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Intelsat S.A.
(formerly known as Intelsat Global Holdings S.A.)

  
We  are  offe ring 3,000,000 of our 5 .75%  Se rie s  A m andatory c onve rtib le  junior non-voting pre fe rre d  share s , nom inal value  $0.01 pe r share  (the  “Se rie s  A
pre fe rre d share s”).

Divide nds  on our Se rie s  A pre fe rre d  share s  will be  payable  on a c um ulative  bas is  whe n, as  and if de c lare d by our board  of d ire c tors  or by a ge ne ral m e e ting
of our share holde rs , at an  annual rate  of 5 .75%  on the  liquidation pre fe re nc e  of $50.00 pe r share . We  m ay pay de c lare d divide nds  in  c ash or, subje c t to
c e rtain  lim itations , in  c om m on share s  or any c om bination of c ash and c om m on share s  on Fe bruary 1, May 1, Augus t 1 and Nove m be r 1 of e ac h ye ar,
c om m e nc ing on Augus t 1, 2013 and to , and inc luding, May 1, 2016.

Eac h Se rie s  A pre fe rre d  share  will autom atic ally c onve rt on  May 1, 2016 in to  be twe e n 2 .2676 and 2 .7778 of our c om m on share s , subje c t to  anti-d ilu tion
adjus tm e nts . The  num be r of our c om m on share s  is suable  on c onve rs ion will be  de te rm ine d base d on the  ave rage  of the  c los ing pric e s  pe r c om m on share
ove r the  40 trading day pe riod e nding on the  th ird  trading day prior to  the  m andatory c onve rs ion date . At any tim e  prior to  May 1, 2016, holde rs  m ay e le c t to
c onve rt e ac h Se rie s  A pre fe rre d  share  in to  c om m on share s  at the  m inim um  c onve rs ion rate  of 2 .2676 c om m on share s  pe r Se rie s  A pre fe rre d  share , subje c t
to  anti-d ilu tion adjus tm e nts . If you e le c t to  c onve rt any Se rie s  A pre fe rre d  share s  during a spe c ifie d  pe riod be ginning on the  e ffe c tive  date  of a c ash
ac quis ition  (as  de sc ribe d he re in) of us , the  c onve rs ion rate  will be  adjus te d  unde r c e rtain  c irc um stanc e s  and you will also  be  e ntitle d  to  a c ash ac quis ition
divide nd m ake -whole  am ount (as  de sc ribe d he re in).

C onc urre ntly with  th is  offe ring, we  are  also  m aking an in itial public  offe ring of 19,323,672 of our c om m on share s . The  in itial public  offe ring pric e  of our
c om m on share s  is  $18.00 pe r c om m on share . We  have  grante d the  unde rwrite rs  of that offe ring an option to  purc hase  up to  an  additional 2 ,898,550
c om m on share s  to  c ove r ove r-allo tm e nts . The  c los ing of th is  offe ring of Se rie s  A pre fe rre d  share s  is  c onditione d upon the  c los ing of the  in itial public
offe ring of our c om m on share s , but the  c los ing of the  in itial public  offe ring of c om m on share s  is  not c onditione d upon the  c los ing of th is  offe ring of Se rie s
A pre fe rre d  share s .

Prior to  th is  offe ring, the re  has  be e n no public  m arke t for our Se rie s  A pre fe rre d  share s  or our c om m on share s . Our Se rie s  A pre fe rre d  share s  have  be e n
approve d for lis ting  on the  Ne w York Stoc k Exc hange  unde r the  sym bol “I PR A.” Our c om m on share s  have  be e n approve d for lis ting  on the  Ne w York Stoc k
Exc hange  unde r the  sym bol “I.”
  
Investing  in our Series A preferred shares invo lves risks. See “Risk Factors” beg inning  on page 24 .
  
 

   Price to Public    

Underwriting
Discounts

and
Commissions    

Proceeds,
Before

Expenses, to Us  
Per Share   $ 50.00    $ 2.375    $ 47.625  
Total   $150,000,000.00    $7,125,000.00    $142,875,000.00  

  
To the  e xte nt that the  unde rwrite rs  se ll m ore  than 3,000,000 Se rie s  A pre fe rre d  share s , the  unde rwrite rs  have  a 30-day option to  purc hase  up to  an  additional
450,000 Se rie s  A pre fe rre d  share s  from  us  on the  sam e  te rm s  se t forth  above . Se e  the  se c tion of th is  prospe c tus  e ntitle d  “Unde rwriting.”

The  unde rwrite rs  have  agre e d to  re im burse  us  for a portion of our e xpe nse s  in  c onne c tion with  the  offe rings . Se e  “Expe nse s  Re lating to  the  Offe ring.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved o f these
securities or determined if this prospectus is truthful or complete. Any representation to  the contrary is a criminal o ffense.
The  unde rwrite rs  e xpe c t to  de live r the  Se rie s  A pre fe rre d  share s  agains t paym e nt in  Ne w York, Ne w York on or about April 23, 2013.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to  provide you

with additional or different information. If anyone provides you with different or inconsistent information, you should not
rely on it. We are not making  an o ffer to  sell these securities in any jurisdiction where the o ffer or sale  is no t permitted. You
should assume that the information contained in this prospectus is accurate only as o f the date o f this prospectus or such
other date stated in this prospectus. We will update this prospectus to  the extent required by law.

The laws o f certain jurisdictions may restric t the distribution o f this prospectus and the o ffer and sale  o f the Series A preferred
shares and common shares issued upon conversion o f the Series A preferred shares. Persons into  whose possession this prospectus o r
any Series A preferred shares and common shares issued upon conversion o f the Series A preferred shares may come must info rm
themselves about, and observe, any such restric tions on the distribution o f this prospectus and the o ffer and sale  o f the Series A
preferred shares and common shares issued upon conversion o f the Series A preferred shares. In particular there  are  restric tions on the
distribution o f this prospectus and the o ffer o r sale  o f the Series A preferred shares and common shares issued upon conversion o f the
Series A preferred shares in the United States, the European Economic Area, the United Kingdom, Singapore, Hong  Kong , Japan,
Dubai and Switzerland. Neither we no r our representatives are  making  any representation to  any o fferee o r any purchaser o f the Series
A preferred shares and common shares issued upon conversion o f the Series A preferred shares regarding  the legality o f any
investment in the Series A preferred shares and common shares issued upon conversion o f the Series A preferred shares by such
offeree o r purchaser under applicable  legal investment o r similar laws o r regulations. According ly, no  Series A preferred shares o r
common shares issued upon conversion o f the Series A preferred shares may be o ffered o r so ld, directly o r indirectly, and neither this
prospectus no r any advertisement o r o ther o ffering  material may be distributed o r published in any jurisdiction, except under
circumstances that will result in compliance with any applicable  laws and regulations.

FORWARD- LOOKING STATEMENTS

Some o f the statements in this prospectus constitute  fo rward-looking  statements that do  no t directly o r exclusively relate  to
histo rical facts. When used in this prospectus, the words “may,” “will,” “ might,” “should,” “expect,” “plan,” “antic ipate ,” “pro ject,”
“believe,” “estimate,” “predict,” “intend,” “po tential,” “outlook” and “continue,” and the negative o f these terms, and o ther similar
expressions are  intended to  identify fo rward-
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looking  statements and info rmation. Examples o f these fo rward-looking  statements include, but are  no t limited to , statements
regarding  the fo llowing : our belief that we are  well positioned to  experience g rowth in free cash flow in the near future  based on our
backlog , our high operating  leverage, the conclusion o f our fleet investment prog ram and our stable  tax pro file ; our ability to
effic iently inco rporate  new techno log ies into  our network to  capture g rowth; our intention to  maximize our revenues and returns by
manag ing  our capacity in a disciplined and effic ient manner; our intention to  leverage our satellite  launches and o rbital rights to  supply
specialized capabilities fo r certain customers; our goal to  expand our leading  fixed satellite  services business to  capture new business
opportunities; the trends we believe will increase demand fo r satellite  services and that we believe will allow us to  capture new business
opportunities in the future; our intent to  consider select acquisitions o f complementary businesses o r techno logy; our expectation that
the fixed satellite  services secto r will experience g rowth over the next few years; the trends that we believe will impact our revenue and
operating  expenses in the future; our assessments regarding  how long  satellites that have experienced anomalies in the past should be
able  to  provide service on their transponders; our assessment o f the risk o f additional anomalies occurring  on our satellites; our
expectation that certain anomalies will no t result in the acceleration o f capital expenditures; our plans fo r satellite  launches in the near
term; our expected capital expenditures in 2013 and during  the next several years; our belief that the diversity o f our revenue and
customer base allows us to  recognize trends, capture new g rowth opportunities, and gain experience that can be transferred to
customers in o ther reg ions, enables us to  capitalize  on chang ing  market conditions and mitigates the impact o f fluctuations in any
specific  customer type o r geographic  reg ion; our belief that our g lobal scale , diversity, co llection o f spectrum rights, technical
expertise  and fully integ rated hybrid network fo rm a strateg ic  platfo rm that positions us to  identify and capitalize  on new opportunities
in satellite  services; our belief that the scale  o f our fleet can reduce the financial impact o f any satellite  o r launch failures and pro tect
against service interruption; the impact on our financial position o r results o f operations o f pending  legal proceedings; and our
expected revenue, net lo ss and results o f operations fo r the three months ended March 31, 2013.

The fo rward-looking  statements made in this prospectus reflect our intentions, plans, expectations, assumptions and beliefs about
future  events. These fo rward-looking  statements speak only as o f their dates and are  no t guarantees o f future  perfo rmance o r results
and are  subject to  risks, uncertainties and o ther facto rs, many o f which are  outside o f our contro l. These facto rs could cause actual
results o r developments to  differ materially from the expectations expressed o r implied in the fo rward-looking  statements and include
known and unknown risks. Known risks include, among  o thers, the risks discussed in “Risk Facto rs” in this prospectus, the po litical,
economic and legal conditions in the markets we are  targeting  fo r communications services o r in which we operate  and o ther risks and
uncertainties inherent in the te lecommunications business in general and the satellite  communications business in particular.

Other facto rs that may cause results o r developments to  differ materially from the fo rward-looking  statements made in this
prospectus include, but are  no t limited to :
 

 •  risks associated with operating  our in-o rbit satellites;
 

 •  satellite  launch failures, satellite  launch and construction delays and in-o rbit failures o r reduced perfo rmance;
 

 
•  po tential changes in the number o f companies o ffering  commercial satellite  launch services and the number o f commercial

satellite  launch opportunities available  in any g iven time period that could impact our ability to  timely schedule future
launches and the prices we pay fo r such launches;

 

 
•  our ability to  obtain new satellite  insurance po licies with financially viable  insurance carriers on commercially reasonable

terms o r at all, as well as the ability o f our insurance carriers to  fulfill their obligations;
 

 •  possible  future  lo sses on satellites that are  no t adequately covered by insurance;
 

 •  U.S. and o ther government regulation;
 

 •  changes in our contracted backlog  o r expected contracted backlog  fo r future  services;
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 •  pricing  pressure and overcapacity in the markets in which we compete;
 

 •  the competitive environment in which we operate;
 

 •  customer defaults on their obligations to  us;
 

 •  our international operations and o ther uncertainties associated with do ing  business internationally;
 

 •  litigation;
 

 •  risks associated with investing  in a company existing  under the laws o f the Grand Duchy o f Luxembourg  (“Luxembourg”);
 

 •  inadequate  access to  capital markets;
 

 •  lack o f a prio r public  market fo r our shares and vo latility o f our share price;
 

 •  material dilution in net tang ible  book deficit;
 

 •  future  sales o f our common shares in the public  market;
 

 •  our dividend po licy;
 

 •  provisions in our artic les o f inco rporation;
 

 •  failure  to  maintain internal contro ls over financial reporting ;
 

 •  compliance with certain co rporate  governance requirements; and
 

 •  o ther risks discussed in “Risk Facto rs” in this prospectus.

Although we believe that the expectations reflected in the fo rward-looking  statements are  reasonable , we canno t guarantee our
future results, level o f activity, perfo rmance o r achievements. Because actual results could differ materially from our intentions, plans,
expectations, assumptions and beliefs about the future , you are  urged no t to  rely on fo rward-looking  statements in this prospectus and
to  view all fo rward-looking  statements made in this prospectus with caution. We do  no t undertake any obligation to  update  o r revise  any
fo rward-looking  statements, whether as a result o f new info rmation, future  events o r o therwise, except as required by law.

INDUSTRY AND MARKET DATA

This prospectus includes info rmation with respect to  market share and industry conditions from third-party sources, public  filings
and based upon our estimates using  such sources when available . While  we believe that such info rmation and estimates are  reasonable
and reliable , we have no t independently verified the data from third-party sources, including  19  Satellite Communications &
Broadcasting Markets Survey, Forecasts to 2021, dated September 2012, by Euroconsult; Broadband Satellite Markets, 11  Edition,
dated December 2012, by NSR; Mobile Satellite Services, 8  Edition, dated May 2012, by NSR; Global Assessment of Satellite
Demand, 9  Edition, dated September 2012, by NSR; Global Military Satellite Communications, 9  Edition, dated September 2012, by
NSR; Pyramid Research Latin America Forecast Insights, dated September 2012, and Pyramid Research Asia Pacific Forecast Insight,
dated September 2012, by Pyramid Research. Similarly, our internal research is based upon our understanding  o f industry conditions,
and such info rmation has no t been verified by independent sources. Specifically, when we refer to  the relative size, reg ions served,
number o f customers contracted, experience and financial perfo rmance o f our business as compared to  o ther companies in our
secto r, our assertions are  based upon public  filings o f o ther operato rs and comparisons provided by third-party sources, as outlined
above.

Throughout this prospectus, unless o therwise indicated, references to  market positions are  based on third-party market research.
If a market position o r statement as to  industry conditions is based on internal research, it is identified as management’s belief.
Throughout this prospectus, unless o therwise indicated, statements as to  our relative positions as a provider o f services to  customers
and markets are  based upon our market share. Fo r additional info rmation regarding  our market share with respect to  our customer sets,
services and markets, and the bases upon which we determine our market share, see “Business.”
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PROSPECTUS SUMMARY

This summary highlights selected information about us and the Series A preferred shares and common shares issued upon
conversion of the Series A preferred shares that we are offering, but does not contain all of the information you should consider
before investing in our Series A preferred shares and common shares issued upon conversion of the Series A preferred shares. Before
making an investment decision you should read this entire prospectus carefully, including the risks of investing in our Series A
preferred shares and common shares issued upon conversion of the Series A preferred shares described under “Risk Factors” and
our consolidated financial statements and the related notes included elsewhere in this prospectus. This prospectus includes
forward-looking statements that involve risks and uncertainties. See “Forward-Looking Statements.”

In this prospectus, unless otherwise indicated or the context otherwise requires, the terms “we,” “us,” “our,” the “Company”
and “Intelsat” refer to Intelsat Global Holdings S.A. and its consolidated subsidiaries. Prior to the pricing of this offering, Intelsat
Global Holdings S.A. was renamed “Intelsat S.A.” and Intelsat S.A., Intelsat Global Holdings S.A.’s existing indirect wholly-owned
subsidiary, was renamed “Intelsat Investments S.A.” Unless the context requires otherwise, all references in this prospectus to
Intelsat Global Holdings S.A. and Intelsat S.A. refer to each entity prior to the respective name changes. In this prospectus, unless
the context otherwise requires, all references to transponder capacity or demand refer to transponder capacity or demand in the C-
band and Ku-band only. Unless the context otherwise requires, references to “the offerings” refer collectively to the offering of our
common shares and the offering of our Series A preferred shares.

Our Company

Overview
We operate  the world’s largest satellite  services business, providing  a critical layer in the g lobal communications

infrastructure. We generate  more revenue and more EBITDA, operate  more satellite  capacity, ho ld more o rbital location rights,
contract more backlog , serve more commercial customers and deliver services in more countries than any o ther commercial
satellite  operato r. We provide diversified communications services to  the world’s leading  media companies, fixed and wireless
telecommunications operato rs, data networking  service providers fo r enterprise  and mobile  applications, multinational
co rporations and Internet service providers (“ISPs”). We are  also  the leading  provider o f commercial satellite  capacity to  the U.S.
government and o ther select military o rganizations and their contracto rs.

Our network so lutions are  a critical component o f our customers’ infrastructures and business models. Our customers use our
g lobal network fo r a broad range o f applications, from g lobal distribution o f content fo r media companies to  providing  the
transmission layer fo r unmanned aerial vehicles to  enabling  essential network backbones fo r te lecommunications providers in high-
g rowth emerg ing  reg ions. In addition, our satellite  so lutions provide higher reliability than is available  from local terrestrial
te lecommunications services in many reg ions and allow our customers to  reach geographies that they would o therwise be unable
to  serve.

We believe that we have one o f the largest, most re liable  and most techno log ically advanced commercial communications
networks in the world. Our g lobal communications system features a fleet o f over 50 geosynchronous satellites that covers more
than 99% of the world’s populated reg ions. Our satellites primarily provide services in the C- and Ku-band frequencies, which fo rm
the largest part o f the fixed satellite  services (“FSS”) secto r. Our satellite  capacity is complemented by our suite  o f IntelsatOne
managed services, including  our terrestrial network comprised o f leased fiber optic  cable , multiplexed video  and data platfo rms
and owned and operated te leports. Our satellite-based network so lutions o ffer distinct technical and economic benefits to  our
target customers and provide a number o f advantages over terrestrial communications systems, including  the fo llowing :
 

 •  Fast and scalable  media and communications infrastructure deployments;
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•  Superio r end-to -end network availability as compared to  the availability o f terrestrial networks, due to  fewer po tential

po ints o f failure;
 

 •  Highly reliable  bandwidth and consistent application perfo rmance, as satellite  beams effectively blanket service reg ions;
 

 •  Ability to  extend beyond terrestrial network end po ints o r to  provide an alternative path to  terrestrial infrastructure;
 

 
•  Efficient content distribution through the ability to  broadcast high quality signals from a sing le  location to  many locations

simultaneously;
 

 
•  Video  neighborhoods, o r capacity at o rbital locations with a large number o f consumer dishes o r cable  headend dishes

po inted to  them maximizing  po tential distribution o f te levision programming ; and
 

 •  Rapidly deployable  communications infrastructure fo r disaster recovery.

As o f December 31, 2012, our contracted backlog , which is our expected future  revenue under existing  customer contracts,
was approximately $10.7 billion, o r more than four times our 2012 annual revenue. Fo r the year ended December 31, 2012, we
generated revenue o f $2.6 billion and net lo ss attributable  to  Intelsat Global Ho ldings S.A. o f $151.1 million. Our Adjusted EBITDA,
which consists o f EBITDA as adjusted to  exclude o r include certain unusual items, certain o ther operating  expense items and
certain o ther adjustments, was $2.0 billion, o r 77% of revenue, fo r the year ended December 31, 2012.

We believe we are  well-positioned to  experience g rowth in free cash flow in the near future  based on the fo llowing  facto rs:
 

 •  Significant long-term contracted backlog , enabling  us to  generate  steady and predictable  revenue streams;
 

 
•  High operating  leverage, which has allowed us to  generate  an average Adjusted EBITDA marg in o f 78% over the three

year period ended December 31, 2012;
 

 
•  Our $3.7 billion fleet investment prog ram that began in 2008 was substantially complete  by the end o f 2012, enhancing

our future  revenue po tential; and
 

 •  A stable , effic ient and sustainable  tax pro file  fo r our g lobal business.

We believe that our leadership position in our attractive secto r, g lobal scale , effic ient operating  and financial pro file ,
diversified customer sets and sizeable  contracted backlog , together with the g rowing  worldwide demand fo r reliable  bandwidth,
provide us with a platfo rm fo r success.

Our Sector
Satellite  services are  an integ ral and g rowing  part o f the g lobal communications infrastructure . Through unique capabilities,

such as the ability to  effectively blanket service reg ions, to  o ffer po int-to -multipo int distribution and to  provide a flexible
architecture , satellite  services complement, and fo r certain applications are  preferable  to , terrestrial te lecommunications services,
including  fiber and wireless techno log ies. The FSS secto r is expected to  generate  revenues o f approximately $11.6 billion in 2013,
and C- and Ku-band transponder service revenue is expected to  g row by a compound annual g rowth rate  (“CAGR”) o f 4 .1% from
2012 to  2017 acco rding  to  a study issued in 2012 by NSR, a leading  international market research and consulting  firm specializ ing
in satellite  and wireless techno logy and applications.

In recent years, the addressable  market fo r FSS has expanded to  include mobile  applications because existing  mobile  satellite
systems canno t provide the broadband access required by high bandwidth mobile  platfo rms, such as ships and aircrafts, including
unmanned aerial vehicles.
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Our secto r is no ted fo r having  favorable  operating  characteristics, including  long-term contracts, high renewal rates and
strong  cash flows. The fundamentals o f our secto r—so lid g rowth in demand, moderate  price improvements and high operating
marg ins—were maintained throughout the recent economic downturn, demonstrating  resilient g rowth during  a period that resulted
in recession o r slower g rowth in many reg ions o f the world.

There is a finite  number o f geostationary o rbital slo ts in which FSS satellites can be located, and many o rbital locations
already ho ld operating  satellites pursuant to  complex regulato ry processes invo lving  many international and national governmental
bodies. We currently ho ld the largest number o f rights to  o rbital slo ts in the most valuable  C- and Ku-band spectrums.

We believe a number o f fundamental trends are  creating  increasing  demand fo r satellite  services:
 

 
•  Globalization o f economic activities is increasing  the geographic expansion o f co rporations and the communications

networks that support them while  creating  new audiences fo r content;
 

 
•  Connectivity and broadband access are essential e lements o f infrastructure supporting  the rapid economic g rowth o f

developing  nations;
 

 
•  The emergence of new content consumers resulting from economic growth in developing regions results in increased

demand fo r free-to -air and pay-TV content, including  cable  and direct-to -home (“DTH”);
 

 
•  Proliferation of formats results in increased bandwidth requirements as content owners seek to  maximize distribution to

multiple  viewing  audiences across multiple  techno log ies;
 

 
•  Mobility applications, such as wireless phone services, maritime communications and aeronautical services, are  fueling

demand fo r mobile  bandwidth; and
 

 
•  Increased government applications, such as the increased use o f fixed and mobile  techno logy in reg ions o f conflic t, are

fueling  demand fo r satellite  capacity.

Our Customer Sets and Growing  Applications
We focus on business-to -business services, indirectly enabling  enterprise , government and consumer applications through our

customers. Our customer contracts o ffer four different service types: transponder services, managed services, channel services
and mobile  satellite  services and o ther. We also  perfo rm satellite-related consulting  and technical services fo r various third parties,
such as operating  satellites fo r o ther satellite  owners.

Network Services
We are the world’s largest provider o f satellite  capacity fo r network services, acco rding  to  Euroconsult, with a 33% g lobal

share. Our satellite  capacity, paired with our terrestrial network comprised o f leased fiber, te leports and data networking  platfo rms,
enables the transmission o f video , data and vo ice to  and from virtually any po int on the surface o f the earth. There is an increasing
need fo r basic  and high-speed connectivity in developed and emerg ing  reg ions around the world. We provide an essential e lement
o f the infrastructure supporting  the rapid expansion o f wireless services in many emerg ing  reg ions.

Network services is our largest customer set and accounted fo r 46% of our revenue fo r the year ended December 31, 2012
and $3.6 billion o f our contracted backlog  as o f December 31, 2012. Our business generated from the network services secto r is
generally characterized by non-cancellable , two  to  five year contracts with many o f the world’s leading  communications providers,
including  fixed and wireless communications companies, multinational co rporations and co rporate  network services providers,
including  very small aperture  terminal (“VSAT”) service providers to  vertical markets, including  banks, value-added service
providers, such as those serving  the o il and gas and maritime industries, and multinational co rporations and entities.
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Highlights o f our network services business include the fo llowing :
 

 
•  We provide services to  many o f the world’s largest te lecommunications companies. Of the customers we categorize

as te lecommunications companies, our revenue from the top 25 in aggregate  g rew at a CAGR of 6.6% from 2008 to
2012;

 

 
•  We believe we are  the world’s largest provider o f satellite  capacity fo r satellite-based private  data networks, including

VSAT networks. C- and Ku-band transponder demand fo r these networks is expected to  g row at a CAGR of 5.6% from
2012 to  2017, acco rding  to  NSR;

 

 
•  We believe we are  the leading  provider o f satellite  capacity fo r cellular backhaul applications in emerg ing  reg ions,

connecting  cellular access po ints to  the g lobal te lecommunications network, a g lobal segment expected to  generate
over $800 million in revenue in 2013, acco rding  to  NSR.

 

 

•  Over 150 value-added network operato rs use our IntelsatOne  broadband hybrid infrastructure to  deliver their reg ional
and g lobal services. Applications fo r these services include co rporate  networks fo r multinationals, Internet access and
broadband fo r maritime applications. C- and Ku-band revenue from capacity demand fo r broadband services fo r mobility
applications is expected to  g row at a CAGR of 26.6% from 2012 to  2017, acco rding  to  NSR.

Media
We are the world’s largest provider o f satellite  capacity fo r media services, acco rding  to  Euroconsult, with a 21% g lobal

share. We have delivered te levision programming  to  the world since the launch o f our first satellite , Early Bird, in 1965. We provide
satellite  capacity fo r the transmission o f entertainment, news, spo rts and educational prog ramming  fo r approximately 300
broadcasters, content providers and DTH platfo rm operato rs worldwide. We have well-established relationships with our media
customers, and in some cases have distributed their content on our satellites fo r over 25 years.

Media customers are  our second largest customer set and accounted fo r 33% of our revenue fo r the year ended
December 31, 2012 and $6.2 billion o f our contracted backlog  as o f December 31, 2012. Our business generated from the media
secto r is generally characterized by non-cancellable , long-term contracts with terms o f up to  15 years with premier customers,
including  national broadcasters, content providers and distributo rs, te levision programmers and DTH platfo rm operato rs.

Highlights o f our media business include the fo llowing :
 

 
•  30 o f our satellites host premium video  neighborhoods, o ffering  programmers superio r audience penetration, with nine

serving  the United States, six serving  Europe, e ight serving  Latin America, four serving  Asia and three serving  Africa and
the Middle East;

 

 
•  We are a leading  provider o f capacity used in g lobal content distribution to  media customers, acco rding  to  Euroconsult.

Our top 10 video  distribution customers buy service on our network, on average, across four o r more geographic
reg ions, demonstrating  the value provided by the g lobal reach o f our network;

 

 

•  We believe that we are  the leading  provider o f satellite  service capacity fo r the distribution o f cable  te levision
programming  in North America, with thousands o f cable  headends po inted to  our satellites. In its 2012 study, NSR
forecasted that the number o f standard and high definition te levision channels distributed worldwide fo r cable , broadcast
and DTH is expected to  g row at a CAGR of 6.4% from 2012 to  2017;

 

 
•  We are a leading  provider o f satellite  services fo r DTH providers, acco rding  to  Euroconsult, supporting  more than 30

DTH platfo rms around the world, including  DirecTV in Latin America, GVT in Brazil and Multicho ice in Africa;
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•  We are a leading  provider o f capacity used in video  contribution managed occasional use services, acco rding  to
Euroconsult. Fo r instance, we have carried prog ramming  on a g lobal basis fo r every Olympiad since 1968. Our services
fo r broadcasters covering  the 2012 games included the use o f 11 Intelsat satellites supporting  approximately 50
channels, our IntelsatOne  terrestrial infrastructure and o ther production capabilities; and

 

 
•  Global C- and Ku-band transponder revenue from video  applications is fo recasted to  g row at an overall CAGR of

approximately 4 .3% from 2012 to  2017, acco rding  to  NSR.

Government
We are the leading  provider o f commercial satellite  services to  the government secto r, acco rding  to  NSR, with a 44% share

o f the U.S. military and government use o f commercial satellite  capacity worldwide. With over 45 years o f experience serving  this
customer set, we have built a reputation as a trusted partner fo r the provision o f highly customized, secure satellite-based
so lutions. The government secto r accounted fo r 20% of our revenue fo r the year ended December 31, 2012 and $743.8 million o f
our contracted backlog  as o f December 31, 2012. Our satellite  capacity business generated from the government secto r is
generally characterized by sing le  year contracts that are  cancellable  by the customer upon payment o f termination fo r convenience
charges and include annual options to  renew fo r periods o f up to  four additional years. Our customer base includes many o f the
leading  government communications providers, including  U.S. military and allied partners, c ivilian agencies and commercial
customers serving  the defense secto r.

Highlights o f our government business include the fo llowing :
 

 
•  We are the prime contracto r o r a leading  contracto r on a number o f multi-year contract vehicles under which multiple

branches o f the government can o rder our commercial satellite  services, including  the Commercial Broadband Satellite
Program and the Future COMSATCOM Services Acquisition program;

 

 
•  The reliability and scale  o f our fleet and planned launches o f new and replacement satellites allow us to  address chang ing

demand fo r satellite  coverage and to  provide mission-critical communications capabilities;
 

 
•  Our business generated from the government secto r is generally characterized by annual contracts with multi-year

renewal options, consistent with U.S. government procurement practices. We have been successful in achieving  an
average renewal rate  o f 88% on our government business over the last three years; and

 

 
•  The U.S. government and military is one o f the largest users o f commercial satellites fo r government and military

applications on a g lobal basis. We currently serve approximately 100 U.S. government customers, e ither directly o r
indirectly, through resellers and government integ rato rs.

Our leading  position with the government secto r has allowed us to  benefit from a number o f recent trends, including :
 

 

•  Growth in demand fo r secure high bandwidth services related to  the rapidly increasing  use o f mobile  platfo rms fo r
gathering  and distributing  intelligence, surveillance and reconnaissance, such as the use o f drones and manned aerial
vehicles, which is viewed as a cost effic ient techno logy that will continue to  be used fo llowing  troop withdrawals from
Iraq and Afghanistan;

 

 
•  Growth in demand fo r commercial capacity resulting  from the cancellation o r delay o f expensive, proprietary

government satellite  prog rams, such as the Transfo rmational Satellite  Communications Program, due to  budgetary
pressures;
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•  Growth in demand fo r rapid response managed and turn-key secure communication systems encompassing  design,

hardware, installation and transmission capacity, o ften from end-to -end service providers such as Intelsat;
 

 
•  Long-term contracts resulting  from the use o f commercial satellite  prog rams to  host proprietary military payloads,

providing  a shared ride to  space and on-go ing  operations fo r the life  o f the payload; and
 

 
•  According  to  a study by NSR, g lobal revenue from C- and Ku-band services used fo r government and military

applications is expected to  g row at a CAGR of 4 .6% from 2012 to  2017.

Our Competitive Advantages
The fo llowing  competitive advantages characterize our business:

Global Leader
We are the g lobal leader in our secto r based upon bo th revenues and in-service transponders. We generate  more revenue and

more EBITDA, operate  more satellite  capacity, ho ld more o rbital location rights, contract more backlog , serve more commercial
customers and deliver services in more countries than any o ther commercial satellite  operato r. As a result o f our leading  position,
we work with the world’s largest media, te lecommunications and governmental o rganizations, integ rating  our g lobal network with
customers’ communications networks and aligning  our capital investments to  support customers’ strateg ic  objectives.

An Exceptional Global Network
We believe that we have one o f the largest, most techno log ically advanced and most flexible  commercial communications

systems in the world, comprised o f a fleet o f over 50 geosynchronous satellites located in well-placed o rbital locations and our
suite  o f IntelsatOne  managed services, which consists o f te leports, po ints o f presence and leased fiber. Each reg ion o f the
g lobe is served by multiple  satellites o f our fleet. Moreover, the reliability o f our network is outstanding , delivering  99.993%
network availability on station-kept satellites to  our customers in 2012.

Diversified Business Serving Blue Chip Customers
Our business is diversified across customers, service o fferings and reg ions, with little  revenue concentration by customer,

satellite  o r geography. Our diversity reduces our market and operating  risk. Fo r the year ended December 31, 2012, no  sing le
customer accounted fo r more than approximately 4% o f our revenue. Our diversity, combined with our flexible  transmission
services, exposes us to  a broad set o f commercial opportunities, including  supporting  the g rowth strateg ies o f our customers as
they expand into  new reg ions.
 

Custome r S e t   
Re pre se ntative
Custome rs

Network Services
  

Bharti, France Telecom, MTN Group, Caprock UK Limited, Verizon,
Vodafone

Media

  

Discovery Communications, Fox Entertainment Group, Home Box
Office, DIRECTV, The Walt Disney Company, Turner Broadcasting
Company, Vivendi

Government

  

Australian Defence Force, U.S. Department o f Defense, U.S. Department
o f State , U.S. Navy, U.S. Air Fo rce, European Aeronautic  Defense and
Space Company
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Leading Position in Emerging Regions
We have unmatched experience in supplying  highly reliable  communications infrastructure to  the developing  world. We

believe our leading  position in serving  emerg ing  reg ions represents a significant long-term opportunity fo r us g iven the rapid
evo lution and modernization o f communications infrastructure in these reg ions. The chart below illustrates the fo recasted C- and
Ku-band g rowth rates fo r selected reg ions and our share and relative position in those reg ions.
 

Source: Euroconsult, 19  Satellite Communications & Broadcasting Markets Survey, Forecasts to 2021 dated September 2012
(1) Eastern Europe / Russia includes Central Europe and Central Asia; Asia-Pacific includes Southern Asia, North East Asia, South

East Asia, China Area and Oceania
(2) Based on 36 MHz transponder equivalent in-service units as of December 31, 2011 from the most current market survey, which

was issued in September 2012; excludes capacity of DTH operators in North America.

High Visibility on Future Revenues
Our network so lutions are  a critical component o f our customers’ infrastructures. Our network services and media customers

enter into  long-term contracts with us, resulting  in substantial contracted backlog , providing  significant near-term revenue visibility
as well as a reliable  stream o f future  revenues. Our government customers typically contract fo r sho rter periods, as a result o f
government procurement practices, but renewal rates have averaged 88% over the last three years.

As o f December 31, 2012, our contracted backlog  was approximately $10.7 billion. This backlog  represents a 4 .1x multiple
o f our 2012 annual revenue and had a weighted average life  o f five years, demonstrating  the long-term visibility o f future  revenue
streams.

In addition, at the beg inning  o f each o f the last three years, the current-year po rtion o f our contracted backlog  represented on
average approximately 82% of that year’s actual revenue. During  the last three years, we have converted on average 100% of the
current year backlog  into  revenue.

Efficient Operating and Financial Profile Resulting in Favorable Cash Flow Generation
Our secto r requires sizable  investment to  procure, manufacture and launch satellites. However, once satellites are  operational,

costs do  no t vary significantly. This results in significant operating  leverage, which we define as an operating  environment where
fixed costs increase at a rate  significantly lower than the rate  o f revenue increase. Our operating  leverage leads to  high marg ins and
strong  cash flow from operations, a large po rtion o f which cash flow we currently use to  service our debt commitments. Features
o f our effic ient operating  pro file  include:
 

 
•  Scale  economies that result from our ability to  spread network operations costs over the largest fixed satellite  fleet in

the industry;
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 •  Advantageous relationships with key vendors due to  the vo lume and breadth o f our purchasing  requirements;
 

 •  A cost-effic ient, largely who lesale , business-to -business marketing  approach;
 

 
•  A fully integ rated co rporate  and operational structure , with a primary satellite  operations center fo r fleet management

and reg ional sales o ffices located close to  our customers;
 

 
•  An effic ient operating  expense pro file , with operating  expense as a percentage o f revenue among  the lowest in the

industry;
 

 
•  An effic ient capital expenditure  pro file , with the lowest capital expenditure  as a percentage o f revenue over the last 10

years among  majo r providers o f comparable  satellite  services, based upon publicly available  data;
 

 
•  A stable , effic ient and sustainable  tax pro file  fo r our g lobal business that is largely independent o f our leverage level and

of sho rt term benefits such as the carry-fo rward o f net operating  lo sses; and
 

 
•  A long-dated and staggered debt maturity pro file  and a simplified covenant structure , supported by highly-predictable

cash flows.

We believe our effic ient operating  pro file  is a strateg ic  advantage that should allow us to  capture business g rowth, while
incurring  relatively low additional costs, and to  increase our cash flows from our operations. Our debt commitments have resulted
in high levels o f interest expense and this, in combination with our refinancing  activities, has histo rically been a majo r contributo r to
the net lo sses we have reported over the past several years. We believe our capital structure , operating  pro file  and expected
growth as we execute  our business plan will increase our operating  cash flows and reduce our financing  costs.

Seasoned Management Team with Track Record of Execution
We are led by a senio r management team with broad experience in the te lecommunications and satellite  industries and

functional expertise . Our management team has focused on creative and cost-effic ient approaches to  asset management and
establishing  a culture  o f continuous improvement. Our senio r management team and o ther employees will co llectively beneficially
own approximately 8.5% o f our common shares on a fully-diluted basis fo llowing  the o fferings.

Our Strategy
We seek revenue g rowth and increased cash flows by expanding  our leading  infrastructure business in high g rowth reg ions and

applications while  maintaining  our focus on operational discipline. Given our effic ient operating  structure , we believe our strateg ies
will position us to  continue to  deliver high operating  marg ins and to  generate  strong  cash flow and g rowth as our current fleet
investment prog ram is completed. The key components o f our strategy include the fo llowing :

Focus our core business on attractive and growing broadband, mobility and media applications and innovative government
solutions

We are a business-to -business provider o f critical communications infrastructure. We have an industry-leading  position in each
of the customer sets served by our business. We intend to  leverage our leading  position, customer relationships, g lobal network
and reg ional streng ths to  capture new business opportunities as our customers expand their service territo ries, introduce new
offerings and add new capabilities.
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Network Services:

  

Provide broadband infrastructure services in support o f g rowing  demand from emerg ing  reg ions and
mobility applications such as those serving  the maritime and aeronautical industries and capacity to  support
continued expansion o f cellular networks in emerg ing  reg ions.

Media:   Supply capacity to  support new and expanding  DTH television platfo rms and g lobal content distributions.

Government:

  

Deliver bandwidth to  support transmission requirements from mobile  platfo rms, including  manned and
unmanned aerial vehicles, access to  space fo r hosted payloads and diversified so lutions fo r complex
g lobal networks.

Optimize our space-based assets, including orbital locations and spacecraft
We intend to  maximize the revenues and returns generated by our assets by manag ing  capacity in a disciplined and effic ient

manner. Key elements o f our strategy include:
 

 
•  Relocating  bandwidth in o rder to  support g rowth fo r mobile  and network services customers, particularly in emerg ing

markets;
 

 
•  Optimizing  our space-based assets by creating  additional marketable  capacity through re-assigning  traffic  (g rooming),

repo inting  steerable  beams and relocating  satellites; and
 

 
•  Allocating  capital based on expected returns and market demand, and being  disciplined in the selection o f the number,

size and characteristics o f replacement and new satellites to  be launched. We do  no t expect to  replace our existing  fleet
o f over 50 satellites on a one-fo r-one basis.

Leverage the growth capacity resulting from completion of the current fleet investment program
Our $3.7 billion fleet investment prog ram that began in 2008 was substantially complete  by the end o f 2012. Capital

investments in our fleet result in enhanced operating  characteristics and incremental capacity to  fuel future  g rowth. Our prog ram is
designed to  position the Intelsat satellite  network to  capitalize  on the secto r’s best g rowth opportunities g lobally, while  providing
optimal coverage to  meet needs across our targeted customer sets. The characteristics o f our refreshed fleet include:
 

 
•  A significant increase in the proportion o f high-power, land mass-focused transponders suitable  fo r broadband and video

applications, which typically command a higher price, resulting  in an opportunity to  increase the overall yield on our fleet;
 

 
•  Expanded capacity to  serve our faster-g rowth network services and government customers, particularly in emerg ing

reg ions;
 

 
•  Ku-band “mobility beams,” providing  highly reliable  broadband capability fo r maritime and aeronautical applications on a

g lobal basis;
 

 •  Expanded capacity at our most valuable  reg ional video  distribution neighborhoods;
 

 •  Reduced risk o f anomalies resulting  from the replacement o f satellites with known health issues; and
 

 •  A modest increase in the to tal amount o f station-kept transponder capacity.

Our business will benefit from the fleet investment prog ram, utiliz ing  the new and enhanced capacity to  support our
customers’ g rowth requirements.

Finally, we intend to  leverage our frequent satellite  launches and co llection o f o rbital rights to  address opportunities to  supply
specialized capabilities fo r large media companies and government applications. Fo r
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instance, in September 2011 we announced an ag reement with DIRECTV Latin America to  provide customized services fo r DTH
satellite  services on two  new satellites, and we recently integ rated a specialized payload fo r the Australian Defence Force (“ADF”)
into  our Intelsat 22 satellite , which we launched in 2012.

Incorporate new technology into our core network to capture growth from new applications and evolving customer requirements
Our g lobal scale , leadership position and technical expertise  in procuring  and designing  satellites enable  us to  identify and

capitalize  on new opportunities in satellite  services. As satellites reach the end o f their service lives, we have an ongo ing
opportunity to  refresh the techno logy we use to  serve our customers, resulting  in flexibility to  address new opportunities as they
are identified. As a result, we believe that we are  well positioned to  effic iently inco rporate  new techno log ies into  our network, such
as:
 

 

•  The use o f high throughput satellites, such as our Intelsat Epic  platfo rm, to  significantly improve the perfo rmance o f
our network and thereby decrease our cost per bit delivered, increasing  the value we can provide to  customers and
expanding  our addressable  market into  new fixed and mobile  broadband applications, including  maritime and aeronautical
services;

 

 
•  IP-based networking  and distribution, including  g rowing  use o f new media fo rmats and compression techniques, as well

as infrastructure applications in emerg ing  reg ions;
 

 
•  Enhanced techno logy fo r our terrestrial network to  deliver converg ing  video  and IP content, thus expanding  the services

we provide to  the media and te lecommunications industries; and
 

 
•  Compression techno log ies fo r our g round network to  reduce the bandwidth necessary fo r network service applications,

increasing  our customers’ effic iency and expanding  our market po tential, particularly in emerg ing  reg ions.

Drive innovation through creative acquisitions and new business models
Our reco rd o f capitaliz ing  on strateg ic  g rowth opportunities through targeted acquisitions is well established. In addition, we

have demonstrated our ability to  integ rate  acquisitions effic iently and quickly, due to  our scale  and our centralized satellite
operations philo sophy. Go ing  fo rward, we will consider select acquisitions o f complementary businesses o r techno log ies that
enhance our product and geographic po rtfo lio  and can benefit from our scale , scope and status as a g lobal leader.

Apply our increasing cash flows to de-lever the business, improving our maturity profile and generating increased equity value
Over the long-term, our scale  provides an opportunity to  no rmalize capital expenditure  requirements. Our $3.7 billion fleet

investment prog ram that began in 2008 was substantially complete  by the end o f 2012 and will be fo llowed by an expected
decrease in capital expenditures and an expected increase in cash flows. We intend to  use this increasing  cash flow to  reduce our
debt levels and our costs o f debt and to  maintain a staggered maturity pro file .
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Recent Developments

We are currently in the process o f finaliz ing  our financial results fo r the three months ended March 31, 2013. Based on
preliminary unaudited info rmation fo r the three months ended March 31, 2013, our to tal revenue is expected to  be approximately
$645 million to  $660 million, representing  an increase o f 0% to  2% when compared to  $644  million fo r the three months ended
March 31, 2012. We expect to  report a net lo ss attributable  to  Intelsat Global Ho ldings S.A. in the range o f $5 million to  $20 million
fo r the three months ended March 31, 2013, compared to  a net lo ss attributable  to  Intelsat Global Ho ldings S.A. o f $25 million fo r
the three months ended March 31, 2012. We expect that our Adjusted EBITDA marg in fo r the three months ended March 31, 2013
will be consistent with recent periods.

On April 5, 2013, Intelsat Luxembourg  completed an o ffering  o f $500.0 million aggregate  principal amount o f 6¾% Senio r
Notes due 2018 (the “2018 Luxembourg  No tes”), $2.0 billion aggregate  principal amount o f 7¾% Senio r No tes due 2021 (the
“2021 Luxembourg  No tes”) and $1.0 billion aggregate  principal amount o f 8 / % Senio r No tes due 2023 (the “2023 Luxembourg
Notes”), the proceeds o f which will be used to  redeem all o f the Intelsat (Luxembourg ) S.A. 11½/12½% Senio r PIK Election
Notes due 2017 (the “2017 PIK Notes”) and a po rtion o f the Intelsat (Luxembourg ) S.A. 11¼% Senio r No tes due 2017 (the “2017
Senio r No tes”). See “Capitalization” and foo tno te  2 thereto  and “Management’s Discussion and Analysis o f Financial Condition
and Results o f Operations—Liquidity and Capital Resources—Long-Term Debt—2013 Debt Transactions” fo r further discussion
regarding  these financing  transactions.

We have provided a range fo r our preliminary results described above because our financial c lo sing  procedures fo r the three
months ended March 31, 2013 are  no t yet complete . We currently expect that our final results will be within the ranges described
above. However, the estimates described above are  preliminary and represent the most current info rmation available  to
management. Therefo re, it is possible  that our actual results may differ materially from these estimates due to  the completion o f
our financial c lo sing  procedures, final adjustments and o ther developments that may arise  between now and the time our financial
results fo r the three months ended March 31, 2013 are  finalized.

We expect to  complete  our financial c lo sing  procedures fo r the three months ended March 31, 2013 in May 2013.
According ly, you should no t place undue reliance on these estimates. The preliminary unaudited financial data fo r the three months
ended March 31, 2013 included in this prospectus have been prepared by, and are  the responsibility o f, our management and have
no t been reviewed o r audited o r subject to  any o ther procedures by our independent reg istered public  accounting  firm.
According ly, our independent reg istered public  accounting  firm does no t express an opinion o r any o ther fo rm o f assurance with
respect to  the preliminary unaudited financial data.

Our Reorganization Transactions
Our predecesso rs have been in the satellite  services business since 1964 . We have histo rically conducted our business

through Intelsat Global S.A. and its subsidiaries and, prio r to  that, Intelsat Ho ldings, Ltd. (“Intelsat Ho ldings”) and its subsidiaries. In
2012, we engaged in a series o f transactions to  fo rm a new ho lding  company that acquired all o f the common shares o f Intelsat
Global S.A., and we converted all options to  purchase Class A shares o f Intelsat Global S.A. into  options to  purchase our Class A
shares. Prio r to  the consummation o f the o fferings, each o f our outstanding  Class A shares will be reclassified into  one o f our
common shares and each o f our Class B shares will be reclassified into  0.0735 o f our common shares and options to  purchase our
Class A shares will be converted into  options to  purchase our common shares with an adjustment to  the number o f common shares
and per share exercise  prices consistent with the reclassification described above. Fo llowing  these transactions but prio r to  the
completion o f the o fferings, the common shares will be our only class o f outstanding  capital stock. In addition, immediately prio r
to  the consummation o f the o fferings, we will effect the
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equivalent o f a share split by distributing  common shares pro  rata to  existing  ho lders o f our common shares so  that each existing
ho lder receives an additional 4 .6 common shares fo r each common share owned at that time. We refer to  these transactions as the
“reo rganization transactions.” Fo r more info rmation regarding  the reo rganization transactions, see “Certain Relationships and
Related Party Transactions—Reorganization Transactions.”

The reclassification o f our outstanding  Class A shares and Class B shares into  a sing le  class o f common shares and the
distribution o f common shares to  effect the equivalent o f the share split are  intended to  simplify our capital structure  and to
facilitate  the o fferings. The reo rganization transactions will also  simplify and optimize the accounting  and tax structure  o f our
ho lding  company.

In connection with the consummation o f the o fferings, we will pay approximately $39.1 million to  BC Partners Limited and
Silver Lake Management Company III, L.L.C. to  terminate  the monito ring  fee ag reement with those parties under which they
provide certain monito ring , adviso ry and consulting  services to  us and our subsidiaries.

Fo llowing  the reo rganization transactions and the o fferings, if our principal shareho lders ho ld a majo rity o f our outstanding
common shares, they will be able  to  contro l certain matters requiring  a shareho lder vo te , including  the election o f our directo rs.
Even if they do  no t ho ld a majo rity o f our common shares, the principal shareho lders may nevertheless exercise  significant
influence over such matters.

Set fo rth below are charts depicting  our co rporate  structure  prio r to  the reo rganization transactions and after g iving  effect to
the reo rganization transactions:
 

 

Intelsat S.A., our indirect who lly-owned subsidiary, has been a public  reporting  company since 2002. Intelsat Corporation
(fo rmerly known as PanAmSat Corporation), our indirect who lly-owned subsidiary, was a public  reporting  company until January
2011.
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Principal Shareho lders
After g iving  effect to  the reo rganization transactions and the o fferings, funds advised by BC Partners and funds advised by

Silver Lake (co llectively, the “Sponsors”) will beneficially own a significant po rtion o f our common shares. See “Principal
Shareho lders.”

Key Risks
Investing  in our Series A preferred shares and common shares issued upon conversion o f the Series A preferred shares entails

a high deg ree o f risk as more fully described in the “Risk Facto rs” section o f this prospectus. You should carefully consider such
risks befo re deciding  to  invest in our Series A preferred shares and common shares issued upon conversion o f the Series A
preferred shares. These risks include, among  o thers, that:
 

 

•  We are subject to  significant competition bo th within the FSS secto r and from o ther providers o f communications
capacity, such as fiber optic  cable  capacity. Competition from o ther te lecommunications providers could have a
material adverse effect on our business and could prevent us from implementing  our business strategy and expanding
our operations as planned;

 

 
•  We may experience in-o rbit satellite  failures o r deg radations in perfo rmance that could impair the commercial

perfo rmance o f our satellites, which could lead to  lo st revenue, an increase in our cash operating  expenses, lower
operating  income o r lo st contracted backlog ;

 

 
•  We may experience a launch failure  o r o ther satellite  damage o r destruction during  launch, which could result in a to tal o r

partial satellite  lo ss. A new satellite  could also  fail to  achieve its designated o rbital location after launch. Any such lo ss o f
a satellite  could negatively impact our business plans and could reduce our revenue;

 

 

•  Our substantial indebtedness could adversely affect our operations, may prove difficult to  repay and may have an
adverse effect on the price o f our Series A preferred shares and common shares issued upon conversion o f the Series A
preferred shares. As o f December 31, 2012, we had approximately $15.9 billion o f outstanding  indebtedness. We will
require  a significant amount o f cash to  service our third-party indebtedness, and the ag reements governing  our
indebtedness may restric t our current and future  operating  plans, particularly our ability to  respond to  changes in our
business and general economic conditions, and to  take certain actions; and

 

 
•  Our business is capital intensive and requires us to  make long-term capital expenditure  decisions, and we may no t be able

to  raise  adequate  capital to  finance our business strateg ies, o r we may be able  to  do  so  only on terms that significantly
restric t our ability to  operate  our business.

Corporate and Other Information
Intelsat S.A. (fo rmerly known as Intelsat Global Ho ldings S.A.) is a jo int stock company (société anonyme) inco rporated and

existing  under the laws o f Luxembourg . We were inco rporated on July 8, 2011 under Luxembourg  law and are  reg istered at the
Reg ister o f Commerce and Companies o f Luxembourg  under number B162135. The mailing  address and te lephone number o f our
reg istered o ffice is: 4 , rue Albert Borschette , L-1246 Luxembourg , Luxembourg , te l: +(352) 27-84-1600. Our website  address is
www.intelsat.com. Info rmation contained on our website  does no t constitute  a part o f this prospectus.

Prio r to  the pricing  o f the o fferings, Intelsat Global Ho ldings S.A. was renamed “Intelsat S.A.” and Intelsat S.A., Intelsat
Global Ho ldings S.A.’s existing  indirect who lly-owned subsidiary, was renamed “Intelsat Investments S.A.” Unless the context
requires o therwise, all references in this prospectus to  Intelsat Global Ho ldings S.A. and Intelsat S.A. refer to  each entity prio r to
the respective name changes.
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The Offering

The summary below describes the principal terms o f the Series A preferred shares. Certain o f the terms and conditions
described below are subject to  important limitations and exceptions. Refer to  the section o f this prospectus entitled “Description
of Series A Preferred Shares” fo r a more detailed description o f the terms and conditions o f the Series A preferred shares.
 
Securities we are  o ffering 3,000,000 o f our 5.75% Series A mandato ry convertible  junio r non-vo ting

preferred shares, nominal value o f $0.01 per share (the “Series A preferred
shares”).

 
Public  o ffering  price $50.00 per Series A preferred share.
 
Underwriters’ option We have g ranted the underwriters a 30-day option to  purchase up to  450,000

additional Series A preferred shares to  cover over-allo tments at the public
o ffering  price, less the underwriting  discount.

 
Dividends 5.75% of the liquidation preference o f $50.00 per Series A preferred share per

year. Dividends will accumulate  from the first o rig inal issue date  and, to  the
extent that we are  legally permitted to  pay dividends and our board o f directo rs
o r by a general meeting  o f our shareho lders, declares a dividend payable  with
respect to  our Series A preferred shares, we will pay such dividends in cash o r,
subject to  certain limitations, in common shares o r any combination o f cash and
common shares, as determined by us in our so le  discretion, on each dividend
payment date; provided that any undeclared and unpaid dividends will continue to
accumulate . Dividends that are  declared will be payable  on the dividend payment
dates (as described below) to  ho lders o f reco rd on the immediately preceding
January 15, April 15, July 15 and October 15 (each a “reco rd date”), whether o r
no t such ho lders convert their shares, o r such shares are  automatically converted,
after such reco rd date  and on o r prio r to  the immediately succeeding  dividend
payment date . The expected dividend payable  on the first dividend payment date
is $0.799 per share. Each subsequent dividend is expected to  be $0.719 per share.
See “Description o f Series A Preferred Shares—Dividends.”

 

 

If we elect to  make any such payment o f a declared dividend, o r any po rtion
thereo f, in our common shares, such shares shall be valued fo r such purpose at
97% of the average VWAP per share (as defined under “Description o f Series A
Preferred Shares—Definitions”) o f our common shares over the ten consecutive
trading  day period ending  on the second trading  day immediately preceding  the
applicable  dividend payment date  (the “average price”). In no  event will the
number o f our common shares delivered in connection with any declared
dividend, including  any declared dividend payable  in connection with a
conversion, exceed a number equal to  the to tal dividend payment divided by
$6.30, which amount represents approximately 35% of the initial price (as
defined below), subject to  adjustment in a manner inversely proportional to  any
anti-dilution
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adjustment to  each fixed conversion rate  (such do llar amount, as adjusted, the
“floo r price”). To  the extent that the amount o f the declared dividend exceeds
the product o f the number o f common shares delivered in connection with such
declared dividend and the average price, we will, if we are  legally able  to  do  so ,
pay such excess amount in cash.

 

 
For purposes o f this prospectus, references to  “dividends” include any
distributions, whether o r no t out o f earnings and pro fits.

 

 
The initial price is $18.00, which equals the price at which our common shares
were initially o ffered to  the public  in the concurrent o ffering  o f our common
shares.

 
Dividend payment dates February 1, May 1, August 1 and November 1 o f each year, commencing  on

August 1, 2013 and to , and including , the mandato ry conversion date .
 
Redemption Our Series A preferred shares are  no t redeemable.
 
Mandato ry conversion date May 1, 2016.
 
Mandato ry conversion On the mandato ry conversion date , each Series A preferred share, unless

previously converted, will automatically convert into  our common shares based
on the conversion rate  as described below.

 

 

If we declare  a dividend fo r the dividend period ending  on the mandato ry
conversion date , we will pay such dividend to  the ho lders o f reco rd on the
immediately preceding  reco rd date , as described above. If, prio r to  the
mandato ry conversion date , we have no t declared all o r any po rtion o f the
accumulated dividends on the Series A preferred shares, the conversion rate  will
be adjusted so  that ho lders receive an additional number o f common shares equal
to  the amount o f such accumulated dividends (the “additional conversion
amount”) divided by the g reater o f the applicable  market value (as defined
below) o f our common shares and the floo r price. To  the extent that the
additional conversion amount exceeds the product o f the number o f additional
shares and the applicable  market value, we will, if we are  legally able  to  do  so ,
declare  and pay such excess amount in cash.

 
Conversion rate The conversion rate  fo r each Series A preferred share will be no t more than

2.7778 common shares and no t less than 2.2676 common shares, depending  on
the applicable  market value o f our common shares, as described below and
subject to  certain anti-dilution adjustments. The “applicable  market value” o f our
common shares is the average o f the closing  prices o f our common shares over
the 40 consecutive trading  day period ending  on the third trading  day
immediately preceding  the mandato ry conversion date . The conversion rate  will
be calculated as described under “Description o f
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Series A Preferred Shares—Mandato ry Conversion,” and the fo llowing  table
illustrates the conversion rate  per Series A preferred share, subject to  certain anti-
dilution adjustments.

 

Applic able  m arke t value  of our c om m on
share s   

C onve rs ion rate  (num be r of c om m on
share s  to  be  re c e ive d upon c onve rs ion of
e ac h Se rie s  A pre fe rre d  share )

Greater than $22.05   2.2676 shares             

Equal to  o r less than $22.05 but g reater
than o r equal to  $18.00

  

Between 2.2676 and 2.7778 shares,
determined by dividing  $50.00 by the
applicable  market value

Less than $18.00   2.7778 shares
 
Conversion at the option o f the ho lder At any time prio r to  May 1, 2016, you may elect to  convert your Series A

preferred shares in who le o r in part (but in no  event less than one Series A
preferred share) at the minimum conversion rate  o f 2.2676 common shares per
Series A preferred share as described under “Description o f Series A Preferred
Shares—Conversion at the Option o f the Ho lder.” This minimum conversion rate
is subject to  certain anti-dilution adjustments.

 

 

If, as o f the effective date  o f any early conversion (the “early conversion date”),
we have no t declared all o r any po rtion o f the accumulated dividends fo r all
dividend periods ending  prio r to  such early conversion date , the conversion rate
will be adjusted so  that ho lders converting  their Series A preferred shares receive
an additional number o f common shares equal to  such amount o f accumulated
dividends, divided by the g reater o f the floo r price and the average o f the
closing  prices o f our common shares over the 40 consecutive trading  day period
ending  on the third trading  day immediately preceding  the early conversion date .

 
Conversion at the option o f the ho lder upon 
cash acquisition; cash acquisition dividend 
make-who le amount

If we are  the subject o f specified “cash acquisitions” (as defined under
“Description o f Series A Preferred Shares—Conversion at the Option o f the
Holder upon Cash Acquisition; Cash Acquisition Dividend Make-who le Amount”)
on o r prio r to  May 1, 2016, ho lders o f the Series A preferred shares will have the
right to  convert their Series A preferred shares, in who le o r in part, into  common
shares at the “cash acquisition conversion rate” during  the period beg inning  on
the effective date  o f such cash acquisition and ending  on the date  that is 20
calendar days after the effective date  (o r, if earlier, the mandato ry conversion
date). The cash acquisition conversion rate  will be determined based on the
effective date  o f the transaction and the price paid per common share in such
transaction. Ho lders who
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convert Series A preferred shares within that timeframe will also  receive: (1) a
cash acquisition dividend make-who le amount, in cash o r as an increase in the
number o f our common shares to  be issued upon conversion, equal to  the
present value (computed using  a discount rate  o f 5.75% per annum) o f all
remaining  dividend payments on their Series A preferred shares (excluding  any
accumulated dividends as o f the effective date  o f the cash acquisition) from
such effective date  to , but excluding , the mandato ry conversion date; and (2) to
the extent that, as o f the effective date  o f the cash acquisition, we have no t
declared any o r all o f the accumulated dividends on the Series A preferred shares
as o f such effective date , a further adjustment to  the conversion rate  so  that
ho lders receive an additional number o f common shares equal to  the amount o f
such accumulated dividends (the “cash acquisition additional conversion
amount”) divided by the g reater o f the floo r price and the price paid per common
share in the transaction. To  the extent that the cash acquisition additional
conversion amount exceeds the product o f the number o f additional shares and
the price paid per common share in such transaction, we will, if we are  legally able
to  do  so , declare  and pay such excess amount in cash. See “Description o f
Series A Preferred Shares—Conversion at the Option o f the Ho lder upon Cash
Acquisition; Cash Acquisition Dividend Make-who le Amount.”

 
Anti-dilution adjustments The conversion rate  may be adjusted in the event o f, among  o ther things:

(1) share dividends o r distributions; (2) certain distributions o f common share
rights o r warrants to  purchase our common shares; (3) subdivisions o r
combinations o f our common shares; (4 ) certain distributions o f evidences o f
our indebtedness, share capital, securities, rights to  acquire  our shares, cash o r
o ther assets; (5) distributions o f cash; and (6) certain self-tender o r exchange
offers fo r our common shares. See “Description o f Series A Preferred Shares—
Anti-dilution Adjustments.”

 
Liquidation preference $50.00 per Series A preferred share.
 
Voting  rights The ho lders o f the Series A preferred shares do  no t have vo ting  rights, except

with respect to  certain changes in the terms o f the Series A preferred shares
and/o r except as specifically required under Luxembourg  law fo r preferred non-
vo ting  shares. In addition, if fo r a period o f two  successive financial years where
the issuer realized net pro fits, the preferential dividends on the Series A preferred
shares have no t been paid, then the ho lders o f the Series A preferred shares shall
have the same vo ting  rights as ho lders o f our common shares, with each share
having  one vo te  per share. Fo r more info rmation about vo ting  rights and the
suspension o f rights fo r Communications Law Limitation (as defined below)
reasons, see “Description o f Series A Preferred Shares—Voting  Rights,” “—
Transfer Restric tions” and “Description o f Share Capital—Terms o f the Shares.”
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Ranking The Series A preferred shares will rank with respect to  dividend rights and rights
upon our liquidation, winding -up o r disso lution:

 

 

• senio r to  all o f our common shares and to  each o ther c lass o f share capital
o r series o f preferred shares issued in the future  unless the terms o f those
shares expressly provide that they will rank senio r to , o r on a parity with, the
Series A preferred shares;

 

 
• on a parity with any class o f share capital o r series o f preferred shares

issued in the future  the terms o f which expressly provide that they will rank
on a parity with the Series A preferred shares;

 

 
• junio r to  each class o f share capital o r series o f preferred shares issued in

the future  the terms o f which expressly provide that they will rank senio r to
the Series A preferred shares; and

 

 • junio r to  all o f our existing  and future  indebtedness.
 

 

As o f December 31, 2012, we had approximately $15.9 billion principal amount
o f to tal third party indebtedness on a conso lidated basis. In addition, the Series A
preferred shares, with respect to  dividend rights o r rights upon our liquidation,
winding -up o r disso lution, will be structurally subordinated to  existing  and future
indebtedness o f our subsidiaries as well as the share capital o f our subsidiaries
held by third parties.

 
Transfer Restric tions Our artic les o f inco rporation, which will become effective prio r to  the

completion o f this o ffering , will contain provisions restric ting  ownership o r
transfers o f various securities o f the Company (including  our common shares and
our Series A preferred shares issued in this o ffering ) if the ownership o r transfer:
(i) is in vio lation o f communications laws, including  FCC rules and regulations;
(ii) limits o r impairs our business activities under communications laws, including
FCC rules and regulations; o r (iii) subjects us to  any additional law, regulation o r
po licy under communications laws, including  FCC rules and regulations.

Our artic les o f inco rporation will also  contain provisions permitting  us to  request
certain info rmation from our shareho lders (including  ho lders o f Series A
preferred shares), o ther equity securityho lders, transferees o r proposed
transferees if we believe ownership o f our securities may result in one o f the
consequences described above and provisions enabling  us to  (i) refuse to  issue
common shares, Series A preferred shares o r o ther equity securities to  such
person, (ii) refuse to  permit o r recognize a transfer (o r attempted transfer) o f
our common shares, Series A preferred shares o r o ther equity securities to  such
person, (iii) suspend any rights attaching  to  such common shares, Series A
preferred shares o r o ther equity securities (including , without limitation, the right
to  attend and vo te  at general meetings and the right to  receive dividends o r o ther
distributions) and which cause o r could cause such limitations, (iv) compulso rily
redeem the relevant common shares, Series A preferred shares o r o ther equity
securities and (v) exercise  all o ther appropriate  remedies.
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See “Description o f Share Capital” fo r a more detailed description o f these
restric tions.

 
Use o f proceeds We estimate that the net proceeds to  us from this o ffering , after deducting

underwriting  discounts and commissions, will be approximately $142.9 million
(o r approximately $164 .3 million if the underwriters exercise  their over-allo tment
option in full).

 

 

We estimate that the net proceeds to  us from the sale  o f our common shares in
the concurrent o ffering , after deducting  underwriting  discounts and commissions
and estimated o ffering  expenses, will be approximately $328.8 million (o r
approximately $378.5 million if the underwriters exercise  their over-allo tment
option in full).

 

 

We intend to  use substantially all o f the net proceeds from this o ffering  and the
concurrent o ffering  o f common shares to  repay, redeem, retire  o r repurchase a
portion o f our outstanding  indebtedness and to  pay certain fees and expenses. In
addition, approximately $39.1 million will be paid to  the Sponsors as a fee in
connection with the termination o f the monito ring  fee ag reement as described
under “Certain Relationships and Related Party Transactions—Certain Related
Party Transactions—Monito ring  Fee Agreement and Transaction Fees.” We
intend to  use any remaining  net proceeds from this o ffering  and the concurrent
o ffering  o f common shares fo r general co rporate  purposes. See “Use o f
Proceeds.”

 
Material Luxembourg  and U.S. federal tax
consequences

The material Luxembourg  and U.S. federal income tax consequences o f
purchasing , owning  and disposing  o f the Series A preferred shares and any
common shares received upon conversion are  described in “Tax
Considerations.”

 
Listing Our Series A preferred shares have been approved fo r listing  on the New York

Stock Exchange, o r NYSE, under the symbol “I PR A.” Our common shares have
been approved fo r listing  on the NYSE under the symbol “I.”

 
Concurrent common shares o ffering Concurrently with this o ffering  o f Series A preferred shares, we are  o ffering

19,323,672 common shares in the initial public  o ffering  o f our common shares.
We have g ranted the underwriters o f that o ffering  a 30-day option to  purchase up
to  an additional 2,898,550 common shares to  cover over-allo tments. The
closing  o f the o ffering  o f our Series A preferred shares is conditioned upon the
closing  o f the initial public  o ffering  o f our common shares, but the closing  o f the
initial public  o ffering  o f common shares is no t conditioned upon the closing  o f
the o ffering  o f Series A preferred shares.

 
Transfer agent and reg istrar American Stock Transfer & Trust Company is the transfer agent and reg istrar fo r

the Series A preferred shares.
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Payment and settlement The Series A preferred shares are  expected to  be delivered against payment on
April 23, 2013. The Series A preferred shares will be reg istered in the name o f a
nominee o f The Deposito ry Trust Company (“DTC”) in New York, New York. In
general, beneficial interests in the Series A preferred shares will be shown on, and
transfers o f these beneficial interests will be effected only through, reco rds
maintained by DTC and its direct and indirect partic ipants.

 
Risk facto rs See “Risk Facto rs” beg inning  on page 24  o f this prospectus fo r a discussion o f

risks you should carefully consider befo re deciding  to  invest in our Series A
preferred shares.

Immediately after the consummation o f this o ffering , we will have 3,000,000 Series A preferred shares and 102,512,977
common shares issued and outstanding , assuming  no  exercise  o f the underwriters’ over-allo tment option. If the underwriters in this
o ffering  exercise  their over-allo tment option in full and the underwriters in the o ffering  o f common shares exercise  their over-
allo tment option in full, we will have 3,450,000 Series A preferred shares and 105,411,527 common shares issued and outstanding .

The number o f common shares outstanding  fo llowing  the reo rganization transactions and the o fferings excludes 6,796,894
common shares that are  expected to  be subject to  options outstanding  under our 2008 Share Incentive Plan (the “2008 Share Plan”)
with a weighted average exercise  price o f $17.11 per common share, o f which 2,915,670 would be unvested and only vest upon
the Sponsors realiz ing  a multiple  o f their initial investment in the Company as described under “Management—Executive and
Directo r Compensation—Executive Compensation—Share and Option Grants.” Additionally, the number o f common shares
outstanding  after this o ffering  excludes 38,196 restric ted shares expected to  be g ranted under the 2008 Share Plan in connection
with the termination o f the Unallocated Bonus Plan and no t more than 1,346,000 restric ted share units and 500,000 common shares
subject to  options to  be issued to  management upon completion o f this o ffering  under our new 2013 Equity Incentive Plan (the
“2013 Equity Plan”). The 2013 Equity Plan will have a term o f ten years. Fo r more info rmation regarding  the 2008 Share Plan, the
Unallocated Bonus Plan and the 2013 Equity Plan, including  the use o f perfo rmance vesting  criteria and awards under those plans,
see “Management—Executive and Directo r Compensation.”

The number o f common shares that will be outstanding  after this o ffering  also  excludes up to  8,333,400 common shares (up
to  9,583,410 common shares if the underwriters in this o ffering  o f Series A preferred shares exercise  their over-allo tment option
in full), in each case subject to  anti-dilution, make-who le and o ther adjustments, that would be issuable  upon conversion o f Series A
preferred shares issued in this o ffering .

Unless we indicate  o therwise, all info rmation in this prospectus:
 

 
•  Assumes that the underwriters in this o ffering  do  no t exercise  their option to  purchase from us up to  450,000 Series A

preferred shares to  cover over-allo tments;
 

 
•  Assumes that the underwriters in the initial public  o ffering  o f our common shares do  no t exercise  their option to  purchase

from us up to  2,898,550 common shares to  cover over-allo tments;
 

 •  Reflects the public  o ffering  price o f $18.00 per common share in the initial public  o ffering  o f our common shares; and
 

 •  Gives effect to  the reo rganization transactions.
 

 
20



Table of  Contents

Summary Historical Conso lidated Financial and Other Data

The fo llowing  info rmation is only a summary and should be read in conjunction with “Capitalization,” “Selected Histo rical
Conso lidated Financial and Other Data,” “Management’s Discussion and Analysis o f Financial Condition and Results o f Operations”
and our conso lidated financial statements and the related no tes included elsewhere in this prospectus.

We have histo rically conducted our business through Intelsat Global S.A. and its subsidiaries and, prio r to  that, Intelsat
Ho ldings and its subsidiaries. In connection with the o fferings, we engaged in a series o f transactions pursuant to  which the issuer in
the o fferings, Intelsat Global Ho ldings S.A., a newly fo rmed ho lding  company, acquired all o f the common shares o f Intelsat
Global S.A. Fo llowing  the o fferings, our financial statements will present the results o f operations o f the issuer, which was renamed
Intelsat S.A., and its conso lidated subsidiaries.

Our summary histo rical conso lidated statement o f operations data and cash flow data fo r the years ended December 31,
2010, 2011 and 2012 and our summary histo rical conso lidated balance sheet data as o f December 31, 2011 and 2012 have been
derived from our audited conso lidated financial statements, which have been prepared in acco rdance with United States generally
accepted accounting  principles (“U.S. GAAP”) and are  included elsewhere in this prospectus. Our summary histo rical conso lidated
balance sheet data as o f December 31, 2010 have been derived from our audited conso lidated financial statements that are  no t
included in this prospectus.
 

 
  Ye ar Ende d De c e mbe r 31,  
  2010   2011   2012  

   (in thousands , e xc e pt pe r share  data)  
Conso lidated Statement o f Operations Data:     
Revenue   $2,544 ,652   $2,588,426   $ 2,610,152  
Operating  expenses:     
Direct costs o f revenue (excluding  depreciation and amortization)    413,400    417,179    415,900  
Selling , general and administrative    227,271    208,381    204 ,025  
Depreciation and amortization    798,817    769,440    764 ,903  
Impairment o f asset value (1)    110,625    —      —    
Losses on derivative financial instruments    89,509    24 ,635    39,935  
To tal operating  expenses    1,639,622    1,419,635    1,424 ,763  
Income from operations    905,030    1,168,791    1,185,389  
Interest expense, net    1,379,837    1,310,563    1,270,848  
Loss on early extinguishment o f debt    (76,849)   (326,183)   (73,542) 
Earnings (lo ss) from previously unconso lidated affiliates    503    (24 ,658)   —    
Other income (expense), net    9,124     1,955    (10,128) 
Loss befo re income taxes    (542,029)   (490,658)   (169,129) 
Benefit from income taxes    (26,668)   (55,393)   (19,631) 
Net lo ss    (515,361)   (435,265)   (149,498) 
Net (income) lo ss attributable  to  noncontro lling  interest    2,317    1,106    (1,639) 
Net lo ss attributable  to  Intelsat Global Ho ldings S.A.   $ (513,044)  $ (434 ,159)  $ (151,137) 
Net lo ss attributable  to  Intelsat Global Ho ldings S.A. per share:     

Basic  and diluted   $ (1,887.70)  $ (1,208.94 )  $ (352.09)  
Conso lidated Cash Flow Data:     
Net cash provided by operating  activities   $ 1,018,163   $ 915,897   $ 821,310  
Net cash used in investing  activities    (958,747)   (840,431)   (783,601) 
Net cash provided by (used in) financing  activities    129,786    (478,659)   (139,619) 
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  Ye ar Ende d De c e mbe r 31,  
  2010   2011   2012  
  (in thousands , e xc e pt numbe r of sate llite s )  
Other Data:    
EBITDA (2)  $ 1,713,474    $ 1,915,528   $ 1,940,164   
Adjusted EBITDA (2)   1,989,203    2,016,987    2,016,184   
Capital expenditures   982,127    844 ,688    866,016  
Contracted backlog  (at period end) (3)   9,829,180    10,742,217    10,749,762  
Number o f satellites (at period end)   54     51    54   

  As of De c e mbe r 31,  
  2010   2011   2012  
  (in thousands)  
Conso lidated Balance Sheet Data

(at period end):    
Cash and cash equivalents, net o f restric ted cash  $ 698,542   $ 296,724    $ 187,485  
Restric ted cash   —      94 ,131    —    
Satellites and o ther property and equipment, net   5,997,283    6,142,731    6,355,192  
To tal assets   17,593,017    17,356,613    17,265,846  
To tal debt   15,920,247    16,003,405    15,904 ,194   
Shareho lders’ deficit   (804 ,330)   (1,198,885)   (1,357,760) 
 
(1) The  non-c ash im pairm e nt c harge  in  2010 inc lude s  $104.1 m illion for the  write -down in  value  of the  Galaxy 15 sate llite  to  its  e s tim ate d fair value

following an anom aly and $6.5  m illion for the  write -off of our IS-4  sate llite , ne t of the  re late d  de fe rre d pe rform anc e  inc e ntive  obligations . The  IS-4
sate llite  was  de e m e d to  be  unre c ove rable  due  to  an  anom aly.

 
(2) EBITDA c ons is ts  of e arnings  be fore  ne t in te re s t, gain  (loss ) on e arly e xtinguishm e nt of de bt, taxe s  and de pre c iation and am ortiz ation. Give n our

high le ve l of le ve rage , re financ ing ac tivitie s  are  a fre que nt part of our e fforts  to  m anage  our c os ts  of borrowing. Ac c ordingly, we  c ons ide r gain
(loss ) on e arly e xtinguishm e nt of de bt an  e le m e nt of in te re s t e xpe nse . EBITDA is  a m e asure  c om m only use d in  the  FSS se c tor, and we  pre se nt
EBITDA to  e nhanc e  the  unde rs tanding of our ope rating pe rform anc e . We  use  EBITDA as  one  c rite rion for e valuating our pe rform anc e  re lative  to
that of our pe e rs . We  be lie ve  that EBITDA is  an  ope rating pe rform anc e  m e asure , and not a liquidity m e asure , that provide s  inve s tors  and analys ts
with  a m e asure  of ope rating re sults  unaffe c te d  by diffe re nc e s  in  c apital s truc ture s , c apital inve s tm e nt c yc le s  and age s  of re late d  asse ts  am ong
othe rwise  c om parable  c om panie s . Howe ve r, EBITDA is  not a m e asure  of financ ial pe rform anc e  unde r U.S. GAAP, and our EBITDA m ay not be
c om parable  to  s im ilarly title d  m e asure s  of o the r c om panie s . EBITDA should  not be  c ons ide re d as  an  alte rnative  to  ope rating inc om e  (loss ) or ne t
inc om e  (loss ), de te rm ine d in  ac c ordanc e  with  U.S. GAAP, as  an  indic ator of our ope rating pe rform anc e , or as  an  alte rnative  to  c ash flows  from
ope rating ac tivitie s , de te rm ine d in  ac c ordanc e  with  U.S. GAAP, as  an  indic ator of c ash flows , or as  a m e asure  of liquidity.

In  addition to  EBITDA, we  c alc ulate  a m e asure  c alle d  Adjus te d  EBITDA to  asse ss  our ope rating pe rform anc e . Adjus te d  EBITDA c ons is ts  of EBITDA
as  adjus te d  to  e xc lude  or inc lude  c e rtain  unusual ite m s , c e rtain  o the r ope rating e xpe nse  ite m s  and c e rtain  o the r adjus tm e nts  as  de sc ribe d in  the
table  and re late d  footnote s  be low. Our m anage m e nt be lie ve s  that the  pre se ntation of Adjus te d  EBITDA provide s  use ful inform ation to  inve s tors ,
le nde rs  and financ ial analys ts  re garding our financ ial c ondition and re sults  of ope rations  be c ause  it pe rm its  c le are r c om parability of our ope rating
pe rform anc e  be twe e n pe riods . By e xc luding the  pote ntial volatility re late d  to  the  tim ing and e xte nt of non-ope rating ac tivitie s , suc h as  im pairm e nts
of asse t value  and gains  (losse s ) on de rivative  financ ial ins trum e nts , our m anage m e nt be lie ve s  that Adjus te d  EBITDA provide s  a use ful m e ans  of
e valuating the  suc c e ss  of our ope rating ac tivitie s . We  also  use  Adjus te d  EBITDA, toge the r with  o the r appropriate  m e tric s , to  se t goals  for and
m e asure  the  ope rating pe rform anc e  of our bus ine ss , and it is  one  of the  princ ipal m e asure s  we  use  to  e valuate  our m anage m e nt’s  pe rform anc e  in
de te rm ining c om pe nsation unde r our inc e ntive  c om pe nsation plans . Adjus te d  EBITDA m e asure s  have  be e n use d his toric ally by inve s tors , le nde rs
and financ ial analys ts  to  e s tim ate  the  value  of a c om pany, to  m ake  inform e d inve s tm e nt de c is ions  and to  e valuate  pe rform anc e . Our m anage m e nt
be lie ve s  that the  inc lus ion of Adjus te d  EBITDA fac ilitate s  c om parison of our re sults  with  those  of c om panie s  having diffe re nt c apital s truc ture s .

Adjus te d  EBITDA is  not a m e asure  of financ ial pe rform anc e  unde r U.S. GAAP and m ay not be  c om parable  to  s im ilarly title d  m e asure s  of o the r
c om panie s . Adjus te d  EBITDA should  not be  c ons ide re d as  an  alte rnative  to  ope rating inc om e  (loss ) or ne t inc om e  (loss ), de te rm ine d in
ac c ordanc e  with  U.S. GAAP, as  an  indic ator of our ope rating pe rform anc e , or as  an  alte rnative  to  c ash flows  from  ope rating ac tivitie s , de te rm ine d in
ac c ordanc e  with  U.S. GAAP, as  an  indic ator of c ash flows , or as  a m e asure  of liquidity.
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Se t forth  be low is  a re c onc iliation of ne t loss  to  EBITDA and EBITDA to  Adjus te d  EBITDA.
 
   Ye ar Ende d De c e mbe r 31,  
   2010   2011   2012  
   (in thousands)  
Net lo ss   $ (515,361)  $ (435,265)  $ (149,498) 
Add (subtract):     
Interest expense, net    1,379,837    1,310,563    1,270,848  
Loss on early extinguishment o f debt    76,849    326,183    73,542  
Benefit from income taxes    (26,668)   (55,393)   (19,631) 
Depreciation and amortization    798,817    769,440    764 ,903  
EBITDA   $1,713,474    $1,915,528   $1,940,164   
Add (subtract):     
Compensation and benefits (a)    28,106    8,811    5,237  
Management fees (b)    24 ,711    24 ,867    25,062  
(Earnings) lo ss from previously unconso lidated affiliates (c)    (503)   24 ,658    —    
Impairment o f asset value (d)    110,625    —      —    
Losses on derivative financial instruments (e)    89,509    24 ,635    39,935  
Gain on sale  o f investment (f)    (1,261)   —      —    
Non-recurring  and o ther non-cash items (g )    24 ,542    18,488    5,786  
Adjusted EBITDA   $ 1,989,203   $2,016,987   $2,016,184   
 
 

(a) Re fle c ts  non-c ash e xpe nse s  inc urre d re lating to  our e quity c om pe nsation plans  and a portion of the  e xpe nse s  re late d  to  our de fine d be ne fit
re tire m e nt p lan  and othe r pos tre tire m e nt be ne fits .

 
(b) Re fle c ts  e xpe nse s  inc urre d in  c onne c tion with  the  m onitoring fe e  agre e m e nt with  BC  Partne rs  Lim ite d and Silve r Lake  Manage m e nt

C om pany III, L.L.C . to  provide  c e rtain  m onitoring, advisory and c onsulting se rvic e s  to  our subs idiarie s .

 
(c ) Re pre se nts  gains  and losse s  unde r the  e quity m e thod of ac c ounting re lating to  our inve s tm e nt in  Horiz ons  Sate llite  Holdings , LLC  (“Horiz ons

Holdings”) prior to  the  c onsolidation of Horiz ons  Holdings . In  addition, inc lude s  the  c harge  from  the  re m e asure m e nt of our inve s tm e nt in
Horiz ons  Holdings  to  fair value  upon the  c onsolidation of the  jo in t ve nture  on Se pte m be r 30, 2011.

 
(d) Re pre se nts  the  non-c ash im pairm e nt c harge  in  2010 whic h inc lude s  $104.1 m illion for the  write -down in  value  of the  Galaxy 15 sate llite  to  its

e s tim ate d fair value  fo llowing an anom aly and $6.5  m illion for the  write -off of our IS-4  sate llite , ne t of the  re late d  de fe rre d pe rform anc e
inc e ntive  obligations . The  IS-4  sate llite  was  de e m e d to  be  unre c ove rable  due  to  an  anom aly.

 

(e ) Re pre se nts  (i) the  c hange s  in  the  fair value  of the  unde s ignate d in te re s t rate  swaps , (ii) the  d iffe re nc e  be twe e n the  am ount of floating rate
in te re s t we  re c e ive  and the  am ount of fixe d rate  in te re s t we  pay unde r suc h swaps  and (iii) the  c hange  in  the  fair value  of our put option
e m be dde d de rivative  in  2011 re late d  to  In te lsat Subs idiary Holding C om pany S.A.’s  (“Inte lsat Sub Holdc o”) 8 / %  Se nior Note s  due  2015,
Se rie s  B (the  “2015 Inte lsat Sub Holdc o Note s , Se rie s  B”), all of whic h are  re c ogniz e d in  ope rating inc om e .

 
(f) Re pre se nts  the  gain  on the  sale  of our share s  of Viasat, Inc . c om m on s toc k (re c e ive d as  c ons ide ration in  the  sale  of our inve s tm e nt in

WildBlue  C om m unic ations , Inc . (“WildBlue ”) to  Viasat, Inc .) during the  firs t quarte r of 2010.

 

(g) Re fle c ts  c e rtain  non-re c urring gains  and losse s  and non-c ash ite m s , inc luding c os ts  inc urre d in  2010 re late d  to  the  m igration of our
jurisdic tion of organiz ation from  Be rm uda to  Luxe m bourg, c os ts  inc urre d in  2010 and 2011 assoc iate d  with  the  2011 Re organiz ation (as
de fine d be low), e xpe nse  from  2010 through 2011 for se rvic e s  on the  Galaxy 13/Horiz ons -1 and Horiz ons -2  sate llite s  prior to  the  c onsolidation
of Horiz ons  Holdings , ne t c os ts  in  2011 re late d  to  the  se ttle m e nt of a d ispute  c onc e rning our inve s tm e nt in  WildBlue  and c harge s  in  2012
re late d  to  c os ts  and e xpe nse s  in  c onne c tion with  an  unc onsum m ate d th ird-party inve s tm e nt c om m itm e nt and its  e xpiration. The se  c os ts  we re
partially offse t by non-c ash inc om e  from  2010 through 2012 re late d  to  the  re c ognition of de fe rre d re ve nue  on a s traight-line  bas is  of c e rtain
pre paid  c apac ity c ontrac ts , non-c ash inc om e  in  2012 re late d  to  the  WildBlue  se ttle m e nt and a pre -tax gain  in  2012 re late d  to  the  sale  of our
U.S. adm inis trative  he adquarte rs  offic e  build ing in  Washington, D.C . (the  “U.S. Adm inis trative  He adquarte rs  Prope rty”).

 
(3) Our c ontrac te d  bac klog is  our e xpe c te d future  re ve nue  unde r e xis ting c us tom e r c ontrac ts  and inc lude s  both  c anc e llable  and non-c anc e llable

c ontrac ts . As  of De c e m be r 31, 2012, approxim ate ly 86%  of our bac klog re late d  to  c ontrac ts  that are  non-c anc e llable , approxim ate ly 11%  re late d  to
c ontrac ts  that are  c anc e llable  subje c t to  subs tantial te rm ination fe e s  and approxim ate ly 3%  re late d  to  c ontrac ts  that are  c anc e llable .
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RISK FACTORS

Investing in our Series A preferred shares and common shares issued upon conversion of the Series A preferred shares involves a
high degree of risk. You should carefully consider the risks described below before deciding to invest in our Series A preferred shares
and common shares issued upon conversion of the Series A preferred shares. If any of the following risks occur, our business, financial
condition and operating results could be materially and adversely affected. In that case, the market price of our Series A preferred
shares and common shares issued upon conversion of the Series A preferred shares could decline, and you could lose some or all of your
investment. The risks described below are not the only ones that we may face. Additional risks that are not currently known to us or that
we currently consider immaterial may also impair our business, financial condition or results of operations.

Risk Factors Relating  to  Our Business
We are subject to significant competition both within the FSS sector and from other providers of communications capacity, such as
fiber optic cable capacity. Competition from other telecommunications providers could have a material adverse effect on our business
and could prevent us from implementing our business strategy and expanding our operations as planned.

We face significant competition in the FSS secto r in different reg ions around the world. We compete against o ther satellite
operato rs and against suppliers o f g round-based communications capacity. The increasing  availability o f satellite  capacity and capacity
from o ther fo rms o f communications techno logy has histo rically created an excess supply o f te lecommunications capacity in certain
reg ions from time to  time. Increased competition in the FSS secto r could lower prices, which could reduce our operating  marg ins and
the cash available  to  fund our operations and service our debt obligations. In addition, there  has been a trend toward conso lidation o f
majo r FSS providers as customers increasing ly demand more robust distribution platfo rms with network redundancies and worldwide
reach, and we expect to  face increased competition as a result o f this trend. Our direct competito rs are  likely to  continue developing
and launching  satellites with g reater power and more transponders, which may create  satellite  capacity at lower costs. In o rder to
compete effectively, we may have to  invest in similar techno logy.

We also  believe that there  are  many companies that are  seeking  ways to  improve the ability o f existing  land-based infrastructure,
such as fiber optic  cable , to  transmit signals. Any significant improvement o r increase in the amount o f land-based capacity, particularly
with respect to  the existing  fiber optic  cable  infrastructure and po int-to -po int applications, may cause our video  services customers to
shift their transmissions to  land-based capacity o r make it more difficult fo r us to  obtain new customers. If fiber optic  cable  networks
o r o ther g round-based high-capacity transmission systems are  available  to  service a particular po int, that capacity, when available , is
generally less expensive than satellite  capacity. As land-based te lecommunications services expand, demand fo r some satellite-based
services may be reduced.

In addition, we face challenges to  our business apart from these industry trends that our competition may no t face. A portion o f
our revenue has histo rically been derived from channel services. Because fiber optic  cable  capacity is generally available  at lower
prices than satellite  capacity, competition from fiber optic  cable  has histo rically caused a mig ration o f our po int-to -po int customers
from satellite  to  fiber optic  cable  on certain routes, resulting  in erosion in our revenue from po int-to -po int services over the last ten
years. Some o ther FSS operato rs have service mixes that are  less weighted towards po int-to -po int connectivity than our current
service mix. We have been addressing  this erosion and sustaining  our business by expanding  our customer base in po int-to -multipo int
services, such as video , and g rowing  our managed services business.

Failure  to  compete effectively with o ther FSS operato rs and to  adapt to  new competition and new techno log ies o r failure  to
implement our business strategy while  maintaining  our existing  business could result in a lo ss o f revenue and a decline in pro fitability, a
decrease in the value o f our business and a downgrade o f our credit ratings, which could restric t our access to  the capital markets.
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The market for fixed satellite services may not grow or may shrink and therefore we may not be able to attract new customers, retain
our existing customers or implement our strategies to grow our business. In addition, pricing pressures may have an adverse impact on
FSS sector revenue.

The FSS secto r, as a who le, has experienced g rowth over the past few years. However, the future  market fo r FSS may no t g row
or may shrink. Competing  techno log ies, such as fiber optic  cable , are  continuing  to  adversely affect the po int-to -po int segment o f the
FSS secto r. In the po int-to -multipo int segment, the g lobal economic downturn, the transition o f video  traffic  from analog  to  dig ital and
continuing  improvements in compression techno logy have negatively impacted demand fo r certain fixed satellite  services.
Developments that we expect to  support the g rowth o f the satellite  services industry, such as continued g rowth in data traffic  and the
pro liferation o f DTH platfo rms, high definition te levision (“HDTV”) and niche prog ramming , may fail to  materialize  o r may no t occur
in the manner o r to  the extent we antic ipate . Any o f these industry dynamics could negatively affect our operations and financial
condition.

Because the market fo r FSS may no t g row o r may shrink, we may no t be able  to  attract customers fo r the services that we are
providing  as part o f our strategy to  sustain our business. Reduced g rowth in the FSS secto r may also  adversely affect our ability to
retain our existing  customers. A shrinking  market could reduce the number and value o f our customer contracts and would have a
material adverse effect on our business and results o f operations. In addition, there  could be a substantial negative impact on our credit
ratings and our ability to  access the capital markets.

The FSS secto r has in the past experienced periods o f pricing  pressures that have resulted in reduced revenues o f FSS operato rs.
If similar pric ing  pressures were to  occur in the future , this could have a significant negative impact on our revenues and financial
condition.

Our financial condition could be materially and adversely affected if we were to suffer a satellite loss that is not adequately covered by
insurance.

We currently carry in-o rbit insurance only with respect to  a small po rtion o f our satellite  fleet. As o f December 31, 2012, four o f
the satellites in our fleet were covered by in-o rbit insurance. Amounts recoverable  from in-o rbit insurance coverage may initially be
comparable  to  amounts recoverable  with respect to  launch insurance coverage; however, such amounts generally decrease over time
and are  typically based on the declining  book value o f the satellite .

As our satellite  insurance po licies expire , we may elect to  reduce o r e liminate  insurance coverage relating  to  certain o f our
satellites to  the extent permitted by our debt ag reements if, in our view, exclusions make such po licies ineffective o r the costs o f
coverage make such insurance impractical and we believe that we can more reasonably pro tect our business through the use o f in-o rbit
spare satellites, backup transponders and self-insurance. A partial o r complete  failure  o f a revenue-producing  satellite , whether insured
or no t, could require  additional, unplanned capital expenditures, an acceleration o f planned capital expenditures, interruptions in service,
a reduction in contracted backlog  and lo st revenue and could have a material adverse effect on our business, financial condition and
results o f operations. We do  no t currently insure against lo st revenue in the event o f to tal o r partial lo ss o f a satellite .

We also  maintain third-party liability insurance on our satellites to  cover damage caused by our satellites. As o f December 31,
2012, all o f the satellites in our fleet were covered by third-party liability insurance. This insurance, however, may no t be adequate  o r
available  to  cover all third-party liability damages that may be caused by any o f our satellites, and we may no t in the future  be able  to
renew our third-party liability coverage on reasonable  terms and conditions, if at all.
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Our business is capital intensive and requires us to make long-term capital expenditure decisions, and we may not be able to raise
adequate capital to finance our business strategies, or we may be able to do so only on terms that significantly restrict our ability to
operate our business.

Implementation o f our business strategy requires a substantial outlay o f capital. As we pursue our business strateg ies and seek to
respond to  opportunities and trends in our industry, our actual capital expenditures may differ from our expected capital expenditures
and there can be no  assurance that we will be able  to  satisfy our capital requirements in the future . The nature o f our business also
requires us to  make capital expenditure  decisions in antic ipation o f customer demand, and we may no t be able  to  co rrectly predict
customer demand. We have only a fixed amount o f transponder capacity available  to  serve a particular reg ion. If our customer demand
exceeds our transponder capacity, we may no t be able  to  fully capture the g rowth in demand in the reg ion served by that capacity. We
currently expect that the majo rity o f our liquidity requirements in 2013 will be satisfied by cash on hand, cash generated from our
operations, bo rrowings under our revo lving  credit facility and refinancing  o f our third party debt. However, if we determine we need to
obtain additional funds through external financing  and are  unable  to  do  so , we may be prevented from fully implementing  our business
strategy.

The availability and cost to  us o f external financing  depend on a number o f facto rs, including  general market conditions, our
financial perfo rmance and our credit rating . Bo th our credit rating  and our ability to  obtain financing  generally may be influenced by the
supply and demand characteristics o f the te lecommunications secto r in general and o f the FSS secto r in particular. Declines in our
expected future  revenue under contracts with customers and challeng ing  business conditions faced by our customers are  among
facto rs that may adversely affect our credit. Other facto rs that could impact our credit include the amount o f debt in our current capital
structure , activities associated with our strateg ic  initiatives, our expected future  cash flows and the capital expenditures required to
execute  our business strategy. The overall impact on our financial condition o f any transaction that we pursue may be negative o r may
be negatively perceived by the financial markets and ratings agencies and may result in adverse rating  agency actions with respect to
our credit rating . A disruption in the capital markets, a deterio ration in our financial perfo rmance o r a credit rating  downgrade could limit
our ability to  obtain financing  o r could result in any such financing  being  available  only at g reater cost o r on more restric tive terms than
might o therwise be available . Our credit rating  was downgraded by Moody’s Investo r Services Inc. in June 2006, in January 2008, in
February 2009 and again in October 2009 and by Standard & Poor’s Ratings Group (“S&P”), in June 2006, in June 2007, and in
October 2009; in each o f February 2008 and March 2011, sing le  tranches o f debt were downgraded by S&P. Our debt ag reements also
impose restric tions on our operation o f our business and could make it more difficult fo r us to  obtain further external financing  if
required. See “—Risk Facto rs Relating  to  Our Capital Structure—The terms o f our debt covenants may restric t our current and future
operations, particularly our ability to  respond to  changes in our business and general economic conditions, and to  take certain actions.”

Long-term disruptions in the capital and credit markets as a result o f uncertainty due to  the recent g lobal recession, chang ing  o r
increased regulation o r failures o f significant financial institutions could adversely affect our access to  capital. If financial market
disruptions intensify, it may become difficult fo r us to  raise  additional capital o r refinance debt when needed, on acceptable  terms o r at
all. Any disruption could require  us to  take measures to  conserve cash until the markets stabilize  o r until alternative credit arrangements
o r o ther funding  fo r our business needs can be arranged. Such measures could include deferring  capital expenditures and reducing  o r
eliminating  o ther discretionary uses o f cash.

We may become subject to unanticipated tax liabilities that may have a material adverse effect on our results of operations.
We and certain o f our subsidiaries are  Luxembourg -based companies and are  subject to  Luxembourg  taxation fo r co rporations.

We believe that a significant po rtion o f the income derived from our communications network will no t be subject to  tax in certain
countries in which we own assets o r conduct activities o r in which our customers are  located, including  the United States and the United
Kingdom. However, this belief is based on the presently antic ipated nature and conduct o f our business and on our current position
under the tax laws o f the
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countries in which we own assets o r conduct activities. This position is subject to  review and possible  challenge by taxing  autho rities
and to  possible  changes in law that may have a retroactive effect.

In addition, we conduct business with customers and counterparties in multiple  countries and jurisdictions. Our overall tax burden is
affected by tax leg islation in these jurisdictions and the terms o f income tax treaties between these countries and the countries in which
our subsidiaries are  qualified residents fo r treaty purposes as in effect from time to  time. Tax leg islation in these countries and
jurisdictions may be amended, and treaties are  regularly renego tiated by the contracting  countries and, in each case, may change. If tax
leg islation o r treaties were to  change, we could become subject to  additional taxes, including  retroactive tax claims o r assessments o f
withho lding  on amounts payable  to  us o r o ther taxes assessed at the source, in excess o f the taxation we antic ipate  based on business
contacts and practices and the current tax reg imes. The extent to  which certain taxing  jurisdictions may require  us to  pay tax o r to  make
payments in lieu o f tax canno t be determined in advance. Our results o f operations could be materially adversely affected if we
become subject to  a significant amount o f unanticipated tax liabilities.

We have generated net losses in recent years and we may continue to generate losses in the future. We cannot be certain that we will
achieve or sustain profitability.

For the years ended December 31, 2010, 2011 and 2012, we generated net lo sses attributable  to  Intelsat Global Ho ldings S.A. o f
$513.0 million, $434 .2 million and $151.1 million, respectively. Prio r to  the acquisition o f 100% of the equity ownership o f Intelsat
Ho ldings (the “Sponsors Acquisition”), our predecesso r entity also  generated net lo sses fo r several fiscal years. We may generate
losses in the future  o r be cash flow negative. If we are  no t able  to  achieve o r sustain pro fitability, the market price o f our Series A
preferred shares and common shares issued upon conversion o f the Series A preferred shares may decline.

We are subject to political, economic and other risks due to the international nature of our operations.
We provide communications services in approximately 200 countries and territo ries. According ly, we may be subject to  g reater

risks than o ther companies as a result o f the international nature  o f our business operations. We could be harmed financially and
operationally by tariffs, taxes and o ther trade barriers that may be imposed on our services, o r by po litical and economic instability in
the countries in which we provide services. If we ever need to  pursue legal remedies against our customers o r our business partners
located outside o f Luxembourg , the United States o r the United Kingdom, it may be difficult fo r us to  enfo rce our rights against them
depending  on their location.

Substantially all o f our on-go ing  technical operations are  conducted and/o r managed in the United States, Luxembourg  and
Germany. However, providers o f satellite  launch services, upon which we are  reliant to  place our satellites into  o rbit, locate  their
operations in countries including  Kazakhstan and French Guiana. Po litical disruptions in these two  countries could increase the risk o f
launching  the satellites that provide capacity fo r our operations, which could result in financial harm to  us.

Our business is subject to foreign currency risk.
Almost all o f our customers pay fo r our services in U.S. do llars, although we are  exposed to  some risk related to  customers who

do  no t pay in U.S. do llars. Fluctuations in the value o f non-U.S. currencies may make payment in U.S. do llars more expensive fo r our
non-U.S. customers. In addition, our non-U.S. customers may have difficulty obtaining  U.S. currency and/o r remitting  payment due to
currency exchange contro ls.

We have several large customers and the loss of, or default by, these customers could materially reduce our revenue and materially
adversely affect our business.

We rely on a limited number o f customers to  provide a substantial po rtion o f our revenue and contracted backlog . Fo r the year
ended December 31, 2012, our ten largest customers and their affiliates represented approximately 25% of our revenue. The lo ss o f,
o r default by, our larger customers could adversely affect our current and future  revenue and operating  marg ins.
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Some customers have in the past defaulted and, although we monito r our larger customers’ financial perfo rmance and seek
deposits, guarantees and o ther methods o f pro tection against default where possible , our customers may in the future  default on their
obligations to  us due to  bankruptcy, lack o f liquidity, operational failure  o r o ther reasons. Defaults by any o f our larger customers o r by
a g roup o f smaller customers who , co llectively, represent a significant po rtion o f our revenue could adversely affect our revenue,
operating  marg ins and cash flows. If our contracted backlog  is reduced due to  the financial difficulties o f our customers, our revenue,
operating  marg ins and cash flows would be further negatively impacted.

Reductions or changes in U.S. government spending, including the U.S. defense budget, could reduce our revenue and adversely affect
our business.

The U.S. government, through the Department o f Defense and o ther agencies, is one o f our largest customers. Spending
autho rizations fo r defense-related and o ther prog rams by the U.S. government have fluctuated in the past, and future  levels o f
expenditures and autho rizations fo r these prog rams may decrease, remain constant o r shift to  prog rams in areas where we do  no t
currently provide services. To  the extent the U.S. government and its agencies reduce spending  on commercial satellite  services, our
revenue, operating  marg ins and business could be adversely affected.

The pricing of our services is generally fixed for the duration of existing service commitments, which could adversely affect our
business, results of operations and prospects.

The pricing  o f our services is generally fixed fo r the duration o f our existing  service commitments, and the terms o f our
contracts with customers generally range from three to  15 years. See “Business” fo r additional details regarding  the terms o f our
contracts. If market rates were more favorable  than the rates set fo rth in our contracts, our po tential revenue would be limited by the
fixed prices in our contracts. Any failure  to  maximize our revenues as a result o f the fixed prices in our contracts could adversely affect
our business, results o f operations and prospects.

Risk Factors Relating  to  Our Industry
We may experience in-orbit satellite failures or degradations in performance that could impair the commercial performance of our
satellites, which could lead to lost revenue, an increase in our cash operating expenses, lower operating income or lost contracted
backlog.

Satellites utilize  highly complex techno logy and operate  in the harsh environment o f space and, acco rding ly, are  subject to
significant operational risks while  in o rbit. These risks include malfunctions, commonly referred to  as anomalies, that have occurred in
our satellites and the satellites o f o ther operato rs as a result o f:
 

 
•  the satellite  manufacturer’s erro r, whether due to  the use o f new and largely unproven techno logy o r due to  a design,

manufacturing  o r assembly defect that was no t discovered befo re launch;
 

 •  problems with the power systems o f the satellites, including :
 

 
•  circuit failures o r o ther array deg radation causing  reductions in the power output o f the so lar arrays on the satellites,

which could cause us to  lo se some o f our capacity, require  us to  fo rego  the use o f some transponders initially and to
turn o ff additional transponders in later years; and/o r

 

 
•  failure  o f the cells within the batteries, whose so le  purpose is to  power the payload and spacecraft operations during

the daily eclipse periods which occur fo r brief periods o f time during  two  40-day periods around March 21 and
September 21 o f each year; and

 

 •  problems with the contro l systems o f the satellites, including :
 

 •  failure  o f the primary and/o r backup satellite  contro l processo r (“SCP”); and
 

 
•  failure  o f the Xenon-Ion Propulsion System (“XIPS”) used on certain Boeing  satellites, which is an electronic

propulsion system that maintains the spacecraft’s proper in-o rbit position; and/o r
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•  general failures resulting  from operating  satellites in the harsh space environment, such as premature component failure  o r

wear out.

We have experienced anomalies in each o f the categories described above. Although we work closely with the satellite
manufacturers to  determine and eliminate  the cause o f these anomalies in new satellites and provide fo r on-satellite  backups fo r certain
critical components to  minimize o r e liminate  service disruptions in the event o f failure , we may experience anomalies in the future ,
whether o f the types described above o r arising  from the failure  o f o ther systems o r components. These anomalies can manifest
themselves in scale  from minor reductions o f equipment redundancy to  marg inal reductions in capacity to  complete  satellite  failure .
Some o f our satellites have experienced significant anomalies in the past and some have components that are  now known to  be
susceptible  to  similar significant anomalies. Each o f these is discussed in “Business—Satellite  Health and Techno logy.” An on-satellite
backup fo r certain components may no t be available  upon the occurrence o f such an anomaly.

Any sing le  anomaly o r series o f anomalies could materially and adversely affect our operations, our revenues, our relationships
with our current customers and our ability to  attract new customers fo r our satellite  services. In particular, future  anomalies may result in
the lo ss o f individual transponders on a satellite , a g roup o f transponders on that satellite  o r the entire  satellite , depending  on the nature
o f the anomaly and the availability o f on-satellite  backups. Anomalies and our estimates o f their future  effects may also  cause a
reduction o f the expected service life  o f a satellite  and contracted backlog . Anomalies may also  cause a reduction o f the revenue
generated by that satellite  o r the recognition o f an impairment lo ss, and in some circumstances could lead to  claims from third parties
fo r damages, if a satellite  experiencing  an anomaly were to  cause physical damage to  ano ther satellite , create  interference to  the
transmissions on ano ther satellite  o r cause o ther satellite  operato rs to  incur expenses to  avo id such physical damage o r interference.
Finally, the occurrence o f anomalies may adversely affect our ability to  insure our satellites at commercially reasonable  premiums, if at
all. While  some anomalies are  covered by insurance po licies, o thers are  no t o r may no t be covered. See “—Risk Facto rs Relating  to
Our Business—Our financial condition could be materially and adversely affected if we were to  suffer a satellite  lo ss that is no t
adequately covered by insurance.”

Many o f the technical problems we have experienced with our current fleet have been component failures and anomalies. Our IS-
804  satellite  experienced a sudden and unexpected electrical power system anomaly that resulted in the to tal lo ss o f the satellite  in
January 2005. The IS-804  satellite  was a Lockheed Martin 7000 series (“LM 7000 series”) satellite , and, as o f December 31, 2012, we
operated two  o ther satellites in the LM 7000 series, IS-801 and IS-805. We believe that the IS-804  satellite  failure  was most likely
caused by a high current event in the battery circuitry triggered by an electrostatic  discharge that propagated to  cause the sudden failure
o f the high vo ltage power system.

Our IS-802 satellite , which was also  an LM 7000 series satellite , experienced a reduction o f e lectrical power capability that
resulted in a deg raded capability o f the satellite  in September 2006. A significant subset o f transponders on IS-802 was subsequently
reactivated and operated no rmally until the end o f its service life  in September 2010, when it was decommissioned. We believe that the
IS-802 anomaly was most likely caused by an electrical sho rt internal to  the so lar array harness located on the south so lar array boom.

Our Galaxy 26 and Galaxy 27 satellites experienced sudden anomalies in their e lectrical distribution systems that resulted in the
loss o f contro l o f the satellites and the interruption o f customer services on the satellites in June 2008 and November 2004 ,
respectively. We believe the likely roo t cause o f the anomalies is a design flaw that is affected by a number o f parameters and in some
extreme cases can result in an electrical system anomaly. This design flaw exists on three o f our satellites, Galaxy 27, Galaxy 26 and
IS-8.

Our Galaxy 15 satellite  experienced an anomaly in April 2010 resulting  in our inability to  command the satellite . We transitioned all
media traffic  on this satellite  to  our Galaxy 12 satellite , which was our designated in-o rbit spare satellite  fo r the North America reg ion.
Galaxy 15 is a Star-2 satellite  manufactured by Orbital
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Sciences Corporation. On December 23, 2010, we recovered command o f the spacecraft and subsequently completed diagnostic
testing  and uploading  o f so ftware updates that pro tect against future  anomalies o f this type. In February 2011, Galaxy 15 initiated a drift
to  133.1°W and returned to  service, initially as an in-o rbit spare. In October 2011, media traffic  was transferred from Galaxy 12 back to
Galaxy 15, and Galaxy 15 resumed normal service.

We may also  experience additional anomalies relating  to  the failure  o f the SCP in certain o f our BSS 601 satellites, various
anomalies associated with XIPS in our BSS 601 HP satellites o r a prog ressive deg radation o f the so lar arrays in certain o f our BSS 702
satellites.

Three o f the BSS 601 satellites that we operated in the past, as well as BSS 601 satellites operated by o thers, have experienced a
failure  o f the primary and backup SCPs. On February 1, 2010, our IS-4  satellite  experienced an anomaly o f its backup SCP and was
taken out o f service. This event did no t have a material impact on our operations o r financial results.

Certain o f the BSS 601 HP satellites have experienced various problems associated with their XIPS. We currently operate  four
satellites o f this type, three o f which have experienced failures o f bo th XIPS. We may in the future  experience similar problems
associated with XIPS o r o ther propulsion systems on our satellites.

Two  o f the three BSS 702 satellites that we operate , as well as BSS 702 satellites o f a similar design operated by o thers, have
experienced a prog ressive deg radation o f their so lar arrays causing  a reduction in output power. Along  with the manufacturer, we
continually monito r the problem to  determine its cause and its expected effect. The power reduction may require  us to  permanently
turn o ff certain transponders on the affected satellites to  allow fo r the continued operation o f o ther transponders, which could result in a
loss o f revenues, o r may result in a reduction o f the satellite’s service life . In 2004 , based on a review o f available  data, we reduced our
estimate o f the service lives o f bo th satellites due to  the continued deg radation.

On April 22, 2011, the IS-28 satellite  was launched into  o rbit. Subsequent to  the launch, the satellite  experienced an anomaly during
the deployment o f its west antenna reflecto r, which contro ls communications in the C-band frequency. The anomaly had no t been
experienced previously on o ther STAR satellites manufactured by Orbital Sciences Corporation, including  those in the Intelsat fleet.
The Ku-band antenna reflecto r deployed and that po rtion o f the satellite  is operating  as planned, entering  service in June 2011. A failure
review board was established to  determine the cause o f the anomaly. The failure  review board completed its investigation in July 2011
and concluded that the deployment anomaly o f the C-band reflecto r was most likely due to  a malfunction o f the reflecto r sunshield. As
a result, the sunshield interfered with the ejection release mechanism, and prevented the deployment o f the C-band antenna. The failure
review board also  recommended co rrective actions fo r Orbital Sciences Corporation satellites no t yet launched to  prevent
reoccurrence o f the anomaly. Appropriate  co rrective actions were implemented on IS-18, which was successfully launched on
October 5, 2011, and on IS-23, which was successfully launched in October 2012.

On June 1, 2012, our IS-19 satellite  experienced damage to  its south so lar array during  its launch operations. Although bo th so lar
arrays are  deployed, the power available  to  the satellite  is less than is required to  operate  100% of the payload capacity. The
Independent Oversight Board (“IOB”) fo rmed by Space Systems/Loral, Inc. (“SS/L”) and Sea Launch to  investigate  the so lar array
deployment anomaly concluded that the anomaly occurred befo re the spacecraft separated from the launch vehicle , during  the ascent
phase o f the launch, and o rig inated in one o f the satellite’s two  so lar array wings due to  a rare  combination o f facto rs in the panel
fabrication and unrelated to  the launch vehicle . While  the satellite  is operational, the anomaly resulted in structural and electrical damage
to  one so lar array wing , which reduced the amount o f power available  fo r payload operation. We have filed a partial lo ss c laim with our
insurers relating  to  the so lar array anomaly. We expect to  receive approximately $82 million o f insurance proceeds related to  the partial
lo ss c laim. Substantially all o f the insurance proceeds were received in the first quarter o f 2013. As planned, IS-19 fo llowed IS-8 at
166° E in August 2012.
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We may experience a launch failure or other satellite damage or destruction during launch, which could result in a total or partial
satellite loss. A new satellite could also fail to achieve its designated orbital location after launch. Any such loss of a satellite could
negatively impact our business plans and could reduce our revenue.

Satellites are  subject to  certain risks related to  failed launches. Launch failures result in significant delays in the deployment o f
satellites because o f the need bo th to  construct replacement satellites, which can take 24  months o r longer, and to  obtain o ther launch
opportunities. Such significant delays could materially and adversely affect our operations and our revenue. In addition, significant
delays could g ive customers who  have purchased o r reserved capacity on that satellite  a right to  terminate  their service contracts
relating  to  the satellite . We may no t be able  to  accommodate affected customers on o ther satellites until a replacement satellite  is
available . A customer’s termination o f its service contracts with us as a result o f a launch failure  would reduce our contracted backlog .
Delay caused by launch failures may also  preclude us from pursuing  new business opportunities and undermine our ability to  implement
our business strategy.

Launch vehicles may also  under-perfo rm, in which case the satellite  may still be placed into  service by using  its onboard
propulsion systems to  reach the desired o rbital location, resulting  in a reduction in its service life . In addition, although we have had
launch insurance on all o f our launches to  date , if we were no t able  to  obtain launch insurance on reasonable  terms and a launch failure
were to  occur, we would directly suffer the lo ss o f the cost o f the satellite  and related costs, which could be more than $250 million.

On February 1, 2013, the launch vehicle  fo r our IS-27 satellite  failed sho rtly after lifto ff, and the satellite  was completely
destroyed. A failure  review board has been established to  determine the cause. The satellite  and launch vehicle  were fully insured, and
we have filed a to tal lo ss c laim fo r approximately $406 million with our insurers.

Since 1975, we and the entities we have acquired have launched 115 satellites. Including  the IS-27 satellite , nine o f these satellites
were destroyed as a result o f launch failures. In addition, certain launch vehicles that we have used o r are  scheduled to  use have
experienced launch failures in the past. Launch failure  rates vary acco rding  to  the launch vehicle  used.

As o f December 31, 2012, we had four satellites in development that were expected to  be launched from 2013 to  2015. See
“Business—Our Network—Satellite  Systems—Planned Satellites.”

New or proposed satellites are subject to construction and launch delays, the occurrence of which can materially and adversely affect
our operations.

The construction and launch o f satellites are  subject to  certain delays. Such delays can result from delays in the construction o f
satellites and launch vehicles, the periodic  unavailability o f re liable  launch opportunities, possible  delays in obtaining  regulato ry
approvals and launch failures. We have in the past experienced delays in satellite  construction and launch which have adversely affected
our operations. Future delays may have the same effect. A significant delay in the future  delivery o f any satellite  may also  adversely
affect our marketing  plan fo r the satellite . If satellite  construction schedules are  no t met, a launch opportunity may no t be available  at
the time a satellite  is ready to  be launched. Further, any significant delay in the commencement o f service o f any o f our satellites could
enable  customers who  pre-purchased o r ag reed to  utilize  transponder capacity on the satellite  to  terminate  their contracts and could
affect our plans to  replace an in-o rbit satellite  prio r to  the end o f its service life . The failure  to  implement our satellite  deployment plan
on schedule could have a material adverse effect on our financial condition and results o f operations. Delays in the launch o f a satellite
intended to  replace an existing  satellite  that results in the existing  satellite  reaching  its end o f life  befo re being  replaced could result in
loss o f business to  the extent an in-o rbit backup is no t available . As o f December 31, 2012, we had four satellites in development that
were expected to  be launched from 2013 to  2015. See “Business—Our Network—Satellite  Systems—Planned Satellites.”
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Our dependence on outside contractors could result in increased costs and delays related to the launch of our new satellites, which
would in turn adversely affect our business, operating results and financial condition.

There is a limited number o f companies that we are  able  to  use to  launch our satellites and a limited number o f commercial
satellite  launch opportunities available  in any g iven time period. Adverse events with respect to  our launch service providers, such as
satellite  launch failures o r financial difficulties (which some o f these providers have previously experienced), could result in increased
costs o r delays in the launch o f our satellites. General economic conditions may also  affect the ability o f launch providers to  provide
launch services on commercially reasonable  terms o r to  fulfill their obligations in terms o f launch dates, pric ing , o r bo th. In the event
that our launch service providers are  unable  to  fulfill their obligations, we may have difficulty procuring  alternative services in a timely
manner and may incur significant additional expenses as a result. Any such increased costs and delays could have a material adverse
effect on our business, operating  results and financial condition.

A natural disaster could diminish our ability to provide communications service.
Natural disasters could damage o r destroy our g round stations, resulting  in a disruption o f service to  our customers. We currently

have the techno logy to  safeguard our antennas and pro tect our g round stations during  natural disasters such as a hurricane, but the
co llateral effects o f such disasters such as flooding  may impair the functioning  o f our g round equipment. If a future  natural disaster
impairs o r destroys any o f our g round facilities, we may be unable  to  provide service to  our customers in the affected area fo r a period
of time.

Risk Factors Relating  to  Regulation
We are subject to orbital slot/spectrum access requirements of the International Telecommunication Union and regulatory and
licensing requirements in each of the countries in which we provide services, and our business is sensitive to regulatory changes
internationally and in those countries.

The telecommunications industry is highly regulated, and we depend on access to  o rbital slo ts and spectrum resources to  provide
satellite  services. The International Telecommunication Union and national regulato rs allocate  spectrum fo r satellite  services and may
change these allocations, which could change o r limit how Intelsat’s current satellites are  able  to  be used. In addition, in connection with
providing  satellite  capacity, g round network uplinks, downlinks and o ther value-added services to  our customers, we need to  maintain
regulato ry approvals, and from time to  time obtain new regulato ry approvals, from various countries. Obtaining  and maintaining  these
approvals can invo lve significant time and expense. If we canno t obtain o r are  delayed in obtaining  the required regulato ry approvals,
we may no t be able  to  provide these services to  our customers o r expand into  new services. In addition, the laws and regulations to
which we are  subject could change at any time, thus making  it more difficult fo r us to  obtain new regulato ry approvals o r causing  our
existing  approvals to  be revoked o r adversely modified. Because the regulato ry schemes vary by country, we may also  be subject to
regulations o f which we are  no t presently aware and could be subject to  sanctions by a fo reign government that could materially and
adversely affect our operations in that country. If we canno t comply with the laws and regulations that apply to  us, we could lo se our
revenue from services provided to  the countries and territo ries covered by these laws and regulations and be subject to  criminal o r c ivil
sanctions.

If we do not maintain regulatory authorizations for our existing satellites and associated ground facilities or obtain authorizations for
our future satellites and associated ground facilities, we may not be able to operate our existing satellites or expand our operations.

The operation o f our existing  satellites is autho rized and regulated by the U.S. Federal Communications Commission (“FCC”),
the U.K. Office o f Communications, the te lecommunications licensing  autho rity in Papua New Guinea, the te lecommunications ministry
o f Japan and the regulato ry agency o f Germany.
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We believe our current operations are  in compliance with FCC and non-U.S. licensing  jurisdiction requirements. However, if we do
no t maintain the autho rizations necessary to  operate  our existing  satellites, we will no t be able  to  operate  the satellites covered by
those autho rizations unless we obtain autho rization from ano ther licensing  jurisdiction. Some o f our autho rizations provide waivers o f
technical regulations. If we do  no t maintain these waivers, we will be subject to  operational restric tions o r interference that will affect
our use o f existing  satellites. Loss o f a satellite  autho rization could cause us to  lo se the revenue from services provided by that
satellite  at a particular o rbital location to  the extent these services canno t be provided by satellites at o ther o rbital locations.

Our launch and operation o f planned satellites requires additional regulato ry autho rizations from the FCC o r a non-U.S. licensing
jurisdiction. Likewise, if any o f our current operations are  deemed no t in compliance with applicable  regulato ry requirements, we may
be subject to  various sanctions, including  fines, lo ss o f autho rizations o r the denial o f applications fo r new autho rizations o r the renewal
o f existing  autho rizations. It is no t uncommon fo r licenses fo r new satellites to  be g ranted just prio r to  launch, and we expect to
receive such licenses fo r all planned satellites. If we do  no t obtain required autho rizations in the future , we will no t be able  to  operate
our planned satellites. If we obtain a required autho rization but we do  no t meet milestones regarding  the construction, launch and
operation o f a satellite  by deadlines that may be established in the autho rization, we may lose our autho rization to  operate  a satellite
using  certain frequencies in an o rbital location. Any autho rizations we obtain may also  impose operational restric tions o r permit
interference that could affect our use o f planned satellites.

If we do not occupy unused orbital locations by specified deadlines, or do not maintain satellites in orbital locations we currently use,
those orbital locations may become available for other satellite operators to use.

We currently have rights to  use one o rbital location that we may lose because the location is no t occupied by one o f our in-o rbit
satellites. If we are  unable  to  place satellites into  currently unused o rbital locations by specified deadlines and in a manner that satisfies
the International Telecommunication Union, o r national regulato ry requirements, o r if we are  unable  to  maintain satellites at the o rbital
locations that we currently use, we may lose our rights to  use these o rbital locations, and the locations could become available  fo r
o ther satellite  operato rs to  use. We canno t operate  our satellites without a suffic ient number o f suitable  o rbital locations in which to
place the satellites. The lo ss o f one o r more o f our o rbital locations could negatively affect our plans and our ability to  implement our
business strategy.

Coordination results may adversely affect our ability to use a satellite at a given orbital location for our proposed service or coverage
area.

We are required to  reco rd frequencies and o rbital locations used by our satellites with the International Telecommunication Union
and to  coordinate  the use o f these frequencies and o rbital locations in o rder to  avo id interference to  o r from o ther satellites. The
results o f coo rdination may adversely affect our use o f satellites at particular o rbital locations. If we are  unable  to  coordinate  our
satellites by specified deadlines, we may no t be able  to  use a satellite  at a g iven o rbital location fo r our proposed service o r coverage
area. The use o f our satellites may also  be temporarily o r permanently adversely affected if the operation o f adjacent satellite  networks
does no t confo rm to  coordination ag reements resulting  in the acceptable  interference levels being  exceeded (e.g., due to  operational
erro rs associated with the transmissions to  adjacent satellite  networks).

Our failure to maintain or obtain authorizations under the U.S. export control and trade sanctions laws and regulations could have a
material adverse effect on our business.

The export o f satellites and technical data related to  satellites, earth station equipment and provision o f services are  subject to
U.S. State  Department, U.S. Commerce Department and U.S. Treasury Department regulations. If we do  no t maintain our existing
autho rizations o r obtain necessary future  autho rizations under the export contro l laws and regulations o f the United States, we may be
unable to  export technical data o r equipment
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to  non-U.S. persons and companies, including  to  our own non-U.S. employees, as required to  fulfill existing  contracts. If we do  no t
maintain our existing  autho rizations o r obtain necessary future  autho rizations under the trade sanctions laws and regulations o f the
United States, we may no t be able  to  provide satellite  capacity and related administrative services to  certain countries subject to  U.S.
sanctions. In addition, because we conduct management activities from Luxembourg , our U.S. suppliers must comply with U.S. export
contro l laws and regulations in connection with their export o f satellites and related equipment and technical data to  us. Our ability to
acquire  new satellites, launch new satellites o r operate  our satellites could also  be negatively affected if our suppliers do  no t obtain
required U.S. export autho rizations.

If we do not maintain required security clearances from, and comply with our agreements with, the U.S. Department of Defense, or if we
do not comply with U.S. law, we may not be able to continue to perform our obligations under U.S. government contracts.

To partic ipate  in classified U.S. government prog rams, we sought and obtained security clearances fo r one o f our subsidiaries
from the U.S. Department o f Defense. Given our fo reign ownership, we entered into  a proxy ag reement with the U.S. government that
limits our ability to  contro l the operations o f this subsidiary, as required under the national security laws and regulations o f the United
States. If we do  no t maintain these security clearances, we will no t be able  to  perfo rm our obligations under any classified U.S.
government contracts to  which our subsidiary is a party, the U.S. government would have the right to  terminate  our contracts requiring
access to  classified info rmation and we will no t be able  to  enter into  new classified contracts. As a result, our business could be
materially and adversely affected. Further, if we materially vio late  the terms o f the proxy ag reement o r if we are  found to  have
materially vio lated U.S. law, we o r the subsidiary ho lding  the security clearances may be suspended o r barred from perfo rming  any
government contracts, whether c lassified o r unclassified, and we could be subject to  c ivil o r criminal penalties.

Risk Factors Relating  to  Our Capital Structure
We are a holding company and our primary source of cash is and will be distributions from our subsidiaries.

We are a ho lding  company with limited business operations o f our own. Our main asset is the capital stock o f our subsidiaries. We
conduct substantially all o f our business operations through our direct and indirect subsidiaries. According ly, our primary sources o f
cash are  dividends and o ther distributions with respect to  our ownership interests in our subsidiaries that are  derived from the earnings
and cash flow generated by our operating  properties. Our subsidiaries might no t generate  suffic ient earnings and cash flow to  pay
dividends o r o ther distributions in the future . Our subsidiaries’ payments to  us will be contingent upon their earnings and upon o ther
business considerations. In addition, our subsidiaries’ debt instruments and o ther ag reements limit o r prohibit certain payments o f
dividends o r o ther distributions to  us. Furthermore, pursuant to  Luxembourg  law, up to  5% o f any net pro fits generated by us o r our
Luxembourg  subsidiaries, respectively, must be allocated to  a legal reserve that is no t available  fo r distribution until such legal reserve
is at least equal to  10% of the relevant company’s issued share capital.

We have a substantial amount of indebtedness, which may adversely affect our cash flow and our ability to operate our business,
remain in compliance with debt covenants, make payments on our indebtedness and pay dividends.

As o f December 31, 2012, we had approximately $15.9 billion principal amount o f to tal third-party indebtedness on a
conso lidated basis, approximately $3.3 billion o f which was secured debt.

The indentures and credit ag reements governing  a substantial po rtion o f the outstanding  debt o f Intelsat Luxembourg  and Intelsat
Jackson and their respective subsidiaries permit each o f these companies to  make payments to  their respective direct and indirect
parent companies to  fund the cash interest payments on such indebtedness, so  long  as no  default o r event o f default shall have
occurred and be continuing  o r would occur as a consequence thereo f.
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Our substantial indebtedness could have important consequences. Fo r example, it could:
 

 
•  make it more difficult fo r us to  satisfy obligations with respect to  indebtedness, and any failure  to  comply with the

obligations o f any o f our debt instruments, including  financial and o ther restric tive covenants, could result in an event o f
default under the indentures governing  our no tes and the ag reements governing  such o ther indebtedness;

 

 
•  require  us to  dedicate  a substantial po rtion o f available  cash flow to  pay principal and interest on our outstanding  debt, which

will reduce the funds available  fo r working  capital, capital expenditures, dividends, acquisitions and o ther general co rporate
purposes;

 

 •  limit flexibility in planning  fo r and reacting  to  changes in our business and in the industry in which we operate;
 

 •  limit our ability to  engage in strateg ic  transactions o r implement our business strateg ies;
 

 •  limit our ability to  bo rrow additional funds; and
 

 •  place us at a disadvantage compared to  any competito rs that have less debt.

Any o f the facto rs listed above could materially and adversely affect our business and our results o f operations. Furthermore, our
interest expense could increase if interest rates rise  because certain po rtions o f our debt bear interest at floating  rates. If we do  no t
have suffic ient cash flow to  service our debt, we may be required to  refinance all o r part o f our existing  debt, sell assets, bo rrow more
money o r sell securities, none o f which we can guarantee we will be able  to  do .

We may be able  to  incur significant additional indebtedness in the future . Although the ag reements governing  our indebtedness
contain restric tions on the incurrence o f certain additional indebtedness, these restric tions are  subject to  a number o f important
qualifications and exceptions, and the indebtedness incurred in compliance with these restric tions could be substantial. If we incur new
indebtedness, the related risks, including  those described above, could intensify.

To service our third-party indebtedness, we will require a significant amount of cash. Our ability to generate cash depends on many
factors beyond our control, and any failure to meet our third-party debt service obligations could harm our business, financial
condition and results of operations.

Our ability to  satisfy our debt obligations will depend principally upon our future  operating  perfo rmance. As a result, prevailing
economic conditions and financial, business and o ther facto rs, many o f which are  beyond our contro l, will affect our ability to  make
payments on our indebtedness. As o f December 31, 2012, our debt service obligations will require  minimum interest and principal
payments o f approximately $3.9 billion fo r the next two  years, which includes the aggregate  principal amount o f the Intelsat S.A. 6½%
Senio r No tes due 2013 (the “2013 Senio r No tes”), which mature in 2013 but fo r which there  is a financing  commitment in place with a
maturity o f two  years from funding  (see “Management’s Discussion and Analysis o f Financial Condition and Results o f Operations—
Liquidity and Capital Resources—Long-Term Debt—2012 Debt Transactions—Financing  Commitment fo r Intelsat S.A. Senio r No tes
due 2013”). If we do  no t generate  suffic ient cash flow from operations to  satisfy our debt service obligations, we may have to
undertake alternative financing  plans, such as refinancing  o r restructuring  our indebtedness, selling  assets, reducing  o r delaying  capital
investments o r seeking  to  raise  additional capital. Our ability to  restructure  o r refinance our debt will depend on the capital markets and
our financial condition at such time. Any refinancing  o f our debt could be at higher interest rates and may require  us to  comply with
more onerous covenants, which could further restric t our business operations. Our inability to  generate  suffic ient cash flow to  satisfy
our debt service obligations, including  our inability to  service our no tes o r o ther debt obligations, o r to  refinance our obligations on
commercially reasonable  terms, would have an adverse effect, which could be material, on our business, financial position, results o f
operations and cash flows, as well as on our and our subsidiaries’ ability to  satisfy their obligations in respect o f their respective no tes.
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The terms of our debt covenants may restrict our current and future operations, particularly our ability to respond to changes in our
business and general economic conditions, and to take certain actions.

The ag reements that govern the terms o f our indebtedness contain, and the ag reements that govern the terms o f any future
indebtedness o f ours would likely contain, a number o f restric tive covenants imposing  significant operating  and financial restric tions on
us, including  restric tions that may limit our ability to  engage in acts that may be in our long-term best interests, including  to :
 

 •  incur o r guarantee additional debt o r issue disqualified stock;
 

 
•  pay dividends (including  to  fund cash interest payments at different entity levels), o r make redemptions, repurchases o r

distributions, with respect to  our shares o r share capital;
 

 •  create  o r incur certain liens;
 

 •  make certain loans o r investments;
 

 •  engage in mergers, acquisitions, amalgamations, asset sales and sale  and leaseback transactions; and
 

 •  engage in transactions with affiliates.

These covenants are  subject to  a number o f qualifications and exceptions. The operating  and financial restric tions and covenants
in our existing  debt ag reements and any future  financing  ag reements may adversely affect our ability to  finance future  operations o r
capital needs o r to  engage in o ther business activities.

Risk Factors Relating  to  Investment in a Luxembourg  Company
We are a Luxembourg joint stock company (société anonyme) and it may be difficult for you to obtain or enforce judgments against us
or our executive officers and directors in the United States.

We are o rganized under the laws o f Luxembourg . Most o f our assets are  located outside the United States. Furthermore, certain
o f our directo rs and o fficers named in this prospectus reside outside the United States, and certain o f their assets may be located
outside the United States. As a result, you may find it difficult to  effect service o f process within the United States upon these persons
o r to  enfo rce outside the United States judgments obtained against us o r these persons in U.S. courts, including  judgments in actions
predicated upon the civil liability o r o ther provisions o f the U.S. federal securities laws. Likewise, it may also  be difficult fo r you to
enfo rce in U.S. courts judgments obtained against us o r these persons in courts located in jurisdictions outside the United States,
including  actions predicated upon the civil liability o r o ther provisions o f the U.S. federal securities laws. It may also  be difficult fo r an
investo r to  bring  an action in a Luxembourg  court predicated upon the civil liability o r o ther provisions o f the U.S. federal securities
laws against us o r these persons. Luxembourg  law, furthermore, does no t recognize a shareho lder’s right to  bring  a derivative action on
behalf o f the company.

As there  is no  treaty in fo rce on the reciprocal recognition and enfo rcement o f judgments in civil and commercial matters
between the United States and Luxembourg , courts in Luxembourg  will no t automatically recognize and enfo rce a final judgment
rendered by a U.S. court. The enfo rceability in Luxembourg  courts o f judgments entered by U.S. courts will be subject prio r to  any
enfo rcement in Luxembourg  to  the procedure and the conditions set fo rth in the Luxembourg  procedural code, which conditions may
include the fo llowing  (subject to  court interpretation, which may evo lve):
 

 •  the judgment o f the U.S. court is enfo rceable  (exécutoire) in the United States;
 

 
•  the U.S. court had jurisdiction over the subject matter leading  to  the judgment (that is, its jurisdiction was established in

compliance bo th with Luxembourg  private  international law rules and with the applicable  domestic  U.S. federal o r state
jurisdictional rules);

 

 •  the U.S. court has applied to  the dispute  the substantive law which would have been applied by Luxembourg  courts;
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•  the judgment was g ranted fo llowing  proceedings where the counterparty had the opportunity to  appear, and if it appeared, to

present a defense and the judgment o f the competent court must no t have been obtained by fraud;
 

 •  the U.S. court has acted in acco rdance with its own procedural laws; and
 

 •  the judgment o f the U.S. court does no t contravene Luxembourg  international public  po licy.

Under our artic les o f inco rporation, we indemnify and ho ld our directo rs and o fficers harmless against all c laims and suits brought
against them, subject to  limited exceptions. We may further purchase and maintain insurance o r furnish similar pro tection o r make o ther
arrangements, including , but no t limited to , providing  a trust fund, le tter o f credit o r surety bond on behalf o f our directo rs o r o fficers
against any liability asserted against them o r incurred by o r on behalf o f them in their capacity as a directo r o r o fficer. To  the extent
allowed o r required by law, the rights and obligations among  o r between us, any o f our current o r fo rmer directo rs, o fficers and
company employees and any current o r fo rmer shareho lder will generally be governed exclusively by the laws o f Luxembourg  and
subject to  the jurisdiction o f the Luxembourg  courts, unless such rights o r obligations do  no t re late  to  o r arise  out o f their capacities as
such. Based thereon, the enfo rcement o f judgments obtained outside Luxembourg  may be more difficult to  enfo rce against our assets
in Luxembourg  o r jurisdictions that would apply Luxembourg  law.

You may have more difficulty protecting your interests than you would as a shareholder of a U.S. corporation.
Our co rporate  affairs are  governed by our artic les o f inco rporation and by the laws governing  jo int stock companies o rganized

under the laws o f Luxembourg  as well as such o ther applicable  local law, rules and regulations. The rights o f our shareho lders and the
responsibilities o f our directo rs and o fficers under Luxembourg  law are  different from those applicable  to  a co rporation inco rporated in
the United States. Fo r additional info rmation, see “Comparison o f Certain Shareho lder Rights.” There may be less publicly available
info rmation about us than is regularly published by o r about U.S. issuers. Also , Luxembourg  regulations governing  the securities o f
Luxembourg  companies may no t be as extensive as those in effect in the United States, and Luxembourg  law and regulations in respect
o f co rporate  governance matters may no t be as pro tective o f minority shareho lders as state  co rporation laws in the United States.
Therefo re, you may have more difficulty pro tecting  your interests in connection with actions taken by us, our directo rs and o fficers o r
our principal shareho lders than you would as a shareho lder o f a co rporation inco rporated in the United States.

You may not be able to participate in equity offerings, and you may not receive any value for rights that we may grant.
Pursuant to  Luxembourg  co rporate  law, existing  shareho lders are  generally entitled to  pre-emptive subscription rights in the event

o f capital increases and issues o f shares o f any class against cash contributions. However, under our artic les o f inco rporation, the board
of directo rs has been autho rized to  waive, limit o r suppress such pre-emptive subscription rights until the fifth anniversary o f the
publication o f the autho rization g ranted to  the board in respect o f such waiver by the general meeting  o f shareho lders. We expect that
our board o f directo rs will adopt such limitation.

Risk Factors Relating  to  the Offering  and Series A Preferred Shares and Common Shares
You will bear the risk of a decline in the market price of our common shares between the pricing date for the Series A preferred shares
and the mandatory conversion date.

The number o f common shares that you will receive upon mandato ry conversion is no t fixed but instead will depend on the
applicable  market value, which is the average o f the closing  prices o f our common shares over the 40 consecutive trading  day period
ending  on the third trading  day immediately preceding  the mandato ry conversion date . The aggregate  market value o f the common
shares that you would receive upon mandato ry conversion may be less than the aggregate  liquidation preference o f your Series A
preferred shares. Specifically,
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if the applicable  market value o f our common shares is less than the initial price o f $18.00, the market value o f the common shares that
you would receive upon mandato ry conversion o f each Series A preferred share will be less than the $50.00 liquidation preference, and
an investment in the Series A preferred shares would result in a lo ss. According ly, you will bear the risk o f a decline in the market price
o f our common shares. Any such decline could be substantial.

The opportunity for equity appreciation provided by your investment in the Series A preferred shares is less than that provided by a
direct investment in our common shares.

The market value o f each common share that you would receive upon mandato ry conversion o f each Series A preferred share on
the mandato ry conversion date  will only exceed the liquidation preference o f $50.00 per Series A preferred share if the applicable
market value o f our common shares exceeds the thresho ld appreciation price o f $22.05. The thresho ld appreciation price represents an
appreciation o f approximately 22.5% over the initial price. In this event, you would receive on the mandato ry conversion date
approximately 81.6% (which percentage is equal to  the initial price divided by the thresho ld appreciation price) o f the value o f our
common shares that you would have received if you had made a direct investment in our common shares on the date  o f this
prospectus. This means that the opportunity fo r equity appreciation provided by an investment in our Series A preferred shares is less
than that provided by a direct investment in our common shares.

In addition, if the market value o f our common shares appreciates and the applicable  market value o f our common shares is equal
to  o r g reater than the initial price but less than o r equal to  the thresho ld appreciation price, the aggregate  market value o f our common
shares that you would receive upon mandato ry conversion will only be equal to  the aggregate  liquidation preference o f the Series A
preferred shares, and you will realize  no  equity appreciation on our common shares.

The market price of our common shares, which may fluctuate significantly, may adversely affect the market price for our Series A
preferred shares.

We expect that generally the market price o f our common shares will affect the market price o f our Series A preferred shares
more than any o ther sing le  facto r. This may result in g reater vo latility in the market price o f the Series A preferred shares than would be
expected fo r nonconvertible  preferred shares. The market price o f our common shares will likely fluctuate  in response to  a number o f
facto rs, including  our financial condition, operating  results and prospects, as well as economic, financial and o ther facto rs, such as
prevailing  interest rates, interest rate  vo latility, changes in our industry and competito rs and government regulations, many o f which are
beyond our contro l. Fo r more info rmation regarding  such facto rs, see “—Risk Facto rs Relating  to  Our Business” and the risk facto r
below entitled “There is no  existing  market fo r our Series A preferred shares o r our common shares, and we do  no t know whether one
will develop to  provide you with adequate  liquidity. If the price o f e ither our Series A preferred shares o r our common shares fluctuates
after this o ffering , you could lo se a significant part o f your investment.”

In addition, we expect that the market price o f the Series A preferred shares will be influenced by yield and interest rates in the
capital markets, the time remaining  to  the mandato ry conversion date , our creditworthiness and the occurrence o f certain events
affecting  us that do  no t require  an adjustment to  the conversion rate . Fluctuations in yield rates in particular may g ive rise  to  arbitrage
opportunities based upon changes in the relative values o f our Series A preferred shares and our common shares. Any such arbitrage
could, in turn, affect the market prices o f our common shares and our Series A preferred shares.

The adjustment to the conversion rate and the payment of the cash acquisition dividend make-whole amount upon the occurrence of
certain cash acquisitions may not adequately compensate you.

If a cash acquisition (as defined in “Description o f Series A Preferred Shares—Conversion at the Option o f the Ho lder upon Cash
Acquisition; Cash Acquisition Dividend Make-who le Amount”) occurs on o r prio r to  the conversion date , we will adjust the conversion
rate  fo r the Series A preferred shares converted during  the cash
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acquisition conversion period (as defined in “Description o f Series A Preferred Shares—Conversion at the Option o f the Ho lder upon
Cash Acquisition; Cash Acquisition Dividend Make-who le Amount”) unless the share price is less than $5.00 o r above $60.00 (in each
case, subject to  adjustment) and, with respect to  those Series A preferred shares converted, you will also  receive, among  o ther
consideration, a cash acquisition dividend make-who le amount. The number o f shares to  be issued upon conversion in connection with a
cash acquisition will be determined as described in “Description o f Series A Preferred Shares—Conversion at the Option o f the Ho lder
upon Cash Acquisition; Cash Acquisition Dividend Make-who le Amount.” Although this adjustment to  the conversion rate  and the
payment o f the cash acquisition dividend make-who le amount are  designed to  compensate  you fo r the lo st option value o f your Series
A preferred shares and lo st dividends as a result o f a cash acquisition, they are  only an approximation o f such lo st value and lo st
dividends and may no t adequately compensate  you fo r your actual lo ss. Furthermore, our obligation to  adjust the conversion rate  in
connection with a cash acquisition and pay the cash acquisition dividend make-who le amount (whether in cash o r our common shares)
could possibly be considered a penalty under Luxembourg  law, in which case the enfo rceability thereo f would be subject to  general
principles o f reasonableness o f economic remedies.

The conversion rate of our Series A preferred shares may not be adjusted for all dilutive events that may adversely affect the market
price of our Series A preferred shares or our common shares issuable upon conversion of the Series A preferred shares.

The number o f common shares that you are  entitled to  receive upon conversion o f the Series A preferred shares is subject to
adjustment only fo r share splits and combinations, share dividends and specified o ther transactions. See “Description o f Series A
Preferred Shares—Anti-dilution Adjustments” fo r further discussion o f anti-dilution adjustments. However, o ther events, such as
employee and directo r option g rants o r o fferings o f our common shares o r securities convertible  into  common shares (o ther than
those set fo rth in “Description o f Series A Preferred Shares—Anti-dilution Adjustments”) fo r cash o r in connection with acquisitions,
which may adversely affect the market price o f our common shares, may no t result in any adjustment. Further, if any o f these o ther
events adversely affects the market price o f our common shares, it may also  adversely affect the market price o f the Series A
preferred shares. In addition, the terms o f our Series A preferred shares do  no t restric t our ability to  o ffer common shares o r securities
convertible  into  common shares in the future  o r to  engage in o ther transactions that could dilute  our common shares. We have no
obligation to  consider the interests o f the ho lders o f our Series A preferred shares in engag ing  in any such o ffering  o r transaction.

Except under very limited circumstances, you will have no rights with respect to our common shares until you convert your Series A
preferred shares, but you may be adversely affected by certain changes made with respect to our common shares.

Except under very limited circumstances, you will have no  rights with respect to  our common shares, including  vo ting  rights,
rights to  respond to  common share tender o ffers, if any, and rights to  receive dividends o r o ther distributions on our common shares,
if any (o ther than through a conversion rate  adjustment), prio r to  the conversion date  with respect to  a conversion o f your Series A
preferred shares, but your investment in our Series A preferred shares may be negatively affected by these events. Upon conversion,
you will be entitled to  exercise  the rights o f a ho lder o f common shares only as to  matters fo r which the reco rd date  occurs after the
conversion date . Fo r example, in the event that an amendment is proposed to  our artic les o f inco rporation requiring  shareho lder
approval and the reco rd date  fo r determining  the shareho lders o f reco rd entitled to  vo te  on the amendment occurs prio r to  the
conversion date , you will no t be entitled to  vo te  on the amendment, although you will nevertheless be subject to  any changes in the
powers, preferences o r special rights o f our common shares.

You will have no voting rights except under limited circumstances.
You do  no t have vo ting  rights with respect to  our Series A preferred shares, except with respect to  certain fundamental changes in

the terms o f the Series A preferred shares and/o r except as specifically required by Luxembourg  law fo r preferred non-vo ting  shares.
In addition, under Luxembourg  law, if fo r a period o f two  successive financial years where we realized net pro fits, the preferential
dividends on the Series A preferred
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shares have no t been paid, then the ho lders o f the Series A preferred shares shall have the same vo ting  rights as ho lders o f our
common shares, with each share having  one vo te  per share, subject to  the terms and limitations described in “Description o f Series A
Preferred Shares—Voting  Rights” and “Description o f Share Capital—Terms o f the Shares.” Under Luxembourg  law, ho lders o f the
Series A preferred shares will no t be entitled to  elect any directo rs by vo ting  as a separate  c lass, even if the preferential dividends on
the Series A preferred shares have no t been paid fo r a period o f two  successive financial years.

Our Series A preferred shares will rank junior to all of our and our subsidiaries’ liabilities, as well as the share capital of our
subsidiaries held by third parties, in the event of a bankruptcy, liquidation or winding up of our or our subsidiaries’ assets.

In the event o f a bankruptcy, liquidation o r winding  up, our assets will be available  to  pay obligations on our Series A preferred
shares only after all o f our liabilities have been paid. In addition, our Series A preferred shares will effectively rank junio r to  all existing
and future  liabilities o f our subsidiaries, as well as the share capital o f our subsidiaries held by third parties. Our rights to  partic ipate  in the
assets o f its subsidiaries upon any liquidation o r reo rganization o f any subsidiary, and therefo re your rights, will rank junio r to  the prio r
claims o f that subsidiary’s credito rs and third-party equity ho lders. In the event o f a bankruptcy, liquidation o r winding  up, there  may no t
be suffic ient assets remaining , after paying  our and our subsidiaries’ liabilities, to  pay amounts due on any o r all o f our Series A
preferred shares then outstanding . As o f December 31, 2012, we had approximately $15.9 billion principal amount o f to tal third party
indebtedness on a conso lidated basis.

Our ability to pay dividends on our Series A preferred shares may be limited.
Our payment o f dividends on our Series A preferred shares in the future  will be largely at the discretion o f our board o f directo rs

and will depend upon results o f operations, financial perfo rmance, contractual restric tions, restric tions imposed by applicable  law,
including  Luxembourg  law, and o ther facto rs our board o f directo rs deems relevant. Under Luxembourg  law, up to  5% o f our net
pro fits per year must be allocated to  the creation o f a legal reserve until such reserve has reached an amount equal to  10% of our
issued share capital. The allocation to  the legal reserve becomes compulso ry again when the legal reserve no  longer represents 10%
of our issued capital. The legal reserve is no t available  fo r distribution.

Any indentures, credit ag reements and o ther financing  arrangements that we may enter into  in the future  may limit our ability to  pay
cash dividends on our share capital, including  the Series A preferred shares. In the event that any o f our indentures, credit ag reements o r
o ther financing  arrangements restric t our ability to  pay dividends in cash on the Series A preferred shares, we may be unable  to  pay
dividends in cash on the Series A preferred shares unless we can refinance the amounts outstanding  under those ag reements. We are  a
ho lding  company and have no  material assets o ther than our indirect ownership o f shares in our operating  subsidiaries. We will re ly on
our operating  subsidiaries to  make distributions to  us in an amount suffic ient to  cover any such dividends that are  no t o therwise
available . Our subsidiaries’ ability to  make distributions to  us is restric ted under the terms o f the indentures and credit ag reements
governing  a substantial po rtion o f their outstanding  debt and certain o ther ag reements.

If upon (i) mandato ry conversion, (ii) an early conversion at the option o f a ho lder o r (iii) an early conversion upon a cash
acquisition, we have no t declared all o r any po rtion o f the accumulated dividends payable  on the Series A preferred shares fo r specified
periods, the applicable  conversion rate  will be adjusted so  that converting  ho lders receive an additional number o f common shares
having  a market value generally equal to  the amount o f such accumulated dividends, subject to  the limitations described under
“Description o f the Series A Preferred Shares—Mandato ry Conversion,” “—Conversion at the Option o f the Ho lder” and “—
Conversion at the Option o f the Ho lder upon Cash Acquisition; Cash Acquisition Dividend Make-who le Amount,” respectively. In the
case o f mandato ry conversion o r conversion upon a cash acquisition, if these limits to  the adjustment o f the conversion rate  are
reached, we will pay the sho rtfall in cash if we are  legally permitted to  do  so . We will no t have an obligation to  pay the sho rtfall in cash if
these limits to  the adjustment o f the conversion rate  are  reached in the case o f an early conversion at the option o f the ho lder.
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You may be subject to tax upon an adjustment to the conversion rate of the Series A preferred shares even though you do not receive a
corresponding cash distribution.

The conversion rate  o f the Series A preferred shares is subject to  adjustment in certain circumstances. See “Description o f Series
A Preferred Shares—Anti-dilution Adjustments.” If, as a result o f an adjustment (o r failure  to  make an adjustment), your proportionate
interest in our assets o r earnings and pro fits is increased, you may be deemed to  have received fo r Luxembourg  income tax purposes
and/o r U.S. federal income tax purposes a taxable  distribution without the receipt o f any cash. See “Tax Considerations—Material U.S.
Federal Income Tax Considerations fo r U.S. Ho lders o f Series A Preferred Shares” fo r a further discussion o f federal tax implications
fo r U.S. ho lders.

The market price of our Series A preferred shares may be adversely affected by the market price of our common shares, which may be in
turn be adversely affected by the Series A preferred shares.

We believe that the market price o f our common shares will directly affect the market price o f our Series A preferred shares. The
market price o f our common shares, in turn, may fluctuate  significantly in response to  a number o f facto rs, many o f which are  beyond
our contro l. Fo r example, the market price o f our common shares could become more vo latile  and could be depressed by:
 

 
•  investo rs’ antic ipation o f the po tential resale  in the market o f a substantial number o f additional common shares received

upon conversion o f the Series A preferred shares;
 

 
•  possible  sales o f our common shares by investo rs who  view the Series A preferred shares as a more attractive means o f

equity partic ipation in us than owning  our common shares; and
 

 •  hedg ing  o r arbitrage trading  activity that may develop invo lving  the Series A preferred shares and our common shares.

Following the offerings, our Sponsors will own a significant amount of our common shares and may have conflicts of interest with us in
the future.

Following  the reo rganization transactions and the o fferings, the Sponsors will beneficially own in the aggregate  approximately
75.0% of our common shares. See “Principal Shareho lders.” By virtue o f their share ownership, the Sponsors may be able  to  influence
decisions to  enter into  any co rporate  transaction that requires the approval o f shareho lders. In addition, the Sponsors may have the
ability to  influence the outcome o f o ther matters that require  approval o f our shareho lders and to  o therwise influence us.

Additionally, the Sponsors are  in the business o f making  investments in companies and, although they do  no t currently ho ld
interests in any business that competes directly o r indirectly with us, may from time to  time acquire  and ho ld interests in businesses that
compete with us. The Sponsors may also  pursue acquisition opportunities that may be complementary to  our business, and, as a result,
those acquisition opportunities may no t be available  to  us. So  long  as the Sponsors continue to  beneficially own a significant amount o f
our common shares, they will continue to  be able  to  strong ly influence our decisions.

As a foreign private issuer and as a “controlled company” within the meaning of the NYSE’s corporate governance rules, we are
permitted to, and we will, rely on exemptions from certain NYSE corporate governance standards, including the requirement that a
majority of our board of directors consist of independent directors. This may afford less protection to our shareholders.

The NYSE’s rules require  listed companies to  have, among  o ther things, a majo rity o f their board members be independent and to
have independent directo r oversight o f executive compensation, nomination o f directo rs and co rporate  governance matters. As a
fo reign private  issuer, we are  permitted to , and we will, fo llow home country practice  in lieu o f the above requirements. Luxembourg
law, the law o f our home country, does no t require  that a majo rity o f our board consist o f independent directo rs o r the implementation
of a compensation
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committee o r nominating  and co rporate  governance committee, and our board may thus no t include, o r include fewer, independent
directo rs than would be required if we were subject to  the NYSE rules applicable  to  most U.S. companies. As long  as we rely on the
fo reign private  issuer exemption to  the NYSE rules, a majo rity o f our board o f directo rs is no t required to  consist o f independent
directo rs, our compensation committee is no t required to  be comprised entirely o f independent directo rs and we will no t be required to
have a nominating  and co rporate  governance committee. Therefo re, our board’s approach may be different from that o f a board with a
majo rity o f independent directo rs, and as a result, the management oversight o f our company may be more limited than if we were
subject to  the NYSE rules applicable  to  most U.S. companies.

Fo llowing  the o fferings, if the Sponsors beneficially own a majo rity o f our outstanding  common shares, we will be a “contro lled
company” within the meaning  o f the NYSE’s co rporate  governance rules. A “contro lled company” is a company o f which more than
50% of the vo ting  power is held by an individual, g roup o r ano ther company. If we qualify as a contro lled company, we may elect no t
to  comply with certain NYSE co rporate  governance rules that would o therwise require  our board o f directo rs to  have a majo rity o f
independent directo rs o r require  our compensation committee o r nominating  and co rporate  governance committee to  be comprised
entirely o f independent directo rs.

According ly, our shareho lders will no t have the same pro tection affo rded to  shareho lders o f companies that are  subject to  all o f
the NYSE co rporate  governance requirements, and the ability o f our independent directo rs to  influence our business po lic ies and affairs
may be reduced.

There is no existing market for our Series A preferred shares or our common shares, and we do not know whether one will develop to
provide you with adequate liquidity. If the price of either our Series A preferred shares or our common shares fluctuates after this
offering, you could lose a significant part of your investment.

Prio r to  this o ffering , there  has no t been a public  market fo r e ither our Series A preferred shares o r our common shares. If an
active trading  market does no t develop, you may have difficulty selling  any o f our Series A preferred shares o r our common shares
that you receive upon conversion o f the Series A preferred shares o r as dividends on the Series A preferred shares. We canno t predict
the extent to  which investo r interest in our company will lead to  the development o f an active trading  market on the NYSE o r o therwise
o r how liquid that market might become. The initial public  o ffering  price fo r our common shares and the o ffering  price fo r our Series A
preferred shares was determined by nego tiations between us and the underwriters in the related o ffering  and may no t be indicative o f
prices that will prevail in the open market fo llowing  such o fferings. Consequently, you may no t be able  to  sell our Series A preferred
shares at a price equal to  o r g reater than the price you paid in this o ffering  o r our common shares at prices equal to  o r g reater than the
value o f the common shares you receive upon conversion o f the Series A preferred shares. In addition to  the risks described above,
the market price o f our Series A preferred shares o r our common shares may be influenced by many facto rs, some o f which are
beyond our contro l, including :
 

 •  actual o r antic ipated variations in our operating  results;
 

 •  announcements by us o r our competito rs o f significant contracts o r acquisitions;
 

 •  the overall perfo rmance o f equity markets;
 

 •  changes in laws o r regulations relating  to  our services;
 

 •  additions o r changes to  our board o f directo rs o r management;
 

 •  the commencement o r outcome o f litigation;
 

 •  changes in market valuation o r earnings o f our competito rs;
 

 •  the trading  vo lume o f our Series A preferred shares o r our common shares;
 

 •  o ther economic, legal and regulato ry facto rs unrelated to  our perfo rmance;
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 •  future  sales o f our shares; and
 

 •  investo r perceptions o f us and the industries in which we operate .

In addition, the stock market in general has experienced substantial price and vo lume fluctuations that have o ften been unrelated o r
disproportionate  to  the operating  perfo rmance o f particular companies affected. These broad market and industry facto rs may
materially harm the market price o f our shares, regardless o f our operating  perfo rmance. In the past, fo llowing  periods o f vo latility in
the market price o f certain companies’ securities, securities c lass-action litigation has been instituted against these companies. Such
litigation, if instituted against us, could adversely affect our financial condition o r results o f operations.

Sales of substantial amounts of our common shares in the public market, or the perception that these sales may occur, could cause the
market price of our common shares and thus the Series A preferred shares to decline.

Sales o f substantial amounts o f our common shares in the public  market, o r the perception that these sales may occur, o r the
conversion o f our Series A preferred shares o r the payment o f dividends on the Series A preferred shares in the fo rm o f common
shares, o r the perception that such conversions o r dividends could occur, could cause the market price o f our common shares and thus
the Series A preferred shares to  decline. This could also  impair our ability to  raise  additional capital through the sale  o f our equity
securities. Under our artic les o f inco rporation, we will be autho rized to  issue up to  1,000,000,000 shares o f any class, o f which
3,000,000 Series A preferred shares and 102,512,977 common shares will be outstanding  fo llowing  the o fferings, assuming  no
exercise  o f the underwriters’ over-allo tment option in this o ffering  o r our initial public  o ffering . If this o ffering  o f Series A preferred
shares is completed, up to  8,333,400 common shares (up to  9,583,410 common shares if the underwriters in this o ffering  exercise
their over-allo tment option in full), in each case subject to  anti-dilution, make-who le and o ther adjustments, will be issuable  upon
conversion o f the Series A preferred shares. Members o f our board o f directo rs, our executive o fficers and certain o f our
shareho lders will enter into  lock-up ag reements, pursuant to  which they will ag ree, subject to  certain exceptions, no t to  o ffer, sell o r
transfer, directly o r indirectly, any Series A preferred shares o r common shares fo r a period o f 180 days from the date  o f this
prospectus. Certain o f our existing  shareho lders have entered into , and will be entitled to  the benefits o f, ag reements g ranting  them
reg istration rights. However, pursuant to  the lock-up ag reements, we have ag reed no t to  file  any reg istration statement relating  to  the
o ffering  o f any Series A preferred shares o r common shares fo r 180 days from the date  o f this prospectus. See “Underwriting .” The
market price o f our Series A preferred shares o r our common shares could decline as a result o f future  sales o f common shares by us
o r sales by our directo rs, executive o fficers and shareho lders after this o ffering  and our initial public  o ffering  o f common shares o r
after the expiration o f the lock-up periods. See “Shares Elig ible  fo r Future Sale .” We canno t predict the size o f future  issuances o f our
shares o r the effect, if any, that future  sales and issuances o f shares would have on the market price o f our shares.

Transformation into a public company will increase our selling, general and administrative costs and impact the regular operations of
our business.

The o fferings will have a significant transfo rmative effect on us. Our business histo rically has operated as a privately owned
company, and we expect to  incur additional legal, accounting , reporting  and o ther expenses as a result o f having  publicly traded
common shares and Series A preferred shares. We will also  incur costs which we have no t incurred previously, including , but no t limited
to , costs and expenses fo r directo rs’ fees, increased directo r and o fficer liability insurance, investo r re lations and various o ther costs
o f a public  company. We expect that we will incur additional annual costs o f approximately $1.5 million as a result o f being  a public
company.

We also  antic ipate  that we will incur costs associated with co rporate  governance requirements, including  requirements under the
Sarbanes-Oxley Act o f 2002, as amended (“Sarbanes-Oxley”), as well as rules implemented by the Securities and Exchange
Commission (“SEC”) and the NYSE. We expect these rules and regulations to  increase our legal and financial compliance costs and
make some management and co rporate
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governance activities more time-consuming  and costly. These rules and regulations may make it more difficult and more expensive
fo r us to  obtain directo r and o fficer liability insurance, and we may be required to  accept reduced po licy limits and coverage o r incur
substantially higher costs to  obtain the same o r similar coverage. This could have an adverse impact on our ability to  recruit and bring
on qualified independent directo rs. We canno t predict o r estimate the amount o f additional costs we may incur as a result o f these
requirements o r the timing  o f such costs.

The additional demands associated with being  a public  company may impact regular operations o f our business by diverting  the
attention o f some o f our senio r management team away from revenue producing  activities to  management and administrative
oversight, adversely affecting  our ability to  attract and complete  business opportunities and increasing  the difficulty in bo th retaining
pro fessionals and manag ing  and g rowing  our businesses. Any o f these effects could harm our business, financial condition and results
o f operations.

Failure to achieve and maintain effective internal controls in accordance with Section 404 of Sarbanes-Oxley could have a material
adverse effect on our business and share price.

As a public  company, we will be required to  document and test our internal contro l over financial reporting  in o rder to  satisfy the
requirements o f Section 404  o f Sarbanes-Oxley, which will require  annual management assessments o f the effectiveness o f our
internal contro l over financial reporting  and, beg inning  with our annual report on Form 20-F fo r the year ended December 31, 2014 , a
report by our independent reg istered public  accounting  firm that addresses the effectiveness o f internal contro l over financial
reporting . During  the course o f our testing , we may identify deficiencies which we may no t be able  to  remediate  in time to  meet our
deadline fo r compliance with Section 404  o r that may require  a restatement o r o ther revision to  our financial statements. Testing  and
maintaining  internal contro l can divert our management’s attention from o ther matters that are  important to  the operation o f our
business. We also  expect that the imposition o f these regulations will increase our legal and financial compliance costs, make it more
difficult to  attract and retain qualified o fficers and members o f our board o f directo rs, particularly to  serve on our audit committee, and
make some activities more difficult, time consuming  and costly. We may no t be able  to  conclude on an ongo ing  basis that we have
effective internal contro l over financial reporting  in acco rdance with Section 404  o r our independent reg istered public  accounting  firm
may no t issue an unqualified report on the effectiveness o f our internal contro l over financial reporting . If we conclude that our internal
contro l over financial reporting  is no t effective, we canno t be certain that our financial statements are  accurate . If e ither we are  unable
to  conclude that we have effective internal contro l over financial reporting  o r our independent reg istered public  accounting  firm is
unable  to  provide us with an unqualified report as required by Section 404 , then investo rs could lo se confidence in our reported
financial info rmation, which would likely have a negative effect on the trading  price o f our Series A preferred shares and common
shares. In addition, if we do  no t maintain effective internal contro ls, we may no t be able  to  accurately report our financial info rmation
on a timely basis, which could harm the trading  price o f our Series A preferred shares and common shares, impair our ability to  raise
additional capital, o r jeopardize our stock exchange listing .

We do not expect to pay any cash dividends or other distributions on our common shares for the foreseeable future and, consequently,
after conversion of your Series A preferred shares into common shares, your only opportunity to achieve a return on your investment is
if the price of our common shares appreciates.

Following  our initial public  o ffering , we do  no t antic ipate  that we will pay any cash dividends o r o ther distributions on our common
shares fo r the fo reseeable  future . Any determination to  pay dividends o r o ther distributions in the future  will be largely at the discretion
of our board o f directo rs and will depend upon results o f operations, financial perfo rmance, contractual restric tions, restric tions
imposed by applicable  law, including  the Luxembourg  law requirement that up to  5% o f any net pro fits that we may generate  must be
allocated to  a legal reserve that is no t available  fo r distribution, until such legal reserve is at least equal to  10% of our issued share
capital, and o ther facto rs our board o f directo rs deems relevant. In addition, so  long  as any Series A preferred shares remain
outstanding , no  dividend o r distribution may be declared o r paid on our common shares and no  common shares may be purchased,
redeemed o r o therwise acquired fo r consideration by us unless all
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accumulated and unpaid dividends fo r all preceding  dividend periods have been declared and paid on our Series A preferred shares o r a
suffic ient sum o f cash o r number o f common shares has been set apart fo r the payment o f such preferred dividends, subject to
exceptions, such as dividends on our common shares payable  so lely in common shares.

According ly, fo llowing  the conversion o f your Series A preferred shares purchased in this o ffering , realization o f a gain on your
investment will depend on the appreciation o f the price o f our common shares, which may never occur. Investo rs seeking  cash
dividends o r o ther distributions in the fo reseeable  future  should no t expect cash dividends o r o ther distributions fo llowing  conversion
of the Series A preferred shares into  common shares.

Our management will have broad discretion over the use of the proceeds we receive in the offerings and might not apply the proceeds in
ways that increase the value of your investment in our shares.

If the underwriters in this o ffering  and our initial public  o ffering  o f common shares exercise  their over-allo tment options in full, we
estimate that net proceeds from the sale  o f our Series A preferred shares in this o ffering  will be approximately $164 .3 million and the
net proceeds from the sale  o f our common shares in our initial public  o ffering  will be approximately $378.5 million, in each case, after
deducting  the underwriting  discounts and commissions and expenses estimated to  be incurred by us in connection with the o fferings.
Our management will have broad discretion to  use our net proceeds from the o fferings, and you will be relying  on the judgment o f our
management regarding  the application o f these proceeds. We intend to  use substantially all o f the net proceeds to  repay, redeem,
retire  o r repurchase a po rtion o f our outstanding  indebtedness. Our management might no t apply the net proceeds in ways that increase
the value o f your investment in our Series A preferred shares. You will no t have the opportunity to  influence our decisions on how to
use the proceeds.

If securities or industry analysts do not publish research or reports or publish unfavorable research or reports about our business, our
share price and trading volume could decline.

The trading  market fo r our Series A preferred shares and common shares will depend in part on the research and reports that
securities and industry analysts publish about us, our business, our market o r our competito rs. We may no t obtain research coverage by
securities and industry analysts. If no  securities o r industry analysts commence coverage o f our company, the trading  price o f our
shares could be negatively impacted. In the event we obtain securities o r industry analyst coverage, if one o r more o f the analysts who
covers us publishes unfavorable  research o r reports o r downgrades our shares, our Series A preferred share price and our common
share price would likely decline. If one o r more o f these analysts ceases to  cover us o r fails to  regularly publish reports on us, interest
in our shares could decrease, which could cause our Series A preferred share price and our common share price o r trading  vo lume to
decline.

Provisions in our articles of incorporation may delay or prevent our acquisition by a third party.
Our artic les o f inco rporation, which will become effective prio r to  the completion o f the o fferings, will contain several provisions

that may make it more difficult o r expensive fo r a third party to  acquire  contro l o f us without the approval o f our board o f directo rs and,
if required, our shareho lders. These provisions also  may delay, prevent o r deter a merger, acquisition, tender o ffer, proxy contest o r
o ther transaction that might o therwise result in our shareho lders receiving  a premium over the market price fo r their common shares. In
addition, the terms and conditions o f our Series A preferred shares may have an impact on such transactions. The provisions include,
among  o thers:
 

 •  provisions relating  to  a board o f directo rs that is divided into  three classes with staggered terms;
 

 
•  provisions requiring  the affirmative vo te  o f two-thirds ( / ) o f our shares issued and entitled to  vo te  fo r the amendment o f

certain provisions o f our artic les o f inco rporation, subject to  any vo ting  rights the Series A preferred shares may have in
limited circumstances;
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•  provisions requiring  the affirmative vo te  o f the Series A preferred shares in cases in which they are  entitled to  vo te  under

Luxembourg  law o r our artic les o f inco rporation;
 

 
•  provisions that set fo rth advance no tice procedures fo r nominations o f candidates fo r the election o f directo rs by

shareho lders ho lding  less than 10% of our issued shares, whether individually o r co llectively with a g roup;
 

 

•  provisions restric ting  the ownership o r transfer o f our common shares, Series A preferred shares o r o ther equity securities if
the ownership o r transfer: (i) is in vio lation o f communications laws, including  FCC rules and regulations; (ii) limits o r impairs
our business activities under communications laws, including  FCC rules and regulations; o r (iii) subjects us to  any additional
law, regulation o r po licy under communications laws, including  FCC rules and regulations; and

 

 

•  provisions permitting  us to  request certain info rmation from our shareho lders, o ther equity securityho lders, transferees o r
proposed transferees if we believe ownership o f our securities may result in one o f the consequences described in the prio r
bullet po int, and provisions enabling  us to  (i) refuse to  issue common shares, Series A preferred shares o r o ther equity
securities to  such person, (ii) refuse to  permit o r recognize a transfer (o r attempted transfer) o f our common shares, Series
A preferred shares o r o ther equity securities to  such person, (iii) suspend any rights attaching  to  such common shares, Series
A preferred shares o r o ther equity securities (including , without limitation, the right to  attend and vo te  at general meetings
and the right to  receive dividends o r o ther distributions, subject to  the terms and conditions o f our Series A preferred shares)
and which cause o r could cause such limitations, (iv) compulso rily redeem the relevant common shares, Series A preferred
shares o r o ther equity securities and (v) exercise  all o ther appropriate  remedies.

For more info rmation, see “Description o f Share Capital.” The provisions o f our artic les o f inco rporation could discourage
po tential takeover attempts and reduce the price that investo rs might be willing  to  pay fo r our shares in the future , which could reduce
the market price o f our Series A preferred shares and common shares.
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USE OF PROCEEDS

We expect to  receive approximately $328.8 million o f net proceeds from the sale  o f common shares by us in the common
shares o ffering , after deducting  the underwriting  discounts and commissions and expenses estimated to  be incurred by us in
connection with the common shares o ffering , assuming  that the underwriters’ over-allo tment option is no t exercised. If the
underwriters in the common shares o ffering  fully exercise  their over-allo tment option, we expect to  receive approximately
$378.5 million o f net proceeds.

We expect to  receive approximately $142.9 million o f net proceeds from the sale  o f Series A preferred shares by us in the Series
A preferred shares o ffering , after deducting  the underwriting  discounts and commissions, assuming  that the underwriters’ over-
allo tment is no t exercised. If the underwriters in the Series A preferred shares o ffering  fully exercise  their over-allo tment option, we
expect to  receive approximately $164 .3 million o f net proceeds.

We currently expect to  use the net proceeds from the o fferings to : (i) redeem, retire  o r repurchase all o f Intelsat S.A.’s
approximately $353.6 million aggregate  principal amount o f outstanding  2013 Senio r No tes; and (ii) repay approximately $67.1 million
of the indebtedness outstanding  under the New Intelsat Jackson Senio r Unsecured Credit Agreement (as defined below). The 2013
Senio r No tes mature in November 2013 and currently bear interest at a rate  o f 6.5% per annum. The indebtedness under the New
Intelsat Jackson Senio r Unsecured Credit Agreement matures in February 2014  and bears interest at a rate  o f 3.31% per annum as o f
December 31, 2012. Certain o f the underwriters o r their respective affiliates may receive a po rtion o f the net proceeds if they ho ld the
2013 Senio r No tes o r act as lenders under the New Intelsat Jackson Senio r Unsecured Credit Agreement. See “Underwriting .” In
addition, approximately $39.1 million will be paid to  the Sponsors as a fee in connection with the termination o f the monito ring  fee
ag reement as described under “Certain Relationships and Related Party Transactions—Certain Related Party Transactions—Monito ring
Fee Agreement and Transaction Fees.” We intend to  use any remaining  net proceeds from the o fferings fo r general co rporate
purposes.
 

47



Table of  Contents

DIVIDEND POLICY

Following  completion o f the common shares o ffering , we do  no t expect to  pay dividends o r o ther distributions on our common
shares in the fo reseeable  future . Other than the payment o f dividends on the Series A preferred shares, we currently intend to  retain any
future earnings fo r working  capital and general co rporate  purposes, which could include the financing  o f operations o r the repayment,
redemption, re tirement o r repurchase in the open market o f our indebtedness. Under Luxembourg  law, the amount and payment o f
dividends o r o ther distributions will be determined by a simple majo rity vo te  at a general shareho lders’ meeting  based on the
recommendation o f our board o f directo rs, except in certain limited circumstances. Pursuant to  our artic les o f inco rporation, the board
of directo rs has the power to  pay interim dividends o r make o ther distributions in acco rdance with applicable  Luxembourg  law.
Distributions may be lawfully declared and paid if our net pro fits and/o r distributable  reserves are  suffic ient under Luxembourg  law. All
o f our common shares rank pari passu with respect to  the payment o f dividends o r o ther distributions unless the right to  dividends o r
o ther distributions has been suspended in acco rdance with our artic les o f inco rporation o r applicable  law.

So  long  as any Series A preferred shares remain outstanding , no  dividend o r distribution may be declared o r paid on our common
shares and no  common shares may be purchased, redeemed o r o therwise acquired fo r consideration by us unless all accumulated and
unpaid dividends fo r all preceding  dividend periods have been declared and paid on our Series A preferred shares o r a suffic ient sum o f
cash o r number o f common shares has been set apart fo r the payment o f such preferred dividends, subject to  exceptions, such as
dividends on our common shares payable  so lely in common shares. See “Description o f Series A Preferred Shares.”

Under Luxembourg  law, up to  5% o f our net pro fits per year must be allocated to  the creation o f a legal reserve until such reserve
has reached an amount equal to  10% of our issued share capital. The allocation to  the legal reserve becomes compulso ry again when
the legal reserve no  longer represents 10% of our issued share capital. The legal reserve is no t available  fo r distribution.

We are  a ho lding  company and have no  material assets o ther than our indirect ownership o f shares in our operating  subsidiaries. If
we were to  pay a dividend o r o ther distribution on our common shares at some po int in the future , we would cause the operating
subsidiaries to  make distributions to  us in an amount suffic ient to  cover any such dividends. Our subsidiaries’ ability to  make
distributions to  us is restric ted under certain o f their debt and o ther ag reements.
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CAPITALIZATION

The fo llowing  table  sets fo rth our cash and cash equivalents and capitalization as o f December 31, 2012:
 

 •  on an actual basis; and
 

 

•  on an as adjusted basis, g iving  effect to  (i) the reo rganization transactions; (ii) the sale  o f 19,323,672 o f our common
shares in the common shares o ffering , after deducting  the underwriting  discounts and commissions and expenses estimated
to  be incurred by us in connection with the common shares o ffering ; (iii) the sale  o f 3,000,000 o f our Series A preferred
shares in the Series A preferred shares o ffering , which is contingent upon the closing  o f the common shares o ffering , after
deducting  the underwriting  discounts and commissions; (iv) the receipt o f approximately $406.2 million o f insurance
proceeds in connection with the IS-27 satellite  launch failure , a po rtion o f which will be used to  redeem approximately
$366.4  million aggregate  principal amount o f 2017 Senio r No tes; (v) the 2013 Intelsat Luxembourg  no tes o ffering  and
redemptions described under “Management’s Discussion and Analysis o f Financial Condition and Results o f Operations—
Liquidity and Capital Resources—2013 Debt Transactions;” and (vi) the application o f the net proceeds o f the o fferings as
described in “Use o f Proceeds.”
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You should read the fo llowing  table  in conjunction with “Selected Histo rical Conso lidated Financial and Other Data,”
“Management’s Discussion and Analysis o f Financial Condition and Results o f Operations” and our conso lidated financial statements
and the related no tes included elsewhere in this prospectus.
 

  As of De c e mbe r 31, 2012  
  Ac tual   As Adjuste d  
  (dollars  in thousands)  
C ash and c ash e quivale nts  $ 187,485   $ 139,151  
Se c ure d De bt:   
In te lsat Jac kson Se nior Se c ure d C re dit Fac ilitie s  due  April 2018   3,218,000    3,218,000  

Unam ortiz e d disc ount on Se nior C re dit Fac ilitie s   (12 ,289)   (12 ,289) 
Horiz ons  Holdings  Loan Payable  to  JSAT   48 ,836    48 ,836  
Total se c ure d de bt   3,254,547    3,254,547  
Unse c ure d De bt:   
Intelsat Global Holdings S.A.:   
Note s  payable  to  form e r e m ploye e  share holde rs   739    739  
Total Intelsat Global Holdings S.A. obligations   739    739  
Intelsat Investment Holdings S.à r.l.:   
Note s  payable  to  form e r e m ploye e  share holde rs   129    129  
Total Intelsat Investment Holdings S.à r.l. obligations   129    129  
Intelsat S.A.:   
6.5%  Se nior Note s  due  Nove m be r 2013   353,550    —    

Unam ortiz e d disc ount on 6 .5%  Se nior Note s   (25 ,312)   —    
Total Intelsat S.A. obligations   328,238    —    
Intelsat Luxembourg:   
11.25%  Se nior Note s  due  Fe bruary 2017   2 ,805,000    1,683,809  
11.5%  / 12.5%  Se nior PIK Ele c tion Note s  due  Fe bruary 2017   2 ,502,986    —    
6 .75%  Se nior Note s  due  June  2018   —      500,000  
7.75%  Se nior Note s  due  June  2021   —      2 ,000,000  
8 .125%  Se nior Note s  due  June  2023   —      1,000,000  
Total Intelsat Luxembourg obligations   5 ,307,986    5 ,183,809  
Intelsat Jackson:   
Se nior Unse c ure d C re dit Fac ilitie s  due  Fe bruary 2014   195,152    195,152  
Ne w Se nior Unse c ure d C re dit Fac ilitie s  due  Fe bruary 2014   810,876    743,785  
8 .5%  Se nior Note s  due  Nove m be r 2019   500,000    500,000  

Unam ortiz e d disc ount on 8 .5%  Se nior Note s   (3,218)   (3,218) 
7.25%  Se nior Note s  due  Oc tobe r 2020   2 ,200,000    2 ,200,000  

Unam ortiz e d pre m ium  on 7.25%  Se nior Note s   19 ,745    19 ,745  
7.25%  Se nior Note s  due  April 2019   1,500,000    1,500,000  
7.5%  Se nior Note s  due  April 2021   1,150,000    1,150,000  
6 .625%  Se nior Note s  due  De c e m be r 2022   640,000    640,000  
Total Intelsat Jackson unsecured obligations   7,012,555    6 ,945,464  

  
Total unse c ure d de bt   12 ,649,647    12 ,130,141  
Total long-te rm  de bt  $15,904,194   $15,384,688  
Share holde rs ’ de fic it:   

Se rie s  A m andatory c onve rtib le  junior non-voting pre fe rre d  share s , nom inal value  $0.01 pe r share ; 3,000,000 share s
is sue d and outs tanding, as  adjus te d  (1);  $ —     $ 30  

C lass  A share s , nom inal value  $0.01 pe r share ; 14,909,421 share s  is sue d and outs tanding at De c e m be r 31, 2012   149    —    
C lass  B share s , nom inal value  $0.01 pe r share ; 822,018 share s  is sue d and outs tanding at De c e m be r 31, 2012   8     —    
Unde s ignate d share s , nom inal value  $0.01 pe r share ; 84,182,210 share s  unissue d at De c e m be r 31, 2012   842    —    
C om m on share s , nom inal value  $0.01 pe r share ; 102,512,977 share s  is sue d and outs tanding, as  adjus te d   —      1,025  
Paid-in  c apital   1,519,262    2 ,023,880  
Ac c um ulate d de fic it (2)   (2 ,759,593)   (3,104,772) 
Ac c um ulate d othe r c om pre he ns ive  loss   (118,428)   (118,428) 
Total share holde rs ’ de fic it  $ (1,357,760)  $ (1,198,265) 

Nonc ontrolling in te re s t   45 ,670    45 ,670  
Total c apitaliz ation  $14,592,104   $ 14,232,093  
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(1) Although a final de te rm ination c annot be  m ade  until is suanc e , we  c urre ntly be lie ve  the  Se rie s  A pre fe rre d  share s  will be  c lass ifie d  as  pe rm ane nt e quity.
(2) Unaudite d  pro  form a im pac ts  on ac c um ulate d de fic it are  as  fo llows :
 

   
Dollars  in
thousands  

Ac c um ulate d de fic it as  of De c e m be r 31, 2012   $(2,759,593) 
Im pac t (ne t of z e ro  tax im pac t) of re de m ption of $2,503 m illion aggre gate  princ ipal am ount of In te lsat Luxe m bourg 11 ½%  /

12 ½%  Se nior PIK Ele c tion Note s  due  2017 and re de m ption of $1,121.2  m illion aggre gate  princ ipal am ount of In te lsat
Luxe m bourg 11¼%  Se nior Note s  due  2017. Am ount c om prise s  the  d iffe re nc e  be twe e n the  c arrying value  of the  de bt
re de e m e d or to  be  re de e m e d and the  to tal c ash  am ount paid  (inc luding re late d  fe e s ) and a write  off of unam ortiz e d
de bt is suanc e  c os ts    (234,405) 

Im pac t (ne t of z e ro  tax im pac t) of re de m ption of $353.6  m illion aggre gate  princ ipal am ount of In te lsat S.A. 6 / %  Se nior
Note s  due  2013 and re paym e nt of $67.1 m illion aggre gate  princ ipal am ount of In te lsat Jac kson Ne w Se nior Unse c ure d
C re dit Fac ilitie s  due  2014. Am ount c om prise s  the  d iffe re nc e  be twe e n the  c arrying am ount of the  de bt to  be  re de e m e d
or re paid  and the  to tal c ash  paid  (inc luding re late d  fe e s ), and a write  off of unam ortiz e d de bt d isc ount and a write  off of
unam ortiz e d de bt is suanc e  c os ts    (36 ,164) 

Im pac t (ne t of z e ro  tax im pac t) of $39.1 m illion paym e nt m ade  in  c onne c tion with  the  te rm ination of the  2008 MFA, as
de fine d in  “Manage m e nt’s  Disc uss ion and Analys is  of Financ ial C ondition and Re sults  of Ope rations—Ove rvie w—
C harge s  in  c onne c tion with  the  offe rings ,” toge the r with  a write  off of $17.2  m illion of pre paid  fe e s  re lating to  the
balanc e  of 2013    (56 ,341) 

Im pac t of c om pe nsation c harge  (ne t of tax be ne fit of $1.7 m illion) aris ing from : the  c ontrac tual re le ase  of c e rtain  re purc hase
provis ions  for various  s toc k c om pe nsation awards  in  c onne c tion with  the  offe rings ; c om pe nsation e xpe nse  aris ing
from  grants  of ve s te d  options  to  c e rtain  e xe c utive s  in  ac c ordanc e  with  the  e xis ting te rm s  of the ir s ide  le tte rs  to  the
Manage m e nt Share holde rs  Agre e m e nt (as  de fine d be low) in  c onne c tion with  the  re organiz ation transac tions ; and c ash
paym e nts  to  c e rtain  m e m be rs  of m anage m e nt fo llowing c onsum m ation of the  offe rings .    (18 ,269) 

Unaudite d  pro  form a ac c um ulate d de fic it as  of De c e m be r 31, 2012   $ (3,104,772) 
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DILUTION

If you invest in our common shares, your interest will be diluted to  the extent the initial public  o ffering  price per common share
exceeds the pro  fo rma net tang ible  book deficit per share o f our common shares immediately after the common shares o ffering .
Dilution results from the fact that the per share o ffering  price o f the common shares is substantially in excess o f the book deficit per
share attributable  to  the common shares held by existing  equity ho lders.

As o f December 31, 2012, we had a pro  fo rma net tang ible  book deficit o f $137.79 per common share after g iving  effect to  the
reo rganization transactions. Our pro  fo rma net tang ible  book deficit represents the amount o f our pro  fo rma to tal tang ible  assets less
our pro  fo rma to tal liabilities and pro  fo rma noncontro lling  interests, calculated at December 31, 2012, divided by 83,189,305, the to tal
number o f our common shares outstanding  as o f December 31, 2012 after g iving  pro  fo rma effect to  the reo rganization transactions.
For additional info rmation regarding  the reo rganization transactions, please see “Certain Relationships and Related Party Transactions
—Reorganization Transactions.”

After g iving  effect to  the sale  o f 19,323,672 common shares in the common shares o ffering , after deduction o f the underwriting
discounts and commissions and expenses estimated to  be incurred by us in connection with the common shares o ffering , and after
charges we expect to  incur as described under “Capitalization,” our pro  fo rma net tang ible  book deficit estimated as o f the date  o f this
prospectus would have been approximately $11,088.3 million, o r $108.16 per common share. This represents an immediate  decrease
in pro  fo rma net tang ible  book deficit o f $29.62 per common share to  our existing  shareho lders and an immediate  pro  fo rma dilution o f
$126.16 per common share to  purchasers o f common shares in the common shares o ffering . Dilution fo r this purpose represents the
difference between the price per common share paid by these purchasers and pro  fo rma net tang ible  book deficit per common share
immediately after the completion o f the common shares o ffering .

The fo llowing  table  illustrates this dilution to  new investo rs purchasing  common shares, on a per share basis:
 
Public  o ffering  price per common share     $ 18.00  
Pro  fo rma net tang ible  book deficit per common share as o f December 31, 2012 after g iving  effect to

the reo rganization transactions   $137.79    
Decrease in pro  fo rma net tang ible  book deficit per common share attributable  to  the common shares

o ffering   $ 29.62    
Pro  fo rma net tang ible  book deficit per common share after the common shares o ffering     $108.16  
Dilution per common share to  new investo rs     $126.16  
Percentage o f dilution in pro  fo rma net tang ible  book deficit per common share      701% 

If the underwriters in the common shares o ffering  exercise  their over-allo tment in full, our pro  fo rma net tang ible  book deficit
would decrease to  $104 .72 per common share, representing  an increase to  our existing  shareho lders o f $33.07 per common share, and
there will be an immediate  dilution o f $122.72 per common share to  new investo rs.
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The fo llowing  table  sets fo rth on a pro  fo rma basis as o f December 31, 2012 the differences between existing  shareho lders and
the new investo rs with respect to  the number o f common shares purchased from us, the to tal consideration paid and the average price
per common share paid (befo re deducting  the estimated underwriting  discounts and commissions and expenses estimated to  be
incurred by us).
 
   Common S hare s  Purc hase d   T otal Cons ide ration   Ave rage

Pric e  Pe r
Common

S hare     Numbe r    Pe rc e ntage   Amount    Pe rc e ntage   
Existing  shareho lders    83,189,305     81%  $1,465,000,004      81%  $ 17.61  
New investo rs    19,323,672     19    347,826,096     19   $ 18.00  

To tal    102,512,977     100%  $ 1,812,826,100     100%  

This section and the fo rego ing  tables do  no t include common shares reserved fo r issuance upon conversion o f our Series A
preferred shares, options to  purchase an aggregate  o f 6,796,894  common shares that are  expected to  be outstanding  under our 2008
Share Plan fo llowing  the reo rganization transactions and the o fferings, o f which 2,915,670 would be unvested and only vest upon the
Sponsors realiz ing  a multiple  o f their initial investment in the Company as described under “Management—Executive and Directo r
Compensation—Executive Compensation—Share and Option Grants,” 38,196 restric ted shares expected to  be g ranted under the 2008
Share Incentive Plan in connection with the termination o f the Unallocated Bonus Plan and no t more than 1,346,000 restric ted share units
and 500,000 common shares that may be subject to  g rants o f options under our 2013 Equity Plan fo llowing  the consummation o f the
o fferings. See “Management—Executive and Directo r Compensation” and “Description o f Series A Preferred Shares.”
 

53



Table of  Contents

SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA

The fo llowing  selected histo rical conso lidated financial and o ther data should be read in conjunction with, and is qualified by
reference to , “Capitalization,” “Management’s Discussion and Analysis o f Financial Condition and Results o f Operations” and our
conso lidated financial statements and the related no tes included elsewhere in this prospectus.

We have histo rically conducted our business through Intelsat Global S.A. and its subsidiaries and, prio r to  that, Intelsat Ho ldings
and its subsidiaries. In connection with the o fferings, we engaged in a series o f transactions pursuant to  which the issuer in the o fferings,
Intelsat Global Ho ldings S.A., a newly fo rmed ho lding  company, acquired all o f the common shares o f Intelsat Global S.A. Fo llowing
the o fferings, our financial statements will present the results o f operations o f the issuer, which was renamed Intelsat S.A., and its
conso lidated subsidiaries.

As a result o f the consummation o f the Sponsors Acquisition, the financial results fo r the combined year ended December 31,
2008 have been presented in our audited conso lidated financial statements fo r the “Predecesso r Entity” fo r the period January 1, 2008
to  January 31, 2008 and fo r the “Successo r Entity” fo r the period February 1, 2008 to  December 31, 2008 and the years ended
December 31, 2009, 2010, 2011 and 2012. Although the effective date  o f the Sponsors Acquisition was February 4 , 2008, due to  the
immateriality o f the results o f operations fo r the period between February 1, 2008 and February 4 , 2008, we have accounted fo r the
Sponsors Acquisition as if it had occurred on February 1, 2008 and reco rded “push-down” accounting  to  reflect the acquisition o f
Intelsat Ho ldings.

Our selected histo rical conso lidated statement o f operations data and cash flow data fo r the years ended December 31, 2010,
2011 and 2012 (Successo r Entity) and our selected histo rical conso lidated balance sheet data as o f December 31, 2011 and 2012
(Successo r Entity) have been derived from our audited conso lidated financial statements, which have been prepared in acco rdance with
U.S. GAAP and are  included elsewhere in this prospectus. Our selected histo rical conso lidated statement o f operations data and cash
flow data fo r the period February 1, 2008 to  December 31, 2008 and the year ended December 31, 2009 (Successo r Entity) and our
selected histo rical conso lidated balance sheet data as o f December 31, 2008, 2009 and 2010 (Successo r Entity) have been derived
from our audited conso lidated financial statements that are  no t included in this prospectus.

Our selected histo rical conso lidated statement o f operations data and cash flow data fo r the period January 1, 2008 to  January 31,
2008 (Predecesso r Entity) have been derived from the audited conso lidated financial statements o f Intelsat Ho ldings that are  no t
included in this prospectus.
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  Pre de c e ssor Entity      S uc c e ssor Entity  

  
January 1 to
January 31,

2008  
 

 
 

Fe bruary 1 to
De c e mbe r 31,

2008  
 

Ye ar Ende d
De c e mbe r  31,  

     2009   2010   2011   2012  
  (in thousands , e xc e pt pe r share  data)  
Consolidate d S tate me nt of O pe rations  Data:         
Re ve nue  $ 190,261     $ 2,174,640   $2,513,039   $2,544,652   $2,588,426   $2,610,152  
Ope rating e xpe nse s :         
Dire c t c os ts  of re ve nue  (e xc luding de pre c iation

and am ortiz ation)   25 ,683      337,466    401,826    413,400    417,179    415,900  
Se lling, ge ne ral and adm inis trative   18 ,464      182,783    253,123    227,271    208,381    204,025  
De pre c iation and am ortiz ation   64 ,157      795,663    804,037    798,817    769,440    764,903  
Re s truc turing and transac tion c os ts   313,102      1,926      
Im pairm e nt of asse t value  (1)   —        390,444    499,100    110,625    —      —    
Losse s  on de rivative  financ ial ins trum e nts   11,431      155,305    2 ,681    89 ,509    24 ,635    39 ,935  
Total ope rating e xpe nse s   432,837      1,863,587    1,960,767    1,639,622    1,419,635    1,424,763  
Inc om e  (loss ) from  ope rations   (242,576)     311,053    552,272    905,030    1,168,791    1,185,389  
In te re s t e xpe nse , ne t   80 ,211      1,293,856    1,361,952    1,379,837    1,310,563    1,270,848  
Gain  (loss ) on e arly e xtinguishm e nt of de bt   —        576    4 ,697    (76 ,849)   (326,183)   (73,542) 
Earnings  (loss ) from  pre vious ly unc onsolidate d

affiliate s   15       495    517    503    (24 ,658)   —    
Othe r inc om e  (e xpe nse ), ne t   520      (12 ,521)   41,496    9 ,124    1,955    (10 ,128) 
Loss  be fore  inc om e  taxe s   (322,252)     (994,253)   (762,970)   (542,029)   (490,658)   (169,129) 
Provis ion for (be ne fit from ) inc om e  taxe s   (10 ,476)     (109,561)   11,689    (26 ,668)   (55 ,393)   (19 ,631) 
Ne t loss   (311,776)     (884,692)   (774,659)   (515,361)   (435,265)   (149,498) 
Ne t (inc om e ) loss  attributable  to  nonc ontrolling

inte re s t   —        93    369    2 ,317    1,106    (1,639) 
Ne t loss  attributable  to  In te lsat Global Holdings  S.A.  $ (311,776)    $ (884,599)  $ (774,290)  $ (513,044)  $ (434,159)  $ (151,137) 
Ne t loss  attributable  to  In te lsat Global Holdings  S.A.

pe r share :         
Bas ic  and dilu te d  $ —  (2)    $ (60.59)  $ (150.67)  $ (1,887.70)  $ (1,208.94)  $ (352.09)  

Consolidate d Cash Flow Data:         
Ne t c ash provide d by ope rating ac tivitie s  $ 19,513     $ 878,405   $ 877,033   $ 1,018,163   $ 915,897   $ 821,310  
Ne t c ash use d in  inve s ting ac tivitie s   (24 ,701)     (5 ,249,680)   (967,168)   (958,747)   (840,431)   (783,601) 
Ne t c ash provide d by (use d in) financ ing ac tivitie s   (22 ,448)     4 ,864,183    104,022    129,786    (478,659)   (139,619) 
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Combine d

Ye ar Ende d
De c e mbe r 31,

2008 (5)  

  
Ye ar Ende d

De c e mbe r 31,  

     2009   2010   2011   2012  
   (in thousands , e xc e pt numbe r of sate llite s )  
O the r Data:        
EBITDA (3)   $ 916,806    $ 1,398,322   $ 1,713,474   $ 1,915,528   $ 1,940,164  
Adjus te d  EBITDA (3)    1,852,308     1,973,163    1,989,203    2 ,016,987    2 ,016,184  
C apital e xpe nditure s    422,460     943,133    982,127    844,688    866,016  
C ontrac te d  bac klog (at pe riod e nd) (4)    8 ,838,084     9 ,416,652    9 ,829,180    10 ,742,217    10 ,749,762  
Num be r of sate llite s  (at pe riod e nd)    52      54     54     51    54   

       
   As of De c e mbe r 31,  
   2008    2009   2010   2011   2012  
   (in thousands)  
Consolidate d B alanc e  S he e t Data (at pe riod e nd):        
C ash and c ash e quivale nts , ne t of re s tric te d  c ash   $ 486,598    $ 508,283   $ 698,542   $ 296,724   $ 187,485  
Re s tric te d  c ash    —       —      —      94 ,131    —    
Sate llite s  and othe r prope rty and e quipm e nt, ne t    5 ,339,671     5 ,781,955    5 ,997,283    6 ,142,731    6 ,355,192  
Total asse ts    17,671,509     17,370,365    17,593,017    17,356,613    17,265,846  
Total de bt    14 ,846,894     15 ,325,735    15 ,920,247    16 ,003,405    15 ,904,194  
Share holde rs ’ e quity (de fic it)    494,785     (269,889)   (804,330)   (1,198,885)   (1,357,760) 
 
(1) The  non-c ash im pairm e nt c harge  in  2008 inc lude s  $63.6  m illion for the  write -down of the  Galaxy 26 sate llite  to  its  e s tim ate d fair value  afte r a partial loss

of the  sate llite , as  we ll as  $326.8  m illion due  to  the  im pairm e nt of our rights  to  ope rate  at orbital loc ations . The  non-c ash im pairm e nt c harge  in  2009
re late s  to  a furthe r im pairm e nt of our rights  to  ope rate  at orbital loc ations . The  non-c ash im pairm e nt c harge  in  2010 inc lude s  $104.1 m illion for the
write -down of the  Galaxy 15 sate llite  to  its  e s tim ate d fair value  fo llowing an anom aly and $6.5  m illion for the  write -off of our IS-4  sate llite , ne t of the
re late d  de fe rre d pe rform anc e  inc e ntive  obligations . The  IS-4  sate llite  was  de e m e d to  be  unre c ove rable  due  to  an  anom aly.

 
(2) Due  to  the  Sponsors  Ac quis ition  in  2008, our c apital s truc ture  for pe riods  be fore  and afte r the  Sponsors  Ac quis ition  are  not c om parable ; the re fore , we

are  pre se nting loss  pe r share  inform ation only for pe riods  subse que nt to  the  Sponsors  Ac quis ition .
 
(3) EBITDA c ons is ts  of e arnings  be fore  ne t in te re s t, gain  (loss ) on e arly e xtinguishm e nt of de bt, taxe s  and de pre c iation and am ortiz ation. Give n our h igh

le ve l of le ve rage , re financ ing ac tivitie s  are  a fre que nt part of our e fforts  to  m anage  our c os ts  of borrowing. Ac c ordingly, we  c ons ide r gain  (loss ) on e arly
e xtinguishm e nt of de bt an  e le m e nt of in te re s t e xpe nse . EBITDA is  a m e asure  c om m only use d in  the  FSS se c tor, and we  pre se nt EBITDA to  e nhanc e  the
unde rs tanding of our ope rating pe rform anc e . We  use  EBITDA as  one  c rite rion for e valuating our pe rform anc e  re lative  to  that of our pe e rs . We  be lie ve
that EBITDA is  an  ope rating pe rform anc e  m e asure , and not a liquidity m e asure , that provide s  inve s tors  and analys ts  with  a m e asure  of ope rating re sults
unaffe c te d  by diffe re nc e s  in  c apital s truc ture s , c apital inve s tm e nt c yc le s  and age s  of re late d  asse ts  am ong othe rwise  c om parable  c om panie s . Howe ve r,
EBITDA is  not a m e asure  of financ ial pe rform anc e  unde r U.S. GAAP, and our EBITDA m ay not be  c om parable  to  s im ilarly title d  m e asure s  of o the r
c om panie s . EBITDA should  not be  c ons ide re d as  an  alte rnative  to  ope rating inc om e  (loss ) or ne t inc om e  (loss ), de te rm ine d in  ac c ordanc e  with  U.S.
GAAP, as  an  indic ator of our ope rating pe rform anc e , or as  an  alte rnative  to  c ash flows  from  ope rating ac tivitie s , de te rm ine d in  ac c ordanc e  with  U.S.
GAAP, as  an  indic ator of c ash flows , or as  a m e asure  of liquidity.
In  addition to  EBITDA, we  c alc ulate  a m e asure  c alle d  Adjus te d  EBITDA to  asse ss  our ope rating pe rform anc e . Adjus te d  EBITDA c ons is ts  of EBITDA as
adjus te d  to  e xc lude  or inc lude  c e rtain  unusual ite m s , c e rtain  o the r ope rating e xpe nse  ite m s  and c e rtain  o the r adjus tm e nts  as  de sc ribe d in  the  table  and
re late d  footnote s  be low. Our m anage m e nt be lie ve s  that the  pre se ntation of Adjus te d  EBITDA provide s  use ful inform ation to  inve s tors , le nde rs  and
financ ial analys ts  re garding our financ ial c ondition and re sults  of ope rations  be c ause  it pe rm its  c le are r c om parability of our ope rating pe rform anc e
be twe e n pe riods . By e xc luding the  pote ntial volatility re late d  to  the  tim ing and e xte nt of non-ope rating ac tivitie s , suc h as  im pairm e nts  of asse t value  and
gains  (losse s ) on de rivative  financ ial ins trum e nts , our m anage m e nt be lie ve s  that Adjus te d  EBITDA provide s  a use ful m e ans  of e valuating the  suc c e ss  of
our ope rating ac tivitie s . We  also  use  Adjus te d  EBITDA, toge the r with  o the r appropriate  m e tric s , to  se t goals  for and m e asure  the  ope rating pe rform anc e
of our bus ine ss , and it is  one  of the  princ ipal m e asure s  we  use  to  e valuate  our m anage m e nt’s  pe rform anc e  in  de te rm ining c om pe nsation unde r our
inc e ntive  c om pe nsation plans . Adjus te d  EBITDA m e asure s  have  be e n use d his toric ally by inve s tors , le nde rs  and financ ial analys ts  to  e s tim ate  the  value
of a c om pany, to  m ake  inform e d inve s tm e nt de c is ions  and to  e valuate  pe rform anc e . Our m anage m e nt be lie ve s  that the  inc lus ion of Adjus te d  EBITDA
fac ilitate s  c om parison of our re sults  with  those  of c om panie s  having diffe re nt c apital s truc ture s .
Adjus te d  EBITDA is  not a m e asure  of financ ial pe rform anc e  unde r U.S. GAAP and m ay not be  c om parable  to  s im ilarly title d  m e asure s  of o the r
c om panie s . Adjus te d  EBITDA should  not be  c ons ide re d as  an  alte rnative  to  ope rating inc om e  (loss ) or ne t inc om e  (loss ), de te rm ine d in  ac c ordanc e
with  U.S. GAAP, as  an  indic ator of our ope rating pe rform anc e , or as  an  alte rnative  to  c ash flows  from  ope rating ac tivitie s , de te rm ine d in  ac c ordanc e  with
U.S. GAAP, as  an  indic ator of c ash flows , or as  a m e asure  of liquidity.
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Set fo rth below is a reconciliation o f net lo ss to  EBITDA and EBITDA to  Adjusted EBITDA.
 
  Combine d

Ye ar Ende d
De c e mbe r 31,

2008 (5)  

 Ye ar Ende d De c e mbe r 31,  

   2009   2010   2011   2012  
  (in thousands)  
Ne t loss  $ (1,196,468)  $ (774,659)  $ (515,361)  $ (435,265)  $ (149,498) 
Add (subtrac t):      
In te re s t e xpe nse , ne t   1,374,067    1,361,952    1,379,837    1,310,563    1,270,848  
(Gain) loss  on e arly e xtinguishm e nt of de bt   (576)   (4 ,697)   76 ,849    326,183    73,542  
Provis ion for (be ne fit from ) inc om e  taxe s   (120,037)   11,689    (26 ,668)   (55 ,393)   (19 ,631) 
De pre c iation and am ortiz ation   859,820    804,037    798,817    769,440    764,903  
EBITDA  $ 916,806   $1,398,322   $ 1,713,474   $1,915,528   $1,940,164  
Add (subtrac t):      
C om pe nsation and be ne fits  (a)   5 ,420    54 ,247    28 ,106    8 ,811    5 ,237  
Manage m e nt fe e s  (b)   10 ,240    23,188    24 ,711    24 ,867    25 ,062  
(Earnings ) loss  from  pre vious ly unc onsolidate d

affiliate s  (c )   17,111    (517)   (503)   24 ,658    —    
Im pairm e nt of asse t value  (d)   390,444    499,100    110,625    —      —    
Losse s  on de rivative  financ ial

ins trum e nts  (e )   166,736    2 ,681    89 ,509    24 ,635    39 ,935  
Gain  on sale  of inve s tm e nt (f)   —      (27,333)   (1,261)   —      —    
Non-re c urring and othe r non-c ash ite m s  (g)   345,551    23,475    24 ,542    18 ,488    5 ,786  
Adjus te d  EBITDA  $ 1,852,308   $ 1,973,163   $1,989,203   $2,016,987   $2,016,184  

 
 

(a) Re fle c ts  non-c ash e xpe nse s  inc urre d re lating to  our e quity c om pe nsation plans  and a portion of the  e xpe nse s  re late d  to  our de fine d be ne fit
re tire m e nt p lan  and othe r pos tre tire m e nt be ne fits .

 
(b) Re fle c ts  e xpe nse s  inc urre d in  c onne c tion with  the  m onitoring fe e  agre e m e nt with  BC  Partne rs  Lim ite d and Silve r Lake  Manage m e nt C om pany III,

L.L.C . to  provide  c e rtain  m onitoring, advisory and c onsulting se rvic e s  to  our subs idiarie s .

 
(c ) Re pre se nts  gains  and losse s  unde r the  e quity m e thod of ac c ounting re lating to  our inve s tm e nt in  Horiz ons  Holdings  prior to  the  c onsolidation of

Horiz ons  Holdings  and our inve s tm e nt in  WildBlue  in  2008. In  addition, inc lude s  a $20.2  m illion pre -tax c harge  from  the  re m e asure m e nt of our
inve s tm e nt in  Horiz ons  Holdings  to  fair value  upon the  c onsolidation of the  jo in t ve nture  on Se pte m be r 30, 2011.

 

(d) Re pre se nts  the  non-c ash im pairm e nt c harge  in  2008 of $63.6  m illion for the  write -down of the  Galaxy 26 sate llite  to  its  e s tim ate d fair value  afte r a
partial loss  of the  sate llite , as  we ll as  $326.8  m illion due  to  the  im pairm e nt of our rights  to  ope rate  at orbital loc ations . The  non-c ash im pairm e nt
c harge  in  2009 re late s  to  a furthe r im pairm e nt of our rights  to  ope rate  at orbital loc ations . The  non-c ash im pairm e nt c harge  in  2010 inc lude s
$104.1 m illion for the  write -down in  value  of the  Galaxy 15 sate llite  to  its  e s tim ate d fair value  fo llowing an anom aly and $6.5  m illion for the  write -off
of our IS-4  sate llite , ne t of the  re late d  de fe rre d pe rform anc e  inc e ntive  obligations . The  IS-4  sate llite  was  de e m e d to  be  unre c ove rable  due  to  an
anom aly.

 
(e ) Re pre se nts  (i) the  c hange s  in  the  fair value  of the  unde s ignate d in te re s t rate  swaps , (ii) the  d iffe re nc e  be twe e n the  am ount of floating rate  in te re s t

we  re c e ive  and the  am ount of fixe d rate  in te re s t we  pay unde r suc h swaps  and (iii) the  c hange  in  the  fair value  of our put option e m be dde d
de rivative  in  2011 re late d  to  the  2015 Inte lsat Sub Holdc o Note s , Se rie s  B, all of whic h are  re c ogniz e d in  ope rating inc om e .

 
(f) Re pre se nts  the  gain  on the  sale  of our inve s tm e nt in  WildBlue  to  Viasat, Inc . during the  ye ar e nde d De c e m be r 31, 2009 and the  gain  on the  sale  of

our share s  of Viasat, Inc . c om m on s toc k (re c e ive d as  c ons ide ration in  the  sale  of our inve s tm e nt in  WildBlue  to  Viasat, Inc .) during the  firs t
quarte r of 2010.

 

(g) Re fle c ts  c e rtain  non-re c urring gains  and losse s  and non-c ash ite m s , inc luding re s truc turing c os ts  inc urre d in  2008 in  c onne c tion with  the
PanAm Sat Ac quis ition  Transac tions  (as  de sc ribe d in  “Bus ine ss—Our His tory—The  PanAm Sat Ac quis ition  Transac tions”), transac tion c os ts
inc urre d in  2008 and 2009 re late d  to  the  Sponsors  Ac quis ition , c os ts  inc urre d in  2009 and 2010 re late d  to  the  m igration of our jurisdic tion of
organiz ation from  Be rm uda to  Luxe m bourg, c os ts  inc urre d in  2010 and 2011 assoc iate d  with  the  2011 Re organiz ation, e xpe nse  from  2008 through
2011 for se rvic e s  on the  Galaxy 13/Horiz ons -1 and Horiz ons -2  sate llite s  prior to  the  c onsolidation of Horiz ons  Holdings , ne t c os ts  in  2011 re late d
to  the  se ttle m e nt of a d ispute  c onc e rning our inve s tm e nt in  WildBlue  and c harge s  in  2012 re late d  to  c os ts  and e xpe nse s  in  c onne c tion with  an
unc onsum m ate d th ird-party inve s tm e nt c om m itm e nt and its  e xpiration. The se  c os ts  we re  partially offse t by non-c ash inc om e  from  2008 through
2012 re late d  to  the  re c ognition of de fe rre d re ve nue  on a s traight-line  bas is  of c e rtain  pre paid  c apac ity c ontrac ts , non-c ash inc om e  in  2012 re late d
to  the  WildBlue  se ttle m e nt and a pre -tax gain  in  2012 re late d  to  the  sale  of the  U.S. Adm inis trative  He adquarte rs  Prope rty.

 
(4) Our c ontrac te d  bac klog is  our e xpe c te d future  re ve nue  unde r e xis ting c us tom e r c ontrac ts  and inc lude s  both  c anc e llable  and non-c anc e llable

c ontrac ts . As  of De c e m be r 31, 2012, approxim ate ly 86%  of our bac klog re late d  to  c ontrac ts  that are  non-c anc e llable , approxim ate ly 11%  re late d  to
c ontrac ts  that are  c anc e llable  subje c t to  subs tantial te rm ination fe e s  and approxim ate ly 3%  re late d  to  c ontrac ts  that are  c anc e llable .

 
(5) The  pro  form a e ffe c ts  of the  fair value  adjus tm e nts  c om ple te d in  c onne c tion with  the  Sponsors  Ac quis ition , and the  additional in te re s t e xpe nse  due  to

the  ac quis ition  financ ing, are  not re fle c te d  in  the  c om bine d re sults . We  be lie ve  that the  inc lus ion of suc h pro  form a inform ation would  not have  a
m ate rial im pac t on the  pre se ntation.
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED SHARE DIVIDENDS

The fo llowing  table  presents the ratio  o f our earnings to  fixed charges and preferred share dividends fo r the periods indicated:
 

    Pre de c e ssor    
Entity      S uc c e ssor Entity

January 1 to
January 31,

        2008        

     Fe bruary 1 to
De c e mbe r 31,

2008

  Ye ars  Ende d De c e mbe r 31,

           2009          2010          2011          2012    

—      —    —    —    —    —  

See “Selected Histo rical Conso lidated Financial and Other Data” elsewhere in this prospectus fo r info rmation regarding  the
presentation o f our financial info rmation fo r the Predecesso r Entity fo r the period from January 1 to  January 31, 2008 and fo r the
Successo r Entity fo r periods after February 1, 2008.

For purposes o f calculating  the ratio  o f earnings to  fixed charges, earnings represent income (lo ss) from continuing  operations
befo re income taxes, less capitalized interest, plus amortization o f capitalized interest and fixed charges. Fixed charges include
interest expense (including  amortization o f debt issuance costs), capitalized interest and the po rtion o f operating  rental expense that
our management believes is representative o f the interest component o f rent expense. The ratio  o f earnings to  fixed charges is no t
presented fo r the periods January 1 to  January 31, 2008, February 1 to  December 31, 2008, and the years ended December 31, 2009,
2010, 2011 and 2012 as earnings were inadequate  to  cover fixed charges during  those periods by $324 .5 million, $1.0 billion, $829.9
million, $608.2 million, $557.2 million and $241.3 million, respectively.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our historical consolidated financial statements should be read together with the
“Selected Historical Consolidated Financial and Other Data” and our consolidated financial statements and the related notes included
elsewhere in this prospectus. Our consolidated financial statements are prepared in accordance with U.S. GAAP and, unless otherwise
indicated, the other financial information contained in this prospectus has also been prepared in accordance with U.S. GAAP. See
“Forward-Looking Statements” and “Risk Factors” for a discussion of factors that could cause our future financial condition and
results of operations to be different from those discussed below. Certain monetary amounts, percentages and other figures included in
this prospectus have been subject to rounding adjustments. Accordingly, figures shown as totals in certain tables may not be the
arithmetic aggregation of the figures that precede them, and figures expressed as percentages in the text may not total 100% or, as
applicable, when aggregated may not be the arithmetic aggregation of the percentages that precede them. Unless otherwise indicated,
all references to “dollars” and “$” in this prospectus are to, and all monetary amounts in this prospectus are presented in, U.S. dollars.

Overview
We operate  the world’s largest satellite  services business, providing  a critical layer in the g lobal communications infrastructure.

We generate  more revenue and more EBITDA, operate  more satellite  capacity, ho ld more o rbital location rights, contract more
backlog , serve more commercial customers and deliver services in more countries than any o ther commercial satellite  operato r. We
provide diversified communications services to  the world’s leading  media companies, fixed and wireless te lecommunications
operato rs, data networking  service providers fo r enterprise  and mobile  applications, multinational co rporations and ISPs. We are  also
the leading  provider o f commercial satellite  capacity to  the U.S. government and o ther select military o rganizations and their
contracto rs.

Our network so lutions are  a critical component o f our customers’ infrastructures and business models. Our customers use our
g lobal network fo r a broad range o f applications, from g lobal distribution o f content fo r media companies to  providing  the
transmission layer fo r unmanned aerial vehicles to  enabling  essential network backbones fo r te lecommunications providers. In addition,
our satellite  so lutions provide higher reliability than is available  from local terrestrial te lecommunications services in many reg ions and
allow our customers to  reach geographies that they would o therwise be unable  to  serve.

We are  a jo int stock company (société anonyme) inco rporated under the laws o f Luxembourg  in July 2011. Our predecesso rs have
been in the FSS business since 1964 . We have histo rically conducted our business through Intelsat Global S.A. and its subsidiaries and,
prio r to  that, Intelsat Ho ldings and its subsidiaries. Fo llowing  the o fferings, we will be a ho lding  company and will continue to  operate
the Intelsat business through our operating  subsidiaries.

Charges in connection with the offerings
As discussed in more detail in “—Critical Accounting  Po licies—Share Based Compensation,” certain repurchase rights upon

employee separation that are  included in various share-based compensation ag reements contractually expire  in connection with the
o fferings. Also , in connection with the reo rganization transactions and upon the consummation o f the o fferings, options will be g ranted
to  certain executives in acco rdance with the existing  terms o f their side le tters to  the Management Shareho lders Agreement, and cash
payments will be made to  certain members o f management. Based on awards outstanding  at December 31, 2012, in connection with
the common shares o ffering , the items described above would result in a pre-tax charge o f approximately $20.0 million at the
consummation o f the common shares o ffering .
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Also  in connection with the o fferings, we expect to  terminate  the Monito ring  Fee Agreement (the “2008 MFA”) between BC
Partners Limited and Silver Lake Management Company III, L.L.C. (the “2008 MFA Parties”) and Intelsat (Luxembourg ) S.A. (“Intelsat
Luxembourg”). The approximately $39.1 million payment to  be made to  terminate  the 2008 MFA, together with a write-o ff o f
approximately $17.2 million o f prepaid fees relating  to  the balance o f 2013, will be expensed at the time o f the consummation o f the
o fferings.

Revenue
Revenue Overview

We earn revenue primarily by providing  services over satellite  transponder capacity to  our customers. Our customers generally
obtain satellite  capacity from us by placing  an o rder pursuant to  one o f several master customer service ag reements. The master
customer ag reements and related service o rders under which we sell services specify, among  o ther things, the amount o f satellite
capacity to  be provided, whether service will be non-preemptible  o r preemptible  and the service term. Most services are  full time in
nature, with service terms rang ing  from one year to  as long  as 15 years. Occasional use services used fo r video  applications can be fo r
much shorter periods, including  increments o f one hour. Our master customer service ag reements o ffer different service types,
including  transponder services, managed services and channel, which are  all services that are  provided on, o r used to  provide access
to , our g lobal network. We refer to  these services as on-network services. Our customer ag reements also  cover services that we
procure from third parties and resell, which we refer to  as o ff-network services. These services can include transponder services and
o ther satellite-based transmission services sourced from o ther operato rs, o ften in frequencies no t available  on our network. The
fo llowing  table  describes our primary service types:
 
S e rvic e  T ype   De sc ription
On- Network Revenues:   

Transponder Services

  

Commitments by customers to  receive service via, o r to  utilize  capacity on, particular
designated transponders acco rding  to  specified technical and commercial terms.
Transponder services also  include revenues from hosted payload capacity.
Transponder services are  marketed to  each o f our primary customer sets as fo llows:
 

•   Network Services: fixed and wireless te lecom operato rs, data network
operato rs, enterprise  operato rs o f private  data networks, and value-added
network operato rs fo r broadband network infrastructure.

 

•   Media: broadcasters (fo r distribution o f prog ramming  and full time contribution,
o r gathering , o f content), prog rammers and DTH operato rs.

 

•   Government: c ivilian and defense o rganizations, fo r use in implementing  private
networks, o r fo r the provision o f capacity o r capabilities through hosted
payloads.

Managed Services

  

Hybrid services based upon IntelsatOne , which combine satellite  capacity, te leport
facilities, satellite  communications hardware such as broadband hubs o r video
multiplexers and fiber optic  cable  and o ther g round facilities to  provide managed and
monito red broadband, Internet, video  and private  network services to  customers.
Managed services are  marketed to  each o f our customer sets as fo llows:
 

•   Network Services: ISPs and value-added service providers who  develop service
o fferings based upon our integ rated broadband platfo rms.
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S e rvic e  T ype   De sc ription

  

•   Media: prog rammers outsourcing  elements o f their transmission infrastructure
and part time occasional use services used primarily by news and spo rts
o rganizations to  gather content from remote locations.

 

•   Government: users seeking  secured, integ rated, end-to -end so lutions.

Channel

  

Standardized services o f predetermined bandwidth and technical characteristics,
primarily used fo r po int-to -po int bilateral services fo r te lecommunications providers.
Channel is no t considered a co re service o ffering  due to  chang ing  market requirements
and the pro liferation o f fiber alternatives fo r po int-to -po int customer applications.
Channel services are  exclusively marketed to :
 

•   Traditional te lecommunications providers in our network service customer set.
Off- Network and Other Revenues:   

Transponder Mobile  Satellite  Services and
Other

  

Capacity fo r vo ice, data and video  services provided by third-party commercial
satellite  operato rs fo r which the desired frequency type o r geographic  coverage is no t
available  on our network. These services include L-band mobile  satellite  services
(“MSS”), fo r which our Intelsat General Corporation (“Intelsat General”) subsidiary is a
reseller. In addition, this revenue category includes the sale  o f customer premises
equipment and o ther hardware. These products are  primarily marketed to :
 

•   Government: direct government users, government contracto rs working  on
programs where aggregation o f capacity is required.

 

•   Network Services: enterprise  and value added service providers.

Satellite-related Services

  

Services include a number o f satellite-related consulting  and technical services that
invo lve the lifecycle  o f satellite  operations and related infrastructure , from satellite  and
launch vehicle  procurement through tracking , te lemetry and commanding  (“TT&C”)
services and related equipment sales. These services are  typically marketed to  o ther
satellite  operato rs.

We market our services on a g lobal basis, with almost every populated reg ion o f the world contributing  to  our revenue. The
diversity o f our revenue allows us to  benefit from chang ing  market conditions and lowers our risk from revenue fluctuations in our
service applications and geographic reg ions.

Trends Impacting Our Revenue
Our revenue at any g iven time is dependent upon a number o f facto rs, including  but no t limited to  the supply o f capacity available

on our fleet in a g iven reg ion, which is determined in part by our launch programs, our relocations o f capacity, competition from supply
provided by o ther satellite  operato rs and by competing  techno log ies such as fiber optic  cable  networks, as well as the level o f demand
fo r that capacity. See “Business—Our Secto r” fo r a discussion o f the g lobal trends creating  demand fo r our services.

Business trends impacting  our revenue in recent periods include:
 

 
•  Growth in demand fo r broadband infrastructure from wireless te lecommunications companies operating  in developing

reg ions o r reg ions with geographic  challenges;
 

61



Table of  Contents

 
•  Growth in demand fo r broadband connectivity fo r enterprises and government o rganizations providing  services and value-

added applications on a g lobal basis;
 

 •  Satellite  capacity needed to  provide broadband connectivity fo r mobile  networks on ships, planes and o il and gas platfo rms;
 

 •  Increasing  popularity o f DTH television services which use our capacity fo r prog ram distribution;
 

 
•  The g lobal demand fo r te levision content in standard and high definition (HDTV) fo rmats, which use our satellite  network and

IntelsatOne  terrestrial services fo r distribution;
 

 
•  The increasing  use o f commercial satellite  capacity by governments fo r military and o ther operations, which has slowed with

the tightening  U.S. budget; and
 

 

•  Our use o f third party o r o ff-network services to  satisfy government demand fo r capacity no t available  on our network.
These services are  low risk in nature , with no  required up-front investment and terms and conditions o f the procured capacity
which typically match the contractual commitments from our customers. Demand fo r certain o f these o ff-network services
has declined with reductions in troop deployment in reg ions o f conflic t.

See “Business—Our Customer Sets and Growing  Applications” fo r a discussion o f our customers’ uses o f our services and see
“Business—Our Strategy” fo r a discussion o f our strateg ies with respect to  marketing  to  our various customer sets.

Customer Applications
Our transponder services, managed services, MSS and channel are  used by our customers fo r three primary customer

applications: network service applications, media applications and government applications.

Pricing
Pricing  o f our services is based upon a number o f facto rs, including , but no t limited to , the reg ion served by the capacity, the

power and o ther characteristics o f the satellite  beam, the amount o f demand fo r the capacity available  on a particular satellite  and the
to tal supply o f capacity serving  any particular reg ion. Over the last three years our business has experienced improving  revenue per unit
o f contracted capacity. With respect to  reg ional trends, in general, the reg ions where we have added updated capacity to  our fleet,
such as Asia and Latin America, have experienced the most favorable  pricing  environments. Based upon our current experience, we
believe pricing  is generally stable  overall. According  to  Euroconsult, the annual average price per transponder fo r C- and Ku- band
capacity is fo recasted to  be generally stable , g rowing  g lobally from $1.61 million to  $1.66 million per 36 MHz transponder over the
period 2012 to  2017.
 

The pricing  o f our services is generally fixed fo r the duration o f the service commitment. New and renewing  service
commitments are  priced to  reflect reg ional demand and o ther facto rs as discussed above.

Operating  Expenses
Direct Costs of Revenue (Excluding Depreciation and Amortization)

Direct costs o f revenue relate  to  costs associated with the operation and contro l o f our satellites, our communications network
and eng ineering  support and the purchase o f o ff-network capacity. Direct costs o f revenue consist principally o f salaries and related
employment costs, in-o rbit insurance, earth station operating  costs and facilities costs. Our direct costs o f revenue fluctuate  based on
the number and type o f services o ffered and under development, particularly as sales o f o ff-network transponder services and sales o f
customer premises equipment fluctuate . We expect our direct costs o f revenue to  increase as we add customers and expand our
managed services and use o f o ff-network capacity.
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Selling, General and Administrative Expenses
Selling , general and administrative expenses relate  to  costs associated with our sales and marketing  staff and our administrative

staff, which includes legal, finance and human resources. Staff expenses consist primarily o f salaries and related employment costs,
including  stock compensation, travel costs and o ffice occupancy costs. Selling , general and administrative expenses also  include
building  maintenance and rent expenses and the provision fo r unco llectible  accounts. Selling , general and administrative expenses
generally fluctuate  with the number o f customers served and the number and types o f services o ffered. Selling , general and
administrative expenses also  include fees fo r pro fessional services and monito ring  fees payable  to  the Sponsors in support o f
strateg ic  activities. We expect to  terminate  the 2008 MFA in connection with the o fferings (see “—Charges in connection with the
o fferings” fo r further discussion).

Depreciation and Amortization
Our capital assets consist primarily o f our satellites and associated g round network infrastructure . Included in capitalized satellite

costs are  the costs fo r satellite  construction, satellite  launch services, insurance premiums fo r satellite  launch and the in-o rbit testing
period, the net present value o f deferred satellite  perfo rmance incentives payable  to  satellite  manufacturers, and capitalized interest
incurred during  the satellite  construction period.

Capital assets are  depreciated o r amortized on a straight-line basis over their estimated useful lives. The remaining  depreciable
lives o f our satellites ranged from less than one year to  17 years as o f December 31, 2012.

Impairment Charges
During  the first quarter o f 2010, we reco rded a non-cash impairment charge o f $6.5 million fo r the impairment o f our IS-4

satellite , which was deemed unrecoverable  due to  an anomaly. We also  reco rded a non-cash impairment charge o f $104 .1 million fo r
the impairment o f our Galaxy 15 satellite  after an anomaly occurred in April 2010 resulting  in our inability to  command the satellite .
When the Galaxy 15 anomaly occurred there  was substantial uncertainty as to  our ability to  recover use o f the satellite  and, acco rding ly,
we recognized an impairment during  the second quarter o f 2010. On December 23, 2010, our Galaxy 15 satellite  was recovered and
extensive in-o rbit testing  was subsequently completed to  determine its functionality. In February 2011, Galaxy 15 initiated a drift to
133.1°W and returned to  service, initially as an in-o rbit spare. In October 2011, media traffic  was transferred from Galaxy 12 back to
Galaxy 15, and it resumed normal service. We do  no t currently antic ipate  any future  impairment charges on the Galaxy 15 satellite . See
“—Critical Accounting  Po licies—Asset Impairment Assessments.”

Contracted Backlog
We benefit from strong  visibility o f our future  revenues. Our contracted backlog  is our expected future  revenue under existing

customer contracts and includes bo th cancellable  and non-cancellable  contracts. Our contracted backlog  was approximately $10.7
billion as o f December 31, 2012, approximately 86% of which related to  contracts that were non-cancellable  and approximately 11%
of which related to  contracts that were cancellable  subject to  substantial termination fees. As o f December 31, 2012, the weighted
average remaining  customer contract life  was approximately five years. We currently expect to  deliver services associated with
approximately $2.3 billion, o r approximately 21%, o f our December 31, 2012 contracted backlog  during  the year ending
December 31, 2013, $63.3 million o f which is from channel services. The amount included in backlog  represents the full service charge
fo r the duration o f the contract and does no t include termination fees. The amount o f the termination fees, which are  no t included in the
backlog  amount, is generally calculated as a percentage o f the remaining  backlog  associated with the contract. In certain cases o f
breach fo r non-payment o r customer bankruptcy, we may no t be able  to  recover the full value o f certain contracts o r termination fees.
Our contracted backlog  includes 100% of the backlog  o f our conso lidated ownership interests, which is consistent with the accounting
fo r our ownership interest in these entities.
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Our expected future  revenue under our contracted backlog  as o f December 31, 2012 was as fo llows (in millions):
 

Pe riod     
2013   $ 2,282.4   
2014    1,679.4   
2015    1,335.5  
2016    938.9  
2017    740.8  
2018 and thereafter    3,772.8  
To tal   $10,749.8  

Our contracted backlog  by service type as o f December 31, 2012 was as fo llows (in millions, except percentages):
 

S e rvic e  T ype   Amount    Pe rc e nt 
Transponder services   $ 9,586.7     89% 
Managed services    767.0     7  
Off-network and o ther    236.5     2  
Channel    159.6     2  
To tal   $10,749.8     100% 

We believe this backlog  and the resulting  predictable  cash flows in the FSS secto r make our net cash provided by operating
activities less vo latile  than that o f typical companies outside our industry.

Recent Developments
We are currently in the process o f finaliz ing  our financial results fo r the three months ended March 31, 2013. Based on preliminary

unaudited info rmation fo r the three months ended March 31, 2013, our to tal revenue is expected to  be approximately $645 million to
$660 million, representing  an increase o f 0% to  2% when compared to  $644  million fo r the three months ended March 31, 2012. We
expect to  report a net lo ss attributable  to  Intelsat Global Ho ldings S.A. in the range o f $5 million to  $20 million fo r the three months
ended March 31, 2013, compared to  a net lo ss attributable  to  Intelsat Global Ho ldings S.A. o f $25 million fo r the three months ended
March 31, 2012. We expect that our Adjusted EBITDA marg in fo r the three months ended March 31, 2013 will be consistent with recent
periods.

On April 5, 2013, Intelsat Luxembourg  completed an o ffering  o f $500.0 million aggregate  principal amount o f 2018 Luxembourg
Notes, $2.0 billion aggregate  principal amount o f 2021 Luxembourg  No tes and $1.0 billion aggregate  principal amount o f 2023
Luxembourg  No tes, the proceeds o f which will be used to  redeem all o f the 2017 PIK Notes and a po rtion o f the 2017 Senio r No tes.
See “Capitalization” and foo tno te  2 thereto  and “Management’s Discussion and Analysis o f Financial Condition and Results o f
Operations—Liquidity and Capital Resources—Long-Term Debt—2013 Debt Transactions” fo r further discussion regarding  these
financing  transactions.

We have provided a range fo r our preliminary results described above because our financial c lo sing  procedures fo r the three
months ended March 31, 2013 are  no t yet complete . We currently expect that our final results will be within the ranges described
above. However, the estimates described above are  preliminary and represent the most current info rmation available  to  management.
Therefo re, it is possible  that our actual results may differ materially from these estimates due to  the completion o f our financial c lo sing
procedures, final adjustments and o ther developments that may arise  between now and the time our financial results fo r the three
months ended March 31, 2013 are  finalized.

We expect to  complete  our financial c lo sing  procedures fo r the three months ended March 31, 2013 in May 2013. According ly,
you should no t place undue reliance on these estimates. The preliminary unaudited financial
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data fo r the three months ended March 31, 2013 included in this prospectus have been prepared by, and are  the responsibility o f, our
management and have no t been reviewed o r audited o r subject to  any o ther procedures by our independent reg istered public
accounting  firm. According ly, our independent reg istered public  accounting  firm does no t express an opinion o r any o ther fo rm o f
assurance with respect to  the preliminary unaudited financial data.

Results o f Operations
Years Ended December 31, 2011 and 2012

The fo llowing  table  sets fo rth our comparative statements o f operations fo r the periods shown with the increase (decrease) and
percentage changes, except those deemed no t meaningful (“NM”), between the periods presented (in thousands, except
percentages):
 

   

Ye ar Ende d
De c e mbe r

31, 2011   

Ye ar Ende d
De c e mbe r

31, 2012   
Inc re ase

(De c re ase )  
Pe rc e ntage

Change  
Revenue   $2,588,426   $ 2,610,152   $ 21,726    1% 
Operating  expenses:      

Direct costs o f revenue (excluding  depreciation and
amortization)    417,179    415,900    (1,279)   (0) 

Selling , general and administrative    208,381    204 ,025    (4 ,356)   (2) 
Depreciation and amortization    769,440    764 ,903    (4 ,537)   (1) 
Losses on derivative financial instruments    24 ,635    39,935    15,300    62  

To tal operating  expenses    1,419,635    1,424 ,763    5,128    0  
Income from operations    1,168,791    1,185,389    16,598    1  
Interest expense, net    1,310,563    1,270,848    (39,715)   (3) 
Loss on early extinguishment o f debt    (326,183)   (73,542)   252,641    (77) 
Loss from previously unconso lidated affiliates    (24 ,658)   —      24 ,658    NM  
Other income (expense), net    1,955    (10,128)   (12,083)   NM  
Loss befo re income taxes    (490,658)   (169,129)   321,529    (66) 
Benefit from income taxes    (55,393)   (19,631)   35,762    (65) 
Net lo ss    (435,265)   (149,498)   285,767    (66)% 
Net (income) lo ss attributable  to  noncontro lling  interest    1,106    (1,639)   (2,745)   NM  
Net lo ss attributable  to  Intelsat Global Ho ldings S.A.   $ (434 ,159)  $ (151,137)  $ 283,022    (65)% 

Revenue
The fo llowing  table  sets fo rth our comparative revenue by service type, with Off-Network and Other Revenues shown separately

from On-Network Revenues, fo r the periods shown (in thousands, except percentages):
 

   

Ye ar Ende d
De c e mbe r 31,

2011    

Ye ar Ende d
De c e mbe r 31,

2012    
Inc re ase

(De c re ase )  
Pe rc e ntage

Change  
On- Network Revenues        

Transponder services   $ 1,907,768    $ 1,950,230    $ 42,462    2% 
Managed services    282,386     276,024      (6,362)   (2) 
Channel    104 ,981     91,805     (13,176)   (13) 

To tal on-network revenues    2,295,135     2,318,059     22,924     1  
Off- Network and Other Revenues        

Transponder, MSS and o ther o ff-network services    237,020     234 ,143     (2,877)   (1) 
Satellite-related services    56,271     57,950     1,679    3  

To tal o ff-network and o ther revenues    293,291     292,093     (1,198)   (0) 
To tal   $ 2,588,426    $ 2,610,152    $ 21,726    1% 
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Total revenue fo r the year ended December 31, 2012 increased by $21.7 million, o r 1%, as compared to  the year ended
December 31, 2011. By service type, our revenues increased o r decreased due to  the fo llowing :

On-Network Revenues:
 

 

•  Transponder services—an aggregate  increase o f $42.5 million, primarily due to  a $43.0 million increase in revenue from
growth in capacity services so ld to  media customers mainly in the Latin America and Caribbean, the Europe and the Asia-
Pacific  reg ions, and a $7.2 million increase in revenue from capacity services so ld by our Intelsat General business, partially
o ffset by an aggregate  $7.7 million decrease in revenue from network services customers, reflecting  declines in the Europe,
the Africa and the Middle East and the Asia-Pacific  reg ions, but an increase in the Latin America and Caribbean reg ion.

 

 

•  Managed services—an aggregate  decrease o f $6.4  million, primarily due to  a $14 .0 million net decrease in revenue from
network services customers related to  non-renewal o f contracts fo r international trunking  largely in the Africa and Middle
East reg ion, a trend which we expect will continue due to  the mig ration o f services in these reg ions to  fiber optic  cable . This
decrease was partially o ffset by a $5.9 million net increase in revenue from broadband services fo r mobility applications and
a $2.4  million net increase in managed video  services so ld to  media customers.

 

 
•  Channel—an aggregate  decrease o f $13.2 million related to  a continued decline from the mig ration o f international po int-to -

po int satellite  traffic  to  fiber optic  cables, a trend which we expect will continue.

Off-Network and Other Revenues:
 

 

•  Transponder, MSS and other off-network services—an aggregate  decrease o f $2.9 million, primarily due to  an $8.7 million
decline in usage-based MSS revenue and a $6.5 million net decrease in o ff-network transponder and media services primarily
in the Asia-Pacific , the North America and the Latin America and Caribbean reg ions, partially o ffset by a $6.8 million increase
in network customer premise equipment revenue as well as a $5.6 million increase in o ff-network transponder and o ther
services primarily related to  contracts being  implemented by our Intelsat General business.

 

 
•  Satellite-related services—an aggregate  increase o f $1.7 million, due primarily to  a net increase in government pro fessional

services, partially o ffset by a net decrease in pro fessional fees earned fo r providing  flight operations support fo r third-party
satellites.

Operating Expenses
Direct Costs of Revenue (Excluding Depreciation and Amortization)

Direct costs o f revenue decreased by $1.3 million to  $415.9 million fo r the year ended December 31, 2012 as compared to  the
year ended December 31, 2011. The decline was primarily due to  a $9.9 million decrease in costs associated with purchases o f o ff-
network FSS capacity services and o ther third-party services and a net $4 .3 million decrease in the costs o f MSS and o ff-network FSS
capacity purchased related to  so lutions so ld by our Intelsat General business. These decreases were partially o ffset by a $6.6 million
increase in staff re lated and o ther expenses primarily due to  higher retirement plan, bonuses and stock compensation related costs, and
a $6.3 million increase in costs o f sales fo r customer premise equipment.

Selling, General and Administrative
Selling , general and administrative expenses decreased by $4 .4  million, o r 2%, to  $204 .0 million fo r the year ended

December 31, 2012 as compared to  the year ended December 31, 2011. The decrease was primarily due to  an $8.7 million decrease in
pro fessional fees, partially o ffset by a $3.8 million increase in bad debt expense.
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Depreciation and Amortization
Depreciation and amortization expense decreased by $4 .5 million, o r 1%, to  $764 .9 million fo r the year ended December 31,

2012 as compared to  the year ended December 31, 2011. This decrease was primarily due to  the fo llowing :
 

 
•  a net decrease o f $39.5 million in depreciation expense due to  the timing  o f certain satellites becoming  fully depreciated and

changes in estimated remaining  useful lives o f certain satellites;
 

 
•  a decrease o f $13.7 million in amortization expense largely due to  changes in the expected pattern o f consumption o f

amortizable  intang ible  assets, as these assets primarily include acquired backlog , which relates to  contracts covering
periods that expire  over time, and acquired customer relationships, fo r which the value diminishes over time; and

 

 
•  a net decrease o f $12.6 million in depreciation expense due to  the timing  o f g round and o ther assets placed in service o r

becoming  fully depreciated; partially o ffset by
 

 
•  an increase o f $61.8 million in depreciation expense resulting  from the impact o f satellites placed into  service during  2011

and 2012.

Losses on Derivative Financial Instruments
Losses on derivative financial instruments were $39.9 million fo r the year ended December 31, 2012 as compared to  $24 .6

million fo r the year ended December 31, 2011. The lo sses on derivative financial instruments are  related to  the net lo ss on our interest
rate  swaps, which reflects amounts accrued on the interest rate  swaps as well as the change in fair value.

Interest Expense, Net
Interest expense, net consists o f the g ross interest expense we incur less the amount o f interest we capitalize  related to  capital

assets under construction and less interest income earned. As o f December 31, 2012, we also  held interest rate  swaps with an
aggregate  no tional amount o f $2.3 billion to  economically hedge the variability in cash flow on a po rtion o f the floating -rate  term loans
under our senio r secured and unsecured credit facilities. The swaps have no t been designated as hedges fo r accounting  purposes.
Interest expense, net decreased by $39.7 million, o r 3%, to  $1.27 billion fo r the year ended December 31, 2012, as compared to
$1.31 billion fo r the year ended December 31, 2011. The decrease in interest expense, net was principally due to  the fo llowing :
 

 
•  a net decrease o f $39.8 million in interest expense resulting  from our refinancing  transactions in 2011 (see “—Liquidity and

Capital Resources—Long-Term Debt—2011 Debt Transactions”); and
 

 
•  a net decrease o f $10.2 million in interest expense as a result o f our refinancing  transactions in 2012 (see “—Liquidity and

Capital Resources—Long-Term Debt—2012 Debt Transactions”); partially o ffset by
 

 
•  an increase o f $11.8 million from lower capitalized interest resulting  from decreased levels o f satellites and related assets

under construction.

The non-cash po rtion o f to tal interest expense, net was $62.3 million fo r the year ended December 31, 2012 and included $5.0
million o f payment-in-kind (“PIK”) interest expense. The remaining  non-cash interest expense was primarily associated with the
amortization o f deferred financing  fees incurred as a result o f new o r refinanced debt and the amortization and accretion o f discounts
and premiums.

Loss on Early Extinguishment of Debt
Loss on early extinguishment o f debt was $73.5 million fo r the year ended December 31, 2012 as compared to  $326.2 million fo r

the year ended December 31, 2011. The 2012 lo ss primarily related to  the repayment o f
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debt in connection with the April and October 2012 Intelsat Jackson tender o ffers and redemptions (see “—Liquidity and Capital
Resources—Long-Term Debt—2012 Debt Transactions—2012 Intelsat Jackson No tes Offerings, Tender Offers and Redemptions”).
In April, May and June 2012, Intelsat Jackson repurchased o r redeemed $1,146.9 million o f its debt fo r $1,186.2 million, excluding
accrued and unpaid interest and related fees o f $57.7 million. In October and November 2012, Intelsat Jackson repurchased o r
redeemed $603.2 million o f its debt fo r $628.2 million, excluding  accrued and unpaid interest and related fees o f $22.6 million. In July
2012, $112.2 million o f New Dawn debt was prepaid from restric ted cash relating  to  proceeds received from an insurance claim, and in
October 2012, the remainder o f the outstanding  $82.6 million balance o f New Dawn debt was repaid in conjunction with the New Dawn
Equity Purchase (see “—Liquidity and Capital Resources—Long-Term Debt—Senio r Secured Credit Facilities—New Dawn Equity
Purchase and Repayments o f Credit Facilities”). The lo ss o f $73.5 million was primarily driven by a $65.9 million difference between
the carrying  value o f debt repurchased o r redeemed and the to tal cash amount paid (including  related fees), together with a write-o ff o f
$7.6 million o f unamortized debt premium and debt issuance costs.

The 2011 lo ss on early extinguishment o f debt o f $326.2 million related to  the repayment o f debt in connection with various 2011
refinancings, redemptions, tender o ffers and o fferings. In January 2011, we repurchased $2,849.3 million o f Intelsat Corp and Intelsat
Sub Ho ldco  debt fo r $2,906.1 million, excluding  accrued and unpaid interest o f $8.7 million (see “—Liquidity and Capital Resources—
Long-Term Debt—2011 Debt Transactions—2011 Reorganization and 2011 Secured Loan Refinancing”). In March 2011, we
redeemed $710.8 million o f Intelsat S.A. and Intelsat Sub Ho ldco  debt fo r $747.6 million, excluding  accrued and unpaid interest o f
$19.1 million (see “—Liquidity and Capital Resources—Long-Term Debt—2011 Debt Transactions—2011 Notes Redemptions”). In
April and May 2011, we redeemed o r repurchased $2,527.0 million o f Intelsat Sub Ho ldco , Intelsat Jackson and Intelsat Intermediate
Holding  Company S.A. (“Intermediate  Ho ldco”) debt fo r $2,604 .4  million, excluding  accrued and unpaid interest o f $58.1 million (see
“—Liquidity and Capital Resources—Long-Term Debt—2011 Debt Transactions—2011 Intelsat Jackson No tes Offering , Tender
Offers and Additional Redemptions”). The lo ss o f $326.2 million was driven by a $171.1 million difference between the carrying  value
o f the debt repurchased, redeemed o r repaid and the to tal cash amount paid (including  related fees), together with a write-o ff o f $155.1
million o f unamortized debt discounts and debt issuance costs.

Loss from Previously Unconsolidated Affiliates
Loss from previously unconso lidated affiliates was $24 .7 million fo r the year ended December 31, 2011 with no  comparable

amount fo r the year ended December 31, 2012, due to  our conso lidation o f the Horizons Ho ldings jo int venture on September 30,
2011. See No te 9(b)—Investments—Horizons Ho ldings to  our audited conso lidated financial statements included elsewhere in this
prospectus.

Other Income (Expense), Net
Other expense, net was $10.1 million fo r the year ended December 31, 2012 as compared to  o ther income, net o f $2.0 million fo r

the year ended December 31, 2011. The difference o f $12.1 million was primarily due to  a $20.0 million pre-tax charge plus $1.0
million o f associated costs and expenses in connection with the expiration o f an unconsummated third-party investment commitment,
together with an $8.7 million increase in exchange rate  lo sses, primarily related to  our business conducted in Brazilian reais. These
expenses were partially o ffset by a $12.8 million pre-tax gain as a result o f the sale  o f our U.S. Administrative Headquarters Property in
2012 and a decrease o f $6.1 million o f expense related to  the settlement o f a dispute  concerning  our investment in WildBlue in 2011,
with no  comparable  expense in 2012.

Benefit from Income Taxes
Our benefit from income taxes decreased by $35.8 million to  $19.6 million fo r the year ended December 31, 2012 as compared

to  a benefit from income taxes o f $55.4  million fo r the year ended December 31, 2011. The decrease in benefit was principally due to
the 2011 tax benefits reco rded in connection with the Horizons Ho ldings re-measurement charge, certain internal subsidiary mergers
completed in September 2011, the release
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of withho lding  tax liabilities resulting  from certain customer transactions in the Asia-Pacific  reg ion, and refinancing  expenses and
changes in the balance o f deferred taxes as a result o f a series o f internal transactions and related steps completed on January 12, 2011,
that reo rganized the ownership o f our assets among  our subsidiaries and effectively combined the legacy business o f Intelsat Sub
Holdco  and Intelsat Corporation in o rder to  simplify our operations and enhance our ability to  transact business in an effic ient manner
(the “2011 Reorganization”). Ano ther reason fo r the decline in the tax benefit was the valuation allowance we reco rded on our
Washing ton, D.C. net operating  lo ss carry fo rwards in 2012 when we signed a lease fo r approximately 188,000 square feet o f space in
McLean, Virg inia fo r our new permanent U.S. administrative headquarters and primary satellite  operations center in a building  that is in
the process o f being  constructed (the “New U.S. Administrative Headquarters”). The above facto rs were partially o ffset by the benefit
we reco rded in 2012 to  adjust the basis o f certain assets that had generated excluded extraterrito rial income in prio r years.

Cash paid fo r income taxes, net o f refunds, to taled $16.1 million and $33.1 million fo r the years ended December 31, 2011 and
2012, respectively.

Net Loss Attributable to Intelsat Global Holdings S.A.
Net lo ss attributable  to  Intelsat Global Ho ldings S.A. fo r the year ended December 31, 2012 to taled $151.1 million. The lo ss

decreased from the comparable  period lo ss in 2011 by $283.0 million, reflecting  the various items discussed above, including
improved income from operations and a $252.6 million decrease in lo ss on early extinguishment o f debt in the year ended December
31, 2012 as compared to  the prio r year period.

Years Ended December 31, 2010 and 2011
The fo llowing  table  sets fo rth our comparative statements o f operations fo r the periods shown with the increase (decrease) and

percentage changes, except those deemed no t meaningful (“NM”), between the periods presented (in thousands, except
percentages):
 

   
Ye ar Ende d

De c e mbe r 31, 2010   
Ye ar Ende d

De c e mbe r 31, 2011  
Inc re ase

(De c re ase )   
Pe rc e ntage

Change  
Revenue   $ 2,544 ,652   $ 2,588,426   $ 43,774     2% 
Operating  expenses:      

Direct costs o f revenue (excluding
depreciation and amortization)    413,400    417,179    3,779    1  

Selling , general and administrative    227,271    208,381    (18,890)   (8) 
Depreciation and amortization    798,817    769,440    (29,377)   (4 ) 
Impairment o f asset value    110,625    —     (110,625)   NM  
Losses on derivative financial instruments    89,509    24 ,635    (64 ,874)   (72) 

To tal operating  expenses    1,639,622    1,419,635    (219,987)   (13) 
Income from operations    905,030    1,168,791    263,761    29  
Interest expense, net    1,379,837    1,310,563    (69,274)   (5) 
Loss on early extinguishment o f debt    (76,849)   (326,183)   (249,334)   NM  
Earnings (lo ss) from previously unconso lidated

affiliates    503    (24 ,658)   (25,161)   NM  
Other income, net    9,124     1,955    (7,169)   (79) 
Loss befo re income taxes    (542,029)   (490,658)   51,371    (9) 
Benefit from income taxes    (26,668)   (55,393)   (28,725)   NM  
Net lo ss    (515,361)   (435,265)   80,096    (16) % 
Net lo ss attributable  to  noncontro lling  interest    2,317    1,106    (1,211)   (52) 
Net lo ss attributable  to  Intelsat Global

Ho ldings S.A.   $ (513,044)  $ (434 ,159)  $ 78,885    (15) % 
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Revenue
The fo llowing  table  sets fo rth our comparative revenue by service type, with Off-Network and Other Revenues shown separately

from On-Network Revenues, fo r the periods shown (in thousands, except percentages):
 

   

Ye ar Ende d
De c e mbe r 31,

2010    

Ye ar Ende d
De c e mbe r 31,

2011    
Inc re ase

(De c re ase )  
Pe rc e ntage

Change  
On- Network Revenues        

Transponder services   $ 1,839,047    $ 1,907,768    $ 68,721    4  % 
Managed services    310,233     282,386     (27,847)   (9) 
Channel    119,924      104 ,981     (14 ,943)   (12) 

To tal on-network revenues    2,269,204      2,295,135     25,931    1  
Off- Network and Other Revenues        

Transponder, MSS and o ther o ff-network services    233,293     237,020     3,727    2  
Satellite-related services    42,155     56,271     14 ,116    33  

To tal o ff-network and o ther revenues    275,448     293,291     17,843    6  
To tal   $2,544 ,652    $ 2,588,426    $ 43,774     2 % 

To tal revenue fo r the year ended December 31, 2011 increased by $43.8 million, o r 2%, as compared to  the year ended
December 31, 2010. By service type, our revenues increased o r decreased due to  the fo llowing :

On-Network Revenues:
 

 
•  Transponder services—an aggregate  increase o f $68.7 million, primarily due to  a $37.3 million increase in revenue from

growth in capacity so ld to  media customers primarily in the Europe, the Latin America and Caribbean and the North America
reg ions, and a $28.8 million increase in revenue from capacity so ld by our Intelsat General business.

 

 

•  Managed services—an aggregate  decrease o f $27.8 million, primarily due to  an $18.4  million net decrease in revenue from
network services customers related to  non-renewal o f contracts fo r international internet trunking  and private  line so lutions
primarily in the Africa and Middle East and the Asia-Pacific  reg ions, a trend which we expect to  continue due to  the mig ration
of services in these reg ions to  fiber optic  cable . There was also  a $7.1 million decrease in managed video  services so ld to
media customers in the Asia-Pacific  and the North America reg ions partially due to  reduced occasional use services in the
year ended December 31, 2011 as compared to  2010, which included a higher level o f activity due to  a large g lobal spo rting
event.

 

 
•  Channel—an aggregate  decrease o f $14 .9 million related to  a continued decline from the mig ration o f international po int-to -

po int satellite  traffic  to  fiber optic  cables, a trend which we expect will continue.

Off-Network and Other Revenues:
 

 
•  Transponder, MSS and other off-network services—an aggregate  increase o f $3.7 million, primarily due to  a $30.6 million

increase in transponder services largely related to  contracts being  implemented by our Intelsat General business, partially
o ffset by a $27.5 million decline in usage-based MSS revenue.

 

 
•  Satellite-related services—an aggregate  increase o f $14 .1 million, due primarily to  an increase in pro fessional fees earned

fo r providing  flight operations support fo r third-party satellites and government pro fessional services.
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Operating Expenses
Direct Costs of Revenue (Excluding Depreciation and Amortization)

Direct costs o f revenue increased by $3.8 million, o r 1%, to  $417.2 million fo r the year ended December 31, 2011 as compared
to  the year ended December 31, 2010. The increase was primarily due to  the fo llowing :
 

 
•  a net increase o f $31.3 million in costs attributable  to  o ff-network FSS capacity services and o ther third-party services

purchased, co rresponding  to  the related increase in revenue; and
 

 •  an increase o f $8.8 million in staff re lated expenses; partially o ffset by
 

 
•  a decrease o f $23.5 million in the cost o f MSS capacity purchased related to  so lutions so ld by our Intelsat General business;

and
 

 
•  a decrease o f $10.3 million in o ther expenses primarily due to  a reduction in satellite  insurance costs in 2011 resulting  from

the expiration o f prepaid in-o rbit insurance coverage that was being  amortized.

Selling, General and Administrative
Selling , general and administrative expenses decreased by $18.9 million, o r 8%, to  $208.4  million fo r the year ended December

31, 2011 as compared to  the year ended December 31, 2010. The decrease in 2011 was primarily due to  $19.6 million o f lower non-
cash stock compensation costs during  the year ended December 31, 2011 associated with the 2008 Share Plan.

Depreciation and Amortization
Depreciation and amortization expense decreased by $29.4  million, o r 4%, to  $769.4  million fo r the year ended December 31,

2011 as compared to  the year ended December 31, 2010. This decrease was primarily due to :
 

 
•  a decrease o f $24 .8 million in amortization expense primarily due to  variation from year to  year in the pattern o f

consumption o f amortizable  assets, as these assets primarily include acquired backlog , which relates to  contracts covering
varying  time periods that expire  over time, and acquired customer relationships fo r which the value diminishes over time; and

 

 
•  a net decrease o f $33.3 million in depreciation expense due to  the timing  o f certain satellites becoming  fully depreciated,

the impairment o f the Galaxy 15 satellite  in 2010 and changes to  estimated remaining  useful lives o f certain satellites;
partially o ffset by

 

 
•  an increase o f $30.2 million in depreciation expense primarily resulting  from the impact o f satellites placed into  service

during  2011.

Impairment of Asset Value
Impairment o f asset value was $110.6 million fo r the year ended December 31, 2010, with no  similar charges fo r the year ended

December 31, 2011. The amount incurred in 2010 included a $104 .1 million non-cash impairment charge fo r the impairment o f our
Galaxy 15 satellite  after an anomaly occurred in April 2010, as well as a $6.5 million non-cash impairment charge fo r the impairment o f
our IS-4  satellite , which was deemed unrecoverable  after an anomaly occurred in February 2010.

Losses on Derivative Financial Instruments
Losses on derivative financial instruments were $24 .6 million fo r the year ended December 31, 2011 as compared to  $89.5

million fo r the year ended December 31, 2010. Fo r the year ended December 31, 2011, the lo ss on derivative financial instruments was
related to  a $28.9 million lo ss on our interest rate  swaps, partially o ffset by a $4 .3 million gain on our put option embedded derivative
related to  the 2015 Intelsat Sub Ho ldco  No tes, Series B.
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Interest Expense, Net
Interest expense, net consists o f the g ross interest expense we incur less the amount o f interest we capitalize  related to  capital

assets under construction and less interest income earned. As o f December 31, 2011, we also  held interest rate  swaps with an
aggregate  no tional amount o f $2.3 billion to  economically hedge the variability in cash flow on a po rtion o f the floating -rate  term loans
under our senio r secured and unsecured credit facilities. The swaps have no t been designated as hedges fo r accounting  purposes.
Interest expense, net decreased by $69.3 million, o r 5%, to  $1.31 billion fo r the year ended December 31, 2011, as compared to
$1.38 billion fo r the year ended December 31, 2010. The decrease in interest expense, net was principally due to  the fo llowing :
 

 
•  a net decrease o f $50.4  million as a result o f our refinancing  activities, including  the 2010 debt transactions and the various

2011 refinancing  transactions, redemptions and o fferings (see “—Liquidity and Capital Resources—Long-Term Debt”); and
 

 
•  a decrease o f $29.8 million from higher capitalized interest resulting  from increased levels o f satellites and related assets

under construction; partially o ffset by
 

 
•  an increase o f $2.9 million associated with interest paid-in-kind that was accreted into  the principal amount o f the 2017 PIK

Notes.

The non-cash po rtion o f to tal interest expense, net was $90.1 million fo r the year ended December 31, 2011 and included $27.3
million o f payment-in-kind (“PIK”) interest expense. The remaining  non-cash interest expense was primarily associated with the
amortization o f deferred financing  fees incurred as a result o f new o r refinanced debt and the amortization and accretion o f discounts
and premiums.

Loss on Early Extinguishment of Debt
Loss on early extinguishment o f debt was $326.2 million fo r the year ended December 31, 2011 as compared to  $76.8 million fo r

the year ended December 31, 2010. The 2011 lo ss related to  the repayment o f debt in connection with various 2011 refinancings,
redemptions, tender o ffers and o fferings. In January 2011, we repurchased $2,849.3 million o f Intelsat Corp and Intelsat Sub Ho ldco
debt fo r $2,906.1 million, excluding  accrued and unpaid interest o f $8.7 million (see “—Liquidity and Capital Resources—Long-Term
Debt—2011 Debt Transactions—2011 Reorganization and 2011 Secured Loan Refinancing”). In March 2011, we redeemed $710.8
million o f Intelsat S.A. and Intelsat Sub Ho ldco  debt fo r $747.6 million, excluding  accrued and unpaid interest o f $19.1 million (see “—
Liquidity and Capital Resources—Long-Term Debt—2011 Debt Transactions—2011 Notes Redemptions”). In April and May 2011, we
redeemed o r repurchased $2,527.0 million o f Intelsat Sub Ho ldco , Intelsat Jackson and Intermediate  Ho ldco  debt fo r $2,604 .4
million, excluding  accrued and unpaid interest o f $58.1 million (see “—Liquidity and Capital Resources—Long-Term Debt—2011 Debt
Transactions—2011 Intelsat Jackson No tes Offering , Tender Offers and Additional Redemptions”). The lo ss o f $326.2 million was
primarily driven by a $171.1 million difference between the carrying  value o f the debt repurchased, redeemed o r repaid and the to tal
cash amount paid (including  related fees), together with a write-o ff o f $155.1 million o f unamortized debt discounts and debt issuance
costs.

The 2010 lo ss was recognized in connection with the purchases by Intelsat Corp o f $546.3 million o f the 2014  Intelsat Corp
Notes fo r $565.4  million (excluding  accrued and unpaid interest o f $6.3 million) and $124 .9 million o f the 2028 Intelsat Corp No tes fo r
$149.9 million (excluding  accrued and unpaid interest o f $1.8 million), pursuant to  cash tender o ffers (the “2010 Tender Offers”). The
loss o f $76.8 million was caused by a $47.4  million difference between the carrying  value o f the Intelsat Corp no tes purchased and the
to tal cash amount paid (including  related fees), and a write-o ff o f $29.4  million unamortized debt discounts and debt issuance costs.

Earnings (Loss) from Previously Unconsolidated Affiliates
Loss from previously unconso lidated affiliates was $24 .7 million fo r the year ended December 31, 2011 as compared to  earnings

o f $0.5 million fo r the year ended December 31, 2010. The decrease o f $25.2 million was
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primarily due to  a $20.2 million charge as a result o f the remeasurement o f our investment in Horizons Ho ldings to  fair value upon the
conso lidation o f the jo int venture on September 30, 2011 and a $4 .5 million lo ss from the operations o f the jo int venture recognized
prio r to  conso lidation (see No te 9(b)—Investments—Horizons Ho ldings to  our audited conso lidated financial statements included
elsewhere in this prospectus).

Other Income, Net
Other income, net was $2.0 million fo r the year ended December 31, 2011 as compared to  $9.1 million fo r the year ended

December 31, 2010. The decrease o f $7.2 million was primarily due to  $6.1 million o f expense related to  the settlement o f a dispute
concerning  our investment in WildBlue in 2011 and a $1.3 million decrease related to  a gain on the sale  o f our Viasat, Inc. common
stock in 2010, with no  comparable  gain in 2011.

Benefit from Income Taxes
Our benefit from income taxes increased by $28.7 million to  $55.4  million fo r the year ended December 31, 2011 as compared

to  a benefit from income taxes o f $26.7 million fo r the year ended December 31, 2010. The increase in benefit was principally due to
higher pre-tax lo sses incurred in certain taxable  jurisdictions, primarily due to  refinancing  expenses related to  the 2011 Reorganization,
along  with the release o f withho lding  tax liabilities resulting  from certain sales in the Asia-Pacific  reg ion and o f certain valuation
allowances on Intelsat Corporation’s deferred state  tax assets. In to tal, these 2011 tax benefits exceeded the 2010 tax benefits
reco rded fo r the Galaxy 15 satellite  impairment and the 2010 reduction in our balance o f unrecognized tax benefits.

Net Loss Attributable to Intelsat Global Holdings S.A.
Net lo ss attributable  to  Intelsat Global Ho ldings S.A. fo r the year ended December 31, 2011 to taled $434 .2 million. The lo ss

decreased from the comparable  2010 period by $78.9 million, reflecting  the various items discussed above, as improved income
from operations was principally reduced by the lo ss on early extinguishment o f debt.

EBITDA
EBITDA consists o f earnings befo re net interest, lo ss on early extinguishment o f debt, taxes and depreciation and amortization.

Given our high level o f leverage, refinancing  activities are  a frequent part o f our effo rts to  manage our costs o f bo rrowing .
According ly, we consider lo ss on early extinguishment o f debt an element o f interest expense. EBITDA is a measure commonly used
in the FSS secto r, and we present EBITDA to  enhance the understanding  o f our operating  perfo rmance. We use EBITDA as one
criterion fo r evaluating  our perfo rmance relative to  that o f our peers. We believe that EBITDA is an operating  perfo rmance measure,
and no t a liquidity measure, that provides investo rs and analysts with a measure o f operating  results unaffected by differences in capital
structures, capital investment cycles and ages o f re lated assets among  o therwise comparable  companies. However, EBITDA is no t a
measure o f financial perfo rmance under U.S. GAAP, and our EBITDA may no t be comparable  to  similarly titled measures o f o ther
companies. EBITDA should no t be considered as an alternative to  operating  income (lo ss) o r net income (lo ss), determined in
accordance with U.S. GAAP, as an indicato r o f our operating  perfo rmance, o r as an alternative to  cash flows from operating  activities,
determined in acco rdance with U.S. GAAP, as an indicato r o f cash flows, o r as a measure o f liquidity.
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A reconciliation o f net lo ss to  EBITDA fo r the periods shown is as fo llows (in thousands):
 

   
Ye ar Ende d

De c e mbe r  31,  
   2010   2011   2012  
Net lo ss   $ (515,361)  $ (435,265)  $ (149,498) 
Add (Subtract):     

Interest expense, net    1,379,837    1,310,563    1,270,848  
Loss on early extinguishment o f debt    76,849    326,183    73,542  
Benefit from income taxes    (26,668)   (55,393)   (19,631) 
Depreciation and amortization    798,817    769,440    764 ,903  

EBITDA   $1,713,474    $1,915,528   $1,940,164   

Adjusted EBITDA
In addition to  EBITDA, we calculate  a measure called Adjusted EBITDA to  assess our operating  perfo rmance. Adjusted EBITDA

consists o f EBITDA as adjusted to  exclude o r include certain unusual items, certain o ther operating  expense items and certain o ther
adjustments as described in the table  and related foo tno tes below. Our management believes that the presentation o f Adjusted EBITDA
provides useful info rmation to  investo rs, lenders and financial analysts regarding  our financial condition and results o f operations
because it permits c learer comparability o f our operating  perfo rmance between periods. By excluding  the po tential vo latility related to
the timing  and extent o f non-operating  activities, such as impairments o f asset value and gains (lo sses) on derivative financial
instruments, our management believes that Adjusted EBITDA provides a useful means o f evaluating  the success o f our operating
activities. We also  use Adjusted EBITDA, together with o ther appropriate  metrics, to  set goals fo r and measure the operating
perfo rmance o f our business, and it is one o f the principal measures we use to  evaluate  our management’s perfo rmance in determining
compensation under our incentive compensation plans. Adjusted EBITDA measures have been used histo rically by investo rs, lenders
and financial analysts to  estimate the value o f a company, to  make info rmed investment decisions and to  evaluate  perfo rmance. Our
management believes that the inclusion o f Adjusted EBITDA facilitates comparison o f our results with those o f companies having
different capital structures.

Adjusted EBITDA is no t a measure o f financial perfo rmance under U.S. GAAP and may no t be comparable  to  similarly titled
measures o f o ther companies. Adjusted EBITDA should no t be considered as an alternative to  operating  income (lo ss) o r net income
(loss), determined in acco rdance with U.S. GAAP, as an indicato r o f our operating  perfo rmance, o r as an alternative to  cash flows from
operating  activities, determined in acco rdance with U.S. GAAP, as an indicato r o f cash flows, o r as a measure o f liquidity.
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A reconciliation o f net lo ss to  EBITDA and EBITDA to  Adjusted EBITDA is as fo llows (in thousands):
 

  
Ye ar Ende d

De c e mbe r 31,  
  2010   2011   2012  
Net lo ss  $ (515,361)  $ (435,265)  $ (149,498) 

Add (Subtract):    
Interest expense, net   1,379,837    1,310,563    1,270,848  
Loss on early extinguishment o f debt   76,849    326,183    73,542  
Benefit from income taxes   (26,668)   (55,393)   (19,631) 
Depreciation and amortization   798,817    769,440    764 ,903  

EBITDA  $1,713,474    $1,915,528    1,940,164   
Add (Subtract):    

Compensation and benefits (1)   28,106    8,811    5,237  
Management fees (2)   24 ,711    24 ,867    25,062  
(Earnings) lo ss from previously unconso lidated affiliates (3)   (503)   24 ,658    —    
Impairment o f asset value (4 )   110,625    —      —    
Losses on derivative financial instruments (5)   89,509    24 ,635    39,935  
Gain on sale  o f investment (6)   (1,261)   —      —    
Non-recurring  and o ther non-cash items (7)   24 ,542    18,488    5,786  

Adjusted EBITDA  $ 1,989,203   $2,016,987   $2,016,184   
 
(1) Re fle c ts  non-c ash e xpe nse s  inc urre d re lating to  our e quity c om pe nsation plans  and a portion of the  e xpe nse s  re late d  to  our de fine d be ne fit re tire m e nt

plan and othe r pos tre tire m e nt be ne fits .
(2) Re fle c ts  e xpe nse s  inc urre d in  c onne c tion with  the  2008 MFA with  BC  Partne rs  Lim ite d and Silve r Lake  Manage m e nt C om pany III, L.L.C . to  provide

c e rtain  m onitoring, advisory and c onsulting se rvic e s  to  our subs idiarie s .
(3) Re pre se nts  gains  and losse s  unde r the  e quity m e thod of ac c ounting re lating to  our inve s tm e nt in  Horiz ons  Holdings  prior to  the  c onsolidation of

Horiz ons  Holdings . In  addition, inc lude s  the  c harge  from  the  re m e asure m e nt of our inve s tm e nt in  Horiz ons  Holdings  to  fair value  upon the
c onsolidation of the  jo in t ve nture  on Se pte m be r 30, 2011.

(4) Re pre se nts  the  non-c ash im pairm e nt c harge  in  2010 whic h inc lude s  $104.1 m illion for the  write -down in  value  of the  Galaxy 15 sate llite  to  its  e s tim ate d
fair value  fo llowing an anom aly and $6.5  m illion for the  write -off of our IS-4  sate llite , ne t of the  re late d  de fe rre d pe rform anc e  inc e ntive  obligations . The
IS-4 sate llite  was  de e m e d to  be  unre c ove rable  due  to  an  anom aly.

(5) Re pre se nts  (i) the  c hange s  in  the  fair value  of the  unde s ignate d in te re s t rate  swaps , (ii) the  d iffe re nc e  be twe e n the  am ount of floating rate  in te re s t we
re c e ive  and the  am ount of fixe d rate  in te re s t we  pay unde r suc h swaps  and (iii) the  c hange  in  the  fair value  of our put option e m be dde d de rivative  in
2011 re late d  to  the  2015 Inte lsat Sub Holdc o Note s , Se rie s  B, all of whic h are  re c ogniz e d in  ope rating inc om e .

(6) Re pre se nts  the  gain  on the  sale  of our share s  of Viasat, Inc . c om m on s toc k (re c e ive d as  c ons ide ration in  the  sale  of our inve s tm e nt in  WildBlue  to
Viasat, Inc .) during the  firs t quarte r of 2010.

(7) Re fle c ts  c e rtain  non-re c urring gains  and losse s  and non-c ash ite m s , inc luding c os ts  inc urre d in  2010 re late d  to  the  m igration of our jurisdic tion of
organiz ation from  Be rm uda to  Luxe m bourg, c os ts  inc urre d in  2010 and 2011 assoc iate d  with  the  2011 Re organiz ation, e xpe nse  from  2010 through 2011
for se rvic e s  on the  Galaxy 13/Horiz ons -1 and Horiz ons -2  sate llite s  prior to  the  c onsolidation of Horiz ons  Holdings , ne t c os ts  in  2011 re late d  to  the
se ttle m e nt of a d ispute  c onc e rning our inve s tm e nt in  WildBlue  and c harge s  in  2012 re late d  to  c os ts  and e xpe nse s  in  c onne c tion with  an
unc onsum m ate d th ird-party inve s tm e nt c om m itm e nt and its  e xpiration. The se  c os ts  we re  partially offse t by non-c ash inc om e  from  2010 through 2012
re late d  to  the  re c ognition of de fe rre d re ve nue  on a s traight-line  bas is  of c e rtain  pre paid  c apac ity c ontrac ts , non-c ash inc om e  in  2012 re late d  to  the
WildBlue  se ttle m e nt and a pre -tax gain  in  2012 re late d  to  the  sale  of the  U.S. Adm inis trative  He adquarte rs  Prope rty.

Liquidity and Capital Resources
Overview

Prio r to  the o fferings, we are , and fo llowing  them we will remain, a highly leveraged company and our contractual obligations,
commitments and debt service requirements over the next several years are  significant. At December 31, 2012, our to tal indebtedness
was $15.9 billion. Our interest expense fo r the year ended December 31, 2011 and 2012 was $1.31 billion and 1.27 billion, respectively,
which included $90.1 million and $62.3 million o f non-cash interest expense, respectively. We also  expect to  make significant capital
expenditures in 2013 and future  years, as set fo rth below in “—Capital Expenditures.” In addition, we may from time to  time retain any
future earnings to  purchase, repay, redeem o r retire  any o f our outstanding  debt securities in privately nego tiated o r open market
transactions, by tender o ffer o r o therwise. Shortly after this o ffering , we expect,
subject to  market and o ther conditions, to  raise  up to  approximately $2 billion in one o r more debt financings on an opportunistic  basis
to  refinance a po rtion o f our existing  indebtedness.
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Our primary source o f liquidity is and will continue to  be cash generated from operations as well as existing  cash. At December
31, 2012, cash and cash equivalents were $187.5 million. In addition, Intelsat Jackson had $485.3 million o f available  bo rrowing
capacity (net o f $14 .7 million o f le tters o f credit outstanding ) under its revo lving  credit facility at December 31, 2012.

We currently expect to  use cash on hand, cash flows from operations, bo rrowings under our senio r secured credit facility and
refinancing  o f our third-party debt to  fund our most significant cash outlays, including  debt service requirements and capital
expenditures, in the next twelve months and beyond, and expect such sources to  be suffic ient to  fund our present requirements fo r the
next twelve months and beyond. In past years, our cash flows from operations and cash on hand have been suffic ient to  fund our
interest expense obligations ($1.31 billion and $1.27 billion in 2011 and 2012, respectively) and significant capital expenditures ($844 .7
million and $866.0 million in 2011 and 2012, respectively). Additionally, we have been able  to  refinance significant po rtions o f our debt
at favorable  rates and on favorable  terms.

To tal capital expenditures are  expected to  range from $600 million to  $675 million in 2013, $575 million to  $650 million in 2014
and $775 million to  $850 million in 2015. In regards to  the IS-27 satellite  launch failure , we have filed a to tal lo ss c laim fo r
approximately $406 million with our insurers. A po rtion o f these insurance proceeds is expected to  be used to  fund the building  o f a
replacement satellite , IS-27R. In addition, we expect to  receive significant customer prepayments under our customer service
contracts. Significant prepayments received in 2012 to taled $180 million. Significant prepayments are  currently expected to  range
from $150 million to  $200 million in 2013, $100 million to  $150 million in 2014  and $25 million to  $50 million in 2015. Furthermore, we
intend to  use substantially all o f the net proceeds o f the o fferings to  reduce our outstanding  indebtedness, which should lead to
significantly higher cash flows being  available  in the future  to  invest in our operations and fo r o ther general co rporate  purposes.
However, an inability to  generate  suffic ient cash flow to  satisfy our debt service obligations o r to  refinance our obligations on
commercially reasonable  terms would have an adverse effect on our business, financial position, results o f operations and cash flows,
as well as on our and our subsidiaries’ ability to  satisfy their obligations in respect o f their respective debt. See “Risk Facto rs—Risk
Facto rs Relating  to  Our Capital Structure—To service our third-party indebtedness, we will require  a significant amount o f cash. Our
ability to  generate  cash depends on many facto rs beyond our contro l, and any failure  to  meet our third-party debt service obligations
could harm our business, financial condition and results o f operations.”

In October 2012, we completed the sale  o f the U.S. Administrative Headquarters Property, and assigned our Amended and
Restated Lease Agreement with the U.S. Government relating  to  the U.S. Administrative Headquarters Property, to  the purchaser fo r a
price o f $85.0 million in cash. Upon the closing  o f the sale , we entered into  an ag reement under which we are  temporarily leasing  from
the purchaser a po rtion o f the U.S. Administrative Headquarters Property. On November 30, 2012, we entered into  an ag reement to
lease space in a building  to  be constructed in McLean, Virg inia, beg inning  in mid-2014 , fo r the New U.S. Administrative Headquarters.

Cash Flow Items
Our cash flows consisted o f the fo llowing  fo r the periods shown (in thousands):

 

  

Ye ar Ende d
De c e mbe r 31,

2010   

Ye ar Ende d
De c e mbe r 31,

2011   

Ye ar Ende d
De c e mbe r 31,

2012  
Net cash provided by operating  activities  $ 1,018,163   $ 915,897   $ 821,310  
Net cash used in investing  activities   (958,747)   (840,431)   (783,601) 
Net cash provided by (used in) financing  activities   129,786    (478,659)   (139,619) 
Net change in cash and cash equivalents   190,259    (401,818)   (109,239) 
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Net Cash Provided by Operating Activities
Net cash provided by operating  activities decreased by $94 .6 million to  $821.3 million fo r the year ended December 31, 2012 as

compared to  the year ended December 31, 2011. The primary driver o f the year-over-year decrease in net cash provided by operating
activities was significantly lower customer prepayments received under our long-term service contracts in 2012 as compared to  2011.
During  the year ended December 31, 2012, cash flows from operating  activities included a $124 .5 million cash inflow related to
deferred revenue fo r customer prepayments received under our long-term service contracts and a $15.6 million cash inflow related to
accounts payable  and accrued liabilities largely related to  the timing  o f interest payments and taxes. Additionally, cash flows from
operating  activities included a $26.6 million cash outflow related to  accrued retirement benefits primarily due to  employer contributions
to  our defined benefit re tirement plan in 2012 and a $3.6 million cash outflow due to  the timing  o f cash co llections on receivables.

Net cash provided by operating  activities decreased by $102.3 million to  $915.9 million fo r the year ended December 31, 2011
as compared to  the year ended December 31, 2010. The primary driver o f the year-over-year decrease in net cash provided by
operating  activities was significantly lower interest paid in kind as a result o f our e lections to  pay more interest in cash in 2011 as
compared to  2010, o ffset in part by significantly higher customer prepayments received under our long-term service contracts in
2011, as compared to  2010. Our cash interest paid with respect to  our 2017 PIK Notes increased by $213.7 million in 2011 as a result
o f our e lection to  make certain interest payments in cash rather than in kind. We elected to  make these interest payments in cash after
considering  our antic ipated cash needs and liquidity and because the rate  applicable  to  cash interest payments was lower than the rate
applicable  to  payments in kind. During  the year ended December 31, 2011, cash flows from operating  activities included a $296.4
million cash inflow related to  deferred revenue fo r customer prepayments received under our long-term service contracts and a $25.5
million cash inflow related to  accounts payable  and accrued liabilities primarily due to  the timing  o f interest payments. Additionally,
cash flows from operating  activities included a $38.2 million cash outflow due to  the timing  o f cash co llections on receivables and a
$20.7 million cash outflow related to  accrued retirement benefits primarily due to  employer contributions to  our defined benefit
re tirement plan in 2011.

Net Cash Used in Investing Activities
Net cash used in investing  activities decreased by $56.8 million to  $783.6 million fo r the year ended December 31, 2012 as

compared to  the year ended December 31, 2011. This decrease was primarily due to  $82.4  million in net proceeds from the sale  o f our
U.S. Administrative Headquarters Property, as discussed in “—Contractual Obligations and Commercial Commitments—Operating
Leases,” partially o ffset by a $21.3 million increase in capital expenditures in 2012.

Net cash used in investing  activities decreased by $118.3 million to  $840.4  million fo r the year ended December 31, 2011 as
compared to  the year ended December 31, 2010. This decrease was primarily due to  a $137.4  million decrease in capital expenditures
in 2011, partially o ffset by the proceeds from the sale  o f our shares o f Viasat, Inc. common stock o f $28.6 million in the first half o f
2010, with no  similar transactions in 2011.

Net Cash Provided by (Used in) Financing Activities
Net cash used in financing  activities decreased by $339.0 million to  $139.6 million fo r the year ended December 31, 2012 as

compared to  the year ended December 31, 2011. During  the year ended December 31, 2012, cash flows from financing  activities
primarily reflected the 2012 Intelsat Jackson no tes o ffering  and the 2012 Intelsat Jackson tender o ffers and redemptions, as discussed
in “—Long-Term Debt—2012 Debt Transactions—2012 Intelsat Jackson No tes Offerings, Tender Offers and Redemptions” below.
Net cash used in financing  activities during  the year ended December 31, 2012 also  included a $65.9 million payment o f a premium
related to  the debt transactions no ted above and $27.4  million o f debt issuance costs re lated to  these debt transactions.
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Net cash used in financing  activities increased by $608.4  million to  $478.7 million fo r the year ended December 31, 2011 as
compared to  the year ended December 31, 2010. During  the year ended December 31, 2011, cash flows from financing  activities
reflected the 2011 Secured Loan Refinancing  and the 2011 No tes Redemptions, as discussed in “—Long-Term Debt—2011 Debt
Transactions” below. Net cash used in financing  activities during  the year ended December 31, 2011 also  included a $171.0 million
payment o f a premium related to  the debt transactions no ted above and $70.1 million o f debt issuance costs re lated to  these debt
transactions.

Long-Term Debt
This section describes the changes to  our long-term debt during  the years ended December 31, 2010, 2011 and 2012 and fo r the

period in 2013 prio r to  the date  o f this prospectus. Fo r detail regarding  our outstanding  long-term indebtedness as o f December 31,
2012, please see “Capitalization” and No te 12 to  our conso lidated financial statements included elsewhere in this prospectus. Fo r a
summary o f the material terms o f all o f our outstanding  long-term indebtedness, please see “Description o f Certain Indebtedness.”

Senior Secured Credit Facilities
Intelsat Jackson Senior Secured Credit Facilities

On January 12, 2011, Intelsat Jackson entered into  the Intelsat Jackson Secured Credit Agreement, which includes a $3.25 billion
term loan facility maturing  in April 2018 and a $500.0 million revo lving  credit facility with a five-year maturity, and bo rrowed the full
$3.25 billion available  under the term loan facility. The term loan facility requires regularly scheduled quarterly payments o f principal
equal to  0.25% of the o rig inal principal amount o f the term loan, beg inning  six months after January 12, 2011, with the remaining  unpaid
amount due and payable  at maturity on April 2, 2018. Up to  $350.0 million o f the revo lving  credit facility is available  fo r issuance o f
letters o f credit. Additionally, up to  $70.0 million o f the revo lving  credit facility is available  fo r swing line loans. Bo th the face amount o f
any outstanding  le tters o f credit and any swing line loans reduce availability under the revo lving  credit facility on a do llar fo r do llar basis.
The revo lving  credit facility is available  fo r five years on a revo lving  basis. Intelsat Jackson is required to  pay a commitment fee fo r
the unused commitments under the revo lving  credit facility, if any, at a rate  per annum of 0.375%. As o f December 31, 2012, Intelsat
Jackson had $485.3 million (net o f standby letters o f credit) o f availability remaining  thereunder.

On October 3, 2012, Intelsat Jackson entered into  an Amendment and Jo inder Agreement (the “Jackson Credit Agreement
Amendment”), which amended the Intelsat Jackson Secured Credit Agreement. As a result o f the Jackson Credit Agreement
Amendment, interest rates fo r bo rrowings under the term loan facility and the revo lving  credit facility are  (i) LIBOR plus 3.25% or (ii)
the ABR plus 2.25%. The interest rate  may decrease to  LIBOR plus 3.00% or ABR plus 2.00% based on the co rporate  family rating  o f
Intelsat Jackson from Moody’s Investo rs Service, Inc. LIBOR and the ABR, plus the applicable  marg ins, will be determined as
specified in the Intelsat Jackson Secured Credit Agreement, as amended by the Jackson Credit Agreement Amendment, and LIBOR
will no t be less than 1.25% per annum.

Intelsat Jackson’s obligations under the Intelsat Jackson Secured Credit Agreement are  guaranteed by Intelsat Luxembourg , the
direct parent o f Intelsat Jackson, pursuant to  the Intelsat Jackson Secured Credit Agreement and by certain o f Intelsat Jackson’s
subsidiaries pursuant to  a Guarantee dated as o f January 12, 2011, as supplemented from time to  time. Intelsat Jackson’s obligations
under the Intelsat Jackson Secured Credit Agreement are  secured by a first prio rity security interest in substantially all o f the assets o f
Intelsat Jackson and the guaranto rs, to  the extent legally permissible  and subject to  certain ag reed exceptions, and by a pledge o f the
equity interests o f the subsidiary guaranto rs and the direct subsidiaries o f each guaranto r, subject to  certain exceptions, including
exceptions fo r equity interests in certain non-U.S. subsidiaries, existing  contractual prohibitions and prohibitions under o ther legal
requirements.

The Intelsat Jackson Secured Credit Agreement includes two  financial covenants. Intelsat Jackson must maintain a conso lidated
secured debt to  conso lidated EBITDA ratio  o f less than o r equal to  3.50 to  1.00 at the end o f
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each fiscal quarter as well as a conso lidated EBITDA to  conso lidated interest expense ratio  o f g reater than o r equal to  1.75 to  1.00 at
the end o f each fiscal quarter, in each case as such financial measures are  defined in the Intelsat Jackson Secured Credit Agreement.
Intelsat Jackson was in compliance with these financial maintenance covenant ratio s with a conso lidated secured debt to  conso lidated
EBITDA ratio  o f 1.51 to  1.00 and a conso lidated EBITDA to  conso lidated interest expense ratio  o f 2.92 to  1.00 as o f December 31,
2012. In the event we were to  fail to  comply with these financial maintenance covenant ratio s and were unable  to  obtain waivers, we
would default under the Intelsat Jackson Secured Credit Agreement, and the lenders under the Intelsat Jackson Secured Credit
Agreement could accelerate  our obligations thereunder, which would result in an event o f default under our existing  no tes and the
Intelsat Jackson Unsecured Credit Agreements.

New Dawn Equity Purchase and Repayments of Credit Facilities
On December 5, 2008, New Dawn entered into  a $215.0 million secured financing  arrangement with an eight-year maturity that

consisted o f senio r and mezzanine term loan facilities. The credit facilities were non-recourse to  New Dawn’s shareho lders, including
us and our who lly-owned subsidiaries, beyond the shareho lders’ scheduled capital contributions. During  the year ended December 31,
2011, New Dawn drew $35.2 million under this facility, primarily to  fund the purchase o f launch insurance fo r the launch o f the New
Dawn satellite  in the second quarter o f 2011 and insurance on the satellite  fo r five years in o rbit. The senio r facility provided fo r a
commitment o f up to  $125.0 million. The interest rate  on term loans under the senio r facility was the aggregate  o f LIBOR plus an
applicable  marg in between 3.0% and 4 .0% and certain costs, if incurred. The mezzanine facility provided fo r a commitment o f up to
$90.0 million. The interest rate  on term loans under the mezzanine facility was the aggregate  o f LIBOR plus an applicable  marg in
between 5.3% and 6.3% and certain costs, if incurred. New Dawn was required to  pay a commitment fee at a rate  per annum of between
/ % and / % on any unused commitments under the credit facilities.

During  the year ended December 31, 2011, New Dawn paid $46.4  million o f satellite  re lated capital expenditures and had
aggregate  outstanding  bo rrowings o f $192.2 million under its credit facilities as o f December 31, 2011. During  the year ended
December 31, 2011, New Dawn revenue was $15.4  million and approximately $7.9 million o f Adjusted EBITDA was attributable  to
New Dawn.

In July 2012, a payment o f $112.2 million was made out o f restric ted cash to  prepay a po rtion o f New Dawn’s outstanding
borrowings. In connection with this prepayment, we recognized a lo ss on early extinguishment o f debt o f $3.1 million during  the third
quarter o f 2012, associated with the write-o ff o f unamortized debt issuance costs.

On October 5, 2012, we purchased from Convergence SPV Ltd. (“Convergence Partners”) the remaining  ownership interest in
New Dawn fo r $8.7 million, increasing  our ownership from 74 .9% to  100%. We refer to  this transaction as the “New Dawn Equity
Purchase.” In conjunction with the New Dawn Equity Purchase we repaid the remaining  $82.6 million outstanding  under New Dawn’s
credit facilities and designated the New Dawn entities as restric ted subsidiaries fo r purposes o f applicable  indentures and credit
ag reements o f our subsidiaries. In connection with this repayment, we recognized a lo ss on early extinguishment o f debt o f $2.7
million in the fourth quarter o f 2012 associated with the write-o ff o f unamortized debt issuance costs.

2013 Debt Transactions
2013 Intelsat Luxembourg Notes Redemptions

On April 5, 2013, Intelsat Luxembourg  redeemed $915.0 million aggregate  principal amount o f the 2017 PIK Notes at a
redemption price equal to  105.75% of the principal amount o f the 2017 PIK Notes, plus accrued and unpaid interest thereon to  the
redemption date  (the “Initial PIK Notes Redemption”). On March 21, 2013, Intelsat Luxembourg  issued a no tice o f redemption
pursuant to  the indenture governing  its 2017 PIK Notes that it intends to  redeem on April 20, 2013, subject to  the financing  condition
described below, all o f the outstanding  2017 PIK Notes no t subject to  the redemption no tice described above at a redemption price
equal to  105.75% of
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the principal amount o f the 2017 PIK Notes, plus accrued and unpaid interest thereon to  the redemption date  (the “Subsequent PIK
Notes Redemption”). On March 21, 2013, Intelsat Luxembourg  issued a no tice o f redemption pursuant to  the indenture governing  its
2017 Senio r No tes that it intends to  redeem on April 20, 2013, subject to  the financing  condition described below, $754 .8 million
aggregate  principal amount o f its 2017 Senio r No tes at a redemption price equal to  105.625% of the principal amount o f the 2017
Senio r No tes, plus accrued and unpaid interest thereon to  the redemption date  (the “Senio r No tes Redemption”).

The Subsequent PIK Notes Redemption and the Senio r No tes Redemption are  each conditioned on the completion o f one o r
more debt financings on o r prio r to  April 20, 2013 by Intelsat Luxembourg  on terms satisfacto ry to  Intelsat Luxembourg  providing
funds suffic ient fo r Intelsat Luxembourg  to  pay the aggregate  redemption payment fo r the po rtion o f the outstanding  2017 PIK Notes
o r 2017 Senio r No tes, as applicable , to  be redeemed on April 20, 2013.

2013 Intelsat Luxembourg Notes Offering
On April 5, 2013, Intelsat Luxembourg  completed an o ffering  o f $500.0 million aggregate  principal amount o f 2018 Luxembourg

Notes, $2.0 billion aggregate  principal amount o f 2021 Luxembourg  No tes and $1.0 billion aggregate  principal amount o f 2023
Luxembourg  No tes. Intelsat Luxembourg  used a po rtion o f the proceeds o f the o ffering  to  pay the aggregate  redemption payment in
the Initial PIK Notes Redemption and expects to  use the remaining  proceeds o f the o ffering  to  pay the aggregate  redemption
payments in the Subsequent PIK Notes Redemption and the Senio r No tes Redemption.

2012 Debt Transactions
Intelsat Luxembourg Senior PIK Election Notes due 2017

In August 2012, we made an election to  pay interest on the Intelsat Luxembourg  2017 PIK Notes entirely in cash fo r the interest
period August 15, 2012 through February 15, 2013. We are  now required to  make all interest payments in cash fo r future  interest
periods.

2012 Intelsat Jackson Notes Offerings, Tender Offers and Redemptions

On April 26, 2012, Intelsat Jackson completed an o ffering  o f $1.2 billion aggregate  principal amount o f 7 / % Senio r No tes due
2020 (the “2020 Jackson No tes”). Intelsat Jackson had previously issued $1.0 billion aggregate  principal amount o f the 2020 Jackson
Notes on September 30, 2010. The net proceeds from the April 2012 o ffering  were used by Intelsat Jackson to  repurchase o r redeem
all o f its outstanding  9 / % Senio r No tes due 2016 (the “2008 Jackson No tes”) and $445.0 million aggregate  principal amount o f its
outstanding  11 / % Senio r No tes due 2016 (the “2006 Jackson No tes”).

On October 3, 2012, Intelsat Jackson completed an o ffering  o f $640.0 million aggregate  principal amount o f 6 / % Senio r
Notes due 2022 (the “2022 Jackson No tes”). The net proceeds from the October 2012 o ffering  were used by Intelsat Jackson to
repurchase o r redeem all o f its remaining  outstanding  $603.2 million principal amount o f 2006 Jackson No tes.

On October 3, 2012, Intelsat Jackson entered into  the Jackson Credit Agreement Amendment, as discussed in “—Senio r Secured
Credit Facilities—Intelsat Jackson Senio r Secured Credit Facilities.”

In connection with the tender o ffers and redemptions completed in 2012, we recognized a lo ss on early extinguishment o f debt
o f $67.7 million, consisting  o f the difference between the carrying  value o f the aggregate  debt repurchased o r redeemed and the to tal
cash amount paid (including  related fees), and the write-o ff o f unamortized debt premium and debt issuance costs.
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Financing Commitment for Intelsat S.A. Senior Notes due 2013
On April 12, 2012, Intelsat S.A. obtained ag reements from affiliates o f Go ldman, Sachs & Co . and Morgan Stanley to  provide

unsecured term loan commitments suffic ient to  refinance in full the 2013 Senio r No tes on o r immediately prio r to  their maturity date , in
the event that Intelsat S.A. does no t o therwise refinance o r retire  the 2013 Senio r No tes. These term loans will have a maturity o f two
years from funding , and the funding  thereo f is subject to  various terms and conditions. The financing  commitment will expire  upon the
consummation o f the common shares o ffering .

2011 Debt Transactions
2011 Reorganization and 2011 Secured Loan Refinancing

On January 12, 2011, certain o f our subsidiaries completed the 2011 Reorganization. Also  on January 12, 2011, Intelsat Jackson
entered into  the Intelsat Jackson Secured Credit Agreement as discussed above, and bo rrowed $3.25 billion under the term loan
facility. Part o f the net proceeds o f the term loan, amounting  to  $2.4  billion, were contributed o r loaned to  Intelsat Corp, which used
such funds to  repay all existing  indebtedness under Intelsat Corp’s senio r secured credit facilities and to  redeem Intelsat Corp’s 9 / %
Senio r No tes due 2016. Separately, Intelsat Corp also  redeemed the 2014  Intelsat Corp No tes and the 2028 Intelsat Corp No tes. In
addition, Intelsat Jackson contributed approximately $330.2 million o f the net proceeds o f the new term loan to  Intelsat Sub Ho ldco  to
repay all existing  indebtedness under Intelsat Sub Ho ldco’s senio r secured credit facilities. The entry into  the Intelsat Jackson Secured
Credit Agreement, the repayment o f the existing  indebtedness o f Intelsat Corp and the repayment o f all the secured existing
indebtedness o f Intelsat Sub Ho ldco  are  referred to  co llectively as the “2011 Secured Loan Refinancing .” In connection with the 2011
Secured Loan Refinancing , certain o f our interest rate  swaps were assigned by Intelsat Sub Ho ldco  and Intelsat Corp to  Intelsat
Jackson, and are  now secured by a first prio rity security interest in the co llateral that also  secures obligations under the Intelsat Jackson
Secured Credit Agreement.

2011 Notes Redemptions
On March 18, 2011, Intelsat S.A. redeemed all o f the $485.8 million aggregate  principal amount outstanding  o f its 7 / % Senio r

Notes due 2012 (the “2012 Intelsat S.A. No tes”). Additionally, on March 18, 2011, Intelsat Sub Ho ldco  redeemed $225.0 million
aggregate  principal amount outstanding  o f its 8 / % Senio r No tes due 2013 (the “2013 Sub Ho ldco  No tes”). On April 8, 2011, Intelsat
Intermediate  Ho lding  Company S.A. (“Intermediate  Ho ldco”) redeemed all o f the $4 .5 million aggregate  principal amount outstanding
of its 9 / % Senio r Discount No tes due 2015. We refer to  these transactions co llectively as the “2011 No tes Redemptions.”

2011 Intelsat Jackson Notes Offering, Tender Offers and Additional Redemptions
On April 5, 2011, Intelsat Jackson completed an o ffering  o f $2.65 billion aggregate  principal amount o f senio r no tes (the “2011

Intelsat Jackson No tes Offering”), consisting  o f $1.5 billion aggregate  principal amount o f 7 / % Senio r No tes due 2019 (the “2019
Intelsat Jackson No tes”) and $1.15 billion aggregate  principal amount o f 7 / % Senio r No tes due 2021 (the “2021 Intelsat Jackson
Notes” and together with the 2019 Intelsat Jackson No tes, the “New Jackson No tes”). The net proceeds from the sale  o f the New
Jackson No tes were primarily used to  repurchase all o f the fo llowing  no tes in tender o ffers launched on March 21, 2011 and completed
on April 15, 2011, and to  subsequently redeem the remaining  outstanding  amounts o f such no tes on May 5, 2011:
 

 •  $481.0 million aggregate  principal amount outstanding  o f the Intermediate  Ho ldco  9 / % Senio r Discount No tes due 2015;
 

 
•  $625.3 million aggregate  principal amount outstanding  o f the 2013 Sub Ho ldco  No tes, after g iving  effect to  the March 2011

partial redemption o f the 2013 Sub Ho ldco  No tes, as discussed above;
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 •  $681.0 million aggregate  principal amount outstanding  o f the Intelsat Sub Ho ldco  8 / % Senio r No tes due 2015;
 

 •  $400.0 million aggregate  principal amount outstanding  o f the 2015 Intelsat Sub Ho ldco  No tes, Series B;
 

 •  $55.0 million aggregate  principal amount outstanding  o f the Intelsat Jackson 9 / % Senio r No tes due 2016; and
 

 •  $284 .6 million aggregate  principal amount outstanding  o f the Intelsat Jackson 11 / % Senio r No tes due 2016.

As a result, all o f the above series o f no tes were paid o ff in full and no  third-party debt remained outstanding  at Intermediate
Holdco  and Intelsat Sub Ho ldco  as o f May 5, 2011. Additionally, in connection with the above transactions, we recognized a lo ss on
early extinguishment o f debt o f $158.0 million during  the second quarter o f 2011, which consists o f the difference between the
carrying  value o f the debt repaid o r redeemed and the to tal cash amount paid (including  related fees), and a write-o ff o f unamortized
debt discounts and debt issuance costs.

Horizons Holdings Debt
On September 30, 2011, we began conso lidating  Horizons Ho ldings within our results. Horizons Ho ldings had a debt balance o f

$73.3 million which is included in long-term debt on our conso lidated balance sheet at December 31, 2011. Horizons Ho ldings incurred
the debt pursuant to  a loan ag reement with JSAT International, Inc. (“JSAT”) in August 2005 whereby JSAT loaned Horizons Ho ldings
funds fo r the construction o f the Horizons-2 satellite .

2010 Debt Transactions
On April 21, 2010, Intelsat S.A. completed a consent so lic itation that resulted in the amendment o f certain terms o f the indenture

governing  the 2012 Intelsat S.A. No tes and the 2013 Senio r No tes. The most significant amendments replaced the limitation on
secured debt covenant, which limited secured debt o f Intelsat S.A. and its restric ted subsidiaries to  15% of their conso lidated net
tang ible  assets (subject to  certain exceptions), with a new limitation on liens covenant, which generally limits such secured debt to  two
times the adjusted EBITDA of Intelsat S.A. plus certain general baskets (subject to  certain exceptions), and made certain
co rresponding  changes to  the sale  and leaseback covenant as a result o f the addition o f the new limitation on liens covenant. As
consideration, Intelsat S.A. paid the consenting  ho lders o f such no tes a consent payment equal to  2% o f the outstanding  principal
amount o f no tes held by such ho lders that to taled approximately $15.4  million, which was capitalized and will be amortized over the
remaining  terms o f the no tes.

On September 30, 2010, Intelsat Jackson issued $1.0 billion aggregate  principal amount o f the 2020 Jackson No tes. The majo rity
o f the net proceeds from the 2020 Jackson No tes were transferred to  Intelsat Jackson’s indirect subsidiary, Intelsat Corp. The funds
transferred were used by Intelsat Corp to  repurchase $546.3 million o f its outstanding  9 / % Senio r No tes due 2014  (the “2014  Corp
Notes”) fo r $571.7 million and $124 .9 million o f its outstanding  6 / % Senio r Secured Debentures due 2028 (the “2028 Corp No tes”)
fo r $151.7 million, pursuant to  the 2010 Tender Offers. In connection with the 2010 Tender Offers, Intelsat Corp received the consent
o f the ho lders o f the 2014  Corp No tes and the 2028 Corp No tes to  amend the indentures governing  these no tes, among  o ther things,
to  eliminate  substantially all o f the restric tive covenants, certain events o f default and certain o ther provisions contained in the
indentures.

On October 1, 2010, $34 .1 million o f the net proceeds from the 2020 Jackson No tes were transferred to  Intelsat Sub Ho ldco .
Intelsat Sub Ho ldco  used the funds to  repurchase and cancel $33.0 million o f the outstanding  2013 Sub Ho ldco  No tes via an open
market purchase transaction.
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After g iving  effect to  the 2010 Tender Offers and the repurchase o f the Intelsat Sub Ho ldco  no tes, approximately $227.8 million
of the proceeds from the 2020 Jackson No tes remained available  fo r general co rporate  purposes. These proceeds were used to  fund a
portion o f the redemptions o f the 2012 Intelsat S.A. No tes and the 2013 Sub Ho ldco  No tes described above.

Satellite Performance Incentives
Our cost o f satellite  construction includes an element o f deferred consideration to  satellite  manufacturers referred to  as satellite

perfo rmance incentives. We are  contractually obligated to  make these payments over the lives o f the satellites, provided the satellites
continue to  operate  in acco rdance with contractual specifications. We capitalize  the present value o f these payments as part o f the cost
o f the satellites and reco rd a co rresponding  liability to  the satellite  manufacturers. This asset is amortized over the useful lives o f the
satellites and the liability is accreted as interest expense based on the passage o f time and reduced as the payments are  made. Our to tal
satellite  perfo rmance incentive payment liability as o f December 31, 2010, 2011 and 2012 was $149.6 million, $131.7 million and
$194 .1 million, respectively.

Capital Expenditures
Our capital expenditures depend on our business strateg ies and reflect our commercial responses to  opportunities and trends in

our industry. Our actual capital expenditures may differ from our expected capital expenditures if, among  o ther things, we enter into
any currently unplanned strateg ic  transactions. Levels o f capital spending  from one year to  the next are  also  influenced by the nature o f
the satellite  life  cycle  and by the capital-intensive nature o f the satellite  industry. Fo r example, we incur significant capital expenditures
during  the years in which satellites are  under construction. We typically procure a new satellite  within a timeframe that would allow the
satellite  to  be deployed at least one year prio r to  the end o f the service life  o f the satellite  to  be replaced. As a result, we frequently
experience significant variances in our capital expenditures from year to  year. The fo llowing  table  compares our satellite-related capital
expenditures to  to tal capital expenditures from 2008 through 2012 (in thousands).
 

Ye ar   

S ate llite - Re late d
Capital

Expe nditure s    
T otal Capital
Expe nditure s  

2008   $ 370,761    $ 422,460  
2009    887,595     943,133  
2010    915,184      982,127  
2011    792,760     844 ,688  
2012    793,451     866,016  
To tal   $ 3,759,751    $4 ,058,424   

Our capital expenditure  guidance fo r the periods 2013 through 2015 (the “Guidance Period”) fo recasts capital expenditures during
those periods fo r nine satellites. We finalized construction o f the first o f these, the IS-27 satellite , in January 2013. However, in
February 2013, the satellite  was completely destroyed when the launch vehicle  failed sho rtly after lifto ff. The satellite  and launch were
fully insured, and we have filed a to tal lo ss c laim fo r approximately $406 million with our insurers. A po rtion o f these insurance
proceeds is expected to  be used to  fund the cost o f building  a replacement satellite , IS-27R. We expect to  launch four satellites during
the Guidance Period, including  IS-27R. By the conclusion o f the Guidance Period, our to tal transmission capacity is expected to
increase modestly from levels at year end 2012. We expect our capital expenditures to  range from $600 million to  $675 million in 2013
and from $575 million to  $650 million in 2014 , primarily reflecting  the addition o f IS-27R to  our planning . Fo r 2015, we antic ipate
capital expenditures to  range from $775 million to  $850 million, which will include expenditures fo r four additional replacement
satellites that will be launched beyond the Guidance Period. Our capital expenditures guidance includes capitalized interest. The annual
classification o f capital expenditure  payments could be impacted by the timing  o f achievement o f satellite  manufacturing  and launch
contract milestones.
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During  the Guidance Period, we expect to  receive significant customer prepayments under our existing  customer service
contracts. We also  antic ipate  that prepayments will be received under customer contracts to  be signed in the future . Significant
prepayments received in 2012 to taled $180 million. Significant prepayments are  currently expected to  range from $150 million to  $200
million in 2013, from $100 million to  $150 million in 2014  and from $25 million to  $50 million in 2015, with the majo rity o f these
prepayments coming  from existing  customer contracts. We intend to  fund our capital expenditure  requirements through cash on hand,
cash provided from operating  activities and, if necessary, bo rrowings under our senio r secured revo lving  credit facility.

Currency and Exchange Rates
Substantially all o f our customer contracts, capital expenditure  contracts and operating  expense obligations are  denominated in

U.S. do llars. Consequently, we are  no t exposed to  material fo reign currency exchange risk. However, the service contracts with our
Brazilian customers provide fo r payment in Brazilian reais. According ly, we are  subject to  the risk o f a reduction in the value o f the
Brazilian real as compared to  the U.S. do llar in connection with payments made by Brazilian customers, and our exposure to
fluctuations in the exchange rate  fo r Brazilian reais is ongo ing . However, the rates payable  under our service contracts with Brazilian
customers are  adjusted annually to  account fo r inflation in Brazil, thereby mitigating  the risk. Fo r the years ended December 31, 2010,
2011 and 2012, our Brazilian customers represented approximately 3.1%, 3.7% and 4 .4% o f our revenue, respectively. Transactions in
o ther currencies are  converted into  U.S. do llars using  exchange rates in effect on the dates o f the transactions.

We reco rded fo reign exchange gains o f $1.1 million and $1.4  million and a lo ss o f $7.3 million fo r the years ended December 31,
2010, 2011 and 2012, respectively. The gain o r lo ss in each year was primarily attributable  to  the conversion o f our Brazilian reais cash
balances held in Brazil, and was net o f o ther working  capital account balances translated into  U.S. do llars at the exchange rates in effect
on the last day o f the applicable  year o r, with respect to  exchange transactions effected during  the year, at the time the exchange
transactions occurred.

Off-Balance Sheet Arrangements
We have a revenue sharing  ag reement with JSAT related to  services so ld on the Horizons satellites. We are  responsible  fo r billing

and co llection fo r such services and we remit 50% of the revenue, less applicable  fees and commissions, to  JSAT. Under the amended
jo int venture ag reement between us and JSAT relating  to  our investment in Horizons Ho ldings, we ag reed to  guarantee to  JSAT certain
minimum levels o f annual g ross revenues fo r a three-year period beg inning  in the first quarter o f 2012 (the date  that the Horizons-2
satellite  was relocated to  85° E). (See No te 9(b)—Investments—Horizons Ho ldings to  our audited conso lidated financial statements
included elsewhere in this prospectus). This guarantee could require  us to  pay JSAT a maximum po tential amount rang ing  from $7.8
million to  $10.3 million per year over the three-year period, less applicable  fees and commissions. We assess this guarantee on a
quarterly basis, and in the fourth quarter o f 2012, we reco rded an expense o f $5.6 million, which represents our current estimate o f the
amount we expect to  pay over the period o f the guarantee. At December 31, 2012, the remaining  o ff balance sheet guarantee
commitment is $20.5 million.
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Contractual Obligations and Commercial Commitments
The fo llowing  table  sets fo rth our contractual obligations and capital and certain o ther commitments as o f December 31, 2012,

and the expected year o f payment (in thousands):
 
   Payme nts  due  by ye ar  

Contrac tual O bligations  (1)  2013   2014   2015   2016   2017   
2018 and
the re afte r   O the r   T otal  

Long-Term debt obligations (2)         
In te lsat Global Holdings  S.A. and

subs idiarie s ’ note s  and c re dit
fac ilitie s—princ ipal paym e nt  $ 57,466   $ 1,062,627   $ 385,730 (3)  $ 32,180   $ 5,340,165   $ 9,047,100   $ —     $15,925,268  

In te lsat Global Holdings  S.A. and
subs idiarie s ’ note s  and c re dit
fac ilitie s—inte re s t paym e nt (4)   1,269,995    1,237,250    1,227,892    1,185,122    881,500    1,306,147    —      7,107,906  

Ope rating le ase  obligations  (5)   12 ,885    8 ,098    12 ,928    13,086    12 ,143    143,695    —      202,835  
Suble ase  re ntal inc om e   (46)   (40)   (41)   (71)   —      —      —      (198) 
Purc hase  obligations  (6)   500,504    209,311    108,399    60 ,217    30 ,736    138,539    —      1,047,706  
Othe r long-te rm  liabilitie s  (inc luding

inte re s t) (7)   37,951    31,777    28 ,883    26 ,733    25 ,092    145,506    —      295,942  
Inc om e  tax c ontinge nc ie s  (8)   —      —      —      —      —      —      67,015    67,015  
Total c ontrac tual obligations  $ 1,878,755   $2,549,023   $ 1,763,791   $ 1,317,267   $6,289,636   $10,780,987   $67,015   $24,646,474  

 
(1) Obligations  re late d  to  our pe ns ion and pos tre tire m e nt m e dic al be ne fit obligations  are  e xc lude d from  the  table . We  m aintain  a nonc ontributory de fine d

be ne fit re tire m e nt p lan  c ove ring subs tantially all of our e m ploye e s  h ire d  prior to  July 19, 2001. We  e xpe c t that our fu ture  c ontributions  to  the  de fine d
be ne fit re tire m e nt p lan  will be  base d on the  m inim um  funding re quire m e nts  of the  In te rnal Re ve nue  C ode  and on the  p lan’s  funde d s tatus . The  im pac t
on the  funde d s tatus  as  of Oc tobe r 1, the  p lan’s  annual m e asure m e nt date , is  de te rm ine d base d upon m arke t c onditions  in  e ffe c t whe n we  c om ple te d
our annual valuation. During the  ye ar e nde d De c e m be r 31, 2012, we  m ade  a c ash c ontribution to  the  de fine d be ne fit re tire m e nt p lan  of $30.1 m illion.
We  antic ipate  that our c ontributions  to  the  de fine d be ne fit re tire m e nt p lan  in  2013 will be  approxim ate ly $32.0  m illion. We  fund the  pos tre tire m e nt
m e dic al be ne fits  throughout the  ye ar base d on be ne fits  paid . We  antic ipate  that our c ontributions  to  fund pos tre tire m e nt m e dic al be ne fits  in  2013 will be
approxim ate ly $4.3 m illion. Se e  Note  5—Re tire m e nt Plans  and Othe r Re tire e  Be ne fits  to  our audite d  c onsolidate d financ ial s tate m e nts  inc lude d
e lse whe re  in  th is  prospe c tus .

(2) Long-te rm  de bt obligations  do not re fle c t the  im pac t of the  2013 Inte lsat Luxe m bourg note s  offe ring and re de m ptions  or the  re paym e nt, re de m ption,
re tire m e nt or re purc hase  of any inde bte dne ss  with  the  ne t proc e e ds  from  the  offe rings  or insuranc e  proc e e ds  re c e ive d in  c onne c tion with  the  IS-27
launc h failure . Se e  “Use  of Proc e e ds ,” “C apitaliz ation” and “—Long-Te rm  De bt—2013 De bt Transac tions .”

(3) Inc lude s  $353.6  m illion in  aggre gate  princ ipal am ount of the  2013 Se nior Note s  outs tanding at De c e m be r 31, 2012. The se  note s  m ature  in  Nove m be r
2013; howe ve r, the re  is  a financ ing c om m itm e nt in  p lac e  with  a m aturity of two ye ars  from  funding. Base d on our ability and in te nt to  re financ e  the  2013
Se nior Note s , the se  note s  are  re fle c te d  in  our 2015 c om m itm e nts  as  of De c e m be r 31, 2012. Se e  Note  12—Long-Te rm  De bt—Financ ing C om m itm e nt for
Inte lsat S.A. Se nior Note s  due  2013 to  our audite d  c onsolidate d financ ial s tate m e nts  inc lude d e lse whe re  in  th is  prospe c tus .

(4) Re pre se nts  e s tim ate d in te re s t paym e nts  to  be  m ade  on our fixe d and variable  rate  de bt and fe e s  owe d in  c onne c tion with  our se nior se c ure d c re dit
fac ilitie s  and le tte rs  of c re dit. All in te re s t paym e nts  assum e  that princ ipal paym e nts  are  m ade  as  orig inally sc he dule d. In te re s t paym e nts  for variable  rate
de bt and inc e ntive  obligations  have  be e n e s tim ate d base d on the  c urre nt in te re s t rate s .

(5) Inc lude s  c om m itm e nts  re lating to  our Ne w U.S. Adm inis trative  He adquarte rs . The  obligation and tim ing of the se  le ase  paym e nts  are  c ontinge nt upon
the  c om ple tion of the  build ing and offic e  spac e . Furthe r, if the  build ing and offic e  spac e  is  not c om ple te  by the  appointe d tim e  in  2014, we  will
c ontinue  to  le ase  spac e  at the  U.S. Adm inis trative  He adquarte rs  Prope rty in  Washington D.C . Se e  “Ope rating Le ase s” for furthe r d isc uss ion.

(6) Inc lude s  sate llite  c ons truc tion and launc h c ontrac ts , e s tim ate d paym e nts  to  be  m ade  on pe rform anc e  inc e ntive  obligations  re late d  to  c e rtain  sate llite s
that are  c urre ntly unde r c ons truc tion, ve ndor c ontrac ts  and c us tom e r c om m itm e nts . Within  purc hase  obligations  the re  are  annual pe rform anc e
inc e ntive  obligations  re late d  to  our IS-27 sate llite , whic h e xpe rie nc e d a launc h failure  on Fe bruary 1, 2013. We  have  file d  a to tal loss  c laim  for
approxim ate ly $406 m illion with  our insure rs  and we  e xpe c t that a portion of the  insuranc e  proc e e ds  will be  use d to  pay the  pe rform anc e  inc e ntive
obligation re late d  to  the  IS-27 sate llite . Se e  Note  8(b)—Sate llite s  and Othe r Prope rty and Equipm e nt—Sate llite  Launc he s  to  our audite d  c onsolidate d
financ ial s tate m e nts  inc lude d e lse whe re  in  th is  prospe c tus .

(7) Re pre se nts  sate llite  pe rform anc e  inc e ntive  obligations  re late d  to  sate llite s  that are  in  se rvic e  (and in te re s t the re on). Also , e xc lude s  fu ture  c om m itm e nts
re late d  to  our in te re s t rate  swaps .

(8) The  tim ing of fu ture  c ash flows  from  inc om e  tax c ontinge nc ie s  c annot be  re asonably e s tim ate d and the re fore  are  re fle c te d  in  the  Othe r c olum n. Se e
Note  14—Inc om e  Taxe s  to  our audite d  c onsolidate d financ ial s tate m e nts  inc lude d e lse whe re  in  th is  prospe c tus  for furthe r d isc uss ion of inc om e  tax
c ontinge nc ie s .

Satellite Construction and Launch Obligations
As o f December 31, 2012, we had approximately $884 .8 million o f expenditures remaining  under our existing  satellite

construction contracts and satellite  launch contracts. Satellite  launch and in-o rbit insurance contracts re lated to  future  satellites to  be
launched are  cancellable  up to  thirty days prio r to  the satellite’s launch. As o f December 31, 2012, we did no t have any non-cancellable
commitments related to  existing  launch insurance o r in-o rbit insurance contracts fo r satellites to  be launched.
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See “Business—Our Network—Satellite  Systems—Planned Satellites” fo r details re lating  to  certain o f our satellite  construction
and launch contracts.

Operating Leases
We have commitments fo r operating  leases primarily relating  to  equipment and o ffice facilities. These leases contain escalation

provisions fo r increases. As o f December 31, 2012, minimum annual rentals o f all leases (net o f sublease income on leased facilities),
to taled approximately $202.6 million, exclusive o f po tential increases in real estate  taxes, operating  assessments and future  sublease
income.

On October 5, 2012, we completed the sale  o f our U.S. Administrative Headquarters Property, and assigned our Amended and
Restated Lease Agreement with the U.S. Government relating  to  the U.S. Administrative Headquarters Property, to  the purchaser fo r a
price o f $85.0 million in cash. Upon the closing  o f the sale , we entered into  an ag reement under which we are  temporarily leasing  from
the purchaser a po rtion o f the U.S. Administrative Headquarters Property. On November 30, 2012, we entered into  an ag reement to
lease space in a building  to  be constructed in McLean, Virg inia, beg inning  in mid-2014 , fo r our new permanent U.S. administrative
headquarters and primary satellite  operations center. See “Business—Properties” fo r further discussion.

Customer and Vendor Contracts
We have contracts with certain o f our customers which require  us to  provide equipment, services and o ther support during  the

term o f the related contracts. We also  have long-term contractual obligations with service providers primarily related to  the operation
of certain o f our satellites. As o f December 31, 2012, we had commitments under these customer and vendor contracts which to taled
approximately $162.9 million related to  the provision o f equipment, services and o ther support.

Quantitative and Qualitative Disclosures About Market Risk
We are primarily exposed to  the market risk associated with unfavorable  movements in interest rates and fo reign currencies. The

risk inherent in our market risk sensitive instruments and positions is the po tential lo ss arising  from adverse changes in those facto rs. In
addition, with respect to  our interest rate  swaps as described below, we are  exposed to  counterparty credit risk, which we seek to
minimize through credit support ag reements and the review and monito ring  o f all counterparties. We do  no t purchase o r ho ld any
derivative financial instruments fo r speculative purposes.

Interest Rate Risk
We are subject to  interest rate  risk primarily associated with our bo rrowings. Interest rate  risk is the risk that changes in interest

rates could adversely affect earnings and cash flows. Specific  interest rate  risks include: the risk o f increasing  interest rates on sho rt-
term debt; the risk o f increasing  interest rates fo r planned new fixed-rate  long-term financings; and the risk o f increasing  interest rates
fo r planned refinancings using  long-term fixed-rate  debt.

Excluding  the impact o f our outstanding  interest rate  swaps, approximately 73%, o r $11.7 billion, o f our debt as o f December 31,
2012 was fixed-rate  debt. As o f December 31, 2011, approximately 72%, o r $11.6 billion, o f our debt was fixed-rate  debt, excluding
the impact o f interest rate  swaps. Based on the level o f fixed-rate  debt outstanding  at December 31, 2012, a 100 basis po int decrease
in market rates would result in an increase in fair value o f this fixed-rate  debt o f approximately $585 million.

As o f December 31, 2011 and 2012, we held interest rate  swaps with an aggregate  no tional amount o f $2.3 billion, with maturities
rang ing  from 2013 to  2016. At December 31, 2010, the aggregate  no tional amount was $2.3 billion, with maturities rang ing  from 2010
to  2014 . These swaps were entered into  to  economically hedge the variability in cash flow on a po rtion o f the floating  rate  term loans
under our senio r secured and unsecured credit facilities. On December 22, 2011, we amended our interest rate  swap ag reements with an
aggregate
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no tional amount o f $448.5 million between Intelsat Jackson and respective counterparties to  the interest rate  swaps. These
amendments resulted in a change to  the maturity date , the applicable  fixed rate  o f interest that we pay and certain termination events.
During  the year ended December 31, 2012, we amended our interest rate  swap ag reements with an aggregate  no tional amount o f $1.2
billion between Intelsat Jackson and respective counterparties to  the interest rate  swaps. These amendments resulted in a change to  the
maturity date , the applicable  fixed rate  o f interest that we pay and certain termination events. On a quarterly basis, we receive a floating
rate  o f interest equal to  the three-month LIBOR and pay a fixed rate  o f interest. On December 31, 2012, the rate  we paid averaged
2.5% and the rate  we received averaged 0.3%. In comparison, at December 31, 2011, the rate  we paid averaged 3.3% and the rate  we
received averaged 0.5%. At December 31, 2010, the rate  we paid averaged 3.5% and the rate  we received averaged 0.3%.

These interest rate  swaps have no t been designated fo r hedge accounting  treatment in acco rdance with the Financial Accounting
Standards Board (“FASB”) Accounting  Standards Codification (“ASC”) Topic 815, Derivatives and Hedging, as amended and
interpreted, and the changes in fair value o f these instruments will be recognized in earnings during  the period o f change. Assuming  a
one percentage po int decrease in the prevailing  fo rward yield curve (o r less, to  the extent that the po ints on the yield curve are  less than
one percent) the fair value o f the interest rate  swap liability, excluding  accrued interest, would increase to  a liability o f approximately
$94 .7 million from $72.0 million as o f December 31, 2012.

We perfo rm interest rate  sensitivity analyses on our variable  rate  debt, including  interest rate  swaps, and cash and cash equivalents.
These analyses indicate  that a one percentage po int change in interest rates would have had minimal impact on our conso lidated
statements o f operations and cash flows fo r the years ended December 31, 2010, 2011 and 2012. While  our variable-rate  debt may
impact earnings and cash flows as interest rates change, it is no t subject to  changes in fair values.

Foreign Currency Risk
We do  no t currently use fo reign currency derivatives to  hedge our fo reign currency exposures. Substantially all o f our customer

contracts, capital expenditure  contracts and operating  expense obligations are  denominated in U.S. do llars. Consequently, we are  no t
exposed to  material fo reign currency exchange risk. However, the service contracts with our Brazilian customers provide fo r payment
in Brazilian reais. According ly, we are  subject to  the risk o f a reduction in the value o f the Brazilian real as compared to  the U.S. do llar in
connection with payments made by Brazilian customers, and our exposure to  fluctuations in the exchange rate  fo r Brazilian reais is
ongo ing . However, the rates payable  under our service contracts with Brazilian customers are  adjusted annually to  account fo r inflation
in Brazil, thereby mitigating  the risk. Fo r the years ended December 31, 2010, 2011 and 2012, our Brazilian customers represented
approximately 3.1%, 3.7% and 4 .4% o f our revenue, respectively. Transactions in o ther currencies are  converted into  U.S. do llars
using  rates in effect on the dates o f the transactions.

Critical Accounting  Po licies
The preparation o f financial statements in acco rdance with U.S. GAAP requires management to  make estimates and assumptions

that affect reported amounts and related disclosures. We consider an accounting  estimate to  be critical if: (1) it requires assumptions to
be made that were uncertain at the time the estimate was made; and (2) changes in the estimate, o r selection o f different estimates,
could have a material effect on our conso lidated results o f operations o r financial condition.

We believe that some o f the more important estimates and related assumptions that affect our financial condition and results o f
operations are  in the areas o f revenue recognition, the allowance fo r doubtful accounts, satellites and o ther property and equipment,
business combinations, asset impairments, share-based compensation, income taxes and fair value measurements. There were no
accounting  po licies adopted during  2011 o r 2012 that had a material effect on our financial condition o r results o f operations.
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While we believe that our estimates, assumptions, and judgments are  reasonable , they are  based on info rmation currently
available . Actual results may differ significantly. Additionally, changes in our assumptions, estimates o r assessments as a result o f
unfo reseen events o r o therwise could have a material impact on our financial position o r results o f operations.

Revenue Recognition, Accounts Receivable and Allowance for Doubtful Accounts
Revenue Recognition. We earn revenue primarily from satellite  utilization charges and, to  a lesser extent, from providing  managed

services to  our customers. In general, we recognize revenue in the period during  which the services are  provided. While  the majo rity o f
our revenue transactions contain standard business terms and conditions, there  are  certain transactions that contain non-standard
business terms and conditions. Additionally, we may enter into  certain sales transactions that invo lve multiple  e lement arrangements
(arrangements with more than one deliverable). As a result, significant contract interpretation is sometimes required to  determine the
appropriate  accounting  fo r these transactions, including :
 

 •  whether an arrangement contains a service contract o r a lease;
 

 •  whether an arrangement should be reported g ross as a principal versus net as an agent;
 

 
•  whether we can develop reasonably dependable estimates about the extent o f prog ress towards contract completion,

contract revenues and costs;
 

 
•  how the arrangement consideration should be allocated among  po tential multiple  e lements, and when to  recognize revenue

related to  those elements.

In addition, our revenue recognition po licy requires an assessment as to  whether co llection is reasonably assured, which requires
us to  evaluate  the creditworthiness o f our customers. Changes in judgments in these assumptions and estimates could materially impact
the timing  and/o r amount o f revenue recognition. Fo r more info rmation regarding  our revenue recognition po licies, see No te 2(c) to
our audited conso lidated financial statements included elsewhere in this prospectus.

Allowance for Doubtful Accounts. Our allowance fo r doubtful accounts is determined through a subjective evaluation o f the ag ing
of our accounts receivable , and considers such facto rs as the likelihood o f co llection based upon an evaluation o f the customer’s
creditworthiness, the customer’s payment histo ry and o ther conditions o r c ircumstances that may affect the likelihood o f payment,
such as po litical and economic conditions in the country in which the customer is located. If our estimate o f the likelihood o f co llection
is no t accurate , we may experience lower revenue o r a change in our provision fo r doubtful accounts. When we determine that the
co llection o f payments is no t reasonably assured at the time the service is provided, we defer recognition o f the revenue until such
time as co llection is believed to  be reasonably assured o r the payment is received.

Satellites and Other Property and Equipment
Satellites and o ther property and equipment are  depreciated and amortized on a straight-line basis over their estimated useful

lives. The remaining  depreciable  lives o f our satellites range from less than one year to  17 years as o f December 31, 2012. We make
estimates o f the useful lives o f our satellites fo r depreciation purposes based upon an analysis o f each satellite’s perfo rmance,
including  its o rbital design life  and its estimated service life . The o rbital design life  o f a satellite  is the leng th o f time that the
manufacturer has contractually committed that the satellite’s hardware will remain operational under no rmal operating  conditions. In
contrast, a satellite’s service life  is the leng th o f time the satellite  is expected to  remain operational as determined by remaining  fuel
levels and consumption rates. Our in-o rbit satellites generally have o rbital design lives rang ing  from ten to  15 years and service lives as
high as 20 years. The useful depreciable  lives o f our satellites generally exceed the o rbital design lives and are  less than the service
lives. Although the service lives o f our satellites have histo rically extended beyond their depreciable  lives, this trend may no t continue.
We periodically review the remaining  estimated useful lives o f our satellites to  determine if any revisions to  our estimates are
necessary based on the health o f the individual satellites. Changes in our estimate o f the useful lives o f our satellites could have a
material effect on our financial position o r results o f operations.
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We charge to  operations the carrying  value o f any satellite  lo st as a result o f a launch o r in-o rbit failure  upon the occurrence o f the
loss. In the event o f a partial failure , we reco rd an impairment charge to  operations upon the occurrence o f the lo ss if the undiscounted
future cash flows are  less than the carrying  value o f the satellite . We measure the impairment charge as the excess o f the carrying  value
o f the satellite  over its estimated fair value as determined by the present value o f estimated expected future  cash flows using  a
discount rate  commensurate  with the risks invo lved. We reduce the charge to  operations resulting  from either a complete  o r a partial
failure  by the amount o f any insurance proceeds received o r expected to  be received by us, and by the amount o f any deferred satellite
perfo rmance incentives that are  no  longer applicable  fo llowing  the failure . See “—Asset Impairment Assessments” below fo r further
discussion.

Asset Impairment Assessments
Goodwill. We account fo r goodwill and o ther intang ible  assets in acco rdance with FASB ASC Topic 350—Intangibles—Goodwill

and Other. Under this topic , goodwill and o ther intang ible  assets acquired in a business combination, and determined to  have an
indefinite  useful life , are  no t amortized but are  tested fo r impairment annually o r more o ften if an event o r c ircumstances indicate  that
an impairment lo ss has been incurred. We are  required to  identify reporting  units at a level below the company’s identified operating
segments fo r impairment analysis. We have identified only one reporting  unit fo r the goodwill impairment test. Additionally, our
identifiable  intang ible  assets with estimable useful lives are  amortized based on the expected pattern o f consumption fo r each
respective asset.

Assumptions and Approach Used. In September 2011, the FASB issued ASU 2011-08, Intangibles— Goodwill and Other (Topic
350): Testing Goodwill for Impairment (“ASU 2011-08”). ASU 2011-08 amends existing  guidance by g iving  an entity the option to  first
assess qualitative facto rs to  determine whether it is more likely than no t (that is, there  is a likelihood o f more than 50%) that the fair
value o f a reporting  unit is less than its carrying  amount. We adopted ASU 2011-08 in the fourth quarter o f 2012. We made our
qualitative evaluation considering , among  o ther things, general macroeconomic conditions, industry and market considerations, cost
facto rs, overall financial perfo rmance and o ther relevant entity-specific  events. Based on our examination o f these qualitative facto rs,
we concluded that there  was no t a likelihood o f more than 50% that the fair value o f our reporting  unit was less than its carrying  value;
therefo re, no  further testing  o f goodwill was required.

The assessment o f qualitative facto rs requires significant judgment. Alternative interpretations o f the qualitative facto rs could
have resulted in a different conclusion as to  whether it was no t more likely than no t that the fair value o f our reporting  unit was less than
its carrying  value. A different conclusion would require  a more detailed quantitative analysis to  be perfo rmed, which could, in future
years, result in an impairment charge fo r goodwill.

Orbital Locations, Trade Name and other Indefinite-Lived Intangible Assets. Intelsat is autho rized by governments to  operate
satellites at certain o rbital locations—i.e ., long itudinal coo rdinates along  the Clarke Belt. The Clarke Belt is the part o f space
approximately 35,800 kilometers above the plane o f the equato r where geostationary o rbit may be achieved. Various governments
acquire  rights to  these o rbital locations through filings made with the International Telecommunication Union, a sub-o rganization o f the
United Nations. We will continue to  have rights to  operate  at our o rbital locations so  long  as we maintain our autho rizations to  do  so .
See “Business—Regulation” and “Risk Facto rs—Risk Facto rs Relating  to  Regulation.”

Our rights to  operate  at o rbital locations can be used and so ld individually; however, since satellites and customers can be and are
moved from one o rbital location to  ano ther, our rights are  used in conjunction with each o ther as a network that can change to  meet the
chang ing  needs o f our customers and market demands. Due to  the interchangeable  nature  o f o rbital locations, the aggregate  value o f
all o f the o rbital locations is used to  measure the extent o f impairment, if any.

Assumptions and Approach Used. In July 2012, the FASB issued ASU 2012-02, Intangibles—Goodwill and Other (Topic 350):
Testing Indefinite-Lived Intangible Assets for Impairment (“ASU 2012-02”). ASU 2012-02
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amends existing  guidance by g iving  an entity the option to  first assess qualitative facto rs to  determine whether it is more likely than no t
(that is, there  is a likelihood o f more than 50%) that the fair value o f an indefinite-lived intang ible  asset is less than its carrying  amount.
We early adopted ASU 2012-02 in the fourth quarter o f 2012. We made our qualitative evaluation considering , among  o ther things,
general macroeconomic conditions, industry and market considerations, cost facto rs, overall financial perfo rmance and o ther relevant
entity-specific  events. Based on our examination o f qualitative facto rs, we concluded that there  was no t a likelihood o f more than 50%
that the fair value o f any o f our indefinite-lived intang ible  assets was less than their respective carrying  values; therefo re, no  further
testing  o f indefinite-lived intang ible  assets was required.

The assessment o f qualitative facto rs requires significant judgment. Alternative interpretations o f the qualitative facto rs could
have resulted in a different conclusion as to  whether it was no t more likely than no t that the fair value o f indefinite-lived intang ible  assets
was less than their respective carrying  values. A different conclusion would require  a more detailed quantitative analysis to  be
perfo rmed, which could, in future  years, result in impairment charges fo r indefinite-lived intang ible  assets.

Long-Lived and Amortizable Intangible Assets. We review our long-lived and amortizable  intang ible  assets to  assess whether an
impairment has occurred in acco rdance with the guidance provided under FASB ASC Topic 360—Property, Plant and Equipment,
whenever events o r changes in circumstances indicate , in our judgment, that the carrying  amount o f an asset may no t be recoverable .
These indicato rs o f impairment can include, but are  no t limited to , the fo llowing :
 

 •  satellite  anomalies, such as a partial o r full lo ss o f power;
 

 •  under-perfo rmance o f an asset as compared to  expectations; and
 

 •  shortened useful lives due to  changes in the way an asset is used o r expected to  be used.

The recoverability o f an asset to  be held and used is measured by a comparison o f the carrying  amount o f the asset to  the
estimated undiscounted future  cash flows expected to  be generated by the asset. If the carrying  amount o f the asset exceeds its
estimated undiscounted future  cash flows, an impairment charge is recognized in the amount by which the carrying  amount o f the asset
exceeds its fair value, determined by either a quo ted market price, if any, o r a value determined by utiliz ing  a discounted cash flow
technique. Additionally, when assets are  expected to  be used in future  periods, a sho rtened depreciable  life  may be utilized if
appropriate , resulting  in accelerated depreciation.

Assumptions and Approach Used. We employ a discounted future  cash flow approach to  estimate the fair value o f our long  lived
intang ible  assets when an impairment assessment is required.

During  the second quarter o f 2010, our Galaxy 15 satellite  experienced an anomaly resulting  in our inability to  command the
satellite . When a satellite  experiences an anomaly o r o ther health related issues, we believe the lowest level o f identifiable  cash flows
exists at the individual satellite  level. According ly, in the second quarter o f 2010, we perfo rmed an impairment review o f our Galaxy 15
satellite  and reco rded a non-cash impairment charge o f $104 .1 million to  write  down the Galaxy 15 satellite  to  its estimated fair value
fo llowing  the anomaly. The estimated fair value o f Galaxy 15 was determined by us based on a probability-weighted cash flow analysis
derived primarily using  our internally prepared budgets and fo recast info rmation including  estimates o f the po tential revenue generating
capacity o f the satellite , if recovered, discounted at an appropriate  weighted average cost o f capital. Our analysis included an estimate
o f the likelihood o f recovery o f the satellite , based in part on discussions with Orbital Sciences Corporation, the manufacturer, and
input from our eng ineers. On December 23, 2010, we regained command o f the Galaxy 15 spacecraft and began diagnostic  testing  and
uploading  o f so ftware updates that pro tect against future  anomalies o f this type. Galaxy 15 was drifted to  an interim o rbital location
where we concluded our in-o rbit testing  to  confirm the functionality o f every aspect o f the spacecraft. In February 2011, Galaxy 15
initiated a drift to  133.1°W and returned to  service, initially as an in-o rbit spare. In October 2011, media traffic  was transferred from
Galaxy 12 back to  Galaxy 15, and Galaxy 15 resumed normal service.
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Share-Based Compensation
Because our equity is privately held, we are  required to  estimate the fair market value o f our equity at each reporting  period in

o rder to  properly reco rd stock compensation expense. The determination o f such fair market value requires considerable  judgment.
We estimate the fair market value using  a combination o f the income and market approaches, and we allocate  a 50% weighting  to  each
approach.

The income approach quantifies the future  cash flows that we expect to  achieve consistent with our annual business plan and
fo recasting  processes. These future  cash flows are  discounted to  their net present values using  an estimated rate  co rresponding  to  a
weighted average cost o f capital. Our fo recasted cash flows are  subject to  uncontro llable  and unfo reseen events that could positively
o r negatively impact economic and business conditions. The estimated weighted average cost o f capital includes assumptions and
estimates based upon interest rates, expected rates o f re turn, and o ther risk facto rs that consider bo th histo ric  data and expected future
returns fo r comparable  investments.

The market approach estimates fair value by applying  trading  multiples o f enterprise  value to  EBITDA based on observed publicly
traded comparable  companies.

Immediately prio r to  becoming  a public  company, our fixed repurchase rights upon employee separation that are  included in
various share-based compensation ag reements contractually expire . Due to  our past practice  and the likelihood that such repurchase
rights would be exercised upon employee separation, we have accounted fo r the related share-based awards using  the liability method,
consistent with FASB ASC Topic 718, Compensation—Stock Compensation. Upon the expiration o f these repurchase rights, we will
reco rd compensation expense fo r vested awards based upon the difference between the fair value o f each award at the consummation
of the common shares o ffering , and any previously reco rded compensation expense. Also , in connection with the reo rganization
transactions and upon the consummation o f the common shares o ffering , options will be g ranted to  certain executives in acco rdance
with the existing  terms o f their side le tters to  the Management Shareho lders Agreement and cash payments will be made to  certain
members o f management. Based on awards outstanding  at December 31, 2012, in connection with the common shares o ffering , the
items described above would result in a pre-tax charge o f approximately $20.0 million at the consummation o f the common shares
o ffering . Future compensation expense relating  to  these awards will also  be based on such fair value, and will be expensed as the
awards vest.

Income Taxes
We account fo r income taxes in acco rdance with the guidance provided under the Income Taxes topic  o f the Codification (“FASB

ASC 740”). We are  subject to  income taxes in the United States as well as a number o f o ther jurisdictions. Significant judgment is
required in the calculation o f our tax provision and the resultant tax liabilities and in the recoverability o f our deferred tax assets that
arise  from temporary differences between the tax and financial statement recognition o f revenue and expense and net operating  lo ss
and credit carryfo rwards.

We assess the likelihood that our deferred tax assets can be recovered. Under FASB ASC 740, a valuation allowance is required
when it is more likely than no t that all, o r a po rtion, o f the deferred tax asset will no t be realized. We evaluate  the recoverability o f our
deferred tax assets based in part on the existence o f deferred tax liabilities that can be used to  realize  the deferred tax assets.

During  the o rdinary course o f business, there  are  many transactions and calculations fo r which the ultimate tax determination is
uncertain. We evaluate  our tax positions to  determine if it is more likely than no t that a tax position is sustainable , based so lely on its
technical merits and presuming  the taxing  autho rities have full knowledge o f the position and access to  all re levant facts and
info rmation. When a tax position does no t meet the more likely than no t standard, we reco rd a liability fo r the entire  amount o f the
unrecognized tax benefit.
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Additionally, fo r those tax positions that are  determined more likely than no t to  be sustainable , we measure the tax position at the
largest amount o f benefit more likely than no t (determined by cumulative probability) to  be realized upon settlement with the taxing
autho rity.

Fair Value Measurements

FASB ASC Topic 820—Fair Value Measurements and Disclosure (“FASB ASC 820”) requires disclosure o f the extent to  which
fair value is used to  measure financial assets and liabilities, the inputs utilized in calculating  valuation measurements, and the effect o f
the measurement o f significant unobservable  inputs on earnings, o r changes in net assets, as o f the measurement date . FASB ASC 820,
which defines fair value as the price that would be received in the sale  o f an asset o r paid to  transfer a liability in an o rderly transaction
between market partic ipants at the measurement date , establishes a three-level valuation hierarchy based upon the transparency o f
inputs utilized in the measurement and valuation o f financial assets o r liabilities as o f the measurement date:
 

 •  Level 1—unadjusted quo ted prices fo r identical assets o r liabilities in active markets;
 

 
•  Level 2—quoted prices fo r similar assets and liabilities in active markets, quo ted prices fo r identical o r similar assets o r

liabilities in markets that are  no t active, and inputs o ther than quo ted market prices that are  observable  o r that can be
co rroborated by observable  market data by co rrelation; and

 

 
•  Level 3—unobservable  inputs based upon the reporting  entity’s internally developed assumptions which market partic ipants

would use in pricing  the asset o r liability.

We perfo rmed an evaluation o f our financial assets and liabilities under the fair value framework o f FASB ASC 820. As a result o f
that evaluation, we concluded that investments in marketable  securities, interest rate  financial derivative instruments, embedded
derivative instruments, and redeemable noncontro lling  interest were items as to  which disclosures were required under FASB ASC 820.

We determined that the valuation measurement inputs o f marketable  securities represent unadjusted quo ted prices in active
markets and, acco rding ly, have classified such investments within Level 1 o f the FASB ASC 820 hierarchy framework.

The fair value o f our interest rate  financial derivative instruments reflects the estimated amounts that we would pay o r receive to
terminate  the ag reement at the reporting  date , taking  into  account current interest rates, the market expectation fo r future  interest rates
and current creditworthiness o f bo th our counterparties and ourselves. Observable  inputs utilized in the income approach valuation
technique inco rporate  identical contractual no tional amounts, fixed coupon rates, periodic  terms fo r interest payments and contract
maturity. Although we have determined that the majo rity o f the inputs used to  value our derivatives fall within Level 2 o f the fair value
hierarchy, the credit valuation adjustments, if any, associated with our derivatives utilize  Level 3 inputs, such as the estimates o f current
credit spread, to  evaluate  the likelihood o f default by us o r our counterparties. We also  considered the existence o f o ffset provisions
and o ther credit enhancements that serve to  reduce the credit exposure associated with the asset o r liability being  fair valued. We have
assessed the significance o f the inputs o f the credit valuation adjustments to  the overall valuation o f our derivative positions and have
determined that the credit valuation adjustments are  no t significant to  the overall valuation o f our derivatives. As a result, we have
determined that our derivative instrument valuations in their entirety are  classified in Level 2 o f the fair value hierarchy.

During  2010, we accounted fo r a contingent put option that was embedded within the 2015 Intelsat Sub Ho ldco  No tes, Series B
under FASB ASC Topic 815—Derivatives and Hedging, bifurcating  the put option from the debt host instrument and classifying  it as a
derivative instrument. To  estimate the fair value o f the embedded derivative we used a standard valuation technique utiliz ing  inputs and
assumptions that included the debt maturity date , issue price, coupon rate , change o f contro l put price, and the estimated date  o f a
change in contro l. We identified the inputs used to  calculate  the fair value as Level 3 inputs and concluded that the valuation in its entirety
was classified in Level 3 o f the fair value hierarchy.
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On October 5, 2012, we purchased from Convergence Partners the remaining  ownership interest in our New Dawn jo int venture
fo r $8.7 million, increasing  our ownership from 74 .9% to  100%. Prio r to  October 5, 2012, New Dawn was a majo rity owned subsidiary
o f ours that was a jo int venture investment with Convergence Partners. Convergence Partners had the ability to  require  Intelsat to  buy its
ownership interest at fair value subsequent to  the operations o f New Dawn’s assets fo r a period o f time defined in a pro ject and
shareho lders’ ag reement. In acco rdance with the guidance provided in FASB ASC Topic 480, Distinguishing Liabilities from Equity
(“FASB ASC 480”), regarding  the classification and measurement o f redeemable securities, we marked to  market the fair value o f the
noncontro lling  interest in New Dawn at each reporting  period. Any changes in fair value were reflected as an adjustment to  paid-in
capital. At December 31, 2011, we classified the redeemable noncontro lling  interest as mezzanine equity in the accompanying
conso lidated balance sheets. As a result o f the New Dawn Equity Purchase, we eliminated the redeemable noncontro lling  interest o f
$8.7 million in the fourth quarter o f 2012 in acco rdance with FASB ASC 480.

Recently Issued Accounting Pronouncements
In June 2011, the FASB issued ASU 2011-05, Presentation of Comprehensive Income (“ASU 2011-05”). ASU 2011-05 eliminated

the option that had previously allowed us to  present the components o f o ther comprehensive income as part o f the statement o f
changes in shareho lder’s equity. Beg inning  in 2012, we have included a separate  conso lidated statement o f comprehensive lo ss in our
financial statements. The majo rity o f our o ther comprehensive lo ss and our accumulated o ther comprehensive lo ss is re lated to  our
defined benefit re tirement plans. ASU 2011-05 does no t change whether items are  reported in net lo ss o r in o ther comprehensive
income and does no t change whether and when items o f o ther comprehensive income are  reclassified to  net lo ss.

In 2012 we adopted ASC 2011-08 and ASC 2012-02 as described above under “Asset Impairment Assessments.”

Related Party Transactions
See “Certain Relationships and Related Party Transactions.”
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BUSINESS

Overview
We operate  the world’s largest satellite  services business, providing  a critical layer in the g lobal communications infrastructure.

We generate  more revenue and more EBITDA, operate  more satellite  capacity, ho ld more o rbital location rights, contract more
backlog , serve more commercial customers and deliver services in more countries than any o ther commercial satellite  operato r based
upon public  filings and industry reports.

We provide diversified communications services to  the world’s leading  media companies, fixed and wireless
telecommunications operato rs, data networking  service providers fo r enterprise  and mobile  applications, multinational co rporations,
and ISPs. We are  also  the leading  provider o f commercial satellite  capacity to  the U.S. government and o ther select military
o rganizations and their contracto rs.

Our customers use our g lobal network fo r a broad range o f applications, from g lobal distribution o f content fo r media companies
to  providing  the transmission layer fo r unmanned aerial vehicles to  enabling  essential network backbones fo r te lecommunications
providers in high-g rowth emerg ing  reg ions.

Our network so lutions are  a critical component o f our customers’ infrastructures and business models. Generally, our customers
need the specialized connectivity that satellites provide so  long  as they are  in business o r pursuing  their mission. Fo r instance, our
satellite  neighborhoods provide our media customers with effic ient and reliable  broadcast distribution that maximizes audience reach, a
benefit that is difficult fo r terrestrial services to  match. In addition, our satellite  so lutions provide higher reliability than is available  from
local terrestrial te lecommunications services in many reg ions and allow our customers to  reach geographies that they would o therwise
be unable  to  serve.

We ho ld the largest number o f rights to  well-placed o rbital slo ts in the most valuable  C- and Ku-band spectrums. From these
locations, our satellites are  able  to  o ffer services in the established reg ions histo rically using  the most satellite  capacity, as well as the
higher g rowth emerg ing  reg ions, where approximately 55% of our capacity is currently focused.

We believe our leadership position, valuable  customer relationships and g lobal network enable  us to  benefit from g rowing
demand fo r reliable  bandwidth, resulting  from trends such as:
 

 •  Global distribution o f te levision entertainment and news programming  to  fixed and mobile  devices;
 

 
•  Completion and extension o f international, national and reg ional vo ice and data networks, fixed and wireless, no tably in

emerg ing  reg ions;
 

 
•  Universal access to  broadband connectivity through fixed and mobile  networks by consumers, co rporations and o ther

o rganizations; and
 

 
•  Highly specialized fixed and mobile  military applications with large and g rowing  bandwidth requirements, such as manned and

unmanned aerial vehicles (drones).

We believe that we have one o f the largest, most re liable  and most techno log ically advanced commercial communications
networks in the world. Our g lobal communications system features a fleet o f over 50 geosynchronous satellites that covers more than
99% of the world’s populated reg ions. Our satellites primarily provide services in the C- and Ku-band frequencies, which fo rm the
largest part o f the FSS secto r. Our satellite  capacity is complemented by our suite  o f IntelsatOne  managed services, including  our
terrestrial network comprised o f leased fiber optic  cable , multiplexed video  and data platfo rms and owned and operated te leports. Our
satellite-based network so lutions o ffer distinct technical and economic benefits to  our target customers and provide a number o f
advantages over terrestrial communications systems, including  the fo llowing :
 

 •  Fast and scalable  media and communications infrastructure deployments;
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•  Superio r end-to -end network availability as compared to  the availability o f terrestrial networks, due to  fewer po tential po ints

o f failure;
 

 •  Highly reliable  bandwidth and consistent application perfo rmance, as satellite  beams effectively blanket service reg ions;
 

 •  Ability to  extend beyond terrestrial network end po ints o r to  provide an alternative path to  terrestrial infrastructure;
 

 
•  Efficient content distribution through the ability to  broadcast high quality signals from a sing le  location to  many locations

simultaneously;
 

 
•  Video  neighborhoods, o r capacity at o rbital locations with a large number o f consumer dishes o r cable  headend dishes

po inted to  them maximizing  po tential distribution o f te levision programming ; and
 

 •  Rapidly deployable  communications infrastructure fo r disaster recovery.

We believe that our hybrid satellite-terrestrial network, combined with the world’s largest co llection o f FSS spectrum rights, is a
unique and valuable  asset.

Our network architecture  is flexible  and, coupled with our g lobal scale , provides superio r capital and operating  effic iency. We are
able  to  re-deploy capacity, moving  satellites o r repositioning  beams to  capture demand. Our techno logy has universal utility across a
number o f applications, with minimal customization to  address diverse applications. We operate  our g lobal network from a fully-
integ rated, centralized satellite  operations facility, with reg ional sales and marketing  o ffices located close to  our customers. The
operational flexibility o f our network is an important e lement o f our differentiation and our g rowth.

We have a reputation fo r operational and eng ineering  excellence, built on our experience o f over 45 years in the communications
secto r. Our network delivered 99.993% network availability on station-kept satellites to  our customers in 2012. We continue to  build
upon our eng ineering  leadership in the secto r, and in 2012 introduced our next generation satellite  platfo rm, known as Intelsat Epic ,
that will prog ressively evo lve our fleet, delivering  high throughput capacity in an open-architecture  design.

As o f December 31, 2012, our contracted backlog , which is our expected future  revenue under existing  customer contracts, was
approximately $10.7 billion, more than four times our 2012 annual revenue. Fo r the year ended December 31, 2012, we generated
revenue o f $2.6 billion and net lo ss attributable  to  Intelsat Global Ho ldings S.A. o f $151.1 million. Our Adjusted EBITDA, which
consists o f EBITDA as adjusted to  exclude o r include certain unusual items, certain o ther operating  expense items and certain o ther
adjustments, was $2.0 billion, o r 77% of revenue, fo r the year ended December 31, 2012.

We believe we are  well-positioned to  experience g rowth in free cash flow in the near future  based on the fo llowing  facto rs:
 

 •  Significant long-term contracted backlog , enabling  us to  generate  steady and predictable  revenue streams;
 

 
•  High operating  leverage, which has allowed us to  generate  an average Adjusted EBITDA marg in o f 78% in the past three

years;
 

 
•  Our $3.7 billion fleet investment prog ram that began in 2008 was substantially complete  by the end o f 2012, enhancing  our

future revenue po tential; and
 

 •  A stable , effic ient and sustainable  tax pro file  fo r our g lobal business.

We believe that our leadership position in our attractive secto r, g lobal scale , effic ient operating  and financial pro file , diversified
customer sets and sizeable  contracted backlog , together with the g rowing  worldwide demand fo r reliable  bandwidth, provide us with a
platfo rm fo r success.
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Our Sector
Satellite  services are  an integ ral and g rowing  part o f the g lobal communications infrastructure. Through unique capabilities, such

as the ability to  effectively blanket service reg ions, to  o ffer po int-to -multipo int distribution and to  provide a flexible  architecture ,
satellite  services complement, and fo r certain applications are  preferable  to , terrestrial te lecommunications services, including  fiber
and wireless techno log ies. The FSS secto r is expected to  generate  revenues o f approximately $11.6 billion in 2013, and C- and Ku-
band transponder service revenue is expected to  g row by a CAGR of 4 .1% from 2012 to  2017 acco rding  to  a study issued in 2012 by
NSR.

In recent years, the addressable  market fo r FSS has expanded to  include mobile  applications because existing  mobile  satellite
systems canno t provide the broadband access required by high bandwidth mobile  platfo rms, such as ships and aircraft, including
unmanned aerial vehicles. Satellite  services provide secure bandwidth capacity ideal fo r g lobal in-theater communications since military
operations are  o ften in locations without reliable  communications infrastructure. According  to  a study by NSR, g lobal revenue from C-
 and Ku-band services used fo r government and military applications is expected to  g row at a CAGR of 4 .6% from 2012 to  2017.

Our secto r is no ted fo r having  favorable  operating  characteristics, including  long-term contracts, high renewal rates and strong
cash flows. The fundamentals o f the secto r—so lid g rowth in demand, moderate  price improvements and high operating  marg ins—
were maintained throughout the recent economic downturn, demonstrating  resilient g rowth during  a period that resulted in recession o r
slower g rowth in many reg ions o f the world.

There is a finite  number o f geostationary o rbital slo ts in which FSS satellites can be located, and many o rbital locations already
ho ld operating  satellites pursuant to  complex regulato ry processes invo lving  many international and national governmental bodies.
These satellites typically are  operated under coordination ag reements designed to  avo id interference with o ther operato rs’ satellites.
See “—Regulation” below fo r a more detailed discussion o f regulato ry processes relating  to  the operation o f satellites.

Our secto r has conso lidated over the course o f the last decade, as the combination o f large capital commitments, operational
infrastructure requirements and access to  spectrum has created challenges fo r smaller operato rs. Today, there  are  only three FSS
operato rs, including  us, providing  g lobal services, which is increasing ly important as multinationals and governments seek a one-stop
so lution fo r obtaining  g lobal connectivity. In addition, there  are  a number o f operato rs with fewer satellites that provide reg ional and/o r
national services. We currently ho ld the largest number o f rights to  o rbital slo ts in the most valuable  C- and Ku-band spectrums.

We believe a number o f fundamental trends are  creating  increasing  demand fo r satellite  services:
 

 
•  Globalization o f economic activities is increasing  the geographic  expansion o f co rporations and the communications

networks that support them while  creating  new audiences fo r content. Globalization also  increases the communications
requirements fo r governments supporting  embassy and military applications;

 

 

•  Connectivity and broadband access are essential e lements o f infrastructure supporting  the rapid economic g rowth o f
developing  nations. Globally dispersed o rganizations o ften turn to  satellite-based infrastructures to  provide better access,
reliability and contro l. The penetration o f broadband connectivity fo r businesses is expected to  g row from 48% to  87% and
from 59% to  75%, in the Latin America and Asia Pacific  reg ions, respectively, over the period 2012 to  2017 acco rding  to
Pyramid Research, a research consultant;

 

 
•  The emergence of new content consumers resulting from economic growth in developing regions results in increased demand

fo r free-to -air and pay-TV content, including  cable  and DTH. DTH subscribers are  expected to  g row at a CAGR of 9.2% in
the Asia Pacific  reg ion from 2012 to  2017, acco rding  to  Pyramid Research;
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•  Proliferation of formats results in increased bandwidth requirements as content owners seek to  maximize distribution to
multiple  viewing  audiences across multiple  techno log ies. HDTV, three-dimensional high definition te levision, Internet
distribution o f traditional te levision programming , Internet pro toco l te levision and video  to  mobile  devices are  all examples
o f the expanding  fo rmat and distribution requirements o f media prog rammers, the implementation o f which varies g reatly
from developed to  emerg ing  reg ions. In its 2012 study, NSR fo recasted that the number o f standard and high definition
television channels distributed worldwide fo r cable , broadcast and DTH is expected to  g row at a CAGR of 6.4% from 2012
to  2017;

 

 

•  Mobility applications, such as wireless phone services, maritime communications, and aeronautical services, are  fueling
demand fo r mobile  bandwidth. Commercial applications, such as broadband services fo r consumer air flights and cruise
ships, as well as broadband requirements from the maritime and o il and gas secto rs, are  also  resulting  in increased demand
fo r satellite-based bandwidth. Rapid g rowth in cellular services fo r developing  reg ions is expected to  transition from demand
fo r vo ice only services to  demand fo r data and video  services over time, resulting  in increased network bandwidth
requirements. Fixed satellite  services revenue g rowth related to  capacity demand fo r broadband mobility applications from
land, aeronautical and maritime is expected to  g row at a CAGR of 26.6% fo r the period 2012 to  2017, acco rding  to  NSR;
and

 

 

•  Increased government applications, such as the increased use o f fixed and mobile  techno logy in reg ions o f conflic t, are
fueling  demand fo r satellite  capacity. This includes significant advancements in aeronautical data and video  surveillance
co llection techno logy, such as manned and unmanned aerial vehicles, which drive increased demand fo r satellite-based
bandwidth. In addition, the cancellation o f proprietary government satellite  prog rams has led to  an increased government
demand fo r commercial capacity.

In to tal, C- and Ku-band transponder service revenue is expected to  g row at a CAGR of 4 .1% from 2012 to  2017, acco rding  to
NSR. The fundamentals o f our secto r have consistently improved over the past few years, with continued strong  demand despite  the
challeng ing  economic environment in many reg ions o f the world. Global C- and Ku-band transponder revenue from FSS video
applications is fo recasted to  g row at an overall CAGR of approximately 4 .3% from 2012 to  2017, acco rding  to  NSR.

Our Customer Sets and Growing  Applications
We focus on business-to -business services, indirectly enabling  enterprise , government and consumer applications through our

customers. Our customer contracts o ffer four different service types: transponder services, managed services, channel services and
mobile  satellite  services and o ther. See “Management’s Discussion and Analysis o f Financial Condition and Results o f Operations—
Revenue” fo r further discussion o f our service types. We provide satellite  capacity and related communications services fo r the
transmission o f video , data and vo ice signals. Our customer contracts o ffer four different service types: on-network services,
including  transponder services, managed services and channel services, o ff-network services, including  transponder services, mobile
satellite  services and o ther. We also  perfo rm satellite-related consulting  services and technical services fo r various third parties, such
as operating  satellites fo r o ther satellite  owners.

Network Services
We are the world’s largest provider o f satellite  capacity fo r network services, acco rding  to  Euroconsult, with a 33% g lobal share.

Our satellite  capacity, paired with our terrestrial network comprised o f leased fiber, te leports and data networking  platfo rms, enables
the transmission o f video , data and vo ice to  and from virtually any po int on the surface o f the earth. There is an increasing  need fo r
basic  and high-speed connectivity in developed and emerg ing  reg ions around the world. We provide an essential e lement o f the
infrastructure supporting  the rapid expansion o f wireless services in many emerg ing  reg ions.
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Network services is our largest customer set and accounted fo r 46% of our revenue fo r the year ended December 31, 2012 and
$3.6 billion o f our contracted backlog  as o f December 31, 2012. Our business generated from the network services secto r is generally
characterized by non-cancellable , two  to  five year contracts with many o f the world’s leading  communications providers, including
fixed and wireless te lecommunications companies, such as g lobal carriers and reg ional and national providers in emerg ing  reg ions,
co rporate  network service providers, such as VSAT services providers to  vertical markets including  banks, value-added services
providers, such as those serving  the o il and gas and maritime industries, and multinational co rporations and entities.

Our network services o fferings are  an essential component o f our customers’ services, providing  backbone infrastructure,
expanded service areas and connectivity where reliability o r geography is a challenge. We believe that we are  a preferred provider
because o f our g lobal service capability and our expertise  in delivering  service operato r-g rade network availability and effic ient
network contro l.

Our IntelsatOne  network includes reg ional shared data networking  platfo rms at our te leports that are  connected to
approximately 40 o f our satellites. As a result, our customers can quickly establish highly reliable  services across multiple  reg ions, yet
operate  them on a centralized basis. Our satellite-based so lutions allow customers to  rapidly expand their service territo ries, increase
the access speed and capabilities fo r their existing  networks and effic iently address new customer and end-user requirements.

Highlights o f our network services business include the fo llowing :
 

 
•  We provide services to  many o f the world’s largest te lecommunications companies. Of the customers we categorize as

telecommunications companies, our revenue from the top 25 in aggregate  g rew at a CAGR of 6.6% from 2008 to  2012;
 

 
•  We believe we are  the world’s largest provider o f satellite  capacity fo r satellite-based private  data networks, including

VSAT networks. C- and Ku-band transponder demand fo r these networks is expected to  g row at a CAGR of 5.6% from 2012
to  2017, acco rding  to  NSR;

 

 

•  We believe we are  the leading  provider o f satellite  capacity fo r cellular backhaul applications in emerg ing  reg ions,
connecting  cellular access po ints to  the g lobal te lecommunications network, a g lobal segment expected to  generate  over
$800 million in revenue in 2013, acco rding  to  NSR. Approximately 60 o f our customers use our satellite-based backhaul
services as a co re component o f their network infrastructure due to  unreliable  o r non-existent terrestrial infrastructure. Our
cellular backhaul customers include the top 10 mobile  g roups in Africa, such g roups representing  72% of the reg ion’s
subscribers; and

 

 

•  Over 150 value-added network operato rs use our IntelsatOne  broadband hybrid infrastructure to  deliver their reg ional and
g lobal services. Applications fo r these services include co rporate  networks fo r multinationals, Internet access and
broadband fo r maritime applications. C- and Ku-band revenue from capacity demand fo r broadband services fo r mobility
applications is expected to  g row at a CAGR of 26.6% from 2012 to  2017, acco rding  to  NSR.

Media
We are the world’s largest provider o f satellite  capacity fo r media services, acco rding  to  Euroconsult, with a 21% g lobal share.

We have delivered te levision programming  to  the world since the launch o f our first satellite , Early Bird, in 1965. We provide satellite
capacity fo r the transmission o f entertainment, news, spo rts and educational prog ramming  fo r approximately 300 broadcasters,
content providers and DTH platfo rm operato rs worldwide. We have well-established relationships with our media customers, and in
some cases have distributed their content on our satellites fo r over 25 years.
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Media customers are  our second largest customer set and accounted fo r 33% of our revenue fo r the year ended December 31,
2012 and $6.2 billion o f our contracted backlog  as o f December 31, 2012. Our business generated from the media secto r is generally
characterized by non-cancellable , long-term contracts with terms o f up to  15 years with premier customers, including  national
broadcasters, content providers and distributo rs, te levision programmers and DTH platfo rm operato rs.

Broadcasters, content providers and te levision programmers seek effic ient distribution o f their content to  make it easily
obtainable  by affiliates, cable  operato rs and DTH platfo rms; satellites’ po int-to -multipo int capability is difficult to  replicate  via
terrestrial alternatives. Our strong  cable  distribution neighborhoods o ffer media customers high penetration o f reg ional and national
audiences.

Broadcasters, content providers and te levision programmers also  select us because our g lobal capabilities enable  the distribution
or retrieval o f content to  o r from virtually any po int on earth. Fo r instance, we regularly provide fully integ rated g lobal distribution
networks fo r content providers that need to  distribute  their products across multiple  continents. DTH platfo rm operato rs use our
services because o f our attractive o rbital locations and because the scale  and flexibility o f our fleet can provide speed to  market and
lowers their operating  risk, as we have multiple  satellites serving  every reg ion.

We believe that we enjoy a strong  reputation fo r delivering  the high network reliability required to  serve the demanding  media
secto r.

Our fully integ rated satellite , fiber and te leport facilities provide enhanced quality contro l fo r prog rammers. In addition to  basic
satellite  services, we o ffer bundled, value-added services under our IntelsatOne  brand that include managed fiber services, dig ital
encoding  o f video  channels and up-linking  and down-linking  services to  and from our satellites and te leport facilities. Our IntelsatOne
bundled services address prog rammers’ interests in delivering  content to  multiple  distribution channels, such as te levision and Internet,
and their needs fo r launching  programs to  new reg ions in a cost-effic ient manner.

Highlights o f our media business include the fo llowing :
 

 
•  30 o f our satellites host premium video  neighborhoods, o ffering  programmers superio r audience penetration, with nine

serving  the United States, six serving  Europe, e ight serving  Latin America, four serving  Asia and three serving  Africa and the
Middle East;

 

 
•  We are a leading  provider o f capacity used in g lobal content distribution to  media customers, acco rding  to  Euroconsult. Our

top 10 video  distribution customers buy service on our network, on average, across four o r more geographic  reg ions,
demonstrating  the value provided by the g lobal reach o f our network;

 

 

•  We believe that we are  the leading  provider o f satellite  service capacity fo r the distribution o f cable  te levision programming
in North America, with thousands o f cable  headends po inted to  our satellites. Our Galaxy 13 satellite  provided the first high
definition neighborhood in North America, and today, the Galaxy fleet distributes over 200 high definition channels, and we
distribute  over 4 ,500 channels, including  525 high definition channels, on a g lobal basis. In its 2012 study, NSR fo recasted
that the number o f standard and high definition te levision channels distributed worldwide fo r cable , broadcast and DTH is
expected to  g row at a CAGR of 6.4% from 2012 to  2017;

 

 
•  We are a leading  provider o f satellite  services fo r DTH providers, acco rding  to  Euroconsult, supporting  more than 30 DTH

platfo rms around the world with over 45 million subscribers, including  DirecTV in Latin America, GVT in Brazil and
Multicho ice in Africa;

 

 

•  We are a leading  provider o f capacity used in video  contribution managed occasional use services, supporting  coverage o f
majo r events fo r news and spo rts o rganizations, acco rding  to  Euroconsult. Fo r instance, we have carried prog ramming  on a
g lobal basis fo r every Olympiad since 1968. Our services fo r broadcasters covering  the 2012 games included the use o f 11
Intelsat satellites supporting  approximately 50 channels, our IntelsatOne  terrestrial infrastructure and o ther production
capabilities; and
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•  Global C- and Ku-band transponder revenue from video  applications is fo recasted to  g row at an overall CAGR of

approximately 4 .3% from 2012 to  2017, acco rding  to  NSR.

Government
We are the leading  provider o f commercial satellite  services to  the government secto r, acco rding  to  NSR, with a 44% share o f

the U.S. military and government use o f commercial satellite  capacity worldwide. With over 45 years o f experience serving  this
customer set, we have built a reputation as a trusted partner fo r the provision o f highly customized, secure satellite-based so lutions.
The government secto r accounted fo r 20% of our revenue fo r the year ended December 31, 2012 and $743.8 million o f our
contracted backlog  as o f December 31, 2012.

Our satellite  capacity business generated from the government secto r is generally characterized by sing le  year contracts that are
cancellable  by the customer upon payment o f termination fo r convenience charges and include annual options to  renew fo r periods o f
up to  four additional years. The annual renewal rate  in our government business has averaged 88% over the last three years.

Our business generated from hosted payloads is generally characterized by contracts with service periods extending  up to  the 15
year life  o f the satellite , cancellable  upon payment o f termination penalties defined by the respective contracts.

Our customer base includes many o f the leading  government communications providers, including  U.S. military and allied
partners, c ivilian agencies and commercial customers serving  the defense secto r. We consider each party within the Department o f
Defense and o ther U.S. governmental agencies that has the ability to  initiate  a purchase requisition and select a contracto r to  provide
services to  be a separate  customer, although such party may no t be the party that awards us the contract fo r the services.

We attribute  our streng th in serving  military and government users to  our g lobal infrastructure o f satellites and our IntelsatOne
network o f te leports and fiber that complement the government’s own networks and satellites. Our fleet is flexible  and provides g lobal
network capacity, resilience and critical surge capabilities, such as fo r recent missions in the Middle East. Fo r instance, in 2009 we
moved two  satellites in our fleet to  new o rbital locations in a matter o f months to  support special military requirements. The bandwidth
available  on these satellites was utilized fo r critical unmanned aerial vehicle  missions in the Middle East.

In responding  to  certain unique customer requirements, we also  procure and integ rate  satellite  services provided by o ther satellite
operato rs, e ither to  supplement our capacity o r to  obtain capacity in frequencies no t available  on our fleet, such as L-band, X-band and
o ther spectrums no t available  on our network. These o ff-network services are  primarily low risk in nature , typically with the terms and
conditions o f the third party capacity and services we procure matched to  contractual commitments from our customer. We are  an
attractive supplier to  the government secto r because o f our ability to  leverage no t only our assets but also  o ther space-based
so lutions, providing  a sing le  contracting  source fo r multiple , integ rated techno log ies.

Highlights o f our government business include the fo llowing :
 

 
•  We are the prime contracto r o r a leading  contracto r on a number o f multi-year contract vehicles under which multiple

branches o f the government can o rder our commercial satellite  services, including  the Commercial Broadband Satellite
Program and the Future COMSATCOM Services Acquisition program;

 

 
•  The reliability and scale  o f our fleet and planned launches o f new and replacement satellites allow us to  address chang ing

demand fo r satellite  coverage and to  provide mission-critical communications capabilities. Fo r instance, our Intelsat 22
satellite  hosts a UHF payload under a 15-year ag reement with the Australian Defence Force; and
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•  The U.S. government and military is one o f the largest users o f commercial satellites fo r government/military applications

on a g lobal basis. We currently serve approximately 100 U.S. government customers, e ither directly o r indirectly, through
resellers and government integ rato rs.

Our leading  position with the government secto r has allowed us to  benefit from a number o f recent trends, including :
 

 
•  Growth in demand fo r secure high bandwidth services related to  the rapidly increasing  use o f mobile  platfo rms fo r gathering

and distributing  intelligence, surveillance and reconnaissance, such as the use o f drones and manned aerial vehicles, which is
viewed as a cost effic ient techno logy that will continue to  be used fo llowing  troop withdrawals from Iraq and Afghanistan;

 

 
•  Growth in demand fo r commercial capacity resulting  from the cancellation o r delay o f expensive proprietary government

satellite  prog rams, such as the Transfo rmational Satellite  Communications Program, due to  budgetary pressures;
 

 
•  Growth in demand fo r rapid response managed and turn-key secure communication systems encompassing  design,

hardware, installation and transmission capacity, o ften from end-to -end service providers such as Intelsat;
 

 
•  Long-term contracts resulting  from the use o f commercial satellite  prog rams to  host proprietary military payloads,

providing  a shared ride to  space and on-go ing  operations fo r the life  o f the payload; and
 

 
•  According  to  a study by NSR, g lobal revenue from C- and Ku-band services used fo r government and military applications is

expected to  g row at a CAGR of 4 .6% from 2012 to  2017.

We believe our reputation as a provider o f secure so lutions, our g lobal fleet, our customer relationships, our ability to  provide
turn-key services and our demonstrated willingness to  reposition o r procure capacity to  support specific  requirements position us to
successfully compete fo r the increasing  demand fo r satellite  so lutions fo r bandwidth intensive military and civilian applications.
Additionally, certain o f our government prog rams and applications drive g reater effic iency and reduce manpower requirements, which
we believe makes them important spending  prio rities in the current government budgetary environment.

Our Competitive Advantages
We were the world’s first commercial satellite  operato r, with many accomplishments during  our 45-year histo ry o f industry

leadership. We have provided communications capacity fo r milestone events since our founding  in 1964 , including  transmitting
worldwide the video  signals o f the first moon walk, providing  the “ho t line” connecting  the White  House and the Kremlin and
transmitting  live coverage o f every Olympiad since 1968. The fo llowing  competitive advantages characterize our business:
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Global Leader
We are the g lobal leader in our secto r based upon bo th revenues and in-service transponders. We operate  more satellite  capacity,

have more satellite  capacity under contract, serve more commercial customers and deliver services in more countries than any o ther
commercial satellite  operato r. We established the commercial satellite  secto r over 45 years ago  and today serve customers in
approximately 200 countries and territo ries. As a result o f our leading  position, we work with the world’s largest media,
te lecommunications and governmental o rganizations, integ rating  our g lobal network with customers’ communications networks and
aligning  our capital investments to  support customers’ strateg ic  objectives. Our g lobal re lationships are  o ften founded on capacity that
has been optimized to  serve a specific  reg ion. We build strong  relationships with our customers in their respective domestic  markets,
then leverage our g lobal capabilities as those customers seek g rowth in fo reign reg ions. The fo llowing  charts show the leading  firms in
our secto r by revenues and utilized transponders.
 

Source: Euroconsult, Satellite Communications & Broadcasting Markets Survey, dated September 2012
(1) Includes over 30 other operators.
(2) Revenues for the twelve-month period ending December 31, 2011.

An Exceptional Global Network
We believe that we have one o f the largest, most techno log ically advanced and most flexible  commercial communications

systems in the world, comprised o f a fleet o f geosynchronous satellites located in well-placed o rbital locations and our suite  o f
IntelsatOne  managed services, which consists o f te leports, po ints o f presence and leased fiber. Our g lobal system features over 50
satellites that cover more than 99% of the world’s populated reg ions and includes C- and Ku-band satellite  capacity. Our skilled
eng ineering  and flight operations staff partic ipates in every stage o f the life  cycle  o f our satellites, from design and construction
through the end o f the satellite’s useful life . The reliability o f our network is outstanding , delivering  99.993% network availability on
station-kept satellites to  our customers in 2012. Many o f our satellites include non-customized payloads and steerable  beams,
providing  flexibility to  our deployment plans. In addition, our fleet is diversified by manufacturer, limiting  our exposure to  systemic
issues that could require  early replacement.
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As illustrated below, our co llection o f o rbital rights includes numerous well-placed o rbital locations fo r C- and Ku-band spectrum,
as well as rights fo r Ka-band spectrum. As a result, each reg ion o f the g lobe is served by multiple  satellites o f our fleet. Our o rbital
rights and flexible  fleet allow us to  rapidly capitalize  on developing  business opportunities, fo r instance, to  move existing  satellites to
new locations in response to  customer demand, to  improve business continuity and to  acquire  and integ rate  existing  satellites to
respond to  customer needs.

Intelsat’s Orbital Rights
 

                     
Our terrestrial assets consist o f te leports, po ints o f presence, shared networking  platfo rms and owned and leased fiber

connectivity that complement our satellite  network and expand the types o f services that we provide to  include hybrid satellite-
terrestrial end-to -end managed services. Our IntelsatOne  terrestrial network is based on Cisco  IP-MPLS techno logy, optimized to
deliver converg ing  video  and IP content and improve the effic iency o f our shared media and data platfo rms. IntelsatOne  expands
our addressable  market to  include additional e lements o f our customers’ distribution infrastructures, such as integ rated extensions o f
network backbones fo r communications services providers and uplinking  facilities fo r content providers, resulting  in complex and
lasting  relationships.

Our customer service center located in Ellenwood, Georg ia includes a carrier management center, specialized video  operations
center, data operations center, and rapid access center. This multilingual facility is responsible  fo r manag ing  the communications
services that we provide to  our customers and is a sing le  po int o f contact fo r customers needing  assistance in using  our network. We
continually invest in our network management too ls to  provide an improved customer experience, including  reduced provisioning
times and improved trouble-shoo ting  too ls.

We believe our g lobal network, scale , leading  co llection o f o rbital rights and hybrid capabilities position us to  o ffer
comprehensive so lutions and act as system integ rato r fo r customers that increasing ly seek g lobal, seamless services. See “—Our
Network” fo r a detailed discussion o f our infrastructure and our asset management po lic ies.
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Diversified Business Serving Blue Chip Customers
Our business is diversified across customers, service o fferings and reg ions, with little  revenue concentration by customer,

satellite  o r geography. Our diversity, combined with our flexible  transmission services, exposes us to  a broad set o f commercial
opportunities, including  supporting  the g rowth strateg ies o f our customers as they expand into  new reg ions. We have relationships with
1,400 customers and have served many o f the largest ones fo r over 40 years. Our blue chip customer base includes leaders in each o f
our three customer secto rs: network services, media and government. We ho ld the leading  position in serving  each o f our customer
sets based upon the number o f transponders contracted. Representative blue chip customers and o ther characteristics o f our customer
sets are  summarized below:
 

Custome r S e t  Re pre se ntative  Custome rs  Ye ar   

Annual
Re ve nue  

  
% of 2012

T otal Re ve nue    

% of
2012

B ac klog   

B ac klog to
2012 Re ve nue

Multiple  
Network Services       

 Bharti, France Telecom, MTN Group,   2008   $ 1,163     
 Caprock UK Limited, Verizon, Vodafone   2009   $ 1,245     
   2010   $ 1,248     
   2011   $ 1,218     
   2012   $ 1,193    46%   34%   3.0x  

Media       
 Discovery Communications, Fox   2008   $ 809     
 Entertainment Group, Home Box Office,   2009   $ 781     
 DIRECTV, The Walt Disney Company,   2010   $ 788     
 Turner Broadcasting  Company, Vivendi   2011   $ 818     
   2012   $ 859    33%   59%   7.2x  

Government       
 Australian Defence Force,   2008   $ 351     
 U.S. Department o f Defense, U.S.   2009   $ 418     

 
Department o f State , U.S. Navy, U.S. Air
Force, European Aeronautic  

 
 
2010
2011

  
   

$
$

483
517

  
     

 Defense and Space Company   2012   $ 524     20%   7%   1.4x  
 
(1) Dollars in millions; backlog as of December 31, 2012.
(2) Does not include satellite related services and other.

Our blue chip customer base is diversified across geographies, providing  services in multiple  reg ions. Our customers provide
additional diversity to  our business as we support their g rowth strateg ies into  new reg ions. The fo llowing  chart shows the geographic
diversity o f our contracted backlog  as o f December 31, 2012 by reg ion, based upon the billing  address o f the customer.
 

Our diversity also  reduces our market and operating  risk. Fo r the year ended December 31, 2012, no  sing le  customer accounted
fo r more than approximately 4% o f our revenue.
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Leading Position in Emerging Regions
At our inception in the 1960s, we were established to  build and operate  a g lobal communications infrastructure , and in many cases,

our services were the only fo rm o f connectivity from emerg ing , landlocked nations to  the rest o f the world. As a result, we have
unmatched experience in supplying  highly reliable  communications infrastructure to  the developing  world. Our services, substantially all
o f which are  U.S. do llar denominated, are  used by privatized, state-owned, and entrepreneurial service providers in emerg ing  reg ions.
We believe our leading  position in serving  emerg ing  reg ions represents a significant long-term opportunity fo r us g iven the rapid
evo lution and modernization o f communications infrastructure in these reg ions.

We believe we are  the secto r leader by transponder share in all but two  o f the geographic  reg ions covered by our network, and
our leading  positions align to  the reg ions identified by industry analysts as those that e ither purchase the most satellite  capacity o r are
emerg ing  reg ions that have the highest g rowth prospects, such as Africa and Latin America. The chart below illustrates the fo recasted
C- and Ku-band g rowth rates fo r selected reg ions and our share and relative position in those reg ions.
 

Source Euroconsult, 19  Satellite Communications & Broadcasting Markets Survey, Forecasts to 2021, dated September 2012
(1) Eastern Europe / Russia includes Central Europe and Central Asia; Asia-Pacific includes Southern Asia, North East Asia, South East Asia, China Area and Oceania
(2) Based on 36 MHz transponder equivalent in-service units as of December 31, 2011 from the most current market survey, which was issued in September 2012; excludes capacity

of DTH operators in North America

The majo rity o f our on-network revenue aligns to  emerg ing  reg ions, based upon the position o f our satellites and beams. The
fo llowing  chart shows the breakdown o f our on-network revenue by the reg ion in which the service is delivered as o f December 31,
2012:
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High Visibility on Future Revenues
Our network so lutions are  a critical component o f our customers’ infrastructures. Our network services and media customers enter

into  long-term contracts with us, resulting  in substantial contracted backlog  and providing  significant near-term revenue visibility as well
as a reliable  stream o f future  revenues. Our government customers typically contract fo r sho rter periods, as a result o f government
procurement practices, but renewal rates have averaged 88% over the last three years.

As o f December 31, 2012, our contracted backlog  was approximately $10.7 billion. This backlog  represents a 4 .1x multiple  o f
our 2012 annual revenue, and had a weighted average life  o f five years, demonstrating  the long-term visibility o f future  revenue
streams. Furthermore, approximately 97% of our to tal backlog  as o f December 31, 2012 related to  contracts that were either non-
cancellable  o r cancellable  only upon payment o f substantial termination fees. See “Management’s Discussion and Analysis o f Financial
Condition and Results o f Operations—Contracted Backlog” fo r further info rmation regarding  our backlog .

Our revenue stability is supported by strong  beg inning  o f year contracted backlog , attractive renewal rates on expiring  contracts,
and the exercise  o f the option years prevalent in our government contracts. At the beg inning  o f each o f the last three years, the current-
year po rtion o f our contracted backlog  represented, on average, approximately 82% of that year’s actual revenue. Two  o ther backlog
elements, namely usage-based revenues, such as occasional use video , and renewals and amended contracts from existing  customers
(including  the exercise  o f options on certain o f our government contracts), co llectively represented, on average, ano ther 12% of that
year’s revenue, demonstrating  the high renewal rates experienced in our business. On average over the last three years, 6% o f each
year’s revenue was sourced from completely new business.

Finally, we have a strong  track reco rd o f converting  our contracted backlog  into  cash. During  the last three years, we have
converted on average 100% of the current year backlog  into  revenue. Our bad debt expense averaged 0.3% o f revenues fo r the last
three year period.
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Efficient Operating and Financial Profile Resulting in Favorable Cash Flow Generation
Our secto r requires sizable  investment to  procure, manufacture and launch satellites. However, once satellites are  operational,

costs do  no t vary significantly. This results in significant operating  leverage, which we define as an operating  environment where fixed
costs increase at a rate  significantly lower than the rate  o f revenue increase. Our operating  leverage leads to  high marg ins and strong
cash flow from operations, a large po rtion o f which cash flow we currently use to  service our debt commitments. Features o f our
effic ient operating  pro file  include:
 

 
•  Scale  economies that result from our ability to  spread network operations costs over the largest fixed satellite  fleet in the

industry;
 

 •  Advantageous relationships with key vendors due to  the vo lume and breadth o f our purchasing  requirements;
 

 •  A cost-effic ient, largely who lesale , business-to -business marketing  approach;
 

 
•  A fully integ rated co rporate  and operational structure , with a primary satellite  operations center fo r fleet management and

reg ional sales o ffices located close to  our customers. This structure  results in our customers having  in-reg ion support fo r
determining  requirements, while  at the same time having  a central, sing le  po int o f contact fo r g lobal network management;

 

 •  An effic ient operating  expense pro file , with operating  expense as a percentage o f revenue among  the lowest in the industry;
 

 
•  An effic ient capital expenditure  pro file , with the lowest capital expenditure  as a percentage o f revenue over the last 10 years

among  majo r providers o f comparable  satellite  services, based upon publicly available  data;
 

 
•  A stable , effic ient and sustainable  tax pro file  fo r our g lobal business that is largely independent o f our leverage level and o f

short term benefits such as the carry-fo rward o f net operating  lo sses. In 2012, our cash taxes paid represented 1.3% o f our
revenue; and

 

 
•  A long-dated and staggered debt maturity pro file  and a simplified covenant structure , supported by highly-predictable  cash

flows.

Our current fleet investment prog ram was substantially complete  by the end o f 2012. We believe our effic ient operating  pro file  is
a strateg ic  advantage that should allow us to  capture business g rowth, while  incurring  relatively low additional costs, and to  increase our
cash flows from our operations. Our debt commitments have resulted in high levels o f interest expense and this, in combination with
our refinancing  activities, has histo rically been a majo r contributo r to  the net lo sses we have reported over the past several years. We
believe our capital structure , operating  pro file  and expected g rowth as we execute  our business plan will increase our operating  cash
flows and reduce our financing  costs.

Seasoned Management Team with Track Record of Execution
We are led by a senio r management team with broad experience in the te lecommunications and satellite  industries and functional

expertise . Our management team has focused on creative and cost-effic ient approaches to  asset management and establishing  a
culture  o f continuous improvement. Our Chief Executive Officer, David McGlade, jo ined Intelsat in April 2005. Mr. McGlade was the
chief architect o f the successful integ ration o f Intelsat with PanAmSat, the largest conso lidation in the histo ry o f the satellite  industry,
fo r which Intelsat was able  to  deliver significant operating  and capital expense synerg ies. Mr. McGlade has over 25 years o f
experience in the te lecommunications and media industries, including  serving  as Chief Executive Officer o f O2 UK prio r to  jo ining
Intelsat. Stephen Speng ler was appo inted as our President and Chief Commercial Officer in March 2013 after having  served in various
executive positions at Intelsat since 2003. He has over 25 years o f experience in the satellite  and te lecommunications industry. Michael
McDonnell was appo inted our Executive Vice President and Chief Financial Officer in November 2008, after most recently serving  as
Chief Operating  Officer and Executive Vice President, Chief Financial Officer and Treasurer o f MCG Capital Corporation.
Mr. McDonnell previously served as Executive Vice President and Chief Financial Officer o f EchoStar Communications Corporation.
Michelle
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Bryan was appo inted as our Executive Vice President, General Counsel and Chief Administrative Officer and Secretary in March 2013.
Ms. Bryan has been with Intelsat since 2007 and previously served as Executive Vice President, Corporate  Affairs and General Counsel
fo r US Airways Group and Senio r Vice President o f Human Resources. Thierry Guillemin, Executive Vice President and Chief
Technical Officer, has been with Intelsat in a variety o f executive positions since 1999 and has 30 years o f industry experience. Our
senio r management team and o ther employees will co llectively beneficially own approximately 8.5% o f our equity on a fully-diluted
basis fo llowing  the o fferings.

Our Strategy
We seek revenue g rowth and increased cash flows by expanding  our leading  infrastructure business in high g rowth reg ions and

applications while  maintaining  our focus on operational discipline. Given our effic ient operating  structure , we believe our strateg ies will
position us to  continue to  deliver high operating  marg ins, and to  generate  strong  cash flow and g rowth as our current fleet investment
program is completed. The key components o f our strategy include the fo llowing :

Focus our core business on attractive and growing broadband, mobility and media applications and innovative government solutions
We are a business-to -business provider o f critical communications infrastructure. We intend to  leverage our leading  position,

customer relationships, g lobal network and reg ional streng ths to  capture new business opportunities as a result o f the fo llowing :

Network Services:
 

 •  New broadband connectivity requirements fo r mobility applications such as aeronautical and maritime applications;
 

 •  The continued expansion o f cellular networks and vo ice and data g rowth in emerg ing  reg ions with inadequate  infrastructure;
 

 •  The requirement fo r highly reliable  backup to  fiber and o ther terrestrial links fo r certain geographies; and
 

 •  Growth in multinational enterprise  broadband access requirements resulting  from g lobalization.

Media:
 

 •  Programmers and broadcasters seeking  new g lobal distribution capabilities to  deliver content in new reg ions;
 

 •  New and expanding  DTH platfo rms in fast g rowing  emerg ing  reg ions; and
 

 
•  Content and fo rmat pro liferation, such as standard definition and high definition fo rmats, increasing  the capacity needs o f our

programmer customers.

Government:
 

 •  The need fo r innovative fixed and mobile  broadband and turn-key network so lutions fo r in-theatre  communications;
 

 •  Rapidly increasing  bandwidth requirements resulting  from the use o f manned and unmanned aerial vehicles; and
 

 
•  Hosted payload opportunities as government customers increasing ly seek timely and cost effic ient access to  space, filling

capacity gaps by co -locating  their space assets on commercial satellites.
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Optimize our space-based assets, including orbital locations and spacecraft
We intend to  maximize the revenues and returns generated by our assets by manag ing  capacity in a disciplined and effic ient

manner. Key elements o f our strategy include:
 

 
•  Relocating  bandwidth in o rder to  support customer g rowth fo r mobile  and network services customers, particularly in

emerg ing  markets;
 

 
•  Optimizing  our space-based assets by creating  additional marketable  capacity through re-assigning  traffic  (g rooming),

repo inting  steerable  beams and relocating  satellites; and
 

 
•  Allocating  capital based on expected returns and market demand, and being  disciplined in the selection o f the number, size

and characteristics o f replacement and new satellites to  be launched. We do  no t expect to  replace our existing  fleet o f over
50 satellites on a one-fo r-one basis.

Given the scale  o f our fleet, existing  customer traffic  can be g roomed to  o ther satellites in our fleet based upon the customer’s
application and the amount o f capacity required, which in turn allows us to  more effic iently load our transponders and secure larger
blocks o f capacity fo r customers with g rowing , long-term requirements. Furthermore, because many o f our satellites have flexible
designs, including  steerable  beams, we can repo int beams to  areas o f unmet demand, o r re locate  satellites in o rder to  bring  additional
capacity to  an entire  reg ion. Through these various capacity management initiatives, we improve returns on our asset base and
maximize the value o f our fleet.

Leverage the growth capacity resulting from completion of the current fleet investment program
Our $3.7 billion fleet investment prog ram that began in 2008 was substantially complete  by the end o f 2012. Capital investments in

our fleet result in enhanced operating  characteristics and incremental capacity to  fuel future  g rowth. Our prog ram is designed to
position the Intelsat satellite  network to  capitalize  on the secto r’s best g rowth opportunities g lobally, while  providing  optimal
coverage to  meet needs across our targeted customer sets. The characteristics o f our refreshed fleet include:
 

 
•  A significant increase in the proportion o f high-power, land mass-focused transponders suitable  fo r broadband and video

applications, which typically command a higher price, resulting  in an opportunity to  increase the overall yield on our fleet;
 

 
•  Expanded capacity to  serve our faster-g rowth network services and government customers, particularly in emerg ing

reg ions;
 

 
•  Ku-band “mobility beams,” providing  highly reliable  broadband capability fo r maritime and aeronautical applications on a

g lobal basis;
 

 •  Expanded capacity at our most valuable  reg ional video  distribution neighborhoods;
 

 •  Reduced risk o f anomalies resulting  from the replacement o f satellites with known health issues; and
 

 •  A modest increase in the to tal amount o f station-kept transponder capacity.

Our business will benefit from the fleet investment prog ram, utiliz ing  the new and enhanced capacity to  support our customers’
g rowth requirements.

Finally, we intend to  leverage our frequent satellite  launches and co llection o f o rbital rights to  address opportunities to  supply
specialized capabilities fo r large media companies and government applications. This could include launching  and operating  satellites
with specific  reg ional foo tprints and capabilities, such as our ag reement with DIRECTV Latin America to  provide customized capacity
fo r DTH services on two  new satellites. With respect to  government applications, this could include advanced satellites and space-
based services, as well as the ability to  integ rate  hosted payloads with our spacecraft, providing  fast and cost-effective capabilities in
space. Fo r instance, we integ rated a specialized payload fo r the ADF into  our IS-22 satellite , which we launched in 2012.
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Incorporate new technology into our core network to capture growth from new applications and evolving customer requirements
Our g lobal scale , diversity, co llection o f spectrum rights, technical expertise  in procuring  and designing  satellites and fully

integ rated hybrid network fo rm a strateg ic  platfo rm that positions us to  identify and capitalize  on new opportunities in satellite  services.

Our fleet is large and diversified by coverage, manufacturer and age. As satellites reach the end o f their service lives, we have an
ongo ing  opportunity to  refresh the techno logy we use to  serve our customers, resulting  in flexibility to  address new opportunities as
they are  identified. Fo r instance, we plan to  inco rporate  high throughput spo t beam techno logy into  two  replacement satellites that will
be part o f our Intelsat Epic  satellite  platfo rm, which will serve the Indian Ocean and Atlantic  Ocean reg ions in the future , providing
higher throughput fo r our infrastructure and mobility customers. Subsequent to  the introduction o f the Intelsat Epic platfo rm in June
2012, we announced three long-term contracts to talling  nearly $500 million in contracted backlog  with leading  service providers
delivering  maritime and aeronautical broadband so lutions. Our newer assets, including  our enhanced terrestrial network, IntelsatOne ,
are  used to  address current market requirements, allowing  o lder assets to  be redeployed to  serve legacy customer applications still
effic iently served by those assets.

As a result, we believe that we are  well positioned to  accommodate new business models as they are  adopted by our customers.
We expect to  benefit from the general trend towards IP-based networking  and distribution, including  g rowing  use o f new media
fo rmats and compression techniques, as well as infrastructure applications in emerg ing  reg ions.

We believe that new satellite  techno log ies, including  high throughput satellites such as our Intelsat Epic  platfo rm, could
significantly improve the perfo rmance o f our network and thereby decrease our cost per bit delivered, improving  our competitiveness
with existing  applications and increasing  the value we can provide to  customers. These improvements will also  allow us to  expand our
addressable  market into  new fixed and mobile  broadband applications. We are  including  these satellites in our mid-term fleet planning ,
allowing  us to  cost effectively increase our invento ry and po tentially allowing  us to  reduce the number o f co re satellite  ro les, thus
enhancing  capital expense effic iency.

We are  also  investing  in enhanced techno logy that is inco rporated in our terrestrial network to  deliver converg ing  video  and IP
content, thus expanding  the services we provide to  the media and te lecommunications industries. We intend to  continue to  implement
compression techno log ies into  our g round network to  reduce the bandwidth necessary fo r network service applications, increasing  our
customers’ effic iency and expanding  our market po tential, particularly in emerg ing  reg ions.

Drive innovation through creative acquisitions and new business models
Our reco rd o f capitaliz ing  on strateg ic  g rowth opportunities through targeted acquisitions is well established. In addition, we have

demonstrated our ability to  integ rate  acquisitions effic iently and quickly, due to  our scale  and our centralized satellite  operations
philosophy. In 2006, we completed the largest acquisition in the histo ry o f the satellite  secto r with our $6.4  billion acquisition o f
PanAmSat.

In recent years, we have completed o ther, smaller transactions o r partnerships invo lving  sing le  satellites with entities in diverse
reg ions, such as JSAT in Asia, Telenor Inma AS (“Telenor”) in Europe and Convergence Partners in Africa. In 2009, we acquired
Pro toStar 1 and relocated it from Asia to  the higher g rowth African reg ion.

We have also  been a leader in hosting  payloads fo r government o rganizations, as no ted by the Wall Street Journal. Fo r instance,
in 2009 the ADF contracted with us to  integ rate  a UHF communications payload into  our
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IS-22 satellite , which launched in March 2012. We will operate  the payload fo r the ADF fo r a span o f 15 years, providing  us with a long-
term stream o f revenues and our customer with fast and cost-effic ient space-based communications.

Go ing  fo rward, we will consider select acquisitions o f complementary businesses o r techno log ies that enhance our product and
geographic po rtfo lio  and can benefit from our scale , scope and status as a g lobal leader.

Apply our increasing cash flows to de-lever the business, improving our maturity profile and generating increased equity value
Over the long-term, our scale  provides an opportunity to  no rmalize capital expenditure  requirements. We are  nearing  the

completion o f a large fleet investment prog ram. The completion o f this prog ram will be fo llowed by an expected decrease in capital
expenditures and an expected increase in cash flows. We intend to  use this increasing  cash flow to  reduce our debt levels and our costs
o f debt and to  maintain a staggered maturity pro file .

Sales, Marketing  and Distribution Channels
Our company tag line, “Closer, by far,” describes the close working  relationship we strive to  build with our customers. Our primary

sales and marketing  operations are  located in the United Kingdom and the United States. In addition, we have established local sales and
marketing  support o ffices in the fo llowing  countries around the world:
 

•   Australia   •   Japan

•   Brazil   •   Mexico

•   China   •   Singapore

•   France   •   South Africa

•   Germany   •   United Arab Emirates

•   India   •   United Kingdom

  •   United States

By establishing  local o ffices closer to  our customers and staffing  those o ffices with experienced personnel, we believe that we
are able  to  provide flexible  and responsive service and technical support to  our customers. Our sales and marketing  o rganization
reflects our co rporate  focus on our three principal customer sets o f network services, media and government. Our sales team includes
technical marketing  and sales eng ineering  application expertise  and a sales approach focused on creating  integ rated so lutions fo r our
customers’ communications requirements.

We use a range o f direct and who lesale  distribution methods to  sell our services, depending  upon the reg ion, applicable
regulato ry requirements and customer application.

Our Network
Our g lobal network is comprised o f over 50 satellites and g round facilities, including  te leports and leased fiber that support our

commercial services and the operation and contro l o f our satellites.

Our customers depend on our g lobal communications network and our operational and eng ineering  leadership. Highlights o f our
network include:
 

 •  Prime o rbital locations, reflecting  a valuable  po rtfo lio  o f coo rdinated fixed satellite  spectrum rights;
 

 
•  Highly reliable  services, including  network availability o f 99.993% on station-kept satellites fo r the year ended December 31,

2012;
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•  Flexibility to  relocate  satellites to  o ther o rbital locations as we manage fleet replacement, demand patterns change o r in

response to  new customer requirements;
 

 
•  Design features and steerable  beams on many o f our satellites that enable  us to  reconfigure capacity to  provide different

areas o f coverage; and
 

 
•  Resilience, with multiple  satellites serving  each reg ion, allowing  fo r improved resto ration alternatives should a satellite

anomaly occur.

As we design our new satellites, we work closely with our strateg ic  customers to  inco rporate  techno logy and service coverage
that provides them with a cost-effective platfo rm fo r their respective requirements.

The table  below provides a summary o f our satellite  fleet as o f December 31, 2012, except where no ted.
 

S ate llite   Manufac ture r   
O rbital

Loc ation   Launc h Date   
Estimate d End of
S e rvic e  Life  (1)

Station Kept in Primary Orbital Role :         
Intelsat 805   LMO   304 .5°E   Jun-98   Q4 2017
Intelsat 7   SS/L   68.65°E   Sep-98   Q3 2013
Galaxy 11   BSS   304 .5°E   Dec-99   Q2 2019
Intelsat 12   SS/L   45°E   Oct-00   Q1 2017
Intelsat 901   SS/L   342°E   Jun-01   Q4 2018
Intelsat 902   SS/L   62°E   Aug-01   Q3 2019
Intelsat 904   SS/L   60°E   Feb-02   Q2 2019
Intelsat 903   SS/L   325.5°E   Mar-02   Q3 2018
Intelsat 905   SS/L   335.5°E   Jun-02   Q2 2020
Galaxy 3C   BSS   95.05°W  Jun-02   Q3 2020
Intelsat 906   SS/L   64 .15°E   Sep-02   Q2 2021
Intelsat 907   SS/L   332.5°E   Feb-03   Q1 2021
Galaxy 23   SS/L   121°W   Aug-03   Q3 2021
Galaxy 13/Horizons-1   BSS   127°W   Sep-03   Q1 2021
Intelsat 10-02   EADS Astrium   359°E   Jun-04   Q2 2021
Galaxy 28   SS/L   89°W   Jun-05   Q4 2022
Galaxy 14   OSC   125°W   Aug-05   Q1 2021
Galaxy 15   OSC   133°W   Oct-05   Q3 2023
Galaxy 16   SS/L   99°W   Jun-06   Q2 2024
Galaxy 17   Thales   91°W   May-07   Q1 2024
Intelsat 11   OSC   317°E   Oct-07   Q3 2022
Horizon-2   OSC   84 .85°E   Dec-07   Q4 2024
Galaxy 18   SS/L   123°W   May-08   Q2 2026
Intelsat 25   SS/L   328.5°E   Jul-08   Q3 2025
Galaxy 19   SS/L   97°W   Sep-08   Q3 2026
Intelsat 14   SS/L   315°E   Nov-09   Q4 2027
Intelsat 15   OSC   85.15°E   Nov-09   Q2 2026
Intelsat 16   OSC   301.9°E   Feb-10   Q1 2026
Intelsat 17   SS/L   66°E   Nov-10   Q2 2026
Intelsat 28   OSC   32.8°E   Apr-11   Q4 2024
Intelsat 18   OSC   180°E   Oct-11   Q4 2027
Intelsat 22   BSS   72.1°E   Mar-12   Q1 2028
Intelsat 19   SS/L   166°E   Jun-12   Q1 2028
Intelsat 20   SS/L   68.5°E   Aug-12   Q3 2028
Intelsat 21   BSS   302°E   Aug-12   Q3 2028
Intelsat 23   OSC   307°E   Oct-12   Q4 2028
Station Kept Satellites, Redeployed :         
Galaxy 25   SS/L   93.1°W   May-97   Q4 2017
Intelsat 8   SS/L   169°E   Nov-98   Q2 2016
Galaxy 26   SS/L   50°E   Feb-99   Q3 2017
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S ate llite   Manufac ture r  
O rbital

Loc ation    Launc h Date    
Estimate d End of
S e rvic e  Life  (1)  

Galaxy 27   SS/L    45.1°E      Sep-99      Q1 2014   
Intelsat 1R   BSS    310°E      Nov-00      Q3 2017   
Intelsat 10   BSS    47.5°E      May-01      Q4  2015   
Galaxy 12   OSC    129°W      Apr-03      Q4  2017   
Inclined Orbit :         
Leasat 5   BSS    72°E      Jan-90      Q3 2015   
Intelsat 603   BSS    11.5°E      Mar-90      Q2 2015   
Intelsat 701   SS/L    157°E      Oct-93      Q4  2020   
Intelsat 702   SS/L    33°E      Jun-94      Q1 2018   
Intelsat 706   SS/L    DRIFT     May-95     Q3 2014   
Intelsat 707   SS/L    307°E      Mar-96      Q1 2013   
Intelsat 709   SS/L    47.5°E      Jun-96      Q1 2013   
Intelsat 26   BSS    50.3°E      Feb-97      Q4  2014   
Intelsat 801   LMO    330.5°E     Mar-97      Q4  2013   
Intelsat 5   BSS    DRIFT      Aug-97      Q4  2020   
Intelsat 9   BSS    DRIFT      Jul-00      Q4  2016   
 
(1) Engine e ring e s tim ate s  of the  se rvic e  life  as  of De c e m be r 31, 2012 as  de te rm ine d by re m aining fue l le ve ls , c onsum ption rate s  and othe r

c ons ide rations  (inc luding powe r) and assum ing no re loc ation of the  sate llite . Suc h e s tim ate s  are  subje c t to  c hange  base d upon a num be r of fac tors ,
inc luding update d ope rating data from  m anufac ture rs .

(2) Prim ary orbital ro le s  are  those  that are  populate d  with  s tation-ke pt sate llite s , ge ne rally, but not always , in  the ir in itial se rvic e  pos itions , and whe re  our
ge ne ral e xpe c tation is  to  provide  c ontinuity of se rvic e  ove r the  long-te rm .

(3) Loc khe e d Martin  C orporation.
(4) IS-7 was  re plac e d by IS-20. IS-7 re m ains  at 68 .65°E as  a bac kup sate llite .
(5) Spac e  Sys te m s/Loral, Inc .
(6) Boe ing Sate llite  Sys te m s , Inc ., form e rly Hughe s  Airc raft C om pany.
(7) Ec hoStar C om m unic ations  C orporation owns  all of th is  sate llite ’s  Ku-band transponde rs  and a portion of the  c om m on e le m e nts  of the  sate llite .
(8) Horiz ons  Holdings , our jo in t ve nture  with  JSAT, owns  and ope rate s  the  Ku-band payload on th is  sate llite . We  are  the  e xc lus ive  owne r of the  C -band

payload.
(9) Te le nor owns  18 Ku-band transponde rs  (m e asure d in  e quivale nt 36 MHz  transponde rs ) on th is  sate llite .
(10) Orbital Sc ie nc e s  C orporation.
(11) Thale s  Ale nia Spac e .
(12) Horiz ons  Holdings  owns  the  payload on th is  sate llite  and we  ope rate  the  payload for the  jo in t ve nture .
(13) IS-28 was  form e rly known as  In te lsat Ne w Dawn.
(14) IS-22 inc lude s  a UHF payload owne d by the  Aus tralian  De fe nc e  Forc e .
(15) C e rtain  of our orbital ro le s  are  populate d  with  sate llite s  that ge ne rally, but not always , have  be e n re de ploye d from  the ir prim ary orbital ro le  but s till

have  s ignific ant re m aining s tation-ke pt life .
(16) In  Fe bruary 2013, we  re vise d the  e s tim ate d e nd of se rvic e  life  for IS-8 . The  table  re fle c ts  the  re vise d e xpe c te d life  of the  sate llite .
(17) C e rtain  of our orbital ro le s  are  from  tim e  to  tim e  populate d  with  inc line d orbit sate llite s , de pe nding upon the  applic ations  be ing se rvic e d by that

orbital loc ation.
(18) Le asat F5 provide s  se rvic e s  in  the  X-band and UHF-band fre que nc ie s  for m ilitary applic ations .
(19) The se  sate llite s  are  c urre ntly drifting  to  ne w orbital loc ations . Onc e  the y arrive , we  will re vise  the ir e s tim ate d e nd of se rvic e  life .
(20) In  Fe bruary 2013, IS-706 c om ple te d its  re loc ation to  157°E. The  table  re fle c ts  the  re vise d e xpe c te d life  of the  sate llite .
(21) IS-707 was  de c om m iss ione d in  January 2013.
(22) IS-709 was  de c om m iss ione d in  Fe bruary 2013.
(23) In  January 2013, IS-9  c om ple te d its  re loc ation to  317°E. The  table  re fle c ts  the  re vise d e xpe c te d life  of the  sate llite .

Satellite Systems
There are  three primary types o f commercial communications satellite  systems: low-earth o rbit systems, medium-earth o rbit

systems and geosynchronous systems. All o f our satellites are  geosynchronous satellites and are  located approximately 22,300 miles,
o r 35,700 kilometers, above the equato r.
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These satellites can receive radio  frequency communications from an o rig ination po int, re lay those signals over g reat distances
and distribute  those signals to  a sing le  receiver o r multiple  receivers within the coverage areas o f the satellites’ transmission beams.
Geosynchronous satellites send these signals using  various parts o f the radio  frequency spectrum. The spectrum available  fo r use at
each o rbital location includes the fo llowing  frequency bands in which most commercial satellite  services are  o ffered today:
 

 
•  C-band—low power, broad beams requiring  use o f re latively larger antennae, valued as spectrum least susceptible  to

transmission impairments such as rain;
 

 
•  Ku-band—high power, narrow to  medium size beams facilitating  use o f smaller antennae favored by businesses, but

somewhat less reliable  due to  weather-related impairments; and
 

 
•  Ka-band—very high power, very narrow beams facilitating  use o f very small transmit/receive antennae, but less reliable  due

to  high weather-related transmission impairments. The Ka-band is utilized fo r various applications, including  broadband
services.

Substantially all o f the station-kept satellites in our fleet are  designed to  provide capacity using  the C- and/o r Ku-bands o f this
spectrum.

A geosynchronous satellite  is referred to  as geostationary, o r station-kept, when it is operated within an assigned o rbital contro l,
o r station-keeping  box, which is defined by a specific  range o f latitudes and long itudes. Geostationary satellites revo lve around the
earth with a speed that co rresponds to  that o f the earth’s ro tation and appear to  remain above a fixed po int on the earth’s surface at all
times. Geosynchronous satellites that are  no t station-kept are  in inclined o rbit. The daily no rth south motion o f a satellite  in inclined o rbit
exceeds the specified range o f latitudes o f its assigned station-keeping  box, and the satellite  appears to  o scillate  slowly, moving
above and below the equato r every day. An operato r will typically operate  a satellite  in inclined o rbit toward the end o f its service life
because the operato r is able  to  save significant amounts o f fuel by no t contro lling  the no rth-south position o f the satellite  and is thereby
able  to  substantially extend the service life  o f the satellite . The types o f services and customers that can access an inclined o rbit
satellite  have traditionally been limited due to  the movement o f the satellite  re lative to  a fixed g round antenna. However, recent
techno logy innovations now allow the use o f inclined o rbit capacity fo r certain applications. As a result, we antic ipate  demand fo r
inclined o rbit capacity may increase over the next few years if these applications are  successfully introduced. As o f December 31,
2012, 11 o f our satellites were operating  in an inclined o rbit, with most continuing  to  earn revenue beyond our o rig inal estimated life  fo r
each o f these satellites.

In-Orbit Satellites
We believe that our strong  operational perfo rmance is due primarily to  our satellite  procurement and operations philo sophy. Our

operations and eng ineering  staff is invo lved from the design through the decommissioning  o f each satellite  that we procure. Our staff
works at the manufacturers’ and launchers’ sites to  monito r prog ress, allowing  us to  maintain close technical co llaboration with our
contracto rs during  the process o f designing , manufacturing  and launching  a satellite . We continue our eng ineering  invo lvement
throughout the operating  life time o f each satellite . Extensive monito ring  o f earth station operations and around-the-clock satellite
contro l and network operations support ensure our consistent operational quality, as well as timely co rrections when problems occur. In
addition, we have in place contingency plans fo r technical problems that may occur during  the life time o f a satellite .

These features also  contribute  to  the resilience o f our network, which enables us to  ensure the continuity o f service that is
important fo r our customers and to  retain revenue in the event that we need to  move customers to  alternative capacity. The design
flexibility o f some o f our satellites enables us to  meet customer demand and respond to  chang ing  market conditions.

As o f December 31, 2012, our in-o rbit fleet o f satellites had approximately 1,200 and 900 36-MHz equivalent transponders
available  fo r transmitting  in the C-band and the Ku-band, respectively. These to tals
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measure transponders on station-kept satellites. The average system fill facto r fo r our satellites, which represents the percentage o f
our to tal available  transponder capacity that is in use o r that is reserved at a g iven time (including  guaranteed reservations fo r service),
was 79%, 77%, 77% and 78% in the quarters ended March 31, June 30, September 30, and December 31, 2012, respectively. The
primary facto rs resulting  in the trends in average system fill facto r over this period were primarily related to  a net decline o f in-use
transponders related to  the release o f resto ration capacity fo llowing  the reso lution o f an anomaly, the non-renewal and terminations o f
certain services and a decision to  relocate  a satellite , which resulted in it being  temporally out o f service, partially o ffset by new and
expanded customer services. To tal available  capacity decreased slightly over this period as a result o f new satellite  launches o ffset by
satellites deo rbited and satellites temporarily out o f service due to  relocation at the end o f the period.

The design life  o f a satellite  is the leng th o f time that the satellite’s hardware is designed by the manufacturer to  remain
operational under no rmal operating  conditions. In contrast, a satellite’s o rbital maneuver life  is the leng th o f time the satellite  has
enough fuel to  remain operational. A satellite’s service life  is based upon fuel levels and o ther considerations, including  power.
Satellites launched in the recent past are  generally expected to  remain in service fo r the lesser o f maneuver life  o r 16 years. Satellites
typically have enough fuel to  maintain between 16 and 18 years o f station-kept operations. The average remaining  service life  o f our
satellites was approximately 9.2 years as o f December 31, 2012, weighted on the basis o f nominally available  capacity fo r the station-
kept satellites we own.

Planned Satellites
As o f December 31, 2012, we had o rders fo r the fo llowing  four satellites. Generally, these satellites are  being  built over a period

of three years.
 

S ate llite   Manufac ture r  Role  

Earlie s t
Expe c te d

Launc h Date  

Ac tual or
Expe c te d

Launc h
Provide r

IS-27
  

Boeing
 

Replacement satellite  fo r IS-805 and Galaxy II located at 304 .5°E
 

Launch failure
February 2013  

Sea Launch

IS-30   SS/L  New satellite  serving  Latin America to  be located at 95°W  Q3 2014  Arianespace
IS-31   SS/L  New satellite  serving  Latin America to  be located at 95°W  Q3 2015  Undetermined
IS-29e

  
Boeing

 
Next generation satellite  o ffering  high-throughput, open-architecture
platfo rm  

Q4 2015
 

Undetermined

 
(1) On Fe bruary 1, 2013, the  launc h ve hic le  for our IS-27 sate llite  faile d  shortly afte r liftoff and the  sate llite  was  c om ple te ly de s troye d. A failure  re vie w board

has  be e n e s tablishe d to  de te rm ine  the  c ause . The  sate llite  and launc h ve hic le  we re  fu lly insure d, and we  have  file d  a to tal loss  c laim  with  our insure rs .

In addition to  these planned satellites, we are  finaliz ing  the designs o f two  satellites which we expect to  o rder in 2013. IS-27R will
feature  a payload designed to  accommodate the g rowth requirements o f our media customers in Latin America. IS-33e will be part o f
our Intelsat Epic  high-throughput, open-architecture  platfo rm and will serve Asia, Europe and Africa.

Future Satellites
We would expect to  replace o ther existing  satellites, as necessary, with satellites that meet customer needs and that have a

compelling  economic rationale . We periodically conduct evaluations to  determine the current and pro jected strateg ic  and economic
value o f our existing  and any planned satellites and to  guide us in redeploying  satellite  resources as appropriate .

Network Operations and Current Ground Facilities
We contro l and operate  each o f our satellites and manage the communications services fo r which each satellite  is used from the

time o f its initial deployment through the end o f its operational life , and we believe that
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our technical skill in perfo rming  these critical operations differentiates us from our competition. We provide most o f these services
from our satellite  operations centers in Washing ton, D.C. and Long  Beach, Califo rnia and our customer service center in Ellenwood,
Georg ia. In the event o f a natural disaster o r o ther situation disabling  one o f the facilities, each satellite  operations center has the
functional ability to  provide instantaneous resto ration o f services on behalf o f the o ther, demonstrating  the effic iency and
effectiveness o f our network. Utiliz ing  state-o f-the-art satellite  command and contro l hardware and so ftware, our satellite  operations
centers analyze te lemetry from our satellites in o rder to  monito r their status and track their location.

Our satellite  operations centers use a network o f g round facilities to  perfo rm their functions. This network includes 21 earth
stations that provide TT&C services fo r our satellites and various o ther earth stations worldwide. Through our g round facilities, we
constantly monito r signal quality, pro tect bandwidth from piracy o r o ther interference and maintain customer installed equipment.

Our customer service center located in Ellenwood, Georg ia includes a specialized video  operations center, data operations
center and rapid access center. This facility is responsible  fo r manag ing  the communications services that we provide to  our
customers and is the first po int o f contact fo r customers needing  assistance in using  our network. We also  maintain a back-up
operations facility and data center a re latively sho rt distance from our Washing ton, D.C. facility in Hagerstown, Maryland. This facility
provides back-up emergency operational services in the event that our Ellenwood, Georg ia customer service center experiences an
interruption.

We have invested heavily in our fully integ rated IntelsatOne  terrestrial network, which complements our satellite  network. Our
network includes te leport, leased fiber and network perfo rmance monito ring  systems and enables us to  provide end-to -end managed
so lutions to  our customers. In addition to  leased fiber connecting  high-density routes, our g round network also  features strateg ically
located po ints o f presence, which are  drop-o ff po ints fo r our customers’ traffic  that are  close to  majo r interconnection hubs fo r
telecommunications applications, video  transmissions and trunking  to  the Internet backbone. Our terrestrial network is an all IP network
environment that results in improved g round support o f high bandwidth applications such as HD video . The network architecture  allows
us to  converge our media and network services terrestrial network infrastructures, resulting  in reduced costs, and provides
opportunities fo r generating  additional revenue from existing  and new customers by bundling  combinations o f media and network
services products that can be o ffered through a sing le  access circuit into  our network.

Capacity Sparing and Backup and General Satellite Risk Management
As part o f our satellite  risk management, we continually evaluate , and design plans to  mitigate , the areas o f g reatest risk within our

fleet, especially fo r those satellites with known technical risks. We believe that the availability o f spare transponder services capacity,
together with the overlapping  coverage areas o f our satellites and flexible  satellite  design features described in “—Satellite  Systems”
above, are  important aspects o f our ability to  provide reliable  service to  our customers. In addition, these facto rs could help us to
mitigate  the financial impact to  our operations attributable  to  the occurrence o f a majo r satellite  anomaly, including  the lo ss o f a
satellite . Although we do  no t maintain backup fo r all o f our transponder services operating  capacity, we generally maintain some fo rm
of backup capacity fo r each satellite  designated as being  in primary operating  service. Our resto ration backup capacity may include any
one o r more o f the fo llowing :
 

 •  designated reserve transponders on the satellite  o r o ther on-board backup systems o r designed-in redundancies;
 

 •  an in-o rbit spare satellite ; o r
 

 •  interim resto ration capacity on o ther satellites.

In addition, we provide some capacity on a preemptible  basis and could preempt the use o f this capacity to  provide backup
capacity in the event o f a lo ss o f a satellite .
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We typically obtain launch insurance fo r our satellites befo re launch and will decide whether o r no t to  obtain such insurance taking
into  consideration launch insurance rates, terms o f available  coverage and alternative risk management strateg ies, including  the
availability o f backup satellites and transponders in the event o f a launch failure . Launch insurance coverage is typically in an amount
equal to  the fully capitalized cost o f the satellite , which generally includes the construction costs, the po rtion o f the insurance premium
related to  launch, the cost o f the launch services and capitalized interest (but may exclude any unpaid incentive payments to  the
manufacturer).

As o f December 31, 2012, four o f the satellites in our fleet were covered by in-o rbit insurance. In-o rbit insurance coverage may
initially be fo r an amount comparable  to  launch insurance levels, generally decreases over time and is typically based on the declining
book value o f the satellite . We do  no t currently insure against lo st revenue in the event o f a to tal o r partial lo ss o f a satellite .

Satellite  Health and Techno logy
Our satellite  fleet is diversified by manufacturer and satellite  type and is generally healthy, with 99.993% availability o f station-kept

satellite  capacity during  the year ended December 31, 2012. We have experienced some technical problems with our current fleet but
have been able  to  minimize the impact o f these problems on our customers, our operations and our business in recent years. Many o f
these problems have been component failures and anomalies that have had little  long-term impact to  date  on the overall transponder
availability in our satellite  fleet. All o f our satellites have been designed to  accommodate an antic ipated rate  o f equipment failures with
adequate  redundancy to  meet o r exceed their o rbital design lives, and to  date , this redundancy design scheme has proven effective.
After each anomaly we have generally resto red services fo r our customers on the affected satellite , provided alternative capacity on
o ther satellites in our fleet o r provided capacity that we purchased from o ther satellite  operato rs.

Significant Anomalies
On November 28, 2004 , our Galaxy 27 satellite  experienced a sudden anomaly in its no rth electrical distribution system which

resulted in the lo ss o f contro l o f the satellite  and the interruption o f customer services on the satellite . Galaxy 27 is a FS 1300 series
satellite  manufactured by SS/L. Our eng ineers were able  to  regain command and contro l o f Galaxy 27, and it was placed back in
service, with reduced payload capacity, fo llowing  operational testing . We have determined that the no rth electrical distribution system
on Galaxy 27 and the communications capacity associated with it are  no t operational, and the satellite  has lo st redundancy in nearly all
o f its components. As a result, Galaxy 27 faces an increased risk o f lo ss in the future . As o f December 31, 2012, a substantial subset o f
Galaxy 27’s transponders, which are  all powered by the south electrical distribution system, have been tested, are  perfo rming  no rmally
and are  available  fo r service to  our customers. Some o f these transponders are  currently being  used by our customers.

On January 14 , 2005, our IS-804  satellite  experienced a sudden and unexpected electrical power system anomaly that resulted in
the to tal lo ss o f the satellite . IS-804  was a Lockheed Martin 7000 series (the “LM 7000 series”) satellite , and, as o f December 31,
2012, we operated two  o ther satellites in the LM 7000 series, IS-801 and IS-805. Of these two  satellites, only IS-805 remains in a
primary o rbital ro le . Based on the report o f the failure  review board that we established with Lockheed Martin Corporation, we believe
that the IS-804  failure  was no t likely to  have been caused by an IS-804-specific  workmanship o r hardware element, but was most likely
caused by a high current event in the battery circuitry triggered by an electrostatic  discharge that propagated to  cause the sudden failure
o f the high vo ltage power system. We therefo re believe that although this risk exists fo r our o ther LM 7000 series satellites, the risk o f
any individual satellite  having  a similar anomaly is low.

On September 21, 2006, our IS-802 satellite , which was also  an LM 7000 series satellite , experienced a reduction o f e lectrical
power capability that resulted in a deg raded capability o f the satellite . A substantial subset o f transponders on IS-802 were subsequently
reactivated and operated no rmally until the end o f its service life  in
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September 2010, when it was decommissioned. The anomaly review board that we established with Lockheed Martin Corporation to
investigate  the cause o f the anomaly concluded that the IS-802 anomaly was most likely caused by an electrical sho rt internal to  the
so lar array harness located on the south so lar array boom. The anomaly review board found that this anomaly was significantly different
from previous LM 7000 series spacecraft failures and was the first failure  o f this type on a so lar array o f the LM 7000 series. We
therefo re believe that although this risk exists fo r our o ther LM 7000 series satellites, the risk o f any individual satellite  having  a similar
anomaly is low.

On June 29, 2008, our Galaxy 26 satellite  experienced a sudden and unexpected electrical distribution anomaly causing  the lo ss o f
a substantial po rtion o f the satellite  power generating  capability and resulting  in the interruption o f some o f the customer services on
the satellite . Galaxy 26 is also  a FS 1300 series satellite . Certain transponders continue to  operate  no rmally. However, the anomaly
resulted in a reduction to  the estimated remaining  useful life  o f the satellite .

With respect to  bo th the Galaxy 27 and Galaxy 26 anomalies, the failure  review boards that we established with SS/L identified the
likely roo t cause o f the anomalies as a design flaw which is affected by a number o f parameters and in some extreme cases can result
in an electrical system anomaly. The design flaw also  exists on IS-8. This satellite  has been in service since November 1998 and has
no t experienced an electrical system anomaly. Along  with the manufacturer, we continually monito r this problem. Traffic  on IS-8 was
transferred to  IS-19, which entered into  service in August 2012.

On April 5, 2010, our Galaxy 15 satellite  experienced an anomaly resulting  in our inability to  command the satellite . We
transitioned all media traffic  on this satellite  to  our Galaxy 12 satellite , which was our designated in-o rbit spare satellite  fo r the North
America reg ion. Galaxy 15 is a Star-2 satellite  manufactured by Orbital Sciences Corporation. On December 23, 2010, we recovered
command o f the spacecraft and we began diagnostic  testing  and uploading  o f so ftware updates that pro tect against future  anomalies
o f this type. Galaxy 15 was drifted to  an interim o rbital location where we concluded our in-o rbit testing  to  confirm the functionality o f
every aspect o f the spacecraft, a critical phase that our satellite  eng ineering  and operations team was manag ing . In February 2011,
Galaxy 15 initiated a drift to  133.1°W and returned to  service, initially as an in-o rbit spare. In October 2011, media traffic  was
transferred from Galaxy 12 back to  Galaxy 15, and Galaxy 15 resumed normal service.

On April 22, 2011, our IS-28 satellite , fo rmerly known as the Intelsat New Dawn satellite  was launched into  o rbit. Subsequent to
the launch, the satellite  experienced an anomaly during  the deployment o f its west antenna reflecto r, which contro ls communications in
the C-band frequency. The anomaly had no t been experienced previously on o ther STAR satellites manufactured by Orbital Sciences
Corporation, including  those in the Intelsat fleet. The Ku-band antenna reflecto r deployed and that po rtion o f the satellite  is operating  as
planned, entering  service in June 2011. A failure  review board was established to  determine the cause o f the anomaly. The failure  review
board completed its investigation in July 2011 and concluded that the deployment anomaly o f the C-band reflecto r was most likely due
to  a malfunction o f the reflecto r sunshield. As a result, the sunshield interfered with the ejection release mechanism, and prevented the
deployment o f the C-band antenna. The New Dawn failure  review board also  recommended co rrective actions fo r Orbital Sciences
Corporation satellites no t yet launched to  prevent reoccurrence o f the anomaly. Appropriate  co rrective actions were implemented on
IS-18, which was successfully launched on October 5, 2011, and on IS-23, which was launched in October 2012 and entered into
service in November 2012.

On June 1, 2012, our IS-19 satellite  was launched into  o rbit. During  launch operations, our IS-19 satellite  experienced damage to
its south so lar array. Although bo th so lar arrays are  deployed, the power available  to  the satellite  is less than is required to  operate
100% of the payload capacity. The IOB fo rmed by SS/L and Sea Launch to  investigate  the so lar array deployment anomaly has
successfully reached a unanimous conclusion. The IOB concluded that the anomaly occurred befo re the spacecraft separated from the
launch vehicle , during  the ascent phase o f the launch, and o rig inated in one o f the satellite’s two  so lar array wings due to  a rare
combination
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of facto rs in the panel fabrication and unrelated to  the launch vehicle . While  the satellite  is operational, the anomaly resulted in structural
and electrical damage to  one so lar array wing , which reduced the amount o f power available  fo r payload operation. We have filed a
partial lo ss c laim with our insurers relating  to  the so lar array anomaly. We expect to  receive approximately $82 million o f insurance
proceeds related to  the partial lo ss c laim. Substantially all o f the insurance proceeds were received in the first quarter o f 2013. As
planned, IS-19 fo llowed IS-8 at 166° E, in August 2012.

On February 1, 2013, the launch vehicle  fo r our IS-27 satellite  failed sho rtly after lifto ff and the satellite  was completely
destroyed. A failure  review board has been established to  determine the cause. The satellite  and launch vehicle  were fully insured, and
we have filed a to tal lo ss c laim fo r approximately $406 million with our insurers.

Other Anomalies
We have also  identified three o ther types o f common anomalies among  the satellite  models in our fleet, which have had an

operational impact in the past and could, if they materialize , have an impact in the future . These are:
 

 •  failure  o f the SCP in Boeing  601 (“BSS 601”) satellites;
 

 
•  failure  o f the on-board XIPS used to  maintain the in-o rbit position o f Boeing  601 High Power Series (“BSS 601 HP”)

satellites; and
 

 •  accelerated so lar array deg radation in early Boeing  702 (“BSS 702”) satellites.

SCP Failures. Many o f our satellites use an on-board SCP to  provide automatic  on-board contro l o f many operational functions.
SCPs are  a critical component in the operation o f such satellites. Each such satellite  has a backup SCP, which is available  in the event o f
a failure  o f the primary SCP. Certain BSS 601 satellites have experienced SCP failures. The risk o f SCP failure  appears to  decline as
these satellites age.

On February 1, 2010 our IS-4  satellite  experienced an anomaly o f its backup SCP which caused this satellite  to  be deemed
unrecoverable . Launched in 1995, IS-4  was expected to  reach its end o f service life  later in 2010. IS-4  had previously experienced the
failure  o f its primary SCP and was operating  on its backup SCP.

As o f December 31, 2012, we operated one BSS 601 satellite , IS-26. This satellite  has been identified as having  heightened
susceptibility to  the SCP problem. IS-26 has been in continuous operation since 1997. Bo th primary and backup SCPs on this satellite
are  monito red regularly and remain fully functional. According ly, we believe it is unlikely that additional SCP failures will occur;
however, should they occur, we do  no t antic ipate  an interruption in business o r early replacement o f this satellite  as a result.

BSS 601 HP XIPS. The BSS 601 HP satellite  uses XIPS as its primary propulsion system. There are  two  separate  XIPS on each
BSS 601 HP, each one o f which is capable  o f maintaining  the satellite  in its o rbital position. The satellite  also  has a completely
independent chemical propulsion system as a backup to  the XIPS. As a result, the failure  o f a XIPS on a BSS 601 HP typically would
have no  effect on the satellite’s perfo rmance o r its operating  life . However, the failure  o f bo th XIPS would require  the use o f the
backup chemical propulsion system, which could result in a sho rter operating  life  fo r the satellite  depending  on the amount o f chemical
fuel remaining . XIPS failures do  no t typically result in a catastrophic  failure  o f the satellite  o r affect the communications capability o f
the satellite .

As o f December 31, 2012, we operated four BSS 601 HP satellites, IS-5, IS-9, IS-10 and Galaxy 13/Horizons-1. Galaxy
13/Horizons-1 continues to  have bo th XIPS available  as its primary propulsion system. IS-5, IS-9 and IS-10 have experienced the
failure  o f bo th XIPS and are  operating  on their backup chemical propulsion systems. IS-5 was redeployed in 2012 fo llowing  its
replacement by IS-8, which was subsequently replaced by IS-19. Also  in 2012, IS-9 and IS-10 were redeployed fo llowing  their
replacement by IS-21 and
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IS-20, respectively. No  assurance can be g iven that we will no t have further XIPS failures that result in sho rtened satellite  lives. We have
decommissioned three satellites that had experienced failure  o f bo th XIPS. IS-6B was replaced by IS-11 during  the first quarter o f
2008, Galaxy 10R was replaced by Galaxy 18 during  the second quarter o f 2008, and Galaxy 4R was decommissioned in March 2009.

BSS 702 Solar Arrays. All o f our satellites have so lar arrays that power their operating  systems and transponders and recharge the
batteries used when so lar power is no t available . So lar array perfo rmance typically deg rades over time in a predictable  manner.
Additional power marg ins and o ther operational flexibility are  designed into  satellites to  allow fo r such deg radation without lo ss o f
perfo rmance o r operating  life . Certain BSS 702 satellites have experienced g reater than antic ipated deg radation o f their so lar arrays
resulting  from the design o f the so lar arrays. Such deg radation, if continued, results in a sho rtened operating  life  o f a satellite  o r the
need to  reduce the use o f the communications payload.

As o f December 31, 2012, we operated three BSS 702 satellites, two  o f which are  affected by accelerated so lar array
degradation, Galaxy 11 and IS-1R. Service to  customers has no t been affected, and we expect that bo th o f these satellites will
continue to  serve customers until we replace o r supplement them with new satellites. Along  with the manufacturer, we continually
monito r the problem to  determine its cause and its expected effect. Due to  this continued deg radation, Galaxy 11’s estimated end o f
service life  is in the second quarter o f 2019 and IS-1R’s estimated end o f service life  is in the third quarter o f 2017. Galaxy 11 is
currently operating  in a primary o rbital ro le , and IS-1R was redeployed fo llowing  its replacement by IS-14 . The third BSS 702 satellite
that we operated as o f December 31, 2012, Galaxy 3C, was launched after the so lar array anomaly was identified, and it has a
substantially different so lar array design intended to  eliminate  the problem. This satellite  has been in service since September 2002 and
has no t experienced similar deg radation problems.

Competition
We compete in the communications market fo r the provision o f video , data and vo ice connectivity worldwide. Communications

services are  provided using  various communications techno log ies, including  satellite  networks, which provide services as a substitute
fo r, o r as a complement to , the capabilities o f terrestrial networks. We also  face competition from suppliers o f terrestrial
communications capacity.

We operate  at a g lobal scale . Our competition includes providers o f fixed satellite  services o f varying  size. We compete with
o ther satellite  operato rs fo r bo th po int-to -multipo int and po int-to -po int services.

We also  compete with providers o f terrestrial fiber optic  cable  capacity on certain routes and networks, principally fo r po int-to -
po int services. As a result, we have been experiencing , and expect to  continue to  experience, a decline in certain o f our revenues due
to  the build-out o f fiber optic  cable  capacity. However, we believe that satellites have advantages over fiber optic  cables in certain
reg ions and fo r certain applications. The primary use o f fiber optic  cable  is carrying  high-vo lume communications traffic  from po int to
po int, and fiber capacity is available  at substantially lower prices than satellite  capacity once operational. Consequently, the g rowth in
fiber optic  cable  capacity has led vo ice, data and video  contribution customers that require  service between majo r c ity hubs to  mig rate
from satellite  to  fiber optic  cable . However, satellite  capacity remains competitive fo r signals that need to  be transmitted beyond the
main termination po ints o f fiber optic  cable , fo r po int-to -multipo int transmissions, such as fo r video  broadcast, and fo r signals seeking
to  bypass congested terrestrial networks. Satellite  capacity is also  competitive in parts o f the world where providing  fiber optic  cable
capacity is no t yet cost-effective, re liable  o r is physically no t feasible . We believe that in those applications and reg ions where we do
compete with fiber optic  cable  companies, the basis fo r competition is primarily price. See “—Our Secto r” fo r a description o f the
FSS secto r generally and the advantages o f satellite  communications.

We also  face competition from resellers o f satellite  and fiber capacity. Resellers purchase FSS o r fiber capacity from current o r
future  providers and then resell the capacity to  their customers.
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Regulation
As an operato r o f a privately owned g lobal satellite  system, we are  subject to  U.S. government regulation, regulation by fo reign

national te lecommunications autho rities and the International Telecommunication Union frequency coordination process and
regulations.

U.S. Government Regulation
FCC Regulation. Almost all o f the satellites in our current constellation are  licensed and regulated by the FCC. We have final o r

temporary FCC autho rization fo r all o f our U.S.-licensed operating  satellites. The special temporary autho rizations (“STAs”) in effect
relating  to  our satellites cover various time periods, and thus the number held at any g iven time varies. In some cases, we have sought
STAs because we needed temporary operational autho rity while  we are  awaiting  g rant o f identical permanent autho rity. In o thers, we
sought STAs because the activity was temporary in nature , and thus no  permanent autho rity was needed. Histo rically we have been able
to  obtain the STAs that we have needed on a timely basis. FCC satellite  licenses have a fifteen-year term. At the end o f a license term,
we can request an extension to  continue operating  a satellite . In addition, our FCC satellite  licenses that re late  to  use o f those o rbital
locations and associated frequencies that were transferred to  the United States at the time o f our privatization in July 2001 are
conditioned on our remaining  a signato ry to  the Public  Services Agreement with the International Telecommunications Satellite
Organization described below under “—Our Histo ry—The Privatization.” Furthermore, any transfer o f these licenses by us to  a third
party o r a successo r-in-interest is only permitted if such third party o r successo r-in-interest has undertaken to  perfo rm our obligations
under the Public  Services Agreement. Some o f our autho rizations contain waivers o f technical regulations. Many o f our technical
waivers were required when our satellites were initially licensed by the United States at privatization in 2001 because, as satellites
previously operated by an intergovernmental entity, they had no t been built in compliance with certain U.S. regulations. Since
privatization, several replacement satellites fo r satellites licensed at privatization also  have needed technical waivers as they are
technically similar to  the satellites they are  replacing .

Changes to  our satellite  system generally require  prio r FCC approval. From time to  time, we have pending  applications fo r
permanent o r temporary changes in o rbital locations, frequencies and technical design. From time to  time, we also  file  applications fo r
replacement o r additional satellites. Replacement satellite  applications are  elig ible  fo r streamlined processing  if they seek autho rity fo r
the same o rbital location, frequency bands and coverage area as an existing  satellite  and will be brought into  use at approximately the
same time, but no  later than, the existing  satellite  is re tired. The FCC processes satellite  applications fo r new o rbital locations o r
frequencies on a first come, first served basis and requires licensees to  post a $3.0 million bond and to  comply with a schedule o f
progress “milestones,” establishing  deadlines to : sign a satellite  construction contract; complete  critical design review; beg in
spacecraft construction; and launch and operate  the satellite . Upon an FCC determination that each milestone has been completed, the
amount o f the bond is reduced by $750,000. A satellite  licensee no t satisfying  a milestone will lo se its license and must fo rfeit the
remaining  amount on its bond absent c ircumstances warranting  a milestone extension under the FCC’s rules and po licies.

We ho ld o ther FCC licenses, including  earth station licenses associated with technical facilities located in several states and in
Washing ton, D.C. We must pay FCC filing  fees in connection with our space station and earth station applications, and we must also  pay
annual regulato ry fees to  the FCC. Vio lations o f the FCC’s rules can result in various sanctions including  fines, lo ss o f autho rizations o r
the denial o f applications fo r new autho rizations o r the renewal o f existing  autho rizations.

We are  no t regulated as a common carrier fo r most o f our activities. Therefo re we generally are  no t subject to  rate  regulation o r
the obligation no t to  discriminate  among  customers and we operate  most o f our activities with minimal governmental scrutiny o f our
business decisions. One o f our subsidiaries is regulated as a common carrier. Common carriers are  subject to  FCC requirements, which
include traffic  and revenue reports, international c ircuit status reports, international interconnected private  line reports, no tification and
approval fo r fo reign carrier affiliations, filing  o f contracts with international carriers, annual financial reports, equal employment
opportunity reports, assistance fo r law enfo rcement and maintenance o f customer billing  reco rds fo r
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18 months. We currently qualify fo r exemptions from several o f these reporting  requirements. In addition, o ther common carrier
requirements (e.g., certain fo reign ownership restric tions) do  no t apply to  us because our common carrier affiliate  does no t ho ld any
FCC spectrum licenses.

U.S. Export Control Requirements and Sanctions Regulation. Intelsat must comply with U.S. export contro l laws and regulations as
fo llows:

The Arms Export Contro l Act, implemented by the International Traffic  in Arms Regulations (“ITAR”) and administered by the
U.S. Department o f State’s Directo rate  o f Defense Trade Contro ls (“DDTC”), regulates the export o f satellites, certain associated
hardware, defense services, and technical info rmation relating  to  satellites to  non-U.S. persons (including  satellite  manufacturers,
component suppliers, launch services providers, insurers, customers, Intelsat employees, and o ther non-U.S. persons). Certain o f
Intelsat’s contracts fo r consulting , manufacture, launch, operation, and insurance o f Intelsat’s and third party satellites invo lve the
export to  non-U.S. persons o f technical data and/o r hardware regulated by the ITAR. We believe that we have obtained all o f the ITAR
authorizations currently needed in o rder to  fulfill our obligations under contracts with non-U.S. entities, and we believe that the terms o f
these licenses are  suffic ient g iven the scope and duration o f the contracts to  which they pertain.

The Export Administration Act/International Emergency Economic Powers Act, implemented by the Export Administration
Regulations (“EAR”) and administered by the U.S. Department o f Commerce’s Bureau o f Industry and Security, regulates exports o f
non-ITAR contro lled equipment. Intelsat exports such equipment to  earth stations in our g round network located outside o f the United
States and to  customers as needed. It is our practice  to  obtain all licenses necessary, o r co rrectly document the license exception
autho rized, fo r the furnishing  o f o rig inal o r spare equipment fo r the operation o f our TT&C ground stations, o ther network stations, and
customer locations in a timely manner in o rder to  facilitate  the shipment o f this equipment when needed.

Congress and the President have acted to  autho rize the transfer o f commercial communication satellites from the ITAR to  the
EAR, but at this time the new regulations are  no t yet finalized. Intelsat will continue to  operate  under the current ITAR and EAR rules until
the new regulations are  published.

Trade sanctions laws and regulations administered by the U.S. Department o f Treasury’s Office o f Fo reign Assets Contro l
(“OFAC”) regulate  the provision o f services to  certain countries subject to  U.S. trade sanctions. As required, Intelsat ho lds the
autho rizations needed to  provide satellite  capacity and related administrative services to  U.S.-sanctioned countries.

U.S. Department of Defense Security Clearances. To  partic ipate  in classified U.S. government prog rams, we entered into  a proxy
agreement with the U.S. government that allows one o f our subsidiaries to  obtain security clearance from the U.S. Department o f
Defense as required under the national security laws and regulations o f the United States. Such a proxy ag reement is required to  insulate
the subsidiary perfo rming  this work from inappropriate  fo reign influence and contro l by Intelsat Global Ho ldings S.A., a Luxembourg
company with significant non-U.S. investment and employees. Security clearances are  subject to  ongo ing  scrutiny by the issuing
agency, as well as renewal every five years. Intelsat must maintain the security clearances obtained from the U.S. Department o f
Defense, o r e lse  be unable  to  perfo rm our obligations under any classified U.S. government contracts to  which our subsidiary is a party.
Under those circumstances, the U.S. government would have the right to  terminate  our contracts requiring  access to  classified
info rmation, and we would no t be able  to  enter into  new classified contracts. Compliance with the proxy ag reement is regularly
monito red by the U.S. Department o f Defense and reviewed at least annually, and if we materially vio late  the terms o f the proxy
agreement, the subsidiary ho lding  the security clearances may be suspended o r debarred from perfo rming  any government contracts,
whether c lassified o r unclassified. Our current proxy ag reement expires in 2019 and is subject to  extension with the ag reement o f the
U.S. Department o f Defense.
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Regulation by Non-U.S. National Telecommunications Authorities
U.K. Regulation. The United Kingdom is the licensing  jurisdiction fo r the IS-603 satellite , as well as the BSS portion o f the Ku-

band on the IS-805 satellite . Satellite  operato rs in the United Kingdom are regulated by the U.K.’s Office o f Communications.

Papua New Guinea Regulation. The Papua New Guinea Telecommunication Authority (“PANGTEL”) is the licensing  jurisdiction
fo r our use o f the C-band payload on the Galaxy 23 satellite . We are  required to  pay fees to  PANGTEL in connection with our use o f
this o rbital location. In 2003, the FCC added this C-band payload to  its “Permitted Space Station List,” enabling  use o f the payload to
provide non-DTH services in the United States.

Germany Regulation. We ho ld licenses fo r several earth stations in Germany, as well as autho rizations to  operate  the IS-12, IS-
601, Galaxy 27 and IS-24  satellites.

South Africa Regulation. We ho ld a license fo r an earth station in South Africa.

Japan Regulation. We and JSAT are the so le  members o f Horizons Ho ldings, and in 2002 the Japanese te lecommunications
ministry autho rized Horizons Ho ldings to  operate  the Ku-band payload on the Galaxy 13/Horizons-1 satellite . In 2003, the FCC added
this Ku-band payload to  its “Permitted Space Station List,” enabling  Horizons Ho ldings to  use the payload to  provide non-DTH
services in the United States, and in May 2004 , the FCC expanded this autho rity to  include one-way DTH services. We are  the exclusive
owner o f the C-band payload on Galaxy 13/Horizons-1, which the FCC has licensed us to  operate .

Other National Telecommunications Authorities. As a provider o f satellite  capacity, we are  also  subject to  the national
communications and broadcasting  laws and regulations o f many o ther countries in which we operate . In addition, in some cases our
ability to  operate  a satellite  in a non-U.S. jurisdiction also  arises from a contractual arrangement with a third party. Some countries
require  us to  obtain a license o r o ther fo rm o f written autho rization from the regulato r prio r to  o ffering  service. We have obtained these
licenses o r written autho rizations in all countries that have required us to  obtain them. As satellites are  launched o r relocated, we
determine whether such licenses o r written autho rizations are  required and, if so , we obtain them. Most countries allow autho rized
telecommunications providers to  own their own transmission facilities and to  purchase satellite  capacity without restric tion, facilitating
customer access to  our services. Other countries maintain stric t monopo ly reg imes o r o therwise regulate  the provision o f our
services. In o rder to  provide services in these countries, we may need to  nego tiate  an operating  ag reement with a monopo ly entity that
covers the types o f services to  be o ffered by each party, the contractual terms fo r service and each party’s rates. As we have
developed our g round network and expanded our service o fferings, we have been required to  obtain additional licenses and
autho rizations. To  date , we believe that we have identified and complied with all o f the regulato ry requirements applicable  to  us in
connection with our g round network and expanded services.

The International Telecommunication Union Frequency Coordination Process and Associated Regulations
Our use o f o rbital locations is subject to  the frequency coordination and reco rding  process o f the International

Telecommunication Union. In o rder to  pro tect satellite  networks from harmful radio  frequency interference from o ther satellite
networks, the International Telecommunication Union maintains a Master International Frequency Reg ister o f radio  frequency
assignments and their associated o rbital locations. Each International Telecommunication Union no tifying  administration is required by
treaty to  g ive no tice o f, coo rdinate  and reco rd its proposed use o f radio  frequency assignments and associated o rbital locations with
the International Telecommunication Union’s Radiocommunication Bureau.

When a frequency assignment is reco rded in the Master International Frequency Reg ister, the International Telecommunication
Union publishes this info rmation so  that all po tential users o f frequencies and o rbital locations are  aware o f the need to  pro tect the
reco rded assignments associated with a g iven o rbital location from
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subsequent o r nonconfo rming  interfering  uses by Member States o f the International Telecommunication Union. The International
Telecommunication Union’s Radio  Regulations do  no t contain mandato ry dispute  reso lution o r enfo rcement mechanisms. The Radio
Regulations’ arbitration procedure is vo luntary and neither the International Telecommunication Union specifically, no r international law
generally, provides clear remedies if this vo luntary process fails. Only nations have full standing  as International Telecommunication
Union members. Therefo re, we must re ly on governments to  represent our interests befo re the International Telecommunication
Union, including  obtaining  new rights to  use o rbital locations and reso lving  disputes relating  to  the International Telecommunication
Union’s regulations.

Employees
As o f December 31, 2012, we had 1,094  full-time regular employees. These employees consisted o f:

 

 •  490 employees in eng ineering , operations and related info rmation systems;
 

 •  297 employees in finance, legal, co rporate  info rmation systems and o ther administrative functions;
 

 •  208 employees in sales, marketing  and strategy; and
 

 •  99 employees in support o f government sales and marketing .

We believe that our relations with our employees are  good. None o f our employees is represented by a union o r covered by a
co llective bargaining  ag reement.

Properties
Through October 4 , 2012, we owned the Washing ton, D.C. building  where our administrative headquarters and primary satellite

operations center are  located (the “U.S. Administrative Headquarters Property”). The land that underlies this building  was leased from
the U.S. government pursuant to  a lease that was to  expire  in 2081. The building  has approximately 917,000 g ross square feet, o f which
approximately 546,500 rentable  square feet is used fo r o ffice  space and satellite  operations facilities. See “—Our Network—Network
Operations and Current Ground Facilities” fo r descriptions o f these facilities. The building  also  houses the majo rity o f our sales and
marketing  support staff and o ther administrative personnel. On October 5, 2012, we completed the sale  o f our U.S. Administrative
Headquarters Property, and assigned our Amended and Restated Lease Agreement with the U.S. Government relating  to  the U.S.
Administrative Headquarters Property, to  the purchaser fo r a price o f $85.0 million in cash. Upon the closing  o f the sale , we entered
into  an ag reement under which we are  temporarily leasing  from the purchaser a po rtion o f the U.S. Administrative Headquarters
Property. On November 30, 2012, we entered into  an ag reement to  lease approximately 188,000 square feet o f space in McLean,
Virg inia fo r our new permanent U.S. administrative headquarters and primary satellite  operations center in a building  to  be constructed.
The lease is fo r a term o f 15 years, beg inning  in mid-2014 .

We own the facility in Ellenwood, Georg ia in which our primary customer service center is located, together with our Atlanta
Teleport. The facility has approximately 129,000 square feet o f o ffice  space and operations facilities, which are  based in two  buildings
and multiple  antenna shelters and 65 antennas on the property. See “—Our Network—Network Operations and Current Ground
Facilities” fo r a description o f this facility.

We also  lease approximately 33,000 square feet in Bethesda, Maryland where the employees o f our Intelsat General subsidiary
are located. The lease expires on January 31, 2017.

Our backup satellite  operations center is located at a facility that we own in Long  Beach, Califo rnia, which includes approximately
68,875 square feet fo r administrative and operational facilities. We have entered into  two  lease ag reements fo r 21,549 square feet with
two  third party tenants.

We use a worldwide g round network to  operate  our satellite  fleet and to  manage the communications services that we provide to
our customers. This network is comprised o f 52 owned and leased earth station and te leport facilities around the world, including  21
earth stations that perfo rm TT&C services.
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The seven TT&C earth stations in our g round network that we own are  located in Hagerstown, Maryland, Ellenwood, Georg ia,
Fillmore, Napa and Riverside, Califo rnia, Paumalu, Hawaii and Fuchsstadt, Germany. We also  lease facilities in Castle  Rock, Co lo rado ,
where we maintain assets, including  antennas, communications equipment, and some infrastructure equipment. We lease facilities at 44
o ther locations fo r satellite  and commercial operations worldwide. We also  contract with the owners o f some o f these facilities fo r the
provision o f additional services. The locations o f o ther earth stations in our g round network include Argentina, Australia, Bahrain,
Canada, Hong  Kong , India, Israel, Italy, Kazakhstan, Kenya, Mongo lia, the Netherlands, New Zealand, Nigeria, South Korea, South
Africa, French Po lynesia, Taiwan, Uruguay and the United Arab Emirates. Our network also  consists o f the leased communications links
that connect the earth stations to  our satellite  operations center located at our Washing ton, D.C. location and to  our back-up operations
facility.

We have established po ints o f presence connected by leased fiber at key traffic  exchange po ints around the world, including
Atlanta, Los Angeles, New York, McLean, Virg inia, Hong  Kong , and London. We lease our facilities at these traffic  exchange po ints.
We have also  established video  po ints o f presence connected by leased fiber at key video  exchange po ints around the world, including
Los Angeles, Denver, New York, Washing ton, D.C. and London. We lease our facilities at these video  exchange po ints. We use our
teleports and po ints o f presence in combination with our satellite  network to  provide our customers with managed data and video
services.

We lease o ffice  space in Luxembourg  and London, Eng land. Our Luxembourg  o ffice serves as the headquarters fo r us and our
Luxembourg  entities. Our London o ffice houses the employees o f Intelsat Global Sales & Marketing  Ltd., our sales and marketing
subsidiary, and administrative support and functions as our g lobal sales headquarters.

We also  lease o ffice  space in Flo rida, Australia, Brazil, China, France, Germany, India, Japan, Mexico , Singapore, South Africa
and the United Arab Emirates fo r our local sales and marketing  and administrative support o ffices.

The leases relating  to  our TT&C earth stations, te leports, po ints o f presence and o ffice space expire  at various times. We do  no t
believe that any such properties are  individually material to  our business o r operations, and we expect that we could find suitable
properties to  replace such locations if the leases were no t renewed at the end o f their respective terms.

Environmental Matters
Our operations are  subject to  various laws and regulations relating  to  the pro tection o f the environment, including  those governing

the management, sto rage and disposal o f hazardous materials and the cleanup o f contamination. As an owner o r operato r o f property
and in connection with current and histo rical operations at some o f our sites, we could incur significant costs, including  cleanup costs,
fines, sanctions and third-party claims, as a result o f vio lations o f o r liabilities under environmental laws and regulations. Fo r instance,
some o f our operations require  continuous power supply, and, as a result, current and past operations at our te leport and o ther technical
facilities include fuel sto rage and batteries fo r back-up power generato rs. We believe, however, that our operations are  in substantial
compliance with environmental laws and regulations.

Our History
Intelsat, Ltd. was the successo r entity to  the International Telecommunications Satellite  Organization (the “IGO”). The IGO was a

public  intergovernmental o rganization created on an interim basis by its initial member states in 1964  and fo rmally established in
February 1973 upon entry into  fo rce o f an intergovernmental ag reement. The member states that were party to  the treaty governing  the
IGO designated certain entities, known as the Signato ries, to  market and use the IGO’s communications system within their territo ries
and to  ho ld investment share in the IGO. Signato ries were either private  te lecommunications entities o r governmental agencies o f the
applicable  party’s country o r territo ry. Some Signato ries autho rized certain o ther entities located
 

125



Table of  Contents

within their territo ries that used the IGO’s satellite  system, known as the Investing  Entities, to  invest in the IGO as well. Bo th Signato ries
and Investing  Entities made capital contributions to  the IGO and received capital repayments from the IGO in proportion to  their
investment share in the IGO. Signato ries and Investing  Entities were also  the IGO’s principal customers. Each Signato ry’s and Investing
Entity’s investment share in the IGO was based on its level o f use o f the IGO’s satellite  system as compared to  the use by o ther
Signato ries and Investing  Entities.

As a public  intergovernmental o rganization, the IGO was exempt from various taxes and enjoyed privileges, exemptions and
immunities in many o f its member states. However, due to  its status as an intergovernmental o rganization, the IGO’s business was
subject to  certain operating  restric tions. Fo r example, the IGO could no t own o r operate  its own earth stations o r provide retail
services directly to  end users in certain countries. It also  could no t set market-based pricing  fo r its services o r engage in business
relationships with non-Signato ries without first obtaining  Signato ry approval.

The Privatization
Our management began contemplating  privatization in the mid-1990s in o rder to  be able  to  operate  our business free o f the

restric tions described above and to  better position us to  be responsive to  a number o f commercial, competitive and regulato ry fo rces.
In November 2000, the IGO’s Assembly o f Parties unanimously approved our management’s specific  plan fo r our privatization and set
the date  o f privatization fo r July 18, 2001. On July 18, 2001, substantially all o f the assets and liabilities o f the IGO were transferred to
us.

The privatization required the amendment o f the two  fo rmal ag reements establishing  the IGO. These two  ag reements were the
Agreement Relating  to  the International Telecommunications Satellite  Organization “INTELSAT,” known as the INTELSAT
Agreement, and the Operating  Agreement Relating  to  the International Telecommunications Satellite  Organization “INTELSAT,”
known as the Operating  Agreement, which bo th entered into  fo rce in February 1973. Because the process to  fo rmally ratify the
amendments to  the INTELSAT Agreement was expected to  be leng thy, the IGO’s Assembly o f Parties decided to  provisionally
apply, o r rapidly implement, the amendments on a consensus basis with effect from July 18, 2001, pending  their fo rmal ratification.
Formal entry into  fo rce o f the amendments to  the INTELSAT Agreement occurred on November 30, 2004 .

Upon our privatization, each Signato ry and Investing  Entity that executed and delivered the required privatization ag reements,
including  a shareho lders ag reement, received shares in Intelsat, Ltd. in proportion to  its investment share in the IGO. The IGO, referred
to  post-privatization as the International Telecommunications Satellite  Organization (“ITSO”), was established and was to  exist as an
intergovernmental o rganization fo r a period o f at least 12 years after July 18, 2001, and then could be terminated by a decision o f a
governing  body o f ITSO called the Assembly o f Parties. The Assembly o f Parties vo ted in 2012 to  continue ITSO until at least 2021.
Pursuant to  a Public  Services Agreement among  ITSO and Intelsat, Ltd. and certain o f our subsidiaries, we have an obligation to
provide our services in a manner consistent with the co re principles o f g lobal coverage and connectivity, life line connectivity and non-
discriminato ry access, and ITSO monito rs our implementation o f this obligation.

The 2005 Acquisition Transactions
On January 28, 2005, Intelsat, Ltd. was acquired by Intelsat Ho ldings fo r to tal cash consideration o f approximately $3.2 billion,

with pre-acquisition debt o f approximately $1.9 billion remaining  outstanding . Intelsat Ho ldings was initially fo rmed as a Bermuda
company.

The PanAmSat Acquisition Transactions
On August 28, 2005, Intelsat Bermuda, PanAmSat and Pro ton Acquisition Corporation, a who lly-owned subsidiary o f Intelsat

Bermuda, signed a definitive merger ag reement pursuant to  which Intelsat Bermuda
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acquired all o f the outstanding  equity interests in PanAmSat fo r $25.00 per common share in cash, o r approximately $3.2 billion in the
aggregate  (plus approximately $0.00927 per share as the pro rata share  o f undeclared regular quarterly dividends).

The Sponsors Acquisition Transactions
On February 4 , 2008, Serafina Acquisition Limited (“Serafina”) completed the Sponsors Acquisition fo r to tal cash consideration

of approximately $5.0 billion, pursuant to  a share purchase ag reement among  Serafina, Intelsat Ho ldings, certain shareho lders o f
Intelsat Ho ldings and Serafina Ho ldings (which refers to  Intelsat Global) (the “BC Share Purchase Agreement”). Serafina Ho ldings is an
entity fo rmed by funds contro lled by BC Partners Ho ldings Limited (the “BCEC Funds”) and certain o ther investo rs. Subsequent to  the
execution o f the BC Share Purchase Agreement, investment funds advised by Silver Lake (the “Silver Lake Funds”) and o ther equity
investo rs jo ined the BCEC Funds as the equity sponso rs o f Serafina Ho ldings. As a result o f completion o f the Sponsors Acquisition
and related financing  transactions, we and our subsidiaries assumed aggregate  net incremental debt o f approximately $3.7 billion.

The Luxembourg Migration
On December 15, 2009, Intelsat, Ltd. and certain o f its parent ho lding  companies and subsidiaries mig rated their jurisdiction o f

o rganization from Bermuda to  Luxembourg  (the “Migration”). As a result o f the Migration, our headquarters are  located in
Luxembourg . Each company that mig rated has continued its co rporate  and legal personality in Luxembourg . Subsequent to  the
Migration, Intelsat Global, Ltd. became known as Intelsat Global S.A., Intelsat Global Subsidiary, Ltd. became known as Intelsat Global
Subsidiary S.A., Intelsat Ho ldings, Ltd. became known as Intelsat Ho ldings S.A., Intelsat, Ltd. became known as Intelsat S.A. (and was
renamed Intelsat Investments S.A.), Intelsat (Bermuda), Ltd. became known as Intelsat (Luxembourg ) S.A. and Intelsat Jackson
Holdings, Ltd. became known as Intelsat Jackson Ho ldings S.A.

Legal Proceedings
We are subject to  litigation in the o rdinary course o f business, but management does no t believe that the reso lution o f any

pending  proceedings would have a material adverse effect on our financial position o r results o f operations.
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MANAGEMENT

Executive Officers and Directors
Info rmation regarding  our executive o fficers and directo rs fo llowing  the consummation o f the o fferings is set fo rth below.

 
Name   Age    Pos ition
David McGlade    52    Directo r, Chairman and Chief Executive Officer
Stephen Speng ler    53    President and Chief Commercial Officer
Michael McDonnell    49    Executive Vice President and Chief Financial Officer
Michelle  Bryan

  
 56  

  
Executive Vice President, General Counsel and Chief Administrative Officer and
Secretary

Thierry Guillemin    53    Executive Vice President and Chief Technical Officer, Intelsat Corporation
Linda Bartle tt    54     Senio r Vice President and Contro ller, Intelsat Corporation
Justin Bateman    39    Directo r
Egon Durban    39    Directo r
Edward Kangas    68    Directo r
Simon Patterson    39    Directo r
Phillip Specto r    62    Directo r
Raymond Svider    50    Directo r
Denis Villafranca    40    Directo r

The fo llowing  is a brief biog raphy o f each o f our executive o fficers and directo rs:

Mr. McGlade became the Chief Executive Officer and Chairman o f the board o f directo rs o f Intelsat Global Ho ldings S.A. in April
2013 and served as Chief Executive Officer and Deputy Chairman o f the board o f directo rs o f Intelsat Global Ho ldings S.A. from July
2011 to  April 2013. Mr. McGlade has been the Chief Executive Officer o f Intelsat S.A. since April 2005 and became Deputy Chairman
of the board o f directo rs in August 2008. Prio r to  that, Mr. McGlade was the Chief Executive Officer o f O2 UK, the largest subsidiary
o f O2 plc  and a leading  U.K. cellular te lephone company, a position he took in October 2000. He was also  an Executive Directo r o f O2
plc. During  his tenure at O2 UK and O2, Mr. McGlade was a directo r o f the GSM Association, a trade association fo r GSM mobile
operato rs, and served as Chairman o f its Finance Committee from February 2004  to  February 2005. He was also  a directo r o f Tesco
Mobile  from September 2003 to  March 2005 and a directo r o f The Link, a distributo r o f mobile  phones and o ther high techno logy
consumer merchandise, from December 2000 to  May 2004 . Mr. McGlade is currently a directo r o f Skyworks So lutions, Inc.
Mr. McGlade ho lds a Bachelo r o f Arts deg ree from Rutgers University. We believe Mr. McGlade’s extensive experience in the
telecommunications and media industries is o f benefit to  our board. Mr. McGlade’s business address is 4 , rue Albert Borschette , L-
1246 Luxembourg .

Mr. Spengler became the President and Chief Commercial Officer o f Intelsat Corporation in March 2013. Prio r to  that, Mr.
Speng ler served as Executive Vice President Sales, Marketing  and Strategy o f Intelsat Corporation since February 2008. From
July 2006 to  February 2008, he served as Intelsat Corporation’s Senio r Vice President, Europe, Middle East, Africa & Asia Pacific
Sales. From February 2006 to  July 2006, Mr. Speng ler served as Acting  Senio r Vice President Sales & Marketing  o f Intelsat Global
Service Corporation, leading  Intelsat S.A.’s g lobal marketing  and sales o rganizations immediately prio r to  the acquisition o f PanAmSat.
From July 2003 to  February 2006, he served as Vice President, Sales, Network Services & Telecom o f Intelsat Global Service
Corporation. Befo re jo ining  Intelsat, Mr. Speng ler held various positions in the te lecommunications industry, including  Senio r Vice
President o f Global Sales, Broadband Access Networks, at Cirronet, Inc., Vice President fo r Sales and Marketing  at ViaSat Satellite
Networks, Reg ional Sales Directo r fo r Satellite  Networks in Europe, Middle East and Africa fo r Scientific-Atlanta Europe based in
London, and sales and marketing  positions at GTE Spacenet and GTE Corporation. Mr. Speng ler received his Bachelo r o f Arts
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degree from Dickinson Co llege in Carlisle , Pennsylvania, and his Master’s in Business Administration from Boston University in
Massachusetts. Mr. Speng ler’s business address is 3400 International Drive, N.W., Washing ton, D.C. 20008, United States.

Mr. McDonnell became the Executive Vice President and Chief Financial Officer o f Intelsat Global Ho ldings S.A. in July 2011.
Mr. McDonnell became the Executive Vice President and Chief Financial Officer o f Intelsat S.A. in November 2008. He was previously
Executive Vice President, Chief Financial Officer and Treasurer o f MCG Capital Corporation, a publicly-held commercial finance
company, from September 2004  and its Chief Operating  Officer from August 2006 through October 2008. From August 2000 to
August 2004 , Mr. McDonnell was employed by direct-to -home satellite  te levision operato r, EchoStar Communications Corporation
(f/k/a DISH Network Corporation), where he served as Executive Vice President and Chief Financial Officer from July 2004  to
August 2004  and as Senio r Vice President and Chief Financial Officer from August 2000 to  July 2004 . Prio r to  jo ining  EchoStar, from
1986 to  2000 Mr. McDonnell was employed by PricewaterhouseCoopers LLP, where he was a partner from 1996. He also  served on
the board o f directo rs o f Catalyst Health So lutions, Inc., a pharmacy benefit management company, from 2005 to  2012.
Mr. McDonnell has a Bachelo r o f Science deg ree in accounting  from Georgetown University. Mr. McDonnell’s business address is 4 ,
rue Albert Borschette , L-1246 Luxembourg .

Ms. Bryan became the Executive Vice President, General Counsel and Chief Administrative Officer and Secretary o f Intelsat
Global Ho ldings S.A. and Intelsat S.A. in March 2013. Prio r to  that Ms. Bryan served as Senio r Vice President, Human Resources and
Corporate  Services since January o f 2007. Prio r to  jo ining  Intelsat, Ms. Bryan served as interim General Counsel and Corporate
Secretary fo r Laidlaw International, and prio r to  that held a number o f executive positions with US Airways Group, Inc. including
Executive Vice President, Corporate  Affairs and General Counsel and Corporate  Secretary as well as Senio r Vice President Human
Resources. Ms. Bryan earned a Bachelo r o f Arts deg ree from the University o f Rochester and a Juris Docto r from Georgetown
University. Ms. Bryan’s business address is 4 , rue Albert Borschette , L-1246 Luxembourg .

Mr. Guillemin became the Executive Vice President and Chief Technical Officer o f Intelsat Corporation in March 2013. Prio r to
that Mr. Guillemin served as Senio r Vice President and Chief Technical Officer o f Intelsat Corporation since February 2008, with
responsibility fo r customer operations, space systems management and planning , and satellite  operations. From July 2006 to
February 2008, he served as Intelsat Corporation’s Vice President o f Satellite  Operations & Eng ineering , in which ro le  he was
responsible  fo r the service availability o f Intelsat’s entire  in-o rbit fleet o f satellites (combined with PanAmSat’s). From July 2005 to
July 2006, Mr. Guillemin served as Vice President o f Satellite  Eng ineering  & Program Management o f Intelsat Global Service
Corporation, and from January 2003 to  July 2005, he served as Senio r Directo r o f Satellite  Operations. He has over 30 years’
experience in the satellite  industry, in disciplines including  spacecraft development, launch and operations. Mr. Guillemin earned a
Master’s Degree in Space Eng ineering  from the Éco le  Nationale  Superieure de l’Aeronautique et de l’Espace in Toulouse, France.
Mr. Guillemin’s business address is 3400 International Drive, N.W., Washing ton, D.C. 20008, United States.

Ms. Bartlett became the Senio r Vice President and Contro ller o f Intelsat Corporation on January 3, 2011. Prio r to  jo ining  Intelsat,
Ms. Bartle tt served as Executive Vice President, Global Finance/Chief Financial Officer o f the International Lodg ing  Division o f
Marrio tt International, Inc. from 2004 . She was employed by Marrio tt in various finance, accounting  and business development ro les
from 1989 to  1993 and 1994  to  2010, and was first appo inted as Executive Vice President in 2002. Ms. Bartle tt ho lds a Bachelo r’s
degree in Accounting  and a Master’s deg ree in Finance from Loyo la University Maryland. Ms. Bartle tt’s business address is 3400
International Drive N.W., Washing ton, D.C. 20008, United States.

Mr. Bateman became a directo r o f Intelsat Global Ho ldings S.A. in July 2011. Mr. Bateman became a directo r o f Intelsat S.A. in
August 2008. Mr. Bateman is a Senio r Partner o f BC Partners based in its New York o ffice, the investment arm o f which he co -
established in early 2008. He initially jo ined BC Partners’ London o ffice in 2000 from PricewaterhouseCoopers, where he spent three
years in Transaction Services working  on due
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diligence pro jects fo r bo th financial investo rs and co rporate  clients. In 2002/2003 he left BC Partners to  complete  his MBA at INSEAD
befo re rejo ining  its London o ffice. Mr. Bateman serves on the board o f Office Depo t Inc., MultiPlan, Inc. and Cequel Corporation. He
has a deg ree in economics from the University o f Cambridge in the UK. We believe Mr. Bateman’s accounting  and financial education
and experience are  o f benefit to  our board. Mr. Bateman’s business address is 4 , rue Albert Borschette , L-1246 Luxembourg .

Mr. Durban became a directo r o f Intelsat Global Ho ldings S.A. in July 2011. Mr. Durban became a directo r o f Intelsat S.A. in
February 2008. Mr. Durban is a Manag ing  Partner and Manag ing  Directo r o f Silver Lake. Mr. Durban jo ined Silver Lake in 1999 as a
founding  principal and has worked in the firm’s Menlo  Park and New York o ffices and set-up and oversaw the firm’s London o ffice from
2005 to  2010. Mr. Durban serves on the board o f directo rs o f NXP Semiconducto rs N.V., MultiPlan, Inc. and on the Executive
Committee o f William Morris Endeavor Entertainment, LLC. Previously, he served on the board o f Skype Global S.à r.l. and was the
Chairman o f its Operating  Committee. Earlier, Mr. Durban worked in Morgan Stanley’s Corporate  Finance Techno logy and Equity
Capital Markets Group. Mr. Durban g raduated from Georgetown University with a B.S. in Finance. We believe Mr. Durban’s experience
overseeing  Silver Lake po rtfo lio  companies is o f benefit to  our board. Mr. Durban’s business address is 4 , rue Albert Borschette , L-
1246 Luxembourg .

Mr. Kangas became a directo r o f Intelsat Global Ho ldings S.A. and Intelsat S.A. in July 2012. Mr. Kangas has served as Non-
Executive Chairman o f Tenet Healthcare Corporation since 2003. Mr. Kangas also  serves on the board o f directo rs o f Hovnanian
Enterprises, Inc., Intuit Inc. and United Techno log ies Corporation, and he fo rmerly served as a directo r o f Allscripts Healthcare
So lutions, Inc., Eclipsys Corp. and Electronic  Data Systems Corp. Mr. Kangas previously served as Chairman and Chief Executive
Officer o f Delo itte , Touche, Tohmatsu from 1989 to  2000. He also  served as the manag ing  partner o f Delo itte  & Touche (USA) from
1989 to  1994 . Mr. Kangas ho lds a bachelo r’s deg ree in business and an MBA from the University o f Kansas and is a Certified Public
Accountant. We believe Mr. Kangas’ qualifications fo r serving  on our board o f directo rs include his experience serving  on public
company boards and his extensive financial and accounting  expertise . Mr. Kangas also  qualifies as an audit committee financial expert.
Mr. Kangas’ business address is 4 , rue Albert Borschette , L-1246 Luxembourg .

Mr. Patterson became a directo r o f Intelsat Global Ho ldings S.A. in March 2013. Mr. Patterson previously was a directo r o f
Intelsat Global Ho ldings S.A. from January 2012 to  May 2012 and has been a directo r o f Intelsat S.A. since January 2012. Mr. Patterson
is a Manag ing  Directo r o f Silver Lake having  jo ined in 2005. Mr. Patterson previously worked at G-FX, the Financial Times Group and
McKinsey & Company. Mr. Patterson also  serves on the board o f directo rs o f Gerson Lehrman Group, Inc. and MultiPlan, Inc.
Previously, he served on the board o f Skype Global S.à r.l. Mr. Patterson ho lds an M.A. from King’s Co llege, Cambridge University and
an M.B.A. from the Stanfo rd University Graduate  Schoo l o f Business. We believe Mr. Patterson’s experience overseeing  Silver Lake
portfo lio  companies is o f benefit to  our board. Mr. Patterson’s business address is 4 , rue Albert Borschette , L-1246 Luxembourg .

Mr. Spector became a directo r o f Intelsat Global Ho ldings S.A. and Intelsat S.A. in April 2013. Prio r to  becoming  a directo r, Mr.
Specto r held the position o f Executive Vice President, Business Development, General Counsel and Assistant Secretary o f Intelsat
Global Ho ldings S.A. since July 2011. Mr. Specto r became the Executive Vice President and General Counsel o f Intelsat S.A. in
February 2005 and the Head o f Business Development in April 2007. He was previously the manag ing  partner o f the Washing ton, D.C.
o ffice o f the law firm o f Paul, Weiss, Rifkind, Wharton & Garrison LLP, and chair o f the firm’s Communications & Techno logy Group.
He is the fo rmer Chairman o f the American Bar Association’s International Communications Committee, and served in the U.S.
government as Associate  Assistant to  the President and as a law clerk to  a Supreme Court justice . Mr. Specto r is a magna cum laude
graduate  o f the Harvard Law Schoo l and ho lds a Master in Public  Po licy deg ree from Harvard’s Kennedy Schoo l o f Government. We
believe Mr. Specto r’s more than 25 years o f experience in the satellite  industry is o f benefit to  our board. Mr. Specto r’s business
address is 4 , rue Albert Borschette , L-1246 Luxembourg .
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Mr. Svider became a directo r o f Intelsat Global Ho ldings S.A. in July 2011. Prio r to  April 2013 Mr. Svider also  served as Chairman
of the board o f directo rs. Mr. Svider became a directo r o f Intelsat S.A. in February 2008 and became the Chairman o f the board o f
directo rs o f Intelsat S.A. in May 2008. Mr. Svider has been Co-Chairman o f BC Partners since December 2008 and has been a
Manag ing  Partner o f BC Partners, since 2003. He jo ined BC Partners in 1992 in Paris befo re moving  to  London in 2000 to  lead its
investments in the techno logy and te lecommunications industries. Over the years, Mr. Svider has partic ipated in o r led a variety o f
investments including  Tubesca, Nutreco , UTL, Neopost, Po lyconcept, Neuf Telecom, Unity Media/Tele  Co lumbus, Office Depo t
Inc., ATI Enterprises, MultiPlan, Inc., Suddenlink Communications and Hamilton Sundstrand Industrials. He is currently on the board o f
Office Depo t Inc., Suddenlink Communications and MultiPlan, Inc., Cequel Corporation and Silver II Acquisition S.à r.l. Prio r to  jo ining
BC Partners, Mr. Svider worked in investment banking  at Wasserstein Perella in New York and Paris, and at the Boston Consulting  Group
in Chicago . Mr. Svider ho lds a Master o f Business Administration from the University o f Chicago  and a Master o f Science in
Eng ineering  from bo th Éco le  Po lytechnique and Éco le Nationale  Superieure des Telecommunications in France. We believe
Mr. Svider’s experience overseeing  o ther BC Partners po rtfo lio  companies is o f benefit to  our board. Mr. Svider’s business address is
4 , rue Albert Borschette , L-1246 Luxembourg .

Mr. Villafranca became a directo r o f Intelsat Global Ho ldings S.A. in July 2011. Mr. Villafranca became a directo r o f Intelsat S.A.
in August 2010. Mr. Villafranca jo ined BC Partners in 1999, where he is a Senio r Partner. He previously worked fo r Bain & Company in
Paris as a management consultant specializ ing  in M&A adviso ry, co rporate  strategy and operational improvements. Mr. Villafranca is a
g raduate  in business administration from the Éco le  des Hautes Études Commerciales (HEC) in Paris. He also  ho lds an MBA from
Harvard Business Schoo l. We believe Mr. Villafranca’s experience overseeing  o ther BC Partners po rtfo lio  companies is o f benefit to
our board. Mr. Villafranca’s business address is 4 , rue Albert Borschette , L-1246 Luxembourg .

At the consummation o f the o fferings, we will have two  vacancies on our board o f directo rs, which may be filled by a majo rity
vo te  o f the members o f our board.

Foreign Private Issuer and Contro lled Company Exemptions
Our common shares have been approved fo r listing  on the NYSE. Because we are  a fo reign private  issuer, the NYSE rules

applicable  to  us are  considerably different from those applied to  U.S. companies. According ly, we are  elig ible  to , and we intend to ,
take advantage o f certain exemptions from NYSE governance requirements provided in the NYSE rules fo r fo reign private  issuers.
Subject to  the items listed below, as a fo reign private  issuer we are  permitted to  fo llow home country practice  in lieu o f the NYSE’s
co rporate  governance standards. Luxembourg  law does no t require  that a majo rity o f our board consist o f independent directo rs o r the
implementation o f a compensation committee o r nominating  and co rporate  governance committee. Under the NYSE rules, we need to
only (i) establish an independent audit committee as described below that has specified responsibilities; (ii) provide prompt
certification by our chief executive o fficer o f any material noncompliance with any co rporate  governance rules o f the NYSE;
(iii) provide periodic  (annual and interim) written affirmations to  the NYSE with respect to  our co rporate  governance practices; and
(iv) provide a brief description o f significant differences between our co rporate  governance practices and those fo llowed by U.S.
companies.

In addition, fo r purposes o f the NYSE rules, if the Sponsors beneficially own a majo rity o f our outstanding  common shares
fo llowing  the o fferings, we will be a “contro lled company.” “Contro lled companies” under those rules are  companies o f which more
than 50% of the vo ting  power is held by an individual, a g roup o r ano ther company. According ly, we may be elig ible  to  take advantage
of certain exemptions from NYSE governance requirements provided in the NYSE rules. Specifically, as a contro lled company under
NYSE rules, we would no t be required to  have a majo rity o f independent directo rs o r a compensation committee o r nominating  and
corporate  governance committee composed entirely o f independent directo rs.
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The fo reign private  issuer and “contro lled company” exemptions do  no t modify the independence requirements fo r the audit
committee, and we intend to  comply with the requirements o f Sarbanes-Oxley and the NYSE rules, which require  that our audit
committee be composed o f three independent directo rs. However, under the NYSE rules, we are  permitted to  phase in our
independent audit committee by requiring  one independent member at the time o f listing , a majo rity o f independent members within 90
days o f listing  and a fully independent committee within one year o f listing . Upon the completion o f the o fferings, Mr. Kangas will
serve on our audit committee. Mr. Kangas satisfies the “independence” requirements o f the NYSE rules and the “independence”
requirements o f Rule 10A–3 o f the Exchange Act. We intend to  have a fully independent audit committee within a year o f the
completion o f the o fferings.

Board Structure
Our board o f directo rs will consist o f e ight directo rs at the time o f the consummation o f the o fferings and we will also  have two

vacancies on our board o f directo rs, which may be filled by a majo rity vo te  o f the remaining  members o f our board. Our artic les o f
inco rporation provide that our board o f directo rs shall consist o f no t less than three directo rs and no t more than 20 directo rs. Under
Luxembourg  law, directo rs are  appo inted by the general meeting  o f shareho lders fo r a period no t exceeding  six years o r until a
successo r has been elected. Upon the consummation o f the o fferings, our board will be divided into  three classes as described below.
Pursuant to  our artic les o f inco rporation, our directo rs are  appo inted by the general meeting  o f shareho lders fo r a period o f up to  three
years (o r, if longer, up to  the annual meeting  held fo llowing  the third anniversary o f the appo intment), with each directo r serving  until
the third annual general meeting  o f shareho lders fo llowing  their e lection (o ther than with respect to  the initial Class I and Class II
directo rs, who  will serve until the first annual general meeting  and second annual general meeting  o f shareho lders, respectively). Upon
the expiration o f the term o f a c lass o f directo rs, directo rs in that c lass will be elected fo r three-year terms at the annual general
meeting  o f shareho lders in the year in which their term expires. Messrs. Svider, Durban and Bateman will serve initially as Class I
directo rs fo r a term expiring  in 2014 . Messrs. Villafranca, McGlade and Specto r will serve initially as Class II directo rs fo r a term
expiring  in 2015. Messrs. Kangas and Patterson will serve initially as Class III directo rs fo r a term expiring  in 2016. Any additional
directo rships resulting  from an increase in the number o f directo rs will be distributed among  the three classes so  that, as nearly as
possible , each class will consist o f one-third o f our directo rs. Mr. McGlade serves as the Chairman o f our board o f directo rs. Fo r
additional info rmation regarding  our board o f directo rs, see “Description o f Share Capital—Board o f Directo rs.”

Committees o f the Board
Upon the completion o f the o fferings, our board o f directo rs will have two  standing  committees: an audit committee and a

compensation committee.

Audit Committee
The audit committee will consist o f four directo rs: Messrs. Svider, Bateman, Kangas and Patterson, with Mr. Svider serving  as

chairman. One o f the members, Mr. Kangas, satisfies the “independence” requirements o f Rule 10A-3 o f the Exchange Act and the
“independence” requirements o f the NYSE rules. We intend to  comply with Sarbanes-Oxley and the NYSE rules applicable  to  fo reign
private  issuers and, if we qualify, contro lled companies, which require  that the audit committee consist so lely o f directo rs who  satisfy
the “independence” requirements o f the NYSE rules and Rule 10A-3 o f the Exchange Act within the time periods set fo rth in the NYSE
rules. Under the NYSE rules, we are  permitted to  phase in our independent audit committee by requiring  one independent member at the
time o f listing , a majo rity o f independent members within 90 days o f listing  and a fully independent committee within one year o f
listing . The board o f directo rs has determined Mr. Kangas to  be an “audit committee financial expert” within the meaning  o f SEC rules
and regulations.

Our audit committee recommends to  the board o f directo rs the appo intment o f our independent audito rs, reviews and approves
the scope o f the annual audits o f our financial statements, reviews our internal contro l over
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financial reporting , reviews and approves any non-audit services perfo rmed by the independent audito rs, reviews the findings and
recommendations o f the internal and independent audito rs and periodically reviews majo r accounting  po licies.

Compensation Committee
The compensation committee will consist o f three directo rs: Messrs. Svider, Durban and Kangas, with Mr. Svider serving  as

chairman. As a fo reign private  issuer inco rporated under the laws o f Luxembourg , we are  no t required to  have a compensation
committee. In addition, if we qualify as a contro lled company, we would no t be required to  have a compensation committee
comprised entirely o f independent directo rs. The scope o f the compensation committee’s duties includes determining  the
compensation o f our executive o fficers and o ther key management personnel. The compensation committee will also  approve,
allocate  and administer our share incentive plan, review perfo rmance appraisal criteria and set standards fo r and decide on all employee
share options allocations when directed to  do  so  by our board o f directo rs.

Governance Agreement
Prio r to  the consummation o f the o fferings, we will enter into  a governance ag reement (the “Governance Agreement”) with the

shareho lder affiliated with BC Partners (the “BC Shareho lder”), the shareho lder affiliated with Silver Lake (the “Silver Lake
Shareho lder”) and David McGlade (co llectively with the BC Shareho lder and the Silver Lake Shareho lder, the “Governance
Shareho lders”). As described below, the Governance Agreement will contain provisions relating  to  the composition o f our board o f
directo rs and certain o ther matters.

Board of Directors
Our board o f directo rs will initially consist o f e ight directo rs as set fo rth in the Governance Agreement and as described in “—

Board Structure.” Under the Governance Agreement, each o f the Governance Shareho lders will ag ree to  take any action required to
cause the board to  consist o f ten directo rs. At the closing  o f the o fferings, under the terms o f the Governance Agreement the
composition o f the board will be as fo llows:
 

 •  Our Chief Executive Officer and Chairman, Mr. McGlade;
 

 •  Four directo rs nominated by the BC Shareho lder, who  will be Messrs. Svider, Bateman, Villafranca and Patterson;
 

 •  One directo r nominated by the Silver Lake Shareho lder, who  will be Mr. Durban;
 

 
•  Two directo rs, one o f whom is required to  be independent and nominated by a majo rity o f the board o f directo rs (o r a

committee thereo f). The initial independent directo r will be Mr. Kangas, and the o ther directo r will initially be Mr. Specto r;
and

 

 •  Two additional independent directo rs, whose positions will be vacant until nominated fo r e lection as provided below.

We will ag ree to  appo int one independent directo r to  the vacancy described above within 90 days fo llowing  the closing  date  o f
the o fferings and ano ther independent directo r to  the o ther vacancy within one year fo llowing  the closing  date  o f the o fferings. In
addition, to  the extent necessary to  comply with SEC rules o r NYSE rules, the parties will ag ree to  appo int additional independent
directo rs to  the board fo llowing  any vacancy o r increase in the size o f the board by action o f the shareho lders. If the size o f the board
is so  increased, each o f the BC Shareho lder and Silver Lake Shareho lder will be entitled to  a proportionate  increase in the number o f
directo rs it is entitled to  nominate .
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The BC Shareho lder will have the right to  nominate  four directo rs fo r e lection to  the board as long  as the BC Shareho lder owns at
least 35% of our outstanding  common shares on a fully diluted basis, after g iving  effect to  convertible  and exchange securities held by
the BC Shareho lder. However, the BC Shareho lder’s nomination rights will decrease if the BC Shareho lder’s ownership is less than 35%
as fo llows:
 

Pe rc e ntage  O wne rship of B C S hare holde r  

Numbe r of dire c tors  to  be
nominate d by the
B C S hare holde r

25% or g reater but less than 35%  3
15% or g reater but less than 25%  2
5% or g reater but less than 15%  1

The Silver Lake Shareho lder will have the right to  nominate  one directo r fo r e lection to  the board as long  as the Silver Lake
Shareho lder owns at least the lesser o f (x) 50% of the common shares held by it on the date  o f the Governance Agreement o r (y)
shares representing  at least 5% o f our outstanding  common shares. If e ither the BC Shareho lder o r the Silver Lake Shareho lder is no t
entitled to  nominate  a directo r fo r e lection to  the board but remains a shareho lder, it will be entitled to  certain info rmation rights.

In the event that the BC Shareho lder’s o r Silver Lake Shareho lder’s nomination rights are  decreased as described above, each
shareho lder will ag ree to  cause their respective directo r o r directo rs to  resign from the board as appropriate  to  reflect the decrease,
and, subject to  the rights described above, the majo rity o f the remaining  directo rs on the board may fill such vacancy with any person
o ther than a person affiliated with the BC Shareho lder o r the Silver Lake Shareho lder.

We will ag ree to  include the directo r nominees proposed by the BC Shareho lder and Silver Lake Shareho lder on each slate  o f
nominees fo r e lection to  the board, to  recommend the election o f those nominees to  our shareho lders and to  use commercially
reasonable  effo rts to  have them elected to  the board.

Voting Agreements
Under the Governance Agreement, each o f the Governance Shareho lders will ag ree to  vo te  all shares held by it in favor o f the

directo rs nominated as described above and in furtherance o f the removal o f any directo rs by the BC Shareho lder o r the Silver Lake
Shareho lder under the terms o f the Governance Agreement.

Other Provisions
Under the Governance Agreement, the Silver Lake Shareho lder will have certain tag -along  rights on transfers by the BC

Shareho lder, and the BC Shareho lder will have drag -along  rights with respect to  the Silver Lake Shareho lder under certain
circumstances. The Governance Agreement will also  contain customary confidentiality provisions.

Termination
The Governance Agreement will terminate  upon the earlier o f (i) the tenth anniversary o f the date  o f the ag reement and (ii) the day

on which the BC Shareho lder and the Silver Lake Shareho lder no  longer are  entitled to  nominate  directo rs under the Governance
Agreement.

Compensation Committee Interlocks and Insider Participation
Our compensation committee is currently comprised o f Messrs. Svider, Durban and Kangas. None o f these individuals has been

at any time an o fficer o r employee o f the Company, o ther than Mr. Svider who  served as our Chairman until April 2013. During  2012,
we had no  compensation committee “interlocks,” meaning  that it was no t the case that an executive o fficer o f ours served as a
directo r o r member o f the compensation committee o f ano ther entity and an executive o fficer o f the o ther entity served as a directo r
o r member o f our compensation committee.
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Code o f Ethics
We have adopted a Code o f Ethics fo r Senio r Financial Officers, including  our chief executive o fficer, chief financial o fficer,

principal accounting  o fficer, contro ller and any o ther person perfo rming  similar functions. The Code o f Ethics is posted on our website
at www.intelsat.com. We intend to  disclose on our website  any amendments to  o r waivers o f this Code o f Ethics. Info rmation
contained on our website  does no t constitute  part o f this prospectus.

Executive and Director Compensation
Executive Compensation
Base Salary

Base salaries o f our executive o fficers are  determined and reviewed on an annual basis, o r in connection with a promotion o r
material change in responsibilities. Base salary is used to  recognize the experience, skills, knowledge and responsibilities required o f
the executive o fficers in their ro les. When establishing  base salaries o f the executives, the compensation committee and management
considered a number o f facto rs, including  the functional ro le  o f the position, the individual’s perfo rmance, the level o f the individual’s
responsibility, the individual’s prio r experience in similar positions, competitive market data, the ability to  replace the individual, the
base salary o f the individual at his o r her prio r employment o r prio r position within the Company and the number o f well-qualified
candidates available .

Annual Cash Bonuses
We maintain a co rporate  bonus plan, which was adopted by the board o f directo rs in March 2006 (the “Bonus Plan”). The Bonus

Plan provides that certain o f our and our subsidiaries’ employees, including  the executive o fficers, may be awarded cash bonuses
based on the attainment o f specific  perfo rmance goals and business criteria established by our board o f directo rs fo r partic ipants in the
Bonus Plan. The goals and criteria fo r the 2012 fiscal year included certain revenue, contracted backlog , and adjusted EBITDA targets,
all as defined by the compensation committee. Bonus targets are  determined based upon the executive o fficer’s level in the Company.
For those executive o fficers with employment ag reements, the bonus target percentages are  set fo rth in the ag reement. Awards fo r
the subject year are  determined based upon completion o f the audited conso lidated financial statements fo r that year.

Prio r to  the consummation o f the o fferings, we expect our board o f directo rs to  adopt, and our shareho lders to  approve, an
amended Bonus Plan, which will become effective immediately prio r to  the consummation o f the o fferings. These amendments will
enable  the compensation committee to  g rant bonuses that are  intended to  qualify as perfo rmance-based compensation fo r purposes
o f Section 162(m) o f the Code by conditioning  the payout o f the bonus on the satisfaction o f certain perfo rmance goals (which shall
be selected from the same list o f perfo rmance goals applicable  under our 2013 Equity Plan (see “—2013 Equity Incentive Plan”
below)). In addition, the amended Bonus Plan will also  provide that, except to  the extent o therwise provided in an award ag reement, o r
any applicable  employment, change in contro l, severance o r o ther ag reement between a partic ipant and the Company, in the event o f a
change in contro l (as defined in our 2013 Equity Plan), the compensation committee may provide that all o r a po rtion o f any such bonus
award will become fully vested based on (i) actual perfo rmance through the date  o f the change in contro l as determined by the
compensation committee o r (ii) if the compensation committee determines that measurements o f actual perfo rmance canno t be
reasonably assessed, the assumed achievement o f target perfo rmance as determined by the compensation committee. All awards
previously deferred will be settled in full on o r as soon as practicable  fo llowing  the change in contro l.

Employment Agreements and Severance Protection
We have entered into  employment ag reements with Messrs. McGlade, McDonnell, Speng ler and Guillemin and Ms. Bryan.

Among  o ther things, the employment ag reements provide fo r minimum base salary, bonus elig ibility and severance pro tection in the
event o f invo luntary terminations o f employment. Specifically, under
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the employment ag reements, if the executive o fficer’s employment is terminated by us without cause o r if he resigns fo r good reason
(in either case as defined in the executive o fficer’s respective employment ag reement), then, subject to  the executive o fficer’s
execution o f a release o f c laims and compliance with certain restric tive covenants, the executive o fficer will be paid a severance
amount on the sixtie th day after such termination o f employment equal to  the product o f (x) the sum o f the executive o fficer’s annual
base salary and basic  annual bonus as in effect on the date  o f such termination o f employment, multiplied by (y) a severance multiplier
equal to  2.0 in the case o f Mr. McGlade, and 1.5 in the case o f Messrs. McDonnell, Speng ler and Guillemin and Ms. Bryan. In addition,
the executive o fficer will be paid a pro rated target bonus fo r the year o f his termination o f employment based on actual results and the
portion o f the fiscal year the executive o fficer was employed. The employment ag reements fo r Messrs. McGlade and McDonnell
further provide that, in the event a “go lden parachute” excise  tax under Section 4999 o f the Code is imposed on any compensation o r
benefits received in connection with a change o f contro l, and our shares are  readily tradable  on an established securities market o r
o therwise at such time, the executive o fficer will be entitled to  an additional payment such that he will be placed in the same after-tax
position that he would have been in had no  excise  tax been imposed.

Our o ther executive o fficers are  elig ible  to  receive severance benefits under our severance plan, subject to  his o r her execution
of a release o f c laims and certain restric tive covenants.

Pension, Retirement and Other Benefits
Our executive o fficers partic ipate  in our employee benefit plans (including  our 401(k) plan, as well as our medical, dental,

disability and life  insurance plans) on generally the same terms as o ther employees. However, under the terms o f his employment
ag reement, Mr. McGlade is provided with certain retiree medical benefits that are  no t o therwise provided to  partic ipants under the
terms o f our medical plan. Additionally, fo r U.S.-based employees hired prio r to  July 19, 2001, we maintain the Intelsat Staff
Retirement Plan, which is a tax-qualified defined benefit pension plan. Mr. Guillemin is the only executive o fficer e lig ible  to  partic ipate
in this plan. The benefits under the plan are  calculated based upon a set o f fo rmulae that take into  account the partic ipant’s hire  date ,
years o f service and average compensation.

Share and Option Grants
The existing  equity awards g ranted to  our executive o fficers are  governed by the terms o f the 2008 Share Plan. Our po licy has

been to  g rant equity awards that align the interests o f management with the ownership objectives o f our principal shareho lders. Because
we have been a privately held company prio r to  the o fferings, the g rant was typically a one-time g rant at the outset o f the shareho lder
investment, with vesting  and o ther perfo rmance criteria aligned with the g rowth expected and the leng th o f investment expected by the
shareho lders. Additional g rants also  occurred upon the promotion o r hire  o f a new executive. In 2012, no  equity awards were g ranted to
our executive o fficers.

Certain o f our executive o fficers ho ld restric ted shares that are  subject to  transfer, vesting  and o ther restric tions as set fo rth in
their applicable  award ag reements. The award ag reements provide that a po rtion o f these restric ted shares vests each month with full
vesting  being  achieved over a period o f five years, subject to  the executive o fficer’s continued employment. The vesting  o f certain
o f the shares awarded was also  subject to  the meeting  o f perfo rmance criteria based on annual perfo rmance targets and cumulative
to tal re turns earned by certain o f our principal shareho lders on their investment, based on revenue and adjusted EBITDA targets, which
were met. Upon termination o f the executive o fficer’s employment, we retain the unilateral right to  repurchase vested shares at a value
set fo rth in the 2008 Share Plan and/o r the applicable  award ag reements; however, our repurchase rights will expire  immediately prio r to
the common shares o ffering , subject to  the consummation o f the common shares o ffering .

Each o f our executive o fficers ho lds options that are  subject to  transfer, vesting  and o ther restric tions as set fo rth in their
applicable  award ag reements. The award ag reements provide that a po rtion o f these options vests
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upon the meeting  o f annual perfo rmance targets and a po rtion vests upon the determination o f the cumulative to tal re turn earned by
certain o f our principal shareho lders on their investment. These annual perfo rmance goals re late  to  certain revenue and adjusted
EBITDA targets which were set by the compensation committee at the g rant date  based on our five-year business plan. These options
are also  subject to  fo rfeiture  and o ther restric tions as set fo rth in the executive o fficers’ respective award ag reements. Upon
termination o f the executive o fficer’s employment, we retain the unilateral right to  cancel vested options o r to  repurchase shares
acquired upon exercise  o f the options in exchange fo r an amount set fo rth in the 2008 Share Plan and/o r the applicable  award
agreements; however, our repurchase rights will expire  immediately prio r to  the common shares o ffering , subject to  the
consummation o f the common shares o ffering . In addition, in connection with the common shares o ffering , each o f our executive
o fficers has ag reed to  cancel a po rtion o f their unvested perfo rmance options in exchange fo r g rants o f new stock options and
restric ted share units as described below under “—2013 Equity Incentive Plan—Option and Restric ted Share Unit Grants in Connection
with the Offerings.”

Fo llowing  the reo rganization transactions and the o fferings, there  are  expected to  be 6,796,894  common shares subject to
options g ranted pursuant to  our 2008 Share Plan with a weighted average exercise  price o f $17.11 per common share. Approximately
2,915,670 o f the outstanding  6,796,894  options under the 2008 Share Plan would vest only upon the Sponsors realiz ing  a multiple  o f
3.0 times to  4 .1 times their initial investment in the Company. Fo llowing  the consummation o f the o fferings, except fo r the g rants o f
restric ted shares described below under “—Unallocated Bonus Plan” and g rants o f stock options described below under “—Anti-
Dilution Option Grants,” no  new awards may be g ranted under the 2008 Share Plan.

2012 Compensation
For 2012, our executive o fficers received to tal compensation, including  base salary, bonus, non-equity incentive compensation,

matching  contributions to  the executive o fficer’s account under our 401(k) plan, and certain perquisites, equal to  $6,965,173. This
includes $2,692,573 fo r Mr. McGlade; $1,144 ,272 fo r Mr. McDonnell; $1,143,900 fo r Mr. Specto r; $766,012 fo r Mr. Speng ler; and
$693,019 fo r Mr. Guillemin.

Expected cash payments to management
We expect to  make cash payments to  certain members o f management fo llowing  the consummation o f the o fferings o f

approximately $5.9 million in the aggregate .

Unallocated Bonus Plan
On August 20, 2010, we adopted the Unallocated Bonus Plan (the “Unallocated Plan”) in connection with the equity awards

available  to  management under the 2008 Share Plan. Pursuant to  the 2008 Share Plan, 1,689,975 shares (approximately 10% of our
outstanding  shares prio r to  the reo rganization transactions) may be awarded to  management as options and/o r restric ted shares (the
“Poo l”). The Unallocated Plan provides fo r the distribution o f the value o f any unallocated shares that remain in the Poo l, and that
o therwise would have been vested, on certain measurement dates to  the recipients o f equity under the 2008 Share Plan who  remain
employed by the Company at that time. Each such equity partic ipant will be elig ible  to  receive a pro  rata share o f the value o f the
unallocated Poo l, based on the percentage o f allocated shares held by such partic ipant and the leng th o f time elapsed since such
partic ipant was g ranted the underlying  award(s). If equity partic ipants do  no t become elig ible  to  receive a bonus under the Unallocated
Plan on o r prio r to  February 4 , 2015, the Unallocated Plan expires and no  bonuses will be payable . To  date , no  awards have been made
under the Unallocated Plan.

In connection with the common shares o ffering , the board o f directo rs has determined to  terminate  the Unallocated Plan and to
provide to  each partic ipant in the Unallocated Plan, immediately fo llowing  the consummation o f the common shares o ffering , a pro
rata share o f the value o f the unallocated Poo l (calculated as o f immediately prio r to  the reclassification o f our outstanding  Class A
shares and Class B shares into  a sing le  class o f common shares), in the fo rm o f restric ted shares g ranted under the 2008 Share Plan and
subject to  the
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terms o f an award ag reement. The restric ted shares will vest on the six-month anniversary o f the consummation o f the common shares
o ffering , subject to  the partic ipant’s continued employment through the vesting  date . Immediately fo llowing  such restric ted share
g rants, the Unallocated Plan will terminate .

Anti-Dilution Option Grants
In connection with the reo rganization transactions and upon the consummation o f the common shares o ffering , Messrs.

McGlade, Specto r and McDonnell will be g ranted options to  purchase our common shares in acco rdance with the existing  terms o f
their side le tters to  the Management Shareho lders Agreement, which, when taken together with the common shares received in
connection with the reclassification o f our outstanding  Class B shares, will preserve their fully diluted ownership interest represented by
their outstanding  Class B shares immediately prio r to  the reclassification.

Director Compensation
Histo rically, we have no t compensated our directo rs fo r their service on the board o f directo rs o r any committee o f the board o f

directo rs. Fo llowing  the consummation o f the o fferings, we intend to  provide non-executive members o f the board with compensation
fo r their service on the board and any committees o f the board. Non-executive members o f the board have been reimbursed fo r travel
and o ther out-o f-pocket expenses related to  their board service pursuant to  the 2008 MFA. For more info rmation regarding  the 2008
MFA, see “Certain Relationships and Related Party Transactions—Certain Related Party Transactions—Monito ring  Fee Agreement and
Transaction Fees.” Other than the severance pro tection provided under Mr. McGlade’s employment ag reement, described above, no
directo rs are  party to  service contracts with the Company providing  fo r benefits upon termination o f employment o r service.

Effective May 2012, our directo rs adopted a directo r compensation po licy applicable  to  each directo r (an “outside directo r”)
who  is neither our employee o r nominated by any entity that (i) receives a management o r monito ring  fee from the Company o r any
subsidiary o r (ii) beneficially owns o r is part o f a g roup that beneficially owns at least fifty percent (50%) o f vo ting  shares o f the
Company. The directo r compensation po licy provides that each outside directo r will receive an annual board cash retainer o f $75,000
(the “basic  cash retainer”). The chairperson o f the Audit Committee will receive an annual cash retainer o f $20,000 and each o ther
member o f the Audit Committee shall receive an annual cash retainer o f $10,000, as long  as such chairperson o r o ther member is an
outside directo r. The chairperson o f the Compensation Committee shall receive an annual cash retainer o f $15,000 and each o ther
member o f the Compensation Committee shall receive an annual cash retainer o f $7,500, so  long  as such chairperson o r o ther member
is an outside directo r. At such time as our board o f directo rs has a Nominating  and Corporate  Governance Committee, the chairperson
of the Nominating  and Corporate  Governance Committee shall receive an annual cash retainer o f $10,000 and each o ther member o f
the Nominating  and Corporate  Governance Committee shall receive an annual cash retainer o f $5,000, so  long  as such chairperson o r
o ther member is an outside directo r. In addition, each outside directo r will receive an annual restric ted share unit award (pursuant to  the
2013 Equity Plan) with a g rant date  value o f approximately $125,000 that vests on the first anniversary o f the date  o f g rant, subject to
continued service on the board o f directo rs on such vesting  date , and subject to  such o ther terms and conditions as established by the
board o f directo rs from time to  time.

Each outside directo r may elect to  receive any o f the fo rego ing  cash retainers in the fo rm o f fully vested restric ted share unit
awards with a g rant date  value equal to  the amount o f such cash retainer, subject to  such terms and conditions as established by the
board o f directo rs from time to  time. An outside directo r may elect to  assign his o r her interest in (o r enter into  a mutually acceptable
arrangement with the Company with respect to  the delivery o f) the fo rego ing  items to  any entity shareho lder that nominates such
outside directo r fo r e lection to  the board o f directo rs and, in such case, the Company shall pay cash in lieu o f equity awards in an
amount equal to  the g rant date  value o f such awards.
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The board o f directo rs has also  adopted a share ownership po licy applicable  to  outside directo rs, providing  that within five years
o f initial e lection to  the board o f directo rs o r such directo r’s initial qualification as an outside directo r, each outside directo r is
expected to  have share-based ho ldings in the Company equal in value to  five times the annual basic  cash retainer initially payable  to
outside directo rs no t nominated by any entity shareho lder at the time o f appo intment o f such directo r. In the event o f an increase in the
annual basic  cash retainer, the board o f directo rs o r a duly autho rized committee will review the need fo r an increase in the directo rs’
share-based ho ldings.

2013 Equity Incentive Plan
In connection with the o fferings, we intend to  establish the Intelsat S.A. 2013 Equity Incentive Plan, which we refer to  as the “2013

Equity Plan.” We expect our board o f directo rs to  adopt, and our shareho lders to  approve, the 2013 Equity Plan prio r to  the
consummation o f the o fferings. The 2013 Equity Plan will become effective prio r to  the consummation o f the o fferings.

The fo llowing  summary o f the material features o f the 2013 Equity Plan is qualified in its entirety by reference to  the complete
text o f the fo rm o f 2013 Equity Plan, which is filed as an exhibit to  the reg istration statement o f which this prospectus fo rms a part.

Administration
Our compensation committee (o r a subcommittee thereo f, if necessary to  comply with Section 162(m) o f the Code) will

administer the 2013 Equity Plan. The compensation committee will have the autho rity to  determine the terms and conditions o f any
agreements evidencing  any awards g ranted under the 2013 Equity Plan. The compensation committee will have full discretion to
administer and interpret the 2013 Equity Plan and to  adopt such rules and regulations as it deems necessary o r advisable .

Eligibility
Any o f our employees, directo rs, o fficers, consultants o r adviso rs (o r prospective employees, directo rs, o fficers, consultants

o r adviso rs), o r any o f the employees, directo rs, o fficers, consultants o r adviso rs (o r prospective employees, directo rs, o fficers,
consultants o r adviso rs) o f our subsidiaries o r their respective affiliates, will be elig ible  fo r awards under the 2013 Equity Plan. The
compensation committee will have the so le  and complete  autho rity to  determine who  will be g ranted an award under the 2013 Equity
Plan.

Number of Shares Authorized
The 2013 Equity Plan provides fo r an aggregate  o f 10,000,000 o f our common shares to  be available  fo r awards. No  more than

10,000,000 o f our common shares in the aggregate  may be issued with respect to  incentive stock options under the 2013 Equity Plan.
No  partic ipant may be g ranted awards in any one calendar year with respect to  more than 1,000,000 o f our common shares in the
aggregate  (o r the equivalent amount in cash, o ther securities o r property).

Our common shares subject to  awards are  generally unavailable  fo r future  g rant. In no  event may we increase the number o f our
common shares that may be delivered pursuant to  incentive stock options g ranted under the 2013 Equity Plan. If any shares are
surrendered o r tendered to  pay the exercise  price o f an award o r to  satisfy withho lding  taxes owed, such shares will no t be available  fo r
g rant under the 2013 Equity Plan. If any award g ranted under the 2013 Equity Plan expires, terminates, is canceled o r fo rfeited without
being  settled o r exercised, our common shares subject to  such award will again be made available  fo r future  g rant.
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Change in Capitalization
If there  is a change in our co rporate  capitalization in the event o f a stock o r extrao rdinary cash dividend, recapitalization, stock

split, reverse stock split, reo rganization, merger, conso lidation, split up, split-o ff, spin-o ff, conso lidation o r o ther relevant change in
capitalization o r applicable  law o r c ircumstances, such that the compensation committee determines that an adjustment is necessary o r
appropriate , then the compensation committee may make adjustments in a manner that it deems equitable . Such adjustments may be to
the number o f shares reserved fo r issuance under the 2013 Equity Plan, the number o f shares covered by awards then outstanding  under
the 2013 Equity Plan, the limitations on awards under the 2013 Equity Plan, the exercise  price o f outstanding  options, and may include
such o ther equitable  substitution o r adjustments as it may determine appropriate  (including  the cancellation o f awards in exchange fo r a
payment equal to  the value o f such awards as determined by the compensation committee).

Awards Available for Grant
The compensation committee may g rant awards o f non-qualified stock options, incentive (qualified) stock options, stock

appreciation rights (“SARs”), restric ted stock awards, restric ted stock units, o ther stock-based awards, perfo rmance compensation
awards (including  cash bonus awards), o r any combination o f the fo rego ing . Awards may be g ranted under the 2013 Equity Plan and in
assumption o f, o r in substitution fo r, outstanding  awards previously g ranted by an entity acquired by us o r with which we combine
(which we refer to  as “Substitute  Awards”).

Stock Options
The compensation committee will be autho rized to  g rant options to  purchase our common shares that are  either “qualified,”

meaning  they are  intended to  satisfy the requirements o f Section 422 o f the Code fo r incentive stock options, o r “non-qualified,”
meaning  they are  no t intended to  satisfy the requirements o f Section 422 o f the Code. All options g ranted under the 2013 Equity Plan
will be non-qualified unless the applicable  award ag reement expressly states that the option is intended to  be an “incentive stock
option.” Options g ranted under the 2013 Equity Plan will be subject to  the terms and conditions established by the compensation
committee.

Under the terms o f the 2013 Equity Plan, the exercise  price o f the options will no t be less than the fair market value o f the
common shares subject to  the options at the time o f g rant (except with respect to  Substitute  Awards). Options g ranted under the 2013
Equity Plan will be subject to  such terms, including  the exercise  price and the conditions and timing  o f exercise , as may be determined
by the compensation committee and specified in the applicable  award ag reement. The maximum term o f an option g ranted under the
2013 Equity Plan will be ten years from the date  o f g rant (o r five years in the case o f a qualified option g ranted to  a 10% shareho lder);
provided, that, if the term o f a non-qualified option would expire  at a time when trading  in our common shares is prohibited by our
insider trading  po licy, the option’s term will be automatically extended until the 30  day fo llowing  the expiration o f such prohibition (so
long  as such extension shall no t vio late  Section 409A o f the Code). Payment in respect o f the exercise  o f an option may be made in
cash, by check, by cash equivalent and/o r our common shares valued at the fair market value at the time the option is exercised
(provided that such shares are  no t subject to  any pledge o r o ther security interest), o r by such o ther method as the compensation
committee may permit in its so le  discretion, including :
 

 •  in o ther property having  a fair market value equal to  the exercise  price and all applicable  required withho lding  taxes;
 

 
•  if there  is a public  market fo r the our common shares at such time, by means o f a broker-assisted cashless exercise

mechanism; o r
 

 
•  by means o f a “net exercise” procedure effected by withho lding  the minimum number o f shares o therwise deliverable  in

respect o f an option that are  needed to  pay the exercise  price and all applicable  required withho lding  taxes.

Any fractional common share will be settled in cash.
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Stock Appreciation Rights
The compensation committee will be autho rized to  award SARs under the 2013 Equity Plan. SARs will be subject to  the terms and

conditions established by the compensation committee. A SAR is a contractual right that allows a partic ipant to  receive, e ither in the
fo rm o f cash, shares o r any combination o f cash and shares, the appreciation, if any, in the value o f a share over a certain period o f
time. An option g ranted under the 2013 Equity Plan may include SARs and SARs may also  be awarded to  a partic ipant independent o f the
g rant o f an option. SARs g ranted in connection with an option will be subject to  terms similar to  the option co rresponding  to  such
SARs, including  with respect to  vesting  and expiration. Except as o therwise provided by the compensation committee (in the case o f
Substitute  Awards o r SARs g ranted in tandem with previously g ranted options), the strike price per common share fo r each SAR will no t
be less than 100% of the fair market value o f such share, determined as o f the date  o f g rant. The remaining  terms o f the SARs will be
subject to  terms established by the compensation committee and reflected in the award ag reement.

Restricted Shares
The compensation committee will be autho rized to  award restric ted shares under the 2013 Equity Plan, which will be subject to  the

terms and conditions established by the compensation committee. Restric ted shares are  an award o f common shares that generally are
non-transferable  and subject to  o ther restric tions determined by the compensation committee fo r a specified period. Any accumulated
dividends will be payable  at the same time as the underlying  restric ted share vests.

Restricted Share Unit Awards
The compensation committee will be autho rized to  award restric ted share unit awards under the 2013 Equity Plan, which will be

subject to  the terms and conditions established by the compensation committee. A restric ted share unit award, once vested, may be
settled in common shares equal to  the number o f units earned, o r in cash equal to  the fair market value o f the number o f vested shares,
at the election o f the compensation committee. Restric ted share units may be settled at the expiration o f the period over which the
units are  to  be earned o r at a later date  selected by the compensation committee.

To  the extent provided in an award ag reement, the ho lder o f outstanding  restric ted share units will be entitled to  be credited with
dividend equivalent payments upon the payment by us o f dividends on our common shares, e ither in cash o r (at the so le  discretion o f
the compensation committee) in common shares having  a fair market value equal to  the amount o f such dividends. Any accumulated
dividend equivalents will be payable  at the same time as the underlying  restric ted share units are  settled.

Other Share-Based Awards
The compensation committee will be autho rized to  g rant awards o f unrestric ted common shares, rights to  receive g rants o f

awards at a future  date , o r o ther awards denominated in our common shares (including  perfo rmance shares o r perfo rmance units) under
the 2013 Equity Plan under such terms and conditions as the compensation committee may determine and as set fo rth in the applicable
award ag reement.

Performance Compensation Awards
The compensation committee may g rant any award under the 2013 Equity Plan in the fo rm o f a “Perfo rmance Compensation

Award” (including  cash bonuses) intended to  qualify as perfo rmance-based compensation fo r purposes o f Section 162(m) o f the
Code by conditioning  the number o f shares earned o r vested, o r any payout, under the award on the satisfaction o f certain perfo rmance
goals. The compensation committee may establish these perfo rmance goals with reference to  one o r more o f the fo llowing :
 

 •  net earnings o r net income (befo re o r after taxes);
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 •  basic  o r diluted earnings per share (befo re o r after taxes);
 

 •  net revenue o r net revenue g rowth;
 

 •  gross revenue o r g ross revenue g rowth, g ross pro fit o r g ross pro fit g rowth;
 

 •  net operating  income o r pro fit (befo re o r after taxes);
 

 
•  return measures (including , but no t limited to , re turn on investment, assets, capital, g ross revenue o r g ross revenue g rowth,

invested capital, equity o r sales);
 

 
•  cash flow measures (including , but no t limited to , operating  cash flow, free cash flow and cash flow return on capital), which

may but are  no t required to  be measured on a per-share basis;
 

 •  earnings befo re o r after taxes, interest, depreciation and amortization;
 

 •  gross o r net operating  marg ins;
 

 
•  share price (including , but no t limited to , g rowth measures and to tal shareho lder return); expense targets o r cost reduction

goals, general and administrative expense savings; marg ins; and operating  effic iency;
 

 •  enterprise  value;
 

 •  sales;
 

 •  shareho lder return;
 

 •  objective measures o f personal targets, goals o r completion o f pro jects;
 

 •  cost o f capital, debt leverage, year-end cash position o r book value;
 

 
•  strateg ic  objectives, development o f new product lines and related revenue, sales and marg in targets, o r international

operations; o r
 

 •  any combination o f the above.

Any o f the above perfo rmance goal e lements can be stated as a percentage o f ano ther perfo rmance goal o r used on an abso lute ,
relative o r adjusted basis to  measure our perfo rmance o r the perfo rmance o f our affiliates o r any segments, divisions, operations o r
business units, product lines, brands, operating  segments, administrative departments o r combination thereo f, as the compensation
committee deems appropriate . Perfo rmance goals may be compared to  the perfo rmance o f a g roup o f comparato r companies o r a
published o r special index that the compensation committee deems appropriate  o r, stock market indices. The compensation
committee may provide fo r accelerated vesting  o f any award based on the achievement o f perfo rmance goals. Any award that is
intended to  qualify as “perfo rmance-based compensation” under Section 162(m) o f the Code will be g ranted, and perfo rmance goals
fo r such an award will be established, by the compensation committee in writing  no t later than 90 days after the commencement o f the
perfo rmance period to  which the perfo rmance goals re late , o r such o ther period required under Section 162(m) o f the Code. Befo re
any payment is made in connection with any award intended to  qualify as perfo rmance-based compensation under Section 162(m) o f
the Code, the compensation committee must certify in writing  that the perfo rmance goals established with respect to  such award have
been achieved. In determining  the actual amount o f an individual partic ipant’s Perfo rmance Compensation Award fo r a perfo rmance
period, the compensation committee may reduce o r e liminate  the amount o f the Perfo rmance Compensation Award earned consistent
with Section 162(m) o f the Code.

The compensation committee may also  specify adjustments o r modifications (to  the extent it would no t result in adverse results
under Section 162(m) o f the Code) to  be made to  the calculation o f a perfo rmance goal fo r such perfo rmance period, based on and in
o rder to  appropriately reflect the fo llowing  events:
 

 •  asset write-downs;
 

142



Table of  Contents

 •  litigation o r c laim judgments o r settlements;
 

 •  the effect o f changes in tax laws, accounting  principles, o r o ther laws o r regulato ry rules affecting  reported results;
 

 •  any reo rganization and restructuring  programs;
 

 
•  extrao rdinary nonrecurring  items and/o r in management’s discussion and analysis o f financial condition and results o f

operations appearing  in our annual report to  shareho lders fo r the applicable  year;
 

 •  acquisitions o r divestitures;
 

 •  any o ther specific , unusual o r nonrecurring  events, o r objectively determinable  category thereo f;
 

 •  fo reign exchange gains and lo sses;
 

 •  discontinued operations and nonrecurring  charges; and
 

 •  a change in our fiscal year.

Unless o therwise provided in the applicable  award ag reement, a partic ipant will be elig ible  to  receive payment in respect o f a
Perfo rmance Compensation Award only to  the extent that the perfo rmance goals fo r such period are  achieved and all o r some o f the
portion o f such partic ipant’s Perfo rmance Compensation Award has been earned fo r the perfo rmance period based on the application
of the applicable  perfo rmance fo rmula to  such perfo rmance goals.

Effect of a Change in Control
Unless o therwise provided in an award ag reement, if a partic ipant’s employment is terminated by us without cause (as defined in

the 2013 Equity Plan), o ther than due to  death o r disability, on o r within 12 months fo llowing  a “change in contro l” o f us (as defined in
the 2013 Equity Plan):
 

 
•  all then-outstanding  time vesting  options and SARs will become immediately exercisable  as o f immediately prio r to  the

change in contro l with respect to  up to  100% of the shares subject to  such option o r SAR;
 

 
•  any restric ted period will expire  as o f immediately prio r to  the change in contro l with respect to  up to  100% of then-

outstanding  restric ted shares o r restric ted share units (including  without limitation a waiver o f any applicable  perfo rmance
goals); and

 

 

•  all incomplete  perfo rmance periods in effect on the date  the change in contro l occurs will end on such date , and the po rtion
of such award that will become fully vested and immediately exercisable  will be based on the assumed achievement o f
target perfo rmance as determined by the compensation committee and pro rated fo r the number o f days elapsed from the
g rant date  o f such award through the date  o f termination.

In the event o f a change in contro l o f us, the compensation committee may also  upon at least 10 days’ advance no tice, cancel
any outstanding  award in exchange fo r a payment equal to  the value o f such awards based upon the price per common share received
or to  be received by o ther shareho lders o f the Company.

Transferability
Each award may be exercised during  the partic ipant’s life time by the partic ipant o r, if permissible  under applicable  law, by the

partic ipant’s guardian o r legal representative. In addition, during  the partic ipant’s life time, the award may be transferred, without
consideration, to  one o r more immediate  family members o f the partic ipant (within the meaning  o f the instructions to  Form S-8 under
the Securities Act), to  a trust established
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exclusively fo r the partic ipant o r one o r more o f his o r her immediate  family members, a partnership o r limited liability company whose
only partners o r shareho lders are  the partic ipant and his o r her immediate  family members, o r any o ther transferee as may be approved
either:
 

 •  by our board o f directo rs o r the compensation committee in its so le  discretion; o r
 

 
•  as provided in the applicable  award ag reement, in each case subject to  such rules as the compensation committee may

adopt consistent with any applicable  award ag reement to  preserve the purposes o f the 2013 Equity Plan.

The terms applicable  to  the assigned po rtion will generally be the same as those in effect fo r the award immediately prio r to  such
assignment. Other than as described above, awards may no t be transferred o r encumbered by a partic ipant o ther than by will o r by the
laws o f descent and distribution.

Amendment and Termination
The 2013 Equity Plan will have a term o f ten years. Our board o f directo rs may amend, suspend o r terminate  the 2013 Equity Plan

at any time, subject to  shareho lder approval if necessary to  comply with any tax o r applicable  regulato ry requirement. No  amendment,
suspension o r termination will materially and adversely affect the rights o f any partic ipant o r recipient o f any award without the consent
o f the partic ipant o r recipient.

The compensation committee may, to  the extent consistent with the terms o f any applicable  award ag reement, waive any
conditions o r rights under, amend any terms o f, o r alter, suspend, discontinue, cancel o r terminate , any award thereto fo re g ranted o r
the associated award ag reement, prospectively o r re troactively. Any such waiver, amendment, alteration, suspension, discontinuance,
cancellation o r termination that would materially and adversely affect the rights o f any partic ipant o r any ho lder o r beneficiary o f any
option thereto fo re g ranted will no t to  that extent be effective without the consent o f the affected partic ipant, ho lder o r beneficiary.
Further, without shareho lder approval:
 

 •  no  amendment o r modification may reduce the exercise  price o f any option o r the strike price o f any SAR;
 

 
•  the compensation committee may no t cancel any outstanding  option and replace it with a new option (with a lower exercise

price) o r cancel any SAR and replace it with a new SAR (with a lower strike price) o r o ther award o r cash in a manner that
would be treated as a repricing  (fo r compensation disclosure o r accounting  purposes); and

 

 
•  the compensation committee may no t take any o ther action considered a repricing  fo r purposes o f the shareho lder approval

rules o f the applicable  securities exchange on which our common shares are  listed.

However, shareho lder approval is no t required with respect to  any o f the preceding  three bullets with respect to  certain
adjustments on changes in capitalization. In addition, none o f the requirements described in the preceding  three bullets can be amended
without shareho lder approval.

U.S. Federal Income Tax Consequences
The fo llowing  is a general summary o f the material U.S. Federal income tax consequences o f the g rant and exercise  and vesting

of awards under the 2013 Equity Plan and the disposition o f shares acquired pursuant to  the exercise  o r settlement o f such awards and is
intended to  reflect the current provisions o f the Code and the regulations thereunder. This summary is no t intended to  be a complete
statement o f applicable  law, no r does it address fo reign, state , local and payro ll tax considerations. Moreover, the U.S. Federal income
tax consequences to  any particular partic ipant may differ from those described herein by reason o f, among  o ther things, the particular
circumstances o f such partic ipant.
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Options.    The Code requires that, fo r treatment o f an option as an incentive stock option, common shares acquired through
the exercise  o f an incentive stock option canno t be disposed o f befo re the later o f two  years from the date  o f g rant o f the
option, o r one year from the date  o f exercise . Ho lders o f incentive stock options will generally incur no  Federal income tax
liability at the time o f g rant o r upon exercise  o f those options. However, the spread at exercise  will be an “item o f tax
preference,” which may g ive rise  to  “alternative minimum tax” liability fo r the taxable  year in which the exercise  occurs. If the
ho lder does no t dispose o f the shares befo re two  years fo llowing  the date  o f g rant and one year fo llowing  the date  o f exercise ,
the difference between the exercise  price and the amount realized upon disposition o f the shares will constitute  long-term capital
gain o r lo ss, as the case may be. Assuming  bo th ho lding  periods are  satisfied, no  deduction will be allowed to  us fo r Federal
income tax purposes in connection with the g rant o r exercise  o f the incentive stock option. If, within two  years fo llowing  the date
o f g rant o r within one year fo llowing  the date  o f exercise , the ho lder o f shares acquired through the exercise  o f an incentive stock
option disposes o f those shares, the partic ipant will generally realize  taxable  compensation at the time o f such disposition equal
to  the difference between the exercise  price and the lesser o f the fair market value o f the share on the date  o f exercise  o r the
amount realized on the subsequent disposition o f the shares, and that amount will generally be deductible  by us fo r Federal income
tax purposes, subject to  the possible  limitations on deductibility under Sections 280G and 162(m) o f the Code fo r compensation
paid to  executives designated in those Sections. Finally, if an incentive stock option becomes first exercisable  in any one year fo r
shares having  an aggregate  value in excess o f $100,000 (based on the g rant date  value), the po rtion o f the incentive stock option
in respect o f those excess shares will be treated as a non-qualified stock option fo r Federal income tax purposes. No  income will
be realized by a partic ipant upon g rant o f an option that does no t qualify as an incentive stock option (“a non-qualified stock
option”). Upon the exercise  o f a non-qualified stock option, the partic ipant will recognize o rdinary compensation income in an
amount equal to  the excess, if any, o f the fair market value o f the underlying  exercised shares over the option exercise  price paid
at the time o f exercise , and the partic ipant’s tax basis will equal the sum o f the compensation income recognized and the exercise
price. We will be able  to  deduct this same amount fo r U.S. Federal income tax purposes, but such deduction may be limited under
Sections 280G and 162(m) o f the Code fo r compensation paid to  certain executives designated in those Sections. In the event
o f a sale  o f shares received upon the exercise  o f a non-qualified stock option, any appreciation o r depreciation after the exercise
date  generally will be taxed as capital gain o r lo ss and will be long-term gain o r lo ss if the ho lding  period fo r such shares is more
than one year.

SARs.    No  income will be realized by a partic ipant upon g rant o f a SAR. Upon the exercise  o f a SAR, the partic ipant will
recognize o rdinary compensation income in an amount equal to  the fair market value o f the payment received in respect o f the
SAR. We will be able  to  deduct this same amount fo r U.S. Federal income tax purposes, but such deduction may be limited under
Sections 280G and 162(m) o f the Code fo r compensation paid to  certain executives designated in those Sections.

Restric ted Shares.    A partic ipant will no t be subject to  tax upon the g rant o f an award o f restric ted shares unless the
partic ipant o therwise elects to  be taxed at the time o f g rant pursuant to  Section 83(b) o f the Code. On the date  an award o f
restric ted shares becomes transferable  o r is no  longer subject to  a substantial risk o f fo rfeiture , the partic ipant will have taxable
compensation equal to  the difference between the fair market value o f the shares on that date  over the amount the partic ipant paid
fo r such shares, if any, unless the partic ipant made an election under Section 83(b) o f the Code to  be taxed at the time o f g rant. If
the partic ipant made an election under Section 83(b), the partic ipant will have taxable  compensation at the time o f g rant equal to
the difference between the fair market value o f the shares on the date  o f g rant over the amount the partic ipant paid fo r such
shares, if any. If the election is made, the partic ipant will no t be allowed a deduction fo r amounts subsequently required to  be
returned to  us. Special rules apply to  the receipt and disposition o f restric ted shares received by o fficers and directo rs who  are
subject to  Section 16(b) o f the Exchange Act. We will be able  to  deduct, at the same time as it is recognized by the partic ipant,
the amount o f taxable  compensation to  the partic ipant fo r U.S. Federal income tax purposes, but such deduction may be limited
under Sections 280G and 162(m) o f the Code fo r compensation paid to  certain executives designated in those Sections.
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Restric ted Share Units.    A partic ipant will no t be subject to  tax upon the g rant o f a restric ted share unit award. Rather, upon
the delivery o f shares o r cash pursuant to  a restric ted share unit award, the partic ipant will have taxable  compensation equal to  the
fair market value o f the number o f shares (o r the amount o f cash) the partic ipant actually receives with respect to  the award. We
will be able  to  deduct the amount o f taxable  compensation to  the partic ipant fo r U.S. Federal income tax purposes, but the
deduction may be limited under Sections 280G and 162(m) o f the Code fo r compensation paid to  certain executives designated
in those Sections.

Section 162(m).    In general, Section 162(m) o f the Code denies a publicly held co rporation a deduction fo r U.S. Federal
income tax purposes fo r compensation in excess o f $1,000,000 per year per person to  its chief executive o fficer and the three
o ther o fficers whose compensation is required to  be disclosed in its proxy statement (excluding  the chief financial o fficer),
subject to  certain exceptions. The 2013 Equity Plan is intended to  satisfy an exception with respect to  g rants o f options and SARs
to  covered employees. In addition, the 2013 Equity Plan is designed to  permit o ther awards to  be designated as perfo rmance
compensation awards intended to  qualify under the “perfo rmance-based compensation” exception to  Section 162(m) o f the
Code. In addition, under a Section 162(m) transition rule  fo r compensation plans o f co rporations which are  privately-held and
which become publicly-held in an initial public  o ffering , we will no t be subject to  Section 162(m) with respect to  awards under the
2013 Equity Plan until a specified transition date , which is generally the earliest o f:

 

 •  the material modification o f the 2013 Equity Plan;
 

 •  the issuance o f all common shares and o ther compensation that has been allocated under the 2013 Equity Plan; o r
 

 
•  the first annual meeting  o f shareho lders at which directo rs are  to  be elected that occurs after the close o f the third

calendar year fo llowing  the calendar year in which the initial public  o ffering  occurs.

Option and Restricted Share Unit Grants in Connection with the Offerings
In connection with the o fferings, we intend to  g rant awards fo r an aggregate  o f 1,846,000 common shares to  our employees

under the 2013 Equity Plan. The awards will consist o f:
 

 
•  restric ted share units covering  up to  376,000 common shares, which vest based on continued service over three years (o f

which restric ted share units covering  181,000 common shares will be g ranted in the aggregate  to  our executive o fficers and
directo rs);

 

 

•  restric ted share units covering  up to  470,000 common shares (at target perfo rmance), which cliff vest after three years
based on achievement o f one o r more long  term perfo rmance metrics based on 2013-2015 financial perfo rmance (o f which
restric ted share units covering  no t more than 272,000 common shares (at target perfo rmance) will be g ranted in the
aggregate  to  our executive o fficers), with payout o f 200% of target if maximum perfo rmance is achieved;

 

 

•  options fo r no t more than 500,000 common shares at an exercise  price equal to  150% of the initial public  o ffering  price o f
the common shares in the common shares o ffering , which will vest based on continued service over two  years and expire  on
the 10th anniversary o f the date  o f g rant (o f which stock options fo r no t more than 248,032 common shares are  expected to
be g ranted in the aggregate  to  our executive o fficers), which shall be g ranted to  employees who  have ag reed to  cancel their
perfo rmance options previously g ranted to  them under the 2008 Share Plan that remain unvested as o f the consummation o f
the o fferings; and

 

 

•  restric ted share units covering  no t more than 500,000 common shares, which will vest based on continued service over two
years (o f which restric ted share units covering  no t more than 248,032 common shares are  expected to  be g ranted in the
aggregate  to  our executive o fficers), which shall be g ranted to  employees who  have ag reed to  cancel their perfo rmance
options previously g ranted to  them under the 2008 Share Plan that remain unvested as o f the consummation o f the o fferings.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Reorganization Transactions
In connection with the o fferings, we engaged in a series o f transactions to  fo rm a new ho lding  company and acquire  all o f the

outstanding  shares o f Intelsat Global S.A. Fo llowing  these transactions and the reclassification described below but prio r to  the
completion o f the o fferings, we will have a sing le  class o f capital shares outstanding : our common shares.

We have histo rically conducted our business through Intelsat Global S.A. and its subsidiaries and, prio r to  that, Intelsat Ho ldings
and its subsidiaries. Intelsat Global S.A. had two  classes o f shares outstanding : Class A shares (which were held by our principal
shareho lders and o thers, including  members o f our management team) and Class B shares (which were only held by members o f our
management team). In the reo rganization transactions, all o f the shareho lders o f Intelsat Global S.A. contributed their shares to  us in
exchange fo r substantially identical Class A shares and Class B shares issued by us. In the reo rganization transactions, options to
purchase Class A shares o f Intelsat Global S.A. were converted into  options to  purchase our Class A shares. All restric ted Class A
shares and Class B shares o f Intelsat Global S.A. held by the management shareho lders were exchanged into  our restric ted Class A
shares and Class B shares with the same applicable  restric tions.

Prio r to  the consummation o f the o fferings, each o f our Class A shares will be reclassified into  one o f our common shares and
each o f our Class B shares will be reclassified into  0.0735 o f our common shares, and options to  purchase our Class A shares will be
converted into  options to  purchase our common shares with an adjustment to  the number o f common shares and per share exercise
prices consistent with the reclassification described above. In addition, immediately prio r to  the consummation o f the o fferings, we
will effect the equivalent o f a share split by distributing  common shares to  existing  ho lders o f our common shares so  that each existing
ho lder receives an additional 4 .6 common shares fo r each common share owned at that time. Also , in connection with the
reo rganization transactions and upon the consummation o f the common shares o ffering , options will be g ranted to  certain executives
in acco rdance with the existing  terms o f their side le tters to  the Management Shareho lders Agreement.

Also , in the reo rganization transactions, a new intermediate  ho lding  company was fo rmed by us to  ho ld all o f the outstanding
shares o f our subsidiaries, including  Intelsat Global S.A. Fo llowing  the contribution o f the common shares o f Intelsat Global S.A. to  the
new intermediate  ho lding  company, Intelsat Global S.A. was merged into  the intermediate  ho lding  company and Intelsat Global
Subsidiary S.A., the fo rmer direct subsidiary o f Intelsat Global and then o f the intermediate  ho lding  company, was disso lved into  the
intermediate  ho lding  company.

The ho lders o f our Class A shares and Class B shares will receive an aggregate  o f 83,189,305 o f our common shares (including
restric ted common shares) in the reo rganization transactions and there  will be outstanding  options to  purchase 6,796,894  common
shares at an average exercise  price o f $17.11 fo llowing  the reo rganization transactions. The public  o ffering  price o f our common
shares was determined by a nego tiation between us and the representatives o f the underwriters in the common shares o ffering  as
further described in “Underwriting .”
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The table  below sets fo rth the common shares to  be received by our directo rs, executive o fficers and principal shareho lders in
connection with the reo rganization transactions.
 

Name :   

Common share s  to  be  is sue d
(inc luding re s tric te d c ommon 

share s )  
Serafina S.A.    62,962,644   
SLP III Investment Ho lding  S.àr.l.    13,892,905  
David McGlade    1,568,810  
Michael McDonnell    32,972  
Stephen Speng ler    109,572  
Thierry Guillemin    29,489  
Michelle  Bryan    5,802  
Linda Bartle tt    —    
Justin Bateman    —    
Egon Durban    —    
Edward Kangas    —    
Simon Patterson    —    
Phillip Specto r    534 ,038  
Raymond Svider    —    
Denis Villafranca    —    

Shareho lders Agreements
Intelsat Global S.A. was a party to  three shareho lders ag reements: a management shareho lders ag reement (as amended, the

“Management Shareho lders Agreement”) with the Sponsors and certain members o f management (the “Management Shareho lders”),
including  Messrs. McGlade, McDonnell and Specto r; a shareho lders ag reement (as amended, the “Sponsors Shareho lders
Agreement”) with the Sponsors; and a shareho lders ag reement (as amended, the “Other Equity Investo rs Shareho lders Agreement”)
with the Sponsors and two  additional shareho lders (the “Other Equity Investo rs”).

The Management Shareho lders Agreement, the Sponsors Shareho lders Agreement and the Other Equity Investo rs Shareho lders
Agreement contain provisions restric ting  the transfer o f securities by the shareho lders and provisions related to  tag -along  rights, drag -
along  rights, rights o f first o ffer and subscription rights, among  o ther things. In addition, under the Sponsors Shareho lders Agreement,
the Other Equity Investo rs Shareho lders Agreement and le tter ag reements with Messrs. McGlade, McDonnell and Specto r, Intelsat
Global S.A. g ranted the Sponsors, the Other Equity Investo rs and Messrs. McGlade, McDonnell and Specto r certain reg istration rights.
Under the Management Shareho lders Agreement and separate  shareho lder proxies, each Management Shareho lder also  g ranted the
Sponsors an irrevocable  proxy to  vo te  their shares at any meeting  o f shareho lders.

In connection with the o fferings, Intelsat Global Ho ldings S.A. assumed the rights and obligations o f Intelsat Global S.A. under
each o f the Management Shareho lders Agreement, the Sponsors Shareho lders Agreement, the Other Equity Investo rs Shareho lders
Agreement and the le tter ag reements. At the time o f the consummation o f the o fferings, most provisions in the Management
Shareho lders Agreement, Sponsors Shareho lders Agreement and Other Equity Investo rs Shareho lders Agreement will terminate , o ther
than those relating  to  the reg istration rights described below.

In connection with this o ffering , we will enter into  the Governance Agreement with the BC Shareho lder, the Silver Lake
Shareho lder and David McGlade. The Governance Agreement will contain provisions relating  to  the composition o f our board o f
directo rs and certain o ther matters, including  vo ting  ag reements and certain provisions related to  tag -along  rights and drag -along  rights.
Fo r a further description o f the Governance Agreement, see “Management—Governance Agreement.”
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Registration Rights
Under the Sponsors Shareho lders Agreement, the Other Equity Investo rs Shareho lders Agreement and le tter ag reements with

Messrs. McGlade, McDonnell and Specto r described above, we have g ranted the Sponsors, the Other Equity Investo rs and Messrs.
McGlade, McDonnell and Specto r certain reg istration rights. Subject to  certain exceptions, including  the Company’s right to  defer a
demand reg istration under certain circumstances, the Sponsors are  entitled to  unlimited demand reg istrations. Under the respective
ag reement, each Sponsor, each Other Equity Investo r and Messrs. McGlade, McDonnell and Specto r are  entitled to  piggyback
reg istration rights with respect to  any reg istrations by the Company fo r its own account o r fo r the account o f o ther shareho lders (o r in
the case o f Messrs. McGlade, McDonnell and Specto r, so lely the Sponsors), subject to  certain exceptions. The reg istration rights are
subject to  customary limitations and exceptions, including  the Company’s right to  withdraw o r defer the reg istration o r a sale  pursuant
thereto  in certain circumstances and certain cutbacks by the underwriters if marketing  facto rs require  a limitation on the number o f
shares to  be underwritten in a proposed o ffering .

In connection with the reg istrations described above, the Company has ag reed to  indemnify the shareho lders against certain
liabilities. In addition, except fo r the Sponsors Shareho lders Agreement, which provides that certain fees, costs and expenses will be
paid pro rata by the Company and selling  shareho lders based on the number o f securities to  be so ld in the o ffering , the Company will
bear all fees, costs and expenses (excluding  underwriting  discounts and commissions and similar brokers’ fees, transfer taxes and
certain costs o f more than one counsel fo r the selling  shareho lders).

Certain Related Party Transactions
Monitoring Fee Agreement and Transaction Fees

In connection with the closing  o f the Sponsors Acquisition Transactions, Intelsat Luxembourg  entered into  the 2008 MFA with BC
Partners Limited and Silver Lake Management Company III, L.L.C. (together, the “2008 MFA Parties”), pursuant to  which the 2008
MFA Parties provide certain monito ring , adviso ry and consulting  services to  Intelsat Luxembourg . Pursuant to  the 2008 MFA, an annual
fee equal to  the g reater o f $6.25 million and 1.25% of Adjusted EBITDA (as defined in the 2008 MFA) is paid to  the 2008 MFA Parties,
and Intelsat Luxembourg  reimburses the 2008 MFA Parties fo r their out-o f-pocket expenses. Intelsat Luxembourg  also  ag reed to
indemnify the 2008 MFA Parties and their directo rs, o fficers, employees, agents and representatives fo r lo sses relating  to  the services
contemplated by the 2008 MFA and the engagement o f the 2008 MFA Parties pursuant to , and the perfo rmance by them o f the
services contemplated by, the 2008 MFA. We reco rded expenses fo r services associated with the 2008 MFA of $24 .7 million, $24 .9
million and $25.1 million during  the years ended December 31, 2010, 2011 and 2012, respectively.

As payment fo r certain structuring  and adviso ry services rendered, Intelsat Bermuda, now known as Intelsat Luxembourg , paid an
aggregate  transaction and adviso ry fee o f $60.0 million to  the 2008 MFA Parties at the closing  o f the Sponsors Acquisition
Transactions.

The terms o f the 2008 MFA provide that it will terminate  upon the earlier o f (i) February 4 , 2020, (ii) the date  when funds advised
by BC Partners own less than 50% of the beneficial economic interests in us, (iii) any earlier date  ag reed to  by us and the Sponsors and
(iv) the date  o f a transaction that results in the termination o f the Sponsors Shareho lders Agreement. In connection with the o fferings,
the Company will enter into  amendments to  the 2008 MFA to , among  o ther things, assume the obligations under the ag reement from
Intelsat Luxembourg  and ag ree to  terminate  the 2008 MFA with the consent o f the Sponsors upon the consummation o f the o fferings.
According ly, upon the completion o f the o fferings, we antic ipate  that we will pay a fee o f approximately $39.1 million to  the Sponsors
in connection with the termination o f such 2008 MFA. During  2013, the Sponsors have previously received approximately $25.1 million
fo r services to  be perfo rmed under the 2008 MFA in 2013. The $39.1 million payment to  be made to  terminate  the 2008 MFA,
together with a write-o ff o f approximately $17.2 million o f prepaid fees relating  to  the balance o f 2013, will be expensed at the time o f
the consummation o f the o fferings.
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Resale of Intelsat Luxembourg Notes
During  the second quarter o f 2008, affiliates o r associates o f funds and investment vehicles advised o r contro lled by one o f the

Sponsors, Silver Lake, purchased $90.9 million principal amount o f the 2017 Senio r No tes and ISAT Limited, an investment vehicle
advised by BC Partners, also  purchased $90.9 million principal amount o f the 2017 Senio r No tes.

During  the third quarter o f 2008, an entity associated with the Silver Lake Funds purchased a further $100.0 million principal amount
o f the 2017 Senio r No tes and $650.0 million principal amount o f the 2017 PIK Notes. Mr. Svider, Mr. McGlade and a trust o f which
Mr. Specto r is the beneficiary, invested $3.8 million, $2.5 million and $0.6 million, respectively, as limited partners in the entity through
which the no tes were purchased.

In October 2010, ISAT Limited, our affiliate , as it is an investment vehicle  advised by BC Partners, so ld $90.9 million aggregate
principal amount o f the 2017 Senio r No tes in a reg istered resale . We did no t receive any proceeds from the resale  o f such no tes, but in
connection with such resale  we ag reed to  indemnify the underwriter against certain liabilities, including  liabilities under the Securities Act
o f 1933, as amended.

In April 2011, entities associated with the Silver Lake Funds so ld all o f the $190.9 million aggregate  principal amount o f the 2017
Senio r No tes and $854  million aggregate  principal amount o f the 2017 PIK Notes that they had purchased in 2008.

Horizons Holdings
As a result o f the PanAmSat Acquisition Transactions, we have a jo int venture with JSAT. The jo int venture is named Horizons

Satellite  Ho ldings, LLC, and consists o f two  investments: Horizons-1 and Horizons-2. See “Management’s Discussion and Analysis o f
Financial Condition and Results o f Operations—Off-Balance Sheet Arrangements.”

Indemnification arrangements
We will enter into  ag reements with our executive o fficers and directo rs to  provide contractual indemnification in addition to  the

indemnification provided fo r in our artic les o f inco rporation. We believe that these provisions and ag reements are  necessary to  attract
qualified executive o fficers and directo rs. Our artic les o f inco rporation also  permit us to  purchase and maintain insurance on behalf o f a
directo r o r o fficer fo r any liability arising  out o f his o r her actions as a directo r o r o fficer o f the Company o r any direct o r indirect
subsidiary o f the Company. We maintain directo rs’ and o fficers’ insurance to  pro tect our directo rs and o fficers from specified
liabilities that may arise  in the course o f their service to  us in those capacities and that insures us against our obligations to  indemnify
our directo rs and o fficers.

Review and Approval of Related Party Transactions
We review all re lationships and transactions in which we and our directo rs, executive o fficers o r any beneficial owner o f g reater

than 5% of our common shares o r their immediate  family members are  partic ipants to  determine whether such persons have a direct o r
indirect material interest. Our legal staff is primarily responsible  fo r the development and implementation o f processes and contro ls to
obtain info rmation from our directo rs and executive o fficers with respect to  related person transactions and fo r then determining ,
based on the facts and circumstances, whether we o r a related person has a direct o r indirect material interest in the transaction. As
required under SEC rules, transactions that are  determined to  be directly o r indirectly material to  us o r a re lated person will be disclosed
in our Annual Report on Form 20-F. Our audit committee charter also  provides fo r the review o f related party transactions by our audit
committee.

In addition, we and our board o f directo rs fo llow the requirements set fo rth in the transactions with affiliates covenant contained in
our indentures and credit ag reements. In summary, these ag reements provide that we will no t, and we will no t permit any o f our
restric ted subsidiaries to , directly o r indirectly, make any payment to , o r
 

150



Table of  Contents

sell, lease, transfer o r o therwise dispose o f any o f our properties o r assets to , o r purchase any property o r assets from, o r enter into  o r
make o r amend any transaction o r series o f transactions, contract, ag reement, understanding , loan, advance o r guarantee with o r fo r the
benefit o f, any affiliate  (as defined in the ag reements) invo lving  aggregate  consideration in excess o f specified thresho lds, unless we
determine that the terms o f such transaction are  no t materially less favorable  to  such company than those that could have been obtained
in a comparable  transaction by such company with an unrelated person and that the terms o f such transaction are  substantially as
favorable  to  such company as it would obtain in a comparable  arm’s-leng th transaction with a person that is no t an affiliate , subject to
certain exceptions specified in such ag reements. Copies o f our indentures and credit ag reements are  filed as exhibits to  the reg istration
statement o f which this prospectus fo rms a part.
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PRINCIPAL SHAREHOLDERS

Prio r to  the o ffering , substantially all o f our shares were held by the Sponsors and certain members o f our management and o ther
employees.

The fo llowing  table  and accompanying  foo tno tes show info rmation regarding  the beneficial ownership o f our common shares by:
 

 •  each person known by us to  beneficially own 5% or more o f our outstanding  common shares;
 

 •  each o f our directo rs;
 

 •  each named executive o fficer; and
 

 •  all directo rs and executive o fficers as a g roup.

The number o f common shares and percentage o f beneficial ownership set fo rth below are based on 83,189,305 common shares
issued and outstanding  as o f April 17, 2013, after g iving  effect to  the reo rganization transactions. All common shares listed in the table
below are entitled to  one vo te  per share, unless o therwise indicated in the no tes thereto . The fo llowing  table  does no t reflect any
common shares issuable  upon conversion o f the Series A preferred shares and does no t reflect options and restric ted share units
antic ipated to  be g ranted in connection with the o fferings under the 2013 Equity Plan. Unless o therwise indicated, the address o f each
person named in the table  below is c /o  Intelsat Global Ho ldings S.A., 4 , rue Albert Borschette , L-1246 Luxembourg .
 

Name  of B e ne fic ia l O wne r:
  

Common S hare s  B e ne fic ia lly
O wne d B e fore  T his  O ffe ring  (1)    

Common S hare s  B e ne fic ia lly
O wne d Afte r T his  O ffe ring

Assuming No Exe rc ise  of O ve r-
Allotme nt O ption (1)    

Pe rc e ntage
of

Common
S hare s

B e ne fic ia lly
O wne d

Assuming
Exe rc ise
of O ve r-
Allotme nt
O ption (1)  

      Numbe r           Pe rc e ntage          Numbe r       Pe rc e ntage        
Serafina S.A. (2)    62,962,644      75.7%     62,962,644      61.4%     59.7%  
SLP III Investment Ho lding  S.àr.l. (3)    13,892,905     16.7%     13,892,905     13.6%     13.2%  
David McGlade (4 )    3,432,422     4 .0%     3,432,422     3.3%     3.2%  
Michael McDonnell (5)    413,292     *     413,292     *     *  
Stephen Speng ler (6)    147,138     *     147,138     *     *  
Thierry Guillemin (7)    53,907     *     53,907     *     *  
Justin Bateman    —       —       —       —       —    
Egon Durban    —       —       —       —       —    
Edward Kangas    —       —       —       —       —    
Simon Patterson    —       —       —       —       —    
Phillip Specto r (8)    1,004 ,673     1.2%     1,004 ,673     1.0%     *  
Raymond Svider    —       —       —       —       —    
Denis Villafranca    —       —       —       —       —    
Directo rs and executive o fficers as a g roup (9)

(13 persons)    5,127,078     6.0%     5,127,078     4 .9%     4 .7%  
 
* Re pre se nts  be ne fic ial owne rship  of le ss  than one  pe rc e nt of c om m on share s  outs tanding.
(1) The  am ounts  and pe rc e ntage s  of our c om m on share s  be ne fic ially owne d are  re porte d  on the  bas is  of re gulations  of the  SEC  gove rning the

de te rm ination of be ne fic ial owne rship  of se c uritie s . Unde r the  ru le s  of the  SEC , a pe rson is  de e m e d to  be  a “be ne fic ial owne r” of a se c urity if that
pe rson has  or share s  “voting powe r,” whic h inc lude s  the  powe r to  vote  or to  d ire c t the  voting of suc h se c urity, or “inve s tm e nt powe r,” whic h inc lude s
the  powe r to  d ispose  of or to  d ire c t the  d ispos ition of suc h se c urity. A pe rson is  also  de e m e d to  be  a be ne fic ial owne r of any se c uritie s  of whic h that
pe rson has  a right to  ac quire  be ne fic ial owne rship  within  60 days . Unde r the se  ru le s , m ore  than one  pe rson m ay be  de e m e d to  be  a be ne fic ial owne r of
suc h se c uritie s  as  to  whic h suc h pe rson has  an  e c onom ic  in te re s t.
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(2) The  c om m on share s  be ne fic ially owne d by Se rafina S.A. are  be ne fic ially owne d by the  lim ite d  partne rships  c om pris ing the  fund c om m only known as
BC  Europe an C apital VIII fund, BC  Europe an C apital—Inte lsat C o-Inve s tm e nt, BC  Europe an C apital—Inte lsat C o-Inve s tm e nt 1 and BC  Europe an C apital
—Inte lsat Syndic ation L.P. C IE Manage m e nt II Lim ite d  is  the  ge ne ral partne r of, and has  inve s tm e nt c ontrol ove r the  share s  he ld  by, e ac h of the  BC
Europe an C apital VIII fund, BC  Europe an C apital—Inte lsat C o-Inve s tm e nt, BC  Europe an C apital—Inte lsat C o-Inve s tm e nt 1 and BC  Europe an C apital—
Inte lsat Syndic ation L.P. C IE Manage m e nt II Lim ite d  m ay, the re fore , be  de e m e d to  have  share d voting and inve s tm e nt powe r ove r the  c om m on share s
be ne fic ially owne d by e ac h of the se  e ntitie s . Be c ause  C IE Manage m e nt II Lim ite d  is  m anage d by a board  of d ire c tors , no  individuals  have  ultim ate
voting or inve s tm e nt c ontrol (as  de te rm ine d by Rule  13d-3) ove r the  share s  that m ay be  de e m e d be ne fic ially owne d by C IE Manage m e nt II Lim ite d .

(3) The  c om m on share s  he ld  of re c ord  by SLP III Inve s tm e nt Holding S.à r.l. are  be ne fic ially owne d by its  share holde rs  Silve r Lake  Partne rs  III, L.P. (“SLP”)
and Silve r Lake  Te c hnology Inve s tors  III, L.P. (“SLTI”). Silve r Lake  Te c hnology Assoc iate s  III, L.P. (“SLTA”) se rve s  as  the  ge ne ral partne r of SLP and
SLTI and m ay be  de e m e d to  be ne fic ially own the  share s  d ire c tly owne d by SLP and SLTI. SLTA III (GP), L.L.C . (“SLTA GP”) se rve s  as  the  ge ne ral
partne r of SLTA and m ay be  de e m e d to  be ne fic ially own the  share s  d ire c tly owne d by SLP and SLTI. Silve r Lake  Group, L.L.C . (“SLG”) se rve s  as  the
m anaging m e m be r of SLTA GP and m ay be  de e m e d to  be ne fic ially own the  share s  d ire c tly owne d by SLP and SLTI. SLG has  sole  voting and inve s tm e nt
c ontrol ove r the  share s  d ire c tly owne d by SLP and SLTI. SLG is  c ontrolle d  by Mic hae l Bingle , Jam e s  Davidson, Egon Durban, Ke nne th  Hao, Gle nn
Hutc hins , Gre gory Mondre  and David  Roux, e ac h of whom  disc laim  be ne fic ial owne rship  of suc h share s  e xc e pt to  the  e xte nt of e ac h individual’s
pe c uniary in te re s t. The  addre ss  for e ac h of SLP, SLTI, SLTA, SLTA GP and SLG is  2775 Sand Hill Road, Suite  100, Me nlo  Park, C A 94025. Mr. Egon
Durban is  a m e m be r of our board  of d ire c tors .

(4) Inc lude s  c om m on share s  he ld  by The  David  P. Mc Glade  2009 GRAT date d May 12, 2009, The  David  P. Mc Glade  2010 GRAT date d Augus t 24, 2010,
The  David  P. Mc Glade  2011 GRAT date d Augus t 25, 2011, Mc Glade  Inve s tm e nts  II, LLC  and the  David  P. Mc Glade  De c laration of Trus t. Mr. Mc Glade
e xe rc ise s  voting powe r ove r the se  c om m on share s . Mr. Mc Glade  also  holds  options  e ntitling  him  to  purc hase  1,863,612 c om m on share s  with in  s ixty
days  of April 17, 2013. A portion of the se  share s  and options  is  subje c t to  ve s ting and othe r re s tric tions .

(5) Inc lude s  c om m on share s  he ld  by The  Mc Donne ll 2010 GRAT and The  Mc Donne ll 2011 GRAT, ove r whic h Mr. Mc Donne ll e xe rc ise s  voting powe r.
Mr. Mc Donne ll also  holds  options  e ntitling  him  to  purc hase  380,320 c om m on share s  with in  s ixty days  of April 17, 2013. A portion of the se  share s  and
options  is  subje c t to  ve s ting and othe r re s tric tions .

(6) Mr. Spe ngle r e xe rc ise s  voting powe r ove r 109,572 c om m on share s  and holds  options  e ntitling  him  to  purc hase  37,566 c om m on share s  with in  s ixty days
of April 17, 2013. A portion of the se  share s  and options  is  subje c t to  ve s ting and othe r re s tric tions .

(7) Inc lude s  c om m on share s  he ld  by the  Thie rry L. Guille m in Re voc able  Trus t date d  July 9 , 2001, Thie rry L. Guille m in and Re gine  M. Guille m in Trus te e s .
Mr. Guille m in e xe rc ise s  voting powe r ove r 29,489 c om m on share s  and holds  options  e ntitling  him  to  purc hase  24,418 c om m on share s  with in  60 days
of April 17, 2013. A portion of the se  share s  and options  is  subje c t to  ve s ting and othe r re s tric tions . Mr. Guille m in’s  bus ine ss  addre ss  is  3400
Inte rnational Drive , N.W., Washington, D.C . 20008.

(8) Inc lude s  c om m on share s  he ld  by The  Phillip  L. Spe c tor Trus t U/A date d 12/21/07, The  Phillip  L. Spe c tor 2007 Fam ily Trus t, The  Adam  L. Spe c tor 2011
De sc e ndants  Trus t U/A date d Se pte m be r 30, 2011 and The  David  L. Spe c tor 2011 De sc e ndants  Trus t U/A date d Se pte m be r 30, 2011. Mr. Spe c tor
e xe rc ise s  voting powe r ove r the se  c om m on share s . Mr. Spe c tor also  holds  options  e ntitling  him  to  purc hase  470,635 c om m on share s  with in  s ixty days
of April 17, 2013. A portion of the se  share s  and options  is  subje c t to  ve s ting and othe r re s tric tions .

(9) Dire c tors  and e xe c utive  offic e rs  as  a group hold  2 ,280,683 c om m on share s  and options  and share -base d c om pe nsation arrange m e nts  e ntitling  the m  to
purc hase  2 ,846,395 c om m on share s  that are  e xe rc isable  with in  s ixty days  of April 17, 2013 unde r applic able  ve s ting sc he dule s .

As o f the date  o f this prospectus, approximately 6.3 million common shares, representing  approximately 7.6% o f our outstanding
common shares, are  held by approximately 70 United States reco rd ho lders, after g iving  effect to  the reo rganization transactions.

Shareho lders Agreements
See “Certain Relationships and Related Party Transactions—Shareho lders Agreements.”
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DESCRIPTION OF CERTAIN INDEBTEDNESS

The fo llowing  is a summary o f our outstanding  indebtedness as o f the date  o f this prospectus. The fo llowing  summary does no t
reflect some o f the name changes effected in connection with the Migration. Fo r additional info rmation regarding  our histo rical debt
and o ther financing  arrangements, see “Management’s Discussion and Analysis o f Financial Condition and Results o f Operations—
Liquidity and Capital Resources.”

Intelsat Jackson Senior Secured Credit Facilities
On January 12, 2011, Intelsat Jackson, our who lly-owned subsidiary, entered into  the Intelsat Jackson Secured Credit Agreement,

which includes a $3.25 billion term loan facility maturing  in April 2018 and a $500.0 million revo lving  credit facility with a five-year
maturity, and bo rrowed the full $3.25 billion available  under the term loan facility.

The term loan facility requires regularly scheduled quarterly payments o f principal equal to  0.25% of the o rig inal principal amount
o f the term loan, beg inning  six months after January 12, 2011, with the remaining  unpaid amount due and payable  at maturity on April 2,
2018. Up to  $350.0 million o f the revo lving  credit facility is available  fo r issuance o f le tters o f credit. Additionally, up to  $70.0 million
of the revo lving  credit facility is available  fo r swing line loans. Bo th the face amount o f any outstanding  le tters o f credit and any
swing line loans reduce availability under the revo lving  credit facility on a do llar fo r do llar basis. Intelsat Jackson is required to  pay a
commitment fee fo r the unused commitments under the revo lving  credit facility, if any, at a rate  per annum of 0.375%. As o f
December 31, 2012, Intelsat Jackson had $485.3 million (net o f standby letters o f credit) o f availability remaining  thereunder.

On October 3, 2012, Intelsat Jackson entered into  the Jackson Credit Agreement Amendment, which amended the Intelsat
Jackson Secured Credit Agreement. As a result o f the Jackson Credit Agreement Amendment, interest rates fo r bo rrowings under the
term loan facility and the revo lving  credit facility are  (i) LIBOR plus 3.25% or (ii) the ABR plus 2.25%. The interest rate  may decrease
to  LIBOR plus 3.00% or ABR plus 2.00% based on the co rporate  family rating  o f Intelsat Jackson from Moody’s Investo rs Service,
Inc. LIBOR and the ABR, plus the applicable  marg ins, will be determined as specified in the Intelsat Jackson Secured Credit Agreement,
as amended by the Jackson Credit Agreement Amendment, and LIBOR will no t be less than 1.25% per annum.

The Intelsat Jackson Secured Credit Agreement includes two  financial covenants. Intelsat Jackson must maintain a conso lidated
secured debt to  conso lidated EBITDA ratio  o f less than o r equal to  3.50 to  1.00 at the end o f each fiscal quarter as well as a
conso lidated EBITDA to  conso lidated interest expense ratio  o f g reater than o r equal to  1.75 to  1.00 at the end o f each fiscal quarter, in
each case as such financial measures are  defined in the Intelsat Jackson Secured Credit Agreement. We were in compliance with these
financial maintenance covenant ratio s with a conso lidated secured debt to  conso lidated EBITDA ratio  o f 1.51 to  1.00 and a
conso lidated EBITDA to  conso lidated interest expense ratio  o f 2.92 to  1.00 as o f December 31, 2012. In the event we were to  fail to
comply with these financial maintenance covenant ratio s and were unable  to  obtain waivers, we would default under the Intelsat Jackson
Secured Credit Agreement, and the lenders under the Intelsat Jackson Secured Credit Agreement could accelerate  our obligations
thereunder, which would result in an event o f default under our outstanding  no tes and the Intelsat Jackson Unsecured Credit
Agreements.

Intelsat Jackson’s obligations under the Intelsat Jackson Secured Credit Agreement are  guaranteed by Intelsat Luxembourg , the
direct parent o f Intelsat Jackson, pursuant to  the Intelsat Jackson Secured Credit Agreement and by certain o f Intelsat Jackson’s
subsidiaries pursuant to  a Guarantee dated as o f January 12, 2011, as supplemented from time to  time. Intelsat Jackson’s obligations
under the Intelsat Jackson Secured Credit Agreement are  secured by a first prio rity security interest in substantially all o f the assets o f
Intelsat Jackson and the guaranto rs thereo f to  the extent legally permissible  and subject to  certain ag reed exceptions, and by a pledge
of the equity interests o f the subsidiary guaranto rs and the direct subsidiaries o f each guaranto r, subject to  certain exceptions, including
exceptions fo r equity interests in certain non-U.S. subsidiaries, existing  contractual prohibitions and prohibitions under o ther legal
requirements.
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Intelsat Jackson Senior Unsecured Credit Agreement
Intelsat Jackson is party to  a senio r unsecured credit ag reement, referred to  as the Intelsat Jackson Senio r Unsecured Credit

Agreement, which includes a senio r unsecured term loan facility due 2014  with $195.2 million outstanding  at December 31, 2012.
Immediately fo llowing  the Sponsors Acquisition, Intelsat Bermuda, our indirect who lly-owned subsidiary, transferred certain o f its
assets (including  all o f its direct and indirect ownership interests in its subsidiaries) and certain o f its liabilities and obligations to  a newly
fo rmed direct who lly-owned subsidiary, Intelsat Jackson, pursuant to  an assignment and assumption ag reement (the “Intelsat Bermuda
Transfer”). Pursuant to  the Intelsat Bermuda Transfer, the Intelsat Jackson Senio r Unsecured Credit Agreement was transferred to
Intelsat Jackson, and Intelsat Bermuda executed a supplemental ag reement pursuant to  which it became a guaranto r o f the Intelsat
Jackson Senio r Unsecured Credit Agreement.

Borrowings under the Intelsat Jackson Senio r Unsecured Credit Agreement bear interest at e ither (i) LIBOR plus 250 basis po ints
o r (ii) the ABR, which is the rate  fo r any day equal to  the higher o f (a) the Federal Funds Rate  plus 1/2 o f 1.00% and (b) the rate  o f
interest in effect fo r such day as its prime rate , plus 150 basis po ints.

Borrowings under the Intelsat Jackson Senio r Unsecured Credit Agreement are  prepayable  at any time without premium o r penalty.
With respect to  a change o f contro l o r asset sales, the Intelsat Jackson Senio r Unsecured Credit Agreement contains substantially the
same prepayment provisions as apply to  Intelsat Jackson’s 8 / % Senio r No tes due 2019 (the “2019 Jackson No tes”).

Borrowings under the Intelsat Jackson Senio r Unsecured Credit Agreement are  guaranteed by Intelsat S.A., Intelsat Luxembourg
and all o f Intelsat Jackson’s subsidiaries that guarantee Intelsat Jackson’s obligations under the Intelsat Jackson Secured Credit
Agreement.

The Intelsat Jackson Senio r Unsecured Credit Agreement contains substantially the same covenants and events o f default as
apply to  the 2019 Jackson No tes.

New Intelsat Jackson Senior Unsecured Credit Agreement
On July 1, 2008, Intelsat Jackson entered into  a senio r unsecured credit ag reement, referred to  as the New Intelsat Jackson Senio r

Unsecured Credit Agreement, consisting  o f a senio r unsecured term loan facility due 2014  with $810.9 million outstanding  as o f
December 31, 2012. Intelsat Jackson used the proceeds from the bo rrowings under the New Intelsat Jackson Senio r Unsecured Credit
Agreement, together with cash on hand, to  repay loans tendered in a change o f contro l o ffer re lating  to  the Intelsat Jackson Senio r
Unsecured Credit Agreement. The New Intelsat Jackson Senio r Unsecured Credit Agreement and the Intelsat Jackson Senio r
Unsecured Credit Agreement are  referred to  together as the “Intelsat Jackson Unsecured Credit Agreements.”

Borrowings under the New Intelsat Jackson Senio r Unsecured Credit Agreement bear interest at e ither (i) LIBOR plus 300 basis
po ints o r (ii) the ABR, which is the rate  fo r any day equal to  the higher o f (a) the Federal Funds Rate  plus 50 basis po ints o r (b) the prime
rate , plus 200 basis po ints.

Borrowings under the New Intelsat Jackson Senio r Unsecured Credit Agreement are  prepayable  at any time without premium o r
penalty. With respect to  a change o f contro l o r asset sales, the New Intelsat Jackson Senio r Unsecured Credit Agreement contains
substantially the same prepayment provisions as apply to  the 2019 Jackson No tes.

Borrowings under the New Intelsat Jackson Senio r Unsecured Credit Agreement are  guaranteed by Intelsat S.A., Intelsat
Luxembourg  and all o f Intelsat Jackson’s subsidiaries that guarantee Intelsat Jackson’s obligations under the Intelsat Jackson Secured
Credit Agreement.

The New Intelsat Jackson Senio r Unsecured Credit Agreement contains substantially the same covenants and events o f default as
apply to  the 2019 Jackson No tes.
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2019 Jackson 8 / % Notes
On October 20, 2009, Intelsat Jackson issued $500.0 million aggregate  principal amount o f 2019 Jackson No tes. These no tes are

guaranteed by Intelsat S.A., Intelsat Luxembourg  and all o f Intelsat Jackson’s subsidiaries that guarantee Intelsat Jackson’s obligations
under the Intelsat Jackson Secured Credit Agreement. Interest is payable  on the 2019 Jackson No tes semi-annually on May 1 and
November 1. Intelsat Jackson may redeem some o r all o f the 2019 Jackson No tes at any time prio r to  November 1, 2014  at a price
equal to  100% of the principal amount thereo f plus the make-who le premium described in the no tes. Thereafter, Intelsat Jackson may
redeem some o r all o f the no tes at the applicable  redemption prices set fo rth in the no tes. Intelsat Jackson had $500.0 million
aggregate  principal amount o f the 2019 Jackson No tes outstanding  at December 31, 2012.

Covenants
The terms o f the 2019 Jackson No tes include the fo llowing  covenants:

 

 
•  a limitation on Intelsat Jackson’s and some o f its subsidiaries’ ability to  incur additional debt o r issue disqualified o r preferred

stock;
 

 
•  a limitation on Intelsat Jackson’s and some o f its subsidiaries’ ability to  pay dividends o r repurchase shares o f Intelsat

Jackson o r any o f its parent companies;
 

 •  a limitation on Intelsat Jackson’s and some o f its subsidiaries’ ability to  make certain investments;
 

 •  a limitation on Intelsat Jackson’s and some o f its subsidiaries’ ability to  enter into  transactions with affiliates;
 

 •  a limitation on merger, conso lidation and sale  o f assets, applicable  to  Intelsat Jackson and some o f its subsidiaries; and
 

 
•  a limitation on Intelsat Jackson’s and some o f its subsidiaries’ ability to  incur liens on any o f their assets securing  o ther

indebtedness, unless the 2019 Jackson No tes are  equally and ratably secured.

Events of Default
The 2019 Jackson No tes contain events o f default with respect to :

 

 •  default in payments o f interest after a 30-day g race period o r a default in the payment o f principal when due;
 

 
•  default in the perfo rmance o f any covenant in the indenture that continues fo r more than 60 days after no tice o f default has

been provided to  Intelsat Jackson;
 

 
•  failure  to  make any payment when due, including  applicable  g race periods, under any indebtedness fo r money bo rrowed by

Intelsat S.A., Intelsat Jackson o r a significant subsidiary thereo f having  a principal amount in excess o f $75 million;
 

 
•  the acceleration o f the maturity o f any indebtedness fo r money bo rrowed by Intelsat S.A., Intelsat Jackson o r a significant

subsidiary thereo f having  a principal amount in excess o f $75 million;
 

 •  inso lvency o r bankruptcy o f Intelsat S.A., Intelsat Jackson o r a significant subsidiary thereo f; and
 

 
•  failure  by Intelsat S.A., Intelsat Jackson o r a significant subsidiary thereo f to  pay final judgments aggregating  in excess o f

$75 million, which are  no t discharged, waived o r stayed fo r 60 days after the entry thereo f.

If any event o f default occurs and is continuing  with respect to  the 2019 Jackson No tes, the trustee o r the ho lders o f at least 25%
in principal amount o f the 2019 Jackson No tes may declare  the entire  principal amount o f the 2019 Jackson No tes to  be immediately
due and payable . If any event o f default with respect to  the 2019 Jackson No tes occurs because o f events o f bankruptcy, inso lvency
or reo rganization, the entire  principal amount o f the 2019 Jackson No tes will be automatically accelerated, without any action by the
trustee o r any ho lder.
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2020 Jackson Notes
On September 30, 2010, Intelsat Jackson issued $1.0 billion aggregate  principal amount o f 2020 Jackson No tes. On April 26,

2012, Intelsat Jackson issued an additional $1.2 billion aggregate  principal amount o f 2020 Jackson No tes. These no tes are  guaranteed
by Intelsat S.A., Intelsat Luxembourg  and all o f Intelsat Jackson’s subsidiaries that guarantee Intelsat Jackson’s obligations under the
Intelsat Jackson Secured Credit Agreement. Interest is payable  on the 2020 Jackson No tes semi-annually on April 15 and October 15.
Intelsat Jackson may redeem the 2020 Jackson No tes, in who le o r in part, prio r to  October 15, 2015, at a price equal to  100% of the
principal amount thereo f plus the make-who le premium described in the no tes. Thereafter, Intelsat Jackson may redeem some o r all o f
the no tes at the applicable  redemption prices set fo rth in the no tes. Intelsat Jackson may redeem up to  35% of the aggregate  principal
amount o f the 2020 Jackson No tes on o r prio r to  October 15, 2013 with the net cash proceeds o f one o r more equity o fferings by
Intelsat Jackson o r its direct o r indirect parent companies at a redemption price equal to  107.25% of the aggregate  principal amount
thereo f, plus accrued and unpaid interest, under the conditions set fo rth in the no tes. The 2020 Jackson No tes have covenants and
events o f default substantially similar to  those o f the 2019 Jackson No tes. Intelsat Jackson had $2.2 billion aggregate  principal amount
o f the 2020 Jackson No tes outstanding  at December 31, 2012.

2019 Jackson 7 / % Notes and 2021 Jackson Notes
On April 5, 2011, Intelsat Jackson issued $1.5 billion aggregate  principal amount o f 7 / % Senio r No tes due 2019 (the “2019

Jackson 7 / % Notes”) and $1.15 billion aggregate  principal amount o f 7 / % Senio r No tes due 2021 (the “2021 Jackson No tes” and
together with the 2019 Jackson 7 ¼% Notes, the “New Jackson No tes”). These no tes are  guaranteed by Intelsat S.A., Intelsat
Luxembourg  and all o f Intelsat Jackson’s subsidiaries that guarantee Intelsat Jackson’s obligations under the Intelsat Jackson Secured
Credit Agreement. Interest is payable  on the New Jackson No tes semi-annually on April 1 and October 1. Intelsat Jackson may redeem
the 2019 Jackson 7 ¼% Notes and the 2021 Jackson No tes, in who le o r in part, prio r to  April 1, 2015 and April 1, 2016, respectively, at
a price equal to  100% of the principal amount thereo f plus the applicable  make-who le premium described in the respective no tes.
Intelsat Jackson may redeem the 2019 Jackson 7 ¼% Notes and the 2021 Jackson No tes, in who le o r in part, on o r after April 1, 2015
and April 1, 2016, respectively, at the applicable  redemption prices set fo rth in the respective no tes. Intelsat Jackson may redeem up
to  35% of the aggregate  principal amount o f the 2019 Jackson 7 ¼% Notes and the 2021 Jackson No tes on o r prio r to  April 1, 2014 ,
with the net cash proceeds o f one o r more equity o fferings by Intelsat Jackson o r its direct o r indirect parent companies at a
redemption price equal to  107.25% and 107.5%, respectively, o f the principal amount thereo f, plus accrued and unpaid interest, under
the conditions set fo rth in the respective no tes. These no tes have covenants and events o f default substantially similar to  those o f the
2019 Jackson No tes. Intelsat Jackson had $1.5 billion aggregate  principal amount o f its 2019 Jackson 7 ¼% Notes outstanding  and
$1.15 billion aggregate  principal amount o f its 2021 Jackson No tes outstanding  at December 31, 2012.

6 / % Senior Notes due 2022
On October 3, 2012, Intelsat Jackson issued $640.0 million aggregate  principal amount o f 2022 Jackson No tes. These no tes are

guaranteed by Intelsat S.A. and Intelsat Luxembourg . Interest is payable  on the 2022 Jackson No tes semi-annually on June 15 and
December 15. Intelsat Jackson may redeem the 2022 Jackson No tes, in who le o r in part, prio r to  December 15, 2017 at a price equal to
100% of the principal amount thereo f plus the make-who le premium described in the no tes. Intelsat Jackson may redeem the 2022
Jackson No tes, in who le o r in part, on o r after December 15, 2017 at the redemption prices set fo rth in the no tes. Intelsat Jackson may
redeem up to  35% of the aggregate  principal amount o f the 2022 Jackson No tes on o r prio r to  December 15, 2015, with the net cash
proceeds o f one o r more equity o fferings by Intelsat Jackson o r its direct o r indirect parent companies at a redemption price equal to
106.625% of the principal amount thereo f, plus accrued and unpaid interest, under the conditions set fo rth in the no tes. These no tes
have covenants and events o f default substantially similar to  those o f the 2019 Jackson No tes. Intelsat Jackson had $640.0 million
aggregate  principal amount o f its 2022 Jackson No tes outstanding  at December 31, 2012.
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2017 Luxembourg Notes
On June 27, 2008, Intelsat Luxembourg , our who lly-owned subsidiary, issued $2.81 billion aggregate  principal amount o f 2017

Senio r No tes and $2.23 billion aggregate  principal amount o f 2017 PIK Notes (co llectively, the “2017 Luxembourg  No tes”).

The 2017 Senio r No tes bo re interest at 7 / % per annum on and prio r to  August 4 , 2008, and bear interest at 11¼% per annum
after August 4 , 2008. The 2017 Senio r No tes mature in February o f 2017. Interest is payable  on the 2017 Senio r No tes semi-annually
on February 15 and August 15 o f each year. Intelsat Luxembourg  had $2.8 billion in aggregate  principal amount o f the 2017 Senio r
Notes outstanding  at December 31, 2012.

The 2017 PIK Notes mature in February o f 2017. Interest on the 2017 PIK Notes is payable  semiannually on February 15 and
August 15 o f each year. Intelsat Luxembourg  was permitted, at its option, to  e lect to  pay interest on the 2017 PIK Notes (i) entirely in
cash, (ii) entirely in PIK interest o r (iii) 50% in cash and 50% in PIK interest, through February 15, 2013. After February 15, 2013,
interest on the 2017 PIK Notes is payable  in cash only. Cash interest on the 2017 PIK Notes accrued at the rate  o f 7.53% per annum on
and prio r to  August 4 , 2008, and accrues at 11 ½% per annum after August 4 , 2008. If we elected to  pay PIK interest, the applicable
PIK interest rate  was the cash pay interest rate  in effect during  the period plus 1.00%. If we elected to  pay any PIK interest, we either
increased the principal amount o f the outstanding  2017 PIK Notes o r issued new 2017 PIK Notes to  ho lders o f the 2017 PIK Notes in
an amount equal to  the amount o f PIK interest fo r the applicable  interest payment period. We made elections to  pay interest on the
2017 PIK Notes entirely in cash fo r the interest periods August 15, 2011 through February 15, 2012, February 15, 2012 through August
15, 2012 and August 15, 2012 through February 15, 2013. Intelsat Luxembourg  had $2.5 billion in aggregate  principal amount o f the
2017 PIK Notes outstanding  at December 31, 2012.

The 2017 Luxembourg  No tes are  senio r unsecured obligations o f Intelsat Luxembourg  and rank equally with Intelsat
Luxembourg ’s existing  and future  senio r indebtedness and are  senio r in right o f payment to  any future  subordinated indebtedness o f
Intelsat Luxembourg . The 2017 Luxembourg  No tes are  effectively subordinated to  any secured indebtedness o f Intelsat Luxembourg
to  the extent o f the value o f the assets securing  such secured indebtedness and are  effectively subordinated to  any indebtedness and
o ther liabilities o f any subsidiaries o f Intelsat Luxembourg . No  subsidiaries o f Intelsat Luxembourg  guaranteed the 2017 Luxembourg
Notes. Intelsat S.A. guarantees the 2017 Luxembourg  No tes but is under no  obligation to  continue such guarantee. Intelsat
Luxembourg  may redeem the 2017 Luxembourg  No tes, in who le o r in part, prio r to  February 15, 2013, at a price equal to  100% of the
principal amount thereo f plus the applicable  make-who le premium described in the respective no tes. Thereafter, Intelsat Luxembourg
may redeem some o r all o f the 2017 Luxembourg  No tes at the applicable  redemption prices set fo rth in the respective no tes. These
no tes have covenants and events o f default substantially similar to  those o f the 2019 Jackson No tes.

On April 5, 2013, Intelsat Luxembourg  redeemed $915.0 million aggregate  principal amount o f the 2017 PIK Notes at a
redemption price equal to  105.75% of the principal amount o f the 2017 PIK Notes, plus accrued and unpaid interest thereon to  the
redemption date  (the “Initial PIK Notes Redemption”). On March 21, 2013, Intelsat Luxembourg  issued a no tice o f redemption
pursuant to  the indenture governing  its 2017 PIK Notes that it intends to  redeem on April 20, 2013, subject to  the financing  condition
described below, all o f the outstanding  2017 PIK Notes no t subject to  the redemption no tice described above at a redemption price
equal to  105.75% of the principal amount o f the 2017 PIK Notes, plus accrued and unpaid interest thereon to  the redemption date  (the
“Subsequent PIK Notes Redemption”). On March 21, 2013, Intelsat Luxembourg  issued a no tice o f redemption pursuant to  the
indenture governing  its 2017 Senio r No tes that it intends to  redeem on April 20, 2013, subject to  the financing  condition described
below, $754 .8 million aggregate  principal amount o f its 2017 Senio r No tes at a redemption price equal to  105.625% of the principal
amount o f the 2017 Senio r No tes, plus accrued and unpaid interest thereon to  the redemption date  (the “Senio r No tes Redemption”).
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The Subsequent PIK Notes Redemption and the Senio r No tes Redemption are  each conditioned on the completion o f one o r
more debt financings on o r prio r to  April 20, 2013 by Intelsat Luxembourg  on terms satisfacto ry to  Intelsat Luxembourg  providing
funds suffic ient fo r Intelsat Luxembourg  to  pay the aggregate  redemption payment fo r the po rtion o f the outstanding  2017 PIK Notes
o r 2017 Senio r No tes, as applicable , to  be redeemed on April 20, 2013.

Intelsat Luxembourg Senior Notes due 2018, 2021 and 2023
On April 5, 2013, Intelsat Luxembourg  issued $500.0 million aggregate  principal amount o f 2018 Luxembourg  No tes, $2.0 billion

aggregate  principal amount o f 2021 Luxembourg  No tes and $1.0 billion aggregate  principal amount o f 2023 Luxembourg  No tes.
These no tes are  guaranteed by Intelsat S.A. The 2018 Luxembourg  No tes mature on June 1, 2018, the 2021 Luxembourg  No tes
mature on June 1, 2021 and the 2023 Luxembourg  No tes mature on June 1, 2023. Interest is payable  on the 2018 Luxembourg  No tes,
2021 Luxembourg  No tes and 2023 Luxembourg  No tes semi-annually on June 1 and December 1. Intelsat Luxembourg  may redeem the
2018 Luxembourg  No tes, the 2021 Luxembourg  No tes and the 2023 Luxembourg  No tes, in who le o r in part, prio r to  June 1, 2015,
June 1, 2017 and June 1, 2018, respectively, at a price equal to  100% of the principal amount thereo f plus the applicable  make-who le
premium described in the respective no tes. Thereafter, Intelsat Luxembourg  may redeem the 2018 Luxembourg  No tes, the 2021
Luxembourg  No tes and the 2023 Luxembourg  No tes at the applicable  redemption prices set fo rth in the respective no tes. Intelsat
Luxembourg  may redeem up to  40% of the aggregate  principal amount o f each o f the 2018 Luxembourg  No tes, the 2021
Luxembourg  No tes and the 2023 Luxembourg  No tes on o r prio r to  June 1, 2015, June 1, 2016 and June 1, 2016, respectively, with the
net cash proceeds o f one o r more equity o fferings by Intelsat Luxembourg  o r its direct o r indirect parent companies at a redemption
price equal to  106.75%, 107.75% and 108.125%, respectively, o f the principal amount thereo f, plus accrued and unpaid interest, under
the conditions set fo rth in the respective no tes. These no tes have covenants and events o f default substantially similar to  those o f the
2019 Jackson No tes. Intelsat Luxembourg  used a po rtion o f the proceeds o f the o ffering  o f these no tes to  pay the aggregate
redemption payment in the Initial PIK Notes Redemption and expects to  use the remaining  proceeds o f the o ffering  to  pay the
aggregate  redemption payments in the Subsequent PIK Notes Redemption and the Senio r No tes Redemption.

Intelsat S.A. Senior Notes due 2013
On November 7, 2003, Intelsat, Ltd. (now known as Intelsat S.A.) issued $700.0 million in aggregate  principal amount o f 6 / %

Senio r No tes due 2013, referred to  as the Orig inal 2013 Senio r No tes, in a private  placement to  initial purchasers that reso ld the no tes
pursuant to  Rule 144A in the United States and in acco rdance with Regulation S outside o f the United States. In February 2004 , Intelsat,
Ltd. exchanged substantially all o f these no tes fo r no tes reg istered under the Securities Act, referred to  as the 2013 Senio r No tes, after
an exchange o ffer conducted pursuant to  a reg istration rights ag reement that Intelsat, Ltd. entered into  with the initial purchasers o f the
Orig inal 2013 Senio r No tes. Interest is payable  on the 2013 Senio r No tes semi-annually on May 1 and November 1 o f each year.
Intelsat S.A. may redeem some o r all o f the 2013 Senio r No tes at any time at the redemption prices set fo rth in the 2013 Senio r No tes.

The 2013 Senio r No tes are  senio r unsecured obligations o f Intelsat S.A. and rank equally with its o ther senio r unsecured
indebtedness.

On February 12, 2009, Intelsat Sub Ho ldco  purchased $346.5 million o f the 2013 Senio r No tes fo r $254 .6 million pursuant to  a
tender o ffer. In October 2009, these no tes were distributed to  Intelsat, Ltd., at which time they were cancelled.

Intelsat S.A. had $353.6 million aggregate  principal amount o f the 2013 Senio r No tes outstanding  at December 31, 2012.
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Covenants
The terms o f the 2013 Senio r No tes include the fo llowing  covenants:

 

 •  a limitation on merger, conso lidation and sale  o f assets, applicable  to  Intelsat S.A. and some o f its subsidiaries;
 

 
•  a limitation on the ability o f Intelsat S.A. and some o f its subsidiaries to  incur liens on any o f their respective assets securing

o ther indebtedness, unless the 2013 Senio r No tes are  equally and ratably secured; and
 

 •  a limitation on sale  leaseback transactions, applicable  to  Intelsat S.A. and some o f its subsidiaries.

On April 22, 2010, Intelsat S.A. completed a consent so lic itation that amended certain terms o f the indenture governing  the 2013
Senio r No tes. The most significant amendments replaced the limitation on secured debt covenant, which limited secured debt o f
Intelsat S.A. and its restric ted subsidiaries to  15% of their conso lidated net tang ible  assets (subject to  certain exceptions), with a new
limitation on liens covenant, which generally limits such secured debt to  two  times the adjusted EBITDA of Intelsat S.A. plus certain
general baskets (subject to  certain exceptions), and made certain co rresponding  changes to  the sale  and leaseback covenant as a result
o f the addition o f the new limitation on liens covenant.

Events of Default
The 2013 Senio r No tes contain events o f default with respect to :

 

 •  default in payments o f interest after a 30-day g race period o r a default in the payment o f principal when due;
 

 
•  default in the perfo rmance o f any covenant in the indenture that continues fo r more than 90 days after no tice o f default has

been provided to  Intelsat S.A.;
 

 
•  failure  to  make any payment when due, including  applicable  g race periods, under any indebtedness fo r money bo rrowed by

Intelsat S.A. o r a significant subsidiary thereo f having  a principal amount in excess o f $50 million;
 

 
•  the acceleration o f the maturity o f any indebtedness fo r money bo rrowed by Intelsat S.A. o r a significant subsidiary thereo f

having  a principal amount in excess o f $50 million; o r
 

 •  inso lvency o r bankruptcy o f Intelsat S.A. o r one o f its significant subsidiaries.

If any o f these events o f default occurs and is continuing  with respect to  the 2013 Senio r No tes, the trustee o r the ho lders o f no t
less than 25% in principal amount o f the 2013 Senio r No tes may declare  the entire  principal amount o f the 2013 Senio r No tes to  be
immediately due and payable . If any event o f default with respect to  the 2013 Senio r No tes occurs because o f events o f bankruptcy,
inso lvency o r reo rganization, the entire  principal amount o f the 2013 Senio r No tes will be automatically accelerated, without any action
by the trustee o r any ho lder.

Refinancing Commitment
Intelsat S.A. has obtained ag reements from affiliates o f Go ldman, Sachs & Co . and Morgan Stanley to  provide unsecured term

loan commitments suffic ient to  refinance in full the 2013 Senio r No tes on o r immediately prio r to  their maturity date , in the event that
Intelsat S.A. does no t o therwise refinance o r retire  the 2013 Senio r No tes. These term loans will have a maturity o f two  years from
funding , and the funding  thereo f is subject to  various terms and conditions. The financing  commitment will expire  upon the
consummation o f the common shares o ffering .
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DESCRIPTION OF SERIES A PREFERRED SHARES

The fo llowing  is a summary o f certain provisions o f our artic les o f inco rporation relating  to  our 5.75% Series A mandato ry
convertible  junio r non-vo ting  preferred shares, nominal value o f $0.01 per share, which we refer to  as our Series A preferred shares. A
copy o f the artic les o f inco rporation is available  upon request from us at the address set fo rth in the section o f this prospectus entitled
“Where You Can Find More Info rmation.” The fo llowing  summary o f the terms o f the Series A preferred shares is subject to , and
qualified in its entirety by reference to , the provisions o f our artic les o f inco rporation.

As used in this section, the terms “us,” “we” o r “our” refer to  Intelsat Global Ho ldings S.A. and no t any o f its subsidiaries.

General
Under our artic les o f inco rporation, we will have an autho rized share capital o f $10,000,000, represented by 1,000,000,000 shares

o f any class with a nominal value o f $0.01 per share. As described under “Description o f Share Capital,” our artic les o f inco rporation
autho rize the board o f directo rs to  issue shares o f any class within the limits o f the autho rized unissued share capital at such times and
on such terms and conditions as the board o r its delegates may in its o r their discretion reso lve during  the period ending  on the date  five
years after the date  that the minutes o f the shareho lders’ meeting  approving  such autho rization have been published in the Mémorial,
Recueil des Sociétés et Associations, the Luxembourg  o ffic ial gazette  (unless it is extended, amended o r renewed; we currently intend
to  seek renewals and/o r extensions as required from time to  time). At the consummation o f this o ffering , we will issue 3,000,000
Series A preferred shares. In addition, we have g ranted the underwriters an option to  purchase up to  450,000 additional Series A
preferred shares in acco rdance with the procedures set fo rth in “Underwriting .”

When issued, the Series A preferred shares and any common shares issued upon the conversion o f the Series A preferred shares
will be fully paid and nonassessable . Except as described under “Description o f Share Capital—Preemptive Rights,” the ho lders o f the
Series A preferred shares will have no  preemptive o r preferential rights to  purchase o r subscribe to  shares, obligations, warrants o r
o ther securities o f ours o f any class. American Stock Transfer & Trust Company will serve as the transfer agent and reg istrar o f our
common shares and will serve as transfer agent, reg istrar and conversion and dividend disbursing  agent fo r the Series A preferred
shares.

Ranking
The Series A preferred shares, with respect to  dividend rights o r rights upon our liquidation, winding -up o r disso lution, rank:

 

 

•  senio r to  (i) our common shares and (ii) each o ther c lass o f share capital o r series o f preferred shares established after the
first o rig inal issue date  o f the Series A preferred shares (which we refer to  as the “issue date”) the terms o f which do  no t
expressly provide that such class o r series ranks senio r to  o r on a parity with the Series A preferred shares as to  dividend
rights o r rights upon our liquidation, winding -up o r disso lution (which we refer to  co llectively as “junio r shares”);

 

 
•  on parity with any class o f share capital o r series o f preferred shares established after the issue date  the terms o f which

expressly provide that such class o r series will rank on a parity with the Series A preferred shares as to  dividend rights o r
rights upon our liquidation, winding -up o r disso lution (which we refer to  co llectively as “parity shares”);

 

 
•  junio r to  each class o f share capital o r series o f preferred shares established after the issue date  the terms o f which expressly

provide that such class o r series will rank senio r to  the Series A preferred shares as to  dividend rights o r rights upon our
liquidation, winding -up o r disso lution (which we refer to  co llectively as “senio r shares”); and
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 •  junio r to  our existing  and future  indebtedness.

In addition, the Series A preferred shares, with respect to  dividend rights o r rights upon our liquidation, winding -up o r disso lution,
will be structurally subordinated to  existing  and future  indebtedness o f our subsidiaries as well as the share capital o f our subsidiaries
held by third parties.

Dividends
Subject to  the rights o f ho lders o f shares o f any class o f share capital ranking  senio r to  the Series A preferred shares with respect

to  dividends, ho lders o f Series A preferred shares will be entitled to  receive, when, as and if declared by our board o f directo rs o r by a
general meeting  o f our shareho lders, out o f pro fits o r reserves legally available  fo r payment, cumulative dividends at the rate  per
annum of 5.75% on the liquidation preference o f $50.00 per Series A preferred share (equivalent to  $2.875 per annum per share),
payable  in cash, by delivery o f our common shares o r through any combination o f cash and our common shares, as determined by us in
our so le  discretion (subject to  the limitations described below). See “—Method o f Payment o f Dividends.” Dividends on the Series A
preferred shares may be declared quarterly, and if declared, will be payable  quarterly on February 1 , May 1, August 1 and November 1
o f each year; to  and including  the mandato ry conversion date  (as defined below), commencing  on August 1, 2013 (each, a “dividend
payment date”) at such annual rate , and shall be calculated from the most recent date  as to  which dividends shall have been paid o r, if no
dividends have been paid, from the issue date  o f the Series A preferred shares. Dividends fo r any dividend period o r periods shall
accumulate  whether o r no t there  have been pro fits o r reserves legally available  fo r the declaration and payment o f such dividends.
Under Luxembourg  law, dividends may only accumulate  so  long  as they remain undeclared. Once a dividend is declared, it becomes a
liability o f the Company and the Company is liable  to  make the payment to  the relevant ho lders. Declared dividends will be payable  on
the relevant dividend payment date  to  ho lders o f reco rd as they appear on our share reg ister at 5:00 p.m., New York City time, on the
immediately preceding  January 15, April 15, July 15 and October 15 (each, a “reco rd date”), whether o r no t such ho lders convert their
shares, o r such shares are  automatically converted, after a reco rd date  and on o r prio r to  the immediately succeeding  dividend payment
date . These reco rd dates will apply regardless o f whether a particular reco rd date  is a business day. A “business day” means any day
o ther than a Saturday o r Sunday o r o ther day on which commercial banks in New York City o r Luxembourg , Luxembourg  are  autho rized
or required by law o r executive o rder to  close. If a dividend payment date  is no t a business day, payment will be made on the next
succeeding  business day, without any interest o r o ther payment in lieu o f interest accruing  with respect to  this delay.

A dividend period is the period from and including  a dividend payment date  to  but excluding  the next dividend payment date ,
except that the initial dividend period will commence on and include the issue date  o f our Series A preferred shares and will end on and
exclude the August 1, 2013 dividend payment date . The amount o f dividends payable  on each Series A preferred share fo r each full
dividend period will be computed by dividing  the annual dividend rate  by four. Dividends payable  on the Series A preferred shares fo r
any period o ther than a full dividend period will be computed based upon the actual number o f days elapsed during  the period over a
360-day year (consisting  o f twelve 30-day months). According ly, the dividend on the Series A preferred shares fo r the first dividend
period, assuming  the issue date  is April 23, 2013 will be $0.799 per share (based on the annual dividend rate  o f 5.75% and a liquidation
preference o f $50.00 per share) and will be payable , when, as and if declared, on August 1, 2013. The dividend on the Series A
preferred shares fo r each subsequent dividend period, when, as and if declared, will be $0.719 per share (based on the annual dividend
rate  o f 5.75% and a liquidation preference o f $50.00 per share). Accumulated dividends will no t bear interest if they are  paid subsequent
to  the applicable  dividend payment date .

No  dividend will be declared o r paid upon, o r any sum o r number o f common shares set apart fo r the payment o f dividends upon,
any outstanding  Series A preferred shares with respect to  any dividend period unless all dividends fo r all preceding  dividend periods
have been declared and paid upon, o r a suffic ient sum o f cash o r number o f common shares has been set apart fo r the payment o f such
dividends upon, all outstanding  Series A preferred shares.
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Our ability to  declare  and pay cash dividends and make o ther distributions with respect to  our share capital, including  the Series A
preferred shares, may be limited by the terms o f any indentures, credit ag reements and o ther financing  arrangements that we may enter
into  in the future  and our ability to  receive distributions from our subsidiaries, which is in turn limited by the terms o f the indentures and
credit ag reements governing  a substantial po rtion o f their outstanding  debt and o ther ag reements. In addition, our ability to  declare  and
pay dividends may be limited by applicable  Luxembourg  law. See “Risk Facto rs—Risk Facto rs Relating  to  the Offering  and Series A
Preferred Shares and Common Shares—Our ability to  pay dividends on our Series A preferred shares may be limited.”

So  long  as any Series A preferred share remains outstanding , no  dividend o r distribution shall be declared o r paid on the common
shares o r any o ther junio r shares, and no  common shares o r junio r shares shall be, directly o r indirectly, purchased, redeemed o r
o therwise acquired fo r consideration by us o r any o f our subsidiaries unless all accumulated and unpaid dividends fo r all preceding
dividend periods have been declared and paid upon, o r a suffic ient sum o f cash o r number o f common shares has been set apart fo r the
payment o f such dividends upon, all outstanding  Series A preferred shares. The fo rego ing  limitation shall no t apply to : (i) a dividend
payable on any junio r shares in shares o f any o ther junio r shares, o r to  the acquisition o f any junio r shares in exchange fo r, o r through
application o f the proceeds o f the sale  o f, shares o f any o ther junio r shares; (ii) redemptions, purchases o r o ther acquisitions o f
common shares o r o ther junio r shares in connection with the administration o f any benefit o r o ther incentive plan in the o rdinary course
o f business (including  purchases to  o ffset the share dilution amount pursuant to  a publicly announced repurchase plan); provided that any
purchases to  o ffset the share dilution amount shall in no  event exceed the share dilution amount; (iii) any dividends o r distributions o f
rights o r junio r shares in connection with a shareho lders’ rights plan o r any redemption o r repurchase o f rights pursuant to  any
shareho lders’ rights plan; (iv) the acquisition by us o r any o f our subsidiaries o f reco rd ownership in junio r shares fo r the beneficial
ownership o f any o ther persons (o ther than us o r any o f our subsidiaries), including  as trustees o r custodians; (v) the exchange o r
conversion o f junio r shares fo r o r into  o ther junio r shares (with the same o r lesser agg regate  liquidation amount); and (vi) any
redemption, repurchase o r purchase in any way because o f Communications Law Limitation reasons. The phrase “share dilution
amount” means the increase in the number o f diluted shares outstanding  (determined in acco rdance with U.S. GAAP, and as measured
from the issue date) resulting  from the g rant, vesting  o r exercise  o f equity-based compensation to  employees and equitably adjusted
fo r any share split, share dividend, reverse share split, reclassification o r similar transaction.

When dividends are  no t paid in full (o r declared and a sum o r number o f common shares suffic ient fo r payment thereo f set aside
fo r the benefit o f the ho lders thereo f on the applicable  reco rd date) on any dividend payment date  on Series A preferred shares, all
dividends declared on the Series A preferred shares and any o ther parity shares shall be declared so  that the respective amounts o f such
dividends declared on the Series A preferred shares and each such o ther c lass o r series o f parity shares shall bear the same ratio  to  each
o ther as all accumulated dividends per share on the Series A preferred shares and such class o r series o f parity shares (subject to  their
having  been declared by the board o f directo rs o r our general meeting  o f shareho lders out o f legally available  pro fits o r reserves and
including , all accumulated dividends) bear to  each o ther; provided that any undeclared and unpaid dividends will continue to  accumulate .

Subject to  the fo rego ing , and no t o therwise, such dividends (payable  in cash, securities o r o ther property) as may be determined
by our board o f directo rs o r by a general meeting  o f our shareho lders may be declared and paid on any securities, including  common
shares and o ther junio r shares, from time to  time out o f any pro fits o r reserves legally available  fo r such payment, and ho lders o f the
Series A preferred shares shall no t be entitled to  partic ipate  in any such dividends.

Method o f Payment o f Dividends
Subject to  the limitations described below, we may pay any declared dividend (o r any po rtion o f any declared dividend) on the

Series A preferred shares (whether o r no t fo r a current dividend period o r any prio r
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dividend period, including  in connection with the payment o f declared and unpaid dividends pursuant to  the provisions described in “—
Mandato ry Conversion” and “—Conversion at the Option o f the Ho lder Upon Cash Acquisition; Cash Acquisition Dividend Make-who le
Amount”), determined in our so le  discretion:
 

 •  in cash;
 

 •  by delivery o f our common shares; o r
 

 •  through any combination o f cash and our common shares.

We will make each payment o f a declared dividend on the Series A preferred shares in cash, except to  the extent we elect to
make all o r any po rtion o f such payment in our common shares. We will g ive the ho lders o f the Series A preferred shares no tice o f any
such election and the po rtion o f such payment that will be made in cash and the po rtion that will be made in common shares no  later than
12 trading  days (as defined below) prio r to  the dividend payment date  fo r such dividend.

If we elect to  make any such payment o f a declared dividend, o r any po rtion thereo f, in our common shares, such shares shall be
valued fo r such purpose, in the case o f any dividend payment o r po rtion thereo f, at 97% of the average VWAP per share (as defined
below) o f our common shares over the ten consecutive trading  day period ending  on the second trading  day immediately preceding
the applicable  dividend payment date  (the “average price”).

No  fractional common shares will be delivered to  the ho lders o f the Series A preferred shares in respect o f dividends. We will
instead pay a cash adjustment to  each ho lder that would o therwise be entitled to  a fraction o f a common share based on the average
VWAP per common share over the ten consecutive trading  day period ending  on the second trading  day immediately preceding  the
relevant dividend payment date .

To  the extent a shelf reg istration statement is required in our reasonable  judgment in connection with the issuance o f o r fo r resales
o f common shares issued as payment o f a dividend, including  dividends paid in connection with a conversion, we will, to  the extent
such a reg istration statement is no t currently filed and effective, use our reasonable  best effo rts to  file  and maintain the effectiveness
o f such a shelf reg istration statement until the earlier o f such time as all such common shares have been reso ld thereunder and such time
as all such shares are  freely tradable  without reg istration. To  the extent applicable , we will also  use our reasonable  best effo rts to  have
the common shares qualified o r reg istered under applicable  state  securities laws, if required, and approved fo r listing  on the NYSE (o r
if our common shares are  no t listed on the NYSE, on the principal o ther U.S. national o r reg ional securities exchange on which our
common shares are  then listed).

No twithstanding  the fo rego ing , in no  event will the number o f common shares delivered in connection with any declared dividend,
including  any declared dividend payable  in connection with a conversion, exceed a number equal to  the to tal dividend payment divided
by $6.30, which amount represents approximately 35% of the initial price (as defined below), subject to  adjustment in a manner
inversely proportional to  any anti-dilution adjustment to  each fixed conversion rate  as set fo rth below in “—Anti-dilution Adjustments”
(such do llar amount, as adjusted, the “floo r price”). To  the extent that the amount o f the declared dividend exceeds the product o f the
number o f common shares delivered in connection with such declared dividend and the average price, we will, if we are  legally able  to
do  so , pay such excess amount in cash.

Redemption
The Series A preferred shares will no t be redeemable.

Liquidation Preference
In the event o f our vo luntary o r invo luntary liquidation, winding -up o r disso lution, each ho lder o f Series A preferred shares will be

entitled to  receive a liquidation preference in the amount o f $50.00 per Series A
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preferred share (the “liquidation preference”), plus an amount equal to  accumulated dividends and declared and unpaid dividends on the
shares to  but excluding  the date  fixed fo r liquidation, winding -up o r disso lution to  be paid out o f our assets available  fo r distribution to
our shareho lders, after satisfaction o f liabilities to  our credito rs and ho lders o f any senio r shares and befo re any payment o r distribution
is made to  ho lders o f junio r shares (including  our common shares). If, upon our vo luntary o r invo luntary liquidation, winding -up o r
disso lution, the amounts payable  with respect to  the liquidation preference plus an amount equal to  accumulated dividends and declared
and unpaid dividends o f the Series A preferred shares and all parity shares are  no t paid in full, the ho lders o f the Series A preferred
shares and any parity shares will share equally and ratably in any distribution o f our assets in proportion to  the liquidation preference and
an amount equal to  accumulated dividends and declared and unpaid dividends to  which they are  entitled. After payment o f the full
amount o f the liquidation preference and an amount equal to  accumulated dividends and declared and unpaid dividends to  which they are
entitled, the ho lders o f the Series A preferred shares will have no  right o r c laim to  any o f our remaining  assets.

Neither the sale  o f all o r substantially all o f our assets o r business (o ther than in connection with our liquidation, winding -up o r
disso lution), no r our merger o r conso lidation into  o r with any o ther person, will be deemed to  be our vo luntary o r invo luntary
liquidation, winding -up o r disso lution.

Our artic les o f inco rporation do  no t contain any provision requiring  funds to  be set aside to  pro tect the liquidation preference o f
the Series A preferred shares even though it is substantially in excess o f the nominal value thereo f.

Voting  Rights
The ho lders o f the Series A preferred shares do  no t have any vo ting  rights o ther than those described below, except as

specifically required by Luxembourg  law.

Whenever, fo r a period o f two  successive financial years where the issuer realized net pro fits, preferential dividends on any Series
A preferred shares have no t been declared and paid (a “nonpayment”), the ho lders o f such Series A preferred shares will be entitled to
the same vo ting  rights as ho lders o f our common shares until such time as all cumulative preferred dividends have been paid, with each
Series A preferred share having  one vo te  per share.

As used in this prospectus, “vo ting  preferred shares” means any o ther c lass o r series o f our preferred shares ranking  equally with
the Series A preferred shares either as to  dividends o r the distribution o f assets upon liquidation, disso lution o r winding  up and upon
which like vo ting  rights have been conferred and are  exercisable .

If and when all unpaid dividends have been paid in full, the ho lders o f Series A preferred shares shall immediately and, without any
further action by us, be divested o f the fo rego ing  vo ting  rights, subject to  the revesting  o f such rights in the event o f each subsequent
nonpayment.

So  long  as any Series A preferred shares remain outstanding , we will no t, without the affirmative vo te  o r consent o f the ho lders
o f: (i) at least two-thirds o f the outstanding  Series A preferred shares as a separate  c lass o r (ii) at least two-thirds o f the outstanding
Series A preferred shares and all o ther series o f preferred shares entitled to  vo te  thereon under our artic les o f inco rporation o r
applicable  law:
 

 

•  amend o r alter the provisions o f our artic les o f inco rporation so  as to  autho rize o r create , o r increase the autho rized amount
o f, any specific  c lass o r series o f shares ranking  senio r to  the Series A preferred shares with respect to  payment o f
dividends o r the distribution, to  the extent this adversely impacts the Series A preferred shares, o f our assets upon our
liquidation, disso lution o r winding  up; o r

 

 
•  amend, alter o r repeal the provisions o f our artic les o f inco rporation so  as to  materially and adversely affect the special

rights, preferences, privileges and vo ting  powers o f the Series A preferred shares, taken as a who le; o r
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•  consummate a binding  share exchange o r reclassification invo lving  the Series A preferred shares o r a merger o r
conso lidation o f us into  o r with ano ther entity, unless in each case: (i) Series A preferred shares remain outstanding  and are
no t amended in any respect o r, in the case o f any such merger o r conso lidation with respect to  which we are  no t the surviving
or resulting  entity, are  converted into  o r exchanged fo r preference securities o f the surviving  o r resulting  entity o r its
ultimate parent; and (ii) such Series A preferred shares remaining  outstanding  o r such preference securities, as the case may
be, have such rights, preferences, privileges and vo ting  powers, taken as a who le, as are  no t materially less favorable  to  the
ho lders thereo f than the rights, preferences, privileges and vo ting  powers o f the Series A preferred shares immediately prio r
to  such consummation, taken as a who le;

provided, however, that, unless o therwise required by law, (1) any increase in the number o f our autho rized but unissued preferred
shares, (2) any increase in the autho rized o r issued number o f Series A preferred shares and (3) the creation and issuance, o r an increase
in the autho rized o r issued amount, o f any o ther series o f preferred shares ranking  equally with o r junio r to  the Series A preferred shares
with respect to  the payment o f dividends (whether such dividends are  cumulative o r non-cumulative) and/o r the distribution o f assets
upon our liquidation, disso lution o r winding  up, will be deemed no t to  materially and adversely affect the special rights, preferences,
privileges o r vo ting  powers o f the Series A preferred shares.

Without the consent o f the ho lders o f the Series A preferred shares, so  long  as such action does no t adversely affect the special
rights, preferences, privileges and vo ting  powers o f the Series A preferred shares, taken as a who le, we may unless o therwise required
by law amend, alter, supplement, o r repeal any terms o f the Series A preferred shares fo r the fo llowing  purposes:
 

 
•  to  cure any ambiguity o r mistake, o r to  co rrect o r supplement any provision contained in the artic les o f inco rporation relating

to  the Series A preferred shares that may be defective o r inconsistent with any o ther provision contained in the artic les o f
inco rporation relating  to  the Series A preferred shares; o r

 

 
•  to  make any provision with respect to  matters o r questions relating  to  the Series A preferred shares that is no t inconsistent

with the provisions o f the artic les o f inco rporation relating  to  the Series A preferred shares.

Mandatory Conversion
Each Series A preferred share, unless previously converted, will automatically convert on May 1, 2016 (the “mandato ry

conversion date”), into  a number o f common shares equal to  the conversion rate  described below. If we declare  a dividend fo r the
dividend period ending  on the mandato ry conversion date , we will pay such dividend to  the ho lders o f reco rd on the immediately
preceding  reco rd date , as described above under “—Dividends.” If prio r to  the mandato ry conversion date  we have no t declared all o r
any po rtion o f the accumulated dividends on the Series A preferred shares, the conversion rate  will be adjusted so  that ho lders receive
an additional number o f common shares equal to  the amount o f such accumulated dividends (the “additional conversion amount”)
divided by the g reater o f the floo r price and the applicable  market value (as defined below). To  the extent that the additional
conversion amount exceeds the product o f the number o f additional shares and the applicable  market value, we will, if we are  legally
able  to  do  so , declare  and pay such excess amount in cash pro  rata to  the ho lders o f the Series A preferred shares.

The conversion rate , which is the number o f common shares issuable  upon conversion o f each Series A preferred share on the
mandato ry conversion date , will, subject to  adjustment as described in “—Anti-dilution Adjustments” below, be as fo llows:
 

 
•  if the applicable  market value o f our common shares is g reater than $22.05, which we call the “thresho ld appreciation price,”

then the conversion rate  will be 2.2676 common shares per Series A preferred share (the “minimum conversion rate”), which
is equal to  $50.00 divided by the thresho ld appreciation price;
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•  if the applicable  market value o f our common shares is less than o r equal to  the thresho ld appreciation price but equal to  o r
g reater than $18.00 (the “initial price,” which equals the price at which we initially o ffered our common shares to  the public  in
the concurrent initial public  o ffering  o f our common shares), then the conversion rate  will be equal to  $50.00 divided by the
applicable  market value o f our common shares, which will be between 2.2676 and 2.7778 common shares per Series A
preferred share; o r

 

 
•  if the applicable  market value o f our common shares is less than the initial price, then the conversion rate  will be 2.7778

common shares per Series A preferred share (the “maximum conversion rate”), which is equal to  $50.00 divided by the initial
price.

We refer to  the minimum conversion rate  and the maximum conversion rate  co llectively as the “fixed conversion rates.” The
fixed conversion rates, the initial price, the thresho ld appreciation price and the applicable  market value are  each subject to  adjustment
as described in “—Anti-dilution Adjustments” below.

Hypothetical conversion values upon mandatory conversion

For illustrative purposes only, the fo llowing  table  shows the number o f common shares that a ho lder o f our Series A preferred
shares would receive upon mandato ry conversion o f one Series A preferred share at various applicable  market values fo r our common
shares. The table  assumes that there  will be no  conversion adjustments as described below in “—Anti-dilution Adjustments” and that
dividends on the Series A preferred shares will be paid in cash. The actual applicable  market value o f our common shares may differ
from those set fo rth in the table  below. Given an initial price o f $18.00 and a thresho ld appreciation price o f $22.05, a ho lder o f our
Series A preferred shares would receive on the mandato ry conversion date  the number o f common shares per Series A preferred share
set fo rth below:
 

Applic able  marke t value  of our c ommon share s   

Numbe r of c ommon
share s  to  be  re c e ive d

upon c onve rs ion    

Conve rs ion value
(applic able  marke t value

multiplie d by the
numbe r  of c ommon

share s  to  be  re c e ive d
upon c onve rs ion)  

$5.00    2.7778    $ 13.89  
$10.00    2.7778    $ 27.78  
$15.00    2.7778    $ 41.67  
$18.00    2.7778    $ 50.00  
$19.00    2.6316    $ 50.00  
$20.00    2.5000    $ 50.00  
$21.00    2.3810    $ 50.00  
$22.05    2.2676    $ 50.00  
$30.00    2.2676    $ 68.03  
$40.00    2.2676    $ 90.70  
$50.00    2.2676    $ 113.38  
$60.00    2.2676    $ 136.05  

According ly, if the applicable  market value o f our common shares is g reater than the thresho ld appreciation price, the aggregate
market value o f our common shares delivered upon conversion o f each Series A preferred share will be g reater than the $50.00
liquidation preference o f the Series A preferred share, assuming  that the market price o f our common shares on the mandato ry
conversion date  is the same as the applicable  market value o f our common shares. If the applicable  market value fo r our common
shares is equal to  o r g reater than the initial price and equal to  o r less than the thresho ld appreciation price, the aggregate  market value o f
our common shares delivered upon conversion o f each Series A preferred share will be equal to  the $50.00 liquidation preference o f
the Series A preferred share, assuming  that the market price o f our common shares on the mandato ry conversion date  is the same as
the applicable  market value o f our common shares. If the applicable  market value o f our
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common shares is less than the initial price, the aggregate  market value o f our common shares delivered upon conversion o f each
Series A preferred share will be less than the $50.00 liquidation preference o f the Series A preferred share, assuming  that the market
price o f our common shares on the mandato ry conversion date  is the same as the applicable  market value o f our common shares.

Definitions
“Applicable  market value” means the average o f the closing  prices per common share over the 40 consecutive trading  day

period ending  on the third trading  day immediately preceding  the mandato ry conversion date .

The “thresho ld appreciation price” represents an approximately 22.5% appreciation over the initial price.

The “closing  price” o f our common shares o r any securities distributed in a spin-o ff, as the case may be, on any date  o f
determination means:
 

 
•  the closing  price o r, if no  closing  price is reported, the last repo rted sale  price o f our common shares o r such o ther

securities on the NYSE on that date; o r
 

 

•  if our common shares o r such o ther securities are  no t traded on the NYSE, the closing  price on that date  as reported in
composite  transactions fo r the principal U.S. national o r reg ional securities exchange on which our common shares o r such
o ther securities are  so  traded o r, if no  closing  price is reported, the last repo rted sale  price o f our common shares o r such
o ther securities on the principal U.S. national o r reg ional securities exchange on which our common shares o r such o ther
securities are  so  traded on that date; o r

 

 
•  if our common shares o r such o ther securities are  no t traded on a U.S. national o r reg ional securities exchange, the last

quo ted bid price on that date  fo r our common shares o r such o ther securities in the over-the-counter market as reported by
Pink OTC Markets Inc. o r a similar o rganization; o r

 

 
•  if our common shares o r such o ther securities are  no t so  quo ted by Pink OTC Markets Inc. o r a similar o rganization, the

market price o f our common shares o r such o ther securities on that date  as determined by a nationally recognized
independent investment banking  firm retained by us fo r this purpose.

All references herein to  the closing  price o f our common shares and the last repo rted sale  price o f our common shares on the
NYSE shall be such closing  price and such last repo rted sale  price as reflected on the website  o f the NYSE (www.nyse.com) and as
reported by Bloomberg  Pro fessional Service; provided that in the event that there  is a discrepancy between the closing  price and the
last repo rted sale  price as reflected on the website  o f the NYSE and as reported by Bloomberg  Pro fessional Service, the closing  price
and the last repo rted sale  price on the website  o f the NYSE shall govern.

A “trading  day” is a day on which our common shares:
 

 
•  are no t suspended from trading  on any U.S. national o r reg ional securities exchange o r association o r over-the-counter

market at the close o f business; and
 

 
•  has traded at least once on the U.S. national o r reg ional securities exchange o r association o r over-the-counter market that is

the primary market fo r the trading  o f our common shares.

“VWAP” per common share on any trading  day means the per share vo lume-weighted average price as displayed on Bloomberg
page “I < EQUITY>  AQR” (o r its equivalent successo r if such page is no t available) in respect o f the period from 9:30 a.m. to  4 :00
p.m., New York City time, on such trading  day; o r, if such price is no t available , “VWAP” means the market value per common share on
such trading  day as determined by a nationally recognized independent investment banking  firm retained by us fo r this purpose. The
“average VWAP” means the average o f the VWAP fo r each trading  day in the relevant period.
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Conversion at the Option o f the Holder
Other than during  a cash acquisition conversion period (as defined below in “—Conversion at the Option o f the Ho lder upon Cash

Acquisition; Cash Acquisition Dividend Make-who le Amount”), ho lders o f the Series A preferred shares have the right to  convert their
Series A preferred shares, in who le o r in part (but in no  event less than one Series A preferred share), at any time prio r to  the mandato ry
conversion date , into  common shares at the minimum conversion rate  o f 2.2676 common shares per Series A preferred share, subject
to  adjustment as described in “—Anti-dilution Adjustments” below.

If as o f the effective date  o f any early conversion (the “early conversion date”), we have no t declared all o r any po rtion o f the
accumulated dividends fo r all dividend periods ending  prio r to  such early conversion date , the conversion rate  will be adjusted so  that
converting  ho lders receive an additional number o f common shares equal to  such amount o f accumulated dividends, divided by the
g reater o f the floo r price and the average o f the closing  prices o f our common shares over the 40 consecutive trading  day period
ending  on the third trading  day immediately preceding  the early conversion date .

Except as described above, upon any optional conversion o f any Series A preferred shares, we will make no  payment o r
allowance fo r unpaid dividends on such Series A preferred shares.

Conversion at the Option o f the Holder upon Cash Acquisition; Cash Acquisition Dividend Make- whole Amount
General
If certain events, which we refer to  as a “cash acquisition” (as defined below) occur, on o r prio r to  the mandato ry conversion

date , ho lders o f the Series A preferred shares will have the right to : (i) convert their Series A preferred shares, in who le o r in part (but in
no  event less than one Series A preferred share), into  common shares at the cash acquisition conversion rate  described below; (ii) with
respect to  such converted shares, receive a cash acquisition dividend make-who le amount (as defined below); and (iii) with respect to
such converted shares, to  the extent that, as o f the effective date  o f the cash acquisition, we have no t declared any o r all o f the
accumulated dividends on the Series A preferred shares as o f such effective date , receive an adjustment in the conversion rate  and,
under certain circumstances, a cash payment, as described below.

To  exercise  this right, ho lders must submit their Series A preferred shares fo r conversion at any time during  the period (the “cash
acquisition conversion period”) beg inning  on the effective date  o f such cash acquisition (the “effective date”) and ending  at 5:00 p.m.,
New York City time, on the date  that is 20 calendar days after the effective date  (o r, if earlier, the mandato ry conversion date) at the
conversion rate  specified in the table  below (the “cash acquisition conversion rate”). Ho lders o f Series A preferred shares who  do  no t
submit their shares fo r conversion during  the cash acquisition conversion period will no t be entitled to  convert their Series A preferred
shares at the cash acquisition conversion rate  o r to  receive the cash acquisition dividend make-who le amount. Upon conversion,
ho lders will receive, per Series A preferred share: (i) a number o f common shares equal to  the cash acquisition conversion rate; (ii) the
cash acquisition dividend make-who le amount (as defined below) payable  in cash o r our common shares, as described below; and
(iii) to  the extent that, as o f the effective date  o f the cash acquisition, we have no t declared any o r all o f the accumulated dividends on
the Series A preferred shares as o f such effective date , an adjustment in the conversion rate  and, under certain circumstances, a cash
payment, as described below. If the effective date  o f a cash acquisition falls during  a dividend period fo r which we have declared a
dividend, we will pay such dividend on the relevant dividend payment date  to  the ho lders o f reco rd on the immediately preceding
reco rd date , as described in “—Dividends.”

We will no tify ho lders o f the antic ipated effective date  o f a cash acquisition at least 20 calendar days prio r to  such antic ipated
effective date  o r, if such prio r no tice is no t practicable , no tify ho lders o f the effective date  o f a cash acquisition no  later than the tenth
calendar day immediately fo llowing  such effective date . If we no tify ho lders o f a cash acquisition later than the twentieth calendar day
prio r to  the effective date  o f a cash acquisition,
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the cash acquisition conversion period will be extended by a number o f days equal to  the number o f days from, and including , the
twentieth calendar day prio r to  the effective date  o f the cash acquisition to , but excluding , the date  o f the no tice; provided that the cash
acquisition conversion period will no t be extended beyond the mandato ry conversion date .

A “cash acquisition” will be deemed to  have occurred, at such time after the issue date  o f the Series A preferred shares, upon:
(i) the consummation o f any transaction o r event (whether by means o f an exchange o ffer, liquidation, tender o ffer, conso lidation,
merger, combination, recapitalization o r o therwise) in connection with which 90% or more o f our common shares is exchanged fo r,
converted into , acquired fo r o r constitutes so lely the right to  receive, consideration 10% or more o f which is no t common shares that
is listed on, o r immediately after the transaction o r event will be listed on, a United States national securities exchange; (ii) any
“person” o r “g roup” (as such terms are  used fo r purposes o f Sections 13(d) and 14 (d) o f the Exchange Act, whether o r no t
applicable), o ther than us, any o f our majo rity-owned subsidiaries o r any o f our o r our majo rity-owned subsidiaries’ employee benefit
plans, o r any o f the Permitted Ho lders becoming  the “beneficial owner,” directly o r indirectly, o f more than 50% of the to tal vo ting
power in the aggregate  o f all c lasses o f share capital then outstanding  entitled to  vo te  generally in elections o f our directo rs; o r (iii) our
common shares (o r any common shares, depositary receipts o r o ther securities representing  common equity interests into  which our
Series A preferred shares become convertible  in connection with a reo rganization event) cease to  be listed fo r trading  on the New
York Stock Exchange, The NASDAQ Global Select Market o r The NASDAQ Global Market (o r any o f their respective successo rs) o r
o ther United States national securities exchange.

The term “Permitted Ho lders” means, at any time, (i) the Sponsors, (ii) the Management Group and (iii) any g roup (within the
meaning  o f Section 13(d)(3) o r Section 14 (d)(2) o f the Exchange Act, o r any successo r provision) the members o f which include any
of the Permitted Ho lders specified in clauses (i) and/o r (ii) above, and that (directly o r indirectly) ho ld o r acquire  beneficial ownership
o f the share capital o f the Company entitled to  vo te  in elections o f our directo rs (a “Permitted Ho lder Group”), so  long  as no  Person
or o ther “g roup” (o ther than Permitted Ho lders specified in clauses (i) and (ii) above) beneficially owns more than 50% on a fully
diluted basis o f the share capital o f the Company entitled to  vo te  in elections o f our directo rs held by such Permitted Ho lder Group.
The term “Sponsors” means (1) one o r more investment funds advised, managed o r contro lled by BC Partners Ho ldings Limited o r
any Affiliate  thereo f, (2) one o r more investment funds advised, managed o r contro lled by Silver Lake o r any Affiliate  thereo f and
(3) one o r more investment funds advised, managed o r contro lled by any o f the Persons described in clauses (1) and (2) o f this
definition, and, in each case, (whether individually o r as a g roup) their Affiliates. The term “Management Group” means the g roup
consisting  o f the directo rs, executive o fficers and o ther management personnel o f the Company on the Preferred A Issue Date. The
term “Affiliate” means, o f any specified Person, any o ther Person directly o r indirectly contro lling  o r contro lled by o r under direct o r
indirect common contro l with such specified Person. Fo r purposes o f this definition, “contro l” (including , with co rrelative meanings,
the terms “contro lling ,” “contro lled by” and “under common contro l with”), as used with respect to  any Person, means the possession,
directly o r indirectly, o f the power to  direct o r cause the direction o f the management o r po lic ies o f such Person, whether through the
ownership o f vo ting  securities, by ag reement o r o therwise.

Cash acquisition conversion rate
The cash acquisition conversion rate  will be determined by reference to  the table  below and is based on the effective date  o f the

transaction and the price (the “share price”) paid per common share in such transaction. If the ho lders o f our common shares receive
only cash in the cash acquisition, the share price shall be the cash amount paid per share. Otherwise, the share price shall be the average
VWAP per common share over the 10 consecutive trading  day period ending  on the trading  day preceding  the effective date .

The share prices set fo rth in the first row o f the table  (i.e ., the co lumn headers) will be adjusted as o f any date  on which the fixed
conversion rates o f our Series A preferred shares are  adjusted. The adjusted share prices will equal the share prices applicable
immediately prio r to  such adjustment multiplied by a fraction, the
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numerato r o f which is the minimum conversion rate  immediately prio r to  the adjustment g iving  rise  to  the share price adjustment and the
denominato r o f which is the minimum conversion rate  as so  adjusted. Each o f the cash acquisition conversion rates in the table  will be
subject to  adjustment in the same manner as each fixed conversion rate  as set fo rth in “—Anti-dilution Adjustments.”

The fo llowing  table  sets fo rth the cash acquisition conversion rate  per Series A preferred share fo r each share price and effective
date  set fo rth below.
 
  S hare  pric e  on e ffe c tive  date  

Effe c tive  date  $ 5.00    $ 10.00    $ 12.50    $ 15.00    $ 18.00    $ 20.00    $ 22.05    $ 25.00    $ 30.00    $ 40.00    $ 50.00    $ 60.00   

April 17, 2013   2 .7297    2 .6281    2 .5428    2 .4597    2 .3780    2 .3368    2 .3047    2 .2729    2 .2451    2 .2313    2 .2311    2 .2321  

May 1, 2014   2 .7493    2 .6952    2 .6199    2 .5295    2 .4292    2 .3759    2 .3340    2 .2932    2 .2596    2 .2450    2 .2445    2 .2448  

May 1, 2015   2 .7639    2 .7534    2 .7120    2 .6280    2 .5000    2 .4226    2 .3608    2 .3044    2 .2665    2 .2564    2 .2562    2 .2562  

May 1, 2016   2 .7778    2 .7778    2 .7778    2 .7778    2 .7778    2 .5000    2 .2676    2 .2676    2 .2676    2 .2676    2 .2676    2 .2676  

The exact share price and effective dates may no t be set fo rth in the table , in which case:
 

 
•  if the share price is between two  share price amounts on the table  o r the effective date  is between two  dates on the table , the

cash acquisition conversion rate  will be determined by straight-line interpo lation between the cash acquisition conversion
rates set fo rth fo r the higher and lower share price amounts and the two  dates, as applicable , based on a 365-day year;

 

 
•  if the share price is in excess o f $60.00 per share (subject to  adjustment as described above), then the cash acquisition

conversion rate  will be the minimum conversion rate , subject to  adjustment; and
 

 
•  if the share price is less than $5.00 per share (subject to  adjustment as described above), then the cash acquisition

conversion rate  will be the maximum conversion rate , subject to  adjustment.

Cash acquisition dividend make-whole amount
For any Series A preferred shares that are  converted during  the cash acquisition conversion period, in addition to  the common

shares issued upon conversion at the cash acquisition conversion rate , we shall e ither:
(a) pay you in cash, to  the extent we are  legally permitted to  do  so , the present value, computed using  a discount rate  o f 5.75%

per annum, o f all dividend payments on your Series A preferred shares fo r all the remaining  dividend periods (excluding  any
accumulated dividends as o f the effective date  o f the cash acquisition) from such effective date  to  but excluding  the mandato ry
conversion date  (the “cash acquisition dividend make-who le amount”), o r

(b) increase the number o f common shares to  be issued on conversion by a number equal to  (x) the cash acquisition dividend
make-who le amount divided by (y) the g reater o f the floo r price and the share price.

To  the extent that, as o f the effective date  o f a cash acquisition, we have no t declared all o r any po rtion o f the accumulated
dividends on the Series A preferred shares as o f such effective date , the conversion rate  will be further adjusted so  that converting
ho lders receive an additional number o f common shares equal to  the amount o f such accumulated dividends (the “cash acquisition
additional conversion amount”) divided by the g reater o f the floo r price and the share price. To  the extent that the cash acquisition
additional conversion amount exceeds the product o f the number o f additional shares and the share price, we will, if we are  legally able
to  do  so , declare  and pay such excess amount in cash.
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Not later than the second business day fo llowing  the effective date  o f a cash acquisition o r, if later, the date  we g ive ho lders
no tice o f the effective date  o f a cash acquisition, we will no tify ho lders o f:
 

 •  the cash acquisition conversion rate;
 

 
•  the cash acquisition dividend make-who le amount and whether we will pay such amount in cash, our common shares o r a

combination thereo f, specifying  the combination, if applicable; and
 

 
•  the amount o f accumulated dividends as o f the effective date  o f the cash acquisition and whether we will pay such amount by

an adjustment o f the conversion rate , a cash payment o r a combination thereo f, specifying  the combination, if applicable .

Conversion Procedures
Upon mandatory conversion
Any outstanding  Series A preferred shares will automatically convert into  common shares on the mandato ry conversion date . The

person o r persons entitled to  receive the common shares issuable  upon mandato ry conversion o f the Series A preferred shares will be
treated as the reco rd ho lder(s) o f such shares as o f 5:00 p.m., New York City time, on the mandato ry conversion date . Except as
provided in “—Anti-dilution Adjustments,” prio r to  5:00 p.m., New York City time, on the mandato ry conversion date , the common
shares issuable  upon conversion o f the Series A preferred shares will no t be deemed to  be outstanding  fo r any purpose and you will
have no  rights with respect to  such common shares, including  vo ting  rights, rights to  respond to  tender o ffers and rights to  receive any
dividends o r o ther distributions on the common shares, by virtue o f ho lding  the Series A preferred shares.

Upon early conversion
If you elect to  convert your Series A preferred shares prio r to  the mandato ry conversion date , in the manner described in “—

Conversion at the Option o f the Ho lder” o r “—Conversion at the Option o f the Ho lder upon Cash Acquisition; Cash Acquisition
Dividend Make-who le Amount,” you must observe the fo llowing  conversion procedures:

To  convert your Series A preferred shares you must deliver to  The Deposito ry Trust Company (“DTC”) the appropriate
instruction fo rm fo r conversion pursuant to  DTC’s conversion program and, if required, pay all taxes o r duties, if any.

The conversion date  will be the date  on which you have satisfied the fo rego ing  requirements. You will no t be required to  pay any
taxes o r duties relating  to  the issuance o r delivery o f our common shares if you exercise  your conversion rights, but you will be
required to  pay any tax o r duty that may be payable  relating  to  any transfer invo lved in the issuance o r delivery o f the common shares in
a name o ther than your own. Common shares will be issued and delivered only after all applicable  taxes and duties, if any, payable  by
you have been paid in full and will be issued on the later o f the third business day immediately succeeding  the conversion date  and the
business day after you have paid in full all applicable  taxes and duties, if any.

The person o r persons entitled to  receive the common shares issuable  upon conversion o f the Series A preferred shares will be
treated as the reco rd ho lder(s) o f such shares as o f 5:00 p.m., New York City time, on the applicable  conversion date . Prio r to  5:00
p.m., New York City time, on the applicable  conversion date , the common shares issuable  upon conversion o f the Series A preferred
shares will no t be outstanding  fo r any purpose and you will have no  rights with respect to  such common shares, including  vo ting  rights,
rights to  respond to  tender o ffers and rights to  receive any dividends o r o ther distributions on the common shares, by virtue o f ho lding
the Series A preferred shares.
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Fractional shares
No fractional common shares will be issued to  ho lders o f our Series A preferred shares upon conversion. In lieu o f any fractional

common shares o therwise issuable  in respect o f the aggregate  number o f our Series A preferred shares o f any ho lder that are
converted, that ho lder will be entitled to  receive an amount in cash (computed to  the nearest cent) equal to  the product o f: (i) that same
fraction; and (ii) the average o f the closing  prices o f our common shares over the five consecutive trading  day period ending  on the
second trading  day immediately preceding  the conversion date .

If more than one Series A preferred share is surrendered fo r conversion at one time by o r fo r the same ho lder, the number o f our
common shares issuable  upon conversion thereo f shall be computed on the basis o f the aggregate  number o f Series A preferred
shares so  surrendered.

Anti- dilution Adjustments
Each fixed conversion rate  will be adjusted if:

 

 
(1) We issue common shares to  all ho lders o f our common shares as a dividend o r o ther distribution, in which event, each fixed

conversion rate  in effect at 5:00 p.m., New York City time, on the date  fixed fo r determination o f the ho lders o f our
common shares entitled to  receive such dividend o r o ther distribution will be divided by a fraction:

 

 
•  the numerato r o f which is the number o f our common shares outstanding  at 5:00 p.m., New York City time, on the

date  fixed fo r such determination; and
 

 
•  the denominato r o f which is the sum o f the number o f our common shares outstanding  at 5:00 p.m., New York City

time, on the date  fixed fo r such determination and the to tal number o f our common shares constituting  such dividend
or o ther distribution.

Any adjustment made pursuant to  this c lause (1) will become effective immediately after 5:00 p.m., New York City time, on
the date  fixed fo r such determination. If any dividend o r distribution described in this c lause (1) is declared but no t so  paid o r
made, each fixed conversion rate  shall be readjusted, effective as o f the date  our board o f directo rs publicly announces its
o r the general meeting  o f our shareho lders’ decision no t to  make such dividend o r distribution, to  such fixed conversion rate
that would be in effect if such dividend o r distribution had no t been declared. Fo r the purposes o f this c lause (1), the number
o f common shares outstanding  at 5:00 p.m., New York City time, on the date  fixed fo r such determination shall no t include
shares held in treasury but shall include any shares issuable  in respect o f any scrip certificates issued in lieu o f fractions o f
common shares. We will no t pay any dividend o r make any distribution on common shares held in treasury.

 

 

(2) We issue to  all ho lders o f our common shares rights o r warrants (o ther than rights o r warrants issued pursuant to  a dividend
reinvestment plan o r share purchase plan o r o ther similar plans) entitling  them, fo r a period o f up to  45 calendar days from
the date  o f issuance o f such rights o r warrants, to  subscribe fo r o r purchase our common shares at less than the “current
market price” (as defined below) o f our common shares, in which case each fixed conversion rate  in effect at 5:00 p.m.,
New York City time, on the date  fixed fo r determination o f the ho lders o f our common shares entitled to  receive such rights
o r warrants will be increased by multiplying  such fixed conversion rate  by a fraction:

 

 
•  the numerato r o f which is the sum o f the number o f common shares outstanding  at 5:00 p.m., New York City time, on

the date  fixed fo r such determination and the number o f our common shares issuable  pursuant to  such rights o r
warrants; and

 

 
•  the denominato r o f which is the sum o f the number o f common shares outstanding  at 5:00 p.m., New York City time,

on the date  fixed fo r such determination and the number o f common shares equal to  the quo tient o f the aggregate
o ffering  price payable  to  exercise  such rights o r warrants divided by the current market price o f our common shares.
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Any adjustment made pursuant to  this c lause (2) will become effective immediately after 5:00 p.m., New York City time, on
the date  fixed fo r such determination. In the event that such rights o r warrants described in this c lause (2) are  no t so  issued,
each fixed conversion rate  shall be readjusted, effective as o f the date  our board o f directo rs publicly announces its o r the
general meeting  o f our shareho lders’ decision no t to  issue such rights o r warrants, to  such fixed conversion rate  that would
then be in effect if such issuance had no t been declared. To  the extent that such rights o r warrants are  no t exercised prio r to
their expiration o r our common shares are  o therwise no t delivered pursuant to  such rights o r warrants upon the exercise  o f
such rights o r warrants, each fixed conversion rate  shall be readjusted to  such fixed conversion rate  that would then be in
effect had the adjustment made upon the issuance o f such rights o r warrants been made on the basis o f the delivery o f only
the number o f our common shares actually delivered. In determining  the aggregate  o ffering  price payable  fo r such our
common shares, there  shall be taken into  account any consideration received fo r such rights o r warrants and the value o f
such consideration (if o ther than cash, to  be determined by our board o f directo rs). Fo r the purposes o f this c lause (2), the
number o f common shares at the time outstanding  shall no t include shares held in treasury but shall include any shares
issuable  in respect o f any scrip certificates issued in lieu o f fractions o f common shares. We will no t issue any such rights o r
warrants in respect o f common shares held in treasury.

 

 
(3) We subdivide o r combine our common shares, in which event the conversion rate  in effect at 5:00 p.m., New York City time,

on the effective date  o f such subdivision o r combination shall be multiplied by a fraction:
 

 
•  the numerato r o f which is the number o f our common shares that would be outstanding  immediately after, and so lely

as a result o f, such subdivision o r combination; and
 

 
•  the denominato r o f which is the number o f our common shares outstanding  immediately prio r to  such subdivision o r

combination.
Any adjustment made pursuant to  this c lause (3) shall become effective immediately after 5:00 p.m., New York City time,
on the effective date  o f such subdivision o r combination.

 

 
(4 ) We distribute  to  all ho lders o f our common shares evidences o f our indebtedness, share capital, securities, rights to  acquire

our share capital, cash o r o ther assets, excluding :
 

 •  any dividend o r distribution covered by clause (1) above;
 

 •  any rights o r warrants covered by clause (2) above;
 

 •  any dividend o r distribution covered by clause (5) below; and
 

 •  any spin-o ff to  which the provisions set fo rth below in this c lause (4 ) shall apply,
in which event each fixed conversion rate  in effect at 5:00 p.m., New York City time, on the date  fixed fo r the determination
of ho lders o f our common shares entitled to  receive such distribution will be multiplied by a fraction:

 

 •  the numerato r o f which is the current market price o f our common shares; and
 

 

•  the denominato r o f which is the current market price o f our common shares minus the fair market value, as determined
by our board o f directo rs, on such date  fixed fo r determination o f the po rtion o f the evidences o f indebtedness, share
capital, securities, rights to  acquire  our share capital, cash o r o ther assets so  distributed applicable  to  one common
share.

In the event that we make a distribution to  all ho lders o f our common shares consisting  o f share capital o f, o r similar equity
interests in, o r re lating  to  a subsidiary o r o ther business unit o f ours (herein referred to  as a “spin-o ff”), each fixed
conversion rate  in effect at 5:00 p.m., New York City time, on the date  fixed fo r the determination o f ho lders o f our
common shares entitled to  receive such distribution will be multiplied by a fraction:

 

 
•  the numerato r o f which is the sum o f the current market price o f our common shares and the fair market value, as

determined by our board o f directo rs, o f the po rtion o f those shares o f share
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capital o r similar equity interests so  distributed applicable  to  one common share as o f the fifteenth trading  day after
the effective date  fo r such distribution (o r, if such shares o f share capital o r equity interests are  listed on a U.S.
national o r reg ional securities exchange, the current market price o f such securities); and

 

 •  the denominato r o f which is the current market price o f our common shares.
Any adjustment made pursuant to  this c lause (4 ) shall become effective immediately after 5:00 p.m., New York City time,
on the date  fixed fo r the determination o f the ho lders o f our common shares entitled to  receive such distribution. In the
event that such distribution described in this c lause (4 ) is no t so  made, each fixed conversion rate  shall be readjusted,
effective as o f the date  our board o f directo rs publicly announces its o r the general meeting ’s decision no t to  make such
distribution, to  such fixed conversion rate  that would then be in effect if such distribution had no t been declared. If an
adjustment to  each fixed conversion rate  is required under this c lause (4 ) during  any settlement period in respect o f Series A
preferred shares that have been tendered fo r conversion, delivery o f the common shares issuable  upon conversion will be
delayed to  the extent necessary in o rder to  complete  the calculations provided fo r in this c lause (4 ).

 

 (5) We make a distribution consisting  exclusively o f cash to  all ho lders o f our common shares, excluding :
 

 •  any cash that is distributed in a reo rganization event (as described below);
 

 •  any dividend o r distribution in connection with our liquidation, disso lution o r winding  up; and
 

 •  any consideration payable  as part o f a tender o r exchange o ffer;
in which event, each fixed conversion rate  in effect at 5:00 p.m., New York City time, on the date  fixed fo r determination o f
the ho lders o f our common shares entitled to  receive such distribution will be multiplied by a fraction:

 

 •  the numerato r o f which is the current market price o f our common shares; and
 

 
•  the denominato r o f which is the current market price o f our common shares minus the amount per share o f such

distribution.
Any adjustment made pursuant to  this c lause (5) shall become effective immediately after 5:00 p.m., New York City time,
on the date  fixed fo r the determination o f the ho lders o f our common shares entitled to  receive such distribution. In the
event that any distribution described in this c lause (5) is no t so  made, each fixed conversion rate  shall be readjusted,
effective as o f the date  our board o f directo rs publicly announces its o r the general meeting  o f our shareho lders’ decision
no t to  make such distribution, to  such fixed conversion rate  which would then be in effect if such distribution had no t been
declared.

 

 

(6) We o r any o f our subsidiaries successfully complete  a tender o r exchange o ffer pursuant to  a Schedule TO o r reg istration
statement on Form F-4  (o r Fo rm S-4 ) fo r our common shares (excluding  any securities convertible  o r exchangeable  fo r our
common shares), where the cash and the value o f any o ther consideration included in the payment per common share
exceeds the current market price o f our common shares, in which event each fixed conversion rate  in effect at 5:00 p.m.,
New York City time, on the date  o f expiration o f the tender o r exchange o ffer (the “expiration date”) will be multiplied by a
fraction:

 

 •  the numerato r o f which shall be equal to  the sum o f:
 

 
(i) the aggregate  cash and fair market value (as determined by our board o f directo rs) on the expiration date  o f any

o ther consideration paid o r payable  fo r shares purchased in such tender o r exchange o ffer; and
 

 (ii) the product o f:
 

 1. the current market price o f our common shares; and
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2. the number o f our common shares outstanding  immediately after such tender o r exchange o ffer expires

(after g iving  effect to  the purchase o r exchange o f shares pursuant to  such tender o r exchange o ffer); and
 

 •  the denominato r o f which shall be equal to  the product o f:
 

 (i) the current market price o f our common shares; and
 

 
(ii) the number o f our common shares outstanding  immediately prio r to  the time such tender o r exchange o ffer

expires.
Any adjustment made pursuant to  this c lause (6) shall become effective immediately after 5:00 p.m., New York City time, on the
seventh trading  day immediately fo llowing  the expiration date . In the event that we are , o r one o f our subsidiaries is, obligated to
purchase our common shares pursuant to  any such tender o ffer o r exchange o ffer, but we are , o r such subsidiary is, permanently
prevented by applicable  law from effecting  any such purchases, o r all such purchases are  rescinded, then each fixed conversation
rate  shall be readjusted to  be such fixed conversion rate  that would then be in effect if such tender o ffer o r exchange o ffer had no t
been made. Except as set fo rth in the preceding  sentence, if the application o f this c lause (6) to  any tender o ffer o r exchange
offer would result in a decrease in each fixed conversation rate , no  adjustment shall be made fo r such tender o ffer o r exchange
offer under this c lause (6). If an adjustment to  each fixed conversion rate  is required pursuant to  this c lause (6) during  any
settlement period in respect o f Series A preferred shares that have been tendered fo r conversion, delivery o f the related
conversion consideration will be delayed to  the extent necessary in o rder to  complete  the calculations provided fo r in this c lause
(6).

Except with respect to  a spin-o ff, in cases where the fair market value o f the evidences o f our indebtedness, shares o f share
capital, securities, rights to  acquire  our share capital, cash o r o ther assets as to  which clauses (4 ) o r (5) above apply, applicable  to  one
common share, distributed to  shareho lders equals o r exceeds the average o f the closing  prices o f our common shares over the five
consecutive trading  day period ending  on the trading  day befo re the ex-date  fo r such distribution, rather than being  entitled to  an
adjustment in each fixed conversion rate , ho lders o f the Series A preferred shares will be entitled to  receive upon conversion, in
addition to  a number o f common shares o therwise deliverable  on the applicable  conversion date , the kind and amount o f the evidences
o f our indebtedness, shares o f share capital, securities, rights to  acquire  our share capital, cash o r o ther assets comprising  the
distribution that such ho lder would have received if such ho lder had owned, immediately prio r to  the reco rd date  fo r determining  the
ho lders o f our common shares entitled to  receive the distribution, fo r each Series A preferred share, a number o f common shares
equal to  the maximum conversion rate  in effect on the date  o f such distribution.

To  the extent that we have a rights plan in effect with respect to  our common shares on any conversion date , upon conversion o f
any Series A preferred shares, you will receive, in addition to  common shares, the rights under the rights plan, unless, prio r to  such
conversion date , the rights have separated from our common shares, in which case each fixed conversion rate  will be adjusted at the
time o f separation as if we made a distribution to  all ho lders o f our common shares as described in clause (4 ) above, subject to
readjustment in the event o f the expiration, termination o r redemption o f such rights. Any distribution o f rights o r warrants pursuant to  a
rights plan that would allow you to  receive upon conversion, in addition to  any common shares, the rights described therein (unless such
rights o r warrants have separated from our common shares) shall no t constitute  a distribution o f rights o r warrants that would entitle  you
to  an adjustment to  the conversion rate .

Fo r the purposes o f determining  the adjustment to  the fixed conversion rate  fo r the purposes o f:
 

 

•  clauses (2), (4 ) in the event o f an adjustment no t re lating  to  a spin-o ff and (5) above, the “current market price” o f our
common shares is the average o f the closing  prices o f our common shares over the five consecutive trading  day period
ending  on the trading  day befo re the “ex-date” (as defined below) with respect to  the issuance o r distribution requiring  such
computation;
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•  clause (4 ) above in the event o f an adjustment relating  to  a spin-o ff, the “current market price” o f our common shares, share

capital o r equity interest, as applicable , is the average o f the closing  prices over the first ten consecutive trading  days
commencing  on and including  the fifth trading  day fo llowing  the effective date  o f such distribution; and

 

 
•  clause (6) above, the “current market price” o f our common shares is the average o f the closing  prices o f our common

shares over the five consecutive trading  day period ending  on the seventh trading  day after the expiration date  o f the tender
o r exchange o ffer.

The term “ex-date ,” when used with respect to  any issuance o r distribution, means the first date  on which our common shares
trade without the right to  receive such issuance o r distribution.

In the event o f:
 

 
•  any conso lidation o r merger o f us with o r into  ano ther person (o ther than a merger o r conso lidation in which we are  the

continuing  co rporation and in which the common shares outstanding  immediately prio r to  the merger o r conso lidation are  no t
exchanged fo r cash, securities o r o ther property o f us o r ano ther person);

 

 •  any sale , transfer, lease o r conveyance to  ano ther person o f all o r substantially all o f our property and assets;
 

 •  any reclassification o f our common shares into  securities, including  securities o ther than our common shares; o r
 

 •  any statuto ry exchange o f our securities with ano ther person (o ther than in connection with a merger o r acquisition),

in each case, as a result o f which our common shares would be converted into , o r exchanged fo r, securities, cash o r property (each, a
“reo rganization event”), each Series A preferred share outstanding  immediately prio r to  such reo rganization event shall, without the
consent o f the ho lders o f the Series A preferred shares, become convertible  into  the kind o f securities, cash and o ther property that
such ho lder would have been entitled to  receive if such ho lder had converted its Series A preferred shares into  common shares
immediately prio r to  such reo rganization event (such securities, cash and o ther property, the “exchange property”). Fo r purposes o f
the fo rego ing , the type and amount o f exchange property in the case o f any reo rganization event that causes our common shares to  be
converted into  the right to  receive more than a sing le  type o f consideration (determined based in part upon any fo rm o f shareho lder
election) will be deemed to  be the weighted average o f the types and amounts o f consideration received by the ho lders o f our
common shares that affirmatively make such an election. The number o f units o f exchange property fo r each Series A preferred share
converted fo llowing  the effective date  o f such reo rganization event will be determined by the applicable  conversion rate  then in effect
on the applicable  conversion date  (without interest thereon and without any right to  dividends o r distributions thereon which have a
reco rd date  prio r to  the date  such Series A preferred shares are  actually converted). The applicable  conversion rate , in the case o f a
mandato ry conversion, and the minimum conversion rate , in the case o f an early conversion, shall be determined using  the applicable
market value o f the exchange property. Ho lders have the right to  convert their Series A preferred shares early in the event o f certain
cash mergers as described in “—Conversion at the Option o f the Ho lder upon Cash Acquisition; Cash Acquisition Dividend Make-who le
Amount.”

In addition, we may make such increases in each fixed conversion rate  as we deem advisable  in o rder to  avo id o r diminish any
income tax to  ho lders o f our common shares resulting  from any dividend o r distribution o f our common shares (o r issuance o f rights
o r warrants to  acquire  our common shares) o r from any event treated as such fo r income tax purposes o r fo r any o ther reason. We may
only make such a discretionary adjustment if we make the same proportionate  adjustment to  each fixed conversion rate .
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In the event o f a taxable  distribution to  ho lders o f our common shares that results in an adjustment o f each fixed conversion rate
o r an increase in each fixed conversion rate  in our discretion, ho lders o f Series A preferred shares may, in certain circumstances, be
deemed to  have received a distribution subject to  Luxembourg  income tax and/o r U.S. federal income tax as a dividend. See “Tax
Considerations.”

Adjustments to  the fixed conversion rates will be calculated to  the nearest 1/10,000th o f a common share. Prio r to  the mandato ry
conversion date , no  adjustment in a fixed conversion rate  will be required unless the adjustment would require  an increase o r decrease
o f at least one percent in such fixed conversion rate . If any adjustment is no t required to  be made because it would no t change the fixed
conversion rates by at least one percent, then the adjustment will be carried fo rward and taken into  account in any subsequent
adjustment; provided, however, that with respect to  adjustments to  be made to  the fixed conversion rates in connection with cash
dividends paid by us, we will make such adjustments, regardless o f whether such aggregate  adjustments amount to  one percent o r
more o f the fixed conversion rates no  later than November 15 o f each calendar year; provided further that on the earlier o f the
mandato ry conversion date , an early conversion date  and the effective date  o f a cash acquisition, adjustments to  the fixed conversion
rates will be made with respect to  any such adjustment carried fo rward that has no t been taken into  account befo re such date .

No  adjustment to  the conversion rate  will be made if ho lders may partic ipate  in the transaction that would o therwise g ive rise  to
such adjustment as if they held, fo r each Series A preferred share, a number o f common shares equal to  the maximum conversion rate
then in effect.

The applicable  conversion rate  will no t be adjusted:
 

 
(a) upon the issuance o f any common shares pursuant to  any present o r future  plan providing  fo r the reinvestment o f dividends

o r interest payable  on our securities and the investment o f additional optional amounts in common shares under any plan;
 

 
(b) upon the issuance o f any common shares o r rights o r warrants to  purchase those shares pursuant to  any present o r future

benefit o r o ther incentive plan o r prog ram o f o r assumed by us o r any o f our subsidiaries;
 

 
(c) upon the issuance o f any common shares pursuant to  any option, warrant, right o r exercisable , exchangeable  o r convertible

security outstanding  as o f the date  the Series A preferred shares were first issued;
 

 (d) fo r a change in the nominal value o r no  nominal value o f our common shares; o r
 

 
(e) fo r accumulated dividends on the Series A preferred shares, except as described above under “—Mandato ry Conversion,”

“—Conversion at the Option o f the Ho lder” and “—Conversion at the Option o f the Ho lder upon Cash Acquisition; Cash
Acquisition Dividend Make-who le Amount.”

We will be required, within five business days after the conversion rate  is adjusted, to  provide o r cause to  be provided written
no tice o f the adjustment to  the ho lders o f Series A preferred shares. We will also  be required to  deliver a statement setting  fo rth in
reasonable  detail the method by which the adjustment to  each fixed conversion rate  was determined and setting  fo rth each revised
fixed conversion rate .

If an adjustment is made to  the fixed conversion rates, an inversely proportional adjustment also  will be made to  the thresho ld
appreciation price and the initial price so lely fo r the purposes o f determining  which clauses o f the definition o f the conversion rate  will
apply on the mandato ry conversion date . Because the applicable  market value is an average o f the closing  prices o f our common
shares over a 40 consecutive trading  day period, we will make appropriate  adjustments to  the closing  prices prio r to  the relevant ex-
date , effective date  o r expiration date , as the case may be, used to  calculate  the applicable  market value to  account fo r any
adjustments to  the initial price, the thresho ld appreciation price and the fixed conversion rates that become effective during  the period
in which the applicable  market value is being  calculated.
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If:
 

 
•  the reco rd date  fo r a dividend o r distribution on our common shares occurs after the end o f the 40 consecutive trading  day

period used fo r calculating  the applicable  market value and befo re the mandato ry conversion date; and
 

 
•  that dividend o r distribution would have resulted in an adjustment o f the number o f shares issuable  to  the ho lders o f Series A

preferred shares had such reco rd date  occurred on o r befo re the last trading  day o f such 40-trading  day period,

then we will deem the ho lders o f Series A preferred shares to  be ho lders o f reco rd o f our common shares fo r purposes o f that
dividend o r distribution. In this case, the ho lders o f the Series A preferred shares would receive the dividend o r distribution on our
common shares together with the number o f common shares issuable  upon mandato ry conversion o f the Series A preferred shares.

Transfer Restrictions
Certain transfer restric tions will apply to  the Series A preferred shares. The provisions in our artic les o f inco rporation will restric t

the ownership o r transfer o f our common shares, Series A preferred shares o r o ther equity securities if the ownership o r transfer: (i) is
in vio lation o f communications laws, including  FCC rules and regulations; (ii) limits o r impairs our business activities under
communications laws, including  FCC rules and regulations; o r (iii) subjects us to  any additional law, regulation o r po licy under
communications laws, including  FCC rules and regulations.

Our artic les o f inco rporation will also  contain provisions permitting  us to  request certain info rmation from our shareho lders, o ther
equity securityho lders, transferees o r proposed transferees if we believe ownership o f our securities may result in one o f the
consequences described above and provisions enabling  us to  (i) refuse to  issue common shares, Series A preferred shares o r o ther
equity securities to  such person, (ii) refuse to  permit o r recognize a transfer (o r attempted transfer) o f our common shares, Series A
preferred shares o r o ther equity securities to  such person, (iii) suspend any rights attaching  to  such common shares, Series A preferred
shares o r o ther equity securities (including , without limitation, the right to  attend and vo te  at general meetings and the right to  receive
dividends o r o ther distributions) and which cause o r could cause such limitations, (iv) compulso rily redeem the relevant common
shares, Series A preferred shares o r o ther equity securities and (v) exercise  all o ther appropriate  remedies.

See “Description o f Share Capital—Terms o f the Shares” fo r a more detailed description o f these restric tions.

Transfer Agent and Reg istrar
American Stock Transfer & Trust Company is the transfer agent, reg istrar and conversion and dividend disbursing  agent fo r the

Series A preferred shares.
 

179



Table of  Contents

DESCRIPTION OF SHARE CAPITAL

General
We were inco rporated on July 8, 2011 under Luxembourg  law and are  reg istered at the Reg ister o f Commerce and Companies o f

Luxembourg  under number B162135. Our artic les o f inco rporation provide that the business purposes o f the Company shall be to  ho ld
partic ipations and related activities as well as to  conduct o r be invo lved in any way, directly o r indirectly, in any satellite
te lecommunications o r o ther te lecommunications o r communications-related business in the broadest sense, including , without
limitation, the owning  and/o r operation o f satellites, te leports, g round assets and any related o r connected activity. The Company may
undertake any activity o r operations useful in the accomplishment, development, o r facilitation o f its purposes.

The fo llowing  is a brief description o f the material terms o f our share capital. Prio r to  the o fferings, our share capital has been
comprised o f common shares o f different c lasses. As o f the date  o f this prospectus, after g iving  effect to  the reo rganization
transactions but prio r to  the completion o f the o fferings, our share capital will be comprised o f common shares, and an aggregate  o f
83,189,305 common shares with a nominal value o f $0.01 per share will be issued and outstanding . Immediately after completion o f
the o fferings, there  will be 102,512,977 common shares outstanding , assuming  no  exercise  o f the underwriters’ over-allo tment option
in the common shares o ffering , and 3,000,000 Series A preferred shares with a nominal value o f $0.01 per share outstanding , assuming
no  exercise  o f the underwriters’ over-allo tment option in the Series A preferred shares o ffering . Each o f our common shares generally
entitles its ho lder to  one vo te  at any general meeting  o f shareho lders, except in limited circumstances as set fo rth in our artic les o f
inco rporation because o f the suspension o f rights attaching  to  certain o f our shares fo r Communications Law Limitation reasons (as
defined below) o r if the shares are  jo intly held by more than one person. No  Series A preferred share will entitle  its ho lder to  vo te  at any
general meeting  o f shareho lders, except in limited circumstances set fo rth in our artic les o f inco rporation o r as provided fo r by
Luxembourg  law and described under “Description o f Series A Preferred Shares.”

To  our knowledge, as o f the date  o f this prospectus, there  are  no  shareho lders’ arrangements o r ag reements the implementation
or perfo rmance o f which could, at a later date , result in a change in the contro l o f Intelsat Global Ho ldings S.A. in favor o f a third person
o ther than the current contro lling  shareho lders.

Our shares are  governed by Luxembourg  law and our artic les o f inco rporation. The fo llowing  is a summary o f certain rights o f the
ho lders o f our shares based on our artic les o f inco rporation that will be in effect at the time o f the consummation o f the o ffering  and
Luxembourg  law. These rights may differ from those typically provided to  shareho lders o f U.S. companies under the co rporation laws
of some states o f the United States. We encourage you to  read the complete  fo rm o f our artic les o f inco rporation, which is filed as an
exhibit to  the reg istration statement o f which this prospectus fo rms a part. Fo r info rmation on how to  obtain a copy o f our artic les o f
inco rporation, see “Where You Can Find More Info rmation.”

For a summary o f certain rights o f the ho lders o f our Series A preferred shares based on our artic les o f inco rporation that will be in
effect at the time o f the consummation o f the Series A preferred shares o ffering  and Luxembourg  law, see “Description o f Series A
Preferred Shares.”

Terms o f the Shares
Our issued share capital at the time o f inco rporation on July 8, 2011 was $50,000, represented by 5,000,000 o rdinary shares with a

nominal value and issue price o f $0.01 per share. In connection with the reo rganization transactions, in March 2012 our issued share
capital was increased by $157,577.4247 and the issue o f 14 ,909,421.47 fully paid class A shares and 848,321 fully paid class B shares,
and then reduced by $50,000 and the initial o rdinary 5,000,000 shares were cancelled. As o f December 31, 2012, fo llowing  certain o f
the reo rganization transactions, we had an issued and outstanding  share capital o f $157,314 .3947, represented by 14 ,909,421.47 fully
paid outstanding  Class A shares, nominal value $0.01 per share, and 822,018 fully paid
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outstanding  Class B shares, nominal value $0.01 per share. Each o f the changes to  our autho rized share capital and issuances o f shares
was duly autho rized and/o r approved by our board o f directo rs and/o r general meeting  o f shareho lders, to  the extent required. Prio r to
the consummation o f the o fferings, each o f our Class A shares will be reclassified into  one o f our common shares and each o f our
Class B shares will be reclassified into  0.0735 o f our common shares. In addition, immediately prio r to  the consummation o f the
o fferings, we will effect the equivalent o f a share split by distributing  common shares pro  rata to  existing  ho lders o f our common
shares so  that each existing  ho lder receives an additional 4 .6 common shares fo r each common share owned at that time. We will issue
19,323,672 common shares in the common shares o ffering  (o r 22,222,222 common shares if the underwriters in the common shares
o ffering  exercise  their over-allo tment option in full) and 3,000,000 Series A preferred shares in the Series A preferred shares o ffering
(o r 3,450,000 Series A preferred shares if the underwriters in the Series A preferred shares o ffering  exercise  their over-allo tment
option in full). The issuance o f the common shares and Series A preferred shares will be made in acco rdance with our autho rized share
capital as approved by our shareho lders by reso lution at a general meeting  and in acco rdance with the reso lutions approved by our
board o f directo rs. The common shares and Series A preferred shares will be issued initially to  the underwriters in the related o ffering  in
acco rdance with the terms o f the relevant underwriting  ag reement, and the underwriters initially propose to  o ffer part o f the shares
directly to  the public  at the o ffering  price listed on the cover page o f this prospectus and part to  certain dealers. Fo llowing  the
o fferings, our issued share capital will be $1,055,129.77, represented by 102,512,977 common shares with a nominal value o f $0.01
per share, assuming  no  exercise  o f the underwriters’ over-allo tment option in the common shares o ffering , and 3,000,000 Series A
preferred shares with a nominal value o f $0.01 per share, assuming  no  exercise  o f the underwriters’ over-allo tment option in the Series
A preferred shares o ffering . All issued shares will be fully paid up. As a result, shareho lders have no  liability fo r further capital calls by
the Company.

We will have an autho rized share capital o f $10,000,000, represented by 1,000,000,000 shares o f any class with a nominal value
o f $0.01 per share. We will reserve and keep available  out o f our autho rized and unissued shares so lely fo r issuance upon the
conversion o f the Series A preferred shares the maximum number o f common shares that will be issuable  upon the conversion o f all
outstanding  Series A preferred shares.

Our artic les o f inco rporation autho rize the board o f directo rs to  issue shares within the limits o f the autho rized unissued share
capital at such times and on such terms and conditions as the board o r its delegates may in its o r their discretion reso lve during  the
period ending  on the date  five years after the date  that the minutes o f the shareho lders’ meeting  approving  such autho rization have
been published in the Mémorial, Recueil des Sociétés et Associations, the Luxembourg  o ffic ial gazette  (“Mémorial”) (unless it is
extended, amended o r renewed and we currently intend to  seek renewals and/o r extensions as required from time to  time).
According ly, the board may issue up to  894 ,487,023 shares o f any class, provided that the Series A preferred shares may no t
represent more than 50% of the issued share capital at any time, until the latter date  against contributions in cash, contributions in kind o r
by way o f inco rporation o f available  reserves as well as by conversion o f Series A preferred shares into  common shares o r in lieu o f
cash dividends o r o ther distribution payments at such times and on such terms and conditions, including  the issue price, as the board o r
its delegates may in its o r their discretion reso lve while , in acco rdance with the autho rization by a general meeting  o f our shareho lders,
waiving , suppressing  o r limiting , any pre-emptive subscription rights o f shareho lders o f any class and related procedures provided fo r
by law to  the extent it deems such waiver, suppression o r limitation advisable  fo r any issue o r issues o f shares within the autho rized
unissued share capital.

Our autho rized share capital is set fo rth in our artic les o f inco rporation and may be increased, reduced o r extended from time to
time by reso lution o f the general meeting  o f shareho lders. See “—Amendment to  the Artic les o f Inco rporation” and “—General
Meeting  o f Shareho lders.”

Under Luxembourg  law, existing  shareho lders benefit from a pre-emptive subscription right on the issuance o f shares fo r cash
consideration. However, prio r to  the consummation o f the o fferings, our shareho lders have waived and suppressed and have, in
acco rdance with Luxembourg  law, autho rized the board to  waive, suppress o r limit any pre-emptive subscription rights o f shareho lders
o f any class and related procedures provided by law to  the extent the board deems such waiver, suppression o r limitation advisable  fo r
any issuance o r issuances o f
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shares o f any class within the scope o f our autho rized unissued share capital. Such shares may be issued during  the period ending  on the
fifth anniversary o f the date  o f the publication o f the no tarial deed reco rding  the minutes o f the extrao rdinary general shareho lders’
meeting  held on April 16, 2013, in the Mémorial.

Our artic les o f inco rporation provide that we may restric t the ownership, proposed ownership o r transfer o f our common shares,
Series A preferred shares o r o ther equity securities by any person, if such ownership, proposed ownership o r transfer: (i) is o r could be,
as determined by our board o f directo rs, inconsistent with, o r in vio lation o f, any provision o f the United States Communications Act
o f 1934 , as amended, the United States Telecommunications Act o f 1996, any rule , regulation o r po licy o f the Federal
Communications Commission, and/o r any statute , rule , regulation o r po licy o f any o ther U.S., federal, state  o r local governmental o r
regulato ry autho rity, agency, court commission, o r o ther governmental body with respect to  the operation o f channels o f radio
communication and/o r the provision o f communications services (“Communications Laws”); (ii) will o r may limit o r impair, as
determined by our board o f directo rs, our business activities under the Communications Laws; o r (iii) will o r could subject us to  any
specific  law, rule , regulation, provision o r po licy under the Communications Laws to  which we were no t subject prio r to  such
ownership, proposed ownership o r transfer (co llectively, “Communications Law Limitation”).

Our artic les o f inco rporation also  g ive us the right to  request certain info rmation from our shareho lders, proposed shareho lders,
o ther equity securities ho lders, transferees o r proposed transferees (by transfer o f shares, securities o r o therwise), including
info rmation relating  to  such person’s c itizenship, affiliations and ownership o r interests in o ther companies o r enterprises, if we believe
that such person’s ownership o f our securities may result in a Communications Law Limitation.

If we do  no t receive the info rmation we request from any specific  shareho lder o r if we determine that a person’s ownership o r
proposed ownership o f our common shares, Series A preferred shares o r o ther equity securities o r the exercise  by any person o f any
ownership right o f our common shares, Series A preferred shares o r o ther equity securities may result in a Communications Law
Limitation, we will have the abso lute  right to  (i) refuse to  issue common shares, Series A preferred shares o r o ther equity securities to
such person; (ii) refuse to  permit o r recognize a transfer (o r attempted transfer) o f our common shares, Series A preferred shares o r
o ther equity securities to  such person and any such transfer o r attempted transfer shall no t be inscribed on our reg ister(s); (iii) suspend
rights attaching  to  such common shares, Series A preferred shares o r o ther equity securities (including , without limitation, the right to
attend and vo te  at general meetings and the right to  receive dividends o r o ther distributions, subject to  the terms and conditions o f our
Series A preferred shares) that could cause a Communications Law Limitation; and/o r (iv) compulso rily redeem the common shares,
Series A preferred shares o r o ther equity securities o f the Company held by such person.

In the case o f a compulso ry redemption, we will serve a redemption no tice to  the relevant shareho lder specifying  the shares to  be
redeemed, the redemption price and the place at which the redemption price is payable . The redemption price will be an amount equal
to  the lesser o f (A) the aggregate  amount paid fo r the shares (if acquired within the twelve months preceding  the date  o f the
redemption no tice), (B) if the shares are  listed on a Regulated Market (as defined below), the last price quo ted fo r the shares on the
business day immediately preceding  the day on which the redemption no tice is served and (C) the book value per share determined on
the basis o f the last published accounts prio r to  the day o f service o f the redemption no tice.

In addition, we shall have the right to  exercise  any and all appropriate  remedies, at law o r in equity in any court o f competent
jurisdiction, against any such person, with a view towards obtaining  such info rmation o r preventing  o r curing  any situation which causes
o r could cause a Communications Law Limitation. Any measure taken by us under clauses (i), (ii) o r (iii) above shall remain in effect
until the requested info rmation has been received and/o r we have determined that the ownership, proposed ownership o r transfer o f our
common shares, Series A preferred shares o r o ther equity securities by (o r to ) the relevant person o r that the exercise  o f any rights o f
our common shares, Series A preferred shares o r o ther equity securities by such person as the case may be, will no t result in a
Communications Law Limitation. Our artic les o f inco rporation do  no t contain any restric tions on the ho lding  o f shares by non-
Luxembourg  residents.
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Form and Transfer o f Shares
Our shares are  issued in reg istered fo rm only and are  freely transferable  subject to  the restric tions fo r Communications Law

Limitation reasons. Luxembourg  law does no t impose any limitations on the rights o f Luxembourg  o r non-Luxembourg  residents to
ho ld o r vo te  our shares (to  the extent vo ting  rights are  attached to  the shares). The Series A preferred shares have no  vo ting  rights
except in limited circumstances as described in “Description o f Series A Preferred Shares.”

Under Luxembourg  law, the ownership o f reg istered shares is generally evidenced by the inscription o f the name o f the
shareho lder, the number o f shares held by him o r her in the reg ister o f shares o f the Company. A valid and recognized transfer o f shares
in the share reg ister shall be effected by written declaration o f transfer to  be reco rded in the relevant reg ister o f shares, such
declaration to  be dated and signed by the transfero r and the transferee, o r by their duly autho rized representatives. We may accept and
enter into  our relevant share reg ister any transfer on the basis o f co rrespondence o r o ther documents reco rding  the ag reement
between the transfero r and the transferee satisfacto ry to  the Company.

We may appo int reg istrars in different jurisdictions, each o f whom may maintain a separate  reg ister fo r the shares entered in such
reg ister. We have appo inted American Stock Transfer & Trust Company as our reg istrar and transfer agent, and all shares and
shareho lders are  transferred from the reg ister held at our reg istered o ffice to  the reg ister held by our reg istrar and transfer agent. The
ho lders o f our shares may elect to  be entered in one o f the reg isters and to  be transferred from time to  time from one reg ister to
ano ther reg ister provided that our board o f directo rs may impose transfer restric tions fo r shares that are  reg istered, listed, quo ted,
dealt in, o r have been placed in certain jurisdictions in compliance with the requirements applicable  therein. The transfer to  the reg ister
kept at our reg istered o ffice may always be requested by a shareho lder.

In addition, our artic les o f inco rporation provide that our shares may be held through a securities settlement system o r a
pro fessional deposito ry o f securities. Shares held in such manner generally have the same rights and obligations as shares reco rded in
our shareho lder reg ister(s). Shares held through a securities settlement system o r a pro fessional deposito ry o f securities may be
transferred in acco rdance with customary procedures fo r the transfer o f securities in book-entry fo rm.

Issuance o f shares
Pursuant to  the Luxembourg  law o f August 10, 1915 on commercial companies, the issuance o f shares in the Company requires

the approval by the general meeting  o f shareho lders at the quorum and majo rity provided fo r the amendment o f its artic les o f
inco rporation. See “—Amendment to  the Artic les o f Inco rporation” and “—General Meeting  o f Shareho lders.” The general meeting
of shareho lders may approve an autho rized unissued share capital and autho rize the board o f directo rs to  issue shares o f any class,
provided that the Series A preferred shares may no t represent more than 50% of the issued share capital at any time, up to  the
maximum amount o f such autho rized unissued share capital fo r up to  a period ending  on the fifth anniversary o f the date  o f publication
in the Luxembourg  o ffic ial gazette  o f the minutes o f the relevant general meeting . The general meeting  may amend, renew o r extend
such autho rized share capital and autho rization to  the board o f directo rs to  issue shares and the related waivers.

Our board has been autho rized to  issue shares within the limits o f the autho rized unissued share capital at such times and on such
terms and conditions as the board o r its delegates may in its o r their discretion reso lve fo r a period ending  on the date  five years after
the date  that the minutes o f the shareho lders’ meeting  approving  such autho rization have been published in the Mémorial (unless it is
extended, amended o r renewed, and we currently intend to  seek renewals and/o r extensions as required from time to  time).
According ly, the board may issue up to  894 ,487,023 shares o f any class, provided that the Series A preferred shares may no t
represent more than 50% of the issued share capital at any time, until the latter date  against contributions in cash, contributions in kind o r
by way o f inco rporation o f available  reserves as well as by conversion o f Series A preferred shares into  common shares o r in lieu o f
cash dividends o r o ther distribution payments at such times and on such terms and conditions,
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including  the issue price, as the board o r its delegates may in its o r their discretion reso lve. We will also  issue shares pursuant to  the
terms o f awards g ranted under our existing  and future  equity compensation plans, including  the 2008 Share Plan and the 2013 Equity
Plan, and upon the conversion o f our Series A preferred shares. Fo r additional info rmation regarding  the terms o f our 2008 Share Plan
and 2013 Equity Plan, and the terms o f awards g ranted under the plans, see “Management—Executive and Directo r Compensation.”

Our artic les provide that no  fractional shares may be issued and no  fractions o f shares shall exist at any time.

Our common shares have no  conversion rights and there  are  no  redemption o r sinking  fund provisions applicable  to  our common
shares.

Our Series A preferred shares are  convertible  into  common shares as described in “Description o f Series A Preferred Shares.”

Preemptive Rights
Unless limited o r cancelled by the board o f directo rs, ho lders o f our shares have a right to  subscribe fo r any new shares issued fo r

cash consideration which is in proportion to  the shares already held by such ho lders. In acco rdance with the decision o f a general
meeting  o f our shareho lders, our artic les provide that preemptive rights and related procedures can be waived, suppressed o r limited
by the board o f directo rs fo r a period ending  on the fifth anniversary o f the date  o f publication o f the no tarial deed reco rding  the
minutes o f the extrao rdinary general shareho lders’ meeting , which was held on April 16, 2013, in the Mémorial. Such autho rization to
suppress preemptive rights may be renewed, amended o r extended by decision o f a general meeting  o f our shareho lders. We expect
our board o f directo rs will adopt such limitation on preemptive rights.

Repurchase o f Shares
We canno t subscribe fo r our own shares. We may, however, repurchase issued shares o r have ano ther person repurchase issued

shares fo r our account, generally subject to  the fo llowing  conditions:
 

 

•  the prio r autho rization o f the general meeting  o f shareho lders (at the quorum and majo rity fo r o rdinary reso lutions), which
autho rization sets fo rth the terms and conditions o f the proposed repurchases and in particular the maximum number o f
shares to  be repurchased, the duration o f the period fo r which the autho rization is g iven (which may no t exceed five years)
and, in the case o f repurchases fo r consideration, the minimum and maximum consideration per share;

 

 
•  the repurchase may no t reduce our net assets on a non-conso lidated basis to  a level below the aggregate  o f the issued share

capital and the reserves that we must maintain pursuant to  Luxembourg  law o r our artic les o f inco rporation; and
 

 •  only fully paid up shares may be repurchased.

The general meeting  o f shareho lders has autho rized the Company, o r any who lly-owned subsidiary (o r any person acting  on their
behalf), to  purchase, acquire , receive o r ho ld shares in the Company from time to  time up to  20% of the issued share capital and up to
an additional 20% of the issued share capital fo r repurchases by the Company in relation with the Communications Law Limitation, in
each case on the fo llowing  terms and on such terms as referred to  below and as shall further be determined by the board o f directo rs o f
the Company, such autho rization to  be valid (subject to  renewal) fo r a period o f five years from the date  o f such meeting , which was
held on April 16, 2013.

Acquisitions may be made in any manner, including , without limitation, by tender o r o ther o ffers, buy back programs, over the
stock exchange o r in privately nego tiated transactions o r in any o ther manner as determined by the board o f directo rs (including
derivative transactions o r transactions having  the same o r similar economic effect as an acquisition and by redemption fo r
Communications Law Limitation reasons).
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In the case o f acquisitions fo r value:
(i) in the case o f acquisitions o ther than in the circumstances set fo rth under (ii) below, fo r a net purchase price being  (x) no

less than 50% of the lowest stock price o f the relevant c lass o f shares and (y) no  more than 50% above the highest stock price o f
the relevant c lass o f shares, in each case being  the closing  price o f the relevant c lass o f shares, as reported by the New York City
edition o f the Wall Street Journal, o r, if no t reported therein, any o ther autho ritative source to  be selected by the board o f
directo rs (hereafter, the closing  price), over the ten (10) trading  days preceding  the date  o f the purchase (o r, as the case may be,
the date  o f the commitment to  the transaction o r the date  o f the redemption no tice in case o f a redemption fo r Communications
Law Limitation reasons);

(ii) in the case o f a tender o ffer (o r if deemed appropriate  by the board o f directo rs, a buy back program),
a. in the case o f a fo rmal o ffer being  published, fo r a set net purchase price o r a purchase price range, each time within

the fo llowing  parameters: no  less than 50% of the lowest stock price o f the relevant c lass o f shares and no  more than 50%
above the highest stock price o f the relevant c lass o f shares, in each case being  the closing  price o f the relevant c lass o f
shares over the ten (10) trading  days preceding  the o ffer publication date , provided, however, that if the stock exchange
price during  the o ffer period fluctuates by more than 10%, the board o f directo rs may adjust the o ffer price o r range to  such
fluctuations;

b. in the case o f a public  request fo r sell o ffers being  made, a price range may be set (and revised by the board o f
directo rs as deemed appropriate) provided that acquisitions may be made at a price which is no  less than 50% of the lowest
stock price o f the relevant c lass o f shares and no  more than 50% above the highest stock price o f the relevant c lass o f
shares, in each case being  the closing  price o f the relevant c lass o f shares over a period determined by the board o f
directo rs, provided that such period may no t start more than five (5) trading  days befo re the relevant sell o ffer start date  and
may no t end after the last day o f the relevant sell o ffer period.

In addition, pursuant to  Luxembourg  law, the board o f directo rs may repurchase shares without the prio r approval o f the general
meeting  o f shareho lders if necessary to  prevent serious and imminent harm to  us o r if the acquisition o f shares has been made in view
of the distribution thereo f to  the employees. So  long  as any Series A preferred shares remain outstanding , no  dividend o r distribution
may be declared o r paid on our common shares and no  common shares may be purchased, redeemed o r o therwise acquired fo r
consideration by us unless all accumulated and unpaid dividends fo r all preceding  dividend periods have been declared and paid on our
Series A preferred shares o r a suffic ient sum o f cash o r number o f common shares has been set apart fo r the payment o f such
preferred dividends, subject to  exceptions, such as dividends on our common shares payable  so lely in common shares. See
“Description o f Series A Preferred Shares.”

Capital Increase and Reduction
Our artic les o f inco rporation provide only that the issued and/o r unissued autho rized share capital may be increased o r reduced,

subject to  the approval by the general meeting  o f shareho lders at the quorum and majo rity rules provided fo r the amendment o f our
artic les o f inco rporation. See “—Amendment to  the Artic les o f Inco rporation” and “—General Meeting  o f Shareho lders.”

General Meeting  o f Shareho lders
In acco rdance with Luxembourg  law and our artic les o f inco rporation, any regularly constituted general meeting  o f our

shareho lders has the power to  o rder, carry out o r ratify acts re lating  to  the operations o f the Company.

Our annual general meeting  o f shareho lders shall be held at our reg istered o ffice, o r at such o ther place in Luxembourg  as may be
specified in the no tice o f the meeting , on the third Thursday o f June at 12 noon CET, and
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if that day is a legal o r bank ho liday in Luxembourg , the meeting  will be held on the first preceding  no rmal Luxembourg  business day (o r
such o ther day as permitted by applicable  law), except fo r the annual general meeting  held in 2013. If that day is a Luxembourg  legal o r
bank ho liday, the meeting  will be held on the next fo llowing  no rmal Luxembourg  business day. Other general meetings o f shareho lders
may be convened at any time.

Each o f our shares generally entitles the ho lder thereo f to  attend our general meeting  o f shareho lders, e ither in person o r by
proxy, to  address the general meeting  o f shareho lders and to  exercise  vo ting  rights attached to  their re levant shares (if any), except in
limited circumstances as set fo rth in our artic les o f inco rporation because o f the suspension o f rights attaching  to  certain o f our shares
fo r Communications Law Limitation reasons o r if the shares are  jo intly held by more than one person. There is no  minimum
shareho lding  required to  be able  to  attend o r vo te  at a general meeting  o f shareho lders.

A shareho lder entitled to  vo te  may act at any general meeting  o f shareho lders by appo inting  ano ther person (who  need no t be a
shareho lder) as his proxy, which proxy shall be in writing  and comply with such requirements as determined by our board with respect to
the attendance to  the general meeting , and proxy fo rms in o rder to  enable  shareho lders to  exercise  their right to  vo te . All proxies must
be received by us (o r our agents) no  later than the day determined by our board o f directo rs.

Our board o f directo rs may determine a date  preceding  any general meeting  o f shareho lders as the reco rd date  fo r admission to ,
and vo ting  any o f our shares entitled to  vo te  at, the general meeting  (“Record Date”). If a Record Date is determined fo r the admission
to  and vo ting  at a general meeting  o f shareho lders, only those persons ho lding  shares entitled to  vo te  on the Record Date may attend
and vo te  at a general meeting  (and only those shares held by them on the Record Date). When convening  a general meeting  o f
shareho lders, we will publish two  no tices (which must be published at least e ight days apart and in the case o f the second no tice, e ight
days befo re the meeting ) in the Mémorial, in a Luxembourg  newspaper, and in acco rdance with the requirements o f any exchange on
which our shares are  listed. If all o f our shareho lders are  present o r represented at a general meeting  o f shareho lders, the general
meeting  may be held without prio r no tice o r publication. These convening  no tices must contain the agenda o f the meeting  and set out
the conditions fo r attendance and representation at the meeting .

Voting  Rights
Each o f our shares entitled to  vo te  under our artic les o f inco rporation o r Luxembourg  law generally entitles the ho lder thereo f to

one vo te  at a general meeting  o f shareho lders, except in limited circumstances because o f the suspension o f rights attaching  to  certain
o f our shares fo r Communications Law Limitation reasons o r if the shares are  jo intly held by more than one person. To  vo te  at
meetings, shareho lders entitled to  vo te  must duly evidence their shareho ldings as o f the Record Date either by inscription in our
reg ister(s) o f shareho lders o r by way o f a certificate  from their bank, broker o r o ther similar nominee.

Luxembourg  law distinguishes between o rdinary reso lutions and extrao rdinary reso lutions. Extrao rdinary reso lutions relate  to
proposed amendments to  the artic les o f inco rporation and certain o ther limited matters. All o ther reso lutions are  o rdinary reso lutions.

Extraordinary Resolutions. Extrao rdinary reso lutions are  generally required fo r any o f the fo llowing  matters, among  o thers: (a) an
increase o r decrease o f the autho rized o r issued capital, (b) a limitation o r exclusion o f preemptive rights, (c) approval o f a statuto ry
merger o r de-merger (scission), (d) disso lution o f the Company and (e) an amendment to  our artic les o f inco rporation.

For any extrao rdinary reso lutions to  be considered at a general meeting , the quorum must generally be at least one-half o f our
issued share capital to  which vo ting  rights are  attached under our artic les o f inco rporation o r Luxembourg  law, unless o therwise
provided by our artic les o f inco rporation o r mandato rily required by law. If
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such quorum is no t present, a second general meeting  may be convened at a later date  with no  quorum according  to  the appropriate
no tification procedures (subject, however, to  the majo rity requirement that may apply to  certain reso lutions). Extrao rdinary reso lutions
must generally be adopted at a general meeting  (except as o therwise provided by mandato ry law o r our artic les o f inco rporation) by a
two-thirds majo rity o f the vo tes validly cast on such reso lution by shareho lders entitled to  vo te . Abstentions are  no t considered
“vo tes.” However, our artic les o f inco rporation require  the affirmative vo te  o f at least two-thirds (2/3) o f our issued shares entitled to
vo te  to  approve reso lutions fo r the amendment o f certain provisions o f our artic les o f inco rporation and subject in certain
circumstances to  a higher majo rity and/o r separate  c lass vo tes as required under our artic les o f inco rporation o r Luxembourg  law. See
“—Amendment to  the Artic les o f Inco rporation.”

Ordinary Resolutions. No  quorum is required fo r any o rdinary reso lutions to  be considered at a general meeting . Ordinary
reso lutions are  adopted by a simple majo rity o f vo tes validly cast on such reso lution by shareho lders entitled to  vo te , subject in certain
circumstances to  a higher majo rity and/o r separate  c lass vo tes as required under our artic les o f inco rporation o r Luxembourg  law.
Abstentions are  no t considered “vo tes.”

Appointment and Removal of Directors. Members o f the board o f directo rs may be elected by a simple majo rity o f the vo tes
validly cast at any general meeting  o f shareho lders. Under our artic les o f inco rporation, our directo rs are  appo inted by the general
meeting  o f shareho lders fo r a period o f up to  three years (o r, if longer, up to  the annual meeting  held fo llowing  the third anniversary o f
the appo intment), with each directo r serving  until the third annual general meeting  o f shareho lders fo llowing  their e lection (o ther than
with respect to  the initial Class I and Class II directo rs, who  will serve until the first annual general meeting  and second annual general
meeting  o f shareho lders, respectively). Any directo r may be removed with o r without cause by a simple majo rity vo te  by the general
meeting  o f shareho lders. Our artic les o f inco rporation provide that in case o f a vacancy, the board o f directo rs may elect a directo r to
fill the vacancy.

Luxembourg  law and our artic les o f inco rporation do  no t contain any restric tions as to  the vo ting  o f our shares (to  the extent
vo ting  rights are  attached to  such shares) by non-Luxembourg  residents. The Series A preferred shares have no  vo ting  rights except in
limited circumstances as described in “Description o f Series A Preferred Shares.”

Amendment to  the Articles o f Incorporation
Luxembourg  law generally requires an extrao rdinary general meeting  o f shareho lders to  act upon an amendment to  the artic les o f

inco rporation. The agenda o f the extrao rdinary general meeting  o f shareho lders must indicate  the proposed amendments to  the artic les
o f inco rporation.

An extrao rdinary general meeting  o f shareho lders convened fo r the purpose o f amending  the artic les o f inco rporation must
generally have a quorum o f at least one-half o f our issued share capital to  which vo ting  rights are  attached under our artic les o f
inco rporation o r Luxembourg  law unless o therwise provided by our artic les o f inco rporation o r mandato rily required by law. If such
quorum is no t reached, the extrao rdinary general meeting  o f shareho lders may be reconvened at a later date  with no  quorum according
to  the appropriate  no tification procedures subject, however, to  the majo rity requirements which may apply to  certain reso lutions.
Irrespective o f whether the proposed amendment will be subject to  a vo te  at the first o r a subsequent extrao rdinary general meeting  o f
shareho lders, the amendment is generally subject to  the approval o f at least two-thirds o f the vo tes validly cast unless o therwise
provided by mandato ry law o r our artic les o f inco rporation.

Our artic les o f inco rporation provide, subject to  o ther quorum and majo rity requirements provided by Luxembourg  law, that the
affirmative vo te  o f at least two-thirds ( / ) o f our issued shares entitled to  vo te  is required to  amend the fo llowing  provisions o f our
artic les o f inco rporation:
 

 •  the provisions relating  to  a board o f directo rs that is divided into  three classes with staggered terms;
 

 
•  the provisions relating  to  the advance no tice procedures fo r nominations o f candidates fo r the election o f directo rs by

shareho lders ho lding  less than 10% of our issued share capital, whether individually o r co llectively with a g roup as described
below;
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•  the provisions relating  to  restric tions on ownership o r transfer o f our common shares, Series A preferred shares and o ther
equity securities if in particular the ownership o r transfer (i) is o r may be inconsistent with o r in vio lation o f any provision o f
the Communications Laws, (ii) may limit o r impair any o f our business activities o r proposed business activities under the
Communications Laws, (iii) may subject us to  any specific  law, regulation, rule , po licy o r provision under the
Communications Laws, and the request fo r info rmation relating  thereto  and the actions which may be taken by the Company,
including  the suspension o f rights attaching  to  our common shares, Series A preferred shares o r o ther equity securities and
the redemption o f our common shares, Series A preferred shares o r o ther equity securities in relation thereto ; and

 

 
•  the provisions requiring  the affirmative vo te  o f two-thirds ( / ) o f our shares issued and entitled to  vo te  fo r the amendment

o f certain provisions o f our artic les o f inco rporation.

Any reso lutions to  amend the artic les o f inco rporation must be taken befo re a Luxembourg  no tary and such amendments must be
published in acco rdance with Luxembourg  law.

Merger and Division
A merger by abso rption whereby a Luxembourg  company, after its disso lution without liquidation, transfers to  the abso rbing

company all o f its assets and liabilities in exchange fo r the issuance to  the shareho lders o f the company being  acquired o f shares in the
acquiring  company, o r a merger effected by transfer o f assets to  a newly inco rporated company, must, in principle , subject to  certain
exceptions, be approved by an extrao rdinary reso lution o f shareho lders o f the Luxembourg  company to  be held befo re a no tary.
Similarly a de-merger o f a Luxembourg  company is generally subject to  the approval by an extrao rdinary reso lution o f shareho lders.

Liquidation
In the event o f the liquidation, disso lution o r winding -up o f the Company, the assets remaining  after allowing  fo r the payment o f

all liabilities will be paid out to  the shareho lders pro  rata based on their respective shareho ldings, subject to  the liquidation preference to
which the ho lders o f Series A preferred shares are  entitled as described in “Description o f Series A Preferred Shares.” The decision to
vo luntarily liquidate , disso lve o r wind-up requires the approval by an extrao rdinary reso lution o f shareho lders o f the Company to  be held
befo re a no tary.

No Appraisal Rights
Neither Luxembourg  law nor our artic les o f inco rporation provide fo r any appraisal rights o f dissenting  shareho lders.

Distributions
Each common share is generally entitled to  partic ipate  equally in distributions, o ther than the preferred dividend to  which ho lders

o f Series A preferred shares are  entitled, if and when declared by the general meeting  o f shareho lders o r, in the case o f interim
dividends, the board o f directo rs, out o f funds legally available  fo r such purposes. Pursuant to  the artic les o f inco rporation, the general
meeting  o f shareho lders may approve distributions and the board o f directo rs may declare  interim distributions to  the extent permitted
by Luxembourg  law.

So  long  as any Series A preferred shares remain outstanding , no  dividend o r distribution may be declared o r paid on our common
shares and no  common shares may be purchased, redeemed o r o therwise acquired fo r consideration by us unless all accumulated and
unpaid dividends fo r all preceding  dividend periods have been declared and paid on our Series A preferred shares o r a suffic ient sum o f
cash o r number o f common shares has been set apart fo r the payment o f such preferred dividends, subject to  exceptions, such as
dividends on our common shares payable  so lely in common shares. See “Description o f Series A Preferred Shares.”
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Declared and unpaid distributions held by us fo r the account o f the shareho lders shall no t bear interest. Under Luxembourg  law,
claims fo r unpaid distributions will lapse in our favor five years after the date  such distribution has been declared.

For additional info rmation regarding  our po licy on distributions, see “Dividend Po licy.”

Annual Accounts
Each year the board o f directo rs must prepare annual accounts that include an invento ry o f the assets and liabilities o f the

Company together with a balance sheet and a pro fit and lo ss account. The board o f directo rs must generally also  prepare, each year,
conso lidated accounts and management reports on the annual accounts and conso lidated accounts. The annual accounts, the
conso lidated accounts, the management report and the audito r’s reports must be available  fo r inspection by shareho lders at the
Company’s reg istered o ffice at least 15 calendar days prio r to  the date  o f the annual general meeting  o f shareho lders.

The annual accounts and the conso lidated accounts, after approval by the general meeting  o f shareho lders, must be filed with the
Reg ister o f Commerce and Companies o f Luxembourg  within seven months o f the close o f the financial year.

Forum for Certain Shareho lder Actions
Our artic les o f inco rporation provide that the competent Luxembourg  courts shall be the so le  and exclusive fo rum fo r (i) any

derivative action o r proceeding  brought on behalf o f the Company, (ii) any action asserting  a claim o f breach o f a duty owed by any
directo r o r o fficer o f the Company to  the Company o r the Company’s shareho lders, (iii) any action asserting  a claim against the
Company arising  pursuant to  any provision o f the Luxembourg  law o f August 10, 1915 on commercial companies and the law dated
December 19, 2002 concerning  the reg ister o f commerce and o f companies as well as the accounting  and the annual accounts o f
undertakings o r the Company’s artic les o f inco rporation and (iv) any action asserting  a claim against the Company with respect to  its
internal affairs, re lationship with its shareho lders o r o ther ho lders o f interest, its directo rs, o fficers, o r any action as to  its artic les o f
inco rporation o r o ther constitutional o r governing  documents.

Information Rights
Luxembourg  law g ives shareho lders limited rights to  inspect certain co rporate  reco rds 15 calendar days prio r to  the date  o f the

annual general meeting  o f shareho lders, including  the annual accounts with the list o f directo rs and audito rs, the conso lidated accounts,
the no tes to  the annual accounts and the conso lidated accounts, a list o f shareho lders whose shares are  no t fully paid-up, the
management report(s) and the audito r’s report.

Board o f Directors
The management o f the Company is vested in a board o f directo rs. Our artic les o f inco rporation provide that the board must

comprise  at least three members and no t more than 20. The number o f directo rs is determined and the directo rs are  appo inted at the
general meeting  o f shareho lders (except in case o f a vacancy in the o ffice  o f a directo r because o f death, re tirement, resignation,
dismissal, removal o r o therwise, the remaining  directo rs may fill such vacancy by majo rity vo te  and appo int a successo r in acco rdance
with applicable  Luxembourg  law).

Under Luxembourg  law, directo rs are  appo inted fo r a period o f up to  six years. Our board is divided into  three classes as
described below. Pursuant to  our artic les o f inco rporation, our directo rs are  appo inted by the general meeting  o f shareho lders fo r a
period o f up to  three years (o r, if longer, up to  the annual meeting  held fo llowing  the third anniversary o f the appo intment), with each
directo r serving  until the third annual general meeting  o f shareho lders fo llowing  their e lection (o ther than with respect to  the initial Class
I and Class II directo rs, who  will serve until the first annual general meeting  and second annual general meeting  o f
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shareho lders, respectively). Upon the expiration o f the term o f a c lass o f directo rs, directo rs in that c lass will be elected fo r three-year
terms at the general meeting  o f shareho lders in the year in which their term expires. The directo rs shall be elig ible  fo r re-election.
Luxembourg  law does no t, and our artic les o f inco rporation do  no t, contain a retirement age limit requirement. Luxembourg  law does
no t, and our artic les o f inco rporation do  no t, contain a requirement fo r a minimum shareho lding  o f directo rs.

Our board will have eight members at the time o f the consummation o f the o fferings and we will also  have two  vacancies on our
board o f directo rs, which may be filled by a majo rity vo te  o f the remaining  members o f our board. See “Management.”

A majo rity o f the members o f the board in o ffice  (and able  to  vo te) present o r represented at a board meeting  constitutes a
quorum, and reso lutions are  adopted by the simple majo rity vo te  o f all vo tes cast. The board may also  take decisions by means o f
reso lutions in writing  signed by all directo rs. Our artic les o f inco rporation do  no t contain any limit as to  the bo rrowing  powers
exercisable  by our board o f directo rs.

Our board may delegate  the daily management o f the business o f the Company, as well as the power to  represent the Company in
its day to  day business, to  individual directo rs o r o ther o fficers o r agents o f the Company (with power to  sub-delegate). In addition the
board o f directo rs may delegate  the daily management o f the business o f the Company, as well as the power to  represent the
Company in its day to  day business, to  an executive o r o ther committee as it deems fit, and has done so . The board o f directo rs shall
determine the conditions o f appo intment and dismissal as well as the remuneration and powers o f any person o r persons so  appo inted.
The board o f directo rs may determine the purpose, powers and autho rities as well as the procedures and such o ther rules as may be
applicable  to  committees it creates.

No  contract o r o ther transaction between the Company and any o ther company o r firm shall be affected o r invalidated by the fact
that any one o r more o f the directo rs o r o fficers o f the Company is interested in, o r is a directo r, associate , o fficer, agent, adviser o r
employee o f such o ther company o r firm. Any directo r o r o fficer who  serves as a directo r, o fficer o r employee o r o therwise o f any
company o r firm which the Company shall contract o r o therwise engage in business shall no t, by reason o f such affiliate  with such o ther
company o r firm only, be prevented from considering  and vo ting  o r acting  upon any matter with respect to  such contract o r o ther
business.

Any directo r having  an interest in a transaction submitted fo r approval to  the board conflic ting  with our interest shall indicate  this
interest to  the board o f directo rs and shall no t deliberate  o r vo te  on the relevant matter to  the extent provided fo r by law. Any conflic t
o f interest arising  at the level o f the board o f directo rs shall be reported to  the next general meeting  o f shareho lders befo re any
reso lution as and to  the extent required by Luxembourg  law. The compensation o f the directo rs is submitted to  the general meeting  fo r
approval.

Directo rs and o ther o fficers o f the Company and its direct and indirect subsidiaries, past and present, are  entitled to
indemnification from us to  the fullest extent permitted by law against liability and all expenses reasonably incurred by him o r her in
connection with any claim, action, suit o r proceeding  in which he o r she is invo lved by virtue o f his o r her being  o r having  been such a
directo r o r o fficer.

No  indemnification will be provided to  a directo r o r o fficer against any liability to  us o r our shareho lders by reason o f willful
misfeasance, bad faith, g ross neg ligence o r reckless disregard o f the duties invo lved in the conduct o f his o r her o ffice  o r with respect
to  any matter as to  which the directo r has been finally adjudicated to  have acted in bad faith and no t in the interest o f the Company o r, as
the case may be, the relevant subsidiary. No  indemnification will be provided in the event o f a settlement unless approved by a court o r
the board.

Our artic les o f inco rporation also  permit us to  purchase and maintain insurance on behalf o f a directo r o r o fficer fo r any liability
arising  out o f his o r her actions as a directo r o r o fficer o f the Company o r any direct o r indirect subsidiary o f the Company. We
maintain directo rs’ and o fficers’ insurance to  pro tect our o fficers and directo rs from specified liabilities that may arise  in the course o f
their service to  us in those capacities.
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Unless o therwise determined by our board o f directo rs, candidates fo r e lection to  the board will have to  provide to  the Company
(i) a completed written questionnaire  with respect to  the background and qualification o f such person (which questionnaire  shall be
provided by the Company upon written request), (ii) such info rmation as the Company may request, including , without limitation, as
may be required, necessary o r appropriate  pursuant to  any laws o r regulation (including  any rules, po lic ies o r regulation o f any o ffic ial
stock exchange o r securities exchange market in the European Union, the United States o r e lsewhere where our common shares are
listed o r traded (a “Regulated Market”) applicable  to  the Company and (iii) the written representation and undertaking  that such person
would be in compliance, and will comply with all applicable  publicly disclosed co rporate  governance, conflic t o f interest,
confidentiality and stock ownership and trading  and o ther po lic ies and guidelines o f the Company o r under applicable  law that are
applicable  to  directo rs. Any candidate  to  be considered must comply as to  his/her qualification and affiliations with any laws,
regulations, rules o r po lic ies (including  any rules, po lic ies o r regulation o f any Regulated Market applicable  to  the Company).

Any proposal by shareho lder(s) ho lding  less than 10% of our issued share capital, o f candidate(s) fo r e lection to  our board o f
directo rs by the general meeting  must be received by the Company in writing  pursuant to  the provisions set fo rth in our artic les o f
inco rporation. Our artic les o f inco rporation provide fo r certain time frames within which such a proposal must be received and the
info rmation, consents and undertakings which must be contained in a no tice o f proposal (including  on o r by the nominating
shareho lder(s) and the candidate). If the nominating  shareho lder(s) (o r a qualified representative thereo f) do  no t appear at the
applicable  general meeting  to  make the proposal, such proposal shall be disregarded, no twithstanding  that proxies in respect thereo f
may have been received by the Company.

Certain Anti- Takeover Provisions
We are governed by Luxembourg  law. Our artic les o f inco rporation contain provisions that could make more difficult the

acquisition o f us by means o f a tender o ffer, a proxy contest o r o therwise, that you might consider in your best interest, including  an
attempt that might result in your receipt o f a premium over the market price fo r your shares, o r to  remove o r replace our current
management.

Classified Board. Our board o f directo rs will be divided into  three classes. The members o f our board o f directo rs will serve
staggered terms o f up to  three years. See “Management—Board o f Directo rs.”

Proposals from Shareholders for any General Meeting. Proposals from shareho lders fo r any general meeting  may only be made in
compliance with the Luxembourg  law o f 10  August 1915 on commercial companies, which, among  o ther things, regulates minimum
shareho lding  requirements fo r the submission o f proposals and the fo rm and time periods in which such proposals shall be made and
Rule 14a-8 o f the Exchange Act and our artic les o f inco rporation and will only be accepted by the Company if required by such
Luxembourg  law and Rule 14a-8 and our artic les o f inco rporation.

Vacancies. Vacancies on our board o f directo rs may be filled by a majo rity vo te  o f the remaining  members o f our board o f
directo rs.

Advance Notice Requirements for Director Nominations. Our artic les o f inco rporation provide that shareho lders ho lding  less than
10% of our issued shares seeking  to  nominate  candidates fo r e lection as directo rs at a general meeting  o f shareho lders must provide
timely no tice thereo f in writing . Any proposal by shareho lder(s) who  ho ld less than 10% of our issued shares, individually o r
co llectively with a g roup, o f candidates fo r e lection to  the board o f directo rs by the annual general meeting  must be received by the
Company in writing , unless o therwise provided by mandato ry law, no t less than ninety (90) days and no  more than one hundred and
twenty (120) days prio r to  the date  o f the relevant annual general meeting  as provided fo r in our artic les o f inco rporation; provided that
in the event the date  o f such meeting  is advanced by more than 30 days prio r to , o r delayed by more than 30 days after, the date  set
fo rth in our artic les o f inco rporation fo r the annual general meeting , the proposal in writing  must be received by the Company no t earlier
than the close o f business
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(CET) on the 120th day prio r to  such annual general meeting  and no t later than the close o f business on the later o f the 90th day prio r to
such general meeting  and the 10th day fo llowing  the day on which the first public  announcement o f such advanced o r delayed general
meeting  is made. Any proposal by shareho lder(s) ho lding  less than 10% of our issued shares, individually o r co llectively with a g roup,
o f candidates fo r e lection to  the board o f directo rs at a general meeting  o ther than the annual general meeting  (such proposal being
only admissible  if the election o f members to  the board is referenced as an agenda item o f such general meeting ), must be received
by the Company in writing  no t earlier than the close o f business (CET) on the 120  day prio r to  such general meeting  and no t later than
the close o f business (CET) on the later o f the ninetie th (90 ) day prio r to  such general meeting  and the tenth (10 ) day fo llowing  the
day on which the first public  announcement o f such general meeting  is made. Any such proposal o f candidates must include certain
info rmation as provided fo r in our artic les o f inco rporation in o rder to  be taken into  account. These provisions may preclude
shareho lders from proposing  candidates fo r the election o f directo rs by the general meeting  o f shareho lders.

Restrictions on Share Ownership for Communications Law Regulatory Reasons. Our artic les o f inco rporation restric t the ownership
o r transfer o f our common shares, Series A preferred shares o r o ther equity securities because o f the Communications Law Limitation.
In addition, our artic les o f inco rporation allow the Company to  request certain info rmation from shareho lders, to  suspend the rights
attaching  to  our common shares, Series A preferred shares o r o ther equity securities and to  redeem our common shares, Series A
preferred shares o r o ther equity securities, in each case to  avo id an Communications Law Limitation. See “—Terms o f the Shares.”

Amendment of the Articles of Incorporation. Our artic les o f inco rporation provide, subject to  o ther quorum and majo rity
requirements provided by our artic les o f inco rporation o r Luxembourg  law, that the affirmative vo te  o f two-thirds ( / ) o f our shares
entitled to  vo te  is required to  amend certain provisions o f our artic les o f inco rporation. See “—Amendment to  the Artic les o f
Inco rporation.”

Limitation of Officer and Director Liability. Our artic les o f inco rporation provide that the Company shall, subject to  certain
conditions, indemnify to  the fullest extent permitted by applicable  law, any directo r o r o fficer o f the Company o r its subsidiaries
against liability and against all expenses reasonably incurred o r paid by him o r her in connection with any claim, action, suit o r
proceeding  in which he o r she becomes invo lved as a party o r o therwise by virtue o f his o r her being  o r having  been a directo r o r
o fficer o f the Company o r a direct o r indirect subsidiary o f the Company and against amounts paid o r incurred by him o r her in the
settlement thereo f. In addition, prio r to  the completion o f the o fferings, we intend to  enter into  separate  indemnification ag reements
with each o f our directo rs and executive o fficers. Our artic les o f inco rporation also  permit us to  purchase and maintain insurance on
behalf o f a directo r o r o fficer fo r any liability arising  out o f his o r her actions as a directo r o r o fficer o f the Company o r any direct o r
indirect subsidiary o f the Company. We maintain directo rs’ and o fficers’ insurance to  pro tect our o fficers and directo rs from specified
liabilities that may arise  in the course o f their service to  us in those capacities.

These provisions in our artic les o f inco rporation and provisions o f Luxembourg  law may have the effect o f delaying , deterring  o r
preventing  a change o f contro l.

Transfer Agent and Reg istrar
The transfer agent and reg istrar fo r our common shares and our Series A preferred shares is American Stock Transfer & Trust

Company and all shares and shareho lders have been transferred from the reg ister held at our reg istered o ffice to  the reg ister held on
our behalf by American Stock Transfer & Trust Company as our transfer agent and reg istrar. The ho lders o f our shares may elect to  be
entered in one o f the reg isters and to  be transferred from time to  time from one reg ister to  ano ther reg ister provided that our board o f
directo rs may however impose transfer restric tions fo r shares that are  reg istered, listed, quo ted, dealt in, o r have been placed in certain
jurisdictions in compliance with the requirements applicable  therein. The transfer to  the reg ister kept at the Company’s reg istered o ffice
may always be requested by a shareho lder.
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COMPARISON OF CERTAIN SHAREHOLDER RIGHTS

We are inco rporated under the laws o f Luxembourg . The fo llowing  discussion summarizes certain material differences between
the rights o f our shareho lders and the rights o f shareho lders o f a typical co rporation inco rporated under the laws o f the State  o f
Delaware that result from differences in governing  documents and the laws o f Luxembourg  and Delaware.

This discussion does no t purport to  be a complete  statement o f the rights o f ho lders o f our common shares under applicable  law
in Luxembourg  and our artic les o f inco rporation o r the rights o f ho lders o f the common shares o f a typical co rporation under applicable
Delaware law and a typical certificate  o f inco rporation and bylaws.
 

De laware    Luxe mbourg

 
Board o f Directors

 
A typical certificate  o f inco rporation and bylaws would provide
that the number o f directo rs on the board o f directo rs will be
fixed from time to  time by a vo te  o f the majo rity o f the
autho rized directo rs. Under Delaware law, a board o f directo rs
can be divided into  classes and cumulative vo ting  in the election
of directo rs is only permitted if expressly autho rized in a
co rporation’s certificate  o f inco rporation.

 

 

 

Pursuant to  the Luxembourg  law dated August 10, 1915, as
amended (the “Luxembourg  Corporate  Law”), the board o f
directo rs must be composed o f at least three directo rs. They are
appo inted by the general meeting  o f shareho lders (by proposal o f
the board, the shareho lders o r a spontaneous candidacy) by a
simple majo rity o f the vo tes validly cast. Directo rs may be re-
elected but the term o f their o ffice  may no t exceed six years.
The artic les o f inco rporation may provide fo r different c lasses o f
directo rs.
 
Upon the consummation o f the o fferings, our board will be
divided into  three classes as described below. Pursuant to  our
artic les o f inco rporation, our directo rs are  appo inted by the
general meeting  o f shareho lders fo r a period o f up to  three years
(o r, if longer, up to  the annual meeting  held fo llowing  the third
anniversary o f the appo intment), with each directo r serving  until
the third annual general meeting  o f shareho lders fo llowing  their
election (o ther than with respect to  the initial Class I and Class II
directo rs, who  will serve until the first annual general meeting  and
second annual general meeting  o f shareho lders, respectively).
Upon the expiration o f the term o f a c lass o f directo rs, directo rs
in that c lass will be elected fo r three-year terms at the general
meeting  o f shareho lders in the year in which their term expires.
 
Our artic les o f inco rporation provide that in case o f a vacancy, the
remaining  board members may by majo rity vo te  elect a directo r
to  fill the vacancy. See “Comparison o f Certain Shareho lder
Rights—Filling  Vacancies on the Board o f Directo rs.”
 
Each directo r (including  the chairman) has one vo te .
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De laware    Luxe mbourg

 

 

 

 

Our artic les o f inco rporation provide that the board may set up
committees and determine their composition, powers and rules.
 
Our artic les provide fo r specific  no tice and procedural
requirements fo r proposals o f candidates fo r the election to  the
board o f directo rs by the general meeting  made by shareho lders
owning  less than 10% of our outstanding  shares.

 
Limitation on Personal Liability o f Directors

 
A typical certificate  o f inco rporation provides fo r the elimination
of personal monetary liability o f directo rs fo r breach o f fiduciary
duties as directo rs to  the fullest extent permissible  under the laws
of the State  o f Delaware, except fo r liability (i) fo r any breach o f
a directo r’s loyalty to  the co rporation o r its shareho lders, (ii) fo r
acts o r omissions no t in good faith o r which invo lve intentional
misconduct o r a knowing  vio lation o f law, (iii) under Section 174
of the Delaware General Corporation Law (relating  to  the liability
o f directo rs fo r unlawful payment o f a dividend o r an unlawful
stock purchase o r redemption) o r (iv) fo r any transaction from
which the directo r derived an improper personal benefit. A typical
certificate  o f inco rporation would also  provide that if the
Delaware General Corporation Law is amended so  as to  allow
further e limination o f, o r limitations on, directo r liability, then the
liability o f directo rs will be eliminated o r limited to  the fullest
extent permitted by the Delaware General Corporation Law as so
amended.

 

 

 

Luxembourg  Corporate  Law provides that directo rs do  no t
assume any personal obligations fo r commitments o f the
company. Directo rs are  liable  to  the company fo r the execution
of their duties as directo rs and fo r any misconduct in the
management o f the company’s affairs.
 
Directo rs are  further jo intly and severally liable  bo th to  the
company and, as the case may be, to  any third parties, fo r
damages resulting  from vio lations o f the law o r the artic les o f
inco rporation o f the company. Directo rs will only be discharged
from such liability fo r vio lations to  which they were no t a party,
provided no  misconduct is attributable  to  them and they have
reported such vio lations at the first general meeting  after they had
knowledge thereo f.
 
In addition, directo rs may under specific  c ircumstances also  be
subject to  criminal liability, such as in the case o f an abuse o f
co rporate  assets.
 
Our artic les o f inco rporation provide that directo rs and o fficers,
past and present, are  entitled to  indemnification from the
Company to  the fullest extent permitted by law against liability
and all expenses reasonably incurred by him/her in connection with
any claim, action, suit o r proceeding  in which he/she is invo lved
by virtue o f his/her being  o r having  been a directo r o r o fficer.
 
Our artic les o f inco rporation further provide that we may purchase
and maintain insurance o r furnish similar pro tection o r make o ther
arrangements, including , but no t limited to , providing  a trust fund,
le tter o f credit o r surety bond on behalf o f our directo rs o r
o fficers against any liability asserted against them o r incurred by
or on behalf o f them in their capacity as a directo r o r o fficer.
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De laware    Luxe mbourg

 
Interested Shareho lders

 
Section 203 o f the Delaware General Corporation Law generally
prohibits a Delaware co rporation from engag ing  in specified
corporate  transactions (such as mergers, stock and asset sales,
and loans) with an “interested shareho lder” fo r three years
fo llowing  the time that the shareho lder becomes an interested
shareho lder. Subject to  specified exceptions, an “interested
shareho lder” is a person o r g roup that owns 15% or more o f the
co rporation’s outstanding  vo ting  stock (including  any rights to
acquire  stock pursuant to  an option, warrant, ag reement,
arrangement o r understanding , o r upon the exercise  o f
conversion o r exchange rights, and stock with respect to  which
the person has vo ting  rights only), o r is an affiliate  o r associate  o f
the co rporation and was the owner o f 15% or more o f the vo ting
stock at any time within the previous three years.  

 

 

Under Luxembourg  Corporate  Law no  restric tion exists as to  the
transactions that a shareho lder may conclude with the company
(except fo r certain limited exceptions). The transaction must
however be in the co rporate  interest o f the company.

 
A Delaware co rporation may elect to  “opt out” o f, and no t be
governed by, Section 203 through a provision in either its o rig inal
certificate  o f inco rporation, o r an amendment to  its o rig inal
certificate  o r bylaws that was approved by majo rity shareho lder
vo te . With a limited exception, this amendment would no t
become effective until 12 months fo llowing  its adoption.  

 

 

Not applicable .

 
Removal o f Directors

 
A typical certificate  o f inco rporation and bylaws provide that,
subject to  the rights o f ho lders o f any preferred shares, directo rs
may be removed with o r without cause at any time by the
affirmative vo te  o f the ho lders o f at least a majo rity, o r in some
instances a supermajo rity, o f the vo ting  power o f all o f the then
outstanding  shares entitled to  vo te  generally in the election o f
directo rs, vo ting  together as a sing le  class. A certificate  o f
inco rporation could also  provide that such a right is only
exercisable  when a directo r is being  removed fo r cause (removal
o f a directo r only fo r cause is the default rule  in the case o f a
classified board).  

 

 

Pursuant to  Luxembourg  Corporate  Law, directo rs may be
removed at any time with o r without cause by the general meeting
of shareho lders by a simple majo rity o f the vo tes validly cast.
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Filling  Vacancies on the Board o f Directors

 

 
A typical certificate  o f inco rporation and bylaws provide that,
subject to  the rights o f the ho lders o f any preferred shares, any
vacancy, whether arising  through death, resignation, re tirement,
disqualification, removal, an increase in the number o f directo rs
o r any o ther reason, may be filled by a majo rity vo te  o f the
remaining  directo rs, even if such directo rs remaining  in o ffice
constitute  less than a quorum, o r by the so le  remaining  directo r.
Any newly elected directo r usually ho lds o ffice  fo r the remainder
o f the full term expiring  at, in the case o f a non-classified board,
the next annual meeting  o f shareho lders, o r, in the case o f a
classified board, the annual meeting  o f shareho lders at which the
term o f the class o f directo rs to  which the newly elected directo r
has been elected expires.  

 

 

Luxembourg  law provides that in the event o f a vacancy o f a
directo r seat, the remaining  directo rs may, unless the artic les o f
inco rporation o f the company provide o therwise, provisionally fill
such vacancy until the next general meeting  at which the
shareho lders will be asked to  confirm the appo intment.
 
The decision to  fill a vacancy must be taken by the remaining
directo rs by simple majo rity vo te .
 
Our artic les o f inco rporation provide that vacancies fo r reasons
o f death, re tirement, resignation, dismissal, removal o r o therwise
may be filled by simple majo rity decision o f the remaining  board
members in o ffice .

 
Amendment o f Governing  Documents

 
Under the Delaware General Corporation Law, amendments to  a
co rporation’s certificate  o f inco rporation require  the approval o f
shareho lders ho lding  a majo rity o f the outstanding  shares entitled
to  vo te  on the amendment. If a c lass vo te  on the amendment is
required by the Delaware General Corporation Law o r the
certificate  o f inco rporation, a majo rity o f the outstanding  stock
of the class is required, unless a g reater proportion is specified in
the certificate  o f inco rporation o r by o ther provisions o f the
Delaware General Corporation Law. Under the Delaware General
Corporation Law, the board o f directo rs may amend bylaws if so
autho rized in the charter. The shareho lders o f a Delaware
co rporation also  have the power to  amend bylaws.

 

 

 

Under Luxembourg  Corporate  Law, amendments to  the artic les o f
inco rporation o f the company require  generally an extrao rdinary
general meeting  o f shareho lders held in front o f a public  no tary at
which at least one half o f the share capital to  which vo ting  rights
are  attached under our artic les o f inco rporation o r Luxembourg
law is represented unless o therwise provided by our artic les o f
inco rporation o r mandato rily required by law. The no tice o f the
extrao rdinary general meeting  shall indicate  the proposed
amendments to  the artic les o f inco rporation.
 
If the afo rementioned quorum is no t reached, a second general
meeting  may be convened by means o f no tices published twice
at intervals o f at least fifteen days and fifteen days befo re the
meeting  in the Luxembourg  o ffic ial gazette  (Mémorial C, Recueil
des Sociétés et Associations) and in two  Luxembourg  newspapers.
The second general meeting  shall be validly constituted
regardless o f the proportion o f the share capital represented.
 

 

 

 

At bo th meetings, reso lutions will be adopted if approved by at
least two-thirds o f the vo tes cast by shareho lders entitled to  vo te
and subject in certain circumstances to  a higher majo rity and/o r
separate  c lass vo tes as required under our artic les o f
inco rporation o r Luxembourg  law. Where classes o f shares
(including  the Series A preferred shares) exist and the reso lution
to  be adopted by the general
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meeting  o f shareho lders changes the respective rights attaching
to  such shares (including  the Series A preferred shares), the
reso lution will be adopted only if the conditions as to  quorum and
majo rity set out above are  fulfilled with respect to  each class o f
shares (including  the Series A preferred shares). A change o f
nationality o f the company as well as an increase o f the
commitments o f its shareho lders require  however the unanimous
consent o f the shareho lders (and bondho lders, if any).

 

 

 

 

Our artic les provide fo r an increased qualified majo rity fo r certain
reso lutions relating  to  the amendment o f certain provisions o f our
artic les. See “Description o f Share Capital—Amendment to  the
Artic les o f Inco rporation.”
 
If the company has issued bonds, any amendments to  the object
o f the company o r its legal fo rm (except in the case o f a merger,
de-merger o r assimilated operations) require  the approval o f the
bondho lders’ general meeting . As o f the date  o f this prospectus,
the Company has no t issued any bonds.
 
In very limited circumstances the board o f directo rs may be
autho rized by the shareho lders to  amend the artic les o f
inco rporation, albeit always within the limits set fo rth by the
shareho lders. This is among
o thers the case in the context o f the company’s autho rized
unissued share capital within which the board o f directo rs is
autho rized to  issue further shares o r in the context o f a share
capital reduction and cancellation o f shares. The board o f
directo rs is then autho rized to  appear in front o f a no tary public  to
reco rd the capital increase o r decrease and to  amend the share
capital set fo rth in the artic les o f inco rporation.

 
Meetings o f Shareho lders

 

 
Annual and Special Meetings
 

Typical bylaws provide that annual meetings o f shareho lders are
to  be held on a date  and at a time fixed by the board o f directo rs.
Under the Delaware General Corporation Law, a special meeting
of shareho lders may be called by the board o f directo rs o r by any
o ther person autho rized to  do  so  in the certificate  o f
inco rporation o r the bylaws.

 

 

 

Pursuant to  Luxembourg  Corporate  Law, at least one annual
general meeting  o f shareho lders must be held each year on the
day and at the time indicated in the artic les o f inco rporation o f the
company. The purpose o f such annual general meeting  is in
particular to  approve the annual accounts, allocate  the results,
proceed to  statuto ry appo intments and g rant discharge to  the
directo rs. The annual general meeting  must be held within six
months o f the end o f each financial year o f the company.
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Our artic les o f inco rporation provide that our annual general
meeting  be held on the third Thursday o f June o f each year at
12 noon CET, except fo r the annual general meeting  held in 2013.
If that day is a legal o r bank ho liday in Luxembourg , the meeting
will be held on the first preceding  no rmal Luxembourg  business
day.
 
Other meetings o f shareho lders may be convened.

 

 

 

 

Pursuant to  Luxembourg  law, the board o f directo rs (and the
superviso ry audito rs (commissaires)) is obliged to  convene a
general meeting  so  that it is held
within a period o f one month o f the receipt o f a written request o f
shareho lders representing  at least one-tenth o f the issued capital.
Such request must be in writing  and indicate  the agenda o f the
meeting .

 
Quorum Requirements
 

Under the Delaware General Corporation Law, a co rporation’s
certificate  o f inco rporation o r bylaws can specify the number o f
shares which constitute  the quorum required to  conduct business
at a meeting , provided that in no  event shall a quorum consist o f
less than one-third o f the shares entitled to  vo te  at a meeting .

 

 

 

 
Luxembourg  law distinguishes o rdinary reso lutions and
extrao rdinary reso lutions.
 
Extrao rdinary reso lutions relate  to  proposed amendments to  the
artic les o f inco rporation and certain o ther limited matters. All
o ther reso lutions are  o rdinary reso lutions.
 
Ordinary Reso lutions: pursuant to  Luxembourg  law there is no
requirement o f a quorum fo r any o rdinary reso lutions to  be
considered at a general meeting , and such o rdinary reso lutions
shall generally be adopted by a simple majo rity o f vo tes validly
cast on such reso lution by shareho lders entitled to  vo te  and
subject in certain circumstances to  a higher majo rity and/o r
separate  c lass vo tes as required under our artic les o f
inco rporation o r Luxembourg  law. Abstentions are  no t considered
“vo tes.”

 

 

 

 

Extrao rdinary Reso lutions: extrao rdinary reso lutions are  generally
required fo r any o f the fo llowing  matters, among  o thers: (a) an
increase o r decrease o f the autho rized o r issued capital, (b) a
limitation o r exclusion o f statuto ry preemptive rights,
(c) approval o f a statuto ry merger o r de-merger (scission),
(d) disso lution and (e) an amendment o f the artic les o f
inco rporation. Pursuant to  Luxembourg  law fo r any extrao rdinary
reso lutions to  be considered at a general meeting  the quorum
shall generally be at least one-half (50%) o f the issued share
capital to  which vo ting  rights are  attached under our artic les o f
inco rporation o r Luxembourg  law unless o therwise required by our
artic les o f inco rporation o r mandato rily required by
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law. If such quorum is no t present, a second general meeting  may
be convened at which Luxembourg  law does no t prescribe a
quorum. Any extrao rdinary reso lution shall be adopted at a quorate
general meeting  (except as o therwise provided by mandato ry
law) at a two-thirds ( / ) majo rity o f the vo tes validly cast on such
reso lution by shareho lders entitled to  vo te  and subject in certain
circumstances to  a higher majo rity and/o r separate  c lass vo tes as
required under our artic les o f inco rporation o r Luxembourg  law.
Abstentions are  no t considered “vo tes.” Our artic les provide fo r
an increased qualified majo rity (o f two-thirds o f the issued shares
entitled to  vo te  and, depending  on the circumstances, o f two-
thirds (2/3) o f the shares o f a specific  c lass) fo r certain
reso lutions relating  to  the amendment o f certain provisions o f our
artic les. See “Description o f Share Capital—Amendment to  the
Artic les o f Inco rporation.”

 
Indemnification o f Officers, Directors and Employees

 
Under the Delaware General Corporation Law, subject to
specified limitations in the case o f derivative suits brought by a
co rporation’s shareho lders in its name, a co rporation may
indemnify any person who  is made a party to  any third-party
action, suit o r proceeding  on account o f being  a directo r, o fficer,
employee o r agent o f the co rporation (o r was serving  at the
request o f the co rporation in such capacity fo r ano ther
co rporation, partnership, jo int venture, trust o r o ther enterprise)
against expenses, including  atto rney’s fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred by
him o r her in connection with the action, suit o r proceeding
through, among  o ther things, a majo rity vo te  o f a quorum
consisting  o f directo rs who  were no t parties to  the suit o r
proceeding , if the person:
 

•    acted in good faith and in a manner he o r she reasonably
believed to  be in o r no t opposed to  the best interests
o f the co rporation o r, in some circumstances, at least
no t opposed to  its best interests; and

 

•    in a criminal proceeding , had no  reasonable  cause to
believe his o r her conduct was unlawful.

 

 

 

Pursuant to  Luxembourg  law on agency, agents are  generally
entitled to  be reimbursed any advances o r expenses made o r
incurred in the course o f their duties, except in cases o f fault o r
neg ligence on their part.
 
Luxembourg  law provisions on agency are  generally applicable  to
the mandate  o f directo rs and agents o f the company.
 
Our artic les o f inco rporation contain indemnification provisions
setting  fo rth the scope o f indemnification o f our directo rs and
officers. These provisions allow us to  indemnify directo rs and
officers against liability (to  the extent permitted by law) and
expenses reasonably incurred o r paid by them in connection with
claims, actions, suits o r proceedings in which they become
invo lved as a party o r o therwise by virtue o f perfo rming  o r having
perfo rmed as a directo r o r o fficer, and against amounts paid o r
incurred by them in the settlement o f such claims, actions, suits o r
proceedings, except in cases o f willful malfeasance, bad faith,
g ross neg ligence o r reckless disregard o f the duties o f a directo r
o r o fficer. The indemnification extends, inter alia, to  legal fees,
costs and amounts paid in the context o f a settlement. We intend
to  enter into  indemnification ag reements with our directo rs and
executive o fficers. Our artic les o f inco rporation further provide
that we may purchase and maintain insurance o r furnish similar
pro tection o r make o ther arrangements, including , but no t limited
to , providing  a trust fund, le tter o f credit, o r surety bond on behalf
o f
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our directo rs o r o fficers against any liability asserted against them
or incurred by o r on behalf o f them in their capacity as a directo r
o r o fficer.

 
Delaware co rporate  law permits indemnification by a co rporation
under similar c ircumstances fo r expenses (including  atto rneys’
fees) actually and reasonably incurred by such persons in
connection with the defense o r settlement o f a derivative action
or suit, except that no  indemnification may be made in respect o f
any claim, issue o r matter as to  which the person is adjudged to
be liable  to  the co rporation unless the Delaware Court o f
Chancery o r the court in which the action o r suit was brought
determines upon application that the person is fairly and
reasonably entitled to  indemnity fo r the expenses which the court
deems to  be proper.  

 

 

 
Our artic les o f inco rporation further provide that we may purchase
and maintain insurance o r furnish similar pro tection o r make o ther
arrangements, including , but no t limited to , providing  a trust fund,
le tter o f credit o r surety bond on behalf o f our directo rs o r
o fficers against any liability asserted against them o r incurred by
or on behalf o f them in their capacity as directo r o r o fficer.
 
Pursuant to  Luxembourg  law, a company is generally liable  fo r any
vio lations committed by employees in the perfo rmance o f their
functions except where such vio lations are  no t in any way linked to
the duties o f the employee.

 
To the extent a directo r, o fficer, employee o r agent is
successful in the defense o f such an action, suit o r proceeding ,
the co rporation is required by Delaware co rporate  law to
indemnify such person fo r reasonable  expenses incurred thereby.
Expenses (including  atto rneys’ fees) incurred by such persons in
defending  any action, suit o r proceeding  may be paid in advance
of the final disposition o f such action, suit o r proceeding  upon
receipt o f an undertaking  by o r on behalf o f that
person to  repay the amount if it is ultimately determined that that
person is no t entitled to  be so  indemnified.
 
The certificate  o f inco rporation o r bylaws frequently provide that
rights to  indemnification and advancement are  mandato ry.  

 

 

 
Shareho lder Approval o f Business Combinations

 
Generally, under the Delaware General Corporation Law,
completion o f a merger, conso lidation, o r the sale , lease o r
exchange o f substantially all o f a co rporation’s assets o r
disso lution requires approval by the board o f directo rs and by a
majo rity (unless the certificate  o f inco rporation requires a higher
percentage) o f outstanding  stock o f the co rporation entitled to
vo te .

 

 

 

Under Luxembourg  law and our artic les o f inco rporation, the
board o f directo rs has the widest power to  take any action
necessary o r useful to  achieve the co rporate  object. The board’s
powers are  limited only by law and the artic les o f inco rporation o f
the company.
 
Any type o f transaction that would require  an amendment to  the
artic les o f inco rporation, such as a merger, de-merger,
conso lidation, disso lution o r vo luntary liquidation, requires
generally an extrao rdinary reso lution o f a general meeting  o f
shareho lders.
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Transactions such as a sale , lease o r exchange o f substantial
company assets generally require  only the approval o f the board
of directo rs. Neither Luxembourg  law nor our artic les o f
inco rporation contain any provision specifically requiring  the
board o f directo rs to  obtain shareho lder approval o f the sale ,
lease o r exchange o f substantial assets o f the company.

 
The Delaware General Corporation Law also  requires a special
vo te  o f shareho lders in connection with a business combination
with an “interested shareho lder” as defined in section 203 o f the
Delaware General Corporation Law. See “—Interested
Shareho lders” above.  

 

 

Not applicable .

 
Shareho lder Action Without A Meeting

 
Under the Delaware General Corporation Law, unless o therwise
provided in a co rporation’s certificate  o f inco rporation, any
action that may be taken at a meeting  o f shareho lders may be
taken without a meeting , without prio r no tice and without a vo te  if
the ho lders o f outstanding  stock, having  no t less than the
minimum number o f vo tes that would be necessary to  autho rize
such action, consent in writing . It is no t uncommon fo r a
co rporation’s certificate  o f inco rporation to  prohibit such action.

 

 

 

A shareho lder meeting  must always be called if the matter to  be
considered requires a shareho lder reso lution under Luxembourg
law o r our artic les o f inco rporation.
 
Pursuant to  Luxembourg  law, shareho lders o f a public  company
may no t take actions by written consent. All shareho lder actions
must be approved at an actual meeting  o f shareho lders held
befo re a no tary public  o r under private  seal, depending  on the
nature o f the matter. Shareho lders may vo te  by proxy o r
depending  on circumstances, in writing .

 
Shareho lder Suits

 
Under the Delaware General Corporation Law, a shareho lder may
bring  a derivative action on behalf o f the co rporation to  enfo rce
the rights o f the co rporation. An individual also  may commence a
class action suit on behalf o f himself o r herself and o ther similarly
situated shareho lders where the requirements fo r maintaining  a
class action under the Delaware General Corporation Law and
applicable  court rules have been met. A person may institute  and
maintain such a suit only if such person was a shareho lder at the
time o f the transaction which is the subject o f the suit o r his o r her
shares thereafter devo lved upon him o r her by operation o f law.
Additionally, under Delaware case law, the plaintiff generally must
be a shareho lder no t only at the time o f the transaction which is
the subject o f the suit, but also  through the duration o f the
derivative suit. The Delaware General Corporation Law and
applicable  court rules also  require  that the derivative plaintiff make
a demand on the directo rs o f the co rporation to  assert the
co rporate  claim befo re the  

 

 

Pursuant to  Luxembourg  law and our artic les o f inco rporation, the
board o f directo rs has the widest power to  take any action
necessary o r useful to  achieve the co rporate  object. The board’s
powers are  limited only by law and the artic les o f inco rporation o f
the company.
 
Luxembourg  law generally does no t require  shareho lder approval
befo re legal action may be initiated on behalf o f the company.
The board o f directo rs has so le  autho rity to  decide whether to
initiate  legal action to  enfo rce the company’s rights (o ther than, in
certain circumstances, in the case o f an action against board
members).
 
Shareho lders do  no t generally have autho rity to  initiate  legal
action on the company’s behalf. However, the general meeting  o f
shareho lders may vo te  to  initiate  legal action against directo rs on
grounds that such directo rs have failed to  perfo rm their duties. If a
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suit may be prosecuted by the derivative plaintiff, unless such
demand would be futile .

 

 

 

directo r is responsible  fo r a breach o f the law o r o f a provision o f
the artic les o f inco rporation, an action can be initiated by any third
party, including  a shareho lder that has suffered a lo ss that is
independent and separate  from the damage suffered by the
company. Luxembourg  procedural law does no t recognize the
concept o f c lass actions.

 

  

Our artic les o f inco rporation provide that the competent
Luxembourg  courts shall be the so le  and exclusive fo rum fo r (i)
any derivative action o r proceeding  brought on behalf o f the
Company, (ii) any action asserting  a claim o f breach o f a duty
owed by any directo r o r o fficer o f the Company to  the Company
or the Company’s shareho lders, (iii) any action asserting  a claim
against the Company arising  pursuant to  any provision o f the
Luxembourg  law o f August 10, 1915 on commercial companies
and the law dated December 19, 2002 concerning  the reg ister o f
commerce and o f companies as well as the accounting  and the
annual accounts o f undertakings o r the Company’s artic les o f
inco rporation and (iv) any action asserting  a claim against the
Company with respect to  its internal affairs, re lationship with its
shareho lders o r o ther ho lders o f interest, its directo rs, o fficers,
o r any action as to  its artic les o f inco rporation o r o ther
constitutional o r governing  documents.

 
Distributions and Dividends; Repurchases and Redemptions

 
The Delaware General Corporation Law permits a co rporation to
declare  and pay dividends out o f statuto ry surplus o r, if there  is no
surplus, out o f net pro fits fo r the fiscal year in which the dividend
is declared and/o r fo r the preceding  fiscal year as long  as the
amount o f capital o f the co rporation fo llowing  the declaration and
payment o f the dividend is no t less than the aggregate  amount o f
the capital represented by the issued and outstanding  stock o f all
c lasses having  a preference upon the distribution o f assets.

 

 

 

Pursuant to  Luxembourg  law, distributions may be made (i) by
decision o f the general meeting  out o f available  pro fits (up to  the
prio r year end and after approval o f accounts as o f the end o f and
fo r the prio r year) and reserves (including  premium) and (ii) by the
board o f directo rs as interim dividends (acomptes sur dividendes)
out o f available  pro fits and reserves (including  premium o r o ther
reserves).
 
Furthermore, up to  5% o f any net pro fits generated by the
Company must be allocated to  a legal reserve that is no t available
fo r distribution, until such legal reserve is equal to  10% of the
Company’s issued share capital.
 

   

We may generally only make distributions if the fo llowing
conditions are  met:
 

•    except in the event o f a reduction o f the issued share
capital, a distribution to  shareho lders may no t be made
if net assets on the closing  date  o f the preceding
fiscal
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year are , o r fo llowing  such distribution would become, less than
the sum o f the issued share capital plus reserves, which may no t
be distributed by law o r under our artic les o f inco rporation.

 

 

 

 

•    the amount o f a distribution to  shareho lders may no t
exceed the sum o f net pro fits at the end o f the
preceding  fiscal year plus any pro fits carried fo rward
and any amounts drawn from reserves which are
available  fo r that purpose, less any lo sses carried
fo rward and with certain amounts to  be placed in
reserve in acco rdance with the law o r our artic les o f
inco rporation.

 
Interim distributions may only be made if the fo llowing  conditions
are met:
 

•    interim accounts indicate  suffic ient funds available  fo r
distribution.

 

•    the amount to  be distributed may no t exceed to tal net
pro fits since the end o f the preceding  fiscal year fo r
which the annual accounts have been approved, plus
any pro fits carried fo rward and sums drawn from
reserves available  fo r this purpose, less
losses carried fo rward and any sums to  be placed in
reserves in acco rdance with the law o r the artic les o f
inco rporation.

 

•    the board may declare  interim distributions no  more
than two  months after the date  at which the interim
accounts have been drawn up.

 

•    prio r to  declaring  an interim distribution, the board must
receive a report from company audito rs confirming
that the conditions fo r an interim distribution are  met.

 

The amount o f distributions declared by the annual general
meeting  o f shareho lders shall include (i) the amount previously
declared by the board o f directo rs (i.e ., the interim distributions
fo r the year o f which accounts are  being  approved), and if
proposed (ii) the (new) distributions declared on the annual
accounts.

 

 

 

Where interim distribution payments exceed the amount o f the
distribution subsequently declared at the general meeting , any
such overpayment shall be deemed to  have been paid on account
o f the next distribution.
 
Our artic les o f inco rporation do  permit interim distributions
decided by our board o f directo rs.
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Under the Delaware General Corporation Law, any co rporation
may purchase o r redeem its own shares, except that generally it
may no t purchase o r redeem these shares if the capital o f the
co rporation is impaired at the time o r would become impaired as
a result o f the redemption. A co rporation may, however, purchase
o r redeem out o f capital shares that are  entitled upon any
distribution o f its assets to  a preference over ano ther c lass o r
series o f its shares if the shares are  to  be retired and the capital
reduced.

 

 

 

Pursuant to  Luxembourg  law, the company (o r any party acting  on
its behalf) may repurchase its own shares and ho ld them in
treasury, provided, except in limited circumstances:
 

•    the shareho lders at a general meeting  have previously
autho rized the board o f directo rs to  acquire  company
shares. The general meeting  shall determine the terms
and conditions o f the proposed acquisition and in
particular the maximum number o f shares to  be
acquired, the period fo r which the autho rization is
g iven (which may no t exceed five years) and, in the
case o f acquisition fo r value, the maximum and
minimum consideration.

 

•    the acquisitions, including  shares previously acquired by
the company and held by it, and shares acquired by a
person acting  in his own name but on behalf o f the
company, may no t have the effect o f reducing  the net
assets below the amount o f the issued share capital
plus the reserves, which may no t be distributed by law
or under the artic les o f inco rporation.

 

   

•    only fully paid-up shares may be repurchased.
 
No prio r autho rization by shareho lders is required (i) if the
acquisition is made to  prevent serious and imminent harm to  the
company, provided the board o f directo rs info rms the next
general meeting  o f the reasons fo r and the purpose o f the
acquisitions made, the number and nominal values o r the
accounting  value o f the shares acquired, the proportion o f the
subscribed capital which they represent and the consideration paid
fo r them; and (ii) in the case o f shares acquired by either the
company o r by a person acting  on behalf o f the company with a
view to  redistribute  the shares to  the staff o f the company
provided that the distribution o f such shares is made within 12
months from their acquisition.

  

Luxembourg  law provides fo r further situations in which the above
conditions do  no t apply, including  the acquisition o f shares
pursuant to  a decision to  reduce the capital o f the company o r the
acquisition o f shares issued as redeemable shares. Such
acquisitions may generally no t have the effect o f reducing  net
assets below the aggregate  o f subscribed capital and reserves,
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which may no t be distributed by law and are  subject to  specific
provisions on reductions in capital and redeemable shares o f
Luxembourg  law.
 
Any shares acquired in contravention o f the above provisions
must generally be re-so ld within a period o f one year after the
acquisition o r be cancelled at the expiration o f the one-year
period.
 
As long  as shares are  held in treasury, the vo ting  rights attached
thereto  are  suspended. Further, to  the extent the treasury shares
are  reflected as assets on the balance sheet o f the company, a
non-distributable  reserve o f the same amount must be reflected
as a liability.
 
Our artic les o f inco rporation provide that shares may be acquired
in acco rdance with the law. The general meeting  o f shareho lders
autho rized the acquisition o f our own shares as described in
“Description o f Share Capital—Repurchase o f Shares.”

 
Transactions with Officers or Directors

 
Under the Delaware General Corporation Law, some contracts o r
transactions in which one o r more o f a co rporation’s directo rs has
an interest are  no t vo id o r vo idable  because o f such interest
provided that some conditions, such as obtaining  the required
approval and fulfilling  the requirements o f good faith and full
disclosure, are  met. Under the Delaware General Corporation
Law, either (a) the shareho lders o r the board o f directo rs must
approve in good faith any such contract o r transaction after full
disclosure o f the material facts o r (b) the contract o r transaction
must have been “fair” as to  the co rporation at the time it was
approved. If board approval is sought, the contract o r transaction
must be approved in good faith by a majo rity o f disinterested
directo rs after full disclosure o f material facts, even though less
than a majo rity o f a quorum.   

There are  no  rules under Luxembourg  law preventing  a directo r
from entering  into  contracts o r transactions with the company to
the extent the contract o r the transaction is in the co rporate
interest o f the company.
 
Luxembourg  Corporate  Law prohibits a directo r from
partic ipating  in deliberations and vo ting  on a transaction if such
directo r has an interest therein conflic ting  with the interests o f the
company. The relevant directo r must disclose his o r her interest
to  the board o f directo rs and abstain from deliberating  and vo ting .
The transaction and the directo r’s interest therein shall be reported
to  the next succeeding  general meeting  o f shareho lders.

 
Dissenters’ Rights

 
Under the Delaware General Corporation Law, a shareho lder o f a
co rporation partic ipating  in some types o f majo r co rporate
transactions may, under varying  circumstances, be entitled to
appraisal rights pursuant to  which the shareho lder may receive
cash in the amount o f the fair market value o f his o r her shares in
lieu o f the consideration he o r she would o therwise have received
in the transaction had the shareho lder no t dissented.  

 

 

Neither Luxembourg  law nor our artic les o f inco rporation provide
fo r appraisal rights.
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Cumulative Voting

 
Under the Delaware General Corporation Law, a co rporation may
adopt in its bylaws that its directo rs shall be elected by cumulative
vo ting . When directo rs are  elected by cumulative vo ting , a
shareho lder has the number o f vo tes equal to  the number o f
shares held by such shareho lder times the number o f directo rs
nominated fo r e lection. The shareho lder may cast all o f such
vo tes fo r one directo r o r among  the directo rs in any proportion.  

 

 

Not applicable . See “—Board o f Directo rs.”
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SHARES ELIGIBLE FOR FUTURE SALE

Prio r to  the common shares o ffering , there  has been no  public  market fo r our common shares. We canno t make any prediction as
to  the effect, if any, that sales o f common shares o r the availability o f common shares fo r sale  will have on the market price o f our
common shares. The market price o f our common shares could decline because o f the sale  o f a large number o f shares o f our
common shares o r the perception that such sales could occur o r the conversion o f Series A preferred shares into  common shares o r
the perception that such conversion could occur. These facto rs could also  make it more difficult to  raise  funds through future  o fferings
o f common shares. See “Risk Facto rs—Risk Facto rs Relating  to  the Offering  and Common Shares—Sales o f substantial amounts o f
our common shares in the public  market, o r the perception that these sales may occur, could cause the market price o f our common
shares and thus the Series A preferred shares to  decline.”

Sale o f Restricted Shares
Upon the consummation o f the common shares o ffering , we will have 102,512,977 common shares outstanding  assuming  no

exercise  o f the underwriters’ over-allo tment option. Of these shares, the 19,323,672 shares so ld in the common shares o ffering  (o r
22,222,222 shares if the underwriters exercise  their over-allo tment option in full) will be freely tradable  without restric tion o r further
restric tion under the Securities Act, except that any shares purchased by our affiliates, as that term is defined in Rule 144  under the
Securities Act, may generally only be so ld in compliance with the limitations o f Rule 144  described below. As defined in Rule 144 , an
affiliate  o f an issuer is a person that directly, o r indirectly through one o r more intermediaries, contro ls, is contro lled by o r is under
common contro l with the issuer. After the o fferings, approximately 83,189,305 o f our outstanding  common shares will be deemed
“restric ted securities,” as that term is defined under Rule 144 . Restric ted securities may be so ld in the public  market only if they qualify
fo r an exemption from reg istration under Rule 144  o r 701 under the Securities Act, which rules are  summarized below, o r any o ther
applicable  exemption under the Securities Act. Immediately fo llowing  the consummation o f the o fferings, the ho lders o f
approximately 163,059 common shares will be entitled to  dispose o f their shares pursuant to  the ho lding  period, vo lume and o ther
restric tions o f Rule 144  under the Securities Act, and the ho lders o f approximately 83,026,246 common shares, representing
approximately 81.0% of our outstanding  common shares, will be entitled to  dispose o f their shares fo llowing  the expiration o f an initial
180-day underwriter “lock-up” period pursuant to  the ho lding  period, vo lume and o ther restric tions o f Rule 144 . The underwriters are
entitled to  waive the lock-up provisions at their discretion prio r to  the expiration dates o f such lock-up ag reements.

Additional common shares will be issuable  upon conversion o f the Series A preferred shares issued in the Series A preferred
shares o ffering  and may be issued as dividends on the Series A preferred shares. All o f such common shares will be available  fo r
immediate  resale  in the public  market upon conversion o r receipt, except fo r any such shares issued to  persons who  are  subject to  the
lock-up arrangements described below, which shares will be subject to  the terms o f such lock-up arrangements.

Rule 144
The availability o f Rule 144  will vary depending  on whether restric ted securities are  held by an affiliate  o r a non-affiliate . In

general, under Rule 144 , an affiliate  who  has beneficially owned restric ted securities within the meaning  o f Rule 144  fo r at least six
months would be entitled to  sell within any three-month period a number o f shares that does no t exceed the g reater o f one percent o f
the then outstanding  common shares o r the average weekly trading  vo lume o f our common shares reported through the exchange on
which the common shares are  listed during  the four calendar weeks preceding  such sale . Sales under Rule 144  are  also  subject to  certain
manner o f sale  provisions, no tice requirements and the availability o f current public  info rmation about our Company. The vo lume
limitations, manner o f sale  and no tice provisions described above will no t apply to  sales by non-affiliates. Fo r purposes o f Rule 144 , a
non-affiliate  is any person o r entity who  is no t our affiliate  at the time o f sale  and has no t been our affiliate  during  the preceding  three
months. A non-affiliate  who  has beneficially owned restric ted securities fo r six months may rely on Rule 144  provided that certain
public  info rmation
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regarding  us is available . A non-affiliate  who  has beneficially owned the restric ted securities proposed to  be so ld fo r at least one year
will no t be subject to  any restric tions under Rule 144 .

Rule 701
Securities issued in reliance on Rule 701 under the Securities Act are  also  restric ted and may be so ld by shareho lders o ther than

our affiliates subject only to  the manner o f sale  provisions o f Rule 144  and by affiliates under Rule 144  without compliance with its one
year ho lding  period requirement.

Options/Equity Awards
We intend to  file  a reg istration statement under the Securities Act to  reg ister the common shares reserved fo r issuance under our

2008 Share Plan and our 2013 Equity Plan. Fo llowing  the reo rganization transactions and the o fferings, there  are  expected to  be options
outstanding  under our 2008 Share Plan to  purchase a to tal o f 6,796,894  common shares, o f which options to  purchase 3,737,155
common shares would be exercisable  immediately fo llowing  the o fferings. Immediately fo llowing  the consummation o f the
o fferings, there  will be no t more than 1,346,000 restric ted share units and 500,000 common shares that may be subject to  g rants o f
options outstanding  under the 2013 Equity Plan g ranted to  our employees in connection with the o fferings. Shares issued upon the
exercise  o f options after the effective date  o f the reg istration statement will be elig ible  fo r resale  in the public  market without
restric tion, subject to  Rule 144  limitations applicable  to  affiliates and the lock-up ag reements described below.

Lock- up Agreements
We, all o f our directo rs and executive o fficers and certain o f our shareho lders have entered into  lock-up ag reements that, subject

to  certain exceptions and extensions, provide that we and they will no t, fo r a period o f 180 days after the date  o f this prospectus,
without the prio r written consent o f a majo rity o f Go ldman, Sachs & Co ., J.P. Morgan Securities LLC and Morgan Stanley & Co . LLC,
o ffer, sell o r o therwise dispose o f o r hedge any common shares o r securities convertible  into  o r exercisable  o r exchangeable  fo r our
common shares. Fo r a description o f the lock-up ag reements that we, all o f our directo rs and executive o fficers and certain o f our
shareho lders have entered into  in connection with the o fferings, see “Underwriting .”

Immediately fo llowing  the consummation o f the o fferings, shareho lders subject to  lock-up ag reements will ho ld 83,026,246
common shares, representing  approximately 81.0% of our then outstanding  common shares, o r approximately 78.8% if the
underwriters exercise  their option to  purchase additional common shares in full.

Agreements Granting  Reg istration Rights
We have entered into  ag reements g ranting  certain reg istration rights to  the Sponsors, the Other Equity Investo rs and Messrs.

McGlade, McDonnell and Specto r as described under “Certain Relationships and Related Party Transactions—Shareho lders
Agreements—Registration Rights.” Subject to  certain exceptions and limitations, the Sponsors have certain demand reg istration rights
and the Sponsors, the Other Equity Investo rs and Messrs. McGlade, McDonnell and Specto r have piggyback reg istration rights with
respect to  any reg istrations by the Company fo r its own account o r fo r the account o f certain o ther shareho lders (o r in the case o f
Messrs. McGlade, McDonnell and Specto r, so lely the Sponsors). After g iving  effect to  the reo rganization transactions and the
o fferings and subject to  the terms o f the lock-up ag reements with the underwriters, the Sponsors, the Other Equity Investo rs and
Messrs. McGlade, McDonnell and Specto r may require  that 82,881,383 common shares be reg istered fo r resale  pursuant to  the
respective ag reements governing  their reg istration rights. Fo r more info rmation, see “Certain Relationships and Related Party
Transactions—Shareho lders Agreements—Registration Rights.”
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TAX CONSIDERATIONS

The fo llowing  sets fo rth material Luxembourg  and U.S. federal income tax consequences o f an investment in our Series A
preferred shares. It is based upon laws and relevant interpretations thereo f in effect as o f the date  o f this prospectus, all o f which are
subject to  change. This discussion does no t deal with all possible  tax consequences relating  to  an investment in our Series A preferred
shares, such as the tax consequences under state , local and o ther tax laws.

Material Luxembourg  Tax Considerations for Holders o f Series A Preferred Shares
The fo llowing  is a summary discussion o f certain Luxembourg  tax considerations o f the acquisition, ownership and disposition o f

our Series A preferred shares that may be applicable  to  you if you acquire  our Series A preferred shares. This does no t purport to  be a
comprehensive description o f all o f the tax considerations that may be relevant to  any o f our shares o r the ho lders thereo f, and does
no t purport to  include tax considerations that arise  from rules o f general application o r that are  generally assumed to  be known to
ho lders. This discussion is no t a complete  analysis o r listing  o f all o f the possible  tax consequences o f such transactions and does no t
address all tax considerations that might be relevant to  particular ho lders in light o f their personal c ircumstances o r to  persons that are
subject to  special tax rules. It is no t intended to  be, no r should it be construed to  be, legal o r tax advice. This discussion is based on
Luxembourg  laws and regulations as they stand on the date  o f this prospectus and is subject to  any change in law o r regulations o r
changes in interpretation o r application thereo f (and which may possibly have a retroactive effect). Prospective investo rs should
therefo re consult their own pro fessional advisers as to  the effects o f state , local o r fo reign laws and regulations, including
Luxembourg  tax law and regulations, to  which they may be subject.

As used herein, a “Luxembourg  individual” means an individual resident in Luxembourg  who  is subject to  personal income tax
(impôt sur le revenu) on his o r her worldwide income from Luxembourg  o r fo reign sources, and a “Luxembourg  co rporate  ho lder”
means a company (that is, a fully taxable  entity within the meaning  o f Artic le  159 o f the Luxembourg  Income Tax Law) resident in
Luxembourg  subject to  co rporate  income tax (impôt sur le revenu des collectivités) on its worldwide income from Luxembourg  o r
fo reign sources. Fo r purposes o f this summary, Luxembourg  individuals and Luxembourg  co rporate  ho lders are  co llectively referred
to  as “Luxembourg  Ho lders.” A “non-Luxembourg  Ho lder” means any investo r in our shares o ther than a Luxembourg  Ho lder.

Tax Regime Applicable to Realized Capital Gains
Luxembourg Holders

Luxembourg resident individual holders
Capital gains realized by Luxembourg  resident individuals who  do  no t ho ld their Series A preferred shares as part o f a commercial

o r industrial o r independent business and who  ho ld no  more than 10% of our share capital will only be taxable  if they are  realized on a
sale  o f shares that takes place befo re their acquisition o r within the first six months fo llowing  their acquisition. If such is the case, capital
gains will be taxed at o rdinary rates acco rding  to  the prog ressive income tax schedule.

For Luxembourg  resident individuals ho lding  (together with his/her spouse o r c ivil partner and underage children) directly o r
indirectly more than 10% of our share capital, capital gains will be taxable , regardless o f the ho lding  period. In case o f a sale  after six
months from acquisition, the capital gain is subject to  tax as extrao rdinary income subject to  the half-g lobal rate  method.

If such Series A preferred shares are  held as part o f a commercial o r industrial business, capital gains would be taxable  in the same
manner as income from such business.
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Luxembourg resident corporate holders
Capital gains realized upon the disposal o f Series A preferred shares by a fully taxable  resident co rporate  ho lder will in principle  be

subject to  co rporate  income tax and municipal business tax. The combined applicable  rate  (including  an unemployment fund
contribution) is 29.22% fo r the fiscal year ending  2013 fo r a co rporate  ho lder established in Luxembourg -City. An exemption from
such taxes may be available  to  the ho lder pursuant to  Artic le  166 o f the Luxembourg  Income Tax Law subject to  the fulfilment o f the
conditions set fo rth therein. The scope o f the capital gains exemption can be limited in the cases provided by the Grand Ducal Decree
o f December 21, 2001.

Non- Luxembourg  Holders
An individual who  is a non-Luxembourg  Ho lder o f shares (and who  does no t have a permanent establishment, a permanent

representative o r a fixed place o f business in Luxembourg ) will only be subject to  Luxembourg  taxation on capital gains arising  upon
disposal o f such shares if such ho lder has (together with his o r her spouse and underage children) directly o r indirectly held more than
10% of the capital o f the Company at any time during  the past five years, and either (i) such ho lder has been a resident o f Luxembourg
fo r tax purposes fo r at least 15 years and has become a non-resident within the last five years preceding  the realization o f the gain,
subject to  any applicable  tax treaty, o r (ii) the disposal o f shares occurs within six months from their acquisition (o r prio r to  their actual
acquisition), subject to  any applicable  tax treaty.

A co rporate  non-Luxembourg  Ho lder which has a permanent establishment, a permanent representative o r a fixed place o f
business in Luxembourg  to  which Series A preferred shares are  attributable , will bear co rporate  income tax and municipal business tax
on a gain realized on a disposal o f such shares as set fo rth above fo r a Luxembourg  co rporate  ho lder. However, gains realized on the
sale  o f the Series A preferred shares may benefit from the full exemption provided fo r by Artic le  166 o f the Luxembourg  Income Tax
Law and by the Grand Ducal Decree o f December 21, 2001, subject in each case to  fulfilment o f the conditions set out therein.

A co rporate  non-Luxembourg  Ho lder, which has no  permanent establishment in Luxembourg  to  which the Series A preferred
shares are  attributable , will bear co rporate  income tax on a gain realized on a disposal o f such shares under the same conditions
applicable  to  an individual non-Luxembourg  Ho lder, as set out above under (ii).

Tax Regime Applicable to Conversions
In case o f conversion o f Series A preferred shares into  our common shares, befo re o r at the mandato ry conversion date , the

conversion is considered as a taxable  event fo r Luxembourg  tax purposes.

The same Luxembourg  tax consequences as those described in “—Tax Reg ime Applicable  to  Realized Capital Gains” apply. You
should refer to  such parag raph fo r info rmation regarding  the Luxembourg  tax consequences applicable  to  you when you convert your
Series A preferred shares into  our common shares.

Tax Regime Applicable to Distributions
Withholding tax

Distributions imputed fo r tax purposes on current o r accumulated pro fits are  subject to  a withho lding  tax o f 15%.

Distributions sourced from a reduction o f capital as defined in Artic le  97 (3) o f the Luxembourg  Income Tax Law, including ,
among  o thers, share premium, should no t be subject to  withho lding  tax provided no  newly accumulated fiscal pro fits are  recognized.
For the fo reseeable  future , we do  no t expect to  recognize newly accumulated fiscal pro fits in the annual stand alone accounts o f the
Company prepared under Luxembourg  GAAP, and so , on that basis, distributions should be made without Luxembourg  withho lding  tax.
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However, to  the extent the Company recognizes, against our expectation, newly accumulated fiscal pro fits in its annual stand
alone accounts prepared under Luxembourg  GAAP, there  will be 15% withho lding  tax, unless one o f the below exemptions o r
reductions is available  fo r the dividend recipient.

The rate  o f the withho lding  tax may be reduced pursuant to  any applicable  double taxation treaty existing  between Luxembourg
and the country o f residence o f the relevant ho lder, subject to  the fulfilment o f the conditions set fo rth therein.

No  withho lding  tax applies if the distribution is made to  (i) a Luxembourg  resident co rporate  ho lder (that is, a fully taxable  entity
within the meaning  o f Artic le  159 o f the Luxembourg  Income Tax Law), (ii) an undertaking  o f co llective character which is resident o f a
Member State  o f the European Union and is referred to  by artic le  2 o f the Council Directive 2011/96/EU o f 30 November 2011
replacing  the Council Directive 90/435/EEC o f 23 July 1990 concerning  the common fiscal reg ime applicable  to  parent and subsidiary
companies o f different member states, (iii) a co rporation o r a cooperative company resident in Norway, Iceland o r Liechtenstein and
subject to  a tax comparable  to  co rporate  income tax as provided by the Luxembourg  Income Tax Law, (iv) an undertaking  with a
co llective character subject to  a tax comparable  to  co rporate  income tax as provided by the Luxembourg  Income Tax Law which is
resident in a country that has concluded a tax treaty with Luxembourg , (v) a co rporation company resident in Switzerland which is
subject to  co rporate  income tax in Switzerland without benefiting  from an exemption and (vi) a Luxembourg  permanent establishment
o f one o f the afo rementioned categories, provided that at the date  o f payment, the ho lder ho lds o r commits to  ho ld directly o r
through a tax transparent vehicle , during  an uninterrupted period o f at least twelve months, shares representing  at least 10% of the share
capital o f the Company o r acquired fo r an acquisition price o f at least EUR 1.2 million.

Income Tax
Luxembourg individual holders
Luxembourg  individual ho lders must include the distributions paid on the Series A preferred shares in their taxable  income.

However, 50% of the amount o f such dividends may be exempted from tax under the Luxembourg  Income Tax Law. The applicable
withho lding  tax can, under certain conditions, entitle  the relevant Luxembourg  Ho lder to  a tax credit.

Luxembourg resident corporate holders
Luxembourg  resident co rporate  ho lders can benefit from an exemption o f 100% of the amount o f a dividend received, provided

that, at the date  when the income is made available , they ho ld a partic ipation o f minimum 10% of the share capital o f the Company o r
which has an acquisition price equivalent to  minimum EUR 1.2 million fo r an uninterrupted period o f at least 12 months.

Net Wealth Tax
Luxembourg Holders

Luxembourg  net wealth tax will no t be levied on a Luxembourg  Ho lder with respect to  the Series A preferred shares held unless
(i) the Luxembourg  Ho lder is a legal entity subject to  net wealth tax in Luxembourg  o r (ii) the Series A preferred shares are  attributable
to  an enterprise  o r part thereo f which is carried on through a permanent establishment, a fixed place o f business o r a permanent
representative in Luxembourg . Net wealth tax is levied annually at the rate  o f 0.5% on the net wealth o f enterprises resident in
Luxembourg , as determined fo r net wealth tax purposes. The Series A preferred shares may be exempt from net wealth tax subject to
the conditions set fo rth by Parag raph 60 o f the Law o f October 16, 1934  on the valuation o f assets (Bewertungsgesetz), as amended.
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Non-Luxembourg Holders
Luxembourg  net wealth tax will no t be levied on a non-Luxembourg  Ho lder with respect to  the Series A preferred shares held

unless the shares are  attributable  to  an enterprise  o r part thereo f which is carried on through a permanent establishment o r a permanent
representative in Luxembourg .

Stamp and Registration Taxes
No reg istration tax o r stamp duty will be payable  by a ho lder o f Series A preferred shares in Luxembourg  so lely upon the disposal

o f Series A preferred shares by sale  o r exchange.

Estate and Gift Taxes
No estate  o r inheritance tax is levied on the transfer o f Series A preferred shares upon the death o f a ho lder o f Series A preferred

shares in cases where the deceased was no t a resident o f Luxembourg  fo r inheritance tax purposes, and no  g ift tax is levied upon a g ift
o f Series A preferred shares if the g ift is no t passed befo re a Luxembourg  no tary o r reco rded in a deed reg istered in Luxembourg .
Where a ho lder o f Series A preferred shares is a resident o f Luxembourg  fo r tax purposes at the time o f his o r her death, the Series A
preferred shares are  included in his o r her taxable  estate  fo r inheritance tax o r estate  tax purposes.

Material U.S. Federal Income Tax Considerations for U.S. Ho lders o f Series A Preferred Shares
The fo llowing  is a discussion o f the material U.S. federal income tax considerations relating  to  the acquisition, ownership and

disposition o f the Series A preferred shares and the ownership and disposition o f our common shares received as a dividend thereon o r
upon conversion thereo f that are  applicable  to  you if you are  a U.S. Ho lder (as defined below). This discussion is no t a complete
analysis o r listing  o f all o f the possible  tax consequences o f such transactions and does no t address all tax considerations that might be
relevant to  particular ho lders in light o f their personal c ircumstances o r to  persons that are  subject to  special tax rules. In particular, the
info rmation set fo rth below deals only with U.S. Ho lders that will ho ld our Series A preferred shares o r common shares as capital assets
fo r U.S. federal income tax purposes (generally, property held fo r investment) and that do  no t own, and are  no t treated as owning , at
any time, 10% or more o f the to tal combined vo ting  power o f all c lasses o f our shares entitled to  vo te . In addition, this discussion
does no t address the tax treatment o f special c lasses o f U.S. Ho lders, such as:
 

 •  financial institutions;
 

 •  regulated investment companies;
 

 •  real estate  investment trusts;
 

 •  tax-exempt entities;
 

 •  insurance companies;
 

 
•  persons ho lding  our Series A preferred shares o r common shares as part o f a hedg ing , integ rated o r conversion transaction,

constructive sale  o r “straddle;”
 

 
•  persons who  acquired our Series A preferred shares o r common shares through the exercise  o r cancellation o f employee

stock options o r o therwise as compensation fo r their services;
 

 •  U.S. expatriates;
 

 •  persons subject to  the alternative minimum tax;
 

 •  dealers o r traders in securities o r currencies; o r
 

 •  ho lders whose functional currency is no t the U.S. do llar.

This summary does no t address estate  and g ift tax o r any U.S. federal tax consequences o ther than income tax o r tax
consequences under any state , local o r non-U.S. laws.
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For purposes o f this section, you are  a “U.S. Ho lder” if you are  a beneficial owner o f our Series A preferred shares o r common
shares that is: (1) an individual c itizen o f the United States o r a resident alien o f the United States as determined fo r federal income tax
purposes; (2) a co rporation (o r o ther entity treated as a co rporation fo r U.S. federal income tax purposes) created o r o rganized in o r
under the laws o f the United States o r any state  thereo f o r the Distric t o f Co lumbia; (3) an estate  the income o f which is subject to  U.S.
federal income taxation regardless o f its source; o r (4 ) a trust (A) if a court within the United States is able  to  exercise  primary
supervision over its administration and one o r more U.S. persons have autho rity to  contro l all substantial decisions o f the trust o r
(B) that has a valid election in effect under applicable  Treasury regulations to  be treated as a U.S. person.

If a partnership o r o ther pass-through entity is a beneficial owner o f our Series A preferred shares o r common shares, the tax
treatment o f a partner (o r o ther owner) will generally depend upon the status o f the partner (o r o ther owner) and the activities o f the
entity. If you are  a partner (o r o ther owner) o f a pass-through entity that acquires our Series A preferred shares, you should consult your
tax adviso r.

The fo llowing  discussion is based upon the Internal Revenue Code o f 1986, as amended (the “Code”), U.S. judicial decisions,
administrative pronouncements, existing  and proposed Treasury regulations, all as in effect as o f the date  hereo f. All o f the preceding
autho rities are  subject to  change, possibly with retroactive effect, so  as to  result in U.S. federal income tax consequences different
from those discussed below. We have no t requested, and will no t request, a ruling  from the U.S. Internal Revenue Service (the “IRS”)
with respect to  any o f the U.S. federal income tax consequences described below, and as a result there  can be no  assurance that the
IRS will no t disag ree with o r challenge any o f the conclusions we have reached and described herein.

This discussion assumes that we are  no t, and will no t become, a passive fo reign investment company, o r PFIC, except as
discussed under “—Passive Foreign Investment Company Considerations” below.

The fo llowing  discussion is for general information only and is no t intended to  be, nor should it be construed to  be,
legal or tax advice to  any ho lder or prospective ho lder o f our Series A preferred shares or common shares and no  opinion
or representation with respect to  the U.S. federal income tax consequences to  any such ho lder or prospective ho lder is
made. Prospective purchasers are urged to  consult their tax advisors as to  the particular consequences to  them under U.S.
federal, state  and local, and applicable foreign, tax laws o f the acquisition, ownership and disposition o f the Series A
preferred shares and the ownership and disposition o f our common shares received as a dividend thereon or upon
conversion thereof.

Distributions on Series A Preferred Shares and Common Shares
Subject to  the PFIC rules discussed below, the g ross amount o f any distribution paid by us in respect o f our Series A preferred

shares o r common shares will generally be subject to  United States federal income tax as fo reign source dividend income to  the extent
paid out o f our current o r accumulated earnings and pro fits as determined under U.S. federal income tax principles. Such amount will be
includable  in g ross income by you as o rdinary income on the date  that you actually o r constructively receive the distribution in
acco rdance with your regular method o f accounting  fo r U.S. federal income tax purposes. Any distribution o f common shares treated
as a dividend will be subject to  tax as dividend in the amount o f the fair market value o f such common shares on the date  o f the
distribution. Dividends paid by us will no t be elig ible  fo r the dividends received deduction allowed to  co rporations.

Subject to  applicable  exceptions with respect to  sho rt-term and hedged positions, certain dividends received by non-co rporate
U.S. Ho lders from a “qualified fo reign co rporation” may be elig ible  fo r reduced rates o f
taxation. A non-U.S. co rporation is treated as a qualified fo reign co rporation with respect to  dividends paid by that co rporation on stock
that is readily tradable  on an established securities market in the United States. U.S. Treasury guidance indicates that our Series A
preferred shares and common shares will be considered to  be
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readily tradable  on an established securities market in the United States; however, there  can be no  assurance that our Series A preferred
shares o r common shares will be considered readily tradable  on an established securities market in future  years. A qualified fo reign
corporation also  includes a non-U.S. co rporation that is e lig ible  fo r the benefits o f a comprehensive income tax treaty with the United
States that the U.S. Treasury Department determines to  be satisfacto ry fo r these purposes and that includes an exchange o f
info rmation provision. The U.S. Treasury has determined that the income tax treaty between Luxembourg  and the United States (the
“Treaty”) meets these requirements. If, as we antic ipate , we are  elig ible  fo r the benefits o f the Treaty, dividends paid by us would be
elig ible  fo r reduced rates o f taxation without regard to  the trading  status o f our shares. Dividends received by U.S. investo rs from a
fo reign co rporation that was a PFIC in either the taxable  year o f the distribution o r the preceding  taxable  year will no t constitute
qualified dividends. As discussed below in “—Passive Foreign Investment Company Considerations,” we believe that we are  no t a
PFIC.

To  the extent that a distribution exceeds the amount o f our current and accumulated earnings and pro fits as determined under U.S.
federal income tax principles, it will be treated first as a tax-free return o f capital, causing  a reduction in your adjusted basis in our Series
A preferred shares o r common shares (as applicable) held by you (thereby increasing  the amount o f gain, o r decreasing  the amount o f
lo ss, to  be recognized by you upon a subsequent disposition o f such shares), with any amount that exceeds your adjusted basis being
taxed as a capital gain recognized on a sale  o r exchange (as discussed below).

We do  no t expect to  have current o r accumulated earnings and pro fits fo r U.S. federal income tax purposes on o r befo re the
mandato ry conversion date . However, because we do  no t maintain calculations o f our earnings and pro fits in acco rdance with U.S.
federal income tax principles, you should assume that any distribution by us with respect to  our common shares will constitute  o rdinary
dividend income.

If you are  elig ible  fo r benefits under the Treaty, you may be able  to  claim a reduced rate  o f Luxembourg  withho lding  tax. Pursuant
to  the Treaty, the rate  o f withho lding  on distributions is 15%, which is the same rate  provided under Luxembourg  tax laws as discussed
above, o r a reduced rate  o f 5% fo r a U.S. Ho lder that owns at least 10% of our vo ting  shares. You should consult your own tax adviso r
about your elig ibility fo r reduction o f Luxembourg  withho lding  tax. You may claim a deduction o r a fo reign tax credit fo r U.S. federal
income tax purposes, subject to  o ther applicable  limitations, only fo r tax withheld at the appropriate  rate . You will no t be allowed a
fo reign tax credit fo r any po rtion o f the withho lding  tax that could have been avo ided by claiming  benefits under the Treaty. The rules
governing  the fo reign tax credit are  complex and invo lve the application o f rules that depend upon your particular c ircumstances.
According ly, you are  urged to  consult your tax adviso r regarding  the availability o f the fo reign tax credit under your particular
circumstances.

Adjustment of Conversion Rate
The conversion rate  o f the Series A preferred shares is subject to  adjustment under certain circumstances. Section 305 o f the

Code and the Treasury regulations promulgated thereunder would treat a U.S. Ho lder o f our Series A preferred shares as having
received a constructive distribution includable  in such U.S. Ho lder’s income in the manner as described above under “—Distributions on
Series A Preferred Shares and Common Shares” if and to  the extent that certain adjustments in the conversion rate  increase the
proportionate  interest o f a U.S. Ho lder in our earnings and pro fits. Fo r example, an increase in the conversion ratio  to  reflect an
undeclared dividend on the Series A preferred shares o r a distribution with respect to  our Series A preferred shares payable  in common
shares may g ive rise  to  a deemed taxable  distribution to  the U.S. Ho lders o f our Series A preferred shares. In addition, any o ther
increase in the conversion rate  o f the Series A preferred shares (o r certain failures to  make an adjustment) may, depending  on the
circumstances, be deemed to  be a distribution to  the U.S. Ho lders o f the Series A preferred shares and possibly to  U.S. Ho lders o f our
common shares. It is antic ipated that such constructive distribution would be reported to  you in the same manner as actual distribution
even though you
may no t receive any cash o r property. However, adjustments to  the conversion rate  made pursuant to  a bona fide, reasonable  anti-
dilution adjustment fo rmula generally should no t result in a constructive dividend distribution.
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Sale, Exchange or Other Taxable Disposition of Series A Preferred Shares and Common Shares
You generally will recognize gain o r lo ss upon the sale , exchange o r o ther taxable  disposition o f our Series A preferred shares o r

our common shares in an amount equal to  the difference between (i) the amount realized upon the sale , exchange o r o ther taxable
disposition and (ii) your adjusted tax basis in such shares. Generally, subject to  the possible  application o f the PFIC rules discussed
below, such gain o r lo ss will be capital gain o r lo ss and will be long-term capital gain o r lo ss if, on the date  o f the sale , exchange o r
o ther taxable  disposition, you have held such shares fo r more than one year. Fo r a discussion your tax basis and ho lding  period in
respect o f common shares received in the conversion o f Series A preferred shares, see below under “—Conversion o f Series A
Preferred Shares into  Common Shares.” If you are  an individual taxpayer, long-term capital gains are  subject to  taxation at favo rable
rates. The deductibility o f capital lo sses is subject to  limitations under the Code.

Gain o r lo ss, if any, that you realize  upon a sale , exchange o r o ther taxable  disposition o f our Series A preferred shares o r
common shares will be treated as having  a U.S. source fo r U.S. fo reign tax credit limitation purposes. Consequently, you may no t be
able  to  use any fo reign tax credits arising  from any Luxembourg  tax imposed on the sale , exchange o r o ther taxable  disposition o f our
Series A preferred shares o r common shares unless such credit can be applied (subject to  applicable  limitations) against tax due on
o ther income treated as derived from non-U.S. sources o r unless an applicable  treaty provides o therwise.

If you receive any fo reign currency on the sale  o f our Series A preferred shares o r common shares, you may recognize o rdinary
income o r lo ss as a result o f currency fluctuations between the date  o f the sale  and the date  the sale  proceeds are  converted into  U.S.
do llars.

Conversion of Series A Preferred Shares into Common Shares
You generally will no t recognize any gain o r lo ss in respect o f the receipt o f our common shares upon the conversion o f the

Series A preferred shares, except as o therwise provided below regarding  cash received in lieu o f fractional shares and cash o r
common shares received in respect o f accrued and unpaid dividends. The adjusted tax basis o f common shares received on
conversion (o ther than common shares received in respect o f accrued and unpaid dividends) will equal the adjusted tax basis o f the
Series A preferred shares converted (reduced by the po rtion o f adjusted tax basis allocated to  any fractional shares o f common shares
exchanged fo r cash), and the ho lding  period o f such common shares received on conversion (o ther than common shares received in
respect o f accrued and unpaid dividends) will generally include the period during  which the converted Series A preferred shares were
held prio r to  conversion. Cash received in lieu o f a fractional share o f common shares will generally be treated as a payment in a taxable
exchange fo r such fractional common share, and capital gain o r lo ss will be recognized on the receipt o f cash in an amount equal to  the
difference between the amount o f cash received and the amount o f adjusted tax basis allocable  to  the fractional common share. Cash
or common shares received in respect o f accrued and unpaid dividends will be taxable  as described under “—Distributions on Series A
Preferred Shares and Common Shares” above.

If a U.S. Ho lder’s Series A preferred shares are  converted pursuant to  certain o ther transactions, including  our conso lidation o r
merger into  ano ther person o r a “cash acquisition” (as described in “Description o f Series A Preferred Shares—Conversion at the
Option o f the Ho lder upon Cash Acquisition; Cash Acquisition Dividend Make-who le Amount”), the tax treatment o f the conversion will
depend upon the facts underlying  the particular transaction triggering  the conversion. Under those circumstances, U.S. Ho lders should
consult their tax adviso rs to  determine the specific  tax treatment o f a conversion.

Passive Foreign Investment Company Considerations
Special U.S. federal income tax rules apply to  U.S. persons owning  stock o f a PFIC. A non-U.S. co rporation will be considered a

PFIC fo r any taxable  year in which, after taking  into  account the income and assets o f the co rporation and certain subsidiaries pursuant
to  the applicable  “look through” rules, e ither (i) 75% or more o f its
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gross income is passive income, o r (ii) 50% or more o f the average value o f its assets are  considered “passive assets” (generally,
assets that generate  passive income). Passive income generally includes dividends, interest, royalties, rents, annuities, net gains from
the sale  o r exchange o f property producing  such income and net fo reign currency gains. Cash and assets readily convertible  into  cash
are categorized as passive assets. Fo r purposes o f determining  whether a non-U.S. co rporation will be considered a PFIC, the
co rporation will be treated as ho lding  its proportionate  share o f the assets and receiving  directly its proportionate  share o f the income
of any o ther co rporation in which it owns, directly o r indirectly, more than 25% (by value) o f the stock.

We believe that we currently are  no t a PFIC fo r U.S. federal income tax purposes, and we do  no t expect to  become a PFIC in the
future. However, the determination o f PFIC status fo r any year is very fact specific , generally canno t be made until the close o f the
taxable  year in question, and PFIC status is determined annually. According ly, there  can be no  assurance in this regard. It is possible  that
we may become a PFIC in the current taxable  year o r in future  years. If we are  classified as a PFIC in any year during  which you ho ld our
Series A preferred shares o r common shares, we generally will continue to  be treated as a PFIC as to  you in all succeeding  years,
regardless o f whether we continue to  meet the income o r asset test discussed above.

If we were classified as a PFIC fo r any taxable  year during  which you ho ld our Series A preferred shares o r common shares,
subject to  the discussion below o f the mark-to -market e lection, you would be subject to  increased tax liability (generally including  an
interest charge) upon the sale , exchange o r o ther disposition o f our Series A preferred shares o r common shares o r upon the receipt o f
certain distributions treated as excess distributions.

If we are  o r become a PFIC, and our Series A preferred shares o r common shares (as applicable) are  treated as “marketable
stock” fo r purposes o f the PFIC rules, you may make a mark-to -market e lection to  elect out o f the PFIC rules described above
regarding  excess distributions and recognized gains. If you make a mark-to -market e lection fo r the Series A preferred shares o r
common shares, you generally will include in income, as o rdinary income, fo r each year that we are  a PFIC the excess, if any, o f the
fair market value o f such shares at the end o f each taxable  year over your adjusted tax basis in such shares, and will be allowed to  take
an o rdinary lo ss in respect o f the excess, if any, o f your adjusted tax basis in such shares over their fair market value at the end o f the
taxable  year (but only to  the extent o f the net amount o f previously included income as a result o f the mark-to -market e lection). Your
basis in such shares will be adjusted to  reflect any such income o r lo ss amounts. Any gain recognized on the sale  o r o ther disposition o f
our Series A preferred shares o r common shares will be treated as o rdinary income, and any lo ss recognized will be treated as o rdinary
loss to  the extent o f any net mark-to -market income fo r prio r years. The tax rules that apply to  distributions by co rporations which are
no t PFICs would apply to  distributions by us, except that the reduced rates o f taxation applicable  to  qualified dividend income
(discussed above under “—Distributions on Series A Preferred Shares and Common Shares”) would no t apply.

The mark-to -market e lection is available  only fo r “marketable  stock,” which is stock that is regularly traded o ther than in de
minimis quantities on at least 15 days during  each calendar quarter fo r any calendar year on a qualified exchange o r o ther market as
defined in the applicable  U.S. Treasury regulations. Once made, the election canno t be revoked without the consent o f the IRS unless
the shares cease to  be marketable . Because a mark-to -market e lection may no t be available  fo r equity interests in any lower-tier PFICs
that we own, you may continue to  be subject to  the PFIC rules with respect to  your indirect interest in any investments held by us that
are  treated as an equity interest in a PFIC fo r U.S. federal income tax purposes. You should consult your tax adviso rs as to  the
availability and desirability o f a mark-to -market e lection, as well as the impact o f such election on interests in any lower-tier PFICs.

You are  urged to  consult your tax adviso r concerning  the U.S. federal income tax consequences o f ho lding  our Series A preferred
shares o r common shares, the availability o f any tax elections, and any reporting  requirements that may apply to  you if we are
considered a PFIC in any taxable  year. We do  no t intend to  prepare o r provide the info rmation that would enable  you to  make a
“qualified electing  fund” election.
 

216



Table of  Contents

Medicare Tax on Net Investment Income
For taxable  years beg inning  after December 31, 2012, certain U.S. Ho lders that are  individuals, estates o r trusts (o ther than trusts

that are  exempt from tax) will be subject to  a 3.8% tax on all o r a po rtion o f their “net investment income,” which includes dividends on
our Series A preferred shares o r common shares and net gains from the disposition o f our Series A preferred shares o r common
shares. U.S. Ho lders that are  individuals, estates o r such trusts should consult their tax adviso rs regarding  the applicability o f this tax to
any o f their income o r gains in respect o f our Series A preferred shares o r common shares.

Information Reporting and Backup Withholding
In general, info rmation reporting  will apply to  dividends paid to  you in respect o f our Series A preferred shares o r common shares

and the proceeds received by you from the sale , exchange o r o ther taxable  disposition o f our Series A preferred shares o r common
shares within the United States unless you are  a co rporation o r o ther exempt recipient. A backup withho lding  tax may apply to  such
payments if you fail to  provide a taxpayer identification number o r certification o f exempt status o r fail to  report in full dividend and
interest income.

Backup withho lding  is no t an additional tax. Any amounts withheld under the backup withho lding  rules will be allowed as a refund o r
credit against your U.S. federal income tax liability, provided that the required info rmation is furnished to  the IRS.

U.S. Ho lders who  are  individuals owning  over $50,000 in “specified fo reign financial assets” are  generally required to  report
info rmation relating  to  such assets on their tax returns. “Specified fo reign financial assets” include interests in fo reign entities (such as
our Series A preferred shares and our common shares) if such interests are  no t held through a custodial account with a U.S. financial
institution. Investo rs who  fail to  report this required info rmation could become subject to  substantial penalties. Prospective investo rs
are  encouraged to  consult with their own tax adviso rs regarding  the possible  implications o f this leg islation on their investment in our
Series A preferred shares o r common shares.
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UNDERWRITING

Under the terms and subject to  the conditions in an underwriting  ag reement dated April 17, 2013, the underwriters named below,
fo r whom Goldman, Sachs & Co ., J.P. Morgan Securities LLC and Morgan Stanley & Co . LLC are acting  as representatives, have
severally ag reed to  subscribe to , and we have ag reed to  issue, severally, the number o f Series A preferred shares indicated below:
 

Name   
Numbe r

of S hare s  
Goldman, Sachs & Co .    626,400  
J.P. Morgan Securities LLC    584 ,100  
Morgan Stanley & Co . LLC    626,400  
Merrill Lynch, Pierce, Fenner & Smith
                          Inco rporated    441,300  
Barclays Capital Inc.    102,900  
Credit Suisse Securities (USA) LLC    102,900  
Deutsche Bank Securities Inc.    63,300  
Nomura Securities International, Inc.    92,700  
UBS Securities LLC    47,400  
Everco re Group L.L.C.    124 ,500  
HSBC Securities (USA) Inc.    47,400  
RBC Capital Markets, LLC    31,800  
LionTree Adviso rs LLC    31,800  
Raymond James & Associates, Inc.    77,100  
To tal    3,000,000  

The underwriters are  o ffering  the Series A preferred shares subject to  their acceptance o f the Series A preferred shares from us
and subject to  prio r sale . The underwriting  ag reement provides that the obligations o f the several underwriters to  pay fo r and accept
delivery o f the Series A preferred shares o ffered by this prospectus are  subject to  the approval o f certain legal matters by their counsel
and to  certain o ther conditions. The underwriters are  obligated to  take and pay fo r all o f the Series A preferred shares o ffered by this
prospectus if any such shares are  taken. However, the underwriters are  no t required to  take o r pay fo r the shares covered by the
underwriters’ over-allo tment option, as described below.

The underwriters initially propose to  o ffer part o f the Series A preferred shares directly to  the public  at the o ffering  price listed on
the cover page o f this prospectus and part to  certain dealers. After the initial o ffering  o f the Series A preferred shares, the o ffering
price and o ther selling  terms may from time to  time be varied by the representatives. The o ffering  o f the Series A preferred shares by
the underwriters is subject to  receipt and acceptance and subject to  the underwriters’ right to  reject any o rder in who le o r in part.

We have g ranted to  the underwriters an option, exercisable  fo r 30 days from the date  o f this prospectus, to  subscribe to  up to
450,000 additional Series A preferred shares at the public  o ffering  price listed on the cover page o f this prospectus, less underwriting
discounts and commissions. The underwriters may exercise  this option so lely fo r the purpose o f covering  over-allo tments, if any,
made in connection with the o ffering  o f the Series A preferred shares o ffered by this prospectus. To  the extent the option is
exercised, each underwriter will become obligated, subject to  certain conditions, to  purchase about the same percentage o f the
additional Series A preferred shares as the number listed next to  the underwriter’s name in the preceding  table  bears to  the to tal number
o f Series A preferred shares listed next to  the names o f all underwriters in the preceding  table .
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The fo llowing  table  shows the per share and to tal public  o ffering  price, underwriting  discounts and commissions and proceeds,
befo re expenses, to  us. These amounts are  shown assuming  bo th no  exercise  and full exercise  o f the underwriters’ option to  purchase
up to  an additional 450,000 Series A preferred shares.
 

   T otal  
   S hare    No Exe rc ise    Full Exe rc ise  
Public  o ffering  price   $ 50.00    $150,000,000.00    $172,500,000.00  
Underwriting  discounts and commissions   $ 2.375    $ 7,125,000.00    $ 8,193,750.00  
Proceeds, befo re expenses   $47.625    $142,875,000.00    $164 ,306,250.00  

The estimated o ffering  expenses being  paid by us, exclusive o f the underwriting  discounts and commissions, fo r this o ffering
and the o ffering  o f common shares are  approximately $6.7 million. The underwriters will re imburse us fo r certain o f these o ffering
expenses. See “Expenses Relating  to  the Offering .”

The underwriters have info rmed us that they do  no t intend sales to  discretionary accounts to  exceed 5% of the to tal number o f
Series A preferred shares o ffered by them.

Our Series A preferred shares have been approved fo r listing  on the NYSE under the symbol “I  PR  A.”

We, all o f our directo rs and executive o fficers and certain o f our shareho lders have ag reed that, subject to  certain exceptions,
without the prio r written consent o f a majo rity o f Go ldman, Sachs & Co ., J.P. Morgan Securities LLC and Morgan Stanley & Co . LLC
on behalf o f the underwriters, and subject to  certain exceptions, we and they will no t, during  the period ending  180 days after the date
o f this prospectus:
 

 

•  offer, pledge, sell, contract to  sell, sell any option o r contract to  purchase, purchase any option o r contract to  sell, g rant any
option, right o r warrant to  purchase, lend o r o therwise transfer o r dispose o f, directly o r indirectly, any common shares o r
Series A preferred shares o r any securities convertible  into  o r exercisable  o r exchangeable  fo r common shares o r Series A
preferred shares;

 

 
•  enter into  any swap o r o ther arrangement that transfers to  ano ther, in who le o r in part, any o f the economic consequences o f

ownership o f the common shares o r the Series A preferred shares; o r

In addition, we have ag reed that, subject to  certain exceptions, without the prio r written consent o f a majo rity o f Go ldman, Sachs
& Co ., J.P. Morgan Securities LLC and Morgan Stanley & Co . LLC on behalf o f the underwriters, we will no t, during  the period ending
180 days after the date  o f this prospectus, file  any reg istration statement with the SEC relating  to  the o ffering  o f any common shares
o r Series A preferred shares o r any securities convertible  into  o r exercisable  o r exchangeable  fo r common shares o r Series A
preferred shares. We, all o f our directo rs and executive o fficers and certain o f our shareho lders have further ag reed that, subject to
certain exceptions, without the prio r written consent o f a majo rity o f Go ldman, Sachs & Co ., J.P. Morgan Securities LLC and Morgan
Stanley & Co . LLC on behalf o f the underwriters, they will no t, during  the period ending  180 days after the date  o f this prospectus,
make any demand fo r, o r exercise  any right with respect to , the reg istration o f any common shares o r Series A preferred shares o r any
security convertible  into  o r exercisable  o r exchangeable  fo r common shares o r Series A preferred shares.

Unless certain criteria set fo rth in the underwriting  ag reement are  met, the 180-day restric ted period described in the preceding
parag raphs will be automatically extended if:
 

 
•  during  the last 17 days o f the 180-day restric ted period we issue an earnings release o r material news event re lating  to  us

occurs, o r
 

 
•  prio r to  the expiration o f the 180-day restric ted period, we announce that we will re lease earnings results during  the 16-day

period beg inning  on the last day o f the 180-day period,

in which case the restric tions described in the preceding  parag raphs will continue to  apply until the expiration o f the 18-day period
beg inning  on the issuance o f the earnings release o r the occurrence o f the material news o r material event.
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The restric tions described in the preceding  parag raphs do  no t apply to  the transfer o f common shares, Series A preferred shares
o r any security convertible  into  o r exercisable  fo r common shares o r Series A preferred shares, in each case in an amount in the
aggregate  no t to  exceed 1.0% o f the common shares and 1.0% o f the Series A preferred shares, as applicable , beneficially owned by
the party to  the lock-up ag reement, to  charitable  o rganizations as bona fide donations.

In o rder to  facilitate  the o ffering  o f our Series A preferred shares, the underwriters may engage in transactions that stabilize ,
maintain o r o therwise affect the price o f our Series A preferred shares to  the extent permitted by law. Specifically, the underwriters
may sell more Series A preferred shares than they are  obligated to  purchase under the underwriting  ag reement, creating  a sho rt
position. A short sale  is covered if the sho rt position is no  g reater than the number o f Series A preferred shares available  fo r purchase
by the underwriters under the over-allo tment option. The underwriters can close out a covered sho rt sale  by exercising  their over-
allo tment option o r purchasing  Series A preferred shares in the open market. In determining  the source o f shares to  close out a
covered sho rt sale , the underwriters will consider, among  o ther things, the open market price o f our Series A preferred shares
compared to  the price available  under the over-allo tment option. The underwriters may also  sell Series A preferred shares in excess o f
the over-allo tment option, creating  a naked sho rt position. The underwriters must c lose out any naked sho rt position by purchasing
shares in the open market. A naked sho rt position is more likely to  be created if the underwriters are  concerned that there  may be
downward pressure on the price o f the Series A preferred shares in the open market after pric ing  that could adversely affect investo rs
who  purchase in this o ffering . As an additional means o f facilitating  this o ffering , the underwriters may bid fo r, and purchase, Series A
preferred shares in the open market to  stabilize  the price o f the Series A preferred shares. These activities may raise  o r maintain the
market price o f the Series A preferred shares above independent market levels o r prevent o r re tard a decline in the market price o f the
Series A preferred shares. The underwriters are  no t required to  engage in these activities and may end any o f these activities at any
time.

The underwriters may also  impose a penalty bid. This occurs when a particular underwriter repays to  the underwriters a po rtion o f
the underwriting  discount received by it because the representatives have repurchased Series A preferred shares so ld by o r fo r the
account o f such underwriter in stabiliz ing  o r sho rt covering  transactions.

We have ag reed with the underwriters to  indemnify each o ther severally against certain liabilities, including  liabilities under the
Securities Act, o r to  contribute  to  payments that we o r they may be required to  make because o f any o f these liabilities.

A prospectus in electronic  fo rmat may be made available  on websites maintained by one o r more underwriters, o r selling  g roup
members, if any, partic ipating  in this o ffering . The representatives may ag ree to  allocate  a number o f Series A preferred shares to
underwriters fo r sale  to  their online brokerage account ho lders. Internet distributions will be allocated by the representatives to
underwriters that may make internet distributions on the same basis as o ther allocations.

The underwriters and their respective affiliates are  full service financial institutions engaged in various activities, which may include
securities trading , commercial and investment banking , financial adviso ry, investment management, investment research, principal
investment, hedg ing , financing  and brokerage activities. Certain o f the underwriters and their respective affiliates have, from time to
time, perfo rmed, and may in the future  perfo rm, various financial adviso ry and investment banking  services fo r us, fo r which they
received o r will receive customary fees and expenses. Fo r instance, certain affiliates o f the underwriters are  lenders under certain o f
our credit facilities.

In the o rdinary course o f their various business activities, the underwriters and their respective affiliates may make o r ho ld a broad
array o f investments and actively trade securities, derivatives, loans, commodities, currencies, credit default swaps and o ther financial
instruments fo r their own account and fo r the accounts o f their customers and such investment and trading  activities may invo lve o r
relate  to  assets, securities and/o r
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instruments o f the Company (directly, as co llateral securing  o ther obligations o r o therwise) and/o r persons and entities with
relationships with the Company. The underwriters and their respective affiliates may also  make investment recommendations and/o r
publish o r express independent research views in respect o f such securities o r instruments and may at any time ho ld, o r recommend to
clients that they acquire , long  and/o r sho rt positions in such securities and instruments. Certain o f the underwriters o r their respective
affiliates may receive a po rtion o f the net proceeds o f this o ffering  if we choose to  repay, redeem, retire  o r repurchase items o f
indebtedness that such underwriters o r their respective affiliates ho ld o r credit facilities under which they act as lenders.

Pricing  o f the Offering
Prio r to  this o ffering , there  has been no  public  market fo r our Series A preferred shares. The initial public  o ffering  price was

determined by nego tiations between us and the representatives. Among  the facto rs considered in determining  the initial public  o ffering
price were our future  prospects and those o f our industry in general, our sales, earnings and certain o ther financial and operating
info rmation in recent periods, and the price-earnings ratio s, price-sales ratio s, market prices o f securities, and certain financial and
operating  info rmation o f companies engaged in activities similar to  ours.

European Economic Area
In relation to  each member state  o f the European Economic Area which has implemented the Prospectus Directive (each, a

“Relevant Member State”), with effect from and including  the date  on which the Prospectus Directive is implemented in that Relevant
Member State  (the “Relevant Implementation Date”), an o ffer o f the Series A preferred shares has no t been made o r will no t be made
to  the public  in that Relevant Member State  prio r to  the publication o f a prospectus in relation to  the Series A preferred shares which has
been approved by the competent autho rity in that Relevant Member State  o r, where appropriate , approved in ano ther Relevant Member
State  and no tified to  the competent autho rity in that Relevant Member State , all in acco rdance with the Prospectus Directive, except
that it may, with effect from and including  the Relevant Implementation Date, make an o ffer o f the Series A preferred shares to  the
public  in that Relevant Member State  at any time:
 

 a) to  any legal entity which is a qualified investo r as defined in the Prospectus Directive;
 

 

b) to  fewer than 100, o r, if the Relevant Member State  has implemented the Amending  Directive, 150, natural o r legal persons
(o ther than qualified investo rs as defined under the Prospectus Directive), subject to  the prio r consent o f the underwriter in
charge o f the placement appo inted by the company fo r such an o ffer, acco rding  to  Artic le  3.2(b) o f the Prospectus
Directive and 1.3(a)(i) o f the Amending  Directive; o r

 

 
c) in any o ther c ircumstances falling  within Artic le  3(2) o f the Prospectus Directive, provided that no  such o ffer o f Series A

preferred shares shall result in a requirement fo r the publication by the company o f a prospectus pursuant to  Artic le  3 o f the
Prospectus Directive.

For the purposes o f this provision, (i) the expression an “o ffer to  the public” in relation to  any Series A preferred shares in any
Relevant Member State  means the communication in any fo rm and by any means o f suffic ient info rmation on the terms o f the o ffer and
any Series A preferred shares to  be o ffered so  as to  enable  an investo r to  decide to  purchase any Series A preferred shares, as the
same may be varied in that member state  by any measure implementing  the Prospectus Directive in that member state  (ii) the
expression “Prospectus Directive” means Directive 2003/7 1/EC (and amendments thereto , including  the Amending  Directive) and
includes any relevant implementing  measure in each Relevant Member State  and (iii) the expression “Amending  Directive” means
Directive 2010/73/EU o f the European Parliament and o f the Council o f November 24 , 2010.
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United Kingdom
This prospectus does no t constitute  a prospectus fo r the purposes o f the prospectus rules issued by the UK Financial Services

Authorities (the “FSA”), pursuant to  section 84  o f the Financial Services and Markets Act
2000 (as amended, the “FSMA”), and has no t been filed with the FSA. The Series A preferred shares may no t be o ffered o r so ld and
will no t be o ffered o r so ld to  the public  in the United Kingdom (within the meaning  o f section 102B o f the FSMA) save in the
circumstances where it is lawful to  do  so  without an approved prospectus (with the meaning  o f the section 85 o f the FSMA) being
made available  to  the public  befo re the o ffer is made. In addition, no  person may communicate  o r cause to  be communicated any
invitation o r inducement to  engage in investment activity (within the meaning  o f section 21 o f the FSMA) received by it in connection
with the issue o r sale  o r any Series A preferred shares except in circumstances in which section 21(1) o f the FSMA does no t apply to
the company. This prospectus is directed only at (i) persons who  are  outside the United Kingdom and (ii) persons having  pro fessional
experience in matters re lating  to  investments who  fall within the definition o f “investment pro fessionals” in Artic le  19 o f the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the “FPO”), o r (iii) high net worth bodies co rporate ,
uninco rporated associations and partnerships and trustees o f high value trusts as described in Artic le  49 o f the FPO.

Any investment o r investment activity to  which this prospectus relates is only available  to  and will only be engaged in with such
persons and persons who  do  no t fall within (ii) o r (iii) above should no t re ly on o r act upon this communication.

Hong  Kong
The Series A preferred shares may no t be o ffered o r so ld by means o f any document o ther than (i) in c ircumstances which do  no t

constitute  an o ffer to  the public  within the meaning  o f the Companies Ordinance (Cap.32, Laws o f Hong  Kong), o r (ii) to  “pro fessional
investo rs” within the meaning  o f the Securities and Futures Ordinance (Cap.571, Laws o f Hong  Kong) and any rules made thereunder, o r
(iii) in o ther c ircumstances which do  no t result in the document being  a “prospectus” within the meaning  o f the Companies Ordinance
(Cap.32, Laws o f Hong  Kong), and no  advertisement, invitation o r document relating  to  the Series A preferred shares may be issued o r
may be in the possession o f any person fo r the purpose o f issue (in each case whether in Hong  Kong  o r e lsewhere), which is directed
at, o r the contents o f which are  likely to  be accessed o r read by, the public  in Hong  Kong  (except if permitted to  do  so  under the laws
of Hong  Kong) o ther than with respect to  Series A preferred shares which are  o r are  intended to  be disposed o f only to  persons
outside Hong  Kong  o r only to  “pro fessional investo rs” within the meaning  o f the Securities and Futures Ordinance (Cap. 571, Laws o f
Hong  Kong) and any rules made thereunder.

Singapore
This prospectus has no t been reg istered as a prospectus with the Monetary Authority o f Singapore. According ly, this prospectus

and any o ther document o r material in connection with the o ffer o r sale , o r invitation fo r subscription o r purchase, o f the Series A
preferred shares may no t be circulated o r distributed, no r may the Series A preferred shares be o ffered o r so ld, o r be made the subject
o f an invitation fo r subscription o r purchase, whether directly o r indirectly, to  persons in Singapore o ther than (i) to  an institutional
investo r under Section 274  o f the Securities and Futures Act, Chapter 289 o f Singapore (the “SFA”), (ii) to  a relevant person, o r any
person pursuant to  Section 275(1A), and in acco rdance with the conditions, specified in Section 275 o f the SFA o r (iii) o therwise
pursuant to , and in acco rdance with the conditions o f, any o ther applicable  provision o f the SFA.

Where the Series A Preferred shares are  subscribed o r purchased under Section 275 by a relevant person which is: (a) a
co rporation (which is no t an accredited investo r) the so le  business o f which is to  ho ld investments and the entire  share capital o f which
is owned by one o r more individuals, each o f whom is an accredited investo r; o r (b) a trust (where the trustee is no t an accredited
investo r) whose so le  purpose is to  ho ld investments
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and each beneficiary is an accredited investo r, shares, debentures and units o f shares and debentures o f that co rporation o r the
beneficiaries’ rights and interest in that trust shall no t be transferable  fo r 6 months after that co rporation o r that trust has acquired the
shares under Section 275 except: (1) to  an institutional investo r under Section 274  o f the SFA o r to  a relevant person, o r any person
pursuant to  Section 275(1A), and in acco rdance
with the conditions, specified in Section 275 o f the SFA; (2) where no  consideration is g iven fo r the transfer; o r (3) by operation o f
law.

Japan
The Series A preferred shares have no t been and will no t be reg istered under the Financial Instruments and Exchange Law o f Japan

(the Financial Instruments and Exchange Law) and each underwriter has ag reed that it will no t o ffer o r sell any securities, directly o r
indirectly, in Japan o r to , o r fo r the benefit o f, any resident o f Japan (which term as used herein means any person resident in Japan,
including  any co rporation o r o ther entity o rganized under the laws o f Japan), o r to  o thers fo r re-o ffering  o r resale , directly o r indirectly,
in Japan o r to  a resident o f Japan, except pursuant to  an exemption from the reg istration requirements o f, and o therwise in compliance
with, the Financial Instruments and Exchange Law and any o ther applicable  laws, regulations and ministerial guidelines o f Japan.

Dubai International Financial Centre
This prospectus relates to  an Exempt Offer in acco rdance with the Offered Securities Rules o f the Dubai Financial Services

Authority (“DFSA”). This prospectus is intended fo r distribution only to  persons o f a type specified in the Offered Securities Rules o f
the DFSA. It must no t be delivered to , o r re lied on by, any o ther person. The DFSA has no  responsibility fo r reviewing  o r verifying  any
documents in connection with Exempt Offers. The DFSA has no t approved this prospectus no r taken steps to  verify the info rmation set
fo rth herein and has no  responsibility fo r the prospectus. The shares to  which this prospectus relates may be illiquid and/o r subject to
restric tions on their resale . Prospective purchasers o f the shares o ffered should conduct their own due diligence on the shares. If you
do  no t understand the contents o f this prospectus you should consult an autho rized financial adviso r.

Switzerland
The shares may no t be publicly o ffered in Switzerland and will no t be listed on the SIX Swiss Exchange (“SIX”) o r on any o ther

stock exchange o r regulated trading  facility in Switzerland. This document has been prepared without regard to  the disclosure standards
fo r issuance prospectuses under art. 652a o r art. 1156 o f the Swiss Code o f Obligations o r the disclosure standards fo r listing
prospectuses under art. 27 ff. o f the SIX Listing  Rules o r the listing  rules o f any o ther stock exchange o r regulated trading  facility in
Switzerland. Neither this document no r any o ther o ffering  o r marketing  material re lating  to  the shares o r the o ffering  may be publicly
distributed o r o therwise made publicly available  in Switzerland.

Neither this document no r any o ther o ffering  o r marketing  material re lating  to  the o ffering , the Company, o r the shares have been
or will be filed with o r approved by any Swiss regulato ry autho rity. In particular, this document will no t be filed with, and the o ffer o f
shares will no t be supervised by, the Swiss Financial Market Superviso ry Authority FINMA (FINMA), and the o ffer o f shares has no t
been and will no t be autho rized under the Swiss Federal Act on Co llective Investment Schemes (“CISA”). The investo r pro tection
affo rded to  acquirers o f interests in co llective investment schemes under the CISA does no t extend to  acquirers o f shares.
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EXPENSES RELATING TO THE OFFERING

We estimate the fees and expenses to  be incurred in connection with the issuance and distribution o f the common shares in the
common shares o ffering  and the Series A preferred shares in the Series A preferred shares o ffering , o ther than underwriting  discounts
and commissions, to  be as fo llows:
 

U.S. Securities and Exchange Commission reg istration fee   $ 112,309  
FINRA filing  fee    75,500  
Federal Communications Commission filing  fee    820,000  
New York Stock Exchange listing  fee    325,000  
Transfer agent’s fees    18,500  
Legal fees and expenses    3,300,000  
Accounting  fees and expenses    920,000  
Printing  and engraving  expenses    850,000  
Blue sky fees and expenses    —    
Miscellaneous expenses    247,691  
To tal   $6,669,000  

The estimated o ffering  expenses payable  by us in connection with the common shares o ffering  and the Series A preferred shares
o ffering , exclusive o f the underwriting  discounts and commissions, are  approximately $6.7 million. The underwriters have ag reed to
reimburse us fo r $4 .2 million o f these o ffering  expenses.
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SERVICE OF PROCESS AND ENFORCEMENT OF LIABILITIES

We are inco rporated and currently existing  under the laws o f Luxembourg . Most o f our assets are  located outside the United
States. In addition, certain o f our directo rs and o fficers reside outside o f the United States and certain o f their assets may be located
outside the United States. As a result, it may be difficult fo r investo rs to  effect service o f process on us o r those persons in the United
States o r to  enfo rce in the United States judgments obtained in U.S. courts against us o r those persons, including  judgments based on
the civil liability o r o ther provisions o f the U.S. federal securities laws o r o ther laws. Likewise, it may also  be difficult fo r you to  enfo rce
in U.S. courts judgments obtained against us o r these persons in courts located in jurisdictions outside the United States, including
actions predicated upon the civil liability o r o ther provisions o f the U.S. federal securities laws. It may also  be difficult fo r an investo r to
bring  an action in a Luxembourg  court predicated upon the civil liability o r o ther provisions o f the U.S. federal securities laws against us
o r these persons. Uncertainty may also  exist as to  whether courts in Luxembourg  will enfo rce judgments obtained in o ther jurisdictions,
including  the United States, against us o r our directo rs o r o fficers under the securities o r o ther laws o f those jurisdictions o r entertain
actions against us o r our directo rs o r o fficers under the securities o r o ther laws o f those jurisdictions.

It may be possible  to  effect service o f process within Luxembourg  upon us in civil o r commercial matters in acco rdance with The
Hague Convention on the Service Abroad o f Judicial and Extrajudicial Documents in Civil o r Commercial Matters o f November 15,
1965, which sets fo rth the rules, procedures and conditions fo r service o f process abroad and generally provides fo r the service to
Luxembourg  companies at their reg istered o ffice by, among  o thers, U.S. persons.

We have been advised by our Luxembourg  counsel that the traditional requirements fo r a valid, final and conclusive judgment
against us in any civil o r commercial suit, action o r proceeding  arising  out o f o r in connection with the common shares obtained from a
court o f competent jurisdiction in the United States, which judgment remains in full fo rce and effect after all appeals as may be taken in
the relevant state  o r federal jurisdiction with respect thereto  have been taken, to  be enfo rced through a court o f competent jurisdiction
of Luxembourg  may be the fo llowing  (subject to  court interpretation, which may evo lve):
 

 
•  the U.S. court awarding  the judgment has jurisdiction to  adjudicate  the respective matter under its applicable  laws, and such

jurisdiction is recognized by Luxembourg  private  international and local law;
 

 •  the judgment is final and duly enfo rceable  in the jurisdiction where the decision is rendered;
 

 •  the U.S. court has applied the substantive law as designated by the Luxembourg  conflic t o f laws rules;
 

 
•  the U.S. court has acted in acco rdance with its own procedural laws and the judgment o f the competent court must no t have

been obtained by fraud;
 

 
•  the judgment was g ranted fo llowing  proceedings where the counterparty had the opportunity to  appear, and if it appeared, to

present a defense; and
 

 •  the judgment does no t contravene international public  po licy as understood under the laws o f Luxembourg .

We have also  been advised by our Luxembourg  counsel that if an o rig inal action is brought in Luxembourg , Luxembourg  courts
may refuse to  apply the designated law if its application contravenes Luxembourg  international public  po licy.
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LEGAL MATTERS

We are being  represented by Paul, Weiss, Rifkind, Wharton & Garrison LLP, New York, New York, with respect to  legal matters
o f United States federal securities and New York State  law. The underwriters are  being  represented by Latham & Watkins LLP, New
York, New York, with respect to  legal matters o f United States federal securities and New York State  law. The validity o f the shares
o ffered hereby and certain legal matters as to  Luxembourg  law will be passed upon fo r us by Elvinger, Hoss & Prussen and fo r the
underwriters by Arendt & Medernach.

EXPERTS

The conso lidated financial statements and schedule o f Intelsat Global Ho ldings S.A. as o f December 31, 2011 and 2012, and fo r
the years ended December 31, 2010, 2011 and 2012, have been included herein and in the reg istration statement in reliance upon the
report o f KPMG LLP, independent reg istered public  accounting  firm, appearing  elsewhere herein, and upon the autho rity o f said firm as
experts in accounting  and auditing .

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a reg istration statement on Form F-1 under the Securities Act with respect to  the securities o ffered
hereby. Fo r the purposes o f this section, the term reg istration statement means the o rig inal reg istration statement and any and all
amendments including  the schedules and exhibits to  the o rig inal reg istration statement o r any amendment. This prospectus does no t
contain all o f the info rmation set fo rth in the reg istration statement we filed. Fo r further info rmation regarding  us and the securities
o ffered in this prospectus, you may desire  to  review the full reg istration statement, including  the exhibits and schedules. The
reg istration statement, including  its exhibits and schedules, may be inspected and copied at the public  reference facilities maintained by
the SEC at 100 F Street, NE, Room 1580, Washing ton, D.C. 20549. You may obtain info rmation on the operation o f the public
reference room by calling  1-202-551-8909, and you may obtain copies at prescribed rates from the Public  Reference Section o f the
SEC at its principal o ffice  in Washing ton, D.C. 20549. The SEC maintains a website  (http://www.sec.gov) that contains reports, proxy
and info rmation statements and o ther info rmation regarding  reg istrants that file  e lectronically with the SEC.

Immediately upon completion o f the o fferings, we will become subject to  periodic  reporting  and o ther info rmational
requirements o f the Exchange Act as applicable  to  fo reign private  issuers. According ly, we will be required to  file  reports, including
annual reports on Form 20-F, and o ther info rmation with the SEC. As a fo reign private  issuer, we are  exempt from the rules o f the
Exchange Act prescribing  the furnishing  and content o f proxy statements to  shareho lders, and Section 16 sho rt-swing  pro fit repo rting
fo r our o fficers and directo rs and fo r ho lders o f more than 10% of our common shares.
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Report o f Independent Reg istered Public  Accounting  Firm

The Board o f Directo rs and Shareho lders
Intelsat Global Ho ldings S.A.:
We have audited the conso lidated balance sheets o f Intelsat Global Ho ldings S.A. and subsidiaries, (the “Company”) as o f December
31, 2011 and 2012, and the related conso lidated statements o f operations, comprehensive lo ss, changes in shareho lders’ deficit, and
cash flows fo r each o f the years in the three-year period ended December 31, 2012. In connection with our audits o f the conso lidated
financial statements, we also  have audited the financial statement schedule. These conso lidated financial statements and financial
statement schedule are  the responsibility o f the Company’s management. Our responsibility is to  express an opinion on these
conso lidated financial statements and financial statement schedule based on our audits.

We conducted our audits in acco rdance with the standards o f the Public  Company Accounting  Oversight Board (United States). Those
standards require  that we plan and perfo rm the audit to  obtain reasonable  assurance about whether the financial statements are  free o f
material misstatement. An audit also  includes examining , on a test basis, evidence supporting  the amounts and disclosures in the
financial statements. An audit also  includes assessing  the accounting  principles used and significant estimates made by management, as
well as evaluating  the overall financial statement presentation. We believe that our audits provide a reasonable  basis fo r our opinion.

In our opinion, the conso lidated financial statements referred to  above present fairly, in all material respects, the financial position o f
Intelsat Global Ho ldings S.A. and subsidiaries as o f December 31, 2011 and 2012, and the results o f their operations and their cash
flows fo r each o f the years in the three-year period ended December 31, 2012, in confo rmity with U.S. generally accepted accounting
principles. Also , in our opinion, the related financial statement schedule, when considered in relation to  the basic  conso lidated financial
statements taken as a who le, presents fairly, in all material respects, the info rmation set fo rth therein.

/s/ KPMG LLP

McLean, Virg inia
March 1, 2013
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Intelsat Global Holdings S.A.
Conso lidated Balance Sheets

(in thousands, except share amounts)
 

   

As of
De c e mbe r 31,

2011   

As of
De c e mbe r 31,

2012  
ASSETS    
Current assets:    

Cash and cash equivalents, net o f restric ted cash   $ 296,724    $ 187,485  
Restric ted cash    94 ,131    —    
Receivables, net o f allowance o f $20,830 in 2011 and $23,583 in 2012    314 ,533    282,214   
Deferred income taxes    26,058    94 ,779  
Prepaid expenses and o ther current assets    42,934     38,708  

To tal current assets    774 ,380    603,186  
Satellites and o ther property and equipment, net    6,142,731    6,355,192  
Goodwill    6,780,827    6,780,827  
Non-amortizable  intang ible  assets    2,458,100    2,458,100  
Amortizable  intang ible  assets, net    742,868    651,087  
Other assets    457,707    417,454   

To tal assets   $17,356,613   $17,265,846  
LIABILITIES AND SHAREHOLDERS’ DEFICIT    
Current liabilities:    

Accounts payable  and accrued liabilities   $ 192,700   $ 178,961  
Taxes payable    11,757    9,366  
Employee related liabilities    43,315    46,590  
Accrued interest payable    359,382    367,686  
Current po rtion o f long-term debt    165,764     57,466  
Deferred satellite  perfo rmance incentives    17,715    21,479  
Deferred revenue    64 ,609    84 ,066  
Other current liabilities    76,460    72,715  

To tal current liabilities    931,702    838,329  
Long-term debt, net o f current po rtion    15,837,641    15,846,728  
Deferred satellite  perfo rmance incentives, net o f current po rtion    113,974     172,663  
Deferred revenue, net o f current po rtion    724 ,413    834 ,161  
Deferred income taxes    265,181    286,673  
Accrued retirement benefits    305,902    299,187  
Other long-term liabilities    322,735    300,195  
Redeemable noncontro lling  interest    3,024     —    
Commitments and contingencies (No te 14  and 15)    
Shareho lders’ deficit:    

Class A shares, $0.01 par value, 14 ,917,541 shares autho rized; 14 ,912,466 shares issued
and outstanding  at December 31, 2011 and 14 ,909,421 shares issued and outstanding  at
December 31, 2012    149    149  

Class B shares, $0.01 par value, 900,249 shares autho rized; 865,240 shares issued and
outstanding  at December 31, 2011 and 822,018 shares issued and outstanding  at
December 31, 2012    9    8  

Undesignated shares, $0.01 par value, 84 ,182,210 shares autho rized and unissued at
December 31, 2011 and December 31, 2012    842    842  

Paid-in capital    1,520,099    1,519,262  
Accumulated deficit    (2,608,456)   (2,759,593) 
Accumulated o ther comprehensive lo ss    (111,528)   (118,428) 

To tal shareho lders’ deficit    (1,198,885)   (1,357,760) 
Noncontro lling  interest    50,926    45,670  
To tal liabilities and shareho lders’ deficit   $17,356,613   $17,265,846  

See accompanying  no tes to  conso lidated financial statements.
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Intelsat Global Holdings S.A.
Conso lidated Statements o f Operations
(in thousands, except per share amounts)

 

   
Ye ar Ende d

De c e mbe r 31, 2010   
Ye ar Ende d

De c e mbe r 31, 2011  
Ye ar Ende d

De c e mbe r 31, 2012  
Revenue   $ 2,544 ,652   $ 2,588,426   $ 2,610,152  
Operating  expenses:     

Direct costs o f revenue (excluding  depreciation and
amortization)    413,400    417,179    415,900  

Selling , general and administrative    227,271    208,381    204 ,025  
Depreciation and amortization    798,817    769,440    764 ,903  
Impairment o f asset value    110,625    —      —    
Losses on derivative financial instruments    89,509    24 ,635    39,935  

To tal operating  expenses    1,639,622    1,419,635    1,424 ,763  
Income from operations    905,030    1,168,791    1,185,389  
Interest expense, net    1,379,837    1,310,563    1,270,848  
Loss on early extinguishment o f debt    (76,849)   (326,183)   (73,542) 
Earnings (lo ss) from previously unconso lidated affiliates    503    (24 ,658)   —    
Other income (expense), net    9,124     1,955    (10,128) 
Loss befo re income taxes    (542,029)   (490,658)   (169,129) 
Benefit from income taxes    (26,668)   (55,393)   (19,631) 
Net lo ss    (515,361)   (435,265)   (149,498) 
Net (income) lo ss attributable  to  noncontro lling  interest    2,317    1,106    (1,639) 
Net lo ss attributable  to  Intelsat Global Ho ldings S.A.   $ (513,044)  $ (434 ,159)  $ (151,137) 
Basic  and diluted net lo ss per share attributable  to  Intelsat

Global Ho ldings S.A.   $ (1,887.70)  $ (1,208.94 )  $ (352.09) 

See accompanying  no tes to  conso lidated financial statements.
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Intelsat Global Holdings S.A.
Conso lidated Statements o f Comprehensive Loss

(in thousands)
 

   

Ye ar Ende d
De c e mbe r 31,

2010   

Ye ar Ende d
De c e mbe r 31,

2011   

Ye ar Ende d
De c e mbe r 31,

2012  
Net lo ss   $ (515,361)  $ (435,265)  $ (149,498) 
Other Comprehensive income (lo ss), net o f tax:     

Defined benefit re tirement plans:     
Reclassification adjustment fo r amortization o f unrecognized prio r

service credits included in net periodic  pension costs, net o f tax
o f $0.1 million fo r each o f the years ended December 31, 2010,
2011 and 2012    (108)   (109)   (110) 

Reclassification adjustment fo r amortization o f unrecognized
actuarial lo ss included in net periodic  pension costs, net o f tax o f
($1.3) million, ($2.5) million and ($9.5) million fo r the years
ended December 31, 2010, 2011 and 2012, respectively    2,292    4 ,328    5,178  

Actuarial lo ss arising  during  the year, net o f tax o f $7.5 million, $30.1
million and $7.5 million fo r the years ended December 31, 2010,
2011 and 2012, respectively    (11,763)   (39,299)   (12,356) 

Conso lidation o f WP Com    1,846    —      —    
Gains (lo sses) on investments, net o f tax o f $0.3 million, $0.1 million and

($0.2) million fo r the years ended December 31, 2010, 2011 and 2012,
respectively.    (393)   59    388  

Other comprehensive lo ss    (8,126)   (35,021)   (6,900) 
Comprehensive lo ss    (523,487)   (470,286)   (156,398) 
Comprehensive (income) lo ss attributable  to  noncontro lling  interest    2,317    1,106    (1,639) 
Comprehensive lo ss attributable  to  Intelsat Global Ho ldings S.A.   $ (521,170)  $ (469,180)  $ (158,037) 

See accompanying  no tes to  conso lidated financial statements.
 

F-5



Table of  Contents

Intelsat Global Holdings S.A.
Conso lidated Statements o f Changes in Shareho lders’ Deficit

(in thousands, except share and per share amounts)
 

  
Class  A  Common

S hare s   
Class  B   Common

S hare s   Unde s ignate d   
Paid- in
Capital  

 
Ac c umulate d

De fic it  

 
Ac c umulate d

O the r
Compre he ns ive

Loss  

 T otal
S hare holde rs ’

De fic it  

 
Nonc ontrolling

Inte re s t    S hare s   Amount  S hare s   Amount  S hare s   Amount      
Balanc e , January 1, 2010   14 ,917,541   $ 149    900,249   $ 9    84 ,182,210   $ 842   $ 1,456,381   $ (1,658,889)  $ (68,381)  $ (269,889)  $ —    
Ne t loss   —      —      —      —      —      —      —      (513,044)   —      (513,044)   (19) 
C onsolidation of WP C om

(1)   —      —      —      —      —      —      —      (2 ,364)   1,846    (518)   1,921  
Re purc hase  of share s   (5 ,075)   —      (35 ,009)   —      —      —      —      —      —      —      —    
Mark to  m arke t valuation

adjus tm e nt for
re de e m able
nonc ontrolling in te re s t   —      —      —      —      —      —      (10 ,907)   —      —      (10 ,907)   —    

Pos tre tire m e nt/pe ns ion
liability adjus tm e nt, ne t
of tax of $6.2  m illion   —      —      —      —      —      —      —      —      (9 ,579)   (9 ,579)   —    

Othe r c om pre he ns ive
inc om e , ne t of tax of
$0.3 m illion   —      —      —      —      —      —      —      —      (393)   (393)   —    

Balanc e , De c e m be r 31,
2010   14 ,912,466   $ 149    865,240   $ 9    84 ,182,210   $ 842   $ 1,445,474   $ (2,174,297)  $ (76,507)  $ (804,330)  $ 1,902  

Ne t loss   —      —      —      —      —      —      —      (434,159)   —      (434,159)   1,136  
C onsolidation of Horiz ons

Holdings  (1)   —      —      —      —      —      —      —      —      —      —      49 ,263  
Mark to  m arke t valuation

adjus tm e nt for
re de e m able
nonc ontrolling in te re s t   —      —      —      —      —      —      15 ,090    —      —      15 ,090    —    

C hange  in  c lass ific ation of
c e rtain  e quity awards   —      —      —      —      —      —      56 ,760    —      —      56 ,760    —    

Ve s ting of e quity awards  of
c e rtain  e xe c utive
offic e rs   —      —      —      —      —      —      2 ,775    —      —      2 ,775    —    

Divide nds  paid  to
nonc ontrolling
inte re s ts   —      —      —      —      —      —      —      —      —      —      (1,375) 

Pos tre tire m e nt/pe ns ion
liability adjus tm e nt, ne t
of tax of $27.7 m illion   —      —      —      —      —      —      —      —      (35 ,080)   (35 ,080)   —    

Othe r c om pre he ns ive
inc om e , ne t of tax of
$0.1 m illion   —      —      —      —      —      —      —      —      59     59     —    

Balanc e , De c e m be r 31,
2011   14 ,912,466   $ 149    865,240   $ 9    84 ,182,210   $ 842   $1,520,099   $ (2,608,456)  $ (111,528)  $ (1,198,885)  $ 50,926  

Ne t loss   —      —      —      —      —      —      —      (151,137)   —      (151,137)   3,582  
Re purc hase  of share s   (3,045)   —      (43,222)   (1)   —      —      —      —      —      (1)   —    
Mark to  m arke t valuation

adjus tm e nt for
re de e m able
nonc ontrolling in te re s t   —      —      —      —      —      —      (7,663)   —      —      (7,663)   —    

Ve s ting of e quity awards  of
c e rtain  e xe c utive
offic e rs   —      —      —      —      —      —      6 ,826    —      —      6 ,826    —    

Divide nds  paid  to
nonc ontrolling
inte re s ts   —      —      —      —      —      —      —      —      —      —      (8 ,838) 

Pos tre tire m e nt/pe ns ion
liability adjus tm e nt, ne t
of tax of ($1.9) m illion   —      —      —      —      —      —      —      —      (7,288)   (7,288)   —    

Othe r c om pre he ns ive
inc om e , ne t of tax of
($0.2) m illion   —      —      —      —      —      —      —      —      388    388    —    

Balanc e , De c e m be r 31,
2012   14 ,909,421   $ 149    822,018   $ 8    84 ,182,210   $ 842   $ 1,519,262   $ (2,759,593)  $ (118,428)  $ (1,357,760)  $ 45,670  

 
(1) Se e  Note  9  —Inve s tm e nts  for furthe r d isc uss ion of the  c onsolidation of WP C om  and Horiz ons  Holdings , re spe c tive ly.

See accompanying  no tes to  conso lidated financial statements.
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Intelsat Global Holdings S.A.
Conso lidated Statements o f Cash Flows

(in thousands)
 

   

Ye ar Ende d
De c e mbe r 

31,
2010   

Ye ar Ende d
De c e mbe r 

31,
2011   

Ye ar Ende d
De c e mbe r 31,

2012  
Cash flows  from ope rating ac tivitie s :     

Ne t loss   $ (515,361)  $ (435,265)  $ (149,498) 
Adjus tm e nts  to  re c onc ile  ne t loss  to  ne t c ash provide d by ope rating ac tivitie s :     

De pre c iation and am ortiz ation    798,817    769,440    764,903  
Im pairm e nt of asse t value    110,625    —      —    
Provis ion for doubtful ac c ounts    7,839    5 ,129    8 ,911  
Fore ign c urre nc y transac tion (gain) loss    (1,057)   (1,375)   7,329  
(Gain) loss  on disposal of asse ts    354    846    (12 ,647) 
De fe rre d inc om e  taxe s    (45 ,513)   (72 ,866)   (61,889) 
Am ortiz ation of d isc ount, pre m ium , is suanc e  c os ts  and othe r non-c ash ite m s    97,174    62 ,855    57,305  
In te re s t paid-in-kind    244,859    27,291    4 ,949  
Loss  on e arly e xtinguishm e nt of de bt    73,988    326,183    73,542  
(Earnings ) loss  from  pre vious ly unc onsolidate d affiliate s    (503)   24 ,658    —    
Gain  on sale  of inve s tm e nt    (1,261)   —      —    
Unre aliz e d (gains ) losse s  on de rivative  financ ial ins trum e nts    22 ,225    (54 ,663)   (9 ,004) 
Te rm ination of th ird-party c om m itm e nt c os ts  and e xpe nse s    —      —      10 ,000  
Othe r non-c ash ite m s    3,469    9 ,627    16 ,951  
C hange s  in  ope rating asse ts  and liabilitie s :     

Re c e ivable s    36 ,526    (38 ,162)   (3,559) 
Pre paid  e xpe nse s  and othe r asse ts    (37,054)   (8 ,889)   (1,086) 
Ac c ounts  payable  and ac c rue d liabilitie s    87,380    25 ,495    15 ,619  
De fe rre d re ve nue    171,954    296,414    124,458  
Ac c rue d re tire m e nt be ne fits    (1,437)   (20 ,693)   (26 ,627) 
Othe r long-te rm  liabilitie s    (34 ,861)   (128)   1,653  

Ne t c ash provide d by ope rating ac tivitie s    1,018,163    915,897    821,310  
Cash flows  from inve s ting ac tivitie s :     

Paym e nts  for sate llite s  and othe r prope rty and e quipm e nt (inc luding c apitaliz e d in te re s t)    (982,127)   (844,688)   (866,016) 
Proc e e ds  from  sale  of build ing, ne t of fe e s    —      —      82 ,415  
Re paym e nt of obligations  to  form e r s ignatorie s    (4 ,133)   —      —    
Proc e e ds  from  sale  of inve s tm e nt    28 ,594    —      —    
C apital c ontributions  to  pre vious ly unc onsolidate d affiliate s    (12 ,209)   (12 ,209)   —    
Othe r inve s ting ac tivitie s    11,128    16 ,466    —    

Ne t c ash use d in  inve s ting ac tivitie s    (958,747)   (840,431)   (783,601) 
Cash flows  from financ ing ac tivitie s :     

Re paym e nts  of long-te rm  de bt    (801,785)   (6 ,331,144)   (2 ,474,811) 
Re paym e nt of note s  payable  to  form e r share holde rs    (2 ,912)   (3,425)   (1,683) 
Proc e e ds  from  is suanc e  of long-te rm  de bt    1,025,565    6 ,119,425    2 ,451,521  
De bt is suanc e  c os ts    (32 ,376)   (70 ,091)   (27,384) 
Paym e nt of pre m ium  on e arly e xtinguishm e nt of de bt    (44 ,613)   (171,047)   (65 ,920) 
C apital c ontribution from  nonc ontrolling in te re s t    —      —      12 ,209  
Divide nds  paid  to  nonc ontrolling in te re s t    —      —      (8 ,838) 
Nonc ontrolling in te re s t in  Ne w Dawn    1,128    1,734    —    
Princ ipal paym e nts  on de fe rre d sate llite  pe rform anc e  inc e ntive s    (15 ,030)   (14 ,111)   (15 ,969) 
Princ ipal paym e nts  on c apital le ase  obligations    (191)   —      —    
Re purc hase  of re de e m able  nonc ontrolling in te re s t    —      —      (8 ,744) 
Othe r financ ing ac tivitie s    —      (10 ,000)   —    
Ne t c ash provide d by (use d in) financ ing ac tivitie s    129,786    (478,659)   (139,619) 

Effe c t of e xc hange  rate  c hange s  on c ash and c ash e quivale nts    1,057    1,375    (7,329) 
Ne t c hange  in  c ash and c ash e quivale nts    190,259    (401,818)   (109,239) 
C ash and c ash e quivale nts , be ginning of pe riod    508,283    698,542    296,724  
C ash and c ash e quivale nts , e nd of pe riod   $ 698,542   $ 296,724   $ 187,485  
S upple me ntal c ash flow information:     
In te re s t paid , ne t of am ounts  c apitaliz e d   $ 954,529   $ 1,196,666   $ 1,194,419  
Inc om e  taxe s  paid , ne t of re funds    33,023    16 ,143    33,103  
S upple me ntal disc losure  of non- c ash inve s ting ac tivitie s :     
C apitaliz ation of de fe rre d sate llite  pe rform anc e  inc e ntive s   $ 18,720   $ —     $ 82,959  
Ac c rue d c apital e xpe nditure s    71,219    86 ,069    78 ,494  
Re s tric te d  c ash re c e ive d    —      94 ,131    23,901  
Re s tric te d  c ash paid    —      —      (118,032) 

See accompanying  no tes to  conso lidated financial statements.
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Intelsat Global Ho ldings S.A.
Notes to  Conso lidated Financial Statements

Note 1    Background o f Company
Intelsat Global Ho ldings S.A. (the “Company,” “Intelsat Global Ho ldings,” “we”, “us” o r “our”) provides satellite

communications services worldwide through a g lobal communications network o f over 50 satellites in o rbit as o f December 31, 2012
and g round facilities re lated to  the satellite  operations and contro l, and te leport services.

Intelsat Global S.A. (“Intelsat Global”), fo rmerly a subsidiary o f ours, was fo rmed on June 13, 2007 fo r the purpose o f acquiring
Intelsat Ho ldings, Ltd. (“Intelsat Ho ldings”), as further described below. We had insignificant operating  activity from inception until our
acquisition o f Intelsat Ho ldings in February 2008.

BC Partners Limited (“BC Partners”) and certain o ther investo rs initially owned 100% of the equity o f Serafina Ho ldings Limited
(“Serafina Ho ldings”). On June 18, 2007, Serafina Ho ldings created a new who lly-owned subsidiary, Intelsat Global Subsidiary, Ltd.
(fo rmerly known as Serafina Acquisition Limited).

On February 4 , 2008, Serafina Acquisition Limited completed its acquisition o f 100% of the equity ownership o f Intelsat Ho ldings
fo r to tal cash consideration o f approximately $5.0 billion, pursuant to  a Share Purchase Agreement, dated as o f June 19, 2007, among
Serafina Acquisition Limited, Intelsat Ho ldings, certain shareho lders o f Intelsat Ho ldings and Serafina Ho ldings, the direct parent o f
Serafina Acquisition Limited. This transaction is referred to  as the New Sponsors Acquisition. The fo rmer shareho lders o f Intelsat
Ho ldings (o ther than management) so ld 100% of their equity interests in Intelsat Ho ldings. Upon closing , management o f Intelsat
Ho ldings contributed to  Serafina Ho ldings the po rtion o f their unvested equity interests in Intelsat Ho ldings no t purchased fo r cash by
Serafina Acquisition Limited in exchange fo r unvested equity interests in Serafina Ho ldings, which was renamed Intelsat Global, Ltd. on
February 8, 2008.

On December 15, 2009, Intelsat Global, Ltd. and certain o f its subsidiaries mig rated their jurisdiction o f o rganization from
Bermuda to  Luxembourg  (the “Migration”). As a result o f the Migration, our headquarters are  located in Luxembourg . Each company
that mig rated has continued its co rporate  and legal personality in Luxembourg . Subsequent to  the Migration, Intelsat Global, Ltd. was
known as Intelsat Global S.A., Intelsat Global Subsidiary, Ltd. was known as Intelsat Global Subsidiary S.A., Intelsat Ho ldings, Ltd. is
known as Intelsat Ho ldings S.A. (“Intelsat Ho ldings”), Intelsat, Ltd. is known as Intelsat S.A., Intelsat Bermuda is known as Intelsat
(Luxembourg ) S.A. (“Intelsat Luxembourg”), Intelsat Jackson Ho ldings, Ltd. is known as Intelsat Jackson Ho ldings S.A. (“Intelsat
Jackson”), Intelsat Intermediate  Ho lding  Company, Ltd. was known as Intelsat Intermediate  Ho lding  Company S.A. (“Intermediate
Holdco”) and Intelsat Subsidiary Ho lding  Company, Ltd. was known as Intelsat Subsidiary Ho lding  Company S.A. (“Intelsat Sub
Holdco”).

On March 30, 2012, Intelsat Global and certain o f its subsidiaries engaged in a series o f transactions that resulted in Intelsat Global
Ho ldings, a new ho lding  company, acquiring  all o f the outstanding  shares o f Intelsat Global. As a result, Intelsat Global became a
who lly-owned subsidiary o f Intelsat Global Ho ldings, and all o f Intelsat Global Ho ldings’ equity became beneficially owned by the
fo rmer shareho lders o f Intelsat Global in the same proportions as such shareho lders’ fo rmer ownership in Intelsat Global. Further, on
May 31, 2012, Intelsat Global merged with and into  Intelsat Investment Ho ldings S.à r.l, a direct, who lly owned subsidiary o f Intelsat
Global Ho ldings.

Reorganization Transactions
We have histo rically conducted our business through Intelsat Global and its subsidiaries. In connection with the initial public

o ffering  o f our common shares, we engaged in a series o f transactions to  fo rm a new ho lding  company. On July 8, 2011, we fo rmed
Intelsat Global Ho ldings, which acquired all o f the outstanding  common shares o f Intelsat Global on March 30, 2012. Fo llowing  these
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Intelsat Global Ho ldings S.A.
Notes to  Conso lidated Financial Statements – (Continued)

 
transactions and the reclassification described below, we will have a sing le  class o f capital stock outstanding : our common shares.

Prio r to  March 30, 2012, Intelsat Global had two  classes o f common shares outstanding : Class A shares (which were held by our
principal shareho lders and o thers, including  management) and Class B shares (which were only held by current members o f
management (the “management shareho lders”)). On March 30, 2012, all o f the shareho lders o f Intelsat Global contributed their
common shares o f Intelsat Global to  the Company in exchange fo r substantially identical Class A shares and Class B shares issued by
us. Prio r to  the consummation o f our initial public  o ffering , each o f our Class A shares will be reclassified into  a certain number o f our
common shares and each o f our Class B shares will be reclassified into  a certain number o f our common shares based upon the initial
public  o ffering  price o f our common shares. In addition, immediately prio r to  the consummation o f our initial public  o ffering , we will
effect the equivalent o f a share split by distributing  common shares pro  rata to  existing  ho lders o f our common shares so  that each
existing  ho lder receives additional common shares fo r each common share owned at that time.

In addition, options to  purchase our Class A shares will be converted into  options to  purchase our common shares with adjustment
to  the number o f shares and per share exercise  prices consistent with the reclassification described above. All o f our Class A shares and
Class B shares held by the management shareho lders will be exchanged into  our restric ted common shares with the same applicable
restric tions.

The fo rego ing  transactions are  referred to  as the “Reorganization Transactions.”

The Reorganization Transactions and the changes to  our capital structure  will be reflected in all subsequent periods presented.

Note 2    Significant Accounting  Po licies
 

(a) Principles of Consolidation
The accompanying  conso lidated financial statements include the accounts o f Intelsat Global Ho ldings, its who lly-owned

subsidiaries, and variable  interest entities (“VIE”) o f which we are  the primary beneficiary. We are  the primary beneficiary o f two  VIEs,
as more fully described in No te 9—Investments, and acco rding ly, we include in our conso lidated financial statements the assets and
liabilities and results o f operations o f those entities, even though we may no t own a majo rity vo ting  interest. We use the equity method
to  account fo r our investments in entities where we exercise  significant influence over operating  and financial po lic ies but do  no t
contro l under e ither the vo ting  interest model (generally 20% to  50% ownership interest) o r the variable  interest model. We have
eliminated all significant intercompany accounts and transactions.
 
(b) Use of Estimates

The preparation o f financial statements in confo rmity with U.S. generally accepted accounting  principles (“U.S. GAAP”) requires
management to  make estimates and assumptions that affect the reported amounts o f assets and liabilities as o f the date  o f the financial
statements, the reported amounts o f revenues and expenses during  the reporting  periods, and the disclosures o f contingent liabilities.
According ly, ultimate results could differ from those estimates.
 
(c) Revenue Recognition

We earn revenue from providing  satellite  services and managed services to  customers. We enter into  contracts with customers to
provide satellite  transponders and transponder capacity and, in certain cases, earth
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Intelsat Global Ho ldings S.A.
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stations and te leport facilities, fo r periods typically rang ing  from one year to  the life  o f the satellite . Our revenue recognition po licies
are  as fo llows:

Satellite Utilization Charges. We generally recognize revenues on a straight-line basis over the term o f the related customer
contract unless co llectability is no t reasonably assured. Revenues from occasional use services are  recognized as the services
are  perfo rmed. We have certain obligations, including  providing  spare o r substitute  capacity if available , in the event o f satellite
service failure  under certain long-term ag reements. We generally are  no t obligated to  refund satellite  utilization payments
previously made.
Satellite Related Consulting and Technical Services. We recognize revenue from the provision o f consulting  services as those
services are  perfo rmed. We recognize revenue fo r consulting  services with specific  deliverables, such as Transfer Orbit Support
Services o r training  programs, upon the completion o f those services.
Tracking, Telemetry and Commanding (“TT&C”). We earn TT&C services revenue from providing  operational services to  o ther
satellite  owners and from certain customers on our satellites. TT&C agreements entered into  in connection with our satellite
utilization contracts are  typically fo r the period o f the related service ag reement. We recognize this revenue ratably over the term
of the service ag reement.
In-Orbit Backup Services. We provide back-up transponder capacity that is held on reserve fo r certain customers on ag reed-upon
terms. We recognize revenues fo r in-o rbit pro tection services ratably over the term o f the related ag reement.
Revenue Share Arrangements. We recognize revenues under revenue share ag reements fo r satellite-related services either on a
g ross o r net basis in acco rdance with the principal versus agent considerations topic  o f the Financial Accounting  Standards Board
(“FASB”) Accounting  Standards Codification (“ASC”) o r (the “Codification”) which provides guidance and clarifies when an
entity should report revenue g ross as a principal versus net as an agent, depending  on the nature o f the specific  contractual
relationship.
Construction Program Management. Construction program management arrangements that extend beyond one year are
accounted fo r in acco rdance with the Construction-Type and Production-Type Contracts topic  o f the Codification. We generally
account fo r long-term, fixed price, development and production contracts under the percentage o f completion method. We
measure prog ress towards contract completion using  the cost-to -cost method.

We may sell these products o r services individually o r in some combination to  our customers. When these products and services
are  so ld together, we account fo r the multiple  e lements under FASB ASC Topic 605-25, Revenue Recognition-Multiple Element
Arrangements (“FASB ASC 605-25”). FASB ASC 605-25 provides guidance on accounting  fo r arrangements that invo lve the delivery
or perfo rmance o f multiple  products, services and/o r rights to  use assets. We allocate  revenue fo r transactions o r co llaborations that
include multiple  e lements to  each unit o f accounting  based on each element’s re lative selling  price, and recognize revenue fo r each unit
o f accounting  when the applicable  revenue recognition criteria have been met.
 
(d) Fair Value Measurements

We estimate the fair value o f our financial instruments using  available  market info rmation and valuation methodo log ies. The
carrying  amounts o f cash and cash equivalents, receivables, accounts payable  and accrued liabilities approximate their fair values
because o f the sho rt maturity o f these financial instruments.

FASB ASC Topic 820, Fair Value Measurements and Disclosure (“FASB ASC 820”) defines fair value as the price that would be
received in the sale  o f an asset o r paid to  transfer a liability in an o rderly transaction
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between market partic ipants at the measurement date . FASB ASC 820 requires disclosure o f the extent to  which fair value is used to
measure financial assets and liabilities, the inputs utilized in calculating  valuation measurements, and the effect o f the measurement o f
significant unobservable  inputs on earnings, o r changes in net assets, as o f the measurement date . FASB ASC 820 establishes a three-
level valuation hierarchy based upon the transparency o f inputs utilized in the measurement and valuation o f financial assets o r liabilities
as o f the measurement date . We apply fair value accounting  fo r all financial assets and liabilities and non-financial assets and liabilities
that are  recognized o r disclosed at fair value in the financial statements on a recurring  basis.

The fair value hierarchy prio ritizes the inputs used in valuation techniques into  three levels as fo llows:
 

 •  Level 1—unadjusted quo ted prices fo r identical assets o r liabilities in active markets;
 

 
•  Level 2—quoted prices fo r similar assets and liabilities in active markets, quo ted prices fo r identical o r similar assets o r

liabilities in markets that are  no t active, and inputs o ther than quo ted market prices that are  observable  o r that can be
co rroborated by observable  market data by co rrelation; and

 

 
•  Level 3—unobservable  inputs based upon the reporting  entity’s internally developed assumptions which market partic ipants

would use in pricing  the asset o r liability.
 
(e) Cash, Cash Equivalents and Restricted Cash

Cash and cash equivalents consist o f cash on hand and highly liquid investments with o rig inal maturities o f three months o r less,
which are  generally time deposits with banks and money market funds. The carrying  amount o f these investments approximates market
value.

Restric ted cash at December 31, 2011 consisted o f insurance proceeds received in connection with the anomaly on the IS-28
satellite , fo rmerly known as the Intelsat New Dawn satellite  (see No te 8(d)—Satellite  Health—Other Significant Anomalies). As
required by the New Dawn Satellite  Company, Ltd. (“New Dawn”) debt ag reements, the cash was held in a separate  account and was
subsequently used to  repay New Dawn debt and a po rtion o f the associated interest rate  swaps.
 
(f) Receivables and Allowances for Doubtful Accounts

We provide satellite  services and extend credit to  numerous customers in the satellite  communication, te lecommunications and
video  markets. We monito r our exposure to  credit lo sses and maintain allowances fo r doubtful accounts and antic ipated lo sses. We
believe we have adequate  customer co llateral and reserves to  cover our exposure. If we determine that the co llection o f payments is
no t reasonably assured at the time the respective service is provided, we defer recognition o f the revenue until we believe co llection is
reasonably assured o r the payment is received.
 
(g) Satellites and Other Property and Equipment

Satellites and o ther property and equipment are  stated at histo rical cost, o r in the case o f certain satellites acquired, the fair value
at the date  o f acquisition. Capitalized costs consist primarily o f the costs o f satellite  construction and launch, including  launch insurance
and insurance during  the period o f in-o rbit testing , the net present value o f perfo rmance incentives expected to  be payable  to  the
satellite  manufacturers (dependent on the continued satisfacto ry perfo rmance o f the satellites), costs directly associated with the
monito ring  and support o f satellite  construction, and interest costs incurred during  the period o f satellite  construction.
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We depreciate  satellites and o ther property and equipment on a straight-line basis over the fo llowing  estimated useful lives:

 
   Ye ars  
Buildings and improvements

   
10 -
 40  

Satellites and related costs    11 - 17  
Ground segment equipment and so ftware    4  - 15  
Furniture  and fixtures and computer hardware    4  - 12  
Leaseho ld improvements    2 - 12  

 
(1) Leaseho ld improvements are  depreciated over the sho rter o f the useful life  o f the improvement o r the remaining  lease term.
 
(h) Other Assets

Other assets consist o f investments in certain equity securities, unamortized debt issuance costs, long-term deposits, long-term
receivables and o ther miscellaneous deferred charges and long-term assets. Debt issuance costs represent our costs incurred to
secure debt financing , which are  amortized to  interest expense using  the effective interest method over the life  o f the related
indebtedness.
 
(i) Goodwill and Other Intangible Assets

Goodwill. We account fo r goodwill and o ther intang ible  assets in acco rdance with FASB ASC Topic 350, Intangibles—Goodwill
and Other (“FASB ASC 350”). Goodwill represents the excess o f the consideration transferred plus the fair value o f any noncontro lling
interest in the acquiree at the acquisition date  over the fair values o f identifiable  net assets o f businesses acquired. Goodwill and certain
o ther intang ible  assets deemed to  have indefinite  lives are  no t amortized but are  tested on an annual basis fo r impairment during  the
fourth quarter, o r whenever events o r changes in circumstances indicate  that the carrying  amount may no t be fully recoverable . See
Note 10—Goodwill and Other Intang ible  Assets.

Other Intangible Assets. Intang ible  assets arising  from business combinations are  initially reco rded at fair value. We reco rd o ther
intang ible  assets at cost. We amortize intang ible  assets with determinable  lives (consisting  o f backlog , customer relationships, and
techno log ies) based on the expected pattern o f consumption. We review these intang ible  assets fo r impairment whenever facts and
circumstances indicate  that the carrying  amounts may no t be recoverable . See No te 10—Goodwill and Other Intang ible  Assets.
 
(j) Impairment of Long-Lived Assets

We review long-lived assets, including  property and equipment and acquired intang ible  assets with estimable useful lives, fo r
impairment whenever events o r changes in circumstances indicate  that the carrying  amount o f such an asset may no t be recoverable .
These indicato rs o f impairment can include, but are  no t limited to , the fo llowing :
 

 •  satellite  anomalies, such as a partial o r full lo ss o f power;
 

 •  under-perfo rmance o f an asset compared to  expectations; and
 

 •  shortened useful lives due to  changes in the way an asset is used o r expected to  be used.

The recoverability o f an asset to  be held and used is determined by comparing  the carrying  amount to  the estimated undiscounted
future cash flows expected to  be generated by the asset. If the carrying  amount o f the
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asset exceeds its estimated undiscounted future  cash flows, we reco rd an impairment charge in the amount by which the carrying
amount o f the asset exceeds its fair value, which we determine by either a quo ted market price, if any, o r a value determined by
utiliz ing  a discounted cash flow technique.
 
(k) Income Taxes

We account fo r income taxes in acco rdance with FASB ASC Topic 740—Income Taxes. We are  subject to  income taxes in the
United States as well as a number o f o ther fo reign jurisdictions. Significant judgment is required in the calculation o f our tax provision
and the resultant tax liabilities and in the recoverability o f our deferred tax assets that arise  from temporary differences between the tax
and financial statement recognition o f revenue and expense and net operating  lo ss and credit carryfo rwards.

We assess the likelihood that our deferred tax assets can be recovered. A valuation allowance is required when it is more likely
than no t that all o r a po rtion o f the deferred tax asset will no t be realized. We evaluate  the recoverability o f our deferred tax assets
based in part on the existence o f deferred tax liabilities that can be used to  realize  the deferred tax assets.

During  the o rdinary course o f business, there  are  transactions and calculations fo r which the ultimate tax determination is uncertain.
We evaluate  our tax positions to  determine if it is more likely than no t that a tax position is sustainable , based so lely on its technical
merits and presuming  the taxing  autho rities have full knowledge o f the position and access to  all re levant facts and info rmation. When a
tax position does no t meet the more likely than no t standard, we reco rd a liability fo r the entire  amount o f the unrecognized tax benefit.
Additionally, fo r those tax positions that are  determined more likely than no t to  be sustainable , we measure the tax position at the
largest amount o f benefit more likely than no t (determined by cumulative probability) to  be realized upon settlement with the taxing
autho rity.
 
(l) Foreign Currency Translation

Our functional currency is the U.S. do llar, since substantially all customer contracts, capital expenditure  contracts and operating
expense obligations are  denominated in U.S. do llars. Consequently, we do  no t believe that we are  exposed to  material currency
exchange risk. Transactions no t denominated in U.S. do llars have been translated using  the spo t rates o f exchange at the dates o f the
transactions. We recognize differences on exchange arising  on the settlement o f the transactions denominated in currencies o ther than
the U.S. do llar in the conso lidated statement o f operations.
 
(m) Comprehensive Income

Comprehensive income consists o f net income o r lo ss and o ther gains and lo sses affecting  shareho lder’s equity that, under U.S.
GAAP, are  excluded from net income o r lo ss. Such items consist primarily o f the change in the market value o f available-fo r-sale
securities and minimum pension liability adjustments.
 
(n) Share-Based Compensation

Compensation cost is recognized based on the requirements o f FASB ASC Topic 718, Compensation—Stock Compensation, fo r
all share-based awards g ranted. Fo r share-based awards recognized as liability awards, we reco rd compensation cost based on the fair
value o f such awards.

Because our equity is privately held, we are  required to  estimate its fair market value at each reporting  period in o rder to  properly
reco rd stock compensation expense. The determination o f such fair market value
 

F-13



Table of  Contents

Intelsat Global Ho ldings S.A.
Notes to  Conso lidated Financial Statements – (Continued)

 
requires considerable  judgment. We estimate the fair market value using  a combination o f the income and market approaches, and we
allocate  a 50% weighting  to  each approach.

The income approach quantifies the future  cash flows that we expect to  achieve consistent with our annual business plan and
fo recasting  processes. These future  cash flows are  discounted to  their net present values using  an estimated rate  co rresponding  to  a
weighted average cost o f capital. Our fo recasted cash flows are  subject to  uncontro llable  and unfo reseen events that could positively
o r negatively impact economic and business conditions. The estimated weighted average cost o f capital includes assumptions and
estimates based upon interest rates, expected rates o f re turn, and o ther risk facto rs that consider bo th histo ric  data and expected future
returns fo r comparable  investments.

The market approach estimates fair value by applying  trading  multiples o f enterprise  value to  EBITDA based on observed publicly
traded comparable  companies.
 
(o) Deferred Satellite Performance Incentives

The cost o f satellite  construction includes an element o f deferred consideration that we are  obligated to  pay to  satellite
manufacturers over the lives o f the satellites, provided the satellites continue to  operate  in acco rdance with contractual specifications.
Histo rically, the satellite  manufacturers have earned substantially all o f these payments. Therefo re, we account fo r these payments as
deferred financing . We capitalize  the present value o f these payments as part o f the cost o f the satellites and reco rd a co rresponding
liability to  the satellite  manufacturers. Interest expense is recognized on the deferred financing  and the liability is reduced as the
payments are  made.
 
(p) Derivative Instruments

We ho ld interest rate  swaps, each o f which were undesignated as o f December 31, 2012. The swaps are  marked-to -market
quarterly with any change in fair value reco rded as gains o r lo sses on derivative financial instruments in our conso lidated statements o f
operations.

We accounted fo r a contingent put option embedded within Intelsat Sub Ho ldco’s 8 / % Senio r No tes due 2015, Series B (the
“2015 Intelsat Sub Ho ldco  No tes, Series B”) under FASB ASC Topic 815, Derivatives and Hedging (“FASB ASC 815”), bifurcating
the put option from the debt host instrument and classifying  it as a derivative instrument. We estimated the fair value o f the embedded
derivative on the issuance date  and subsequently revalued the derivative at the end o f each reporting  period, recognizing  any change in
fair value through earnings. As o f May 5, 2011, we redeemed the entire  $400 million aggregate  principal amount outstanding  o f the
2015 Intelsat Sub Ho ldco  No tes, Series B (see No te 12—Long  Term Debt—2011 Intelsat Jackson No tes Offering , Tender Offers
and Additional Redemptions). Therefo re, we derecognized the embedded derivative liability, and the value at December 31, 2011 was
$0.
 
(q) Redeemable Noncontrolling Interest in Subsidiary

On October 5, 2012, we purchased from Convergence SPV Ltd (“Convergence Partners”) the remaining  ownership interest in our
New Dawn jo int venture fo r $8.7 million, increasing  our ownership from 74 .9% to  100% (the “New Dawn Equity Purchase”). Prio r to
October 5, 2012, New Dawn was a majo rity owned subsidiary o f ours that was a jo int venture investment with Convergence Partners.
Convergence Partners had the ability to  require  us to  buy its ownership interest at fair value subsequent to  the operations o f New
Dawn’s assets fo r a period o f time defined in the New Dawn Pro ject Agreement. In acco rdance with the guidance provided in
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FASB ASC Topic 480, Distinguishing Liabilities from Equity (“FASB ASC 480”), regarding  the classification and measurement o f
redeemable securities, we marked to  market the fair value o f the noncontro lling  interest in New Dawn at each reporting  period. Any
changes in fair value were reflected as an adjustment to  paid-in capital. At December 31, 2011, we classified the redeemable
noncontro lling  interest as mezzanine equity in the accompanying  conso lidated balance sheets. As a result o f the New Dawn Equity
Purchase, we eliminated the redeemable noncontro lling  interest o f $8.7 million in the fourth quarter o f 2012 in acco rdance with FASB
ASC 480.
 
(r) Reclassifications

Certain reclassifications have been made to  the prio r years’ financial statements to  confo rm to  the current year presentation. The
reclassifications had no  effect on previously reported results o f operations, cash flows o r retained earnings.
 
(s) New Accounting Pronouncements

In June 2011, the FASB issued ASU 2011-05, Presentation of Comprehensive Income (“ASU 2011-05”). ASU 2011-05 eliminated
the option that had previously allowed us to  present the components o f o ther comprehensive income as part o f the statement o f
changes in shareho lder’s equity. Beg inning  in fiscal year 2012, we have included a separate  conso lidated statement o f comprehensive
loss in our financial statements. The majo rity o f our o ther comprehensive lo ss and our accumulated o ther comprehensive lo ss is
related to  our defined benefit re tirement plans. ASU 2011-05 does no t change whether items are  reported in net lo ss o r in o ther
comprehensive income and does no t change whether and when items o f o ther comprehensive income are  reclassified to  net lo ss.

In September 2011, the FASB issued ASU 2011-08, Intangibles—Goodwill and Other (Topic 350): Testing Goodwill for
Impairment (“ASU 2011-08”). ASU 2011-08 amends existing  guidance by g iving  an entity the option to  first assess qualitative facto rs
to  determine whether it is more likely than no t (that is, a likelihood o f more than 50 percent) that the fair value o f a reporting  unit is less
than its carrying  amount. We adopted ASU 2011-08 in the fourth quarter o f 2012, and based on our examination o f qualitative facto rs,
we concluded that it was more likely than no t that the carrying  value o f our reporting  unit was less than its fair value; therefo re, no  further
testing  o f goodwill was required. The adoption o f this update  did no t have a material impact on our financial statements.

In July 2012, the FASB issued ASU 2012-02, Intangibles—Goodwill and Other (Topic 350): Testing Indefinite-Lived Intangible
Assets for Impairment (“ASU 2012-02”). ASU 2012-02 amends existing  guidance by g iving  an entity the option to  first assess
qualitative facto rs to  determine whether it is more likely than no t (that is, there  is a likelihood o f more than 50 percent) that the fair value
o f an indefinite-lived intang ible  asset is less than its carrying  amount. We early adopted ASU 2012-02 in the fourth quarter o f 2012, and,
based on our examination o f qualitative facto rs, we concluded that it was more likely than no t that the carrying  value o f any o f our
indefinite-lived intang ible  assets was less than their respective fair values; therefo re, no  further testing  o f indefinite-lived intang ible
assets was required. The adoption o f this update  did no t have a material impact on our financial statements.

Note 3    Fair Value Measurements
We have identified investments in marketable  securities, interest rate  financial derivative instruments, embedded derivative

instruments and a redeemable noncontro lling  interest that meet the criteria o f the disclosure requirements and fair value framework o f
FASB ASC 820.
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The fo llowing  tables present assets and liabilities measured and reco rded at fair value in our conso lidated balance sheets on a

recurring  basis and their level within the fair value hierarchy (in thousands), excluding  long-term debt (see No te 12—Long-Term Debt).
We did no t have transfers between Level 1 and Level 2 fair value measurements during  the year ended December 31, 2012.
 
       Fair Value  Me asure me nts  at De c e mbe r 31, 2011  

De sc ription   
As of

De c e mbe r 31, 2011   

Q uote d Pric e s  in
Ac tive  

Marke ts  for
Ide ntic al Asse ts

(Le ve l 1)    

S ignific ant O the r
O bse rvable  Inputs

(Le ve l 2  )    

S ignific ant
Unobse rvable

Inputs
(Le ve l 3  )  

Assets         
Marketable  securities(1)   $ 5,418    $ 5,418    $ —      $ —    
To tal assets   $ 5,418    $ 5,418    $ —      $ —    
Liabilities         
Undesignated interest rate  swaps(2)   $ 95,518    $ —      $ 95,518    $ —    
Redeemable noncontro lling  interest(3)    3,024      —       —       3,024   
To tal liabilities   $ 98,542    $ —      $ 95,518    $ 3,024   
 
       Fair Value  Me asure me nts  at De c e mbe r 31, 2012  

De sc ription   

As of 
De c e mbe r 31,

2012    

Q uote d Pric e s  in
Ac tive  Marke ts

for Ide ntic al
Asse ts

(Le ve l 1)    

S ignific ant O the r
O bse rvable  Inputs

(Le ve l 2)    

S ignific ant
Unobse rvable

Inputs
(Le ve l 3)  

Assets         
Marketable  securities(1)   $ 5,613    $ 5,613    $ —      $ —    
To tal assets   $ 5,613    $ 5,613    $ —      $ —    
Liabilities         
Undesignated interest rate  swaps(2)   $ 74 ,564     $ —      $ 74 ,564     $ —    
To tal liabilities   $ 74 ,564     $ —      $ 74 ,564     $ —    
 
(1) The valuation measurement inputs o f these marketable  securities represent unadjusted quo ted prices in active markets and,

acco rding ly, we have classified such investments within Level 1 o f the fair value hierarchy. The cost basis o f our available-fo r-sale
marketable  securities was $5.9 million at December 31, 2011 and $5.5 million at December 31, 2012. We so ld marketable
securities with a cost basis o f $0.4  million during  the twelve months ended December 31, 2012 and reco rded a gain on the sale  o f
$0.2 million which was included within o ther income, net in our conso lidated statement o f operations.

(2) The fair value o f our interest rate  financial derivative instruments reflects the estimated amounts that we would pay o r receive to
terminate  the ag reement at the reporting  date , taking  into  account current interest rates, the market expectation fo r future  interest
rates and current creditworthiness o f bo th the counterparties and ourselves. Observable  inputs utilized in the income approach
valuation technique inco rporate  identical contractual no tional amounts, fixed coupon rates, periodic  terms fo r interest payments
and contract maturity. Although we have determined that the majo rity o f the inputs used to  value our derivatives fall within Level 2
o f the fair value hierarchy, the credit valuation adjustments, if any, associated with our derivatives utilize  Level 3 inputs, such as the
estimates o f the current credit spread, to  evaluate  the likelihood o f default by us o r our counterparties. We also  considered the
existence o f o ffset provisions and o ther credit enhancements that serve to  reduce the credit exposure associated with the asset
o r liability being  valued. We have assessed the significance o f the inputs o f the credit valuation adjustments to  the overall
valuation o f our derivative
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positions and have determined that the credit valuation adjustments are  no t significant to  the overall valuation o f our derivatives.
As a result, we have determined that our derivative valuations in their entirety are  classified in Level 2 o f the fair value hierarchy.

(3) On October 5, 2012, we purchased the remaining  noncontro lling  ownership interest in our indirect subsidiary, New Dawn, held by
our jo int venture partner, Convergence Partners, fo r $8.7 million (see No te 9(c)—Investments—New Dawn). Prio r to  this
purchase, we valued our redeemable noncontro lling  interest using  the income approach valuation technique which utilized Level 3
inputs.

The fo llowing  table  presents the activity fo r those items measured at fair value on a recurring  basis using  significant unobservable
inputs (Level 3) as defined in FASB ASC 820 (in thousands):
 

   
Fair Value  Me asure me nts  Us ing S ignific ant

Unobse rvable  Inputs  (Le ve l 3)  

   

Re de e mable
Nonc ontrolling

Inte re s t(1)   Embe dde d De rivative   T otal  
Balance at December 31, 2010   $ 18,621   $ 4 ,295   $ 22,916  
Contributions    1,734     —      1,734   
Mark to  market valuation adjustment    (15,090)   (4 ,295)   (19,385) 
Net lo ss attributable  to  redeemable noncontro lling  interest    (2,241)   —      (2,241) 
Balance at December 31, 2011   $ 3,024    $ —     $ 3,024   
 

   
Fair Value  Me asure me nts  Us ing S ignific ant

Unobse rvable  Inputs  (Le ve l 3)  

   

Re de e mable
Nonc ontrolling

Inte re s t(1)   Embe dde d De rivative    T otal  
Balance at December 31, 2011   $ 3,024    $ —      $ 3,024   
Mark to  market valuation adjustment    7,663    —       7,663  
Net lo ss attributable  to  redeemable noncontro lling  interest    (1,943)   —       (1,943) 
Purchase o f noncontro lling  ownership interest    (8,744)   —       (8,744) 
Balance at December 31, 2012   $ —     $ —      $ —    
 
(1) In acco rdance with FASB ASC Topic 480, regarding  the classification and measurement o f redeemable securities, we marked to

market the fair value o f the noncontro lling  interest in our jo int venture investment in New Dawn.

Certain assets and liabilities are  measured at fair value on a nonrecurring  basis; that is, such items are  no t measured at fair value on
an ongo ing  basis but are  subject to  fair value adjustments only in certain circumstances, such as if there  is evidence o f impairment.

The fair value measurement o f our Galaxy 15 satellite  as o f September 30, 2010, in conjunction with its re lated anomaly, was
considered by us to  be within Level 3 o f the fair value hierarchy, as the most significant inputs were derived utiliz ing  our internally
prepared budgets and fo recast info rmation, which we believe a market partic ipant would use in pricing  such an asset. The estimated fair
value was determined based on a probability-weighted discounted cash flow analysis, and was discounted at an appropriate  weighted
average cost o f capital. During  the second quarter o f 2010, this long-lived asset was written down to  a fair value o f $35.0 million from
its carrying  value o f $139.1 million, and continues to  be depreciated. In acco rdance with the FASB ASC Topic 360, Property, Plant and
Equipment (“FASB ASC 360”), regarding  the impairment o r disposal o f
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long-lived assets, we reco rded an impairment charge o f $104 .1 million, which was included in our conso lidated statements o f
operations fo r the year ended December 31, 2010 (see No te 8(d)—Satellite  Health—Other Significant Anomalies).

Note 4     Share- Based and Other Compensation Plans
2008 Share Plan

On May 6, 2009, the board o f directo rs o f Intelsat Global adopted the amended and restated Intelsat Global, Ltd. 2008 Share
Incentive Plan (the “2008 Share Plan”). Intelsat Global Ho ldings adopted the 2008 Share Plan by an amendment effective as o f
March 30, 2012. The 2008 Share Plan provides fo r a variety o f equity-based awards with respect to  Class A common shares (the “Class
A Shares”), and Class B common shares (the “Class B Shares” and, together with the Class A Shares, the “Common Shares”), including
non-qualified share options, incentive share options (within the meaning  o f Section 422 o f the United States Internal Revenue Service
Tax Code), restric ted share awards, restric ted share unit awards, share appreciation rights, phantom share awards and perfo rmance-
based awards.

A to tal o f 1,689,975 Common Shares may be issued under the 2008 Share Plan, provided, however, that no  more than 946,386
Class B Shares may be issued under the 2008 Share Plan. Class A Shares may be issued pursuant to  any type o f award; however, Class B
Shares may only be issued pursuant to  restric ted share awards. Additionally, 438,827 Class A Shares shall be available  fo r issuance
pursuant to  the vesting  and/o r exercise  o f certain options and restric ted share awards (the “Ro llover Awards”) previously g ranted under
the Intelsat Ho ldings, Ltd. 2005 Share Incentive Plan (the “2005 Share Plan”). To  the extent that any award, o ther than the Ro llover
Awards, terminates, expires, o r lapses fo r any reason, o r is settled in cash without delivery o f shares (o r, in the case o f restric ted
shares, without vesting ) to  the partic ipant, then any shares subject to  the award may be used again fo r new g rants under the 2008 Share
Plan.

Because our equity is privately held, we estimate the fair market value o f equity at each reporting  period in o rder to  properly
reco rd stock compensation expense. We estimate the fair market value using  a combination o f income and market approaches.

(i) Rollover Shares
In connection with the adoption o f the 2008 Share Plan, 293,926 Class A Shares previously g ranted pursuant to  the 2005 Share

Plan, o f which 228,976 Class A Shares had been awarded to  certain executive o fficers (the “Ro llover Executive Officers”) under
employment ag reements, became subject to  new Class A restric ted share ag reements and the provisions o f the 2008 Share Plan. Prio r
to  2011, these ro llover shares were classified as a liability o f Intelsat Global due to  certain repurchase features in the 2008 Share Plan
and the new Class A restric ted share ag reements. During  2011, in acco rdance with the terms o f the ag reements with the Ro llover
Executive Officers, the repurchase features expired. This change in repurchase features resulted in these awards being  reclassified as
equity awards during  2011. Ro llover shares held by o ther awardees continue to  be accounted fo r at fair value as liability awards due to
the ongo ing  repurchase features. All o f the ro llover shares were vested at December 31, 2011 and 2012.

For the year ended December 31, 2010, we reco rded compensation expense o f $10.4  million related to  the ro llover shares. No
compensation expense related to  the ro llover shares was reco rded fo r the years ended December 31, 2011 and 2012.
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(ii) Rollover Options

On February 4 , 2008, in connection with the Sponsors Acquisition, certain unvested share-based compensation arrangements
(“SCAs”) o f Intelsat Ho ldings under the 2005 Share Plan were ro lled over into  new SCAs o f Intelsat Global. In connection with the
adoption o f the 2008 Share Plan in May 2009, these SCAs o f Intelsat Global became subject to  new option ag reements and the
provisions o f the 2008 Share Plan.

Ho lders o f these options who  terminate  employment with Intelsat Global Ho ldings o r its subsidiaries will fo rfeit any unvested
options. Additionally, the option ag reements have certain repurchase features which provide Intelsat Global Ho ldings, based on the
reason fo r termination, with the right to  repurchase any vested options, and any shares issued upon exercise  o f vested options, at a
price equal to  either the fair market value o f the shares at resignation o r $100.00 per share based on the reason fo r termination, less the
applicable  exercise  price o f $25.00 per share. Unless earlier terminated pursuant to  the terms o f the option ag reements, the ro llover
options will expire  on varying  dates, the latest o f which is January 17, 2017.

For the years ended December 31, 2010, 2011 and 2012, we reco rded compensation expense o f $0.3 million, $0.4  million and
$0.5 million, respectively related to  the ro llover options. At December 31, 2012, vested ro llover options had an aggregate  intrinsic
value o f $9.4  million.

A summary o f the changes in Intelsat Global Ho ldings’ ro llover options outstanding  during  the year ended December 31, 2012 is
set fo rth below:
 

   O ptions   
We ighte d ave rage

e xe rc ise  pric e  
Rollover options outstanding  at December 31, 2011    141,238   $ 25.00  

Cancelled and returned fo r cash    (15,298)  $ 25.00  
Ro llover options outstanding  at December 31, 2012    125,940   $ 25.00  
Ro llover options exercisable  at December 31, 2012    125,940   $ 25.00  
(remaining  average contractual term o f approximately 4  years)    

(iii) Class B Share Grants
In connection with the adoption o f the 2008 Share Plan, 900,249 Class B Shares were awarded to  employees o f Intelsat Global

and its subsidiaries. These shares are  subject to  transfer, vesting  and o ther restric tions set fo rth in the applicable  Class B restric ted share
ag reements, as described below.

Class B Share Grants to Certain Executive Officers
480,830 Class B Shares were issued to  certain o f our executive o fficers (the “Class B Executive Officers”) as o f May 6,

2009. Generally, five-sevenths o f these Class B Shares were subject to  time vesting , with 25% of the shares vested as o f the date
o f g rant and the remaining  shares vesting  in equal monthly installments o f 1/45  per month commencing  June 4 , 2009 (the
“Executive Officer Class B Time-Vesting  Shares”). With respect to  Class B Executive Officers with a date  o f hire  after
February 4 , 2008, 10% of the Executive Officer Class B Time-Vesting  Shares vest six months after the date  o f hire  and the
remaining  shares vest in equal monthly installments o f 1/54  per month thereafter. The remaining  Class B Shares were subject to
annual perfo rmance-based vesting  upon the achievement o f certain adjusted EBITDA and revenue goals fo r 2008 and 2009 (and
2010 fo r individuals hired after the first quarter o f 2008), as defined in the applicable  ag reements, subject to  catch-up vesting  upon
achievement o f targets in later years (the “Executive Officer Class B Perfo rmance Shares”). The adjusted EBITDA and revenue
targets fo r 2008, 2009 and 2010 were met.
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In the event o f a change in contro l, as defined in the 2008 Share Plan, the Executive Officer Class B Time-Vesting  Shares

become fully vested, and the Executive Officer Class B Perfo rmance Shares vest if certain principal shareho lders o f Intelsat
Global Ho ldings, as defined in the applicable  ag reements (the “Principal Shareho lders”), receive a three times multiple  on their
investment (four times if the change in contro l occurs after February 4 , 2015).

Prio r to  2011, the Class B share g rants to  the Class B Executive Officers were classified as a liability o f Intelsat Global
Ho ldings due to  certain repurchase features in the 2008 Share Plan and the applicable  restric ted share ag reements. During  2011, in
acco rdance with the terms o f the ag reements with the Class B Executive Officers, the repurchase features expired. This change in
repurchase features resulted in these awards being  reclassified as equity awards during  2011.

During  the years ended December 31, 2010, 2011 and 2012, we reco rded compensation expense o f $6.8 million, $4 .6
million and $4 .2 million, respectively, based on the fair value o f the Class B shares. At December 31, 2012, there  was $1.2 million
of unrecognized compensation cost associated with the Executive Officer Class B Time-Vesting  Shares, which is expected to  be
recognized over the remaining  vesting  period o f 1 year.

A summary o f the changes in Intelsat Global Ho ldings’ restric ted Class B Shares fo r the Class B Executive Officers during
the year ended December 31, 2012 is set fo rth below:

 

   S hare s   
Grant date  fa ir value

pe r S hare  
Total non-vested Class B Shares at December 31, 2011    88,782   $ 10.73  

Shares fo rfeited and purchased at par value    —     $ 10.73  
Vested    (68,690)  $ 10.73  

To tal non-vested Class B Shares at December 31, 2012    20,092   $ 10.73  
(remaining  average contractual term o f approximately 1 year)    

Class B Share Grants to All Other Awardees
419,419 restric ted Class B Shares were issued effective as o f May 8, 2009 to  certain o ther members o f management and

key employees o f Intelsat Global Ho ldings and its subsidiaries. Generally, five-sevenths o f these Class B Shares were subject to
time vesting , with 10% of the shares generally vesting  six months after the later o f February 4 , 2008 o r the date  o f hire , and the
remaining  shares vesting  in equal monthly installments o f 1/54  per month thereafter (the “Management Class B Time-Vesting
Shares”). The remaining  Class B Shares were subject to  annual perfo rmance-based vesting  upon the achievement o f certain
adjusted EBITDA and revenue goals fo r 2008 and 2009 (and 2010 fo r individuals hired after the first quarter o f 2008), as defined in
the applicable  ag reements, subject to  catch-up vesting  upon achievement o f targets in later years (the “Management Class B
Perfo rmance Shares”). The adjusted EBITDA and revenue targets fo r 2008, 2009 and 2010 were met.

In the event o f a change in contro l, as defined in the applicable  ag reement, the Management Class B Time-Vesting  Shares
become fully vested, and the Management Class B Perfo rmance Shares vest if the Principal Shareho lders receive a three times
multiple  on their investment (four times if the change in contro l occurs after February 4 , 2015).

Class B Shares held by employees can be repurchased at par value o f $0.01 per share in the event o f vo luntary termination by
the employee and o ther defined circumstances. Since these repurchase features enable  Intelsat Global Ho ldings to  recover the
shares without transferring  any appreciation in value if the
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employee were to  terminate  vo luntarily, the Class B Shares to  o ther awardees were no t deemed to  be g ranted under the
provisions o f ASC Topic 718. No  compensation expense has been reco rded in connection with the vesting  o f these awards.
During  the year ended December 31, 2012, we repurchased 23,906 vested Class B shares and 2,397 unvested Class B shares were
fo rfeited, and we reco rded compensation expense o f $0.6 million in connection with these repurchases.

(iv) Class A Share Option Grants and SCAs
In connection with the adoption o f the 2008 Share Plan, 707,351 Intelsat Global Class A SCAs were awarded to  employees o f

Intelsat Global Ho ldings and its subsidiaries at an exercise  price o f $100 per share and 377,795 Class A share options were awarded to
certain o f our executive o fficers under option ag reements at an exercise  price o f $100 per share. These awards are  subject to  transfer,
vesting  and o ther restric tions set fo rth in the various ag reements. During  the years ended December 31, 2011 and 2012 an additional
14 ,400 and 10,000 Intelsat Global Ho ldings Class A SCAs were awarded to  employees at an exercise  price o f $161.84  and $189.90
per share, respectively.

Class A Share Option Grants to Certain Executive Officers
Approximately 55% of these options were to  vest based upon the achievement o f certain adjusted EBITDA and revenue

goals fo r 2010, 2011 and 2012 (and beyond fo r individuals hired after the first quarter o f 2008), as defined in the applicable
ag reements, subject to  catch-up vesting  upon achievement o f targets in later years o r if the Principal Shareho lders receive a three
times multiple  on their investment (four times if the change in contro l occurs after February 4 , 2015) in connection with a change
in contro l. The adjusted EBITDA and revenue targets fo r 2010 were met. The 2011 and 2012 targets were no t met. Approximately
45% of these options will vest upon the occurrence o f a change in contro l o r o ther realization event based upon a sliding  scale  o f
return on the Principal Shareho lders’ investment from 3.3 times to  4 .1 times. The options generally expire  on the earliest to  occur
o f: (i) February 4 , 2018, (ii) 90 days fo llowing  resignation without good reason, (iii) one year fo llowing  termination without cause
o r fo r good reason o r upon death o r disability and (iv) the date  o f termination fo r cause. The Class A Shares acquired upon
exercise  o f the options are  subject to  repurchase rights similar to  the rights specified in the executive o fficer’s Class B restric ted
share ag reement.

We calculated compensation expense fo r these options based on the perfo rmance-based vesting  criteria specified in the
applicable  ag reements, including  the meeting  o f certain o f the goals as o f December 31, 2012. These option g rants are  classified
as a liability o f Intelsat Global Ho ldings. During  the years ended December 31, 2010, 2011 and 2012, we reco rded compensation
expense o f $3.2 million, $3.4  million and a credit o f $0.6 million, respectively, re lated to  these options. At December 31, 2012,
outstanding  Class A share options g ranted to  certain executive o fficers had an aggregate  intrinsic  value o f $35.7 million. At
December 31, 2012, vested Class A share options g ranted to  certain executive o fficers had an aggregate  intrinsic  value o f $5.7
million.

A summary o f the changes in Intelsat Global Ho ldings’ Class A share option g rants fo r certain executive o fficers during  the
year ended December 31, 2012 is set fo rth below:

 

   O ptions    

We ighte d
ave rage
e xe rc ise

pric e  
Class A share options outstanding  at December 31, 2011    377,795    $100.00  
Class A share options outstanding  at December 31, 2012    377,795    $100.00  
Class A share options exercisable  at December 31, 2012    60,045    $100.00  
(remaining  average contractual term o f approximately 6 years)     
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Class A SCAs for All Other Employees

Approximately 56% of the Intelsat Global Ho ldings Class A SCAs were to  vest based upon the achievement o f certain
adjusted EBITDA and revenue goals fo r 2010, 2011 and 2012 (and beyond fo r individuals hired after the first quarter o f 2008), as
defined in the applicable  ag reements, subject to  catch-up vesting  in certain circumstances, including  upon achievement o f targets
in later years o r if the Principal Shareho lders receive a three times multiple  on their investment (four times if the change in contro l
occurs after February 4 , 2015) in connection with a change in contro l, as defined. The adjusted EBITDA and revenue targets fo r
2010 were met. The 2011 and 2012 targets were no t met. Approximately 44% of the Intelsat Global Ho ldings Class A SCAs will
vest upon the occurrence o f a change in contro l o r o ther realization event based upon a sliding  scale  o f re turn on the Principal
Shareho lders’ investment from 3.3 times to  4 .1 times. The Intelsat Global Ho ldings Class A SCAs generally expire  on the earliest
to  occur o f: (i) ten years from g rant date , (ii) 90 days fo llowing  termination o f employment, o ther than as a result o f death o r
disability, (iii) one year fo llowing  termination upon death o r disability and (iv) the date  o f termination fo r cause. The Intelsat
Global Ho ldings Class A SCAs also  contain restric tive covenants similar to  those contained in the ag reements governing  the
restric ted Class B Share g rants.

Any Class A Shares held by employees as a result o f the exercise  o f the Intelsat Global Ho ldings Class A SCAs can be
repurchased at the lesser o f fair market value and the exercise  price in the event o f vo luntary termination by the employee and o ther
defined circumstances. Since these repurchase features enable  Intelsat Global Ho ldings to  recover the shares without transferring  any
appreciation in value if the employee were to  terminate  vo luntarily, the Intelsat Global Ho ldings Class A SCAs were no t deemed to  be
g ranted under the provisions o f ASC Topic 718. No  compensation expense has been reco rded in connection with the vesting  o f these
awards. During  the year ended December 2012, we repurchased 1,119 vested Class A options and reco rded compensation expense o f
$0.1 million.

Note 5    Retirement Plans and Other Retiree Benefits
(a) Pension and Other Postretirement Benefits

We maintain a noncontributo ry defined benefit re tirement plan covering  substantially all o f our employees hired prio r to  July 19,
2001. The cost o f providing  benefits to  e lig ible  partic ipants under the defined benefit re tirement plan is calculated using  the plan’s
benefit fo rmulas, which take into  account the partic ipants’ remuneration, dates o f hire , years o f e lig ible  service, and certain actuarial
assumptions. In addition, as part o f the overall medical plan, we provide postretirement medical benefits to  certain current re tirees who
meet the criteria under the medical plan fo r postretirement benefit e lig ibility.

The defined benefit re tirement plan is subject to  the provisions o f the Employee Retirement Income Security Act o f 1974 , as
amended. We expect that our future  contributions to  the defined benefit re tirement plan will be based on the minimum funding
requirements o f the Internal Revenue Code and on the plan’s funded status. Any significant decline in the fair value o f our defined
benefit re tirement plan assets o r o ther adverse changes to  the significant assumptions used to  determine the plan’s funded status would
negatively impact its funded status and could result in increased funding  in future  periods. The impact on the funded status as o f
October 1, the plan’s annual measurement date , is determined based upon market conditions in effect when we completed our annual
valuation. During  the year ended December 31, 2012, we made cash contributions to  the defined benefit re tirement plan o f $30.1
million. We antic ipate  that our contributions to  the defined benefit re tirement plan in 2013 will be approximately $32.0 million. We fund
the postretirement medical benefits throughout the year based on benefits paid. We antic ipate  that our contributions to  fund
postretirement medical benefits in 2013 will be approximately $4 .3 million.
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Reconciliation of Funded Status and Accumulated Benefit Obligation. Expenses fo r our defined benefit re tirement plan and fo r

postretirement medical benefits that are  provided under our medical plan are  developed from actuarial valuations. The fo llowing
summarizes the pro jected benefit obligations, plan assets and funded status o f the defined benefit re tirement plan, as well as the
pro jected benefit obligations o f the postretirement medical benefits provided under our medical plan (in thousands, except
percentages):
 

   
Ye ar Ende d De c e mbe r 31,

2011   
Ye ar Ende d De c e mbe r 31,

2012  

   
Pe ns ion
B e ne fits   

O the r
Post-

re tire me nt
B e ne fits   

Pe ns ion
B e ne fits   

O the r
Post-

re tire me nt
B e ne fits  

Change in benefit obligation      
Benefit obligation at beg inning  o f period   $ 390,646   $ 96,312   $ 436,102   $ 110,737  
Service cost    3,102    452    3,211    354   
Interest cost    20,058    5,069    19,061    4 ,959  
Employee contributions    —      418    —      365  
Benefits paid    (20,219)   (3,652)   (21,668)   (3,873) 
Actuarial (gain) lo ss    42,515    12,138    37,269    (4 ,838) 
Benefit obligation at end o f period   $ 436,102   $ 110,737   $ 473,975   $ 107,704   
Change in plan assets      
Plan assets at beg inning  o f period   $ 225,766   $ —     $ 236,793   $ —    
Employer contributions    26,296    3,234     30,110    3,508  
Employee contributions    —      418    —      365  
Actual re turn on plan assets    4 ,950    —      33,149    —    
Benefits paid    (20,219)   (3,652)   (21,668)   (3,873) 
Plan assets at fair value at end o f period   $ 236,793   $ —     $ 278,384    $ —    
Accrued benefit costs and funded status o f the plans   $(199,309)  $(110,737)  $(195,591)  $(107,704) 
Accumulated benefit obligation   $ 424 ,957    $ 462,995   

Weighted average assumptions used to  determine
accumulated benefit obligation and accrued benefit costs      

Discount rate    4 .51%   4 .57%   3.98%   4 .04% 
Salary rate    3.25%   —      3.25%   —    
Weighted average assumptions used to  determine net

periodic benefit costs      
Discount rate    5.30%   5.38%   4 .51%   4 .57% 
Expected rate  o f re turn on plan assets    8.0%   —      8.0%   —    
Rate  o f compensation increase    3.25%   —      3.25%   —    
Amounts in accumulated o ther comprehensive lo ss

recognized in net periodic benefit cost      
Actuarial lo ss, net o f tax   $ 4 ,328   $ —     $ 4 ,729   $ 449  
Prio r service credits, net o f tax    (109)   —     $ (110)  $ —    
To tal   $ 4 ,219   $ —     $ 4 ,619   $ 449  
Amounts in accumulated o ther comprehensive lo ss no t yet

recognized in net periodic benefit cost      
Actuarial lo ss, net o f tax   $ 100,172   $ 13,195   $ 110,389   $ 10,160  
Prio r service credits, net o f tax    (714)   —      (607)   —    
To tal   $ 99,458   $ 13,195   $ 109,782   $ 10,160  
Amounts in accumulated o ther comprehensive lo ss expected

to  be recognized in net periodic benefit cost in the
subsequent year      

Actuarial lo ss   $ (13,990)  $ (687)  $ (19,423)  $ (362) 
Prio r service credits    172    —      172    —    
To tal   $ (13,818)  $ (687)  $ (19,251)  $ (362) 
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Our benefit obligations are  matched to  a yield curve that is derived from the monthly bid-price data o f bonds that are  rated high

grade by either Moody’s Investo r Service o r Standard and Poor’s Rating  Services. The bond types included are  noncallable  bonds,
private  placement bonds that are  traded among  qualified institutional buyers and are  at least two  years from date  o f issuance, bonds
with a make-who le provision, and bonds issued by fo reign co rporations that are  denominated in U.S. do llars. Excluded are  bonds that
are  callable , sinkable  and putable  as well as those fo r which the quo ted yield-to -maturity is zero . Using  the bonds from this universe that
have a yield higher than the reg ression mean yield curve, reg ression analysis is used to  determine the best-fitting  curve, which g ives a
good fit to  the data at bo th long  and sho rt maturities. The resulting  reg ressed coupon yield curve is smoo thly continuous along  its
entire  leng th and represents an unbiased average o f the observed market data.

Interest rates used in these valuations are  key assumptions, including  discount rates used in determining  the present value o f future
benefit payments and expected return on plan assets, which are  reviewed and updated on an annual basis. The discount rates reflect
market rates fo r high-quality co rporate  bonds. We consider current market conditions, including  changes in interest rates, in making
assumptions. In establishing  the expected return on assets assumption, we review the asset allocations considering  plan maturity and
develop return assumptions based on different asset c lasses. The return assumptions are  established after reviewing  histo rical re turns
o f broader market indexes, as well as histo rical perfo rmance o f the investments in the plan. Our pension plan assets are  managed in
accordance with an investment po licy adopted by the pension committee, as discussed below.

Plan Assets. The investment po licy o f the Plan includes target allocation percentages o f approximately 38% fo r investments in
equity securities (25% U.S. equities and 13% non-U.S. equities), 47% fo r investments in fixed income securities and 15% fo r
investments in o ther securities, which is broken down further into  10% fo r investments in hedge fund o f funds and 5% fo r investments
in real estate  fund o f funds. Plan assets include investments in bo th U.S. and non-U.S. equity funds. Fixed income investments include a
U.S. government securities fund, a long  duration bond fund, a high yield bond fund and an emerg ing  markets debt fund. The funds in
which the plan’s assets are  invested are  institutionally managed and have diversified exposures into  multiple  asset c lasses implemented
with over 90 investment managers. The guidelines and objectives o f the funds are  congruent with the Intelsat investment po licy
statement.

The target and actual asset allocation o f our pension plan assets were as fo llows:
 

   As of De c e mbe r 31, 2011   As of De c e mbe r 31, 2012  

Asse t Cate gory   
T arge t

Alloc ation  
Ac tual

Alloc ation  
T arge t

Alloc ation  
Ac tual

Alloc ation 
Equity securities    38%   62%   38%   39% 
Debt securities    47%   36%   47%   46% 
Other securities    15%   2%   15%   15% 

To tal    100%   100%   100%   100% 
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The fair values o f our pension plan assets by asset category are  as fo llows (in thousands):

 

   
Fair Value  Me asure me nts  at

De c e mbe r 31, 2011    
Fair Value  Me asure me nts  at

De c e mbe r 31, 2012  

   

Quote d Pric e s  in  Ac tive
Marke ts  for Ide ntic al Asse ts

(Le ve l 1)    

Quote d Pric e s  in  Ac tive
Marke ts  for Ide ntic al Asse ts

(Le ve l 1)  
Asset Category     

Equity Securities     
U.S. Large-Cap(1)   $ 96,420    $ 53,874   

U.S. Small/Mid-Cap(2)    14 ,864      15,676  
World Equity Ex-US(3)    34 ,577     38,098  

Fixed Income Securities     
Long  Duration Bonds(4 )    39,707     82,416  
High Yield Bonds(5)    18,642     10,889  
Emerg ing  Market Fixed income (Non-US)(6)    9,708     8,024   
Core Fixed Income(7)    15,113     27,492  
Cash    2,963     —    

Other Securities     
Hedge Funds(8)    4 ,477     28,006  
Core Property Fund(9)    —       13,909  

Income earned but no t yet received    322     —    
Total   $ 236,793    $ 278,384   
 
(1) US large cap equity fund invests primarily in a po rtfo lio  o f common stocks included in the S&P 500 Index, as well as o ther equity

securities and derivative instruments whose value is derived from the perfo rmance o f the S&P 500.
(2) US small/mid cap equity fund invests primarily in a po rtfo lio  o f common stocks included in the Russell 2500 Index.
(3) World equity ex-US fund invests primarily in common stocks and o ther equity securities whose issuers comprise  a broad range o f

capitalizations and are  located outside o f the U.S. The fund invests primarily in developed countries but may also  invest in
emerg ing  markets.

(4 ) Long  duration bond fund seeks to  duplicate  the return characteristics o f high quality co rporate  bonds with a duration range o f 10-
13 years. The fund’s investment strategy is designed to  aid co rporate  pension plans with asset and liability management in o rder
to  reduce funding  status vo latility caused by changes in interest rates.

(5) High yield bond fund seeks to  maximize return by investing  primarily in a diversified po rtfo lio  o f higher yielding , lower rated fixed
income securities. The fund will invest primarily in securities rated below investment g rade, including  co rporate  bonds,
convertible  and preferred securities and zero  coupon obligations.

(6) Emerg ing  markets debt fund seeks to  maximize return investing  in fixed income securities o f emerg ing  markets issuers. The fund
will invest primarily in U.S. do llar denominated debt securities o f government, government-related and co rporate  issuers in
emerg ing  market countries, as well as entities o rganized to  restructure the outstanding  debt o f such issuers.

(7) Core fixed income fund invests in fixed-income funds which seek to  provide current income consistent with the preservation o f
capital.
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(8) Hedge funds seek to  provide returns that are  different from (less co rrelated with) investments in more traditional asset c lasses.

The funds will pursue their investment objectives by investing  substantially all o f their assets in various hedge funds.
(9) Core property fund is a fund o f funds that invests in direct commercial property funds primarily in the U.S. The fund is meant to

provide current income-o riented returns, diversification, and modest inflation pro tection to  an overall investment po rtfo lio . To tal
returns are  expected to  be somewhere between stocks and bonds, with moderate  vo latility and low co rrelation to  public  markets.

Net periodic  pension benefit costs included the fo llowing  components (in thousands):
 

   
Ye ar Ende d

De c e mbe r 31, 2010   
Ye ar Ende d

De c e mbe r 31, 2011  

Ye ar Ende d
De c e mbe r 31, 

2012  
Service cost   $ 2,905   $ 3,102   $ 3,211  
Interest cost    20,882    20,058    19,061  
Expected return on plan assets    (19,421)   (19,729)   (20,562) 
Amortization o f unrecognized prio r service cost    (172)   (172)   (172) 
Amortization o f unrecognized net lo ss    3,641    6,862    13,990  
To tal benefit   $ 7,835   $ 10,121   $ 15,528  

We had accrued benefit costs at December 31, 2011 and 2012 o f $199.3 million and $195.6 million, respectively, re lated to  the
pension benefits, o f which $0.6 million was reco rded within o ther current liabilities fo r bo th respective periods and $198.7 million and
$195.0 million was reco rded in o ther long-term liabilities, respectively. Additionally, we had accrued benefit costs at December 31,
2011 and 2012 related to  the o ther postretirement benefits o f $110.7 million and $107.7 million, respectively, o f which $4 .5 million and
$4 .3 million was reco rded in o ther current liabilities, respectively, and $106.3 million and $103.4  million was reco rded in o ther long-
term liabilities, respectively.

Net periodic  o ther postretirement benefit costs included the fo llowing  components (in thousands):
 

   

Ye ar Ende d
De c e mbe r 31, 

2010    
Ye ar Ende d

De c e mbe r 31, 2011   
Ye ar Ende d

De c e mbe r 31, 2012  
Service cost   $ 550    $ 452    $ 354   
Interest cost    4 ,930     5,069     4 ,959  
Amortization o f unrecognized net lo ss    —       —       687  
To tal costs   $ 5,480    $ 5,521    $ 6,000  

Depending  upon our actual future  health care  claims, our actual costs may vary significantly from those pro jected above. As o f
December 31, 2011 and December 31, 2012, the assumed health care  cost trend rate  was 8.3% and 8.1%, respectively. This rate  is
assumed to  decrease g radually to  4 .5% by the year 2030 and to  remain at that level o f annual increase thereafter. Increasing  the
assumed health care  cost trend rate  by 1% each year would increase the o ther postretirement benefits obligation as o f December 31,
2012 by $11.8 million. Decreasing  this trend rate  by 1% each year would reduce the o ther postretirement benefits obligation as o f
December 31, 2012 by $10.1 million. A 1% increase in the assumed health care  cost trend rate  would have increased the net periodic
o ther postretirement benefits cost by $0.6 million and a 1% decrease would have decreased the cost by $0.5 million fo r 2012.
 

F-26



Table of  Contents

Intelsat Global Ho ldings S.A.
Notes to  Conso lidated Financial Statements – (Continued)

 
The benefits expected to  be paid in each o f the next five years and in the aggregate  fo r the five years thereafter are  as fo llows (in

thousands):
 

   
Pe ns ion
B e ne fits    

O the r Post-
re tire me nt
B e ne fits  

2013   $ 31,167    $ 4 ,619  
2014    26,323     5,005  
2015    27,068     5,436  
2016    28,597     5,872  
2017    29,055     6,284   
2018 to  2022    149,735     36,243  
To tal   $291,945    $ 63,459  

 
(b) Other Retirement Plans

We maintain two  defined contribution retirement plans, qualified under the provisions o f Section 401(k) o f the Internal Revenue
Code, fo r our employees in the United States. We recognized compensation expense fo r these plans o f $5.1 million, $8.0 million and
$7.9 million fo r the years ended December 31, 2010, 2011 and 2012, respectively. We also  maintain o ther defined contribution
retirement plans in several non-U.S. jurisdictions, but such plans are  no t material to  our financial position o r results o f operations.

Note 6     Net Loss per Share
Basic  EPS is computed by dividing  net lo ss attributable  to  Intelsat Global Ho ldings S.A. shareho lders by the weighted average

number o f common shares outstanding  during  the periods. Prio r to  May 6, 2009, Intelsat Global’s share capital comprised Class A
shares only. On May 6, 2009, Class B shares were g ranted which resulted in Class A shares having  a liquidation preference over Class B
shares and therefo re, Class A shares no  longer met the definition o f ‘common stock’ under FASB ASC Topic 260 – Earnings Per
Share. According ly, fo r periods subsequent to  May 6, 2009, only Class B shares are  reflected in the denominato r fo r EPS purposes.

Due to  net lo sses in each o f the periods presented, there  are  no  dilutive securities and therefo re basic  and diluted EPS are  the
same.

The fo llowing  table  sets fo rth the computation o f basic  and diluted net lo ss per share attributable  to  Intelsat Global Ho ldings
shareho lders:
 

   

Ye ar Ende d
De c e mbe r

2010   

Ye ar Ende d
De c e mbe r

2011   

Ye ar Ende d
De c e mbe r

2012  
Net lo ss   $ (515,361)  $ (435,265)  $(149,498) 
Net (income) lo ss attributable  to  noncontro lling  interest    2,317    1,106    (1,639) 
Net lo ss attributable  to  Intelsat Global Ho ldings S.A.   $(513,044)  $ (434 ,159)  $ (151,137) 
Weighted average shares outstanding    271,782    359,124     429,255  
Basic  and diluted net lo ss per share attributable  to  Intelsat

Global Ho ldings S.A. shareho lders   $(1,887.70)  $(1,208.94 )  $ (352.09) 
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The Company’s shares that could po tentially dilute  basic  EPS in future  are  166,117, 88,782 and 20,092 o f unvested Class B shares

fo r 2010, 2011 and 2012, respectively.

Also  excluded from the calculations are  the Class B shares awarded to  employees o ther than certain Executive Officers (as
defined in No te 4—Share-Based and Other Compensation Plans) as these shares have repurchase features at par value o f $0.01 and are
no t deemed g ranted under the provisions o f FASB ASC 718 .

Further, the calculations exclude 14 ,912,466, 14 ,909,421 and 14 ,909,421 o f Class A shares issued to  Sponsors, certain
executive o fficers and o ther employees, 862,570, 857,885 and 831,918 o f Class A Ro llover options g ranted to  o ther employees and
Class A Share Options g ranted to  certain executive o fficers and o ther employees in 2010, 2011 and 2012, respectively. The Class A
shares together with Class B shares will convert at ag reed upon ratio s into  a sing le  class o f common shares pursuant to  the
Reorganization Transactions.

Note 7    Receivables
Receivables were comprised o f the fo llowing  (in thousands):

 

   

As of
De c e mbe r 31,

2011   

As of
De c e mbe r 31,

2012  
Service charges:    

Billed   $ 278,835   $ 276,637  
Unbilled    13,197    9,840  

Other    43,331    19,320  
Allowance fo r doubtful accounts    (20,830)   (23,583) 

To tal   $ 314 ,533   $ 282,214   

Unbilled service charges represent amounts earned and accrued as receivables from customers fo r services rendered prio r to  the
end o f the reporting  period. Unbilled service charges are  expected to  be billed and co llected within twelve months o f the respective
balance sheet date . Other receivables as o f December 31, 2011 and 2012 included a $12.2 million receivable  from JSAT International,
Inc. (“JSAT”), with which we have a jo int venture (see No te 9(b)—Investments—Horizons Ho ldings) in each o f the years ended 2011
and 2012. In addition, o ther receivables at December 31, 2011 included $23.9 million in insurance proceeds receivable  related to  the
New Dawn satellite  partial lo ss c laim which was finalized in 2011. The cash proceeds outstanding  at December 31, 2011 were received
in 2012 (see No te 8(d)—Satellite  Health—Other Significant Anomalies).

Note 8     Satellites and Other Property and Equipment
(a) Satellites and Other Property and Equipment

Satellites and o ther property and equipment were comprised o f the fo llowing  (in thousands):
 

   

As of
De c e mbe r 31,

2011   

As of
De c e mbe r 31,

2012  
Satellites and launch vehicles   $ 7,825,259   $ 8,700,926  
Info rmation systems and g round segment    480,002    524 ,285  
Buildings and o ther    284 ,742    195,672  

To tal cost    8,590,003    9,420,883  
Less: accumulated depreciation    (2,447,272)   (3,065,691) 

To tal   $ 6,142,731   $ 6,355,192  
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Satellites and o ther property and equipment, net as o f December 31, 2011 and 2012 included construction-in-progress o f $1.5

billion and $0.7 billion, respectively. These amounts relate  primarily to  satellites under construction and related launch services. Interest
costs o f $129.2 million and $117.4  million were capitalized during  the years ended December 31, 2011 and 2012, respectively.
Additionally, we reco rded depreciation expense o f $668.5 million, $664 .0 million and $673.1 million during  the years ended
December 31, 2010, 2011 and 2012, respectively.

We have entered into  launch contracts fo r the launch o f bo th specified and unspecified future  satellites. Each o f these launch
contracts provides that such contract may be terminated at our option, subject to  payment o f a termination fee that increases as the
applicable  launch date  approaches. In addition, in the event o f a failure  o f any launch, we may exercise  our right to  obtain a replacement
launch within a specified period fo llowing  our request fo r re-launch.

(b) Satellite Launches
On March 25, 2012, we successfully launched our IS-22 satellite  into  o rbit. This satellite  establishes long-term capacity at the 72°

E o rbital location most recently occupied by our IS-709 satellite . IS-22 provides capacity fo r media, government and network services
in Africa, Asia, Europe and the Middle East via C-band and Ku-band platfo rms. In addition, IS-22 hosts a specialized UHF
communications payload. This satellite  entered into  service in May 2012.

On June 1, 2012, our IS-19 satellite  was launched into  o rbit. During  launch operations, IS-19 experienced damage to  its south so lar
array (see (d) Satellite  Health—2012 Anomalies below). This satellite  replaces IS-8 at 166° E and provides C- and Ku- band capacity
fo r media, government and network services customers in the western United States and the Asia-Pacific  reg ion, including  hosting
video  neighborhoods with g lobal prog rammers. This satellite  entered into  service in August 2012.

On August 2, 2012, we successfully launched our IS-20 satellite  into  o rbit. This satellite  replaces IS-7 and IS-10 at 68.5° E and
provides capacity fo r direct-to -home television, cellular backhaul and VSAT services in Africa, Asia, Europe, the Middle East and
Russia via C-band and Ku-band platfo rms. IS-20 currently hosts the largest direct-to -home platfo rm in Africa. This satellite  entered into
service in September 2012.

On August 19, 2012, we successfully launched our IS-21 satellite  into  o rbit. This satellite  replaces IS-9 at 302° E and serves
leading  direct-to -home and cable  prog rammers in Latin America. IS-21 entered into  service in October 2012 and provides long-term
capacity fo r South America, North America and Europe via a C-band platfo rm and North America, the Caribbean, Brazil, Europe and
Western Africa via a Ku-band platfo rm.

On October 14 , 2012, we successfully launched our IS-23 satellite  into  o rbit. This satellite  replaces IS-707 at 307° E. The satellite
provides C-band services to  customers in the Americas, Europe and Africa, and Ku-band coverage fo r Latin America. This satellite
entered into  service in November 2012.

On February 1, 2013, the launch vehicle  fo r our IS-27 satellite  failed sho rtly after lifto ff and the satellite  was completely
destroyed. A Failure  Review Board has been established to  determine the cause. The satellite  and launch vehicle  were fully insured, and
we have filed a to tal lo ss c laim fo r approximately $406 million with our insurers. Accounting  fo r insured lo sses o f fixed assets is
governed by FASB ASC Topic 605-40, Revenue Recognition—Gains and Losses (“ASC 605-40”). In acco rdance with ASC 605-40, in
the first quarter o f 2013 we expect to  recognize as a receivable  the expected insurance proceeds from the claim at an amount no  more
than the book value o f the satellite . We will recognize the expected surplus o f insurance proceeds over the book value o f the satellite
as a gain upon receipt o f any such excess.
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(c) Sale of U.S. Administrative Headquarters Building

On October 5, 2012, we completed the sale  o f our U.S. administrative headquarters o ffice  building  in Washing ton, D.C. (the “U.S.
Administrative Headquarters Property”), and assigned our Amended and Restated Lease Agreement with the U.S. Government relating
to  the U.S. Administrative Headquarters Property to  the purchaser fo r a price o f $85.0 million in cash. The sale  resulted in a pre-tax gain
o f $12.8 million included within o ther income, net in our conso lidated statement o f operations. Upon the closing  o f the sale , we entered
into  an ag reement under which we are  temporarily leasing  from the purchaser a po rtion o f the U.S. Administrative Headquarters
Property. On November 30, 2012, we entered into  an ag reement to  lease approximately 188,000 square feet o f space in McLean,
Virg inia fo r our new permanent U.S. administrative headquarters and primary satellite  operations center in a building  that is in the process
o f being  constructed (the “New U.S. Administrative Headquarters”). The lease is fo r a term o f 15 years. We expect to  occupy the
space in the New U.S. Administrative Headquarters beg inning  in mid-2014 .

(d) Satellite Health
Our satellite  fleet is diversified by manufacturer and satellite  type, and as a result, our fleet is generally healthy. We have

experienced some technical problems with our current fleet but have been able  to  minimize the impact o f these problems on our
customers, our operations and our business in recent years. Many o f these problems have been component failures and anomalies that
have had little  long-term impact to  date  on the overall transponder availability in our satellite  fleet. All o f our satellites have been
designed to  accommodate an antic ipated rate  o f equipment failures with adequate  redundancy to  meet o r exceed their o rbital design
lives, and to  date , this redundancy design scheme has proven effective. After each anomaly we have generally resto red services fo r
our customers on the affected satellite , provided alternative capacity on o ther satellites in our fleet, o r provided capacity that we
purchased from o ther satellite  operato rs.

2012 Satellite Anomalies
During  launch operations o f IS-19 on June 1, 2012, the satellite  experienced damage to  its south so lar array. Although bo th so lar

arrays are  deployed, the power available  to  the satellite  is less than is required to  operate  100% of the payload capacity. The
Independent Oversight Board (“IOB”) fo rmed by Space Systems/Loral, Inc. (“SS/L”) and Sea Launch to  investigate  the so lar array
deployment anomaly has successfully reached a unanimous conclusion. The IOB concluded that the anomaly occurred befo re the
spacecraft separated from the launch vehicle , during  the ascent phase o f the launch, and o rig inated in one o f the satellite’s two  so lar
array wings due to  a rare  combination o f facto rs in the panel fabrication and unrelated to  the launch vehicle . While  the satellite  is
operational, the anomaly resulted in structural and electrical damage to  one so lar array wing , which reduced the amount o f power
available  fo r payload operation. Additionally, we have filed a partial lo ss c laim with our insurers relating  to  the so lar array anomaly. We
expect to  receive approximately $82 million o f insurance proceeds related to  the partial lo ss c laim. The insurance proceeds are
expected to  be received in the first quarter o f 2013. As planned, IS-19 fo llowed IS-8 at 166° east long itude, in August 2012.

In acco rdance with our po licy and the guidance provided fo r under FASB ASC 360, we review our long-lived assets fo r
impairment whenever events and circumstances indicate  that the carrying  amount o f the asset o r asset g roup may no t be recoverable .
The recoverability o f an asset o r asset g roup held and used is measured by a comparison o f the carrying  amount o f the asset o r asset
g roup to  the estimated undiscounted future  cash flows expected to  be generated by the asset o r asset g roup. When a satellite
experiences an anomaly o r o ther health related issues, we believe the lowest level o f identifiable  cash flows exists at the individual
satellite  level. According ly, in the second quarter o f 2012, we perfo rmed an impairment review o f our IS-19 satellite  and
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determined that there  was no  impairment o f the carrying  amount o f the asset due to  the expected cash flows to  be generated by the C-
and Ku-band payload over the satellite’s expected useful life .

Other Significant Anomalies
On November 28, 2004 , our Galaxy 27 satellite  experienced a sudden anomaly in its no rth electrical distribution system which

resulted in the lo ss o f contro l o f the satellite  and the interruption o f customer services on the satellite . Galaxy 27 is a FS 1300 series
satellite  manufactured by SS/L. Our eng ineers were able  to  regain command and contro l o f Galaxy 27, and it was placed back in
service, with reduced payload capacity, fo llowing  operational testing . We have determined that the no rth electrical distribution system
on Galaxy 27 and the communications capacity associated with it are  no t operational, and the satellite  has lo st redundancy in nearly all
o f its components. As a result, Galaxy 27 faces an increased risk o f lo ss in the future . As o f December 31, 2012, a substantial subset o f
Galaxy 27’s transponders, which are  all powered by the south electrical distribution system, have been tested, are  perfo rming  no rmally
and are  available  fo r service to  our customers. Some o f these transponders are  currently being  used by our customers.

On January 14 , 2005, our IS-804  satellite  experienced a sudden and unexpected electrical power system anomaly that resulted in
the to tal lo ss o f the satellite . IS-804  was a Lockheed Martin 7000 series (the “LM 7000 series”) satellite , and as o f December 31, 2012
we operated two  o ther satellites in the LM 7000 series, IS-801 and IS-805. Of these two  satellites, only IS-805 remains in a primary
orbital ro le . Based on the report o f the failure  review board that we established with Lockheed Martin Corporation, we believe that the
IS-804  failure  was no t likely to  have been caused by an IS-804  specific  workmanship o r hardware element, but was most likely caused
by a high current event in the battery circuitry triggered by an electrostatic  discharge that propagated to  cause the sudden failure  o f the
high vo ltage power system. We therefo re believe that although this risk exists fo r our o ther LM 7000 series satellites, the risk o f any
individual satellite  having  a similar anomaly is low.

On September 21, 2006, our IS-802 satellite , which was also  an LM 7000 series satellite , experienced a reduction o f e lectrical
power capability that resulted in a deg raded capability o f the satellite . A substantial subset o f transponders on IS-802 were subsequently
reactivated and operated no rmally until the end o f its service life  in September 2010, when it was decommissioned. The anomaly
review board that we established with Lockheed Martin Corporation to  investigate  the cause o f the anomaly concluded that the IS-802
anomaly was most likely caused by an electrical sho rt internal to  the so lar array harness located on the south so lar array boom. The
anomaly review board found that this anomaly was significantly different from previous LM 7000 series spacecraft failures and was the
first failure  o f this type on a so lar array o f the LM 7000 series. We therefo re believe that although this risk exists fo r our o ther LM 7000
series satellites, the risk o f any individual satellite  having  a similar anomaly is low.

On June 29, 2008, our Galaxy 26 satellite  experienced a sudden and unexpected electrical distribution anomaly causing  the lo ss o f
a substantial po rtion o f the satellite  power generating  capability and resulting  in the interruption o f some o f the customer services on
the satellite . Galaxy 26 is also  a FS 1300 series satellite . Certain transponders continue to  operate  no rmally. However, the anomaly
resulted in a reduction to  the estimated remaining  useful life  o f the satellite .

With respect to  bo th the Galaxy 27 and Galaxy 26 anomalies, the failure  review boards that we established with SS/L identified the
likely roo t cause o f the anomalies as a design flaw which is affected by a number o f parameters and in some extreme cases can result
in an electrical system anomaly. The design flaw also  exists on IS-8. This satellite  has been in service since November 1998 and has
no t experienced an electrical system anomaly. Along  with the manufacturer, we continually monito r this problem. Traffic  on IS-8 was
transferred to  IS-19, which entered into  service in August 2012.
 

F-31



Table of  Contents

Intelsat Global Ho ldings S.A.
Notes to  Conso lidated Financial Statements – (Continued)

 
On April 5, 2010, our Galaxy 15 satellite  experienced an anomaly resulting  in our inability to  command the satellite . We

transitioned all media traffic  on this satellite  to  our Galaxy 12 satellite , which was our designated in-o rbit spare satellite  fo r the North
America reg ion. Galaxy 15 is a Star-2 satellite  manufactured by Orbital Sciences Corporation. When the anomaly occurred there  was
substantial uncertainty as to  our ability to  recover use o f the satellite  and, acco rding ly, we recognized a $104 .1 million non-cash
impairment charge related to  Galaxy 15 during  the second quarter o f 2010. On December 23, 2010, we recovered command o f the
spacecraft and we began diagnostic  testing  and uploading  o f so ftware updates that pro tect against future  anomalies o f this type. In
February 2011, Galaxy 15 initiated a drift to  133.1°W and returned to  service, initially as an in-o rbit spare. In October 2011, media
traffic  was transferred from Galaxy 12 back to  Galaxy 15, and Galaxy 15 resumed normal service.

Subsequent to  the launch o f the IS-28 satellite  on April 22, 2011, the satellite  experienced an anomaly during  the deployment o f
its west antenna reflecto r, which contro ls communications in the C-band frequency. A failure  review board was established to  determine
the cause o f the anomaly. The failure  review board completed its investigation in July 2011 and concluded that the deployment
anomaly o f the C-band reflecto r was most likely due to  a malfunction o f the reflecto r sunshield. As a result, the sunshield interfered with
the ejection release mechanism and prevented the deployment o f the C-band antenna. Despite  the C-band antenna reflecto r anomaly,
the Ku-band antenna reflecto r deployed and that po rtion o f the satellite  is operating  as planned. In June 2011, the satellite  entered into
service.

The IS-28 satellite  and its operations were financed primarily with non-recourse debt through a jo int venture in which we were the
majo rity shareho lder (see No te 9(c)—Investments—New Dawn). The New Dawn jo int venture filed a partial lo ss c laim with its insurers,
relating  to  the C-band antenna reflecto r anomaly. The claim was finalized and ag reed to  during  2011, resulting  in to tal insurance
recoveries o f $118.0 million received. At December 31, 2011, $94 .1 million o f this amount was received from the insurers and was
held in a specific  insurance proceeds account. This amount is reflected as restric ted cash on the accompanying  conso lidated balance
sheet at December 31, 2011. The remaining  $23.9 million was received during  the first quarter o f 2012. We included the $23.9 million in
receivables on the accompanying  conso lidated balance sheet at December 31, 2011. The carrying  value o f the IS-28 satellite  at
December 31, 2011 was reduced by the $118.0 million received. New Dawn’s debt ag reements provided that all o r most o f the
proceeds o f the insurance claim were to  be used to  pay down New Dawn’s debt and a po rtion o f the associated interest rate  swap.
Therefo re, $107.4  million o f the New Dawn senio r debt and $10.4  million o f the fair value o f the New Dawn interest rate  swap were
reclassified as current liabilities, with the remaining  $0.2 million o f the $118.0 million o f insurance proceeds included in accrued interest
payable  at December 31, 2011. In July 2012, the proceeds o f the insurance claim were used to  prepay a po rtion o f New Dawn’s debt,
along  with the associated interest and fees, and to  settle  the no tional amount o f a po rtion o f the associated interest rate  swaps.

In acco rdance with our po licy and the guidance provided fo r under FASB ASC 360, we review our long-lived assets fo r
impairment whenever events and circumstances indicate  that the carrying  amount o f the asset o r asset g roup may no t be recoverable .
The recoverability o f an asset o r asset g roup held and used is measured by a comparison o f the carrying  amount o f the asset o r asset
g roup to  the estimated undiscounted future  cash flows expected to  be generated by the asset o r asset g roup. When a satellite
experiences an anomaly o r o ther health related issues, we believe the lowest level o f identifiable  cash flows exists at the individual
satellite  level. According ly, in the second quarter o f 2011, we perfo rmed an impairment review o f our IS-28 satellite  and determined
that there  was no  impairment o f the carrying  amount o f the asset due to  the expected cash flows to  be generated by the Ku-band
payload over the satellite’s expected useful life .
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Other Anomalies

We have also  identified three o ther types o f common anomalies among  the satellite  models in our fleet, which have had an
operational impact in the past and could, if they materialize , have an impact in the future . These are:
 

 •  failure  o f the on-board satellite  contro l processo r (“SCP”) in Boeing  601 (“BSS 601”) satellites;
 

 
•  failure  o f the on-board XIPS used to  maintain the in-o rbit position o f Boeing  601 High Power Series (“BSS 601 HP”)

satellites; and
 

 •  accelerated so lar array deg radation in early Boeing  702 (“BSS 702”) satellites.

SCP Failures. Many o f our satellites use an on-board SCP to  provide automatic  on-board contro l o f many operational functions.
SCPs are  a critical component in the operation o f such satellites. Each such satellite  has a backup SCP, which is available  in the event o f
a failure  o f the primary SCP. Certain BSS 601 satellites have experienced SCP failures. The risk o f SCP failure  appears to  decline as
these satellites age.

On February 1, 2010, our IS-4  satellite  experienced an anomaly o f its backup SCP. The anomaly caused this satellite  to  be
deemed unrecoverable , resulting  in a net non-cash impairment charge in February 2010 o f $6.5 million to  write  o ff the remaining
carrying  value o f the satellite , which was no t insured, and related deferred perfo rmance incentive obligations. Launched in 1995, IS-4
was expected to  reach its end o f service life  later in 2010. IS-4  had previously experienced the failure  o f its primary SCP and was
operating  on its backup SCP.

As o f December 31, 2012, we operated one BSS 601 satellite , IS-26. This satellite  was identified as having  heightened
susceptibility to  the SCP problem. IS-26 has been in continuous operation since 1997. Bo th primary and backup SCPs on this satellite
are  monito red regularly and remain fully functional. According ly, we believe it is unlikely that additional SCP failures will occur;
however, should they occur, we do  no t antic ipate  an interruption in business o r early replacement o f this satellite  as a result.

BSS 601 HP XIPS. The BSS 601 HP satellite  uses XIPS as its primary propulsion system. There are  two  separate  XIPS systems on
each BSS 601 HP, each one o f which is capable  o f maintaining  the satellite  in its o rbital position. The satellite  also  has a completely
chemical propulsion system as a backup to  the XIPS system. As a result, the failure  o f a XIPS on a BSS 601 HP typically would have no
effect on the satellite’s perfo rmance o r its operating  life . However, the failure  o f bo th XIPS would require  the use o f the backup
chemical propulsion system, which could result in a sho rter operating  life  fo r the satellite  depending  on the amount o f chemical
propellant remaining . XIPS failures do  no t typically result in a catastrophic  failure  o f the satellite  o r affect the communications
capability o f the satellite .

As o f December 31, 2012, we operated four BSS 601 HP satellites, IS-5, IS-9, IS-10 and Galaxy 13/Horizons-1. Galaxy
13/Horizons-1 lo st redundancy o f the North XIPS system while  full redundancy still exists on the South thruster pair. IS-5, IS-9 and IS-
10 have experienced the failure  o f bo th XIPS systems and are  operating  on their backup chemical propulsion systems. IS-5 was
redeployed in 2012 fo llowing  its replacement by IS-8, which was subsequently replaced by IS-19. Also  in 2012, IS-9 and IS-10 were
redeployed fo llowing  their replacement by IS-21 and IS-20, respectively. No  assurance can be g iven that we will no t have further XIPS
failures that result in sho rtened satellite  lives. We have decommissioned three satellites that had experienced failure  o f bo th XIPS. IS-
6B was replaced by IS-11 during  the first quarter o f 2008, Galaxy 10R was replaced by Galaxy 18 during  the second quarter o f 2008,
and Galaxy 4R was decommissioned in March 2009.

BSS 702 Solar Arrays. All o f our satellites have so lar arrays that power their operating  systems and transponders and recharge the
batteries used when so lar power is no t available . So lar array perfo rmance typically
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degrades over time in a predictable  manner. Additional power marg ins and o ther operational flexibility are  designed into  satellites to
allow fo r such deg radation without lo ss o f perfo rmance o r operating  life . Certain BSS 702 satellites have experienced g reater than
anticipated deg radation o f their so lar arrays resulting  from the design o f the so lar arrays. Such deg radation, if continued, results in a
shortened operating  life  o f a satellite  o r the need to  reduce the use o f the communications payload.

As o f December 31, 2012, we operated three BSS 702 satellites, two  o f which are  affected by accelerated so lar array
degradation, Galaxy 11 and IS-1R. Service to  customers has no t been affected, and we expect that bo th o f these satellites will
continue to  serve customers until we replace o r supplement them with new satellites. Along  with the manufacturer, we continually
monito r the problem to  determine its cause and its expected effect. Due to  this continued deg radation, Galaxy 11’s estimated end o f
service life  is in the second quarter o f 2019 and IS-1R’s estimated end o f service life  is in the third quarter o f 2017. Galaxy 11 is
currently operating  in a primary o rbital ro le  and IS-1R was redeployed fo llowing  its replacement by IS-14 . The third BSS 702 satellite
that we operated as o f December 31, 2012, Galaxy 3C, was launched after the so lar array anomaly was identified, and it has a
substantially different so lar array design intended to  eliminate  the problem. This satellite  has been in service since September 2002 and
has no t experienced similar deg radation problems.

Note 9     Investments
We have ownership interests in two  entities which met the criteria o f a VIE, Horizons Satellite  Ho ldings, LLC (“Horizons

Holdings”) and WP Com, S. de R.L. de C.V. (“WP Com”). We had a g reater than 50% contro lling  ownership and vo ting  interest in New
Dawn and therefo re conso lidated the New Dawn jo int venture. In October 2012, we purchased the remaining  ownership interest in New
Dawn. Horizons Ho ldings, as well as WP Com, are  discussed in further detail below, including  our analyses o f the primary beneficiary
determination as required under FASB ASC Topic 810, Consolidation (“FASB ASC 810”).

(a) WildBlue Communications, Inc.
Prio r to  December 15, 2009 we had a noncontro lling  ownership interest o f approximately 28% in WildBlue Communications, Inc.

(“WildBlue”), a company o ffering  broadband Internet access services in the continental United States via Ka-band satellite  capacity.
We accounted fo r our investment using  the equity method o f accounting . On December 15, 2009, we so ld our ownership interest in
WildBlue to  Viasat Inc. (“Viasat”) through a non-cash transaction whereby we exchanged our interest in WildBlue fo r shares o f Viasat
common stock. During  the first quarter o f 2010, we so ld all o f our shares o f Viasat common stock fo r $28.6 million, and reco rded a
$1.3 million gain on the sale  within our conso lidated statement o f operations during  the year ended December 31, 2010.

(b) Horizons Holdings
We have a jo int venture with JSAT, a leading  satellite  operato r in the Asia-Pacific  reg ion. The jo int venture is named Horizons

Satellite  Ho ldings, LLC, and consists o f two  investments: Horizons-1 Satellite  LLC (“Horizons-1”) and Horizons-2 Satellite  LLC
(“Horizons-2”). Horizons Ho ldings bo rrowed from JSAT a po rtion o f the funds necessary to  finance the construction o f the Horizons-
2 satellite  under a loan ag reement (the “Horizons 2 Loan Agreement”). We provide certain services to  the jo int venture and utilize
capacity from the jo int venture.

We have determined that this jo int venture met the criteria o f a VIE under FASB ASC 810. On September 30, 2011, Intelsat and
JSAT amended the jo int venture ag reement relating  to  their investment in Horizons Ho ldings (the “Horizons Amendment”), and as a
result, we re-evaluated the primary beneficiary
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determination. Pursuant to  the Horizons Amendment, the Horizons-2 satellite  was relocated to  85° E in early 2012 and decisions
relating  to  any future  relocation o f the Horizons-2 satellite  will be effectively contro lled by us. We believe satellite  location is the most
significant driver o f Horizons Ho ldings’ economic perfo rmance. Additionally, the Horizons-1 satellite  is the less significant asset o f
the jo int venture. As a result, we determined that we became the primary beneficiary o f Horizons Ho ldings as o f September 30, 2011.
In acco rdance with FASB ASC 810, as the primary beneficiary, we conso lidated Horizons Ho ldings within our conso lidated financial
statements, net o f e liminating  entries, beg inning  on September 30, 2011. To tal assets and liabilities o f Horizons Ho ldings were $171.2
million and $73.6 million as o f December 31, 2011, respectively, and $136.2 million and $49.2 million as o f December 31, 2012,
respectively.

In acco rdance with FASB ASC 810, the initial conso lidation o f a VIE that is a business is considered a business combination and
should be accounted fo r in acco rdance with the provisions in FASB ASC Topic 805, Business Combinations. Determining  the fair values
o f the net assets o f Horizons Ho ldings required us to  make significant estimates and assumptions. In o rder to  develop the fair value
estimates, we utilized the income approach. Our estimates included assumptions about pro jected g rowth rates, cost o f capital,
effective tax rates and industry and economic trends. While  we believe that the estimates and assumptions underlying  the valuation
methodo logy were reasonable , different assumptions could have resulted in different market values. We reco rded the assets, liabilities
and the noncontro lling  interest in Horizons Ho ldings at fair value upon conso lidation at September 30, 2011. The $49.3 million fair
value o f the Horizons Ho ldings noncontro lling  interest at the initial date  o f conso lidation is included in the equity section o f our
conso lidated balance sheet at December 31, 2011 and December 31, 2012 in acco rdance with FASB ASC 810. During  the year ended
December 31, 2011, we reco rded a charge o f $20.2 million in earnings (lo ss) from previously unconso lidated affiliates in the
accompanying  conso lidated statements o f operations fo r the difference between the fair value and carrying  value o f our investment in
Horizons Ho ldings. In addition, we reco rded a $7.4  million income tax benefit in the conso lidated statements o f operations fo r the
year ended December 31, 2011, re lated to  this charge.

Prio r to  the conso lidation o f Horizons Ho ldings on September 30, 2011, under the equity method o f accounting , our 50% share
o f the results o f the jo int venture was income o f $0.5 million fo r the year ended December 31, 2010, which is included in earnings
(loss) from previously unconso lidated affiliates in the accompanying  conso lidated statements o f operations.

We also  have a revenue sharing  ag reement with JSAT related to  services so ld on the Horizons satellites. We are  responsible  fo r
billing  and co llection fo r such services and we remit 50% of the revenue, less applicable  fees and commissions, to  JSAT. Under the
Horizons Amendment, we ag reed to  guarantee to  JSAT certain minimum levels o f annual g ross revenues fo r a three-year period
beg inning  on the date  that the Horizons-2 satellite  was relocated to  85° east long itude. This guarantee could require  us to  pay JSAT a
maximum po tential amount rang ing  from $7.8 million to  $10.3 million per year over the three-year period, less applicable  fees and
commission. We assess this guarantee on a quarterly basis, and in the fourth quarter o f 2012 we reco rded an expense o f $5.6 million
related to  the guarantee, which was included in direct costs o f revenue in our conso lidated statement o f operations fo r the year ended
December 31, 2012. This amount represents our current estimate o f the amount we expect to  pay over the period o f the guarantee.
This liability was included within accounts payable  and accrued liabilities within our conso lidated balance sheet at December 31, 2012. In
addition, we guaranteed JSAT certain minimum levels o f revenue on the Horizons-2 satellite  prio r to  the arrival at 85° E. Amounts
payable  to  JSAT related to  the revenue share, net o f applicable  fees and commissions, from the Horizons Satellites were $2.2 million
and $3.6 million as o f December 31, 2011 and December 31, 2012, respectively.

In connection with the Horizons Ho ldings investment in Horizons-2, we entered into  a capital contribution and subscription
agreement with JSAT in August 2005, which requires bo th us and JSAT to  fund 50% of the
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amount due from Horizons Ho ldings under the Horizons 2 Loan Agreement. As o f December 31, 2012, we had a receivable  o f $24 .4
million from JSAT representing  the to tal remaining  future  payments to  be received from JSAT to  fund their po rtion o f the amount due
under the Horizons 2 Loan Agreement, $12.2 million o f which is included in receivables, net and the remainder o f which is included in
o ther assets on our conso lidated balance sheet as o f December 31, 2012.

(c) New Dawn
In June 2008, we entered into  a pro ject and shareho lders’ ag reement (the “New Dawn Pro ject Agreement”) with Convergence

Partners pursuant to  which New Dawn, a Mauritius company in which we had a 74 .9% indirect ownership interest and Convergence
Partners had a 25.1% noncontro lling  ownership interest, launched a satellite  in April 2011 to  provide satellite  transponder services to
customers in Africa (see No te 8(d)—Satellite  Health—Other Significant Anomalies).

We and Convergence Partners ag reed to  make certain capital contributions to  New Dawn in proportion to  our respective
ownership interests in New Dawn to  fund a po rtion o f these costs. To tal equity contributions during  2011 were $6.9 million, o f which
$5.2 million were attributable  to  us, with the remaining  $1.7 million contributed by Convergence Partners. As o f December 31, 2011,
New Dawn and its subsidiaries were unrestric ted subsidiaries fo r purposes o f applicable  indentures and credit ag reements o f ours and
our who lly-owned subsidiaries.

On October 5, 2012, we purchased from Convergence Partners the remaining  ownership interest in New Dawn fo r $8.7 million,
increasing  our ownership from 74 .9% to  100%. In conjunction with the New Dawn Equity Purchase, we repaid $82.6 million o f
outstanding  debt under New Dawn’s credit facilities. Additionally, we made $5.3 million o f termination payments to  the counterparties
on New Dawn’s interest rate  swap ag reement.

We conso lidate  New Dawn within our conso lidated financial statements, net o f e liminating  entries. Additionally, we accounted fo r
the percentage interest in New Dawn owned by Convergence Partners as a noncontro lling  interest acco rding  to  the guidance provided
under FASB ASC 480 specifically related to  the classification and measurement o f redeemable securities. As a result o f the New Dawn
Equity Purchase, we eliminated the redeemable noncontro lling  interest o f $8.7 million in the fourth quarter o f 2012 in acco rdance with
FASB ASC 480.

(d) WP Com
We have fo rmed a jo int venture with Corporativo  W. Com S. de R.L. de C.V. (“Corporativo”) named WP Com, S. de R.L. de C.V.

(“WP Com”). We own 49% of the vo ting  equity shares and 88% of the economic interest in WP Com and Corporativo  owns the
remaining  51% of the vo ting  equity shares. PanAmSat de Mexico , S. de R.L. de C.V. (“PAS de Mexico”) is a subsidiary o f WP Com,
99.9% of which is owned by WP Com, with the remainder o f the equity interest split between us and Corporativo . We fo rmed WP Com
to  enable  us to  operate  in Mexico , and PAS de Mexico  acts as a reseller o f our satellite  services to  customers in Mexico  and Ecuador.
Pro fits and lo sses o f WP Com are allocated to  the jo int venture partners based upon the vo ting  equity shares.

We have determined that this jo int venture meets the criteria o f a VIE under FASB ASC 810. In acco rdance with FASB ASC 810,
we evaluated this jo int venture to  determine the primary beneficiary. We have concluded that we are  the primary beneficiary because we
influence the underlying  business drivers o f PAS de Mexico , including  by acting  as the so le  provider fo r satellite  services that PAS de
Mexico  resells. Furthermore, we have
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modified our pricing  fo r these services to  ensure that PAS de Mexico  continues to  operate  in the Mexican market. Corporativo  does
no t fund any o f the operating  expenses o f PAS de Mexico . Thus, we have conso lidated WP Com within our conso lidated financial
statements and we have accounted fo r the percentage interest in the vo ting  equity o f WP Com owned by Corporativo  as a
noncontro lling  interest, which is included in the equity section o f our conso lidated balance sheet in acco rdance with FASB ASC 810.

(e) Equity Attributable to Intelsat Global Holdings and Noncontrolling Interests
The fo llowing  tables present changes in equity attributable  to  Intelsat and equity attributable  to  our noncontro lling  interests, which

is included in the equity section o f our conso lidated balance sheet (in thousands):
 

   

Inte lsat Global
Holdings  S .A.
S hare holde rs ’

De fic it   

Non-
re de e mable

Nonc ontrolling
Inte re s t   

T otal
S hare holde rs ’

De fic it  
Balance at January 1, 2011   $ (804 ,330)  $ 1,902   $ (802,428) 

Net income (lo ss)    (434 ,159)   1,136    (433,023) 
Conso lidation o f Horizons Ho ldings    —      49,263    49,263  
Dividends paid to  noncontro lling  interests    —      (1,375)   (1,375) 
Change in classification o f certain equity awards    56,760    —      56,760  
Vesting  o f equity awards o f certain executive

o fficers    2,775    —      2,775  
Mark to  market adjustment fo r redeemable

noncontro lling  interest    15,090    —      15,090  
Pension/postretirement liability adjustment    (35,080)   —      (35,080) 
Other comprehensive income    59    —      59  

Balance at December 31, 2011   $(1,198,885)  $ 50,926   $(1,147,959) 
 

   

Inte lsat Global
Holdings  S .A.
S hare holde rs ’

De fic it   

Non-
re de e mable

Nonc ontrolling
Inte re s t   

T otal
S hare holde rs ’

De fic it  
Balance at January 1, 2012   $(1,198,885)  $ 50,926   $(1,147,959) 

Net income (lo ss)    (151,137)   3,582    (147,555) 
Dividends paid to  noncontro lling  interests    —      (8,838)   (8,838) 
Repurchase o f shares    (1)   —      (1) 
Vesting  o f equity awards o f certain executive

o fficers    6,826    —      6,826  
Mark to  market adjustment fo r redeemable

noncontro lling  interest    (7,663)   —      (7,663) 
Pension/postretirement liability adjustment    (7,288)   —      (7,288) 
Other comprehensive income    388    —      388  

Balance at December 31, 2012   $(1,357,760)  $ 45,670   $(1,312,090) 
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Note 10     Goodwill and Other Intang ible  Assets

The carrying  amounts o f goodwill and acquired intang ible  assets no t subject to  amortization consist o f the fo llowing  (in
thousands):
 

   

As of De c e mbe r 
31,

2011    
As of De c e mbe r 31,

2012  
Goodwill   $ 6,780,827    $ 6,780,827  
Trade name    70,400     70,400  
Orbital locations    2,387,700     2,387,700  

We account fo r goodwill and o ther non-amortizable  intang ible  assets in acco rdance with FASB ASC 350, and have deemed these
assets to  have indefinite  lives. Therefo re, these assets are  no t amortized but are  tested on an annual basis fo r impairment during  the
fourth quarter, o r whenever events o r changes in circumstances indicate  that the carrying  amount may no t be fully recoverable . The
fo llowing  is a discussion o f our impairment analysis and methodo logy:

(a) Goodwill
We are required to  identify reporting  units at a level below the company’s identified operating  segments fo r impairment analysis.

We have identified only one reporting  unit fo r the goodwill impairment test.

In September 2011, the FASB issued ASU 2011-08. ASU 2011-08 amends existing  guidance by g iving  an entity the option to  first
assess qualitative facto rs to  determine whether it is more likely than no t (that is, there  is a likelihood o f more than 50%) that the fair
value o f a reporting  unit is less than its carrying  amount. We adopted ASU 2011-08 in the fourth quarter o f 2012. We made our
qualitative evaluation considering , among  o ther things, general macroeconomic conditions, industry and market considerations, cost
facto rs, overall financial perfo rmance and o ther relevant entity-specific  events. Based on our examination o f these qualitative facto rs,
we concluded that there  was no t a likelihood o f more than 50% that the fair value o f our reporting  unit was less than its carrying  value;
therefo re, no  further testing  o f goodwill was required.

The assessment o f qualitative facto rs requires significant judgment. Alternative interpretations o f the qualitative facto rs could
have resulted in a different conclusion as to  whether it was no t more likely than no t that the fair value o f our reporting  unit was less than
its carrying  value. A different conclusion would require  a more detailed quantitative analysis to  be perfo rmed, which could, in future
years, result in an impairment charge fo r goodwill.

(b) Orbital Locations, Trade Name and other Indefinite-Lived Intangible Assets
Intelsat is autho rized by governments to  operate  satellites at certain o rbital locations—i.e ., long itudinal coo rdinates along  the

Clarke Belt. The Clarke Belt is the part o f space approximately 35,800 kilometers above the plane o f the equato r where geostationary
orbit may be achieved. Various governments acquire  rights to  these o rbital locations through filings made with the ITU, a sub-
o rganization o f the United Nations. We will continue to  have rights to  operate  at our o rbital locations so  long  as we maintain our
autho rizations to  do  so .

Our rights to  operate  at o rbital locations can be used and so ld individually; however, since satellites and customers can be and are
moved from one o rbital location to  ano ther, our rights are  used in conjunction with each o ther as a network that can change to  meet the
chang ing  needs o f our customers and market demands. Due to  the interchangeable  nature  o f o rbital locations, the aggregate  value o f
all o f the o rbital locations is used to  measure the extent o f impairment, if any.
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In July 2012, the FASB issued ASU 2012-02. ASU 2012-02 amends existing  guidance by g iving  an entity the option to  first assess

qualitative facto rs to  determine whether it is more likely than no t (that is, there  is a likelihood o f more than 50%) that the fair value o f an
indefinite-lived intang ible  asset is less than its carrying  amount. We early adopted ASU 2012-02 in the fourth quarter o f 2012. We made
our qualitative evaluation considering , among  o ther things, general macroeconomic conditions, industry and market considerations,
cost facto rs, overall financial perfo rmance and o ther relevant entity-specific  events. Based on our examination o f qualitative facto rs,
we concluded that there  was no t a likelihood o f more than 50% that the fair value o f any o f our indefinite-lived intang ible  assets was less
than their respective carrying  values; therefo re, no  further testing  o f indefinite-lived intang ible  assets was required.

The assessment o f qualitative facto rs requires significant judgment. Alternative interpretations o f the qualitative facto rs could
have resulted in a different conclusion as to  whether it was no t more likely than no t that the fair value o f indefinite-lived intang ible  assets
was less than their respective carrying  values. A different conclusion would require  a more detailed quantitative analysis to  be
perfo rmed, which could, in future  years, result in impairment charges fo r indefinite-lived intang ible  assets.

We first assess qualitative facto rs to  determine whether it is more likely than no t that the fair value o f the trade name and o rbital
slo ts is less than its respective carrying  amount. If we conclude that there  is no t a likelihood o f more than 50% that the fair value o f the
trade name and o rbital slo ts is less than its respective carrying  value, then no  further testing  is required. However, if we conclude that it
is more likely than no t that the fair value o f the trade name and o rbital slo ts is less than its respective carrying  value, then we estimate
the fair value o f the Intelsat trade name and o rbital slo ts, as described below, to  identify po tential impairment and measure the amount
o f impairment to  be recognized, if any.

Based on the qualitative analysis described above, which was completed in the fourth quarter o f 2012, the carrying  values o f the
Intelsat trade name and o rbital slo ts were no t impaired.

The carrying  amount and accumulated amortization o f acquired intang ible  assets subject to  amortization consisted o f the
fo llowing  (in thousands):
 
   As of De c e mbe r 31, 2011    As of De c e mbe r 31, 2012  

   
Gross  Carrying

Amount    
Ac c umulate d
Amortiz ation   

Ne t Carrying
Amount    

Gross  Carrying
Amount    

Ac c umulate d
Amortiz ation   

Ne t Carrying
Amount  

Backlog  and o ther   $ 743,760    $ (456,604)  $ 287,156    $ 743,760    $ (520,204)  $ 223,556  
Customer relationships    534 ,030     (78,318)   455,712     534 ,030     (106,499)   427,531  
Techno logy    2,700     (2,700)   —       2,700     (2,700)   —    

To tal   $ 1,280,490    $ (537,622)  $ 742,868    $ 1,280,490    $ (629,403)  $ 651,087  

Intang ible  assets are  amortized based on the expected pattern o f consumption. As o f December 31, 2012, backlog  and o ther and
customer relationships had weighted-average useful lives o f four years and thirteen years, respectively. We reco rded amortization
expense o f $130.3 million, $105.5 million and $91.8 million fo r the years ended December 31, 2010, 2011 and 2012, respectively.
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Scheduled amortization charges fo r the intang ible  assets over the next five years are  as fo llows (in thousands):

 
Ye ar   Amount  
2013   $ 82,311  
2014    68,231  
2015    60,215  
2016    48,491  
2017    42,254   

In the first quarter o f 2009, the FASB revised FASB ASC 350 to  provide additional guidance fo r determining  the useful life  o f
intang ible  assets. The revised guidance provides that we are  required to  disclose on an annual basis our po licy related to  the renewal o r
extension o f the term o f our intang ible  assets. Our po licy is to  expense all costs incurred to  renew o r extend the terms o f our intang ible
assets. The renewal expenses fo r the years ended December 31, 2010, 2011 and 2012 were immaterial to  our conso lidated results o f
operations.

Note 11    Obligations to  Former Shareho lders o f Intelsat
On January 28, 2005, Intelsat, Ltd. was acquired by Intelsat Ho ldings, and until January 2006, proceeds o f the transaction were

distributed to  the fo rmer shareho lders o f Intelsat, Ltd. by an exchange agent upon receipt o f required documentation from such fo rmer
shareho lders. After January 2006, Intelsat Ho ldings has paid out proceeds, also  upon receipt o f required documentation from such
fo rmer shareho lders. As o f December 31, 2011 and 2012, our conso lidated balance sheets included a payable  to  the fo rmer
shareho lders in the amount o f $27.4  million and $22.8 million, respectively. Interest does no t accrue on these obligations, and they are
included in accounts payable  and accrued liabilities in the accompanying  conso lidated balance sheet.
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Note 12    Long- Term Debt

The carrying  values and fair values o f our no tes payable  and long-term debt were as fo llows (in thousands):
 
   As of De c e mbe r 31, 2011    As of De c e mbe r 31, 2012  
   Carrying Value   Fair Value    Carrying Value   Fair Value  
Intelsat Global Holdings:       
Notes payable  to  fo rmer employee

shareho lders   $ 1,075   $ 1,075    $ 739   $ 739  
Total Intelsat Global Holdings obligations    1,075    1,075     739    739  
Intelsat Investment Holdings:       
Notes payable  to  fo rmer employee

shareho lders    —      —       129    129  
Total Intelsat Investment Holdings obligations    —      —       129    129  
Intelsat S.A.:       
6.5% Senio r No tes due November 2013    353,550    354 ,434      353,550    367,268  

Unamortized discount on 6.5% Senio r
Notes    (51,471)   —       (25,312)   —    

Total Intelsat S.A. obligations    302,079    354 ,434      328,238    367,268  
Intelsat Luxembourg:       
11.25% Senio r No tes due February 2017    2,805,000    2,706,825     2,805,000    2,966,288  
11.5% / 12.5% Senio r PIK Election No tes due

February 2017    2,502,986    2,340,292     2,502,986    2,653,165  
Total Intelsat Luxembourg obligations    5,307,986    5,047,117     5,307,986    5,619,453  
Intelsat Jackson:       
11.25% Senio r No tes due June 2016    1,048,220    1,103,251     —      —    

Unamortized premium on 11.25% Senio r
Notes    4 ,286    —       —      —    

9.5% Senio r No tes due June 2016    701,913    733,499     —      —    
8.5% Senio r No tes due November 2019    500,000    527,500     500,000    561,250  

Unamortized discount on 8.5% Senio r
Notes    (3,545)   —       (3,218)   —    

7.25% Senio r No tes due October 2020    1,000,000    1,011,300     2,200,000    2,392,500  
Unamortized premium on 7.25% Senio r

Notes    —      —       19,745    —    
7.25% Senio r No tes due April 2019    1,500,000    1,530,000     1,500,000    1,614 ,450  
7.5% Senio r No tes due April 2021    1,150,000    1,173,000     1,150,000    1,267,875  
6.625% Senio r No tes due December 2022    —      —       640,000    660,800  
Senio r Unsecured Credit Facilities due February

2014    195,152    182,468     195,152    192,713  
New Senio r Unsecured Credit Facilities due

February 2014    810,876    758,169     810,876    800,740  
Senio r Secured Credit Facilities due April 2018    3,233,750    3,217,581     3,218,000    3,238,595  

Unamortized discount on Senio r Credit
Facilities    (14 ,349)   —       (12,289)   —    

Total Intelsat Jackson obligations    10,126,303    10,236,768     10,218,266    10,728,923  
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   As of De c e mbe r 31, 2011    As of De c e mbe r 31, 2012  
   Carrying Value    Fair Value    Carrying Value    Fair Value  
New Dawn:         
Senio r Secured Debt Facility due 2017    109,625     109,625     —       —    
Mezzanine Secured Debt Facility due 2019    82,580     82,580     —       —    
10.5% Note Payable  to  Convergence Partners    502     502     —       —    
Total New Dawn obligations    192,707     192,707     —       —    
Horizons Holdings:         
Loan Payable  to  JSAT    73,255     73,255     48,836     48,836  
Total Horizons Holdings obligations    73,255     73,255     48,836     48,836  
To tal Intelsat Global Ho ldings S.A. long-term debt    16,003,405    $15,905,356     15,904 ,194     $16,765,348  
Less:         

Current po rtion o f long-term debt    165,764        57,466    
Total long-term debt, excluding  current po rtion   $ 15,837,641      $ 15,846,728    

The fair value fo r publicly traded instruments is determined using  quo ted market prices and, fo r non-publicly traded instruments,
fair value is based upon composite  pricing  from a variety o f sources, including  market leading  data providers, market makers, and
leading  brokerage firms. Substantially all o f the inputs used to  determine the fair value o f our debt are  classified as Level 1 inputs within
the fair value hierarchy from FASB ASC 820, except our senio r secured credit facilities, the inputs fo r which are  classified as Level 2.
The fair values o f the no tes payable  to  fo rmer employee shareho lders, the New Dawn obligations and the Horizons Ho ldings
obligations approximate their respective book values.

Required principal repayments o f long-term debt over the next five years and thereafter as o f December 31, 2012 are  as fo llows
(in thousands):
 

Ye ar   Amount  
2013   $ 57,466  
2014    1,062,627  
2015    385,730(1) 
2016    32,180  
2017    5,340,165  
2018 and thereafter    9,047,100  
To tal principal repayments    15,925,268  
Unamortized discounts and premium    (21,074) 
To tal Intelsat Global Ho ldings S.A. long-term debt   $15,904 ,194   

 
(1) Includes $353.6 million aggregate  principal amount o f the 6.5% Senio r No tes due November 2013 (the “Intelsat S.A. No tes”) fo r

which there  is a financing  commitment in place at December 31, 2012, with a maturity o f two  years from funding . See further
discussion in “Financing  Commitment fo r Intelsat S.A. Senio r No tes due 2013” below.
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2012 Intelsat Jackson Notes Offerings, Tender Offers and Redemptions

On April 26, 2012, Intelsat Jackson, a who lly-owned subsidiary o f Intelsat S.A., completed an o ffering  o f $1.2 billion aggregate
principal amount o f its 7 / % Senio r No tes due 2020 (the “2020 Jackson No tes”). Intelsat Jackson had previously issued $1.0 billion
aggregate  principal amount o f the 2020 Jackson No tes on September 30, 2010. The net proceeds from the April 2012 o ffering  were
used by Intelsat Jackson to  repurchase o r redeem all o f the $701.9 million aggregate  principal amount o f Intelsat Jackson’s outstanding
9 / % Senio r No tes due 2016 and $445.0 million aggregate  principal amount o f Intelsat Jackson’s 11 / % Senio r No tes due 2016 (the
“2016 Jackson 11 / % Notes”).

In connection with these repurchases and redemptions, we recognized a lo ss on early extinguishment o f debt o f $43.4  million
during  the second quarter o f 2012, consisting  o f the difference between the carrying  value o f the aggregate  debt repurchased o r
redeemed and the to tal cash amount paid (including  related fees), and a write-o ff o f unamortized debt premium and debt issuance
costs.

On October 3, 2012, Intelsat Jackson completed an o ffering  o f $640.0 million aggregate  principal amount o f 6 / % Senio r
Notes due 2022 (the “2022 Intelsat Jackson No tes”). The net proceeds from the October 2012 o ffering  were used by Intelsat Jackson
to  repurchase o r redeem all o f its outstanding  $603.2 million principal amount o f the 2016 Jackson 11 / % Notes. In connection with
the repurchases and redemptions, we recognized a lo ss on early extinguishment o f debt o f $24 .3 million in the fourth quarter o f 2012,
consisting  o f the difference between the carrying  value o f the debt repurchased o r redeemed and the to tal cash amount paid (including
related fees), and a write-o ff o f unamortized debt premium.

Financing Commitment for Intelsat S.A. Senior Notes due 2013
On April 12, 2012, Intelsat S.A. obtained ag reements from affiliates o f Go ldman, Sachs & Co . and Morgan Stanley to  provide

unsecured term loan commitments suffic ient to  refinance in full the Intelsat S.A. No tes on o r immediately prio r to  their maturity date , in
the event that Intelsat S.A. does no t o therwise refinance o r retire  the Intelsat S.A. No tes. These term loans will have a maturity o f two
years from funding , and the funding  thereo f is subject to  various terms and conditions. Based on our ability and intent to  refinance the
Intelsat S.A. No tes, these no tes are  reflected in long-term debt, net o f current po rtion, on our conso lidated balance sheet at
December 31, 2012.

2012 New Dawn Equity Purchase and Repayment of Credit Facilities
On December 5, 2008, New Dawn entered into  a $215.0 million secured financing  arrangement with an eight-year maturity that

consisted o f senio r and mezzanine term loan facilities. The credit facilities were non-recourse to  New Dawn’s shareho lders, including
us and our who lly-owned subsidiaries, beyond the shareho lders’ scheduled capital contributions. The senio r facility provided fo r a
commitment o f up to  $125.0 million. The interest rate  on term loans under the senio r facility was the aggregate  o f the London
Interbank Offered Rate  (“LIBOR”) plus an applicable  marg in between 3.0% and 4 .0% and certain costs, if incurred. The mezzanine
facility provided fo r a commitment o f up to  $90.0 million. The interest rate  on term loans under the mezzanine facility was the
aggregate  o f LIBOR plus an applicable  marg in between 5.3% and 6.3% and certain costs, if incurred. New Dawn was required to  pay a
commitment fee at a rate  per annum of between / % and / % on any unused commitments under the credit facilities.

Subsequent to  the April 2011 launch o f the IS-28 satellite , which experienced an anomaly resulting  in the failure  to  deploy the C-
band antenna reflecto r, the New Dawn jo int venture filed a partial lo ss c laim with its insurer. The claim was finalized and ag reed to  during
2011, resulting  in to tal insurance recoveries o f $118.0
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million. As o f December 31, 2011, $94 .1 million was received from the insurers and held in a specific  insurance proceeds account
reflected as restric ted cash in the accompanying  conso lidated balance sheets. The remaining  proceeds o f $23.9 million were received
from the insurers in the first quarter o f 2012. In July 2012, a payment o f $112.2 million was made out o f restric ted cash to  prepay a
portion o f New Dawn’s outstanding  bo rrowings under its credit facilities. In connection with this prepayment, we recognized a lo ss on
early extinguishment o f debt o f $3.1 million during  the third quarter o f 2012, associated with the write-o ff o f unamortized debt issuance
costs.

On October 5, 2012, in conjunction with the New Dawn Equity Purchase (see No te 9(c)—Investments—New Dawn) we repaid the
remaining  $82.6 million outstanding  under New Dawn’s credit facilities and designated the New Dawn entities as restric ted subsidiaries
fo r purposes o f applicable  indentures and credit ag reements o f ours and our subsidiaries. In connection with this repayment, we
recognized a lo ss on early extinguishment o f debt o f $2.7 million in the fourth quarter o f 2012, associated with the write-o ff o f
unamortized debt issuance costs.

2011 Reorganization and 2011 Secured Loan Refinancing
On January 12, 2011, certain o f our subsidiaries completed a series o f internal transactions and related steps that reo rganized the

ownership o f our assets among  our subsidiaries and effectively combined the legacy businesses o f Intelsat Sub Ho ldco  and Intelsat
Corp in o rder to  simplify our operations and enhance our ability to  transact business in an effic ient manner (the “2011 Reorganization”).
Also  on January 12, 2011, Intelsat Jackson entered into  a secured credit ag reement (the “Intelsat Jackson Secured Credit
Agreement”), and bo rrowed $3.25 billion under a term loan facility. Part o f the net proceeds o f the term loan, amounting  to  $2.4  billion,
were contributed o r loaned to  Intelsat Corp, which used such funds to  repay its existing  indebtedness under Intelsat Corp’s senio r
secured facilities and to  redeem Intelsat Corp’s 9 / % Senio r No tes due 2016. Separately, Intelsat Corp also  redeemed all o f its
9 / % Senio r No tes due 2014  and its 6 / % Senio r Secured Debentures due 2028. In addition, Intelsat Jackson contributed
approximately $330.2 million o f the net proceeds o f the new term loan to  Intelsat Sub Ho ldco  to  repay all existing  indebtedness under
Intelsat Sub Ho ldco’s senio r secured credit facilities. The entry into  the Intelsat Jackson Secured Credit Agreement, the repayment o f
the existing  indebtedness o f Intelsat Corp and the repayment o f all the secured existing  indebtedness o f Intelsat Sub Ho ldco  are
referred to  co llectively as the “2011 Secured Loan Refinancing”. In connection with the 2011 Secured Loan Refinancing , certain o f our
interest rate  swaps were assigned by Intelsat Sub Ho ldco  and Intelsat Corp to  Intelsat Jackson, and are  now secured by a first prio rity
security interest in the co llateral that also  secures obligations under the Intelsat Jackson Secured Credit Agreement. Additionally, in
connection with the 2011 Secured Loan Refinancing , we recognized a lo ss on early extinguishment o f debt o f $87.9 million during  the
first quarter o f 2011, which consists o f the difference between the carrying  value o f the Intelsat Corp and Intelsat Sub Ho ldco  debt
repaid and the to tal cash amount paid (including  related fees), and a write-o ff o f unamortized debt discounts and debt issuance costs.

2011 Notes Redemptions
On March 18, 2011, Intelsat S.A. redeemed all o f the $485.8 million aggregate  principal amount outstanding  o f its 7 / % Senio r

Notes due 2012. Additionally, on March 18, 2011, Intelsat Sub Ho ldco  redeemed $225.0 million aggregate  principal amount
outstanding  o f its 8 / % Senio r No tes due 2013 (the “2013 Sub Ho ldco  No tes”). In connection with these redemptions, we
recognized a lo ss on early extinguishment o f $80.3 million during  the first quarter o f 2011, which consists o f the difference between
the carrying  value o f the Intelsat S.A. and Intelsat Sub Ho ldco  debt repaid and the to tal cash paid (including  related fees), and a write-
o ff o f unamortized debt discounts and debt issuance costs. On April 8, 2011, Intermediate  Ho ldco  redeemed all o f the $4 .5 million
aggregate  principal amount outstanding  o f its 9 / % Senio r Discount No tes due 2015.
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2011 Intelsat Jackson Notes Offering, Tender Offers and Additional Redemptions

On April 5, 2011, Intelsat Jackson completed an o ffering  o f $2.65 billion aggregate  principal amount o f senio r no tes (the “2011
Intelsat Jackson No tes Offering”), consisting  o f $1.5 billion aggregate  principal amount o f 7 / % Senio r No tes due 2019 and $1.15
billion aggregate  principal amount o f 7 / % Senio r No tes due 2021 (co llectively, the “New Jackson No tes”). The net proceeds from
the sale  o f the New Jackson No tes were primarily used to  repurchase all o f the fo llowing  no tes in tender o ffers launched on March 21,
2011 and completed on April 15, 2011, and to  subsequently redeem the remaining  outstanding  amounts o f such no tes on May 5, 2011:
 

 •  $481.0 million aggregate  principal amount outstanding  o f the Intermediate  Ho ldco  9 / % Senio r Discount No tes due 2015;
 

 
•  $625.3 million aggregate  principal amount outstanding  o f the 2013 Sub Ho ldco  No tes, after g iving  effect to  the March 2011

partial redemption o f the 2013 Sub Ho ldco  No tes, as discussed above;
 

 •  $681.0 million aggregate  principal amount outstanding  o f the Intelsat Sub Ho ldco  8 / % Senio r No tes due 2015;
 

 •  $400.0 million aggregate  principal amount outstanding  o f the 2015 Intelsat Sub Ho ldco  No tes, Series B;
 

 •  $55.0 million aggregate  principal amount outstanding  o f the Intelsat Jackson 9 / % Senio r No tes due 2016; and
 

 •  $284 .6 million aggregate  principal amount outstanding  o f the Intelsat Jackson 11 / % Senio r No tes due 2016.

As a result, all o f the above series o f no tes were paid o ff in full and no  third party debt remained outstanding  at Intermediate
Holdco  and Intelsat Sub Ho ldco  as o f May 5, 2011. Additionally, in connection with the above transactions, we recognized a lo ss on
early extinguishment o f debt o f $158.0 million during  the second quarter o f 2011, which consists o f the difference between the
carrying  value o f the debt repaid o r redeemed and the to tal cash amount paid (including  related fees), and a write-o ff o f unamortized
debt discounts and debt issuance costs.

Horizons Holdings Debt
On September 30, 2011, we began conso lidating  Horizons Ho ldings within our results (see No te 9—Investments—(b) Horizons

Holdings). As o f the date  o f conso lidation, Horizons Ho ldings had a debt balance o f $73.3 million which is included in long-term debt
on our conso lidated balance sheet at December 31, 2011. Horizons Ho ldings incurred the debt pursuant to  a loan ag reement with JSAT
in August 2005 whereby JSAT loaned Horizons Ho ldings funds fo r the construction o f the Horizons-2 satellite .

Description o f Indebtedness
 

(a) Intelsat Global Holdings S.A. – See No te 18(c)—Related Party Transactions—Ownership by Management
 

(b) Intelsat Investment Holdings S.à r.l. – See No te 18(c)—Related Party Transactions—Ownership by Management
 

(c) Intelsat S.A.
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Senior Notes due 2013

Intelsat S.A. had $353.6 million in aggregate  principal amount o f the Intelsat S.A. No tes outstanding  at December 31, 2012. These
no tes bear interest at 6 / % annually and mature in November 2013. Based on our ability and intent to  refinance the Intelsat S.A. No tes,
as discussed in “Financing  Commitment fo r Intelsat S.A. Senio r No tes due 2013”, these no tes are  reflected as long-term debt, net o f
current po rtion on our conso lidated balance sheet at December 31, 2012.

Interest is payable  on the Intelsat S.A. No tes semi-annually on May 1 and November 1 o f each year. Intelsat S.A. may redeem
some o r all o f the Intelsat S.A. No tes at any time at the redemption prices set fo rth in the Intelsat S.A. No tes. The Intelsat S.A. No tes
are  senio r unsecured obligations o f Intelsat S.A. and rank equally with Intelsat S.A.’s o ther senio r unsecured indebtedness.

(d) Intelsat Luxembourg
Senior Notes due 2017

Intelsat Luxembourg  had $2.8 billion in aggregate  principal amount o f Senio r No tes due 2017 (the “2017 Senio r No tes”)
outstanding  at December 31, 2012. These no tes bo re interest at 7 / % on and prio r to  August 4 , 2008, and bear interest at 11 / % after
August 4 , 2008. The no tes mature in February o f 2017. Interest is payable  on the 2017 Senio r No tes semi-annually on August 15 and
February 15 o f each year. The 2017 Senio r No tes are  senio r unsecured obligations o f Intelsat Luxembourg  and rank equally with
Intelsat Luxembourg ’s o ther senio r unsecured indebtedness. The 2017 Senio r No tes are  guaranteed by Intelsat S.A.

Senior PIK Election Notes due 2017
Intelsat Luxembourg  had $2.5 billion in aggregate  principal amount o f Senio r PIK Election No tes due 2017 (the “2017 PIK

Notes”) outstanding  at December 31, 2012. The no tes mature in February o f 2017. Interest on the 2017 PIK Notes is payable  semi-
annually on August 15 and February 15 o f each year. The 2017 PIK Notes are  senio r unsecured obligations o f Intelsat Luxembourg  and
rank equally with Intelsat Luxembourg ’s o ther senio r unsecured indebtedness. The 2017 PIK Notes are  guaranteed by Intelsat S.A.

Intelsat Luxembourg  had, at its option, the ability to  elect to  pay interest on the 2017 PIK Notes (i) entirely in cash, (ii) entirely in
payment-in-kind (“PIK”) interest o r (iii) 50% in cash and 50% in PIK interest, through February 15, 2013. After February 15, 2013,
interest on the 2017 PIK Notes is payable  in cash. Cash interest on the 2017 PIK Notes accrued at the rate  o f 7.53% on and prio r to
August 4 , 2008, and accrues at 11 / % after August 4 , 2008. In the periods in which we elected to  pay PIK interest, the applicable  PIK
interest rate  was the cash pay interest rate  in effect during  the period plus 100 basis po ints. Additionally, in the periods in which we
elected to  pay PIK interest, we increased the principal amount o f the outstanding  2017 PIK Notes by the amount o f PIK interest fo r the
applicable  interest payment period.

In August 2012 we made an election to  pay interest on the 2017 PIK Notes entirely in cash fo r the interest period August 15, 2012
through February 15, 2013. Fo r the interest periods beg inning  February 16, 2013, we are  required to  make all interest payments in cash.
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(e) Intelsat Jackson

8 / % Senior Notes due 2019
Intelsat Jackson had $500.0 million in aggregate  principal amount o f its 8 / % Senio r No tes due 2019 (the “2019 Jackson

Notes”) outstanding  at December 31, 2012. The 2019 Jackson No tes are  guaranteed by Intelsat S.A., Intelsat Luxembourg  and certain
o f Intelsat Jackson’s subsidiaries.

Interest is payable  on the 2019 Jackson No tes semi-annually on May 1 and November 1. Intelsat Jackson may redeem some o r all
o f the 2019 Jackson No tes at any time prio r to  November 1, 2014  at a price equal to  100% of the principal amount thereo f plus the
make-who le premium described in the no tes. Thereafter, Intelsat Jackson may redeem some o r all o f the no tes at the applicable
redemption prices set fo rth in the no tes.

The 2019 Jackson No tes are  senio r unsecured obligations o f Intelsat Jackson and rank equally with Intelsat Jackson’s o ther senio r
unsecured indebtedness.

7 / % Senior Notes due 2020
Intelsat Jackson had $2.2 billion in aggregate  principal amount o f 2020 Jackson No tes outstanding  at December 31, 2012. The

2020 Jackson No tes bear interest at 7 / % annually and mature in October 2020. These no tes are  guaranteed by Intelsat S.A., Intelsat
Luxembourg  and certain o f Intelsat Jackson’s subsidiaries.

Interest is payable  on the 2020 Jackson No tes semi-annually on April 15 and October 15. With the exception o f the two  options
stated below, the 2020 Jackson No tes are  no t redeemable prio r to  October 15, 2015. Thereafter, Intelsat Jackson may redeem some
or all o f the no tes at the applicable  redemption prices set fo rth in the no tes.

Intelsat Jackson may redeem some o r all o f the 2020 Jackson No tes at any time prio r to  October 15, 2015 at a price equal to
100% of the principal amount thereo f plus the applicable  premium described in the respective no tes. Or Intelsat Jackson may redeem
at its option some o r all o f the 2020 Jackson No tes at any time prio r to  October 15, 2013 fo r up to  35% of the aggregate  principal
amount o f the 2020 Jackson No tes with the net cash proceeds o f one o r more equity o fferings by Intelsat Jackson o r its direct o r
indirect parent, under the conditions set fo rth in the no tes.

7 / % Senior Notes due 2019 and 7 / % Senior Notes due 2021
Intelsat Jackson had $1.5 billion in aggregate  principal amount o f its 7 / % Senio r No tes due 2019 (the “7 / % 2019 Jackson

Notes”) and $1.15 billion aggregate  principal amount o f its 7 / % Senio r No tes due 2021 (the “2021 Jackson No tes” and, together
with the 7 / % 2019 Jackson No tes, the “New Jackson No tes”) outstanding  at December 31, 2012. The New Jackson No tes are
guaranteed by Intelsat S.A., Intelsat Luxembourg , and certain who lly-owned subsidiaries o f Intelsat Jackson.

Interest is payable  on the New Jackson No tes semi-annually on April 1 and October 1. Intelsat Jackson may redeem the 7 / %
2019 Jackson No tes and the 2021 Jackson No tes, in who le o r in part, prio r to  April 1, 2015 and April 1, 2016, respectively, at a price
equal to  100% of the principal amount plus the applicable  premium described in the respective no tes. Intelsat Jackson may redeem the
7 / % 2019 Jackson No tes and the 2021 Jackson No tes, in who le o r in part, on o r after April 1, 2015 and April 1, 2016, respectively, at
redemption prices set fo rth in the respective no tes. Or Intelsat Jackson may redeem up to  35% of the aggregate  principal amount o f
the New Jackson No tes on o r prio r to  April 1, 2014 , with the net cash proceeds o f one o r more equity o fferings by Intelsat Jackson o r
its direct o r indirect parent, under the conditions set fo rth in the respective no tes.
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6 / % Senior Notes due 2022

Intelsat Jackson had $640.0 million in aggregate  principal amount o f the 2022 Intelsat Jackson No tes outstanding  at
December 31, 2012. The 2022 Intelsat Jackson No tes bear interest at 6 / % annually and mature in December 2022. These no tes are
guaranteed by Intelsat S.A. and Intelsat Luxembourg .

Interest is payable  on the 2022 Intelsat Jackson No tes semi-annually on June 15 and December 15. With the exception o f the two
options stated below, the 2022 Intelsat Jackson No tes are  no t redeemable prio r to  December 15, 2017. Thereafter, Intelsat Jackson
may redeem some o r all o f the 2022 Intelsat Jackson No tes at the applicable  redemption prices set fo rth in the no tes.

Intelsat Jackson may redeem some o r all o f the 2022 Intelsat Jackson No tes at any time prio r to  December 15, 2017 at a price
equal to  100% of the principal amount thereo f plus the applicable  premium described in the no tes. Intelsat Jackson may redeem up to
35% of the aggregate  principal amount o f the 2022 Intelsat Jackson No tes on o r prio r to  December 15, 2015, with the net cash
proceeds o f one o r more equity o fferings by Intelsat Jackson o r its direct o r indirect parent, under the conditions set fo rth in the no tes.

The 2022 Intelsat Jackson No tes are  senio r unsecured obligations o f Intelsat Jackson and rank equally with Intelsat Jackson’s
o ther senio r unsecured indebtedness.

Intelsat Jackson Senior Unsecured Credit Agreement
Intelsat Jackson has a senio r unsecured credit facility consisting  o f a senio r unsecured term loan facility due 2014  with $195.2

million outstanding  at December 31, 2012.

Borrowings under the Intelsat Jackson Senio r Unsecured Credit Agreement bear interest at e ither (i) LIBOR plus 250 basis po ints
o r (ii) the Above Bank Rate (“ABR”), which is the rate  fo r any day equal to  the higher o f (a) the Federal Funds Rate  plus 50 basis po ints
and (b) the rate  o f interest in effect fo r such day as its prime rate , plus 150 basis po ints.

Borrowings under the Intelsat Jackson Senio r Unsecured Credit Agreement are  prepayable  at any time without premium o r penalty.
With respect to  a change in contro l o r asset sales, we are  required to  prepay all o r part o f the bo rrowings under the Intelsat Jackson
Senio r Unsecured Credit Agreement at a price in cash equal to  101% of the principal amount.

Borrowings under the Intelsat Jackson Senio r Unsecured Credit Agreement are  guaranteed by Intelsat S.A., Intelsat Luxembourg
and all o f Intelsat Jackson’s subsidiaries that guarantee the 2019 Jackson No tes and the 2020 Jackson No tes.

New Intelsat Jackson Senior Unsecured Credit Agreement
On July 1, 2008, Intelsat Jackson entered into  the New Intelsat Jackson Senio r Unsecured Credit Agreement, consisting  o f a

senio r unsecured term loan facility due 2014  with $810.9 million outstanding  at December 31, 2012.

Borrowings under the New Intelsat Jackson Senio r Unsecured Credit Agreement bear interest at e ither (i) LIBOR plus 300 basis
po ints o r (ii) the ABR plus 200 basis po ints. With respect to  a change in contro l o r asset sales, the New Intelsat Jackson Senio r
Unsecured Credit Agreement contains substantially the same prepayment provisions as the Intelsat Jackson Senio r Unsecured Credit
Agreement.
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Borrowings under the New Intelsat Jackson Senio r Unsecured Credit Agreement are  guaranteed by Intelsat S.A., Intelsat

Luxembourg  and all o f Intelsat Jackson’s subsidiaries that guarantee the 2019 Jackson No tes and the 2020 Jackson No tes.

Intelsat Jackson Senior Secured Credit Agreement
On January 12, 2011, Intelsat Jackson entered into  a secured credit ag reement (the “Intelsat Jackson Secured Credit

Agreement”), which includes a $3.25 billion term loan facility maturing  in April 2018 and a $500.0 million revo lving  credit facility with a
five year maturity, and bo rrowed the full $3.25 billion under the term loan facility. The term loan facility requires regularly scheduled
quarterly payments o f principal equal to  0.25% of the o rig inal principal amount o f the term loan beg inning  six months after January 12,
2011, with the remaining  unpaid amount due and payable  at maturity on April 2, 2018. Up to  $350.0 million o f the revo lving  credit
facility is available  fo r issuance o f le tters o f credit. Additionally, up to  $70.0 million o f the revo lving  credit facility is available  fo r
swing line loans. Bo th the face amount o f any outstanding  le tters o f credit and any swing line loans reduce availability under the revo lving
credit facility on a do llar fo r do llar basis. Intelsat Jackson is required to  pay a commitment fee fo r the unused commitments under the
revo lving  credit facility, if any, at a rate  per annum of 0.375%. As o f December 31, 2012, Intelsat Jackson had $485.3 million (net o f
standby letters o f credit) o f availability remaining  thereunder.

On October 3, 2012, Intelsat Jackson entered into  an Amendment and Jo inder Agreement (the “Jackson Credit Agreement
Amendment”), which amended the Intelsat Jackson Secured Credit Agreement. As a result o f the Jackson Credit Agreement
Amendment, interest rates fo r bo rrowings under the term loan facility and the revo lving  credit facility are  (i) LIBOR plus 3.25%, o r
(ii) the ABR plus 2.25%. Fo llowing  the Jackson Credit Agreement Amendment, the interest rate  may decrease to  LIBOR plus 3.00% or
ABR plus 2.00% based on the co rporate  family rating  o f Intelsat Jackson from Moody’s Investo rs Service, Inc. LIBOR and the ABR,
plus the applicable  marg ins, are  determined as specified in the Intelsat Jackson Secured Credit Agreement, as amended by the Jackson
Credit Agreement Amendment, and LIBOR will no t be less than 1.25% per annum.

Intelsat Jackson’s obligations under the Intelsat Jackson Secured Credit Agreement are  guaranteed by Intelsat Luxembourg , and
certain o f Intelsat Jackson’s subsidiaries. Intelsat Jackson’s obligations under the Intelsat Jackson Secured Credit Agreement are
secured by a first prio rity security interest in substantially all o f the assets o f Intelsat Jackson and the guaranto rs, to  the extent legally
permissible  and subject to  certain ag reed exceptions, and by a pledge o f the equity interests o f the subsidiary guaranto rs and the direct
subsidiaries o f each guaranto r, subject to  certain exceptions, including  exceptions fo r equity interests in certain non-U.S. subsidiaries,
existing  contractual prohibitions and prohibitions under o ther legal requirements.

The Intelsat Jackson Secured Credit Agreement includes two  financial covenants. Intelsat Jackson must maintain a conso lidated
secured debt to  conso lidated EBITDA ratio  o f less than o r equal to  3.50 to  1.00 at the end o f each fiscal quarter as well as a
conso lidated EBITDA to  conso lidated interest expense ratio  o f g reater than o r equal to  1.75 to  1.00 at the end o f each fiscal quarter, in
each case as such financial measures are  defined in the Intelsat Jackson Secured Credit Agreement. Intelsat Jackson was in compliance
with these financial maintenance covenant ratio s with a conso lidated secured debt to  conso lidated EBITDA ratio  o f 1.51 to  1.00 and a
conso lidated EBITDA to  conso lidated interest expense ratio  o f 2.92 to  1.00 as o f December 31, 2012.

(f) Horizons Holdings
Horizons Ho ldings had $48.8 million in aggregate  principal amount o f the Horizons 2 Loan Agreement outstanding  at

December 31, 2012. These no tes bear interest at LIBOR plus 0.6%. Horizons Ho ldings’
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obligations under the loan ag reement are  secured by a security interest in substantially all o f the assets o f Horizons Ho ldings, Horizons-
1 and Horizons-2. Payments on the Horizons 2 Loan Agreement are  made semi-annually in March and September in equal installments.
As o f December 31, 2012, four semi-annual payments remain on the Horizons 2 Loan Agreement, which will be fully repaid in
September 2014 .

Note 13    Derivative Instruments and Hedg ing  Activities
Interest Rate Swaps

We are subject to  interest rate  risk primarily associated with our variable-rate  bo rrowings. Interest rate  risk is the risk that changes
in interest rates could adversely affect earnings and cash flows. Specific  interest rate  risk includes: the risk o f increasing  interest rates
on sho rt-term debt; the risk o f increasing  interest rates fo r planned new fixed long-term financings; and the risk o f increasing  interest
rates fo r planned refinancing  using  long-term fixed-rate  debt. We have entered into  interest rate  swap ag reements to  reduce the impact
o f interest rate  movements on future  interest expense by converting  substantially all o f our floating -rate  debt to  a fixed rate .

In connection with the 2011 Secured Loan Refinancing , certain o f our interest rate  swaps were assigned by Intelsat Sub Ho ldco
and Intelsat Corp to  Intelsat Jackson, and are  now secured by a first prio rity security interest in the co llateral that also  secures
obligations under the Intelsat Jackson Secured Credit Agreement (see No te 12—Long-Term Debt).

On December 22, 2011, we amended our interest rate  swap ag reements with an aggregate  no tional amount o f $448.5 million
between Intelsat Jackson and respective counterparties to  the interest rate  swaps. These amendments resulted in a change to  the
maturity date , the applicable  fixed rate  o f interest that we pay and certain termination events.

During  the first quarter o f 2012, we amended our interest rate  swap ag reements with an aggregate  no tional amount o f $1.2 billion
between Intelsat Jackson and respective counterparties to  the interest rate  swaps. These amendments resulted in a change to  the
maturity date , the applicable  fixed rate  o f interest that we pay and certain termination events.

As o f December 31, 2012, we held interest rate  swaps with aggregate  no tional amounts o f $731.4  million and $1.6 billion which
mature in March 2013 and January 2016, respectively. These swaps were entered into , as further described below, to  economically
hedge the variability in cash flow on a po rtion o f the floating -rate  term loans under our senio r secured and unsecured credit facilities, but
have no t been designated as hedges fo r accounting  purposes. On a quarterly basis, we receive a floating  rate  o f interest equal to  the
three-month LIBOR and pay a fixed rate  o f interest. On the interest rate  reset date  o f December 14 , 2012, the interest rate  which the
counterparties utilized to  compute interest due to  us was determined to  be 0.31%.

Additionally, New Dawn had a floating -to -fixed interest rate  swap to  hedge future  interest payments on its senio r and mezzanine
term loan facilities. The interest rate  swap had an effective date  o f July 7, 2011, maturing  on July 7, 2014 , with a no tional amount o f
$65.5 million fo r the mezzanine loan and varying  no tional amounts fo r the senio r loan. We received an interest rate  o f three-month
LIBOR and paid a fixed coupon o f 3.72%. On the interest rate  reset date  o f July 5, 2012, the interest rate  which the counterparties
utilized to  compute interest due to  us was 0.46%. This swap was undesignated as a hedge fo r accounting  purposes. In July 2012, in
conjunction with the prepayment o f $112.2 million o f New Dawn debt made out o f restric ted cash, we settled $69.0 million no tional
amount under the New Dawn interest rate  swap associated with the senio r term loan facilities fo r $4 .1 million (see No te 12—Long-
Term Debt—New Dawn Credit Facilities). On October 5, 2012, in conjunction with the repayment o f the remaining  New Dawn debt
related to  the New Dawn Equity Purchase (see No te 9(c)—
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Investments—New Dawn), we made a $5.3 million termination payment to  the respective counterparties on New Dawn’s interest rate
swap ag reement, effectively settling  the remaining  no tional amount.

The counterparties to  our interest rate  swap ag reements are  highly rated financial institutions. In the unlikely event that the
counterparties fail to  meet the terms o f the interest rate  swaps, our exposure is limited to  the interest rate  differential on the no tional
amount at each quarterly settlement period over the life  o f the ag reement. We do  no t antic ipate  non-perfo rmance by the
counterparties.

All o f our interest rate  swaps were undesignated as o f December 31, 2012. The swaps are  marked-to -market quarterly with any
change in fair value reco rded within lo sses on derivative financial instruments in our conso lidated statements o f operations. We
incorporate  credit valuation adjustments to  appropriately reflect bo th our own nonperfo rmance risk and the respective counterparty’s
nonperfo rmance risk in the fair value measurements o f our derivatives. The fair value measurement o f derivatives could result in e ither
a net asset o r a net liability position fo r us. In adjusting  the fair value o f our derivative contracts fo r the effect o f nonperfo rmance risk,
we have considered the impact o f netting  arrangements as applicable  and necessary. When the swaps are  in a net liability position fo r
us, the credit valuation adjustments are  calculated by determining  the to tal expected exposure o f the derivatives, inco rporating  the
current and po tential future  exposures and then applying  an applicable  credit spread to  the exposure. The to tal expected exposure o f a
derivative is derived using  market-observable  inputs, such as yield curves and vo latilities. The inputs utilized fo r our own credit spread
are based on implied spreads from traded levels o f our debt. According ly, as o f December 31, 2012 we reco rded a non-cash credit
valuation adjustment o f approximately $5.3 million as a reduction to  our liability.

Put Option Embedded Derivative Instrument
On the date  o f issuance o f the 2015 Intelsat Sub Ho ldco  No tes, Series B, we determined that these debt instruments contained a

contingent put option clause within the host contract, which affo rded the ho lders o f the no tes the option to  require  the issuer to
repurchase such no tes at 101% of their principal amount in the event o f a change o f contro l, as defined in the indenture governing  the
no tes. In our evaluation o f the financing  arrangement, we concluded that the contingent put option required bifurcation in acco rdance
with current accounting  standards under FASB ASC 815. We therefo re bifurcated the contingent put option and carried it as a derivative
liability at fair value. We estimated the fair value o f the derivative on the date  o f inception using  a standard valuation technique, which
places the most significant emphasis upon the estimated date  and probability o f a change o f contro l and inco rporated the issue price,
maturity date  and change o f contro l put price. We subsequently revalued the derivative at the end o f each reporting  period, recognizing
any change in fair value through earnings. The fair value o f the embedded derivative was calculated as $4 .3 million at December 31,
2010. As o f May 5, 2011, we redeemed the entire  $400 million aggregate  principal amount outstanding  o f the 2015 Intelsat Sub
Holdco  No tes, Series B. Therefo re, we derecognized the embedded derivative liability and the value at December 31, 2011 was $0.
We reco rded a gain o f $4 .3 million included in lo sses on derivative financial instruments in our conso lidated statement o f operations
during  the year ended December 31, 2011 to  adjust the fair market value o f the put option embedded derivative to  $0.

The fo llowing  table  sets fo rth the fair value o f our derivatives by category (in thousands):
 
      Liability  De rivative s  
De rivative s  not de s ignate d as  he dging
                     ins trume nts   B alanc e  S he e t Loc ation   

De c e mbe r 31,
2011    

De c e mbe r 31,
2012  

Undesignated interest rate  swaps   Other current liabilities   $  14 ,828    $ 7,246  
Undesignated interest rate  swaps   Other long-term liabilities    80,690     67,318  
To tal derivatives     $ 95,518    $ 74 ,564   
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The fo llowing  table  sets fo rth the effect o f the derivative instruments on the conso lidated statements o f operations (in

thousands):
 

De rivative s  not de s ignate d as  he dging
                     ins trume nts   Pre se ntation in S tate me nts  of O pe rations   

Ye ar Ende d
De c e mbe r 31,

2010   

Ye ar Ende d
De c e mbe r 31,

2011   

Ye ar Ende d
De c e mbe r 31,

2012  
Undesignated interest rate  swaps

  
Losses on derivative financial
instruments   $ 99,814    $ 28,930   $ 39,935  

Put option embedded derivative
  

Losses on derivative financial
instruments    (10,305)   (4 ,295)   —    

To tal lo sses on derivative financial instruments   $ 89,509   $ 24 ,635   $ 39,935  

Note 14     Income Taxes
The fo llowing  table  summarizes our to tal lo ss befo re income taxes (in thousands):

 

   

Ye ar Ende d
De c e mbe r 31,

2010   

Ye ar Ende d
De c e mbe r 31,

2011   

Ye ar Ende d
De c e mbe r 31,

2012  
Domestic  lo ss befo re income taxes   $ (452,178)  $ (567,039)  $ (627,617) 
Foreign income (lo ss) befo re income taxes    (89,851)   76,381    458,488  

To tal lo ss befo re income taxes   $ (542,029)  $ (490,658)  $ (169,129) 

The change between our pre-tax domestic  and fo reign income (lo ss) fo r the year ended December 31, 2011 as compared to
2012 is due primarily to  the 2011 Reorganization.

The provision fo r (benefit from) income taxes consisted o f the fo llowing  (in thousands):
 

   

Ye ar Ende d
De c e mbe r 31,

2010   

Ye ar Ende d
De c e mbe r 31,

2011   

Ye ar Ende d
De c e mbe r 31,

2012  
Current income tax provision (benefit)     

Domestic   $ (5,097)  $ 1,162   $ 1,019  
Fo reign    23,942    23,011    41,239  

To tal    18,845    24 ,173    42,258  
Deferred income tax benefit:     

Foreign    (45,513)   (79,566)   (61,889) 
To tal    (45,513)   (79,566)   (61,889) 

To tal income tax benefit:   $ (26,668)  $ (55,393)  $ (19,631) 
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The income tax provision (benefit) was different from the amount computed using  the Luxembourg  statuto ry income tax rate  o f

28.80% fo r the reasons set fo rth in the fo llowing  table  (in thousands):
 

   

Ye ar Ende d
De c e mbe r 31,

2010   

Ye ar Ende d
De c e mbe r 31,

2011   

Ye ar Ende d
De c e mbe r 31,

2012  
Expected tax benefit at Luxembourg  statuto ry income tax rate   $ (154 ,492)  $ (141,310)  $ (48,709) 
Foreign income tax differential    230    27,626    33,118  
Nontaxable  interest income    (45,482)   (102,758)   (136,478) 
U.S. extraterrito rial income exclusion tax benefit    5,854     (208)   (37,597) 
Change in tax rate    (7,948)   716    —    
Medicare Part D subsidy    2,891    —      —    
Changes in unrecognized tax benefits    (17,345)   (5,087)   1,756  
Fair market value basis adjustment on Luxembourg  assets and

liabilities    (106,477)   —      —    
Changes in valuation allowance    298,932    173,930    174 ,038  
Tax effect o f 2011 Intercompany Sale    —      (6,272)   (6,416) 
Other    (2,831)   (2,030)   657  
To tal income tax benefit   $ (26,668)  $ (55,393)  $ (19,631) 

Based on recent U.S. Internal Revenue Service guidance, we reco rded a $37.6 million additional tax benefit re lated to  U.S.
extraterrito rial income which was excluded in prio r years.

Because o f our cumulative lo sses in recent years and the inherent uncertainty associated with the realization o f future  income in
the near term, we have reco rded a valuation allowance against our Luxembourg  net deferred tax assets at December 31, 2011 and
2012. In December 2012, Luxembourg  enacted a tax rate  change increasing  the tax rate  from 28.8% to  29.22%. The effective date  o f
the enacted tax rate  change is January 1, 2013. Due to  the full valuation allowance on our Luxembourg  net deferred tax assets, the rate
change did no t affect our tax expense. Our Luxembourg  net operating  lo ss includes the effect o f Luxembourg  GAAP to  US GAAP
differences, primarily related to  fair value adjustments attributable  to  our Luxembourg  Migration on December 15, 2009 and the 2011
Reorganization.

The fo llowing  table  details the composition o f the net deferred tax balances as o f December 31, 2011 and 2012 (in thousands).
 

   

As of
De c e mbe r 31,

2011   

As of
De c e mbe r 31,

2012  
Current deferred taxes, net   $ 26,058   $ 94 ,779  
Long-term deferred taxes, net    (265,181)   (286,673) 
Other assets    7,407    7,957  
Net deferred taxes   $ (231,716)  $ (183,937) 
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The components o f the net deferred tax liability were as fo llows (in thousands):

 

   

As of
De c e mbe r 31,

2011   

As of
De c e mbe r 31,

2012  
Deferred tax assets:    

Accruals and advances   $ 37,592   $ 35,801  
Amortizable  intang ible  assets    447,839    516,562  
Non-amortizable  intang ible  assets    85,219    30,588  
Perfo rmance incentives    35,984     29,653  
Customer deposits    56,605    50,833  
Bad debt reserve    1,668    4 ,113  
Accrued retirement benefits    116,130    100,748  
Interest rate  swap    14 ,999    3,562  
Satellites and o ther property and equipment    125,422    337,476  
Disallowed interest expense carryfo rward    27,653    88,192  
Net operating  lo ss carryfo rward    627,147    1,068,126  
Capital lo ss carryfo rward    22,680    22,259  
Tax credits    16,345    20,643  
Other    22,857    60,137  

To tal deferred tax assets    1,638,140    2,368,693  
Deferred tax liabilities:    

Satellites and o ther property and equipment    (79,706)   (64 ,700) 
Amortizable  intang ible  assets    (35,612)   (34 ,958) 
Non-amortizable  intang ible  assets    (268,087)   (267,965) 
Tax basis differences in investments and affiliates    (273,281)   (238,859) 
Other    (8,008)   (2,783) 

To tal deferred tax liabilities    (664 ,694)   (609,265) 
Valuation allowance    (1,205,162)   (1,943,365) 
To tal net deferred tax liabilities   $ (231,716)  $ (183,937) 

As o f December 31, 2011 and 2012, our conso lidated balance sheets included a deferred tax asset in the amount o f
$627.1 million and $1.1 billion, respectively, attributable  to  the future  benefit from the utilization o f certain net operating  lo ss
carryfo rwards and $16.3 million and $20.6 million o f deferred tax assets, respectively, attributable  to  the future  benefit from the
utilization o f tax credit carryfo rwards. As o f December 31, 2012, we had tax effected U.S. federal, state  and o ther fo reign tax net
operating  lo ss carryfo rwards o f $125.6 million expiring , fo r the most part, between 2017 and 2032 and tax effected Luxembourg  net
operating  lo ss carryfo rwards o f $942.5 million without expiration. These Luxembourg  net operating  lo ss carryfo rwards were caused
primarily by our interest expense. Our alternative minimum tax credit carryfo rward o f $17.8 million may be carried fo rward indefinite ly
and the $2.9 million research and development credit may be carried fo rward to  2016. Our capital lo ss carry fo rward was $22.3 million,
which may be carried fo rward fo r the next one to  four years to  o ffset capital gains. As we do  no t believe we will generate  capital gains
suffic ient to  o ffset this capital lo ss carryfo rward in the next one to  four years, an o ffsetting  valuation allowance has been reco rded.

Our valuation allowance as o f December 31, 2012 was $1.9 billion, o f which $22.3 million relates to  our capital lo ss carryfo rwards.
In October 2012, we completed the sale  o f the U.S. Administrative Headquarters
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Property in Washing ton, D.C. and subsequently entered into  an ag reement to  lease space in McLean, Virg inia, beg inning  in mid-2014 ,
fo r the New U.S. Administrative Headquarters Property. As a result, we reco rded a valuation allowance o f $19.3 million against the
Washing ton, D.C. net operating  lo ss carry fo rwards that are  expected to  expire  unused after the move o f our U.S. administrative
headquarters from Washing ton, D.C. to  McLean, Virg inia. Almost all o f the remaining  valuation allowance relates to  net operating  lo ss
carryfo rwards and deferred tax assets created by differences between US GAAP and Luxembourg  tax basis. Certain operations o f our
subsidiaries are  contro lled by various intercompany ag reements which provide these subsidiaries with predictable  operating  pro fits.
Other subsidiaries, principally Luxembourg  subsidiaries, are  subject to  the risks o f our overall business conditions which make their
earnings less predictable .

The fo llowing  table  summarizes the activity related to  our unrecognized tax benefits (in thousands):
 

   2011   2012  
Balance at January 1   $ 71,981   $64 ,767  

Increases related to  current year tax positions    3,665    3,593  
Increases related to  prio r year tax positions    5,064     3,580  
Decreases related to  prio r year tax positions    (14 ,259)   (3,177) 
Expiration o f statute  o f limitations fo r the assessment o f

taxes    (1,684)   (1,748) 
Balance at December 31   $ 64 ,767   $67,015  

As o f December 31, 2012, our g ross unrecognized tax benefits were $67.0 million (including  interest and penalties), o f which
$48.4  million if recognized, would affect our effective tax rate . As o f December 31, 2011 and 2012, we had reco rded reserves fo r
interest and penalties o f $8.6 million and $11.6 million, respectively. We continue to  recognize interest and, to  the extent applicable ,
penalties with respect to  the unrecognized tax benefits as income tax expense.

We operate  in various taxable  jurisdictions throughout the world and our tax returns are  subject to  audit and review from time to
time. We consider Luxembourg , the United Kingdom and the United States to  be our significant tax jurisdictions. Our Luxembourg , U.S.
and U.K. companies are  subject to  federal, state  and local income tax examination fo r periods after December 31, 2003.

Within the next twelve months, we believe that there  are  no  jurisdictions in which the outcome o f unreso lved tax issues o r c laims is
likely to  be material to  our results o f operations, financial position o r cash flows.

On March 7, 2011, Intelsat Ho lding  Corporation was no tified by the Internal Revenue Service o f its intent to  initiate  an audit fo r the
tax years ended December 31, 2008 and 2009. We do  no t currently expect the result o f this audit to  have a material impact on our
provision fo r income taxes.

In May 2012, India enacted new leg islation that defines payments fo r satellite  services as “royalties fo r the use o f a process”.
Due to  the law’s retroactive application, and because it is contrary to  recent Delhi High Court rulings as well as model commentaries
issued by international tax bodies, we are  likely to  appeal any assessments we may receive as a result o f the new law, and we believe
that it is more likely than no t that we would be successful with such appeals. As a result, we do  no t expect this new law to  have a material
impact on our provision fo r income taxes.
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Tax Contingency

Prio r to  August 20, 2004 , our subsidiary, Intelsat Corp, jo ined with The DIRECTV Group and General Moto rs Corporation in filing
a conso lidated U.S. federal income tax return. In April 2004 , Intelsat Corp entered into  a tax separation ag reement with The DIRECTV
Group that superseded four earlier tax-related ag reements among  Intelsat Corp and its subsidiaries, The DIRECTV Group and certain
o f its affiliates. Pursuant to  the tax separation ag reement, The DIRECTV Group ag reed to  indemnify Intelsat Corp fo r all federal and
conso lidated state  and local income taxes a taxing  autho rity may attempt to  co llect from Intelsat Corp regarding  any liability fo r the
federal o r conso lidated state  o r local income taxes o f General Moto rs Corporation and The DIRECTV Group, except those income
taxes Intelsat Corp is required to  pay under the tax separation ag reement. In addition, The DIRECTV Group ag reed to  indemnify
Intelsat Corp fo r any taxes (o ther than those taxes described in the preceding  sentence) related to  any periods o r po rtions o f such
periods ending  on o r prio r to  the day o f the closing  o f the PanAmSat recapitalization, which occurred on August 20, 2004 , in amounts
equal to  80% of the first $75.0 million o f such o ther taxes and 100% of any o ther taxes in excess o f the first $75.0 million. As a result,
Intelsat Corp’s tax exposure after indemnification related to  these periods is capped at $15.0 million, o f which $4 .0 million has been
paid to  date . The tax separation ag reement with The DIRECTV Group is effective from August 20, 2004  until the expiration o f the
statute  o f limitations with respect to  all taxes to  which the tax separation ag reement relates. As o f December 31, 2011 and 2012, we
had a tax indemnification receivable  o f $2.3 million.

Note 15    Contractual Commitments
In the further development and operation o f our commercial g lobal communications satellite  system, significant additional

expenditures are  antic ipated. In connection with these and o ther expenditures, we have assumed a significant amount o f long-term
debt, as described in No te 12—Long-Term Debt. In addition to  these debt and related interest obligations, we have expenditures
represented by o ther contractual commitments. The additional expenditures as o f December 31, 2012 and the expected year o f
payment are  as fo llows (in thousands):
 

   

S ate llite
Construc tion
and Launc h
O bligations    

S ate llite
Pe rformanc e

Inc e ntive
O bligations    

O pe rating
Le ase s    

S uble ase
Re ntal
Inc ome   

Custome r 
and

Ve ndor
Contrac ts    T otal  

2013   $ 375,760    $ 37,951    $ 12,885    $ (46)  $124 ,745    $ 551,295  
2014    189,508     31,777     8,098     (40)   19,802     249,145  
2015    96,821     28,883     12,928     (41)   11,579     150,170  
2016    55,740     26,733     13,086     (71)   4 ,476     99,964   
2017    29,340     25,092     12,143     —      1,396     67,971  
2018 and thereafter    137,674      145,506     143,695     —      864      427,739  

To tal contractual commitments   $ 884 ,843    $ 295,942    $202,835    $ (198)  $ 162,862    $1,546,284   

(a) Satellite Construction and Launch Obligations
As o f December 31, 2012, we had approximately $884 .8 million o f expenditures remaining  under our existing  satellite

construction and launch contracts. Satellite  launch and in-o rbit insurance contracts re lated to  future  satellites to  be launched are
cancelable  up to  thirty days prio r to  the satellite’s launch. As o f December 31, 2012, we did no t have any non-cancelable  commitments
related to  existing  launch insurance o r in-o rbit insurance contracts fo r satellites to  be launched.
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The satellite  construction contracts typically require  that we make progress payments during  the period o f the satellite’s

construction. The satellite  construction contracts contain provisions that allow us to  terminate  the contracts with o r without cause. If
terminated without cause, we would fo rfeit the prog ress payments and be subject to  termination payments that escalate  with the
passage o f time. If terminated fo r cause, we would be entitled to  recover any payments we made under the contracts and certain
liquidated damages as specified in the contracts.

Within satellite  construction launch obligations there  are  annual perfo rmance incentive obligations related to  the IS-27 satellite ,
which experienced a launch failure  on February 1, 2013. We expect that a po rtion o f the insurance proceeds from the claim will be used
to  pay the perfo rmance incentive obligation related to  the IS-27 satellite  (see No te 8(b)—Satellites and Other Property and Equipment
—Satellite  Launches).

(b) Satellite Performance Incentive Obligations
Satellite  construction contracts also  typically require  that we make o rbital incentive payments (plus interest as defined in each

agreement with the satellite  manufacturer) over the o rbital life  o f the satellite . The incentive obligations may be subject to  reduction o r
refund if the satellite  fails to  meet specific  technical operating  standards. As o f December 31, 2012, we had $295.9 million reco rded in
relation to  satellite  perfo rmance incentive obligations, including  future  interest payments.

(c) Operating Leases
We have commitments fo r operating  leases primarily relating  to  equipment and o ffice facilities, including  the New U.S.

Administrative Headquarters, fo r which we entered into  an ag reement on November 30, 2012, to  lease space in a building  to  be
constructed in McLean, Virg inia. The obligation and timing  o f the New U.S. Administrative Headquarters Property lease payments are
contingent upon the completion o f the building  and o ffice space. Further, if the building  and o ffice space is no t complete  by the
appo inted time in 2014 , we will continue to  lease space at the U.S. Administrative Headquarters Property in Washing ton, D.C. Leases
related to  equipment and o ffice facilities, contain rental escalation provisions fo r increases. As o f December 31, 2012, the to tal
obligation related to  operating  leases, net o f sublease income on leased facilities and rental income, was $202.6 million. Rental income
and sublease income are  included in o ther income (expense), net in the accompanying  conso lidated statements o f operations.

To tal rent expense fo r the years ended December 31, 2010, 2011 and 2012, was $6.1 million, $4 .9 million and $7.0 million,
respectively.

(d) Customer and Vendor Contracts
We have contracts with certain customers that require  us to  provide equipment, services and o ther support during  the term o f the

related contracts. We also  have long-term contractual obligations with service providers primarily fo r the operation o f certain o f our
satellites. As o f December 31, 2012, we had commitments under these customer and vendor contracts which to taled approximately
$162.9 million related to  the provision o f equipment, services and o ther support.

Note 16     Contingencies
(a) Insurance

As o f December 31, 2012, the majo rity o f our in-o rbit satellites were uninsured.
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An uninsured failure  o f one o r more satellites could have a material adverse effect on our financial condition and results o f

operations. In addition, higher premiums on insurance po licies would increase our costs, thereby reducing  income from operations by
the amount o f such increased premiums.

(b) Litigation and Claims
We are subject to  litigation in the o rdinary course o f business. Management does no t believe that the reso lution o f any pending

proceedings would have a material adverse effect on our financial position o r results o f operations.

(c) LCO Protection
Most o f the customer service commitments entered into  prio r to  our privatization were transferred to  us pursuant to  novation

agreements. Certain o f these ag reements contain provisions, including  provisions fo r life line connectivity obligation (“LCO”)
pro tection, which constrain our ability to  price services in some circumstances. Our LCO contracts require  us to  provide customers
with the right to  renew their service commitments covered by LCO contracts at prices no  higher than the prices charged fo r those
services on the privatization date . Under some circumstances, we may also  be required by an LCO contract to  reduce the price fo r a
service commitment covered by the contract. LCO pro tection may continue until July 18, 2013. As o f December 31, 2012, we had
approximately $65.9 million o f backlog  (less than 1% of to tal backlog ) covered by LCO contracts, and to  date  we have no t been
required to  reduce prices fo r our LCO-pro tected service commitments. There can be no  assurance that we will no t be required to
reduce prices in the future  under our LCO commitments.

(d) Loss Contingency
We entered into  an ag reement pursuant to  which an independent third party made an investment commitment to  us. This

commitment was subject to  certain terms and conditions and had a fixed duration. We paid a $10.0 million fee to  the third party under
this ag reement in 2011. The commitment expired on October 1, 2012 and the investment was no t consummated. We reco rded a $20.0
million pretax charge plus associated costs and expenses o f $1.0 million in the third quarter o f 2012 within o ther income (expense), net
in the accompanying  conso lidated statement o f operations. The charge consisted o f the $10.0 million previously paid in 2011, an
additional $10.0 million paid to  the third party upon expiration o f the commitment, and $1.0 million fo r re lated costs and expenses.
 
(e) WildBlue Litigation

In late  2010, Intelsat USA Sales Corp. (“USA Sales”), our who lly-owned indirect subsidiary, and certain o f our directo rs and
officers, were named as defendants in an amendment to  a lawsuit filed against WildBlue in Delaware. The lawsuit alleged, among  o ther
things, that various fo rmer directo rs o f WildBlue, including  certain o f our directo rs and o fficers, breached their fiduciary duty in
connection with their approval o f a recapitalization o f WildBlue in July 2008. WildBlue was a U.S. satellite  broadband internet service
provider, and USA Sales owned approximately 28% of WildBlue befo re selling  its interest to  Viasat in a non-cash transaction in
December 2009. On November 30, 2011, the parties reached a settlement, pursuant to  which we ag reed to  pay $6.1 million,
representing  our share o f the settlement payment, in exchange fo r a release o f all c laims made by the plaintiffs. The court approved the
settlement in January 2012. We accrued the $6.1 million in the fourth quarter o f 2011 and it is included in o ther income, net in the
accompanying  conso lidated statement o f operations fo r the year ended December 31, 2011. We incurred approximately $2.2 million
of legal fees in connection with the case, which have been reflected in selling , general and administrative expenses in the
accompanying  conso lidated statement o f operations.
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Note 17    Business and Geographic Segment Information

We operate  in a sing le  industry segment, in which we provide satellite  services to  our communications customers around the
world. Revenue by reg ion is based on the locations o f customers to  which services are  billed. Our satellites are  in geosynchronous
orbit, and consequently are  no t attributable  to  any geographic location. Of our remaining  assets, substantially all are  located in the
United States.

We earn revenue primarily by providing  services over satellite  transponder capacity to  our customers. Our customers generally
obtain satellite  capacity services from us by placing  an o rder pursuant to  one o f several master customer service ag reements. Our
customer ag reements also  cover services that we procure from third parties and resell, which we refer to  as o ff-network services.
These services can include transponder services and o ther satellite-based transmission services in frequencies no t available  on our
network. Under the category o ff-network and o ther revenues, we also  include revenues from consulting  and o ther services.

The geographic  distribution o f our revenue was as fo llows:
 

   

Ye ar Ende d
De c e mbe r 

31,
2010  

Ye ar Ende d
De c e mbe r 31,

2011  

Ye ar Ende d
De c e mbe r 

31,
2012

North America   46%  47%  46%
Europe   16%  16%  16%
Africa and Middle East   18%  17%  16%
Latin America and Caribbean   13%  14%  15%
Asia Pacific   7%  6%  7%

Approximately 4% o f our revenue was derived from our largest customer during  each o f the years ended December 31, 2010,
2011 and 2012. The ten largest customers accounted fo r approximately 27%, 27% and 25% of our revenue fo r the years ended
December 31, 2010, 2011 and 2012, respectively.

Our revenues were derived from the fo llowing  services, with Off-Network and Other Revenues shown separately from On-
Network Revenues (in thousands, except percentages):
 

   

Ye ar Ende d
De c e mbe r 31,

2010   

Ye ar Ende d
De c e mbe r 31,

2011   

Ye ar Ende d
De c e mbe r 31,

2012  
On- Network Revenues           
Transponder services    1,839,047     72%   1,907,768     74%   1,950,230     75% 
Managed services    310,233     12%   282,386     11%   276,024      11% 
Channel    119,924      5%   104 ,981     4%   91,805     4% 

To tal on-network revenues    2,269,204      89%   2,295,135     89%   2,318,059     89% 
Off- Network and Other Revenues           
Transponder , MSS and o ther o ff-network services    233,293     9%   237,020     9%   234 ,143     9% 
Satelitte-related services    42,155     1%   56,271     2%   57,950     2% 

To tal o ff-network and o ther revenues    275,448     11%   293,291     11%   292,093     11% 
To tal   $2,544 ,652     100%  $2,588,426     100%  $2,610,152     100% 
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Note 18     Related Party Transactions
(a) Shareholders’ Agreement

The shareho lders o f Intelsat Global entered into  shareho lders’ ag reements on February 4 , 2008. The shareho lders’ ag reements
were assigned to  Intelsat Global Ho ldings by amendments effective as o f March 30, 2012. The shareho lders’ ag reements and the
artic les o f inco rporation o f Intelsat Global Ho ldings provide, among  o ther things, fo r the governance o f Intelsat Global Ho ldings and
its subsidiaries and provide specific  rights to  and limitations upon the ho lders o f Intelsat Global Ho ldings’ share capital with respect to
shares held by such ho lders.

(b) Monitoring Fee Agreements
Intelsat Luxembourg , our who lly-owned subsidiary, has a monito ring  fee ag reement dated February 4 , 2008 (the “2008 MFA”)

with BC Partners Limited and Silver Lake Management Company III, LLC, (together, the “2008 MFA Parties”), pursuant to  which the
2008 MFA Parties provide certain monito ring , adviso ry and consulting  services to  Intelsat Luxembourg . We reco rded expense fo r
services associated with the 2008 MFA of $24 .7 million, $24 .9 million and $25.1 million fo r the years ended December 31, 2010, 2011
and 2012, respectively.

(c) Ownership by Management
Certain directo rs, o fficers and key employees o f Intelsat Global Ho ldings and its subsidiaries ho ld restric ted shares, options and

SCAs o f Intelsat Global Ho ldings (see No te 4—Share-based and Other Compensation). In the aggregate , these shares and
arrangements outstanding  as o f December 31, 2012 comprise  approximately 12.3% of the vo ting  equity o f Intelsat Global Ho ldings
on a fully diluted basis.

During  the years ended December 31, 2011 and 2012, we repurchased shares and cancelled options to  purchase shares held by
certain fo rmer employees. A po rtion o f the amounts due to  the fo rmer employees was paid at the repurchase date  and we entered into
non-interest bearing  promisso ry no tes in favor o f the fo rmer employees fo r the remainder. The no tes are  payable  in installments over
two  to  five years fo llowing  the repurchase date . As o f December 31, 2011 and 2012, $1.1 million and $0.9 million principal amount o f
no tes remained outstanding , respectively.

(d) Horizons Holdings
We have a 50% ownership interest in Horizons Ho ldings as a result o f a jo int venture with JSAT (see No te 9(b)—Investments—

Horizons Ho ldings).

(e) New Dawn
We had a 74 .9% ownership interest in New Dawn as a result o f the New Dawn Pro ject Agreement with Convergence Partners. On

October 5, 2012 we purchased the remaining  ownership interest from Convergence Partners (see No te 9(c)—Investments—New
Dawn).

(f) WP Com
We have a 49% ownership interest in WP Com as a result o f a jo int venture with Corporativo  (see No te 9(d)—Investments—WP

Com).
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Note 19     Quarterly Results o f Operations (in thousands, unaudited)
 
   Q uarte r Ende d  

2011   Marc h 31   June  30   S e pte mbe r 30   De c e mbe r 31 
Revenue   $ 640,188   $ 642,446   $ 652,881   $ 652,911  
Income from operations    290,277    271,364     292,131    315,020  
Net lo ss    (216,022)   (214 ,725)   (2,458)   (2,061) 
Net lo ss attributable  to  Intelsat Global Ho ldings S.A.    (215,861)   (213,611)   (791)   (3,897) 

   Q uarte r Ende d  
2012   Marc h 31   June  30   S e pte mbe r 30   De c e mbe r 31 

Revenue   $ 644 ,169   $ 638,668   $ 654 ,946   $ 672,368  
Income from operations    291,275    281,543    300,959    311,611  
Net lo ss    (25,067)   (84 ,328)   (35,349)   (4 ,755) 
Net lo ss attributable  to  Intelsat Global Ho ldings S.A.    (25,248)   (84 ,710)   (35,430)   (5,750) 

The quarter ended March 31, 2011 includes a $168.2 million lo ss on early extinguishment o f debt recognized in connection with
the repayment o f debt in the 2011 Secured Loan Refinancing  and the 2011 No tes Redemptions. The quarter ended June 30, 2011
includes a $158.0 million lo ss on early extinguishment o f debt re lated to  the repayment o f debt in connection with the 2011 Intelsat
Jackson No tes Offering , and the subsequent tender o ffers and additional redemptions. The quarter ended September 30, 2011 includes
a $20.2 million lo ss from previously unconso lidated affiliates fo r a charge as a result o f the remeasurement o f our investment in
Horizons Ho ldings to  fair value upon the conso lidation o f the jo int venture on September 30, 2011 (see No te 9(b) Investments—
Horizons Ho ldings). In addition, we reco rded a $7.4  million income tax benefit in the quarter ended September 30, 2011, re lated to  this
change.

The quarter ended June 30, 2012 includes a $43.4  million lo ss on early extinguishment o f debt re lated to  the repayment o f debt in
connection with the 2012 Intelsat Jackson No tes Offering , Tender Offers and Redemptions. The quarter ended September 30, 2012
includes a $20.0 million pre-tax charge plus $1.0 million o f associated costs and expenses in connection with the expiration o f an
unconsummated third-party investment commitment. The quarter ended December 31, 2012 includes a $24 .3 million lo ss on early
extinguishment o f debt re lated to  the repayment o f debt in connection with the 2012 Intelsat Jackson No tes Offering , Tender Offers
and Redemptions.
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Intelsat Global Ho ldings S.A.
SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS

 

De sc ription   

B alanc e  
at

B e ginning
of

Pe riod    

Charge d to
Costs  and
Expe nse s   De duc tions   

B alanc e  at
End of
Pe riod  

   (in  thousands)  
Year ended December 31, 2010:       
Allowance fo r doubtful accounts   $ 20,517    $ 7,839   $ (6,608)  $ 21,748  
Reserve fo r operating  leases   $ 101    $ (101)  $ —     $ —    
Restructuring  reserve   $ 2,956    $ —     $ (1,883)  $ 1,073  
Year ended December 31, 2011:       
Allowance fo r doubtful accounts   $ 21,748    $ 5,129   $ (6,047)  $ 20,830  
Restructuring  reserve   $ 1,073    $ —     $ (1,073)  $ —    
Year ended December 31, 2012:       
Allowance fo r doubtful accounts   $ 20,830    $ 8,911   $ (6,158)  $ 23,583  
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Until May 12, 2013 (25 days after the date  o f this prospectus), all dealers that effect transactions in these securities, whether o r

no t partic ipating  in this o ffering , may be required to  deliver a prospectus. This is in addition to  the dealers’ obligation to  deliver a
prospectus when acting  as underwriters and with respect to  their unso ld allo tments o r subscriptions.

 

3,000,000
5.75% Series A Mandatory Convertible
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