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You should carefully consider the risks described below together with the other information set forth in this report, which could
materially affect our business, financial condition and future results. 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 Factor Summary The following is a summary of the material
risks that could adversely affect our business, operations and financial results. Risks Related to Our Business and Industry
¢ Our SpaceMobile Service is in development and may not be completed on time or at all and the costs associated with it may be
greater than expected . « We may not be able to raise additional funds for continued operations and to initiate our
SpaceMobile Service when we need them on favorable terms or at all. « We will incur significant expenses and capital
expenditures in the future to execute our business plan and develop the SpaceMobile Service, and we may be unable to
adequately forecast or control our expenses. * We have a history of losses and may never become profitable. « Contracts
with the U. S. government subject us to risks including early termination, audits, investigations, sanctions and penalties.
* We will rely on MNOs and require regulatory approvals to access the spectrum the SpaceMobile Service needs to
operate. * We have a limited operating history and operate in a rapidly evolving industry, which makes it difficult to
evaluate our business and future prospects and increases the risk of your investment. « Our ability to successfully
implement our business plan will depend on a number of factors outside of our control. - We are highly dependent on the
services of Abel Avellan, our founder, Chairman and Chief Executive Officer, and if we are unable to retain Mr. Avellan,
attract and retain key employees and hire qualified management, technical and engineering personnel, our business
could be adversely affected. * Rapid and significant technological changes could render the SpaceMobile Service obsolete
and impair our ability to compete. ¢ If we fail to manage our future growth effectively, our business, prospects, operating
results and financial condition could be materially adversely affected. « We could fail to achieve revenue, or experience a
decline in revenue, as a result of increasing competition from companies in the wireless communications industry,
including wireless and other satellite operators, and from the extension of land- based communications services or new
technologies. « We face competition from existing and potential competitors in the telecommunications industry,
including terrestrial and satellite- based network systems. « We will be dependent on third parties to market and sell our
products and services. * We rely on third parties for the supply of equipment, satellite components and services. * We
and our suppliers rely on complex systems and components, which involves a significant degree of risk and uncertainty
in terms of operational performance and costs. * Pursuing strategic transactions could cause us to incur additional risks.
Risks Related to Our Satellites and Planned SpaceMobile Service * We may not be able to launch our satellites, or
operate our satellites after launch, successfully. « Launch insurance, even if it is available, will not fully cover the risks
related to the launch of our satellites. « Our satellites may experience operational problems, which could affect our
ability to provide an acceptable level of service to the end- user customers. * Our products could fail to perform or could
perform at reduced levels of service because of technological malfunctions or deficiencies, regulatory compliance issues,
or events outside of our control, which would harm our business and reputation. * Our satellites have a limited life and
may fail prematurely, which could cause our network to be compromised and materially and adversely affect our
business, prospects and potential profitability. « Our business could be adversely affected if we are unable to protect our
intellectual property rights from unauthorized use by third parties. * Our intellectual property applications for
registration may not issue or be registered, which may have a material adverse effect on our ability to prevent others
from commercially exploiting products similar to ours. « We may become subject to claims that our satellites or services
violate the patent or intellectual property rights of others, which could be costly and disruptive to us. * Our networks and
those of our third- party service providers and MNOs may be vulnerable to security risks. « Cyberattacks impacting our
networks or systems may have a material effect on our operations. * Our satellites may collide with space debris or
another spacecraft, which could adversely affect the performance of the SpaceMobile Service. Risks Related to Our
Legal and Regulatory Matters « Our business is subject to extensive government regulation worldwide, which mandates
how we may operate our business and may increase the cost of providing services and expansion into new markets. * Our
ability to provide service to our customers and generate revenues could be harmed by adverse governmental regulatory
actions. * Our ability to offer one or more services in important countries or regions of the world could be limited due to
regulatory requirements or geopolitical events. » We expect to provide the SpaceMobile Service in the U. S. and
elsewhere on frequencies not regularly allocated for mobile- satellite service, which requires regulatory approval, and
there can be no assurance that we will receive or be able to maintain such approval. Risks Related to Our Organizational
Structure * The multi- class structure of our Common Stock has the effect of concentrating voting power with our Chief
Executive Officer, which will limit an investor’ s ability to influence the outcome of important transactions, including a
change of control. Risks Related to Tax * The Tax Receivable Agreement requires us to make cash payments to the TRA
Holders in respect of certain tax benefits and such payments may be substantial. Risks Related to Owning our Class A
Common Stock ¢ Our stockholders may experience future dilution as a result of future equity offerings and such dilution
may be substantial  If we are unable to raise additional capital in the future, it may result in our independent registered
public accounting firm or management expressing substantial doubt about our ability to continue as a going concern in
future financial statements. Risks Related to Our Pending Ligado Transaction * Our proposed transaction with Ligado



may not be consummated, and definitive documentation between AST LLC and Ligado may not be agreed upon or
approved by the applicable bankruptcy court. We may fail to realize the anticipated benefits of our proposed transaction
with Ligado. In addition, our shareholders may experience additional dilution due to the consideration which we would
be required to pay to Ligado in the transaction . Costs of the design, assembly, integration, testing and launch of satellites
and related components and ground infrastructure, as well as operating costs, are substantial. There can be no assurance that we
will complete the SpaceMobile Service and related infrastructure, products and services on a timely basis, on budget or at all.
Design, assembly and launch of satellite systems are highly complex and historically have been subject to frequent delays and
cost over- runs. For example, the BW3 launch was delayed, the BW3 development costs exceeded initial estimates and-, BW3
testing took longer than expected +, and the launch of Block 1 BB satellites was delayed. Development of the SpaceMobile
Service, which is utilizing new technology, may continue to suffer from delays, interruptions or increased costs due to many
factors, some of which may be beyond our control, including: ¢ the failure of the SpaceMobile Service to work as expected as a
result of technological or manufacturing and assembling difficulties, design issues or other unforeseen matters; ¢ lower than
anticipated demand and acceptance for the SpaceMobile Service and mobile satellite services in general; « the-our inability to
obtain capital in the public and private markets to finance the SpaceMobile Service and related infrastructure, products and
services on acceptable terms or at all; * engineering and / or manufacturing performance failing or falling below expected levels
of output or efficiency; * denial or delays in receipt of regulatory approvals or non- compliance with conditions imposed by
regulatory authorities; ¢ the breakdown or failure of equipment or systems; ¢ the inability to reach commercially viable
agreements with launch providers that can accommodate the technical specifications of our satellites, proposed orbits and
resulting satellite coverage, and proposed launch timing; ¢ launch costs which may exceed our estimates; * non- performance by
third- party contractors or suppliers; ¢ the inability to develop or license necessary technology on commercially reasonable terms
or at all; « launch delays or failures or deployment failures or in- orbit satellite failures once launched; ¢ the inability to reach
commercially viable cooperative agreements to license spectrum with one or more MNOs; ¢ the inability to negotiate
agreements with mobile network operators relating to the SpaceMobile Service that would supersede memoranda of
understanding; ¢ labor disputes or disruptions in labor productivity or the unavailability of skilled labor; ¢ increases in the costs
of materials or services, including due to inflation; * changes in project scope; * increased competition including competitors
svhe-that may have more resources than we do; ¢ additional requirements imposed by changes in laws or regulations;
geopolitical events, such as the outbreak of war or hostilities, as well as related sanctions and other trade restrictions; *
pandemics, epidemics or other global public health events; or  severe weather or catastrophic events such as fires, earthquakes,
storms (including space storms and adverse weather in space) or explosions. If any of the above events occur, they-it could have
a material adverse effect on our ability to continue to develop the SpaceMobile Service and related infrastructure, products and
services, which would materially adversely affect our business, financial condition and results of operations. We will need to
raise significant additional capital for operating and capital expenditures to design, assemble and launch our Block 2 BB
satellites and operate a constellation needed to provide Continuous SpaceMobile Service coverage across key markets
such as the United States, Europe, Japan and other strategic markets as well as to facilitate U. S. government
applications. We currently estimate the average capital costs, consisting of direct materials and launch costs, for a
constellation of 90 Block 2 BB satellites to be approximately $ 19. 0 million to $ 21. 0 million per satellite, with initial
launches higher than that range and trending down over time as we optimize payloads and launch terms. We have
entered into launch agreements with multiple launch service providers that will enable us to commence a planned launch
campaign during 2025 and 2026 to launch approximately 60 Block 2 BB satellites. While launch agreements for our
satellites are critical in facilitating our ability to provide the SpaceMobile Service, these agreements and future
agreements, once executed, increase our financial risks significantly. We intend to seek to raise additional capital to fund
the design, assembly and launch of our constellation and operation of the commercial services through the issuance of
equity, equity- linked or debt securities (secured or unsecured), secured or unsecured loans or other debt facilities, and
credit from government or financial institutions or commercial partners, including through our existing 2024 ATM
Equity Program. Our ability to access the capital markets during this perlod may requlre us to modlfy our current
expectations. There can be no assurance that additional funds will p
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expendituresin-the-future-te-further our business plan and develop the SpaceMobile Service, including expenses to: * design,
develop, assemble and launch our satellites; * design and develop the components of the SpaceMobile Service ; ® acquire and
maintain our long- term access to up to 45 MHz of lower mid- band spectrum contemplated in the Ligado Transaction
(defined below) ; * conduct research and development; * purchase raw materials and components; * launch and test our systems;
* expand our design, development, production, maintenance and repair capabilities; * eosts-asseetated-with-proteeting—--
protect our intellectual property rights; and ¢ increase our general and administrative functions to support our growing
operations. Because we will incur much of the costs and expenses from these efforts before we receive any revenues with
respect thereto-to the SpaceMobile Service , our losses in future periods will be significant. Also, we may find that these efforts
are more expensive than we currently anticipate or that these efforts may not result in revenues, which would further increase
our losses. Our ability to become profitable in the future will not only depend on our ability to successfully launch additional
satellites and build the SpaceMobile Service, but also our ability to control costs. If we are unable to efficiently design,
assemble, launch and service our satellites or experience significant delays during such development, our potential margins,
potentlal plohtablllty and plospects weﬂ-}d-could be materially and adversely affected —We-are-an-early-stage-company-witha

Y v able-. We incurred a net loss attributable to common stockholders of § 8+300 . 6-1
mllhon f01 the year ended December 31, %92—3—2024 and have incurred net losses attributable to common stockholders of
approxmmtely $ -1-89—489 7 mllhon hom our mceptlon through December 31 %92—3—2024 To date we have not Geneldted any

feveﬂue—We Wlll continue to incur operatmg and net losses each quarter untll &t—l-ea%t—t-he—t—nﬂe—we begm genelatmg 51gn1ficant
revenue as a result of planned launches of our commercial satellites and may continue to incur operating or net losses even after
we begin generating significant revenue. The likelihood of success of our business plan must be considered in light of the
substantial challenges, expenses, difficulties, complications and delays frequently encountered in connection with developing
and expanding early- stage businesses and the competitive environment in which we operate. The development of a satellite-
based Cellular Broadband network and related intellectual property is a speculative undertaking, involves a substantial degree of
risk, is a capital- intensive business and may ultimately fail. If we cannot successfully execute our plan to develop the a-CeHular
BroadbandnetwotkfromEEO-sateHites; referredto-as-SpaceMobile Service, our business s-may not succeed. Our potential
profitability is dependent upon the successful development and successful commercial introduction and acceptance of the
SpaceMobile Service, which may not occur. Even if we are able to successfully develop eur-the SpaceMobile Service, there can
be no assurance that it will be commercially successful and become profitable on a sustained basis, if at all. We expect to have
quarter- to- quarter fluctuations in expenses and capital expenditures, some of which could be significant, due to research,
development, manufacturing and assembly expenses and the investments required to design, assemble and launch the
SpaceMobile Service constellation of satellites . We-wittrely-While we currently derive limited revenue from existing
contracts with prime contractors for the U. S. government, we may enter into additional contracts with the U. S.
government in the future directly and through prime contractors. In February 2025, we secured a $ 43. 0 million
contract award in support of the Space Development Agency through a prime contractor. Such U. S. government
contracts subject us to statutes and regulations applicable to companies doing business with the government, including
the Federal Acquisition Regulation, which governs aspects of U. S. government contracting, including contractor
qualifications and acquisition procedures. These government contracts customarily contain provisions that give the
government substantial rights and remedies, many of which are not typically found in commercial contracts and which
are unfavorable to contractors. For instance, most U. S. government agencies include provisions that allow the
government to unilaterally terminate or modify contracts for convenience, and in that event, the counterparty to the
contract may generally recover only its incurred or committed costs and settlement expenses and profit on MNOs-work
completed prior to the termination. If the government terminates a contract for default, the defaulting party may be
liable for any extra costs incurred by the government in procuring undelivered items from another source. In addition,
government contracts normally contain additional requirements that may increase our costs of doing business, reduce
our profits, and require-expose us to liability for failure to comply with these terms and conditions. These requirements
include, for example: ¢ specialized disclosure and accounting requirements unique to government contracts; ¢ financial
and compliance audits that may result in potential liability for price adjustments, recoupment of government funds after
such funds have been spent, civil and criminal penalties, or administrative sanctions such as suspension or debarment
from doing business with the U. S. government; ¢ public disclosures of certain contract and company information; and *
mandatory socioeconomic compliance requirements, including labor requirements, non- discrimination and affirmative
action programs and environmental compliance requirements. Government contracts are also generally subject to
greater scrutiny by the government, which can initiate reviews, audits and investigations regarding our compliance with
government contract requirements. In addition, if we fail to comply with government contracting laws, regutatory
regulations apprevals-and contract requirements, our contracts may be subject to aceess-termination, and we may be
subject to financial and / or the-other speetrum-liability under our contracts, the Federal Civil False Claims Act (the «
False Claims Act ”) (including treble damages and the-other SpaceMeobile-Serviee-needs-penalties), or criminal law. In
particular, the False Claims Act’ s “ whistleblower ” provisions also allow private individuals, including present and
former employees, to sue on behalf of the U. S. government. Any penalties, damages, fines, suspension, or damages could
adversely affect our ability to operate our business and our financial results. In addition, changes in government policies,
priorities, regulations, government agency mandates, funding levels through agency budget reductions, the imposition of
budgetary constraints, or a decline in government support or deferment of funding for programs in which we participate
either directly or through prime contractors could result in contract terminations, delays in contract awards, reduction



in contract scope, performance penalties or breaches of our contracts, the failure to exercise contract options, the
cancellation of planned procurements, and fewer new business opportunities, all of which could negatively impact our
business, financial condition, results of operations and cash flows . Unlike traditional mobile satellite services, the
SpaceMobile Service is not being designed to deliver service over spectrum allocated for mobile satellite use. Rather, the
SpaceMobile Service is being designed to deliver service over spectrum allocated for terrestrial mobile use. To do so, regulators
in each country where we wr-l-l—plan to offer the SpaceMobile Service W111 need to approve the SpaceMobrle Service’ s use of
spectrum in thrs manner —W ; : app :

commercial agreementq Wrth MNO% under Wthh they W111 agree to provrde us with access to their hcensed %pectrum on suitable
terms and conditions. We-Although we have received an initial license from the FCC to launch and operate the first five
Block 1 BB satellites using S- and UHF- band frequencies to support telemetry, tracking, and control operations and
have entered into a space- based wireless connectivity agreement with AT & T to provide the SpaceMobile Service to AT
& T’ s end users for use within the continental United States (excluding Alaska) and Hawaii, with Vodafone to provide
SpaceMobile Services to Vodafone’ s end users for use outside the United States, and also plan to enter into a
commercial agreement with Verizon in the United States, we cannot be sure that saeeh-additional regulatory approvals will
be forthcoming or, if received, that they will be issued in a timely manner and on terms and conditions that will allow us
to meet our business plan. Likewise, we cannot be sure that further commercial agreements with MNQOs can be reached or
that the terms of such agreements will allow us to provide the SpaceMobrle Service for a iufﬁcrent period of trrne or on terms
and Condmoni that erl allow us to meet our business plan —We-havea atg A ; ¥4

-mvest—meﬁt— F ormed n May 2017, we have a hmlted operating hrqtory in the satellite communications industry, Wthh is rapidly
evolving. As a result, there is limited information on which investors can base an evaluation of our business, strategy, operating
plan, results and prospects. We intend to derive substantially all of our revenues from the SpaceMobile Service, which is still in
the beginning stages of development. There are also no assurances that we will be able to secure future business #ith-, or to
convert existing memoranda of understanding into definitive commercial agreements , with -MNOs ;-who are in turn expected
to market and sell the SpaceMobile Service to their existing customers as the end —aser-users . It is difficult to predict future
revenues and expenses, and we have limited insight into trends that may emerge and affect our business. We are a
developmental stage pre—revente-company facing substantial business and operational risks, including a relatively untested
market strategy, all of Wthh makes foreca%tmg future bu@rne%% results partlcularly difficult and results in a irgnrflcam level of
execution risk. Our-ability 7 A A A

eentrol-The success of our bu%lne@% plan is dependent on a number of factor% outqlde of our control, including: « the-our ability
to maintain the functionality, capacity and control of the SpaceMobile Service and satellite network once launched; ¢ the ability
to access MNO or other spectrum on suitable terms to us; ¢ the level of market acceptance and demand for our products and
services from MNOs and their end- user customers; ¢ the ability to introduce products and services that satisfy market demand; *
the ability to comply with all applicable regulatory requirements in the countries in which we plan to operate; ¢ the effectiveness
of competitors in developing and offering similar services and products; * consumer acceptance of initial phases of the
SpaceMobile Service which is not expected to provide continuous service; * the ability to find third parties to successfully
launch our satellites; and ¢ the ability to maintain competitive prices for our products and services and to control our expenses.
Also, if the experience of the SpaceMobile Service’ s end- users is not reasonably equivalent to the experience they have using a
terrestrial network, we may not achieve widespread consumer acceptance. Our success depends, in part, on our ability to
retain our key personnel. We are highly dependent on the services of Abel Avellan, our founder, Chairman and Chief
Executive Officer ;. Mr. Avellan is the source of many of the unique technology and i#fwe-are-unable-developmental

features used in our busmess. The loss of or failure to retarn Mr Avellan —&t&aet—&nd—ret&m—keyemp%eyee&&nd—ﬁe—qt&i—ﬁe&

adversely affect our bu%lne@% Our success al%o depend% in part, on our contrnurng ability to 1dent1fy, hire, attract, trarn and
develop other highly qualified personnel, in particular engineers. Experienced and highly skilled employees are in high demand,
competition for these employees can be intense and there may be concerns regarding new employees’ unauthorized disclosure of
competitors’ trade secrets, and our ability to hire, attract and retain them depends on our ability to provide competitive
compensation. Because our satellites are based on a different technology platform than traditional LEO satellites, individuals
with sufficient training in our technology may not be available to hire, and as a result, we will need to expend significant time
and expense training the employees #-dees-we do hire. We may not be able to attract, assimilate, develop or retain qualified
personnel in the future, and our failure to do so could adversely affect our business, including the execution of our business
strategy. Any failure by our management team and our employees to perforrn as expected may have a material adverse effect on
our bu@rne%% pro%pect% financial condrtron and operatrng results —Rapid

advances and innovations in technology We may face Competrtlon in the future from companies using new technologle@ and
new satellite systems, including competitors who may have more resources than we do. New technology could render the
planred-SpaceMobile Service obsolete or less competitive by satisfying customer demand in more attractive ways or through the
introduction of incompatible standards. Particular technological developments that could adversely affect the business plan may



include the deployment by our competitors of new satellites with greater power, flexibility, efficiency or capabilities than ours,
as well as continuing improvements in terrestrial wireless technologies. For us to keep pace with technological changes and

remain competitive, we may need to make significant capital expenditures, including capital to design and launch new products
and services. Customer acceptance of the products and services that we offer may be affected continually by technology- based
differences in our product and service offerings compared to those of competitors. New technologies may also be protected by
patents or other intellectual property laws and therefore may not be available. Any failure to implement new technology within
etuethe SpaceMobile Servree may compromr%e our abrlrty to Compete - ; : :

operatrons ergnrﬂcantly as we develop the SpaeeMobrle Servree and commence commercial operatron% To properly manage our
growth, we will need to hire and retain additional personnel, and improve our business processes and controls. Our future
expansion will include:  hiring and training new personnel; ¢ assembling, operating ;-and servicing the satellite network; ¢
developing new technologies; ¢ controlling expenses and investments in anticipation of expanded operations; and *
implementing and enhancing administrative infrastructure, systems and processes. Failure to manage growth effectively could
have a material adverse effect on the quality of the execution of our business plan, our ability to attract and retain professionals,
as well as our business, financial condition and results of operations. Also, as we introduce new services or enter into new
markets, we may face new market, technological, operational, compliance and administrative risks and challenges, including
risks and challenges unfamiliar to us. We may not be able to mitigate these risks and challenges to achieve our anticipated
growth or successfully execute large and complex proj ects, Wl’llCl’l could materrally adversely affect our buqrness prospects
ﬁnancral condrtron and results of operatrons We ottld 0 v

competrtron from new competitors, new technologies or new equipment, 1nelud1ng new LEO Conqtellatrons and expansion of
existing geostationary satellite systems, new technology that could eliminate the need for a satellite system or redeployment of
existing technologies to serve the direct to cellular handset market. Satellite service providers or others that rely on satellites for
their business purposes and end markets, including us, face a eurrenthy-challenging industry as evidenced by the past
bankruptcies of OneWeb and Intelsat. The provision of satellite- based services and products is subject to downward price
pressure when capacity exceeds demand. In addition to satellite- based competitors, terrestrial voice and data service providers,
both wireline and wireless, could further expand into rural and remote areas and provide the same general types of services and
products that we intend to provide. Although satellite communications services and terrestrial communications services are not
perfect substitutes, the two compete in some markets and for some services and this competition may-could increase if the
SpaceMobile Service proves successful. Consumers generally perceive terrestrial wireless voice communication products and
services as less expensive and more convenient than those that are satellite- based. As a result of competition, we may not be
able to %ucceqsfully launeh our-the SpaeeMobrle Servree or products retarn our customers and attract new customers —\Ve—faee

ﬂeﬁverles-ystems— The mobrle iatellrte services 1ndu§try at- large is hrghly competrtrve and we eﬂﬁeﬂt-ly—face %ub%tantral general
competition from other service providers that offer a range of mobile and fixed communications options. There are also a
number of competrtorq Workrng to develop 1nn0vat1ve solutions to Compete in thrs 1ndu%try Alse—whﬁe—we—ﬂew—etueseﬂﬂees-as

developing satellite communications technology using LEO constellatwns to provide competitive services in the direct-
to- device segment of the mobile satellite services industry . In 2023, Apple introduced a new service supported by Globalstar
which provides SOS Emergency Service capabilities to its latest generation iPhones. In September-February 2622-2025 |
SpaceX and T- Mobile US anneuneed-offered a beta test of Starlink that they-plan-te-included text messaging. In addition,
we face competition from existing service providers such as Inmarsat, Globalstar, ORBCOMM, Thuraya
Telecommumcatlons Co. and Irldlum Communlcatlons that offer a range of mobile and fixed communications options
. We also will compete with regional mobile satellite
communications services in several geographrc markets. In these cases, the majority of our competitors’ customers require
regional, not global, mobile voice and data services so competitors may present a viable alternative to the SpaceMobile Service.
These regional competitors operate or plan to operate geostationary satellites. In some markets, we compete directly or indirectly
with very small aperture terminal operators that offer communications services through private networks using very small
aperture terminals or hybrid systems to target business users. We also compete indirectly with terrestrial wireline and wireless
communications networks and to the extent that terrestrial communications companies invest in underdeveloped areas, we may
face increased competition in those areas. Furthermore, some foreign competitors may benefit from government subsidies, or
other protective measures, afforded by their home countries. Some of these competitors, as well as other existing companies that
may seek to enter the markets we serve, may be-have larger amounts of capital and other resources, have access to financing and
capital resources on more advantageous terms, and may-provide more efficient products or services than we will be able to
provrde any of which could reduce our market ihare and adversely affect our revenues and business —We-will-be-dependent-on
d oA atrd d and . We expect to rely on MNOs to market and sell our products and
services to end users and to determine the prices end users pay. As a result of these arrangements, we will be dependent on the




performance of our commercial partners to generate most of our revenue. Such commercial partners will operate independently
of us, which exposes us to significant risks. Commercial partners may not commit the necessary resources to market and sell our
products and services and may also market and sell competitive products and services. Also, such commercial partners may not
comply with the laws and regulatory requirements in their local jurisdictions, which could limit their ability to market or sell our
products and services. We are currently party to a number of preliminary agreements and understandings with certain MNOs.
However, before we can offer the service in those jurisdictions , we will need to negotiate definitive commercial agreements
with those MNOs, which would supersede these preliminary agreements and understandings. There can be no assurance that we
will be able to negotiate such definitive commercial agreements on terms acceptable to us. Also, many of these preliminary
agreements and understandings will need to be renewed as their terms will end before we launch the SpaceMobile Service. If
current or future commercial partners do not perform adequately or agree to commercially reasonable terms acceptable to us, we
may be unable to achieve our targeted revenue in these markets or enter new markets, and we may not realize our expected
growth, and our brand image and reputation could be damaged. Our business depends in large part on our ability to execute
our plans to assemble, 1ntegrate and test our satellltes and components. We rely ona llmlted number th-rfd—pa-rttes—feﬁ-he

' ; e supphers to supply and produce certarn hrghly—
technrcal components Any farlure of these supphers or others to perform could require us to seek alternative suppliers or to
expand our production capabilities ; however, given the highly- technical nature of some of our components, there is no
guarantee that we will be able to find alternative suppliers or expand our production facilities , which could cause us to
incur additional costs and have a negative impact on our cost or supply of components. Also, productron or logistics in supply or
production areas or transit to final destinations can be disrupted for a variety of reasons , including ;-butnetlimited-to;natural
and man- made disasters, information technology system failures, transportation difficulties, commercial disputes, military
actions, economic, business, labor, environmental, public health or political issues or international trade disputes. If anyefour
suppliers terminate their relationships with us, fail to provide equipment or services on a timely basis, or fail to meet
performance expectations, we may be unable to launch satellites in a timely manner or provide products or services to customers
in a competitive manner, which could in turn negatively affect our financial results and reputation. Our continued development
of our SpaceMobile Service is and will be subject to risks, including with respect to: * securing necessary components on
acceptable terms and in a timely manner; ¢ delays in delivery of final component designs to our suppliers; ¢ our ability to attract,
recruit, hire and train skilled employees; ¢ quality controls; ¢ legal or regulatory limitations placed on our launch providers as a
result of geopolitical actions or otherwise; © satellite launch or deployment failures; * negotiation of agreements with launch
providers; ¢ delays or disruptions in supply chain; and ¢ other delays and cost overruns. We do not know whether we will be
able to develop efficient, automated, low- cost production capabilities and processes and reliable sources of component supply
that will enable us to successfully operate our SpaceMobile Service. Any failure to develop such production processes and
capabilities within our projected costs and timelines could have a material adverse effect on our business, prospects, financial
condition and operating results. We and our suppliers rely on complex systems and components for the operation and
assembly of our satellites , whrch 1nvolves a srgnrfrcant degree of uncertalnty and risk aﬁd—uﬂeeﬁamey—m terms of operatronal
perforrnance and costs. W 7

components -n&ay—could suffer unexpected malfunctrons from time to time and -n&ay—could require repairs and spare parts to
resume operations, which may not be readily available when needed. Unexpected malfunctions of these components may-could
significantly affect the intended operational efficiency. Operational performance and costs can be difficult to predict and are
often influenced by factors outside of our control, such as ;batnethmited-te;scarcity of natural resources, environmental
hazards and remediation, difficulty or delays in obtaining governmental permit-permits , damages or defects in various
components, industrial accidents, fire, seismic activity and natural disasters. Should operational risks materialize, it say-could
result in the monetary losses, delays, unanticipated fluctuations in production, environmental damage, administrative fines,
increased insurance costs and potential legal liabilities, all of which could have a material adverse effect on our business,
prospects, financial condition or operating results. We face substantial risks associated with our international operations. We
plan to offer our SpaceMobile Service in international markets and intend to collaborate with a number of foreign MNOs. We
Adserwe-have engineering and development centers offtees-orteams-in India ;-and Scotland, and engineering, development
and production centers in Spain and Israel. We also source supplies from international suppliers. Operating in foreign
countries poses substantial risks, including: ¢ difficulties in developing products and services that are tailored to the needs of
local customers; * unavailability of, or difficulties in establishing, relationships with local MNOs; e instability of international
economies and governments, including geopolitical conflicts, acts of hostility or war; ¢ changes in laws and policies affecting
trade and investment in other jurisdictions, * exposure to varying legal standards, including data privacy, security and
intellectual property protection ir-etherjurisdietions; * difficulties in obtaining required regulatory authorizations; « difficulties
in enforcing legal rights #retherjarisdiettons; ¢ local domestic ownership requirements; * requirements that certain operational
activities be performed in- country; ¢ changing and conflicting national and local regulatory requirements; ¢ foreign currency
exchange rates and exchange controls; and ¢ ongoing compliance with the U. S. Foreign Corrupt Practices Act, U. S. export
controls, anti- money laundering and trade sanction laws, and similar anti- corruption and international trade laws in other
countries. Foreign MNOs will expose us to currency exchange risk due to ;and-we-eannotprediet-the effect of future exchange
rate fluctuations e, which could adversely affect our business and operating results. Following the anticipated launch of the
SpaceMobile Service in international markets, our international operations will be sensitive to currency exchange risks. We
anticipate having currency exposure arising from both sales and purchases denominated in foreign currencies, as well as
intercompany transactions. Significant changes in exchange rates between foreign currencies in which we anticipate transacting



business and the U. S. dollar may adversely affect our results of operations and financial condition. We may be negatively
affected by global economic conditions. Our operations and performance depend significantly on worldwide economic
conditions. Uncertainty about global economic conditions poses a risk as individual consumers, businesses and governments
may postpone spending in response to tighter credit, negative financial news, declines in income or asset values, or budgetary
constraints. Reduced demand could cause a significant delay in the launch of our satellites or the development of the
SpaceMobile Service which in turn could cause a decline in our anticipated future revenue and make it more difficult to operate
profitably in the future, potentially compromising our ability to pursue our business plan. We expect our future growth rate will
be affected by the condition of the global economy, increased competrtron maturation of the satellite communications industry,
and the difficulty in sustaining high growth rates as we increase in size. Pursting-strategie-transactions-may-eatse-us-to-theur
addittenalrisks—We may pursue acquisitions, joint ventures or other strategic transactions from time to time. We may face costs
and risks arising from any such transactions, including integrating a new business into our business or managing a joint venture.
These risks may-could include adverse legal, organizational and financial consequences, loss of key customers and distributors,
and diversion of management’ s time. Also, any major business combination or similar strategic transaction say-could require
significant additional financing. Further, depending on market conditions, investor perceptions of us and other factors, we mght
may not be able to obtain financing on acceptable terms, in acceptable amounts, or at appropriate times to implement any such
transaction. Covenants and-events-efdefautt-in our debt 1n§trument§ eowtd-limit our abrhty to undertake certain types of
transactions and adversely affect our hqurdrty ditiona v v

tméei“t-hese‘tnstfuﬁ&eﬁfs—Our A&as—Gfed-rt—Agfeement—Term Loan Credrt Agreement —and Lone Star Loan Agreement contain,
and any future indebtedness of ours may swewtdikely-contain, a number of restrictive covenants that impose significant
operating and financial restrictions on us and may limit our abrhty to engage in acts that may be in our long- term best interest,
including restrictions on our ability to ;ameng-etherthings— * incur additional indebtedness and guarantee indebtedness; * pay
dividends or make other distributions or repurchase or redeem capital stock; ¢ prepay, redeem or repurchase certain debt; ¢ issue
certain preferred stock or similar equity securities; ® make loans and investments; ¢ sell assets; ¢ incur liens; ¢ enter into
transactions with affiliates; « materially alter the businesses we conduct; ¢ enter into agreements restricting our subsidiaries’
ability to pay dividends; and ¢ consolidate, merge or sell all or substantially all of our assets. Additionally, certain of these
agreements require us, among other thrngs to maintain certain levels of liquidity, retain Abel-Mr. Avellan as our chairman and
Chief Executive Officer ;and maintain insurance policies on collateralized assets and-eoHateralize-all-new-inteHeetual-property
ewned-oraequired-. Our ability to meet these conditions ean-could be affected by events beyond our control, and we may be
unable to meet them. As a result of these restrictions, we may be: ¢ limited in how we conduct our business; * unable to
raise additional debt or equity financing to operate during general economic or business downturns; or * unable to
compete effectively or to take advantage of new business opportunities. These restrictions may affect our ability to grow
in accordance with our strategy. Our failure to comply with the covenants in our debt instruments could result in an
event of default under the applicable agreement, which could materially adversely affect our financial condition and
liquidity. A breach of the covenants or restrictions under the Atlas-CreditAgreement-Term Loan Credit Agreement, Lone Star
Loan Agreement, and the 2032 Convertible Notes (as defined in “ Management’ s Discussion and Analysis of Financial
Condition and Results of Operations- Overview ) could result in an event of default under the applicable agreement. Such a
default may-could allow the creditors to accelerate the related debt and may-could result in the acceleration of any other debt to
which a cross- acceleration or cross- default provision applies. Furthermore, if we were unable to repay the amounts due and
payable, the lenders could proceed against the collateral granted to them to secure that indebtedness which , in certain cases,
constitutes substanttatty-at-a majority of our assets. In the event our lenders or noteholders accelerate the repayment of our
borrowrngs we and our qubsrdrarreq may not have %uffrcrent assets to repay that 1ndebtedne%§ —As—a—fesu-l-t—e—f—t-hese—festﬂet—teﬂs—

be u%ed to fund our bu%rne%s plan and we may not have qufﬁcrent cash flow from our business to pay our debt. Our ability to
make scheduled payments of interest on or refinance our debt obligations depends on our financial condition and operating
performance. If our cash flows and capital resources are insufficient to fund our debt service obligations, we could face
substantial liquidity problems and could be forced to reduce or delay investments and capital expenditures or to dispose of
material assets or operations, seek additional debt or equity capital or restructure or refinance our indebtedness. We may not be
able to effect any such alternative measures, if necessary, on commercially reasonable terms or at all and, even if successful,
those alternative actions may not allow us to meet our scheduled debt service obligations. Our debt instruments restrict our
ability to dispose of assets and use the proceeds from those dispositions and may also restrict our ability to raise debt or equity
capital to be used to repay other indebtedness when it becomes due. We may not be able to consummate those dispositions or to
obtain proceeds in an amount sufficient to meet any debt service obligations then due. If we cannot make scheduled payments
on our debt, we will be in default and the lenders could declare all outstanding principal and interest to be due and payable and
could foreclose agarn%t the assets %ecurrng the1r borrowrngs and we could be forced into bankruptcy or liquidation. Risks

to find third partrei to launch our %atelhtes orif the thrrd partrei fail to perform or delay therr performance, the SpaceMobrle



Service may not be made operational in the anticipated timeframe or at all. There are a limited number of third parties with the
capabilities to launch our satellites, some of which are-exptering-have launched services that could compete with the
SpaceMobile Service. Also, we may not be able to operate our satellites successfully due to mechanical deployment failures
after launch or problems occurring during the deployment once in space. In addition, we may not achieve the desired altitudes to
operate our satellites which could result in a failure of our satellites to operate as planned. We expect to insure the launch, over
time, of all or a portion of our satellites to operate the SpaceMobile Service as intended, but do not intend to insure our satellites
once they are launched for their remaining in- orbit operational lives. Launch insurance currently costs approximately 3. 0 % to
15. 0 % of the insured value of the satellite (including launch costs) but will vary depending on market conditions and the safety
record of the launch vehicle. We may choose not to insure every launch or to only partially insure some or all launches. Even if
a lost satellite is fully insured, acquiring a replacement satellite may be difficult and time consuming. Furthermore, the insurance
does not cover lost revenue. We expect any launch failure insurance policies that we obtain to include specified exclusions,
deductibles and material change limitations. Typically, these insurance policies exclude coverage for damage arising from acts
of war, lasers, and other similar potential risks for which exclusions are customary in the industry at the time the policy is
written. If launch insurance rates were to rise substantially, all of the launch costs would increase. Also, in light of increasing
costs, the scope of insurance exclusions and limitations on the nature of the losses for which we can obtain insurance, or other
business reasons, we may conclude that it does not make business sense to obtain third- party insurance and may decide to
pursue other strategies for mitigating the risk of a satellite launch failure, such as obtaining relaunch guaranties from the launch
provider. It is also possible that insurance could become unavailable, either generally or for a specific launch vehicle, or that
new insurance could be subject to broader exclusions on coverage, in which event we Would bear the risk of launch failures

t-he—end-—user—eustemefs—Once the SpaceMobile SerVice is developed and operational we may experience intermittent s1gnal
disruptions, dropped connections, call initiation failures or data transmission disruptions. If the magnitude or frequency of such
problems occur repeatedly, we may no longer be able to provide a commercially acceptable level of service, our business and
financial results and reputation would be harmed and our ability to pursue our business plan would be compromised. Also,
failure to provide an acceptable level of service could cause MNOs to seek other solutions for their customers. From time to
time, we may reposition our satellites within the constellation to optimize service, which could result in degraded service during
the repositioning period. Although we will have some ability to remedy some types of problems affecting the performance of
satellites remotely from the ground the phys1cal repair of our satellites in space is not currently feaSible —Gttr—pfedue’és-eeu-ld-

are subject to the risks inherent in a global, complex telecommunications system employing advanced technology and heavily
regulated by, among others, the FCC and similar authorities internationally. Any disruption to our satellites, services,
information systems or telecommunications infrastructure, or regulatory compliance issues, could result in the inability or
reduced ability of end- user customers to receive services for an indeterminate period of time. These customers may include
government agencies conducting mission- critical work throughout the world, as well as consumers and businesses located in
remote areas of the world and operating under harsh environmental conditions where traditional telecommunications services
may not be readily available. Any disruption to the SpaceMobile Service or extended periods of reduced levels of service could
cause us to lose customers or revenue, result in delays or cancellations of future implementations of our products and services,
result in failure to attract customers, or result in litigation, customer service or repair work that would involve substantial costs
and distract management from operating our business. The failure of any of the diverse elements of the planned SpaceMobile
Service, including our satellites, to function as required could render the SpaceMobile Service unable to perform at the quality
and capacity levels required for success. Any system failures, repeated product failures or shortened product life, or extended
reduced levels of service could reduce our expected sales increase costs, or result in warranty or liability claims or litigation,
and harm our business. : have-atn ay-te v W

ity—We may experience in- orbit
malfunctions of our satellites once launched which could adversely affect the reliability of their service or result in total failure
of the satellite. In- orbit failure of a satellite may result from various causes, including component failure, loss of power or fuel,
inability to control positioning of the satellite, solar or other astronomical events, including solar radiation, wind and flares, and
space debris. Other factors that could affect the useful lives of our satellites include the quality of construction, gradual
degradation of solar panels and the durability of components. Radiation- induced failure of satellite components may result in
damage to, or loss of, a satellite before the end of its expected life. Although we would not incur any direct cash costs related to
the failure of a satellite, if a satellite fails, we would expect to record an impairment charge in our statement of operations to
reduce the remaining net book value of that satellite to zero, and any such impairment charges could depfess—reduce our net
income for the period in which the failure occurs =

F ailure to adequately protect our intellectual property rights
could result in our competitors offering similar services and products, potentially resulting in the loss of some of our competitive
advantage and a decrease in our revenue, which would adversely affect our business, prospects, financial condition and operating
results. Our success depends, at least in part, on our ability to protect our core technology and intellectual property and to keep
our use of exclusive licenses. To accomplish this, we will rely on a combination of patents, trade secrets (including know- how),
employee and third- party nondisclosure agreements, copyrights, trademarks, intellectual property licenses and other contractual
rights to establish and protect our rights in our technology. The protection of our intellectual property rights will be important to
our future business opportunities. However, the measures we take to protect our intellectual property from unauthorized use by
others may not be effective for various reasons, including the-feHewing-: * any patent applications we submit may not result in



the issuance of patents; * the scope of our issued patents, including our patent claims, may not be broad enough to protect our
proprietary rights; ¢ our issued patents may be challenged or invalidated by our competitors; * our employees or business
partners may breach their confidentiality, non- disclosure and non- use obligations to us; * third parties may independently
develop technologies that are the same or similar to ours; ¢ the costs associated with enforcing patents, confidentiality and
invention agreements or other intellectual property rights may make enforcement impracticable; and ¢ current and future
competitors may circumvent our intellectual property. Patent, trademark, copyright and trade secret laws vary throughout the
world. Some foreign countries do not protect intellectual property rights to the same extent as do the laws of the U. S. Further,
policing the unauthorized use of our intellectual property in foreign jurisdictions may be difficult. Therefore, our intellectual
property rights may not be as strong or as easily enforced outside of the U. S. Also we may have d1ff1culty enforcrng our rrghts
aga1nst a competrtor Where an 1nfr1ngernent occurs in outer space. 0 y

pfeeluets—s-}mrl&r—te—eufs—We cannot be certaln that we are the frrst inventor of the subject matter to Wthh we have ﬁled a
particular patent application, or if we are the first party to file such a patent application. If another party has filed a patent
application with respect to the same subject matter as we have, we may not be entitled to the protection sought by the patent
application. We also cannot be certain whether the claims included in a patent application will ultimately be allowed in the
applicable issued patent. Further, the scope of protection of issued patent claims is often difficult to determine. As a result, we
cannot be certain that the patent applications that we file will issue, or that our issued patents will afford protection against
competitors with similar technology. Also, our competitors may design around our issued patents, which fnay—could adversely
affect our busrness prospects flnancral condrtron and operatlng results —W y

litigation insurance €e

infringement-elaims)-, the defense of 1ntellectual property suitsuits is both costly and t1rne consuming, even 1f ultrmately
successful, and may divert management’ s attention from other business concerns. An adverse determination in litigation to
which we may become a party could, among other things: ¢ subject us to significant liabilities to third parties, including lost
profit and treble damages that are not covered by insurance; * require disputed rights to be licensed from a third party for
royalties that may be substantial; ¢ require us to cease using technology that is important to our business; or ¢ prohibit us from
using some or all of our devices or offering some or all of our services. Our customized hardware and software may be difficult
and expensive to service, upgrade or replace. Some of the hardware and software we use in operating eur-the SpaceMobile
Service is significantly customized and tailored to meet our requirements and specifications and could be difficult and expensive
to service, upgrade or replace. Although we expect to maintain inventories of some spare parts, it nonetheless may be difficult,
expensive or impossible to obtain replacement parts for the hardware due to a limited number of those parts being manufactured
to our requirements and specifications. Also, our business plan contemplates updating or replacing some of the hardware and
software in our network as technology advances, but the complexity of our requirements and specifications may present us with
technical and operational challenges that complicate or otherwise make it expensive or infeasible to carry out such upgrades and
replacements. If we are not able to suitably service, upgrade or replace our equlprnent our abrhty to provrde our services and
therefore to generate revenue could be harmed - 0 d 0 v y
vilnerable-to-seeurity-risks- We expect the secure transmlss1on of confrdent1al 1nformat10n over pubhc networks to continue to
be a critical element of our ability to compete for business, manage our risks, and protect our customers and our reputation. Our
network and those of our third- party service providers and our customers may be vulnerable to unauthorized access, computer
attacks, viruses and other security problems. Persons who circumvent security measures could wrongfully access and obtain or
use information on our network or cause service interruptions, delays or malfunctions in our devices, services or operations, any
of which could harm our reputation, cause demand for our products and services to fall, and compromise our ability to pursue
our business plan. Recently, there have been reported a number of significant, widespread security attacks and breaches that
have compromised network integrity for many companies and governmental agencies, in some cases reportedly originating from
outside the United States. Also, there are reportedly private products available in the market today whiek-that may attempt to
unlawfully intercept communications made using our network. We may be required to expend significant resources to respond
to, contain, remediate, and protect against these attacks and threats, including compliance with applicable data breach and
security laws and regulations, and to alleviate problems, including reputational harm and litigation, caused by these security
incidents. In the event of such a security incident, our customer contracts may not adequately protect us against liability to third
parties with whom our customers conduct business. Although we have implemented and intend to continue to implement
security measures, these measures may prove to be inadequate. These security incidents could have a significant effect on our
systems, devices and services, including system failures and delays that could limit network availability, which could harm our

business and our reputation and result in substantial liability. Cyberattacks tmpaet—tﬂg—eu%neﬁvofks—eﬁysfems—may—hﬁve—&
mateﬂa-l—effeet—en—etﬁepef&t—teﬁs—@ybefa&aeks— including through the use of malware, computer viruses, distributed denial of

services attacks, ransomware attacks, credential harvesting, social engineering and other means for obtaining unauthorized
access to or disrupting the operation of our networks and systems could have a material adverse effect on our operations.
Cyberattacks can cause equipment or network failures, loss of information, including sensitive personal information of
employees or proprietary information, as well as disruption to our operations, which could result in significant expenses,
potential investigations and legal liability, and reputational damage. The development and maintenance of systems to prevent
such attacks is costly and requires ongoing monitoring and updating. While, to date, we have not been subject to cyberattacks
that, individually or in aggregate, have been material to our operations or financial condition, the preventive actions we take to
reduce the risks associated with cyberattacks may be insufficient to repel or mitigate the effects of a major cyberattack in the




future. atett e y performe
-SpaeeMebﬁe—Seﬁlee—Although we expeet—te—comply w1th and expect to contlnue to comply w1th best practlces and
international orbital debris mitigation requirements to actlvely maneuver our satellites to avoid potential collisions with space
debris or other spacecraft, including an onboard propulsion system and altitude and orbit control system, these abilities are
limited by ;Femeng-ether-faeters;-uncertainties and inaccuracies in the projected orbit location of, and predicted collisions with,
debris objects tracked and cataloged by governments or other entities. Additionally, some space debris is too small to be tracked
and therefore its orbital location is unknown; nevertheless, this debris is still large enough to potentially cause severe damage or
a failure of our satellites should a collision occur. If our satellites collide with space debris or other spacecraft, eurthe
SpaceMobile Service could be impaired. Also, a failure of one or more of our satellites or the occurrence of equipment failures,

collision damage, or other related problems thatmay-result-during-the-de—orbiting-preeess—could constitute an unlnqured losq

and could materially harm our financial condition =

sale of services from such system are subject to qlgnlﬁcant regulatlon in the United States including by the FCC the U. S.
Department of Commerce and others, and in foreign jurisdictions by similar local authorities as well as the International
Telecommunications Union . The rules and regulations of these U. S. and foreign authorities may change, and such authorities
may adopt regulations that limit or restrict our operations as presently conducted or currently contemplated. Such authorities
may also make changes to the licenses of our partners or competitors that affect their spectrum, and may, in turn, significantly
affect our business. Further, because regulations in each country are different, we-and some local authorities may not have
readily available and publicly searchable records, we may not always be aware if some of our partners or persons with
whom we do business ge-et-hold the requisite licenses and approvals. Our failure to provide services in accordance with the
terms of our licenses or our failure to operate our satellites or ground stations as required by our licenses and applicable laws and
government regulations could result i in the 1mp091tlon of government @anct1on§ lncludlng the suspensmn or cancellatlon of
our llcenses and / or monetary ﬁnes 7

extensive government regulatlon Our ability to secure all requisite governmental approval% is not as%ured and the process of
obtaining governmental authorizations and permits can be very tlme conqunnng and tnne sensitive, and requlre comphance
with a wide array of administrative and procedural rules. G4 z ;

required approvals could compromise our ability to generate revenue or conduct our business in one or more countne% Our
requests for regulatory approvals may be subject to challenges by adverse parties and these challenges may-could delay or
prevent favorable action. Furthermore, regulatory approvals can be issued subject to conditions that have an adverse effect on
our ability to implement our business plan. The government approvals required for us to operate the SpaceMobile Service need
to be periodically renewed and renewal is not guaranteed. The approvals also are subject to revocation, and we may be subject to
fines, forfeitures, penalties or other sanctions if any issuing authority were to find that we are not in compliance with the
applicable rules, regulations or policies. The regulatory obligations we must meet are complex, vary greatly from country to
country, and are subject to interpretation. We cannot give any assurance that the governments will agree with or accept our
compliance efforts. The regulations we and-etareempetitors-must adhere to are subject to change by the issuing governmental
authorities and there is no guarantee that changes will not be made that are adverse to our business. Regulatory changes, such as
those resulting from judicial decisions or the adoption of treaties, legislation or regulations in countries where we operate or
intend to operate -naay—could also qlgnlﬁcantly affect our bu%lnes% Our abll1ty to e-ffer—eﬂe—er—mefe—seﬁﬂees—m—rmpeﬁaﬂt

orregio g itiea ; abtlityto-provide the
SpaceMoblle Service -may—could be l11n1ted in some Jllr1§d10t10n§ by local regulatlons For example some countries have local
domestic ownership requirements, or requirements for physical facilities or gateways within their jurisdictions, that may be
difficult for us to satisfy. In some countries, we may not be able to reach a commercially viable agreement with an MNO that
will enable us to access the spectrum needed to deliver the SpaceMobile Service. Also, geopolitical events, such as the outbreak
of war or hostilities, as well as related sanctions and other trade restrictions, could impair our ability to provide services in
important areas. The inability to offer or prov1de the SpaceMoblle Seerce in certain markets could impair us from ach1eV1ng our
revenue and growth plan% —W v pa :

feeetve—efbe—a-ble—te—matﬂtam—&teh—a-ppfeval— The SpaceMoblle Serv1ce Wlll ut1llze end user frequenmeq that are not allocated

to satellite services. Instead, the SpaceMobile Service will be delivered to end- user customers over frequencies generally
allocated for terrestrial broadband mobile services. The SpaceMobile Service’ s use of spectrum generally allocated for
terrestrial broadband mobile services, and our ability to access the U. S. market, will need approval by the FCC. If the FCC does
not provide approval, our business will be significantly, adversely affected, and the provision of the SpaceMobile Service could
be delayed or diminished, which could have a material adverse effect on our business, financial condition and results of
operations. Because terrestrial mobile frequencies are licensed to carriers throughout the U. S., our use of such spectrum will be
pursuant to a cooperative arrangement with one or more MNOs, such as spectrum leasing agreements. Our access to this




spectrum will be subject to approval or notification by the regulatory licensing authority, and any such approval or notification
may-could be delayed or rejected, which may-could substantially affect our business. Under such arrangements, we will not be
the license holder for the spectrum, and our continued access to and use of the frequencies will be subject to the ongoing consent
of the MNO, and to the terms and conditions of the cooperative agreement with such MNO. There can be no assurance that we
can reach suitable cooperative agreements with MNOs or that such agreements will continue for the life of the SpaceMobile
Service. The shared use of the terrestrial broadband spectrum by us and the MNO will require the implementation of procedures
and safeguards to avoid harmful interference to other users. While we believe eutthe SpaceMobile Service will be able to
avoid such interference through our patented technology, because the SpaceMobile Service is a new and innovative service that
has not yet been fully implemented, the nature, extent and effectiveness of these interference avoidance techniques, and their
effect on the service we will deliver, remains to be practically proven. If the SpaceMobile Service causes or receives harmful
interference, it could have a material adverse effect on our business, financial condition and results of operations. The
SpaceMobile Service may qualify as a commercial mobile radio service , which will subject us to a variety of ongoing regulatory
requirements. Government regulators have adopted a broad array of regulations governing the terms and conditions of wireless
commercial mobile radio service designed to protect consumers and the public interest. While our arrangements with the
MNOs will address some of these requirements, these regulatory obligations may prove burdensome and could have an adverse
effect on our business. If we fail to comply in any material respect with any of these regulatory requirements we could be
subject to financial penalties or enforcement action, including the loss of authorlty to provide service. RisksRelatedto-Our
Organizattonal-Struetare-\We are a © controlled company ~ within the meaning of the Nasdaq listing standards and, as a result,
qualify for, and rely on, exemptions from certain corporate governance requirements. You will not have the same protections
afforded to stockholders of companies that are subject to such requirements. As of Mareh28-February 27 , 2624-2025 , Mr.
Avellan and his permitted transferees hold all of the Class C Common Stock, which prior to the Sunset Date will entitle such
holders to cast the lesser of 10 votes per share and the Class C Share Voting Amount, the latter of which is a number of votes
per share equal to (1) (x) an amount of votes equal to 88. 3-31 % of the total voting power of our outstanding voting stock,
minus (y) the total voting power of our outstanding capital stock (other than Class C Common Stock) owned or controlled by
Mr. Avellan and his permitted transferees, divided by (2) the number of shares of our Class C Common Stock then outstanding.
As aresult, as of Mareh28-February 27 , 2024-2025 , Mr. Avellan and his permitted transferees holdings, control
approximately 8476 . 5-6 % of the combined voting power of our Common Stock, and may control a majority of our voting
power so long as the Class C Common Stock represents at least 9. 1 % of our total Common Stock. As a result of Mr. Avellan
and his permitted transferees holdings, we qualify as a “ controlled company * within the meaning of the Nasdaq corporate
governance standards. Under these rules, a listed company of which more than 50 % of the voting power is held by an
individual, group or another company is a “ controlled company ” and may elect not to comply with certain corporate
governance requirements, including the requirement that (i) a majority of our Board of Directors consist of independent
directors, (ii) we have a compensation committee that is composed entirely of independent directors and (iii) director nominees
be selected or recommended to the board by independent directors. We rely on certain of these exemptions. As a result, we do
not have a nominating and corporate governance committee consisting entirely of independent directors and our directors were
not nominated or selected solely by independent directors. We may also elect to rely on the other exemptions so long as we
qualify as a controlled company. To the extent we rely on any of these exemptions, holders of our Class A Common Stock will
not have the same protectlons afforded to stockholders of companles that are subject to all of the Nasdaq corporate governance
requrrements. elass-strueture mer elchas ating S-POWETW

ﬁ‘l;eeﬁ-ﬁ‘&l- Holders of shares of our Class A Common Stock are entrtled to cast one Vote per share of Class A Common Stock
while holders of shares of our Class C Common Stock are (1) prior to the Sunset Date, entitled to cast the lesser of (x) 10 votes
per share and (y) the Class C Share Voting Amount and (2) from and after the Sunset Date, entitled to cast one vote per share.
As of Mareh28-February 27 , 2024-2025 , Mr. Avellan and his permitted transferees controlled approximately 8476 . 5-6 % of
the combined voting power of our Common Stock as a result of their ownership of all of our Class C Common Stock.
Accordingly, while we do not intend to issue additional Class C Common Stock in the future, Mr. Avellan will be able to
exercise control over all matters requiring our stockholders’ approval, including the election of our directors, amendments of our
organizational documents and any merger, consolidation, sale of all or substantially all of our assets or other major corporate
transactions. Mr. Avellan may have interests that differ from yours and may vote in a way with which you disagree and which
may be adverse to your interests. This concentrated control may-could have the effect of delaying, preventing or deterring a
change in control of our company, could deprive our stockholders of an opportunity to receive a premium for their capital stock
as part of a sale of our company, and might-could ultimately affect the market price of shares of our Class A Common Stock.
Our We-eannot-prediet-the-impaet-eur-multi- class structure may have-enradversely affect the stock price of our Class A
Common Stock. Our We—eaﬂﬂet—pfed:tet—whet-her—eufmultr class structure will likely result in a lower or more volatile market
price of Class A Common Stock or in adverse publicity or other adverse consequences. For example, certain index providers
have announced restrictions on including companies with multiple- class share structures in certain of their indices. In July 2017,
FTSE Russell and S & P Dow Jones announced that they would cease to allow most newly public companies utilizing dual or
multi- class capital structures to be included in their indices. Affected indices include the S & P 500, S & P MidCap 400 and S &
P SmallCap 600, which together make up the S & P Composite 1500 ; however, in April 2023, S & P Dow Jones Indices
announced that companies with multiple share class structures will be considered eligible for S & P Composite and its
component indices . Likewise, Beginning-beginning in 2017, MSCI, a leading stock index provider, opened public
consultations on their treatment of no- vote and multi- class structures and temporarily barred new multi- class listings from
certain of its indices; however, in October 2018, MSCI announced its decision to include equity securities “ with unequal voting



structures ” in its indices and to launch a new index that specifically includes voting rights in its eligibility criteria. Under the
announced policies, our multi- class capital structure would make us ineligible for inclusion in certain indices, and as a result,
mutual funds, exchange- traded funds and other investment vehicles that attempt to passively track those indices will not be
investing in our stock. These policies are still fairly new and it is as of yet unclear what effect, if any, they will have on the
valuations of publicly traded companies excluded from the indices, but it is possible that they may depress these valuations
compared to those of other similar companies that are included. Because of our multi- class structure, we will likely be excluded
from certain of these indices , and we cannot assure you that other stock indices will not take similar actions. Given the
sustained flow of investment funds into passive strategies that seek to track certain indices, exclusion from stock indices would
likely preclude investment by many of these funds and could make shares of our Class A Common Stock less attractive to other
investors. As a result, the market price of shares of our Class A Common Stock could be adversely affected. We are a holding
company and rely primarily on distributions from AST LLC to fund our operations. We are a holding company , and our
principal asset is our interest in AST LLC . ;-and-aeeordingly-Accordingly all of our operations and activities relate to the
operations and activities of AST LLC. We do not have independent means of generating revenue or cash flow, and our ability to
pay our taxes, operating expenses , service our debt , and pay any dividends in the future is dependent upon the financial results
and cash flows of AST LLC. There can be no assurance that AST LLC will generate sufficient cash flow to distribute funds to us
or that applicable state law and contractual restrictions, including negative covenants under debt instruments, will permit such
distributions. If AST LLC does not distribute sufficient funds to us to pay our taxes or other liabilities, we may default on
contractual obligations or need to borrow additional funds, which may not be available. In the event that we are required to, and
able to, borrow additional funds it could adversely affect our liquidity and subject us to additional restrictions imposed by
lenders. I—Pwe—wefe—deemed-The inability of AST LLC to make dlstrlbutlons in an “+nvestment-amount sufficient to enable

-Re}&ted—te—"Pa*Our prlnmpal asset is our interest in AST LLC, and accordlngly we depend on dlStIlbutIOI’N from AST LLC to
make any payments required to be made by us under the Tax Receivable Agreement. AST LLC is treated as partnership for U.
S. federal income tax purposes and, as such, generally is not subject to any entity- level U. S. federal income tax. Instead,
taxable income is allocated, for U. S. federal income tax purposes, to the holders AST Common Units and Incentive Equity
Units. Under the terms of the A & R Operating Agreement, AST LLC is obligated to make pro rata tax distributions to holders
of AST Common Units and Incentive Equity Units calculated at certain assumed rates. In addition to tax expenses, we will also
incur expenses related to our operations, including payment obligations under the Tax Receivable Agreement, which could be
significant and some of which will be reimbursed by AST LLC (excluding payment obligations under the Tax Receivable
Agreement). For so long as we are Managing Member (as defined in the A & R Operating Agreement) of AST LLC, we intend
to cause AST LLC to make ordinary distributions and tax distributions to the holders of AST Common Units and Incentive
Equity Units on a pro rata basis in amounts sufficient to enable us to cover all applicable taxes, relevant operating expenses,
payments under the Tax Receivable Agreement and dividends, if any, declared by us. However, AST LLC’ s ability to make
such distributions may be subject to various limitations and restrictions, including ybatnethmited-torretention of amounts
necessary to satisfy the obligations of AST LLC and its subsidiaries and restrictions on distributions that would violate any
applicable restrictions contained in AST LLC” s debt agreements, or any applicable law, or that would have the effect of
rendering AST LLC insolvent. To the extent we are unable to make payments under the Tax Receivable Agreement for any



reason, such payments will be deferred and will accrue interest until paid. Additionally, nonpayment for a specified period and /
or under certain circumstances may-could constitute a material breach of a material obligation under the Tax Receivable
Agreement and therefore accelerate payments under the Tax Receivable Agreement, which could be material. If the
distributions received from AST LLC exceed our actual tax liabilities and obligations to make payments under the Tax
Receivable Agreement, our Board of Directors, in its sole discretion, will make any determination from time to time with respect
to the use of any such excess cash so accumulated, which may-could include, among other uses, to pay dividends on our Class A
Common Stock. We will have no obligation to distribute such cash (or other available cash other than any declared dividend) to
our stockholders EPhe-Pursuant to the Tax Recervable Agreement (“ fequﬁes—us—te—make—eash-pafﬁﬂents—te—t-he—TRA i He}defs

tnatt Hto 1V Agree ; i prent-, we are generally
requrred to pay the TRA Holders (as deﬁned in the Tax Recervable Agreement) 85 % of the amount of savings, if any, in U. S.
federal, state, local, and foreign taxes that are based on, or measured with respect to, net income or profits, and any interest
related thereto that we and any applicable consolidated, unitary, or combined Subsidiaries (the “ Tax Group ") realize, or are
deemed to realize, as a result of certain ““ Tax Attributes , ” ;which include:  existing tax basis in certain assets of AST LLC and
certain of its direct or indirect Subsidiaries, including assets that will eventually be subject to depreciation or amortization, once
placed in service, attributable to AST Common Units acquired by us from a TRA Holder (including AST Common Units held
by a Blocker Corporation (as defined in the Tax Receivable Agreement) acquired by us in a Reorganization Transaction (as
defined in the Tax Receivable Agreement)), each as determined at the time of the relevant acquisition; ¢ tax basis adjustments
resulting from taxable exchanges of AST Common Units (including any such adjustments resulting from certain payments made
by us under the Tax Receivable Agreement) acquired by us from a TRA Holder pursuant to the terms of the A & R Operating
Agreement; * tax deductions in respect of portions of certain payments made under the Tax Receivable Agreement; and ¢ certain
tax attributes of Blocker Corporations holding AST Common Units that are acquired directly or indirectly by us pursuant to a
Reorganization Transaction. Payments under the TRA generally will be based on the tax reporting positions that we determine
(with the amount of subject payments determined in consultation with an advisory firm and subject to the TRA Holder
Representative’ s review and consent), and the IRS or another taxing authority may challenge all or any part of a position taken
with respect to Tax Attributes or the utilization thereof, as well as other tax positions that we take, and a court may sustain such
a challenge. In the event that any Tax Attributes initially claimed or utilized by the Tax Group are disallowed, the TRA Holders
will not be required to reimburse us for any excess payments that may previously have been made pursuant to the Tax
Receivable Agreement, for example, due to adjustments resulting from examinations by taxing authorities. Rather, any excess
payments made to such TRA Holders will be applied against and reduce any future cash payments otherwise required to be
made by us to the applicable TRA Holders under the Tax Receivable Agreement, after the determination of such excess.
However, a challenge to any Tax Attributes initially claimed or utilized by the Tax Group may not arise for a number of years
following the initial time of such payment and, even if challenged earlier, such excess cash payment may be greater than the
amount of future cash payments that we might otherwise be required to make under the terms of the Tax Receivable Agreement.
As a result, there mightmay not be future cash payments against which such excess can be applied , and we could be required to
make payments under the Tax Receivable Agreement in excess of the Tax Group’ s actual savings in respect of the Tax
Attributes. Moreover, the TRA provides that, in the event (such events collectively, “ Early Termination Events ) that (i) we
exercise our early termination rights under the Tax Receivable Agreement, (ii) certain changes of control of the Company or
AST occur (as described in the A & R Operating Agreement), (iii) we, in certain circumstances, fail to make a payment required
to be made pursuant to the TRA by its final payment date, which non- payment continues for 60 days following such final
payment date or (iv) we materially breach (or are deemed to materially breach) any of our material obligations under the TRA
other than as described in the foregoing clause (iii) and, in the case of clauses (iii) and (iv), unless certain liquidity related or
restrictive covenant related exceptions apply, our obligations under the TRA will accelerate (if the TRA Holder Representative
so elects in the case of clauses (ii)- (iv)) and, we will be required to make a lump- sum cash payment to all the TRA Holders
equal to the present value of all forecasted future payments that would have otherwise been made under the TRA, which lump-
sum payment would be based on certain assumptions, including those relating to there being sufficient future taxable income of
the Tax Group to fully utilize the Tax Attributes over certain specified time periods and that all AST Common Units (including
AST Common Units held by Blocker Corporations) that had not yet been exchanged for Class A Common Stock or cash are
deemed exchanged for cash. The lump- sum payment could be material and could materially exceed any actual tax benefits that
the Tax Group realizes subsequent to such payment. Payments under the TRA will be our obligations and not obligations of
AST LLC. Any actual increase in our allocable share of AST and its relevant subsidiaries’ tax basis in relevant assets, as well as
the amount and timing of any payments under the TRA, will vary depending upon a number of factors, including the timing of
exchanges, the market price of the Class A Common Stock at the time of an exchange of AST Common Units by a TRA Holder
pursuant to the terms of the A & R Operating Agreement and the amount and timing of the recognition of the Tax Group’ s
income for applicable tax purposes. While many of the factors that will determine the amount of payments that we will be
required to make under the TRA are outside of our control, we expect that the aggregate payments we will be required to make
under the TRA could be substantial and could have an adverse effect on our financial condition, which may-could be material.
Any payments made by us under the TRA will generally reduce the amount of overall cash flow that might-may have otherwise
been available to us. To the extent that we are unable to make timely payments under the TRA for any reason, the unpaid
amounts will be deferred and will accrue interest until paid. Additionally, nonpayment for a specified period and / or under
certain circumstances may-could constitute a material breach of a material obligation under the TRA and therefore accelerate
payments due under the TRA. Furthermore, our future obligation to make payments under the TRA could make us a less



attractive target for an acquisition, particularly in the case of an acquirer that cannot use some or all of the Tax Attributes that
may be deemed realized under the TRA. Increases in income tax rates, changes in income tax laws or disagreements with tax

authorities can dd\'crsclv affect our ﬂArST—S—OHS—Sﬂ'bS‘IdT&HeS—bUSIHLS\ financial condition or results of operations. We-eetld

effective internal control over ﬁnanclal reporting and disclosure controls tn—aeeefdanee-and procedures could have a
material adverse effect on our business and stock price. As a public reporting company, we are subject to the rules and
regulations established from time to time by the SEC. These rules and regulations require, among other things, that we
establish and periodically evaluate procedures with respect to our internal control over financial reporting. Reporting
obligations as a public company place a considerable strain on our financial and management systems, processes and
controls, as well as on our personnel We are requlred pursuant to Section 404 o the Sa1bancs Oxl ey Act eeu-}d—have—&

3‘92—&&&494-0{—&&—5&%&&68-9*}6%6{— wh-:eh—reqtufe—m&ﬂagefneﬂ-t—lo furnlsh a eertrfy—ﬁﬂaﬂera-l—&nd-e&ter—rﬂ-fefm&tteﬁ—rﬂ—eﬂr

v report on the effectiveness of our internal eentrots-- control
over lmdnual reporting %dd-i-t—ieﬂa-l-}y—eﬂee—we—ne—}eﬂger—qua-h-fy—ds a—~~smaHer-of the end of each fiscal year, which requlres
us to document and test our internal control over financial reporting eempany-. In support of such certification , >-we
were wil-be-required to have-document and make significant changes and enhancements, including hiring personnel and
establishing our internal audit functions. Likewise, our independent registered public accounting firm was required to
provide an attestation report on the effectiveness of our internal control over financial reporting as of December 31, 2024 . Ax
adverse-We anticipate continuing to invest significant resources to develop and refine our disclosure controls and other
procedures. If we identify future deficiencies in our internal control over financial reporting or if we are unable to
comply with the demands that are placed upon us as a public company, including the requirements of Section 404 of the
Sarbanes- Oxley Act, in a timely manner, we may be unable to accurately report may-be-isstedmrour financial results, or
report the-them event-within the timeframes required by the SEC. We also could become subject to sanctions or
investigations by the SEC or other regulatory authorities. In addition, if we are unable to assert that our internal control
over financial reportlng is effectlve, or if our mdcpcndcnl registered pubhc accoummo firm is unable to express ﬂet—s&t-tsﬁed

eﬂeug-h—lo meﬂt—&tteﬁtxeﬂ—by—t-hese——— the effectlveness of eh&rged—wrtl‘rgevernanee—\\lheﬂ—evahr&&ng—oul mtund umuol over

financial reporting when required , swe-investors may identify-material-lose confidence in the accuracy and completeness of
our financial reports, we may face restricted access to the capital markets and our stock price may be adversely affected.
Our current controls and any new controls that we develop may also become 1nadequate because of changes in our

busmess, and W caknc\scs that-we-may not-be-able-to-remediate-in #

aud-rt—euﬁnlunal conlml over lmanual re )011111(T unéer—Seeﬁeﬁ—494-e~Pmay be dlscovered in the future. Any fallure to

develop or maintain effective controls or any difficulties encountered in the-their Sarbanes—OxleyAet+reduced-diselosure
1mplementatlon or 1mprovement could cause us to fail to meet our reportlng obligations feg&rd-rng—exeeutwe-eempens&t-reﬂ




aeﬁve—nddmo ﬁa&ﬁéet—fer—eweseetﬁer&es-&ﬂd-&te—m&fket—prlce ofthose-see Hies-r i

tefa-l—eufs’fa-ﬁd-mg—shafes-of our Class A Common Stock . In addltlon, 1f we
i are unable festﬂeted—ffeﬁa-rmﬁ&ed-lﬁte

hese these sales-requirements , we may not be
i d-to remaln llsted sel-l—sh&fes—eeﬂ-}d-fed-uee

futule dilution as a result of future equity offerings and such dilution may be substantldl In 0rde1 to execute our business pldns
we will need a substantial amount of capital H#rthe-neartermandnthe-fature-to further our business plan and develop the
SpaceMobile Service, including expenses-capital to: * design, develop, assemble, integrate, test and launch our Block 2 BB
satellites; * purchase direct materials and components; * expand our AIT facilities and production capabilities; and ¢ support
satellite and network operations. We expect to raise additional funds through the issuance of equity, equity retated— linked or
debt securities 5( secured or unsecured), secured or unsecured toan-loans or other debt facilities, and erthrough-ebtaining
credit from government or financial institutions or commercial partners, although our ability, if any, to access the capital
markets during-this-pertod-of-volatdity-may require us to modify our current expectations. We-are-From time to time, we
engage in discussions with various financing sources to enhance liquidity. We may in the future offer additional shares of our
Class A Common Stock or other securities convertible into or exchangeable for our Class A Common Stock at a price per share
that may be less than the price per share paid by any investors in previous offerings, and investors purchasing shares or other
securmes in the futule Could ha\ e rlohts supenor to ex1st1n5 stockholders. Giv en the substdntldl Cdpltdl needs of our business

-fttfufe—ﬁﬂ&ﬂeta-l-s’fa—tefﬁeﬁts—There can be no assurance thdt we W 111 be able to raise dddmonal funds when needed or on favorable
terms or at all. If we cannot raise additional funds when needed, our independent auditors-registered public accounting firm or
management may express substantial doubt about our ability to continue as a going concern in future financial statements . If we
were to receive a going concern qualification in our financial statements, the trading price of our Class A Common Stock
could be significantly negatively impacted . Because we will incur much of the costs and expenses from these efforts before
we receive any revenues with respect thereto, our losses in future periods will be significant. Also, we have in the past and may
in the future find that these efforts are more expensive than we currently anticipate, as our business plan is dependent upon our
ability to successfully launch satellites and build the SpaceMobile Service, but also to control costs. The design, manufacture
and launch of satellite systems are highly complex and historically have been subject to frequent delays and cost over- runs. The
nature of our business thus requires us to regularly reevaluate our business plans and forecasts, and any prior projections should
be dmes_arded unless otherwne indicated. G iven the novelty of our business, the1e is no guarantee that our capital needs will not




statements;-the-tradingpriee-ofour Class A C ommon Stock e b teatrHy-neea ets stat
yarrants-to-purehase-our-ClassA-Commen-Steek-and any conversion of our 2032 Convertlble Notes w 111 result in dilution to

our stockholders. As ofMarehz"-Ei—February 27 ,2624-2025 , there are +43 , 597053 , 660-132 outstanding private warrants to
purchase +73 , 897053 , 680-132 shares of our Class A Common Stock at an exercise price of $ 11. 50 per share, which may be
exercised at any time. Addltlonally, t-he—he}éers—e#we may settle, at our optlon, the 2032 Convertlble Notes upon conversion

-1-6—2925—111 shares ﬂ&e—eveﬂt—that—we—&nderge-a—fundarﬂeﬂtal-eh&ﬂge—at the mltldl conversion rate 01‘ -1—7-3—37 9—1—39—0535 shales of

our Class A Common Stock per § 1, 000 principal amount of the 2032 Convertible Notes (equivalent to an initial conversion
price of approximately $ 5-26 . 75-99 per share of Class A Common Stock). As of Mareh28-February 27 , 2624-2025 , such
amount is the equivalent of 49-17 , 436-044 , 610 shares 435-and-represents-the-number-of our Class A Common Stock
convertible on the $ ++6-460 . 0 million currently outstanding , before considering any potential reduction in dilution to our
Class A Common Stock from settlement of the Capped Calls (as defined in “ Management’ s Discussion and Analysis of
Financial Condition and Results of Operations ” below) . To the extent such private warrants are exercised, and / or the
2032 Convertible notes-Notes are converted and we choose to settle the conversion in shares , additional shares of our Class
A Common Stock will be issued, which will result in dilution to the holders of our Class A Common Stock and increase the
number of shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market or the
fact that such dilution is possible could adversely affect the market price of our Class A Common Stock. As-Anti- takeover
provisions in our organizational documents could delay or prevent a hetding-eompany-change of control. Certain
provisions of our amended and restated certificate of incorporation and amended and restated bylaws may have an anti-
takeover effect and may delay , we-defer, or prevent a merger, acquisition, tender offer, takeover attempt, or other
change of control transaction that a stockholder might consider in its best interest, including those attempts that might
result in a premium over the market price for the shares held by our stockholders. These provisions will depend-provide
for: « certain limitations on convening special stockholder meetings; * permit our Board of Directors to establish the
number of directors and fill any vacancies and newly created directorships; * advance notice requirements for
nominations of directors by stockholders and for stockholders to include matters to be considered at our annual
meetings; * authorize our board of directors to issue, without further action by the stockholders, shares of preferred
stock; and e reflect the-three abiity-classes of ArS:f—I:I:Gte-common stock These anti- takeover prov1slons could make
d'tS't'l‘l'bttt'teﬁS-lt more dlfﬁcult for a thlrd party to acqulre us —We-are-aho

, even tﬂel-&d-mg—fu-&tre-debt—seﬁﬂee—paymems—lt the thlrd party’

offer may be consndered beneﬁclal by any—many of our stockholders —&ﬁd-et-heieexpeﬂses— T—he—These prov1s1ons also

eempaﬂy—}evel—could ha\ e the an—adverse—effect e-n—of preventlng changes in our eperat—teﬂs—Board of Dlrectors and may make
it more difficult to accomplish transactions that stockholders may otherwise deem to be in their best interests. As a
result, our stockholders could be limited in their ability to obtain a premium pay-dividends-to-ourstoekholderstf-otur-board
of direetors-determined-to-do-so-in-the-future-and-or-for their shares meet-ourdebtserviee-obligations;tfany-. Provisions in
our organizational documents and certain rules imposed by regulatory authorities may delay-discourage lawsuits against er-our
directors and officers preventeouraequisition-by-a-third—party-. Our Bylaws require, unless we consent in writing to the
selection of an alternative forum, that (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a
claim of breach of a fiduciary duty owed by any director, officer or other employee to us or our stockholders, (iii) any action
asserting a claim against us, our directors, officers or employees arising pursuant to any provision of the DGCL or our Second
Amended and Restated Certificate of Incorporation (* Charter ”’) or Bylaws, or (iv) any action asserting a claim against us, our
directors, officers or employees governed by the internal affairs doctrine may be brought only in the Court of Chancery in the
State of Delaware, except any claim (a) as to which the Court of Chancery of the State of Delaware determines that there is an
indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the
personal jurisdiction of the Court of Chancery within 10 days following such determination), (b) which is vested in the exclusive
jurisdiction of a court or forum other than the Court of Chancery, (c) for which the Court of Chancery does not have subject
matter jurisdiction, or (d) any action arising under the Securities Act, as to which the Court of Chancery and the federal district
court for the District of Delaware shall have concurrent jurisdiction. If an action is brought outside of Delaware, the stockholder
bringing the suit will be deemed to have consented to service of process on such stockholder’ s counsel. Although we believe
this provision benefits us by providing increased consistency in the application of Delaware law in the types of lawsuits to which
it applies, a court may-could determine that this provision is unenforceable, and to the extent it is enforceable, the provision
may-could have the effect of discouraging lawsuits against our directors and officers . On January S , althengh-2025, our
subsidiary, AST LLC, entered into a binding agreement with Ligado with respect to the Ligado Transaction (as defined
in “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations ” below), under which we
will receive long- term access to up to 45 MHz of lower mid- band spectrum in the United States and Canada for direct-
to- device satellite operations and access to capacity on Ligado’ s satellites. We are currently negotiating definitive
agreements with respect to the Ligado Transaction. Notwithstanding execution of the binding agreement, there can be no
assurance that the Ligado Transaction will be consummated. The Ligado Transaction is subject to a number of
conditions, including the entry into definitive documentation and satisfaction of the closing conditions contained in the



definitive documentation, as well as the receipt of satisfactory regulatory approvals required for the proposed use of the
spectrum. The Ligado Transaction is also subject to the approval of the Delaware bankruptcy eurcourt stoekhotders
which is overseeing the restructuring of Ligado. Ligado’ s ongoing bankruptcy proceedings present risks that the Ligado
Transaction will not be deemed-to-consummated, including the risk that the Ligado Transaction will be abandoned
before definitive documentation is agreed upon or approved by the bankruptcy court or that Ligado will consummate an
alternative commercial transaction with another party. We also have watved-the right to terminate the Ligado
Transaction if the resolution of certain Ligado litigation materially adversely impacts our eemplianee-use of Ligado’ s L-
based spectrum. Any failure to consummate the Ligado Transaction would have a material adverse effect on our
business, financial condition and results of operations. Our shareholders may experience additional dilution due to the
consideration which we would be required to pay to Ligado in the transaction. Our shareholders may experience
additional dilution due to the consideration which we would be required to pay to Ligado in the Ligado Transaction.
Concurrently with federal-seeuritiestaws-the execution of the definitive documentation, we will be required to issue to
Ligado penny warrants exercisable for approximately 4. 7 million shares of our Class A Common Stock, subject to a 12-
month lock- up. In addition, upon consummation of the Ligado Transaction, we would pay to Ligado (1) at our option, $
350. 0 million in cash, $ 350. 0 million of shares of our Class A Common Stock or a combination of cash and shares and
(2) at our option, $ 200. 0 million in cash, $ 200. 0 million of convertible notes issued by us on market terms or a
combination of cash and convertible notes. While we have obtained a $ 550. 0 million financing commitment, the
commitment is subject to conditions, and we could be required to issue up to $ 550. 0 million of Class A Common Stock
and convertible notes in order to consummate the Ligado Transaction. We will also be required to issue additional
shares of our Class A Common Stock as part of the payments we will be required to make to use spectrum under the
definitive documentation. These equity issuances would cause our shareholders to experience significant dilution and
may have an adverse impact on the trading price of our Class A Common Stock. We may fail to realize the anticipated
benefits of the Ligado Transaction. We expect that the Ligado Transaction will add additional capabilities to our
technology and space- based network, pairing existing plans for the continental United States on low- and-band therutes
spectrum, which offers superior penetration and coverage characteristics, with access to up to 45 MHz of lower mid- and
band spectrum, the largest available block of high- quality nationwide spectrum in the United States. If the Ligado
Transaction is consummated, the benefits of the Ligado Transaction will be subject to integration, technology and
regulations— regulatory thereunderrisks and our ability to develop the user ecosystem . Notwithstandinng-For example, the
integration of the Ligado assets into our business may be disruptive for our business and could divert management’ s
attention. In addition, once we acquire the rights to use Ligado’ s assets, we may discover issues with its technology that
we had not detected in connection with our due diligence review of Ligado. Moreover, Ligado’ s satellites and other
assets could fail or otherwise not operate as intended, which may prevent us from being able to use capacity on Ligado’ s
satellites and to integrate that use with our other satellite systems. Additionally, if we are unable to adequately develop
the user ecosystem, the Ligado Transaction may not enhance our service offerings. As a result of the foregoing, eur
Bytaws-provide-there is no assurance that we will realize the exetasive-anticipated benefits of the Ligado Transaction. AST
may not be able to secure debt financing for the Ligado Transaction. In order to finance a portion of the consideration
owed to Ligado in the Ligado Transaction, we have obtained a $ 550. 0 million institutional financing commitment, in the
forumr- form provision-of a non- recourse senior secured delayed- draw term loan facility for the benefit of a newly-
formed, wholly- owned special purpose subsidiary of AST LLC (“ Spectrum Co ”). The commitment is subject to the
completion of due diligence, execution of definitive documentation, the absence of a material adverse effect with respect
to AST SpaceMobile, and other customary closing conditions. There is no assurance that we will be able to satisfy the
closing conditions contained in the financing commitment or that the financing commitment will not appty-te-be
terminated in accordance with suits—- its brought-terms prior to enferee-consummation of the Ligado Transaction.
Accordingly, there is no assurance that we will be able to raise the financing necessary to pay a duty-portion of the
consideration owed to Ligado orfor Habiity-completion of the Ligado Transaction in cash. Any debt financing raised in
connection with the Ligado Transaction poses risks for AST and its shareholders. If we enter into a $ 550. 0 million
senior secured delay- draw term loan facility in order to finance a portion of the consideration payable in the Ligado
Transaction as contemplated, we will become subject to additional risks ereated- related to such debt financing. The
secured term loan facility would be secured by substantially all of Spectrum Co’ s assets, and such assets, which will
include the Exehange-Aet-spectrum usage rights acquired from Ligado in the Ligado Transaction, would therefore not be
available or-for any-other elaim-potential senior secured financing by AST. Moreover, the secured term loan facility will
require significant debt service over the life of the loan, reducing the cashflow available to AST from the acquired
spectrum usage rights. The senior secured term loan facility will also contain numerous affirmative and negative
covenants. Any failure to comply with these covenants could result in an event of default, which would enable the lenders
under the term loan facility to take all actions permitted by senior secured creditors, including taking control of the
collateral which will secure the facility (consisting of substantially all of the assets of Spectrum Co). Additionally, if we
are unable to adequately develop the user ecosystem, the Ligado Transaction may not enhance our service offerings. Any
such event of default and seizure of collateral by the secured lenders could have a material adverse effect on our
business, financial condition and results of operations. Once the Ligado Transaction closes, AST will face regulatory,
technological and adoption risks with respect to use and access to Ligado’ s spectrum. As part of the Ligado Transaction,
AST will receive long- term access to up to 45 MHz of lower mid- band spectrum in the United States and Canada for
direct- to- device satellite operations. However, AST will face regulatory and technological risks with respect to its use
and access to Ligado’ s spectrum. In particular, our access to Ligado’ s spectrum depends on the continued effectiveness



of Ligado’ s licenses from the FCC and other international regulators and on the grant of certain regulatory approvals
and waivers to authorize our intended use of the spectrum and related assets. These licenses are subject to modification
or cancellation. Moreover, as a third- party beneficiary of Ligado’ s licenses, AST is exposed to the risk that Ligado could
fail to comply with the applicable licenses, which could result in the cancellation of some or all of the licenses on which we
are relying. In addition, AST’ s ability to continue to enjoy the benefits of Ligado’ s spectrum requires cooperation with
the-other federal-eourts-third parties who share the same spectrum for different uses and requires that other tenants on
the same or adjacent spectrum refrain from interfering with our use of the spectrum. While Ligado has coordinated use
of certain portions of its spectrum under agreements with third parties, those agreements could terminate or expire,
which would increase the risk of interference with our use of the spectrum. Additionally, if we are unable to adequately
develop the user ecosystem, the Ligado Transaction may not enhance our service offerings. Any of these risks could
1mpact our use and access to ngado s spectrum, whlch would have a materlal adverse e*el-uswe—]uﬂsdieﬁeﬁ—Seeﬁeﬁé—’l—ef

condition and results of operations €apitat-Steek-. >-General Rlsk Factors The market prlce and trading volume of our
securities may be volatile. Securities markets worldwide experience significant price and volume fluctuations. This market
volatility, as well as general economic, market or political conditions, could reduce the market price of our Class A Common
Stock in spite of our operating performance. We cannot assure you that the market price of our Class A Common Stock will not
fluctuate widely or decline significantly in the future in response to a number of factors, including, among others, the following:
* the realization of any of the risk factors presented in this report; * developments involving our competitors; ¢ variations in our
operating performance and the performance of our competitors in general; ¢ difficult global market and economic conditions; *
loss of investor confidence in the global financial markets and investing in general; ¢ inability to attract, retain or motivate our
directors, officers or other key personnel; * adverse market reaction to indebtedness we may incur, securities we may grant
under our 2626-Plan-equity incentive award plans or otherwise, or any other securities we may issue in the future, including
shares of Class A Common Stock; ¢ failure to meet securities analysts’ earnings estimates; * publication of negative or
inaccurate research reports about us or our industry or the failure of securities analysts to provide adequate coverage of the Class
A Common Stock in the future; ¢ speculation in the press or investment community about our business; ¢ additions and
departures of key employees and personnel; * competition for talent and skill- sets required; * commencement of, or
involvement in, litigation involving us; ¢ the volume of shares of our Class A Common Stock available for public sale; ¢
additional or unexpected changes or proposed changes in laws or regulations or differing interpretations thereof affecting our
business or enforcement of these laws and regulations, or announcements relating to these matters; ¢ increases in compliance or
enforcement inquiries and investigations by regulatory authorities, including as a result of regulations mandated by the Dodd-
Frank Act and other initiatives of various regulators that have jurisdiction over us; and ¢ adverse publicity about our industry.
Information available in public media that is published by third parties, including blogs, articles, message boards and social and
other media may include statements not attributable to the Company and may not be reliable or accurate. We have received, and
may continue to receive, a high degree of media coverage that is published or otherwise disseminated by third parties, including
blogs, articles, message boards and social and other media. This includes coverage that is not attributable to statements made by
our officers or associates. Information provided by third parties may not be reliable or accurate, may travel quickly through
social media, and could materially impact the trading price of our Class A Common Stock. We may be subject to litigation,
including securities class action litigation or other claims relating to our business operations, which may harm our reputation,
business, financial condition and results of operations. Companies that have experienced volatility in the market price of their
stock have been subject to securities class action litigation. We are already a party to securities class action litigation and may be
the target of this type of litigation in the future. Securities litigation against us could result in substantial costs and damages, and
divert management’ s attention from other business concerns, which could seriously harm our reputation, business, financial
condition and results of operations. We may also be called on to defend ourselves against lawsuits relating to our business
operations. Some of these claims may seek significant damage amounts due to the nature of our business. Due to the inherent
uncertainties of litigation, we cannot accurately predict the ultimate outcome of any such proceedings. A future negative en-
paymentoutcome in a legal proceeding could have an adverse impact on our business, financial condition and results of
operations. Also, current and future litigation, regardless of its merits, could result in substantial legal fees, settlement or
judgment costs and a diversion of management’ s attention and resources that are needed to successfully run our business. Our
outstanding warrants are accounted for as liabilities and the changes in value of our warrants could have a material effect on our
financial results. On April 12, 2021, the Acting Chief Accountant and Acting Director of the Division of Corporation Finance of
the SEC issued a Staff Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose
Acquisition Companies (“ SPACs ”) (the “ SEC Staff Statement ”’). The SEC Staff Statement sets forth the conclusion of the
SEC’ s Office of the Chief Accountant that certain provisions included in the warrant agreements entered into by many special
purpose acquisition companies require such warrants to be accounted for as liabilities measured at fair value, rather than as
equity securities, with changes in fair value during each financial reporting period reported in earnings. As a result of the SEC
Staff Statement, we reevaluated the accounting treatment of our warrants, and determined to classify the warrants as derivative
liabilities measured at fair value, with changes in fair value each period reported in earnings. As a result, included on our
consolidated balance sheets as of December 31, 2024 and 2023 and-2622-contained elsewhere in this report are derivative
liabilities related to embedded features contained within our warrants. ASC 815, Derivatives and Hedging (“ ASC 815 ),
provides for the remeasurement of the fair value of such derivatives at each balance sheet date, with a resulting non- cash gain



or loss related to the change in the fair value being recognized in earnings in the statement of operations. As a result of the
recurring fair value measurement, our consolidated financial statements and results of operations may fluctuate quarterly, based
on factors which are outside of our control. Due to the recurring fair value measurement, we expect that we will recognize non-
cash gains or losses on our private warrants each reporting period and that the amount of such gains or losses could be material -

O . serviees: o
eonsideration-. Securities analysts may not publish favorable research or reports about our business or may publish no
information at all, which could cause our stock price or trading volume to decline. The trading market for our securities is
influenced to some extent by the research and reports that industry or financial analysts publish about us and our business. We
do not control these analysts, and the analysts who publish information about our company may have relatively little experience
with us or our industry, which could affect their ability to accurately forecast our results and could make it more likely that we
fail to meet their estimates. In the event we obtain securities or industry analyst coverage, if any of the analysts who cover us
provide inaccurate er-en—paymentresearch or issue an adverse opinion regarding our stock price, our stock price could decline.
If one or more of these analysts cease coverage of us or fail to publish reports covering us regularly, we could lose visibility in

the market, which in turn could cause our stock price or trading volume to decline. Global-maeroceonomic-eonditions-may




