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EXHIBIT 6-A

COMMUNICATIONS SATELLITE CORPORATION
3029 KLINGLE ROAD, N.W.
WASHINGTON 8, D. C.

ALLEN E. THROOP
VICE PRESIDENT
AND
GENERAL COUNSEL

June 1, 1964

CoMMUNICATIONS SATELLITE CORPORATION
3029 Klingle Road, N.W.
Washington 8, D. C.

Re: Registration Statement filed with Securities and
Exchange Commission (File No. 2-22400)

Dear Sirs:

I am furnishing this opinion in connection with the registration under the Securities Act of 1933
of 10,000,000 shares of Common Stock of Communications Satellite Corporation (the “Corporation”),
covered by the abovementioned Registration Statement (the “Registration Statement”). Five million
of such shares are to be sold to communications common carriers authorized by the Federal Communica-
tions Commission to own stock of the Corporation (the “Authorized Carriers”), and at the same time
the remaining five million of such shares are to be sold to the Underwriters (the “Underwriters”)
listed in Schedule A to the Purchase Contract (the “Purchase Contract”), a copy of the form of which
is filed as Exhibit 1-B to the Registration Statement. I have examined relevant legal and factual
materials, and originals, or copies certified to my satisfaction, of all such records of the Corporation,
such instruments and certificates of public officials, officers and representatives of the Corporation,
and such materials furnished by other persons, as I have deemed appropriate as a basis for the
opinions stated below.

Based upon the foregoing, it is my opinion that:

1. The Corporation has been duly created, organized and established in accordance with the
provisions of the Communications Satellite Act of 1962, and has been duly incorporated and is validly
existing as a corporation in good standing under the laws of the District of Columbia.

2. The authorized capital stock of the Corporation consists of 10,000,100 shares of Common
Stock, without par value (the “Common Stock”), of which 14 shares have been validly issued and
are fully paid and non-assessable.

3. The 5,000,000 shares of Common Stock to be sold by the Corporation to certain Authorized
Carriers have been duly authorized for issuance and sale to such Authorized Carriers, and such
shares, when issued and delivered to such Authorized Carriers, against payment therefor of the pur-
chase price of $20 per share, at the same time as the issuance and delivery, against payment therefor,
as stated below in Paragraph 4, of the 5,000,000 shares to be sold to the Underwriters, will be validly
issued, fully paid and non-assessable.

4, The 5,000,000 shares of Common Stock to be sold by the Corporation to the Underwriters
have been duly authorized for issuance and sale to the Underwriters, and such shares, when issued and
delivered to the Underwriters pursuant to the Purchase Contract, against payment of the consideration
therefor specified in the Purchase Contract, will be validly issued, fully paid and non-assessable; and




ST e W

when such shares are sold by the Underwriters and Selected Dealers in the manner described in the
Purchase Contract and the Prospectus constituting Part I of the Registration Statement, the sale of
such shares will have been made “in a manner to encourage the widest distribution to the American
public”, as required by Section 304(a) of the Communications Satellite Act of 1962.

In giving this opinion I am, with respect to matters of law of the District of Columbia, relying
upon the opinion of Messrs. Wilmer, Cutler & Pickering, dated June 1, 1964, which is being furnished
to you today in connection with the proposed sale of the shares covered by the Registration Statement.

I hereby consent that this opinion be filed as an exhibit to the Registration Statement, and I
further consent to the use of my name in the Prospectus under the captions “Underwriting” and “Legal
Opinions”.

Very truly yours,

Ariexn E. TeROOP
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WILMER, CUTLER & PICKERING
RICHARD H. WILMER EZEKIEL G. STODDARD
LLOYD N. CUTLER FARRAGUT BUILDING COUNSEL
JOHN H. PICKERING
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ROBERT P. STRANAHAN, JR.

MAX O. TRUITT, JR.
THOMAS G. WATKINSON
ARTHUR Z. GARDINER, JR.
DANIEL K. MAYERS

DAVID R. ANDERSON
JOHN R. HELLER, III
ALLEN H. HARRISON, JR.

June 1, 1964

CoMMUNICATIONS SATELLITE CORPORATION
3029 Klingle Road, N.W.
Washington, D. C.

Dear Sirs:

You have requested our opinion in connection with the Registration Statement No. 2-22400 (Form S-1)
filed by Communications Satellite Corporation (the “Corporation”) with the Securities and Exchange Com-
mission under the Securities Act of 1933 on May 6, 1964 (the “Registration Statement”) and the Prospectus
which constitutes Part I of the Registration Statement (the “Prospectus”). Our opinion is sought with
respect to the proposed sale by the Corporation of 10,000,000 shares of its common stock without par value
(the “common stock”). Five million shares are to be sold to communications common carriers authorized by
the Federal Communications Commission to own stock of the Corporation (the “Authorized Carriers”), and
simultaneously the remaining 5,000,000 shares are to be sold, for resale to the public, to underwriters (the
“Underwriters”) listed in Schedule A to the form of Purchase Contract filed as Exhibit 1-B to the Registra-
tion Statement.

We have examined originals, or copies certified to our satisfaction, of all such records of the Corporation
and such other instruments and certificates of public officials, officers and representatives of the Corporation,
and other persons, and have made such examination of law, as we have deemed appropriate as a basis for the
opinions stated below.

Based upon the foregoing, it is our opinion that:

(1) The Corporation has been duly created, organized and established in accordance with the pro-
visions of the Communications Satellite Act of 1962 and has been duly incorporated and is validly existing
as a corporation in good standing under the laws of the District of Columbia.

(2) The authorized capital stock of the Corporation consists of 10,000,100 shares of common stock,
without par value, of which 14 shares have been validly issued and are fully paid and non-assessable.

(3) The 5,000,000 shares of common stock to be sold by the Corporation to Authorized Carriers
have been duly authorized for issuance and sale to such Authorized Carriers and when issued and deliv-
ered to such Authorized Carriers against the payment of the purchase price of $20 per share, at the same
time as the issuance and delivery, against payment therefor as provided in Paragraph (4), of the remain-
ing 5,000,000 shares to the Underwriters, will be validly issued, fully paid and non-assessable.

(4) The 5,000,000 shares to be sold by the Corporation to the Underwriters have been duly author-
ized for issuance and sale to the Underwriters. When issued and delivered to the Underwriters pursuant
to the Purchase Contract against payment of the consideration therefor specified therein, such shares will
be validly issued, fully paid and non-assessable. When such shares are sold by the Underwriters in the
manner described in the Purchase Contract and the Prospectus, such shares will have been sold “in a
manner to encourage the widest distribution to the American public” as required by Section 304(a) of
the Communications Satellite Act of 1962.

We hereby consent that this opinion be filed as an exhibit to the Registration Statement. We also consent
to the filing as Exhibit 15 to the Registration Statement of our opinion dated March 24, 1964, and we further
consent to the use of our name in the Prospectus under the captions “Underwriting,” “Legal Opinions” and
“Description of Common Stock.”

Very truly yours,

WiLMmER, CuTLER & PICKERING







COMMUNICATIONS SATELLITE CORPORATION

3029 KLINGLE ROAD, N.W.
WASHINGTON 8, D. C.

ALLEN E. THROOP
VICE PRESIDENT
AND
GENERAL COUNSEL

June 11, 1964

MEerriLL LynNcH, PIERCE, FENNER & SMITH
Incorporated
Bryra & Co., Inc.
TreE First BosToN CORPORATION
Kipper, PraBoDY & Co. INCORPORATED
KunnN, LoEB & Co. INCORPORATED
Lazarp Freres & Co.
LErMAN BROTHERS
Carr M. Loes, Ruoapes & Co.
PaiNe, WEBBER, JacksoN & CURTIS
Waxite, WELD & Co. INCORPORATED
DeaN WirteR & Co.
As Representatives of the Several Underwriters
¢/o MERrILL LyNcH, PiErCE, FENNER & SMITH
Incorporated

70 Pine Street
New York 5, New York

Dear Sirs:

I am furnishing this Opinion in connection with the issuance and sale by Communications Satellite
Corporation (the “Corporation”) of 5,000,000 shares of its Common Stock, without par value (the
“Common Stock”), to the several Underwriters (the “Underwriters”) listed in Schedule A to the
Purchase Contract between the Corporation and you as Representatives of the Underwriters, dated
June 2, 1964 (the “Contract”), and pursuant to Section 7(b) (2) of the Contract. I have examined rele-
vant legal and factual materials, and originals, or copies certified to my satisfaction, of all such records
of the Corporation, such instruments and certificates of public officials, officers and representatives of
the Corporation, and such materials furnished by other persons, as I have deemed appropriate as a basis
for the opinions stated below. i

Based upon the foregoing, it is my opinion that:

(i) the Corporation has been duly created, organized and established in accordance with the
provisions of the Communications Satellite Act of 1962 (the “Satellite Act”), and has been duly
incorporated and is validly existing as a corporation in good standing under the laws of the
District of Columbia;

(ii) the Corporation has the corporate power to carry on the business which it proposes to
carry on and to own the property which it proposes to own, as described in the Registration State-
ment of the Corporation, as amended, on Form S-1 (the “Registration Statement™), filed with
the Securities and Exchange Commission under File No. 2-22400 pursuant to the Securities Act
of 1933, as amended (the “Securities Act”), which became effective on June 2, 1964, and: in the
Prospectus constituting Part I of the Registration Statement (the “Prospectus’) ;




(iii) the authorized capital stock of the Corporation consists of 10,000,100 shares of Common
Stock, without par value, and is in accordance with the provisions of the Satellite Act;

(iv) the offering of shares of Common Stock to communications common carriers authorized
by the Federal Communications Commission to own stock of the Corporation (“‘Authorized Car-
riers”), as set forth in Section 1 of the Contract, the issuance and sale of shares of Common Stock
to Authorized Carriers that have subscribed therefor, and the issuance and sale of shares of Com-
mon Stock to the Underwriters pursuant to the Contract, are in accordance with the Satellite Act
and the Articles of Incorporation of the Corporation;

(v) the shares of Common Stock to be sold by the Corporation to subscribing Authorized Car-
riers, as described in Section 1 of the Contract, have been duly authorized for issuance and sale to
such Authorized Carriers and, when issued and delivered to such Authorized Carriers against
payment of the sum of $20 per share at the same time as the issuance and delivery of the shares
of Common Stock to be sold by the Corporation to the Underwriters pursuant to the provisions of
the Contract against payment of the consideration specified therein, will be validly issued, fully paid
and nonassessable ; and the shares of Common Stock to be sold by the Corporation to the Underwriters
pursuant to the provisions of the Contract have been duly authorized for issuance and sale to the Un-
derwriters and, when issued and delivered to the Underwriters pursuant to the provisions of the Con-
tract against payment of the consideration specified therein, will be validly issued, fully paid and
nonassessable ;

(vi) the execution and delivery of the Contract have been duly authorized by all necessary
action on the part of the Corporation, and the Contract constitutes the valid and binding agree-
ment of the Corporation;

(vii) the Registration Statement is effective under the Securities Act, and to the best of
my knowledge no proceedings for a stop order have been instituted or are pending or threatened
under Section 8(d) of the Securities Act;

(viii) at the time the Registration Statement became effective, the Registration Statement
and the Prospectus (other than the financial statements contained therein, as to which I express 1o
opinion) complied as to form in all material respects with the requirements of the Securities Act
and the applicable Regulations thereunder, and nothing has come to my attention that would lead
me to believe that the Registration Statement at the time it became effective contained an untrue
statement of a material fact or omitted to state a material fact required to be stated therein or
necessary to make the statements therein not misleading, or that the Prospectus at the time the
Registration Statement became effective or at the date hereof contained an untrue statement of a
material fact or omitted to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading ;

(ix) the terms and provisions of the Common Stock conform to the description thereof
contained in the Registration Statement and Prospectus, and the forms of certificates used to
evidence the Common Stock are in due and proper form;

(x) to the best of my knowledge and information, there are no contracts or documents of
a character required to be described in the Registration Statement or Prospectus or to be filed as
exhibits to the Registration Statement other than those described therein or filed as exhibits thereto,
and the description of those described therein is correct ;

(xi) to the best of my knowledge and information, there are no legal proceedings, pending or
threatened, of a character required to be disclosed in the Registration Statement and Prospectus;

(xii) the information in the Prospectus under the captions “Regulation” and “Description
of Common Stock”, to the extent that it constitutes matters of law or legal conclusions, has been
reviewed by me and is correct; and

(xiii) no further consent, approval, authorization or order of any regulatory authority is
legally required for the issuance and sale of shares of Common Stock to the Authorized Carriers
as set forth in Section 1 of the Contract or for the issuance and sale of shares of Common Stock
to the Underwriters as contemplated in the Contract, except that no opinion is expressed with
respect to such consents, approvals, authorizations or orders, if any, as may be required from
regulatory authorities administering State securities laws, since the qualification of the Common
Stock under State securities laws has been under the supervision of Messrs. Brown, Wood, Fuller,
Caldwell & Ivey, counsel for the Underwriters.

In giving this opinion, I am, with respect to matters of law of the District of Columbia, relying
upon the opinion of Messrs. Wilmer, Cutler & Pickering, dated June 11, 1964, which is being furnished
to you today in connection with the issuance and sale of shares of Common Stock, as described above.

Very truly yours,

ArLEN E. THROOP







WILMER, CUTLER & PICKERING

RICHARD H. WILMER EZEKIEL G. STODDARD
LLOYD N. CUTLER FARRAGUT BUILDING COUNSEL

JOHN H. PICKERING
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MAX O. TRUITT, JR.
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ARTHUR Z. GARDINER, JR.
DANIEL K. MAYERS

DAVID R. ANDERSON

JOHN R. HELLER, III
ALLEN H. HARRISON, JR.

June 11, 1964

MEerriLL LyNcH, PiERCE, FENNER & SMITH
Incorporated
Bryta & Co., INc.
Tue FirsT BosTtoN CORPORATION
Kipper, PEABODY & Co. INCORPORATED
Kunn, Lo & Co. INCORPORATED
Lazarp Frires & Co.
LeaMmAN BROTHERS
Carr M. Loes, RuoapEs & Co.
Paine, WEBBER, JacksoN & CuURTIs
Waite, WELD & Co. INCORPORATED
Dean Wirter & Co.
As Representatives of the Several Underwriters
c¢/o MerriLL LyNcH, Pierce, FENNER & SMITH
Incorporated
70 Pine Street
New York 5, New York

Dear Sirs:

In accordance with the Purchase Contract dated June 2, 1964 (the “Purchase Contract”) entered
into with you as Representatives of the several Underwriters listed in Schedule A to the Purchase
Contract (the “Underwriters”), Communications Satellite Corporation (the “Corporation”) is causing
to be issued, sold and delivered this day 5,000,000 shares of its Common Stock, without par value (the
“Common Stock”) to the Underwriters. At the same time, the Corporation is causing 5,000,000 of
such shares to be issued, sold and delivered to communications common carriers authorized by the
Federal Communications Commission to own stock of the Corporation (the “Authorized Carriers”) as
set forth on page 7 of the Prospectus hereinafter mentioned.

The securities thus to be issued, sold and delivered have been registered by the Corporation with
the Securities and Exchange Commission by means of a Registration Statement on Form S-1 under the
Securities Act of 1933, as amended (the “Securities Act”) under SEC file No. 2-22400. The Registra-
tion Statement, as amended (the ‘“Registration Statement”), became effective on June 2, 1964.

We have acted as special counsel for the Corporation since its incorporation and are generally
familiar with its legal affairs, including the organization of and other proceedings relating to the Corpora-




tion, the preparation of the Purchase Contract, the preparation of the Registration Statement, of which
the Prospectus (the “Prospectus”) is Part I, and the conduct of the corporate proceedings relating
thereto.

We have examined originals, or copies certified to our satisfaction, of all such records of the Cor-
poration and such other instruments and certificates of public officials, officers and representatives of the
Corporation, and other persons, and have made such examination of law, as we have deemed appropriate
as a basis for the opinions stated below.

Based upon the foregoing, it is our opinion that:

(1) The Corporation has been duly created, organized and established in accordance with the
provisions of the Communications Satellite Act of 1962 (the “Satellite Act”) and has been duly
incorporated and is validly existing as a corporation in good standing under the laws of the District
of Columbia.

(2) The Corporation has the corporate power to carry on the business which it proposes to
carry on and to own the property which it proposes to own, as described in the Registration State-
ment and Prospectus.

(3) The authorized capital stock of the Corporation consists of 10,000,100 shares of Com-
mon Stock, without par value, and is in accordance with the provisions of the Satellite Act.

(4) The offering of shares of Common Stock to Authorized Carriers as set forth in Section
1 of the Purchase Contract, the issuance and sale of shares of Common Stock to Authorized Car-
riers that have subscribed therefor, and the issuance and sale of shares of Common Stock to the
Underwriters pursuant to the Purchase Contract are in accordance with the Satellite Act and the
Articles of Incorporation of the Corporation.

(5) The shares of Common Stock to be sold by the Corporation to the subscribing Authorized
Carriers have been duly authorized for issuance and sale to such Authorized Carriers, and when
issued and delivered to such Authorized Carriers against payment of the consideration referred to
in Section 1 of the Purchase Contract, at the same time as the issuance and delivery of the shares
to be sold by the Corporation to the Underwriters against payment of the consideration therefor
as specified in the Purchase Contract, will be validly issued, fully paid and nonassessable. The shares
to be sold by the Corporation to the Underwriters pursuant to the provisions of the Purchase Con-
tract have been duly authorized for issuance and sale to the Underwriters and, when issued and
delivered to the Underwriters against payment of the consideration therefor as specified in the
Purchase Contract, will be validly issued, fully paid and nonassessable.

(6) The execution and delivery of the Purchase Contract have been duly authorized by
all necessary action on the part of the Corporation, and the Purchase Contract constitutes the
valid and binding agreement of the Corporation.

(7) The Registration Statement is effective under the Securities Act, and to the best of
our knowledge no proceedings for a stop order have been instituted or are pending or threatened
under Section 8(d) of the Securities Act.

(8) At the time the Registration Statement became effective, the Registration Statement and
the Prospectus (other than the financial statements contained therein, as to which we express no
opinion) complied as to form in all material respects with the requirements of the Securities Act
and the Regulations thereunder, and nothing has come to our attention that would lead us to believe
that the Registration Statement at the time it became effective contained an untrue statement
of a material fact or omitted to state a material fact required to be stated therein or necessary to
make the statements therein not misleading, or that the Prospectus at the time the Registration
Statement became effective or at the date hereof contained an untrue statement of a material fact

2

or omitted to state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading. Since we have acted only as
special counsel for the Corporation on assigned matters and are not familiar with all factual aspects
of its business, we have not passed upon and do not assume any responsibilty for the accuracy,
completeness or fairness of all factual statements contained in the Registration Statement and Pro-
spectus except as to matters referred to herein or specifically noted in the Registration Statement or
Prospectus, and we make no representations that we have independently verified the accuracy,
completeness or fairness of all such statements.

(9) The terms and provisions of the Common Stock conform to the description thereof
contained in the Registration Statement and Prospectus, and the forms of certificates used to
evidence the Common Stock are in due and proper form.

(10) To the best of our knowledge and information, there are no contracts or documents
of a character required to be described in the Registration Statement or Prospectus or to be filed as
exhibits to the Registration Statement other than those described therein or filed as exhibits
thereto, and the description of those described therein is correct.

(11) To the best of our knowledge and information, there are no legal proceedings, pending
or threatened, of a character required to be disclosed in the Registration Statement and Pro-

spectus.

(12) The information in the Prospectus under the captions “Regulation” and “Description
of Common Stock,” to the extent that it constitutes matters of law or legal conclusions, has been
reviewed by us and is correct.

(13) No further consent, approval, authorization or order of any regulato.ry autho'rity is
legally required for the issuance and sale of shares of Common Stock to the Authorized Carriers as
set forth in Section 1 of the Purchase Contract or for the issuance and sale of shares of Common
Stock to the Underwriters as contemplated in the Purchase Contract, except that no opinion is
expressed with respect to such consents, approvals, authorizations or order.s, if any, as may .be re-
quired from regulatory authorities administering State securities laws, since the qualification of
the Common Stock under State securities laws has been under the supervision of Messrs. Brown,
Wood, Fuller, Caldwell & Ivey, counsel for the Underwriters.

Very truly yours,

WiLMER, CUTLER & PICKERING
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June 11, 1964

MEerRILL Ly~NcH, Pi1ErRCE, FENNER & SMITH
Incorporated
Bryra & Co., INc.
Tue First BosTtoN CORPORATION
KippEr, PEaBoDY & Co. INCORPORATED
KuuN, Loes & Co. INCORPORATED
Lazarp Frires & Co.
LEEMAN BROTHERS
Carr M. Loes, Rmoanes & Co.
Paine, WEBBER, JacksoN & CURTIS
Waite, WELD & Co. INCORPORATED
Dean Wirter & Co.
and the other Underwriters named in the within-
mentioned Purchase Contract
c/o MERrILL LyNCH, PIERCE, FENNER & SwmitH
Incorporated

70 Pine Street
New York 5, New York

Re: Common Stock of Communications Satellite Corporation

Dear Sirs:

We have acted as counsel for the Underwriters referred to in the Purchase Contract dated June 2,
1964 (the “Purchase Contract”) between Communications Satellite Corporation, a District of Columbia
corporation (the “Corporation”), and said Underwriters, relating to the sale by the Corporation and
the purchase by Underwriters, severally, of a total of 5,000,000 shares of Common Stock, without
par value (“Common Stock™), of the Corporation. We understand that simultaneously with the issu-
ance and sale of said 5,000,000 shares of Common Stock to the several Underwriters, the Corporation
will issue and sell an additional 5,000,000 shares of Common Stock to communications common carriers
authorized by the Federal Communications Commission to own stock of the Corporation (‘“‘Authorized
Carriers”). As counsel for said Underwriters we have examined such documents and records as we
deemed appropriate, including the following:

(a) Certificate of Incorporation of the Corporation, with the Articles of Incorporation attached
thereto, and Certificate of Amendment, with Articles of Amendment to the Articles of Incorporation
attached thereto, all certified by the Superintendent of Corporations of the District of Columbia.




(b) Certificate of recent date of the Superintendent of Corporations of the District of Columbia
listing all documents or instruments of the Corporation recorded in the office of the Superintendent
of Corporations and certifying that the Corporation has been duly incorporated and is in good
standing according to the records of the office of the Superintendent of Corporations.

(c) Letter of recent date from the Finance Office (Revenue Division) of the District of
Columbia to the effect that the Corporation has obtained its license to carry on business in the
District of Columbia for the year 1964, that it has not been delinquent in the filing of franchise
tax returns, and that it has complied with all provisions of the District of Columbia Income and
Franchise Tax Act of 1947, as amended.

(d) Certificate of the Secretary of the Corporation, dated as of the date hereof, to the effect
that no amendment to the Articles of Incorporation has been filed in the office of the Superintendent
of Corporations of the District of Columbia since May 6, 1964.

(e) By-Laws of the Corporation, as amended through May 18, 1964, certified by the Secretary
of the Corporation.

(f) Form of Appointment by the President of the United States of the Incorporators of the
Corporation pursuant to the Communications Satellite Act of 1962 (the “Satellite Act”), certified
by the Secretary of the Corporation to be in the form received by each Incorporator of the Corpo-
ration.

(g) Copies of certain resolutions, certified by the Secretary of the Corporation to be true
copies of resolutions adopted by the stockholders of the Corporation on April 10, 1964 and by the
Board of Directors of the Corporation on April 10, 1964, April 29, 1964, May 18, 1964, and
May 28, 1964.

(h) Minute books of the Corporation as furnished to us by the Corporation.

(i) Signed original of the Registration Statement on Form S-1 (No. 2-22400) filed by the
Corporation with the Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Securities Act”), and signed originals of Amendment No. 1 and Amendment No. 2
thereto (the Registration Statement in form in which it became effective being hereinafter called
the “Registration Statement”), and the related Prospectus dated June 2, 1964 (the “Prospectus”).

(j) Signed copy of the Order dated June 2, 1964 of the Securities and Exchange Commission
declaring the Registration Statement effective under the Securities Act.

(k) Signed counterpart of the Purchase Contract.

(1) Specimens, certified by the Secretary of the Corporation, of the certificates representing
the Common Stock.

(m) List of Authorized Carriers certified by the Federal Communications Commission under
date of April 30, 1964, and supplemental list of Authorized Carriers certified by the Federal Com-
munications Commission under date of May 14, 1964.

(n) Copy of subscription form used by Authorized Carriers in subscribing for Common Stock
and copy of letter used to accept subscriptions of Authorized Carriers, each certified by the Secretary
of the Corporation.

(o) Affidavits of officers of Manufacturers Hanover Trust Company as to mailing of subscrip-
tion forms and other documents to Authorized Carriers, as to receipt of subscriptions from Author-
ized Carriers, and as to mailing of acceptances of subscriptions of Authorized Carriers.

Based upon the foregoing, it is our opinion that :

(1) The Corporation has been duly created, organized and established in accordance with the
provisions of the Satellite Act and has been duly incorporated and is validly existing as a corporation
in good standing under the laws of the District of Columbia.
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(2) The authorized capital stock of the Corporation consists of 10,000,100 shares of Common
Stock, without par value, and is in accordance with the provisions of the Satellite Act.

(3) The offering of 5,000,000 shares of Common Stock to Authorized Carriers as described in the
Prospectus and in Section 1 of the Purchase Contract, the issuance and sale of 5,000,000 shares of
Common Stock to the Authorized Carriers that have subscribed therefor, and the issuance and sale of
5,000,000 shares of Common Stock to the Underwriters pursuant to the Purchase Contract are in
accordance with the Satellite Act and the Articles of Incorporation of the Corporation.

(4) The 5,000,000 shares of Common Stock to be issued and sold by the Corporation to Authorized
Carriers that have subscribed therefor have been duly authorized for issuance and sale to such Authorized
Carriers, and when issued and delivered to such Authorized Carriers against payment of a consideration
of $20 per share, at the same time as the issuance and sale of 5,000,000 shares of Common Stock to the
Underwriters pursuant to the Purchase Contract, such shares will be validly issued, fully paid and
nonassessable ; and the 5,000,000 shares of Common Stock to be issued and sold by the Corporation to
the Underwriters pursuant to the provisions of the Purchase Contract have been duly authorized for
issuance and sale to the Underwriters and, when issued and delivered to the Underwriters pursuant
to the provisions of the Purchase Contract against payment of the consideration therefor specified
therein, such shares will be validly issued, fully paid and nonassessable.

(5) The execution and delivery of the Purchase Contract have been duly authorized by all neces-
sary action on the part of the Corporation, and the Purchase Contract constitutes the valid and binding

agreement of the Corporation.

(6) The Registration Statement is effective under the Securities Act, and to the best of our
knowledge no proceedings for a stop order have been instituted or are pending or threatened under
Section 8(d) of the Securities Act.

(7) At the time the Registration Statement became effective, the Registration Statement and the
Prospectus (other than the financial statements contained therein, as to which we express no opinion)
complied as to form in all material respects with the requirements of the Securities Act and the applicable
rules and regulations promulgated by the Securities and Exchange Commission thereunder.

(8) The terms and provisions of the Common Stock conform to the description thereof contained
in the Registration Statement and Prospectus, and the forms of certificates used to evidence the Common

Stock are in due and proper form.

We have endeavored to see that the Registration Statement and the Prospectus comply with the
Securities Act and the rules and regulations thereunder relating to registration statements on Form S-1
and related prospectuses, but we cannot, of course, make any representation to you as to the accuracy
or completeness of statements of fact contained therein. Nothing, however, has come to our attention
that would lead us to believe that the Registration Statement at the time it became effective contained
an untrue statement of a material fact or omitted to state a material fact required to be stated therein
or necessary to make the statements therein not misleading or that the Prospectus at the time the Regis-
tration Statement became effective or at the date hereof contained an untrue statement of a material
fact or omitted to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading.

The opinions of even date of Allen E. Throop, Esq., General Counsel of the Corporation, and
Messrs. Wilmer, Cutler & Pickering, counsel for the Corporation, delivered to you today pursuant to
the Purchase Contract, are in form and substance satisfactory to us.

In giving this opinion, we have relied as to matters of law of the District of Columbia upon the
opinion of Messrs. Wilmer, Cutler & Pickering.

Very truly yours,

BrownN, Woop, FuLLEr, CALDWELL & IVEY
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Communications Satellite Corporatien
Common Stock, Without Par Value

Dear Sirs:

We have acted as special counsel for Communications Satellite
Corporation, a District of Columbia corporation (hereinafter called
the Corporation), in connection with (i) the issuance and sale by
the Corporation on the date hereof to certain communications common
carriers authorized by the Pederal Communications Commission to own

shares of stock of the Corporation (hereinafter called Authorized

Carriers), of an aggregate of five million (5,000,000) shares of

Common Stock, without par value, of the Corporation (hereinafter




called Common Stock), and (ii) the issuance and sale by the Corpora-
tion on the date hereof to the Underwriters named in Schedule A
annexed to the Purchase Contract dated June 2, 1964, between the
Corporaticn and said Underwriters (hereinafter called the Purchase
Contract), of an aggregate of five million (5,000,500) shares of
Common Stock. In thisg conneetion, we have examined the following:

(a) the Certificate of Incorporation of the

Corporation, issued by the Superintendent of Cor-
porations of the District of Columbia (hereinafter
called the Superintendent of Corporations) on
February 1, 1963, and the Certificate of Amendment
of said Certi<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>