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Pursuant to your request, attached are excerpts from the 1993 prospectus for the Initial
Public Offering ofAmerican Mobile Satellite Corporation ("AMSC"). The excerpts demonstrate
that AMSC was relying on an expectation that the U.S. government would be able to coordinate
access to approximately 20 MHz of L-band spectrum (10 MHz for uplinks and 10 MHz for
downlinks). See Prospectus at 46,50. Similarly, the discussion of potential revenue was based
on the assumption that the system would have access to 20 MHz. Id. at 28,40.

Also attached are excerpts from subsequent AMSC filings with the Securities and
Exchange Commission that contain similar statements regarding AMSC's expectation of access
to 20 MHz ofL-band spectrum.

Please let me know if you have any further questions concerning this matter.
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~­
Lon C. Levin
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MAR 1 6 1999

OFFERING MEMORANDUM

~ American Mobile
$335,000,000

American Mobile Satellite Corp~mmillion

AMSC Acquisition Company, Inc.
335,000 Units consistinf of 12V4 % Senior Notes due 2008

of AMSC AcquIsition Company, Inc. and
Warrants to purchase 1,258,759 shares of Common Stock

of American Mobile Satellite Corporation
Each of the 335.000 Units (collectivelv. the "Units") offered herebv (the "Offering") consists of Sl.OOO principal amount of

12W~ Senior Notes due 2008 (collectiveiv. the "Notes") of AMSC Acquisition Company. Inc. a Delaware corporation (the
"Company"). and one waJTaJlt (collectivelv. the "Warrants") to pU1"clwle 3.75749 &hares lcollectively. the "Warrant Shares") oC
Common Stoclt. par value S.Ol per shafe (the "Common Stoclt"). oC American Mobile Satellite Corporation. a Delaware
corporation and the direct parent oCthe Company ("Holdings," and together with.the Company. th.e."I~uers'·>' ~e Units. the
Notes. the Warrants and the Warrant Shares are referred to collectively herem as the "Securiues. A portion of the net
proceeds of the Offering-will be used to finance the acquisition (the "Acquisition") of ARDIS Company ("ARDIS"). See "Use oC
Proceeds." The consummation of the Offenn!!' and the consummation of the Acquisition are conditioned upon each other. See
"The Acquisition" and "Description ofthe Noteli."

The Notes and Warrants ,,;11 not be l'eparable until the earlier oC (j) ISO days from the date of issuance. (ii) such date as the
Initial Purchasers las defined herein) rna~·. in their discretion. deem appropliate. (iii> in the event a Chan,", of Control las defined
herein) occurs. the date the Company mail!' notice thereof to holders of the Notes. 'h') the commencement of the Exchange
Offer (as defined hereinl and (v) the effecth'ene!'li of the shelf registration statement relating to the Notes. The date on "'hich
the Notes and Warrants are separable i" the "Separauon Date,"

The Notes \\;11 bear interest from the date of il'liuance at the rate of 12Y~tK per annum payable semi·llnnuall~· in arrears on
Aptil 1 and October 1. of each year. commenCln!Z' on OCtObel' 1. 1998. The Notes \\;11 mature on March :H. ~l:!. The Company
will not be required to make any mandatory l'inkinlt' fund or redemption paymenL" with respect to the Notes. The Notes will be
redeemable at the option of the Compan~' at an~' time on or after Aptil 1. 2003 at the redemption prices set forth herein. plus
accrued and unpaid interest and Liquidated Damages las defined herein). if an~·. to the redemption date. In addition. the
Company will be entitled. at any time on or before Aptil 1. 2001. to redeem up to :i5tK oC the aggregate principal amount of the
Notes \\ith the proceeds of any Equit~· Offerin!!, las defined herein) at a redemption price equal to ll2.25tK of the principal
amount of the Notes. plus accrued and unpaid interest and Liquidated 0amaIl'!1I. iC any. to the redemption date: provided.
howe,·er. that at least 1217.8 million in aggregate pnncipal amount of Notes initiall~· iUUed remains outstanding after giving
effect to such redemption. See "Description of the Notet!--Optional Redemption."

(coJitimced all Ilut 'fIG(/eJ

See "Risk Factors" beginning on page 18 for a discussion of certain
factors that should be considered in evaluating an investment in the Units.
THE UNITS OFFEBED HEREBY HAVE NOT BEEN IlEGIS1'EBED UNDER 11fE SECURITIES ACT (TIlE "SECUJUTIES
ACT"). OR ANY STATE SEctmITIES LAWS AND. UNLESS SO REGISTERED. MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EXEMPTION FROM. OR IN A TRANSACTION NOT SUBJECT TO. THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE SECURlTIES LAWS.
ACCORDINGLY. THE UNITS ABE BEING OFFERED AND SOLD HEREBY ONLY (A) TO "QUALIFIED
INSTITUrlONAL BUYERS" (AS DEFINED IN RULE 144A UNDER mE SECURITIES ACT) IN RELIANCE ON
THE EXEMPTION FROM THE REGISTRATION REQUIIlEalENTS OF mE SECURITIES ACT PROVIDED BY
RULE 144A AND (B) PURSUANT TO OFFERS AND SALES THAT OCCUR OUTSIDE THE UNITED STATES
WlTHIN THE MEANING OF REGULATION S UNDER THE sEcuamEs ACT. PROSPECTIVE PURCHASERS
AU HEllEBY NOTIFIED TIlAT SELLERS OF TIlE UNITS !\IAY BE RELYING ON TIlE EXEMPTION FROM
TIlE PROVISIONS OF SECTION 5 OF TIlE SECURITIES ACT PROVIDED BY RULE 144A. FOR CERTAIN
RESTRICTIONS ON RESALES. SEE "PLAN OF DISTIlIBurION" AND "NOTICE TO INVESTORS."

PItee to DiM!oaatto Proeeeds to
Imeston(l) IDItIaJ Pure....n(2) the luuen(l)(3)

Per Unit .................................. l00.OCit a.()ljf- 97.0&l-

Total ..................................... S335.OOO.ooo S10.o&O.OOO S3ZU60.000

(l) Plus accrued mteresL if an,'. from the date of 1SSU8Ilc:e.
(2) The Company. the Subsidiary Guarantors and Holdings. jointlv and severall\'. have agreed to indeJDJIiiV the IDitial

Purehasefs las defined herein) agajDat certain liabilities and to' contribute to Pavments the Initial Purduisers mav be
reQUired to make in respect thereof. See "Plan ofDistribution."· •

(3) Before deducting expenaes of the Offering. estimated at $1.700.000. payable ~. the Company and Holdings.

The Units are being offered by Bear. Steams & Co. Inc:.. J.P. Morgan & Co.. TO Securities (USA) Inc. and BancAmerica
Robertson Stephens. as the initial purehasers (the "Initial Purclwel'!l"l. subject to prior sale. when. as and if delivered to and
accepted by the Initial Pun:baaers. and subject to certain other conditions. The Initial Purc:hasers reserve the right to withdraW'.
cueel or modify such offer and to reject any orders in whole or in part. It is expeeted that delivery of the Units will be made in
New York. New York. on or-about March 31.1998 in book-enuy fonn through the facilities of The DepositOI')' Trust Company.

Bear, Stearns & Co. Inc.
J.P. Morgan & Co.

TD Securities
BancAmerica Robertson Stephens

The date of this Offering ldemorandum is March 26. 1998



In the Ku-band treauencles. Amencan Mobile IS currently ilcensed to operate 1\lSAT-: USIn~ :00 MH:
withm the bands 10.75-io.95 GHz for downlink tranSlTllssJOns and 13.0-13.15 GHz and 13.:·LL~5 GHz IO~
uplink transmissions. American Mobile has applIed for authonry to operate usmg an additional 100 MHz 01

spectrUm withm the same bands.

Spectrum availability. panicularly In the L-band. is a function not only of how much spectrum IS aSSIgned
to American Mobile bv the FCC. but also the extent to which the same frequencIes are used by other systems In

the North American re·gion. and the manner of such use. All spectrum use must be coordinated wllh other parue~
that are providing or plan to provide mobile satellite-based communications In the same geographIcal regIon
using the same spectrum. At this time. the other panles with which spectrum use must be coordinated mclude
Canada. Mexico. the Russian Federation and Inmarsat.

Use of the spectrum is determined through a series of negotiations between the United Slates government
and the other user agencies. pursuant to the rules and regulations of the Internauonal TelecommUnication Union
("rru"). For the past several years. each of the countries and international organizations that have used or will
use L-band frequencies within the North American region have been meeting regularly to negouate and
coordinate their current and future use of that spectrum. American Mobile estimates that mternatlonal
coordination will make approximately 20 MHz of L-band spectrum available to the United States for MSAT-1.~
Since the coordination process involves many panies and there is uncertainty about the total outcome. the actual
amount of spectrum available may be more or less than that estimated. In addition. the proposed Satellite Sharing
Agreement may make the coordination of spectrum for Amencan Mobile's system more difficult. Some of the
spectrum that may be available to American Mobile may include a pomon of the 28 MHz lower L-band spectrum
adjacent to the frequencies already aSSIgned to American Mobile by the FCC.

The ITV's Radio Regulations include a table of frequency allocations that prescribe the permitted USes of
the radio spectrum. As a result of the JTtj satellite plan for parts of the Ku-band. there also may be restnctlons
on American Mobile's ability to deploy feederlink eanh stations in Alaska. Hawaii. Puerto Rico. and the U.S.
Virgin Islands.

During the course of the licensing process for American Mobile and several times since. the FCC has Slated
that there is only enough spectrum in the MSS L-band for the FCC to authorize a single MSS system to provide
service in the United States. In 1995. however. Comsat applied for authority to provide MSS in the United States
in the L·band over the Inmarsat satellite system. Comsat subsequently filed an application seeking a blanket
authorization for the operation of 5.000 mobile terminals in the United States. as well as a request for an STA to
operate 50 mobile terminals in the United States. On January 9. 1998. the FCC denied Comsat"s request for an
STA and required that Comsat amend its underlying applications to conform with the requirements established
in the FCC's November 1997 order on market access by foreign-licensed satellite systems. This order conforms
the FCC's regulations with the BTA and makes it easier for foreign satellite systems from WTO-member
countries to access the United States market. while at the same time making clear that the FCC may deny access
to such satellite applicants on the basis of spectrum availability. applicants' technical. legal. or financial
qualifications. or foreign or domestic policy factors. The order also requires Comsat to make an appropriate
waiver of immunity from any suit as pan of any application to provide domestic services over Inmarsat" s system.
On January 12. 1998. Comsat filed an appeal of this order with the U.S. Coun of Appeals for the D.C. Circuit.
and American Mobile is opposing this appeal as an intervenor. On February 6. 1998. Comsat filed an application
for review of the FCC's denial of its request for an STA. and a petition for waiver of the FCC's new market
access rules to permit it to offer MSS on a temporary basis in the United States. American Mobile has opposed
these filings.

In its January 9. 1998 denial of Comsat"s STA request. the FCC stated that it would be willing to authorize

Comsat to provide international service if Comsat amended its blanket license application to show that service
through its terminals and Inmarsat" s MSS system could be limited to international traffic. Comsat has amended
its application in order to make this showing. American Mobile has opposed this application. In addition. Comsat
has applied for authority under Section 214 of the Communications Act to provide satellite paging and tracking
services in the United States. American Mobile has also opposed this application.
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THIS DOCUMENT CONSTITUfES PART OF
PROSPECTUS COVERING SECURITIES THAT HA
BEEN REGISTERED UNDER mE SECURITIES ACT

1933.
PROSPECTt:S
DECE:\fBER 13. 1993

8,500.000 Shares

AMERICAN MOBILE SATELLITE CORPORATION

Common Stock

The 8.500.000 shares of Common Stock (the "Shares") are being offered (the "Offering") by American
Mobile Satellite Corporation ("AMSC"),

Prior to the Offering. there has been no public market for the Common Stock. See "Underwriting" for
information relating to the factors considered in determining the initial public offering price for the Shares
(the "Offering Price").

The Offering is being conducted concurrently with. and is conditioned upon. a private placement oj
S68.5 million of Common Stock. The private placement is to be completed simultaneously with the Offering
pursuant to commitments received from twO of AMSC's major stockholders (together. the "Commllment").

The Common Stock has been approved for quotation on the Nasdaq National Market. under the symbol
"SKYC"

See "Risk Factors" for information that should be considered by prospective investors.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE

SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Price Undenrririnl: Proceeds
10 the Discounts and to the
Public Commissions ( I) Company(2)

Per Share , .
Total (3)(4) .

$21.00
SI77.619.149

$1.36
S10.609.240

$19.64
SI67.oo9.909

(1) The Company has agreed to indemnify the Underwriters agamst certalll liabilities. illcluding liabilities
under the Securities Act of 1933, as amended. See "Underwritmg."

(2) Before deduction of expenses payable by the Company estimated at S2,790,555.

(3) The Company has granted the Underwriters an option, exercisable IL'ithill 30 dalls after the date hereof.
to purchase up to 1,170.136 additional Shares solely to cover over-allotments, If any. If such option IS
exercised in full. the total Price to the Public. Underwriting Discounts alld CommIssIons and Proceeds to
the Company will be $202.192,005, 512,200,625 and $189.991,380, respectIVely. See "UnderwrIting."

(4) Includes the sale of 699.088 Shares which ,will be purchased directly from AMSC at S19. 74 per share by
certam entItIes and mdlvlduals, as to whIch there will be no underwriting discounts and commissions.
See "Underwriting."

The Shares offered by the several Underwriters are being offered when. as and if delivered to and
accepted by the Underwriters and subject to various prior conditions. inclUding their right to reject orders in
whole or in part. It is expected that the delivery of the Shares will be made in New York. New York on or
about December 20. 1993.

Donaldson, Lufkin & Jenrette
Securities Corporation

Bear, Stearns & Co. Inc.
Salomon Brothers Inc



The Company has estimated that mternatlonai coordmatlon wili make aporoxlmateiy :0 ~fHz 0:' L-oand~
spectrum available to the United States for the Satellite. Since the coordination process Invoives many par~les

and there is uncertainty about the total outcome. the actual amount of spectrum available may be more or less
than that estimated. Some of the spectrum that may be available to the Company may mdude a portion of the
28 MHz lower L-band spectrum adjacent to the frequencIes already aSSigned to the Company by the FCC. In
anticipation of that possibility. the Company filed the application described above requestmg specin:: authonty
from the FCC to operate using these additional frequencies.

Pursuant to lTV regulations. the Company must place the Satellite in use by May 10. 1995 or nsk iosmg
the orbital location of its satellite. as well as the V.S. portion of its L-band spectrum. Thus. in the e\'ent that
the Company does not meet this deadline. there can be no assurance that the Company will have access to
spectrum previously coordinated or to its orbital slot. If the Company is unable to meet this deadline. then the
Company would ask the V.S. government either to seek an extension of the deadline from the ITV's Radio
Regulation Board or to pursue other options for protecting the Company's access to adequate spectrum.

The lTV's Radio Regulations include a table of frequency allocations that prescribe the permitted uses of
the radio spectrum. A significant portion of the spectrum assigned to the Company by the FCC is allocated
internationally solely to aviation safety communications on a primary basis. The U.S. government has taken
the position internationally that the V.S. mobile satellite service system. while it will provide other
communications services as well. qualifies as an aviation safety system and. as a result. all of the system's
communications are entitled to use all of the spectrum that may be coordinated for the system. While the
Company is aware that some international organizations may disagree with the V.S. position. the U.S.
interpretation has not been fonnally challenged at the lTV, There can be no assurances. however. that a
challenge will not occur in the future. As a result of the lTV satellite plan for 10700-10950 MHz. 11200­
11450 MHz and 12750-13250 MHz. the United States has not coordinated international use of the 10700­
10950 MHz. 11200-11450 MHz and 12750-13250 MHz band for earth station feeder links in Alaska. Hawaii.
Puerto Rico, and the Virgin Islands. Accordingly, feeder-link eanh stations may not operate in these locations.
The Company does not currently anticipate a need for earth stations in these areas. and if such a need
developed. the Company would not be able to operate feeder-link earth stations without lTV coordmatlon.
There can be no assurance that the lTV would accept any such request.

In February 1992. the World Administrative Radio Conference ("WARC") convened in Spain under the
auspices of the lTV. Two significant mobile satellite service developments occurred at the WARe. First. the
international service limitations imposed on a significant portion of the eXIsting L-band mobile satellite service
spectrum were relaxed for V.S .. Canadian and Mexican systems, Second. over 100 MHz of additional
spectrum was allocated in March 1992. to mobile satellite service for future use on a regional (North and
South America) and global basis. To date. of this additional spectrum. only the 1530-1544 MHz.
1610-1626.5 MHz. 1626.5-1645.5 MHz and 2483.5-2500 MHz bands have been allocated to mobile satellite
service by the FCe. While the Company is actively seeking authority to use portions of this and other
spectrum for its second and third satellites, other entities are also seeking authority to use this spectrum: and
there can be no assurance that spectrum will be available for use in the United States or, if so. that it will be
available to the Company,

Store-and-Forward nata Senice

In anticipation of the stan of its full commercial service. the Company is providing a store-and-forward
data service (called SKYCELL· Fleet Management data services) using satellite capacity equal to two voice
channels leased from c:;;.msat on the MARISAT F-l satellite. and has received FCC authorization to provide
this service. The Comsat lease agreement extends to the end of 1994 with an option to extend one additional
year and the Company may lease two additional channels from Comsat if warranted by demand for this store­
and-forward data service. Although backup capability is available. there would be an interruption in service in
the event that the MARISAT F-l satellite were to become unavailable (the MARISAT F-I satellite was

launched in 1976 with an expected service life of 5 years) and the Company would have to pay prevailing
tariffed rates. which may be significantly higher than the rates charged for the MARISAT F-I satellite.

Because of the very limited power of the MARISAT F-I satellite (compared to the Satellite) and the
limited bandwidth available. the initial service is limited to low-speed "store-and-forv.:ard" data applications.
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American Communications. Inc. ("GE American" I. also operates a satellite at the I0 I degrees \\ .L. orbltai
location. American Mobile and GE Amencan nave an agreement covering both MSAT-I and MSAT-2 th~l_

may require American Mobile to modify its operations or make cenain payments to GE Amencan Il

A~erican Mobile's operations cause interference to those of GE American. While there can be n0
assurances. the Company does not anticipate any interference in the operations ofeither MSAT-lor MSAT­
2 and those of GE American.

American Mobile's subscriber equipment will operate in L-band frequencies that are limited in available
bandwidth. The feeder-link eanh stations and the network communications controller of the CGS operate
in the more plentiful fixed satelJite service Ku-band frequencies. Of the 30 MHz in the upper L-band
frequencies. American Mobile is currently licensed to operate in the 1544-1559/1645.5-1660.5 MHz bands.
Ofthe 30 MHz assigned to American Mobile by the FCC. one MHz is limited to AMS(R)S and one-wa~

paging and two MHz are limited to distress and safety communications. American Mobile does not plan [0

operate on these three MHz of bandwidth.

In June 1996, the FCC issued a notice ofproposed rulemaking proposing to assign to American Mobile the
first 28 MHz ofintemationally coordinated L-band spectrum from either the upper or lower ponion ofthe
MSS L-band. Under the FCC's proposal. American Mobile would have first priority access to use the lower
L-band spectrum as necessary to compensate for spectrum unavailable for coordination in the upper L-band.
In the event the United States is able to coordinate more than 28 MHz of L-band spectrum. the FCC has
proposed allowing other applicants to apply for assignment ofthose frequencies. Cenain entities have filed
with the FCC petitions to deny American Mobile's application and comments opposing the assignment of
additional frequencies to American Mobile. While there can be no assurances. American Mobile believes
the FCC is likely to grant American Mobile's application.

In the Ku-band frequencies. American Mobile is currently licensed to operate MSAT-2 using 200 MHz within
the bands 10.75-1O.95GHzfordownlinktransmissionsand 13.0-J3.15GHzand 13.2-13.25 GHzforuplink
transmissions. American Mobile has applied for authority to operate using an additional 200 MHz ofspectrum
within the same bands.

Spectrum availability, panicularly in the L-band. is a function not only ofhow much spectrum is assigned to
American Mobile by the FCC, but also the extent to which the same frequencies are used by other systems
in the Nonh American region. and the manner ofsuch use. All spectrum use must be coordinated with other
panies that are providing orplan to provide mobile satell ite-based communications in the same geographical
region using the same spectrum. At this time. the otherpanies with which spectrum use must be coordinated
include Canada. Mexico, the Russian Federation and lnmarsat.

Use of the spectrum is determined through a series ofnegotiations between the United States govemment
and the other user agencies, pursuant to the rules and regulations ofthe International Telecommunication
Union ("ITU"). For the past several years, each ofthe countries and international organizations that have
used or will use L-band frequencies within the North American region have been meeting regularly to
negotiate and coordinate their current and future use of that spectrum. American Mobile estimates that
international coordination will make approximately 20 MHz ofL-band spectrum available to the United States ......
for MSAT-2. Since the coordination process involves many panies and there is uncenainty about the total

outcome. the actual amount ofspectrum available may be more or less than that estimated. In addition. the
proposed Satellite Sharing Agreement may make the coordination ofspectrum for American Mobile's system

- )9-
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1'ne Comcany nas filed an accllcatlOn wltn tne rcc :0 ooerate AMSC-: uSlnq an
aaalt~Ona_ ~= MHz of L-bana freauencles aC1acen: to :nose a~reaay asslaneo:o
:ne CO::lcanv c,' o;ne r:: (tn'2 ";'ower :..-cand;':, ::: June 1996, tne rc: ~ssueo a
nO:lce 0: =roooseo :~~emaKln= =:OOOSlnc __ aSSlQr. :0 :ne Comoany :ne :.1:s: 25
~Hz c: ~:::erna:lona~~V ccoraln~teO ~-oane soectr~ from el:ne: tne upper 0:

lower 0=::.10:: of :ne MSS L- oana. The Com~any would nave flrs: p:lorlty access
to use' :ne ~ower :"-oana spectrum as necessary to compensate :C: spectrum
unavaliacle fer cooralnatlCn In tne upper L-oanc. In tne event tne U.S. lS able
:0 cocralnate more tnan 28 MHz of :-oano spectru=. tne rc: proposes a:lowlnq
otner aOO~lcants to apply for asslgnment of tnose frequencles. Certaln entltles
nave filec Wltn tne rcc petltlOns to aeny tne Company's appllcatlon ana comments
opposlnc tne asslgnment of addltlonal frequencles to tne Company. ou: tne
Company' oeiieves tnat tnere are several reasons wny tne aaency ~lll gran: tne
Company's appllcatlon. Tnere lS a posslblllty tnat tne rcc wll. auctlon tn~
aaaltlona~ :reauencles to tne nlanest oldder. Congress nas qlven tne rc~
autnor~ty :0 auCtlOn spectrum for wnlcn tnere are mutually excluslve
appllca:lons. ou: It is tne Company's posltlon that tnese aaaltlonal frequencles
snoulo no: oe auctloned because only tne Company is able to use tne frequencles
efflclently. No competlng appllcatlons nave been filed to use tne lower L-band.

In the Ku-bano frequencles, the Company lS currently licensed to operate AHSC-l
uSlng 200 MHz within the bands 10.75-10.95 GHz tor downlink transmlsslons and
13.0-13.15 GHz ana 13.2-13.25 GHz for uplink tranSmlSSlons. The Company has
applieo for authorlty to operate uSlng an additional 200 MHz of spectrum wlthln
the same Danos.

Tne SKYCELL System is restricted by the amount'of L-band spe~rum available to
It. Spectrum availability lS a functlon not only of how mucn spectrum lS
asslgned to :ne Company cy the FCC. out also the excent to which tne same
frequencles are used by otner syscems In the North Amerlcan reglon. and the
manner ~: sucn use. All spec~rum use must De coordlnated with otner par~les

wnlcn are crovldlnq or plan to provlae moclle satellite-based communlCatlOns In
~ne same geoqrapnlcal reglon uSlng tne same spectrum. At this tlme, the other
partles wltn whlCh spectrum use must be coordlnaced lnclude Canada. Mexlco, tne
Russlan Federatlon and Inmarsat.

Use of :ne spectrum lS determined through a serles of nego~iacions between tne
United States government and the otner user agencies, pursuant to the rules and
requlatlons of the ITO. The ITO is a specialized agency within the Unlted
Natlons organization responsible for the internatlonal regulation of
telecommunlcatlons. ror the past several years, each of the countries and
internatlOnal organizatlons thac nave or will use L-band frequencles within the
Nortn American region have been meecing regularly to negotiate and coordinate
their current and future use of that spectrum. Representatives of the Company
have particlpaced in certain of these negotiations in support of the U.S.
deiegauon.

The Company estimates that international coordination will make approximately 20~
MHz of L-band spectrum available to the United States for AHSC-l. Since the~
coordinatlon process involves many parties and there is uncertain~y about the
total outcome, the actual amount of spectrum available may be more or less than
that estlmaced. Some of the spectrum tnat may be available to tne Company may
include a portlon of the 28 MHz lower L-band spec~rum ad,acent to the
frequencles already asslgned to the Company by the FCC. In anticipation of that
possibility. tne Company ~iled the appllcation described above requesting
speclflC authority from cne rcc to operate using these additional frequencles.

Tne lTU's Radio Regulations inclUde a table of frequency allocations that
prescribe tne permltted uses of the radio spe~rum. A significant porcion of the
spectrum assigned to the Company by the FCC is allocated internationally solely
to aviatlon safety comsunica~ions on a primary basis. The U.S. government has
taken tne position internationally that the U.S. mobile satellice service
syscem, wnile it will provide other comaunications services as well, qualifies
as an aVlation safety system and, as a result, all of the system's
communications are entitled co use all of the spec~rum that may be coordinated
for the system. While the Company is aware chat some international organizations
may disagree with the U.S. position, the U.S. interprecacion nas not been
formally Challenged at the ITO. There can be no assurance., however, that a
challenqe wl11 not occur in the future. As a result of the ITU satellite plan
for l0700-109S0 MHz. 11200-11450 MHz ana 12750-13250 MHz, cne United States has
not coordlnated lnternational use of the 10700-10950 MHz, 11200-11450 MHz and
1~750-13:50 MHz band for eartn staclon feeder links in Alaska, Hawaii, Puerto
R1CO, and the Vlrgln Island.. Accordingly, feeder-link earth stacions may not
operate 11'1 ~nese locatlons. The Company aoes not currently antlcipate a need for
earth statl0ns 11'1 these areas. ~nd if sucn a need developed, the Company would
not be acle to operate feeder-llnk earth stations without ITO coordination.
There can ce no assurance that the ITO woula accept any suCh request.
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Tile Compam,ls License. The Comoany s FCC i1cense reaulres It to como'y With a specified construction ana
launcn scneaule. The Comoanv IS not In comouance with that scnedule and has petltlonea the FCC for cnanges to the
schedule. These requests are 'pendmg for me comOletlon or constrUction and launch of the first satellite and for the
commencement of construction for tne secone and thIrd satellites. The Comoan~' aoes not beheve that the delay In

completing constrUction and launchmg the first satellite will adverseiy affect tne Company s license. Certain of the
requests for the second and third satellites have oeen opposed. The FCC has me authonty to revoke me autnonzatlons
for the second and third satellites and In connection with such a revocation. couid exercIse Its autnortt\' to rescmd the
Company's license. The Company believes tnat the exercIse of such authonty to rescind the license IS unlikel~ .

The Company has filed an application with the FCC to operate the Satellite usmg an additional 28 MHz of L-
band frequencIes adjacent to those aiready asSIgned to the Company by the FCC (the "lower L-band"). Certam entitles
have filed with the FCC petitions to deny the Company's application and comments opposing the assIgnment of
additional frequencies to the Company. but the Company believes that there are several reasons why the agency will
grant the Company's application. The Company's belief is based primarily on there being an inadequate amount of
spectrUm available in the lower L-band [0 Justify the FCC licensing another sateUite system to use the frequencIes. since
Inmarsat already is operating a satellite system using a substantial ponion of the 28 MHz of lower L-band spectrum and
the remaining spectrum must be shared with the three other counaies proposing new satellite systems. The Company
is unique in its ability [0 use even a relatively small amount of the 28 MHz efficiently by combining the new frequencIes
with those that the FCC already has asSIgned to It and Quickly implementing the use of all the avaIlable spectrum.
Another faeror iavoring the assignment of the lower L-band to the Compan.y is that the Co~panymay need aCCeSS to .......
these additional frequencies in order to obtain access to the 20 MHz ot spearum that IS the stated goal of U.S.
coordination efforts. In addition. the entities that have opposed the assignment of the additional lower L-band
frequencIes to the Company are proponents of satellite systems that use non-geosynchronous satellites and the additional
frequencies are not suitable. in the Company's view. for use by such systems. There is a possibility that the FCC will
auction the additional frequencies to the highest bidder. Congress has given the FCC authority to auction spectrUm for
which there are mutually exclusive applications. but it is the Company's position that these additional frequencies should
not be auctioned because only the Company IS able to use the frequencies efficiently. No competing applications have
been filed to use the lower L-band.

The Company has requested additional frequencies for the operation of its second and third satellites. Five
other entities have also filed applications to use these frequencies to conmuct Mobile Satellite Service sYStems. all of
which proposed to operate in nongeostationary orbit. The FCC subsequently adopted rules that limit the use of these
additional frequencies to satellite systems that use nongeoswionary orbits. The Company has requested reconsideration
of this decision. The FCC pennlned the Company. however. to amend its application to confonn to the FCC's
requirements tor operations in the bands. In November 1994. the Company filed an application to construct. launch and
operate a nongeostationary mobile satellite system In the additional bands and. as permitted by Commission rules.
deferred any financial showing of its ability to construct such a svstem until Januarv 1996. In Januarv 1995. three of
the five other applicants were granted licenses and the other tw~were given until january 1996 to d~monstratetheir
flll8llcial qualifications. Because the FCC has determined that only five entities may share the frequencies. it is possible
that the FCC will auction these additional frequencies and others if AMSC and the other two entities demonstrate their
financial qualifications by January 1996.

The~ ofthe license for each of the Company's three authorized satellites is ten years. beginning when the
Company ce~l~es that the respective satellite is operating in compliance with the Company's license. AlthOUgh the
Company antICIpates that the authorizations will be extended in due course to correspond to the useful lives of the
satellites and that new licenses will be granted for replacement satellites. there is no assurance of such extension or grant.

The Company is required by the terms of its license to provide coverage to all 50 states of the United States.

~~eofthe locatio~ of the satellite over the equator. the CUrvaDJre of the Earth and the Satellite's resulting look angle
lUnlt. the Comp~y ':"111 not be able to prOVIde a full range of fixed and mobile satellite services 10 the nonhwest ponion
of Alaska. See Busmess - Components oflhe Communieations System - Satellite." above. No waiver of the license
requIrement has been requested concerning the reiatively limited coverage of Alaska. See "Business _ Components
of the CommuniCations System."
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addltlonaI1530-1544/1631.5-1645.5 MHz canas Of the 30 MHz assigned to the Company ov tne ~_;:;: one
AMS(R IS ana one-way oaclna anc twO MHZ are IImltee te Clstress a,.~ saret\MHz IS IImrtec to . --

communications The Comoany aoes not Plan to ooerate on tnese tnree MHz of oanawldtli

The Company nas tilea an apollcatlon wltn the FCC to ooerate AMSC-1 uSing an aadltlonal 28 MH:
of L·oand frecuencles' aOJacenr to tnose alreacv asslgnec to tne Comoany oy tne FCC (the "lower L-oand")
Certain entitles nave filed with the FCC oetitJons to aeny tne Comoanvs apoi!catlon anc comments opPosing
the asslcnment of additional freauencles to tne Company. out the Company oelleves tnat tnere are several
reasons·why the agency will grant the Company's applrcatlon The COmOany's belief IS oaseo orrmarlly on
there being an Inadequate amount of soectrum available In the lower L·band to Justify tne FCC licenSing
another satellite system to use the freauencles. as lnmarsat already IS ooeratlng a satellite system uSing a
substantial pomon of the 28 MHz of lower L-band SDee:tnJm and the remainIng spectrum must be snareo With
the three other countries proposIng new satellite systems. The Company IS unique in ItS abilrty to use even
a relativeiy small amount of ttle 28 MHz efficiently by comblnrng the new freauencles with those tnat the FCC
already has assigned to it and qUickly ImplementIng the use of all the available spectrum Another factor
favonng the assignment of ttle lower L-band to the Company IS that the Company may neeo access to these
additIonal frequencies In order to obtain access to the 20 MHz of spectrum that IS the stateo goal of U.S ­
coordination efforts. In addition. the entities that have opposed the assignment of the additional lower L-band
frequencies to the Company are proponents of satellite systems that use non-geosynChronous satellites and
the additional frequencies are not SUitable. In the Company's view. for use by such systems. There IS a
pOSSibility that the FCC will auction the additional freauencles to the highest bidder. Congress has given the
FCC autnonty to auc:tlon spectrum for which tnere are mutually eXClUSive appllcanons. but It IS the Company's
posItIOn that these additional freauencles should not be auctioned because only the Company IS aOle to use
the freauencles efficiently. No competing applrcatlons have oeen filed to use the lower L-band.

In the Ku-band freauencles. the Company Is currently Ircensed to operate AMSC-1 uSing 200 MHz
within the bands 10.75-10.95 GHz for downlrnk transmISSions and 13.0-13.15 GHz and 13.2-13.25 GHz tor
uplink transmissions. The Company has applied for authority to operate using an additional 200 MHz of
spectrum within the same bands.

The SKYCELL System IS restncted by the amount of L·band spectrum available to It. Spectrum
availability is a function not only of how much spectrum IS assIgned to the Company by the FCC. but also the
extent to which the same frequencIes are used by other systems In the North Amencan regIon. and the
manner of such use. All spectrum use must be coordinated with other panles which are prOVidIng or plan to
provide mobile satellite-based communrcations In the same geographical region uSing the same spectrum.
At this tIme. the other partIes with which spectrum use must be coordInated Include Canada. MeXICO. the
RUSSian Federation and Inmarsat.

Use of the spectrum IS determIned through a senes of negotiatIons between the Umted States
government and the other user agencies. pursuant to the rUles and regulations of the ITU. The ITU is a
specIalized agency within the Unrted Nations organization responsible for the intematlonal regulation of
telecommUnications. For the past several years. each of the countnes and intematlonal organizations that
have or will use L-band frequencies within the North Amencan regIon have been meeting regUlarly to negotiate
and coordinate their current and future use of that spectrum. Representatives of the Company have
participated in certain of these negotiations In support of the U.S. delegation.

The Company has estimated that intematlonal coordInatIon will make approximately 20 MHz of L-band~
spectrum available to the United States for AMSC-1. Since the coordination process involves many parties
and there is uncertainty about the total outcome. the actual amount of spectrum available may be more or less
than that estimated. Some of the spectrum that may be available to the Company may Include a portion of
the 28 MHz lower L-band spectrum adjacent to the frequencIes already assigned to the Company by the FCC.
In anticipation of that possibility, the Company filed the applicatIon described above requestIng specific
authority from the FCC to operate using these additional frequencies.

The ITU's Radio Regulations include a table of frequency allocations that prescribe the permitted uses
of ttle radiO spectrum. A significant portion of the spectrum assIgned to the Company by the FCC is allocated
IntematiOnally solely to aviation safety communIcations on a pnmary basis. The U.S. govemment has taken
the pOSition Intemationally that the U.S. mobile satellite service system. while it will provide other
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these requests have Deen opposed The FCC has not acted on the Company's requests: The FCC has the authont:­
to revoke the authonzations for the second and third satellites and in connection With such a reVoc:a1l0n. could
exercise its authority to rescind the Company's license. The Company believes that the exercise of such authont:­

to rescind the license is unlikely.

The Company has filed an applic:aIion with the FCC to operaIe the 5a1elhtc using an additional 28 MHz
ofL-band frequencies'adjacent to those already assigned to the Company by the FCC (the "lower L-band").. Cenam
entities have filed with the FCC petitions to deny the Company's applic:aIion and comments opposmg thc assignment
of additional frequencies to the Company, but the Company believes that then: are several reasons why the agenc)
will grant the Company's applic:alion. The Company's belief is based primarily on there being an inadequate amount
of specuum available in the lower L-band to justify the FCC licensing another Salcllite system to use the frequencies.
since Inmarsat already is operaIing a satellite system using a substantial ponion of the 28 MHz of lower L-band
spectrUm and the remaining spectrum must be shared with the three other countries proposing n~w satellite systems.
The Company is unique in its ability to use even a reillively small amount of the 28 MHz effiCiently by combmmg
the new frequencies with those that the FCC already has assigned to it and quickly implementing the use of all the
available specuum. Another factor favoring the assignment oftbe lower L-band to the Company is that the Company
may need ac:c:ess to these additional frequencies in order to obtain access to the 20 MHz of specuum that is the stated~
goal of U.S. coordination effons. In addition, the entities that have opposed the assignment of the additional lower
L-band frequencies to the Company are proponents of satellite systems that use non-geosynchronous satellites and
the additional frequencies are not suitable for use by such systems. Then: is the possibility thll the FCC will auaion
the additional frequencies to the highest bidder. Congress has given the FCC authority to auaion specuum for which
then: are mutually exclusive applic:alions. but it is the Company's position that these additional frequencies should
not be auctioned because only the Company is able to use the frequencies efficiently. No competing appliCllioDS
have been filed to use the lower L-band. The Company has requested additional frequencies for its second and third
satellites. Five other entities have also filed applications to use these frequencies to constrUa mobile satellite services
systems. The FCC has proposed rules thll will restria use of these frequencies to low-eanh orbit Sllellite systems
that can provide global coverage. Although the FCC has proposed to rejea AMSC's regional, geostationary satellite
system proposal, the FCC's proposal appears to provide AMSC an opponunity to amend its application to conform
to whatever requirements the FCC fmally adopts if AMSC wishes to continue to pursue the use of these bands. It
is possible that the FCC will auaion these additional frequencies.

The term of the license for each of the Company's three authorized Sllellites is ten years, beginning when
the Company cenifies that the respective satellite is operating in compliance with the Company's license. Although
the Company anticipates that the authorizations will be extended in due course to conespond to the useful lives of
the satellites and that new licenses will be granted for replacement satellites, then: is no assurance of such extension
or grant.

The Company is required by the terms of its license to provide coverage to all SO swes ofthe United States.
Because of the 10c:aIion of the Satellite over the eqUl1or, the curvature of the Earth and the Satellite's resulting look
angle limit, the Company will not be able to provide a full nmge of fixed lind mobile SIIellite services to the
nonhwest ponion of Alaska. See "Business - Components of the CommuniCllions System - SlIellitc," above. No
waiver of the license requirement has been requested concerning the reillively limited coverage of Alaska. See
"Business - Components of the CommuniCllioDS System."

The FCC has designatect the Company as the licensee for both Mobile Satellite Service and Aeronautical
Mobile Satellite (Route) Service ("AMS(R)S"). AMS(R)S includes satellite communications related to air traffic
control, as well as aeronautical safety-related operational and administrative functions. As a condition to its
authorization, the Company is required by the FCC to be capable of providing priority and preemptive access for
AM~(R)S traffic an~ ~o be interoperable with and capable of transferring AMS(R)S traffic to international and
f~lgnsystems ~vtdmg such service.. The ~ompany currently anticipates it will be able to meet these requirements
Without an~ malenal. adves:se .effect on Its busmess. If the Company is unable to meet these requirements. the FCC
may.authorlZe and give pnonty.~ access to one or more additional satellite systems that meet the specified
~q~lrem~ts: If the Compan~ tS asslgne~ spectrum in the lower L-band, it will be required by the FCC to provide
sundar pnonty and preemptive ac:c:ess In that spectrum to maritime distress and safety communications. The
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for authorization to operate over the additional 1530-154411631.5-1645.5 MHz bands. Dfthe 30 MHz assigned to

the Companv bv the FCC. one MHz is limited to AMS(RlS and one-way paging and twO MHz are lunlt~d to dlSU'Css
and saferv ~o~unications. The Company does not plan to operate on these three MHz of bandwidth. In the
Ku-band ·frequencies. the Company is curmnly licensed to operate the Satellite using 200 MHz wlthm the bands
10.75-10.95 GHz for downlink tranmlissions and 13.0-13.15 GHz and 13.2-13.15 GHz for uplink transmiSSIOns.
The Company has applied for authority to opeme using an additional 200 MHz of spearwn wlthm the same bands.

The Communications System is restricted by the amount of L-band spec:trUm available to it. Speanun
availability is a function not only ofbow much spea:rum is assigned to the Company by the FCC. bUt also the extent
to which the same frequencies are used by other systems in the North American region. and the manner of such use.
All spectrUm use must be coordilwed with other parties which are providing or pl.an .to provide mobile satell.ite-b~ed
communications in the same geographical region using the same spearwn. At thiS ume. the other parties With which
spectrUm use must be coordinated include Canada. Mexico, the Russian Federation and lnmarsat.

Use of the spearwn is determined through a series of negoti81ions between the United States government
and the other user agencies, pursuant to the rules and regulations of the rru. The InJ is a specialized agency within
the United Nations organization responsible for the international regul81ion of telecommunications. For the past
several years, each of the countries and intcm81ional organizations that have or will use L-band frequencies within
the Nonh American region have been meeting regularly to negotiate and coordinate their current and future use of
that spccaum. Represenwives of the Company have participated in eenain of these negoti81ions in SUpPO" of the
U.S. deleg81ion.

The Company has estimated that intenWionaI c:oordiDation will make Ipproximately 20 MHz of L-band lIIIIIIII
speetnml available to the United Swes for the SaleJ)jte. Since the coordination process involves many panies and
there is uncertainty about the total OUlCOme, the aaua.I amount of spectrum available may be more or less than thaI
estimated. Some ofthe specrrum that may be available to the Company may include a ponion of the 28 MHz lower
L-band spectrum adjacent to the frequencies already assigned to the Company by the FCC. In anticipation of that
possibility, the Company filed the application described above requesting specific authority from the FCC to operate
using these additional frequencies.

Pursuant to InJ regulations, the Company must place the Satellite in use by May 20, 1995 or risk losing
the orbital location of ilS satellite, as well as the U.S. portion of ilS L-baDd spccaum. Thus, in the event that the
Company does not meet this deadline, there can be no assurance that the Company will have access to spectrUm
previously coordinated or to ilS orbital slot. If the Company is unable to meet this deadline. then the Company
would ask the U.S. government either to seek an extension of the deadline from the InJ's Radio Regulation Board
or to pursue other options for protecting the Company's access to a.dcquate spccaum.

The InJ's Radio Regulations include a table of frequency allocations that prescribe the permitted uses of
the radio spec:trum. A significant portion of the spectrum assigned to the Company by the FCC is allocated
internationally solely to aviation safety communieations on a primary basis. The U.S. government bas taken the
position internationally that the U.S. mobile satellite service system, wbile it will provide other communications
services as well, qualifies as .. aviation safety system and, as a result, all of the system's conununieations are
entitled to use all of the Spec:InIID that may be coordinated for the system. While the Compmy is aware that lOMe
international organizations may disagree with the U.S. position. the U.S. inteJ1'TCWion bas not been formally
challenged at the InJ. There can be no assurances. bowever, that a cballenge will not occur in the future. As a
result of the rru satellite pia for 10700-10950 MHz, 11200-11450 MHz and 12750-13250 MHz, the United States
bas not coordinated international use of tile 10700-10950 MHz, 11200-11450 MHz ad 12750-13250 MHz band for
~ station feeder links. in Alaska. ~awaii, Puerto Rico. and the Virgin Islands. Accordingly, feeder-link earth
SWIOns may not operate In these locations. The Company does not currently anticipate a need for earth stations in
th~e areas, and if.su~ a need developed. the Company would not be able to operate feeder-link earth stations
Without InJ coordination. There can be no assurance that the InJ would ac:c:cpt any such request.

. In February I992, th~ ~orld Administrative Radio Conference ("WARC") convened in Spain under the
~ICC~ of the~.. T~o.slgn~ficant mobile satellite service developmenlS 0CCUJred at the WARC. First, the
international Service lunltatlons Imposed on a significant ponion of the existing L-band mobile satellite service
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