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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 (l0 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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(COJltilmm all lIut JIII!Ie)

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 OFFEllED BEIlEBY HAVE NOT BEEN REGISTEllED UNDER THE SEctI1UTIES ACT (THE "SECUJUTIES
ACT"). OR ANY STATE SECU1UTIES LAWS AND. UNLESS SO REGISTERED. MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EXEMPTION FROM. OR IN A TRANSACTION NOT SUB.JECT TO. THE
REGISTRATION REQUIREMENTS OF THE SECU1UTIES ACT AND APPLICABLE STATE SECURITIES LAWS.
ACCORDINGLY. THE UNITS ARE BEING OFFERED AND SOLD HEREBY ONLY (A) TO "QUALIFIED
INSTl'nmONAL BUYERS" (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) IN RELIANCE ON
THE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURmES ACT PROVIDED BY
RULE 144A AND (B) PURSUANT TO OFFERS AND SALES THAT OCCUR OUTSIDE THE UNITED STATES
WITHIN THE MEANING OF REGULATION S UNDER THE SECURmES ACT. PROSPECTIVE PURCHASERS
ARE BEIlEBY NOTIFIED THAT SELLERS OF THE UNITS MAY BE RELYING ON THE EXEMPTION FROM
THE PROVISIONS OF SECTION 5 OF THE SECURmES ACT PROVIDED BY RULE 144A. FOR CERTAIN
RESTRICTIONS ON RESALES. SEE "PLAN OF DISTRIBtmON" AND "NOTICE TO INVESTORS."

OFFERING MEMORANDUM CONFIDENTIAL

~ American Mobile RECEIVED
$335,000,000 MAR 1 6 \999

American Mobile Satellite Corperli=mmillion
AMSC Acquisition Company, Inc.
335,000 Units cODsistin, of 12¥4 % 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
Eaeh of the 335.000 Units (collectiveIv. the ~Units") otTered hereby (the "OtTering") consists of $1.000 principal amount of

12W~ Senior Notes due 2008 (collectiveiv, the "Notes") of AMSC Acquisition Company. Inc. a Delaware corporation (the
"Company"). and one warrant (collectively. the "Warrants", to purcluLse 3.i5749 shares lcollectively. the "Warrant Shares") of
Common Stock. par \"Blue $.01 per shale (the "Common Stock"l. of American Mobile Satellite Corporation. a Delaware
corporation and the direct parent of the Company ("Holdings." and together with the Company. the "Issuers")' The Units. the
Notes. the Warrants and the Warrant Shares are referred to collecti"ely herein as the "Seeurities." A portion of the net
proc:eeds of the Offering will be used to finance the acquisition (the "Acquisition'" of ARDIS Company ("ARDIS"). See "Use of
Proeeeds." The consummation of the Offering and the consummation of the Acquisition are conditioned upon each other. See
wrhe Acquisition" and "Description of the Notes."

The Notes and Warrants \\;11 not be !'eparable until the earlier of (j) ISO days from the date of issuance. (iil such date as the
Initial Purchasers las defined hereinl ma~', in their discretion. deem appropriate. (iii) in the event a Chanl"! of Control (as defined
herein) occurs. the date the Company mail!' notice thereof to holders of the Notes. lh') the commencement of the Exchange
Offer (as defined hereinl and (,., the effecti"ene"s of the llhelf registration statement relating to the Notes. The date on which
the Notes and Warrants are separable i" the "Separation Date."

The Notes \\;11 bear interest from the date of il'suance at the rate of 12WK ller annum payable lIemi-annuall~' in arrears on
April 1 and October 1. of each year. commenCIDlZ' on October 1. 1998. The Now \\;11 mature on March 31. :!OOH. The Compan~'
will not be required to make any mandato~'l'inkin~ fund or redemption payment.II \\;th respect to the Notes. The Notes will be
redeemable at the option of the Company at an~' time on or after April 1. 20m 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 April 1. 2001. to redeem up to :J5'K of the aggregate principal amount of the
Notes \\;th the proceeds of any Equit~· Offerinlr las defined hereinI at a redemption price equal to 1l225'K of the princ:ipal
amount of the Notes. plus accrued and unpaid interest and Liquidated Damagell. if any. to the redemption date: provided.
howe\'er. that at least 1217.8 million in aggregate principal amount oC Notes initially issued remains outstanding after givillg
effect to such redemption. See "Description of the Notell-Optional Redemption."

Prtee to Di8eo_t to Proeeeds to
x-ton(l) Ialtlal Pureiuulen(2) the lasuen(l)(3)

Per Unit.,., ........... , ..... , ............ lOOm 3.0'li- 97.0'1

Total ..................................... S335.OOO.000 $10.GliO.000 S32U50.000

(l) Plus ac:c:rued mterest. if an,'. from the date of ISSuance.
(2) The Company. the Subsidiary Guarantors and Holdings. jointly and severall~·. have agreed to indemnifv the Initial

Purcbasers las defined herein) against certain liabilitieS and to contribute to payments the Initial Purehalers may be
I"t!Q1lired to make in respect thereof. See "Plan ofDistribution."· •

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

The Units are being offered by Bear. Stearns & Co. Inc.. J.P. Morgan & Co.. TO Securities €USA) Inc. and BancAmerica
Robertson Stephe~. as the initial purchasers (the "Initial Purchaser,,"). subject to prior sale. when. as and if delivered to and
accepted by ~e Imtial Purclwers. and subject to certain other conditions. The Initial Purclwers reserve the right to withdraw.
CllllCeI or modify such offer and to reject any orders in whole 01' in part. It is expected that delivery of the Units wiD be made in
New York. New York. on or. about March 31.1998 in book-ent~· form through the facilities of The Deposito~'Tnut Compan~·.

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

TO Securities
BancAmerica Robertson Stephens

The date of this Offering Memorandum is Marcil 26. 1998



In the Ku-band freQuencies. Amencan Mobile IS currentl\" ilcenseo to operate MSAT-: USIn~ :0\) ~lH:
withm the bands 10.75-io.95 GHz for downlink transnusslOn~ and 13.0-13.15 GHz and 13.:-13.25 GHz tor
uplink transmissions. Amencan Mobile has applied for authonty to operate usmg an additional 100 MHz or"

spectrum within 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 coordmated with 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 include
Canada. Mexico. the Russian Federation and Inmarsat.

Use of the spectrum is determined through a series of negotiations between the United States government
and the other user agencies. pursuant to the rules and regulauons of the Internauonal TelecommunIcation Union
("mr"). 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 negotiate and
coordinate their current and future use of that spectrum. American Mobile estimates that 1Oternauonal
coordination will make approximately 20 MHz of L-band spectrum available to the United States for MSAT·1.~
Since the coordination process involves many parties and there is uncenainty about the total outcome. the actual
amount of spectrum available may be more or less than that esumated. 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 ponlon of the 28 MHz lower L-band spectrum
adjacent to the frequencies already aSSigned to American Mobile by the FCC.

The m]'s Radio Regulations include a table of frequency allocations that prescribe the permitted uses of
the radio spectrum. As a result of the lTV satellite plan for pans of the Ku-band. there also may be restncllons
on American Mobile's ability to deploy feederlink eanh stations in Alaska. Hawaii. Pueno Rico. and the U.S.
Virgin Islands.

During the course of the licensing process for American Mobile and several times since. the FCC has stated
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 :10 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 part of any application to provide domestic services over Inmarsat" s system.
On January 11. 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 ~pplied for ~u~hority under Section 2]4 of the Communications Act to provide satellite paging and tracking
servIces 10 the United States. American Mobile has also opposed this application.
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THIS DOCUMENT CONSTI1UI"ES PART OF A

PROSPEcruS COVERING SECl1RIl1ES 1HAT HAYI:
BEEN REGISTERED UNDER TIiE SECURITIES ACT OF

1933.
PROSPECfVS
DECE:\-IBER 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
$68.5 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 "Commitment").

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.

Per Share '" , .
Total (3) (4) .......................•..................

Price UnderwritinJ: Proceecls
to the Discounts and to the
Public Commissions ( I ) Company(2)

$21.00 $1.36 $19.64
$177.619.149 SIO.609.240 SI67.009.909

(1) The Company has agreed to indemnity the Underwriters agamst certain liabilities. including liabilities
under the Securities Act of 1933, as amended. See "Underwriting_ ,.

(2) Before deduction of expenses payable by the Company estimated at 52.790.555.

(3) The Company has granted the Underwriurs an option. exercisable witlun 30 days 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 and CommIssIons and Proceeds to
the Company will be 5202,192,005, 512,200,625 and 5189.991,380, respectIvely. See "UnderwrIting."

(4) Includes the .sale of 699,.o~8 Shares which.will be purchased directly from AMSC at 519.74 per share by
certall1 entItIes and II1dlvlduals, 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 apprOlllmateiy:O ~1Hz 0;' L-oand~
spectrum available to the United States for the Satellite. Since the coordination process Invoives 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 Jnciude a portion or tne
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 speciii-= authonty
from the FCC to operate using these additional frequencies.

Pursuant to lTU regulations. the Company must place the Satellite in use by May 10. 1995 or risk losmg
the orbital location of its satellite. as well as the U.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 U.S. government either to seek an extension of the deadline from the lTU's Radio
Regulation Board or to pursue other options for protecting the Company's access to adequate spectrum.

The ITU'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 U.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 U.S. position. the U.S.
interpretation has not been formally challenged at the ITU. 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 earth stations may not operate in these locations.
The Company docs not currently anticipate a need for eanh stations in these areas, and if such a need
developed. the Company would not be able to operate feeder-link earth stations without lTU coordmatlon.
There can be no assurance that the ITU would accept any such request.

In February 1992. the World Administrative Radio Conference ("WARC") convened in Spain under the
auspices of the ITU. Two significant mobile satellite service developments occurred at the WARC. First. the
international service limitations imposed on a significant portion of the existing L-band mobile satellite service
spectrum Were relaxed for U.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 FCC. 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 Data Senic:e

In anticipation of the start of its full commercial service. the Company is providing a store-and-forward
data service (called SKYCELLc Fleet Management data services) using satellite capacity equal to two voice
channels leased from Comsat on the MARISAT F-I 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-l 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-1 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-forward" data applications.
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American Communications. Inc. ("'GE American '·l. also operates a satellite at the 101 degrees \\.L. o~i:)Itaj

location. American Mobile and GE Amencan have an agreement coverm~both MSAT-I and MSAT-_ th~t.

may require American Mobile to modify its operations or make cenam payments to GE Amencan 11

A~erican Mobile's operations cause interference to those of GE American. While there can be nC'
assurances. the Company does not anticipate any interference in the operations ofeither MSAT-I or 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 satellite 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.
Of the 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 to
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 of internationally coordinated L-band spectrum from either the upper or lower ponion of the
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 otherapplicants 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 10.75-10.95 GHzfordownlinktransmissionsand 13.0-13.15 GHzand 13.2-13.25 GHz for uplink
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 satellite-based communications in the same geographical
region using the same spectrum. At this time. the other panies with which spectrum use must be coordinated
include Canada. Mexico, the Russian Federation and lnmarsat.

Use ofthe spectrum is determined through a series ofnegotiations between the United States government
and the other user agencies. pursuant to the rules and regulations ofthe International Telecommunication
Union ("lTV"). 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 c~rdjnation will~approxim~tely 20 MHzofL-band spectrum available to the United States~
for MSAT-2. Since the coordination process Involves many parties and there is uncertainty about the total
outcome. the actual amount ofspectrum available may be more or less than that estimated. In addition. the
proposed Satellite Sharing Agreementmay make the coordination ofSpectrum for American Mobile's system
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1'ne Comoanv nas filed an aool~cat~on w~tn the FCC :0 ooerate AMSC-: us~nc an
aaa1tlCna~'2S ~Hz e! L-bana !recuenc~es aC1acent to :nose a~reaay ass~cnec:=
tne CC::IDanV c:" ':ne r:: (:ne "l.ower ,--oand;':. ::: June 1996, tne FC: lssueo a
not~ce ~: crocosec :~~emaK~n= ~~ocos~nc __ aSS1Qn :c :ne ComDany cne f~~s~ 2E
MHZ c: ~~:ernat1enaiiy ceora~natee ,--oane soectr~, ~rem e~tne= tne upper er
iower o==:lO~ of tne MSS L- oana. rhe Company would nave flrs: orlor1:Y access
to use' tne ~ower ~-oand spectrum as necessary tC compensate ~c= spectrum
unava1iaoie for coora~nat1en 1n tne upoer L-oanc. In tne event tne U.S. 1S able
:0 coora~nate mere tnan 2E MHz of ~-oana spectr~~. tne FC: proposes a:low~no
otner aPP~1cants tc apply ~=r ass~gnment of those frequenc~es. Certa~n ent1t~eS
nave filec wltn tne FCC pet~t~ons to aeny tne Company's appl~cat~on ana comments
oppos1n~ tne ass1gnment c! add1t10nal frequenc~es tC tne Company. out tne
Company oelieves tnat tnere are several reasons wny tne aaency ~1l1 grant tne
Company's appl~cat~on. There 1S a poss1b1l~ty that tne FCC wll. auct~on tn~
aaa~t~ona~ frequenc~es to tne h~qnest o1dder. Congress nas g~ven tne FC~
autnOrlty to auct~on spectrum for Wn1Cn there are mutually exclus~ve
appl~cat10ns. out ~t is the Company's pos~t~on that these aaa~t10nal frequenc~es
snoula not De auct10nea because only tne Company lS able to use the frequenc~es
eff~c1ently. No compet~ng applicat10ns nave been filed to use tne lower L-bana.

In tne Ku-bana frequencies. the Company ~s currently licensed to operate AHSC-1
uS1ng 200 MHz within the bands 10.75-10.95 GHz for downlink transm1Ss10ns ana
13.0-13.15 GHz ana 13.2-13.25 GHz for uplink trans~ss~ons. The Company has
applied for authOr1ty to operate uS1ng an additional 200 MHz of spectrum w1th1n
the same oanas.

The SKYCtLL System is restricted by the amount 'of L-band spectrum available to
1t. Spectrum availability 1S a funct~on not only of how much spectrum ~s
ass~gned to the Company cy the FCC. cut also the ex~en~ to wh~ch the same
frequenc~es are used by otner systems ~n the North Amer~can reg~on. ana the
manner ~: such use. All spectrum use must ce cOOrd~nated with other part~es
wnlcn are orOv~d1ng or plan to prov~ae moc~le sa~ellite-ca.ed c~un~ca~10ns ~n
the same geograph1cal reg~on using the same spectrum. At this t~me. the other
part1es wlth wh~cn spectrum use must be coord~natea ~nclude Canaca. Mex~co. tne
Russ~an Feaerat10n and lnmarsat.

Use of the spectrum is de~ermined through a series of nego~ia~ions be~ween the
United States government and the other user agenCies. pursuant to the rules and
requlat10ns of the ITU. The ITO is a specialized agency within the Un~ted
Natlons organ~zation responsible for the internat~onal requlation of
telecommun~cat~ons. For the past several years. each of the countries and
internat~onal organizat~ons ~hat have 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. Representatives of the Company
have part~cipated in certain of these negotiations in support of the U.S.
delegat~on.

The Company estimates that international coordination will make approximately 20 ~........
MHz of L-band spectrum available to the United States for AMSC-1. Since the ~
coordinat10n process involves many parties and there is uncertain~y about tne
total outcome. the actual amount of spectrum available may be more or less than
that est1mated. Some of the spectrum that may be available to the Company may
inclUde a portion of the 28 MHz lower L-cand spectrum adjacent to the
frequenc1es already ass~gned to the Company by the FCC. In anticipation of that
possibility. the Company ~iled the application described above requesting
SpeC~f1C authOr~ty from the FCC to operate using these addit~onal frequenc~es.

The ITU's Radio Regulations inclUde a table of frequency allocations that
prescribe the perm~tted uses of the radio spectrum. A significant portion of the
spectrum assigned to the Company by the FCC is allocated internationally SOlely
to aViat10n safety communications on a primary basis. The U.S. government has
taken tne position internationally that the U.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 d~sagree with the U.S. position, the U.S. interpretation has not been
formally challenged at the ITO. There can be no assurances, however, that a
challenge will not occur in the future. As a result of the ITO satellite plan
for 10700-10950 MHz, 11200-11450 MHz ana 12750-13250 MHz. ~he United States has
not coord~nated 1nternational use of the 10700-10950 MHz, 11200-11450 MHz and
1~750-13:50 MHz band for earth stat~on feeder links in Alaska, Hawaii. Puerto
R~co, and the V~rg1n Islands. Accordingly, feeder-link earth stations may not
operate in these locations. The Company aoes not curren~ly ant~cipate a need for
earth stat~ons ~n these areas. and if sucn a need aeveloped, the Company would
not be able to operate feeaer-l1nk earth stations without ITO coordination.
There can De no aSSurance that the ITO woula accept any suCh request.
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Tile Company's License. The ComDany s FCC i1cense rCQuU'es It to comDIY with a sDeciried constrUction ana
launch scncQule. The ComDanv IS not In comDllance wIth that scnedule and has petitionee the FCC for cnanges to tne
schedule. These reQuests ~re 'Dendm£ ior me comoleuon or construction and launch of the first satellite and for the
commencement of c'onstrUctl~n for the secona and third satellites. The Company aoes not believe that the delay in
completmg construction and launching the first satellite will adversely affect the Company S license. Cerraln of the
requests for the second and third satellites have been opposed. The FCC has tile autilonty to revoke me autnonzauons
for the second and third satellites and m connection with such a revocation. could exercise Its autnorltv to rescmd the
Company's license. The Company believes tnat the exercIse of such authonry to rescmd 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 already asSIgned to the Company by the FCC (the "lower L-band"l. Cerram entmes
have filed with the FCC petitions to deny the Company's application and comments opposing tile assIgnment of
additional frequencIes to the Company. but the Company believes that there are severaJ 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 to Justify the FCC licensing another satellite syStem to use the frequencies. since
lnmarsar aiready 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 to use even a relativeiy 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 avadable spectrum.
Another factor iavoring the assignment of the lower L-band to the Company IS that the Company may need accessto~
rhese additional frequencies in order to obtain access to the 20 MHz or spectrum 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 specrrum 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 conStruct Mobile Satellite Service sYStems. all of
which proposed to operate in nongeostationary orbit. The FCC subsequently adopted rules that limit the usc of these
additional frequencies to satellite systems that use nongeostationary orbits. The Company has requested reconsideration
of this decision. The FCC permsned the Company. however. to amend its application to conform to the FCC's
requirements for 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 penntned 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
fmancial qualifications. Because the FCC has derennined 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~ of the license for each of the Company's three authorized satellites is ten years. beginning when the
Company ce~~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.
~cc:ause of the loe:atlo~ of the Satellite over.the equator. the curvarure of the Earth and the Satellite's resuJting look angle
hmn. the Comp~y ~III not be able to proVIde a full rang~ offixed and mobile satellite services to the nonhwest ponion
ofAlaska. See Busmess - Components of the CommunicatIons System - Satellite." above. No waiver of the license
requIrement has been requested concerning the reiatively limited coverage of Alaska. See "Business _ Components
of the Communte:atlons System."
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I 1530 1544/1631 5 1645 5 MHz oanes Of the 30 MHz asslened to tne Comoanv ov rne FeCone
addltlona - .•. - ... ~ re'"

AMS(R)S ana one-way oaelna ana two MHz are IImltea to elstress a,.~ sa "MHz IS 11m/tee to . --
communicatIons The Comoany ooes not clan to ooerate on mese tnree MHz at oanowldtn

The Company nas filee an aoollcatlon wltn tne FCC to ooerate AMSC-1 uSing an aedltlonal 28 MHz
of L-oand freeuencles' aejacent to tnose alreaey assIgnee to tne Comoany oy tne FCC (the "lower L-oand")
CertaIn entities nave filed with the FCC petitions to eenv tne Comoanys aOPllcatlOn ane comments opoosln9
the asslcnment of additional freeuencles to the Compimy. but the C'omoany oeiteyes tnat tnere are several
reasons-why tne agency will grant the Company's application The ComOany's oehet IS oasea orrmarrly 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 freeuencles. as Inmarsat alreaey IS ooeratlng a satellite system uSIng a
substantial pornon of the 28 MHz of lower L-band soectrum and the remaInIng spe~trum must be snared WIth
the tt1ree other countries proposing new satellite systems. The Company IS unique In ItS ability to use even
a relatively small amount of the 28 MHz efficiently by combIning the new frequencIes With those tnat the FCC
already has assIgned to it and qUIckly Implementing the use of all the available spectrum Anotner factor
favonng the assignment of the lower L-band to the Company IS that the Company may neec access to these
additional frequencies In order to obtain access to the 20 MHz of spectrum 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-geosyncnronous 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 tne addItional frequencies to the highest bIdder Congress has gIven the
FCC authonty to auCtIon spectrum for whIch there are mutually eXClUSive applIcatIons. but It IS the Comoany's
POSItion that these additional freeuencles should not be auctioned because only the Company IS aOle to use
the freeuencles efficiently. No competing applications have Deen filed to use the lower L-band.

In the Ku-band frequencIes. the Company is currently licensed to operate AMSC-1 uSIng 200 MHz
within the bands 10.75-10.95 GHz for downlink 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 communIcations 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 series of negotIations between the United States
government and the other user agencies. pursuant to the rules and regUlations of the ITU. The ITU is a
specialized agency within the UnIted Nations organIZatIon responSIble for the international regUlatIon of
telecommUnicatIons. For the past several years. each of the countries and international 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 ~ompany has estimated that international 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
authonty 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 the radio spectrum. A significant pornon of the spectrum aSSigned to the Company by the FCC is allocated
Intematlonallysolely to aViation safety communIcations on a pnmary basis. The U.S. govemment has taken
the POSition Internationally that the U.S. mobile satellite service system. while it will provide other
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these requests have been opposed The FCC bas not acted on the Company's requests. The FCC has the authonr:
to revoke the authorizations for the second and third satellites and in connection with such a revocation. could
exercise its authoritv to rescind the Company's license. The Company believes that the exercise of such authonr:
to rescind the license is unlikely.

The Company has filed an applic:aIion with the FCC to OpcraIe the Satellite using an additional 28 MHz
ofL-band frequencies adjacent to those already assigned to the Company by the FCC (the "lower L-band"), .Cerwn
entities have filed with the FCC petitions to deny the Company's applic:aIion and comments opposmg the assl!tJU1lent
of additional frequencies to the Company, but the Company believes that there are several reasons why the agenc)
will grant the Company's applic:aIion, The Company's belief is based primarily on there being an madequate amount
ofspectrUm available in the lower L-band to justify the FCC licensing another satellite system to use the frequencies.
since Inmarsat already is opcra1ing a satellite system using a substantial portion of the 28 MHz of lower L-band
spec:trUm and the remaining spec:mun must be shared with the three other counD"ies proposing new satellite systems.
The Company is unique in its ability to use even a relmively 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 factor favoring the assignment ofthe 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 spec:mun that is the swed~
goal of U.S. coordination efforts. In addition, the cutities that have opposed the assignment of the additional lower
L-band frequencies to the Company arc proponents of satellite systems that use non-geosynchronous satellites and
the additional frequencies are not suitable for use by such systems. There is the possibility that the FCC will auction
the additional frequencies to the highest bidder. Congress has given the FCC authority to auction spec:mun for which
there arc mutually exclusive applic:aIions, 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 bas requested additional frequencies for its second and third
smellites. Five other entities have also filed applications to use these frequencies to consuuct mobile satellite services
systems. The FCC has proposed rules that wiJ) restrict use of these frequencies to low-earth orbit satellite systems
that can provide global coverage. AlthOUgh the FCC has proposed to reject AMSC's regional. geostationary satellite
system proposal, the FCC's proposal appears to provide AMSC an opportunity 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 wiJ) auction these additional frequencies.

The term of the license for each of the Company's three authorized satellites is ten years, beginning when
the Company certifies that the respective satellite is operating in compliance with the Company's license. Although
the Company anticipates that the authorizations wiJ) 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 aJl SO Stales ofthe United Swes.
Because of the 10c:aIion of the Satellite over the cqUllor. the curvature of the Eanh and the SatelHte's resulting look
angle limit, the Company will not be able to provide a full nmge of fixed lind mobile satellite services to the
northwest portion of Alaska. See "Business - Components of the Communications System - Satellite," above. No
waiver of the license requirement bas been requested concemiDg the relatively limited coverage of Alaska. See
"Business - Componcuts of the Communications System."

The FCC has designarCd the Company as the licensee for both Mobile SateUite Service and Aeronautical
Mobile Satellite (Route) Service ("AMS(R)S"). AMS(R)S includes IIICUite communications related to air traffic
control, as well as aeronautical safety-reilled operational and administrative functions. As a condition to its
authorization. the Company ~s required by ~e FCC to be capable of providing priority and preemptive access for
AM~(R)S traffic an~ ~o be mtcropcrable With and capable of transferring AMS(R)S traffic to international and
fo.relgn systems J'l'?vldmg such service.. The ~ompany currently anticipates it will be able to meet these requirements
Without an~ matenal.adv~ ,effect on tts busmess. If the Company is unable to meet these requirements, the FCC
may.authonze and give pnonty.~m access to one or more additional SIIellite systems thm meet the specified
~q~lrem~ts: If the Compan~ IS asslgne~ spec:mun in the lower L-band. it will be required by the FCC to provide
sIDular pnonty and preemptive access In that spcc:mun to maritime distress and safety communic:aIions. The
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for authorization to operate over the additional 1530-15441l631.5-164S.5 MHz bands. Of the 30 MHz assigned to

the Company by the FCC. one MHz is limited to AMS(R)S and one-way paging and two MHz are lunn~d to distress
and safety communications. The Company does not plan to operate on these three MHz of bandWidth. In the
Ku-band frequencies. the Company is currently licensed to operate the Satellite using 200 MHz wlthm the bands
10.75-10.95 GHz for downlink transmissions and 13.0-13.15 GHz and 13.2-13.25 GHz for uphnk transmiSSIOns.
The Company has applied for authority to operate using an additional 200 MHz of spectrUm within the same bands.

The Communications System is restricted by the amount of L-band spec:tnun available to it. Spec:mun
availability is a function not only ofhow much spec:aum 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 coordiIwed with other panies which are providing or plan to provide mobile .satell.ite-b~ed

communications in the same geographical region using the same spec:tnun. At this time. the other parties With which
spectrUm use must be coordinated include Canada. Mexico, the Russian Federation and lnmarsat.

Use of the spec:mun is detcnnined through a series of negotiations between the United States government
and the other user agencies, pursuant to the roles and regulations of the In;. The In; is a specialized agency within
the United Nations organization responsible for the international regulation of telecommunications. For the past
several years, each of the countries and international organizations that have 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. Repmenwives of the Company have panicipated in~ of these negotiaions in suppon of the
U.S. delegation.

The Company bas estimated that intenWional coordination will make approximately 20 MHz of L-band .....
spectrum available to the United Swcs for the Satellite. Since the coordination process involves many panies and
then: is uncertainty about the total outcome, the actual .mount of Spec:D'Um available may be more or less than that
estimated. Some of the spcc:tnm'I that may be available to the Company may include a ponion of the 28 MHz lower
L-band spectrum adjacent to the ircquencies already assigned to the Company by the FCC. In anticipaIion 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 Salellite in use by May 20, 1995 or risk losing
the orbital 10Cllion of its satellite, as well as the U.S. ponion of its ~baDd spearum. 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 its orbital slot. If the Company is unable to meet this deadline, then the Company
would ask the U.S. government either to seck an extension of the deadline from the ITIJ's Radio Regulaion Board
or to pursue other options for protecting the Company's access to adequate spec:tnIJD.

The Iro's Radio Regulations include a table of frequency allocations that prescribe the permitted uses of
the radio spectrum. A significant ponion of the spectrum assigned to the Company by the FCC is allOCIIed
internationally solely to aviation safety communiCalions on a primary basis. The U.S. government bas taken the
position internationally that the U.S. mobile satellite service system. while it will provide other communications
services as well, qualifies as 111 aviation safety system and, as a result, all of the system's communications are
entitled to usc all of the spectrum that may be c:oordinated for the system. While the Company is aware that some
international organizations may disagree with the U.S. position, the U.S. iDterpletation bas not been fonnally
challenged at the InJ. There can be no assunnces, bowever, that a challenge will not occur in the future. As a
result of the InJ 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
~ station feeder links. in Alaska, Hawaii, Puerto Rico, and the Virgin Islands. Accordingly, feeder-link earth
statiOns may not Operate In these 10000ions. The Company docs 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 coordmatlon. There can be no assurance that the InJ would accept any such request.

. In February 1992, th~ 'Yorld Adm~istrati~ Radio Conference ("WARe") convened in Spain under the
~uspJce~ of the I~.. T~o.slgn~ficant mobile satelhte service developments occurred at the WARe. First, the
mternalonal Service lunltatlons Imposed on a significant ponion of the existing ~band mobile satellite service
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