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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. ______)

AMERICAN MOBILE SATELLITE CORPORATION
-------------------------------------

(Name of Issuer)

COMMON STOCK, $0.01 PAR VALUE
-----------------------------
(Title of Class of Securities)

02755 R103
----------

(CUSIP Number)

CAROL FORSYTE
MOTOROLA, INC., 1303 EAST ALGONQUIN ROAD, SCHAUMBURG, IL 60196
--------------------------------------------------------------

(Name, Address and Telephone Number of Person Authorized to Receive Notices and
Communications)

MARCH 31, 1998
--------------

(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report
the acquisition which is the subject of this Schedule 13D, and is filing this
schedule because of Rule 13d-1(b)(3) or (4), check the following box [_].

Note: Six copies of this statement, including all exhibits, should be filed
with the Commission.  See Rule 13d-1(a) for other parties to whom copies are to
be sent.

* The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed
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to be "filed" for the purpose of section 18 of the Securities Exchange Act of
1934 ("Act") or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the
Notes).

CUSIP NO.   02755 R103

1.   NAMES OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Motorola, Inc.
F.E.I.N. 36-1115800

2.   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)
(b)

3.   SEC USE ONLY

4.   SOURCE OF FUNDS

00

5.   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

6.   CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7.   SOLE VOTING POWER

5,025,000

8.   SHARED VOTING POWER

-0-

9.   SOLE DISPOSITIVE POWER

5,025,000

10.  SHARED DISPOSITIVE POWER

-0-
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11.  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,513,000*

12.  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

20.6%

14.  TYPE OF REPORTING PERSON

CO

__________________
*  Includes 1,488,000 shares of the Issuer's common stock, par value $0.01 per
share (the "Additional Shares"), which may be issued to Motorola, Inc.
("Motorola") if, at the next annual meeting of the Issuer's stockholders
(currently scheduled for May 20, 1998), the issuance of such Additional Shares
is approved. The holders of approximately 76% of the Issuer's common stock
outstanding and entitled to vote thereon have agreed with Motorola to vote for
approval of such issuance. Motorola, at its option, may direct the Issuer to
issue such Additional Shares directly to Motorola and/or grant Motorola a
warrant to purchase such Additional Shares (at an exercise price of $0.01 per
share, the "Warrant")). All of such Additional Shares and/or Warrant will be
issued in connection with the acquisition transaction described in Item 4 herein
and are subject to repurchase from the Issuer in the event such acquisition
transaction is unwound as described herein.
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Item 1.  Securities and Issuer

This statement relates to the common stock, $0.01 par value (the "Shares"),
of American Mobile Satellite Corporation, a Delaware corporation ("AMSC").
AMSC's principal executive offices are located at 10802 Parkridge Boulevard,
Reston Virginia 22091.

Item 2.  Identity and Background

This statement is being filed by Motorola, Inc., a Delaware corporation
("Motorola").  Motorola's principal executive offices are located at 1303 East
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Algonquin Road, Schaumburg, IL 60196.  Motorola is one of the world's leading
providers of wireless communications, semiconductors and advanced electronic
systems, components and services. Major equipment businesses include cellular
telephone, two-way radio, paging and data communications, personal
communications, automotive, defense and space electronics and computers.
Motorola semiconductors power communication devices, computers and millions of
other products. "Motorola" is a registered trademark of Motorola, Inc.

The names, business addresses and present principal occupations of the
directors and executive officers of Motorola are set forth in the attached
Appendix I, which is incorporated by reference.  Appendix I also lists the
principal business of any employer that employs a director who is not also an
executive officer of Motorola.  To the best of Motorola's knowledge, all
directors and executive officers of Motorola are citizens of the United States.

Neither Motorola nor, to the best of Motorola's knowledge, any director or
executive officer of Motorola listed on the attached Appendix I has been, during
the last five years, (a) convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors) or (b) a party to a civil proceeding of a
judicial or administrative body of competent jurisdiction and as a result of
such proceeding was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, federal
or state securities laws or finding any violation with respect to such laws.

Item 3.  Source and Amount of Funds or Other Consideration

AMSC issued the Shares and will issue the Additional Shares (as defined in
Item 4 below) to Motorola in connection with an acquisition transaction pursuant
to which AMSC purchased ARDIS, a subsidiary of Motorola, for a purchase price
which included cash, the Shares and the Additional Shares. Such acquisition
transaction is more fully described in Item 4 below.
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Item 4.  Purpose of Transaction

Motorola, AMSC, AMSC Acquisition Company, Inc., a wholly-owned subsidiary
of AMSC, and certain other parties entered into a Purchase Agreement, dated as
of December 31, 1997, as amended (the "Purchase Agreement"), pursuant to which
AMSC agreed to purchase certain entities which indirectly own ARDIS Company, a
subsidiary of Motorola (such purchase, the "Acquisition"). On March 31, 1998
(the "Closing"), AMSC (through its subsidiary) acquired these entities for a
purchase price of approximately $100 million (the "Purchase Price"). The
purchase price was paid as follows: (i) Motorola received $49,723,500 in cash at
Closing; (ii) Motorola acquired 5,025,000 Shares at Closing; and (iii) Motorola
acquired the right to receive approximately 1,488,000 Shares (the "Additional
Shares") subject to the approval of AMSC stockholders at the next annual AMSC
stockholder's meeting (to be held May 20, 1998). The holders of approximately
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76% of AMSC's common stock outstanding and entitled to vote at the annual
general meeting have agreed with Motorola that they will vote for approval of
such issuance. Motorola, at its option, may direct AMSC to issue such Additional
Shares (or a portion thereof) directly and/or grant Motorola a warrant to
purchase such Additional Shares (or a portion thereof) (at an exercise price of
$0.01 per share, the "Warrant"). The Purchase Price is subject to certain post-
Closing adjustments, which adjustments may increase or decrease the amount of
cash and Additional Shares received by Motorola as a result of the Acquisition.

On March 3, 1998, authorization from the United States Federal
Communications Commission (the "FCC") for the Acquisition was granted. The
Acquisition was consummated prior to receipt of a final order ("Final Order")
from the FCC.  AMSC has the right to unwind the Acquisition in the event that an
adverse Final Order is received that does not permit the AMSC to operate ARDIS
as contemplated by providing notice to Motorola within 30 days following
receipt of such adverse Final Order.  In the  event of an unwind, the Purchase
Price for ARDIS would be returned to the Company,  and AMSC's stock and
interests in ARDIS would be returned to Motorola.

Pursuant to the Purchase Agreement, Motorola has agreed not to transfer,
except to a wholly-owned affiliate of Motorola and except pursuant to a piggy-
back registration under that certain Registration Rights Agreement (defined
below, a copy of which is attached hereto as Exhibit 4.4 and as to which
reference is made for a more complete statement of its terms) and except
pursuant to Section 1 of that certain Participation Rights Agreement (defined
below, a copy of which is attached hereto as Exhibit 4.3 and as to which
reference is made for a more complete statement of its terms), any shares of
AMSC common stock owned by Motorola prior to the Closing or acquired by Motorola
during the one year period after Closing (the "Lock-Up Period"). Motorola has
also agreed, during the Lock-Up Period, not to (nor will it permit any agent or
Affiliate of Motorola to) solicit, initiate or encourage any Acquisition
Proposal or furnish any information to, or cooperate with, any person,
corporation, firm, or other entity with respect to an Acquisition Proposal
unless Motorola obtains prior written consent from AMSC. For purposes of the
foregoing provision, "Acquisition Proposal" means a proposal for a merger or
other business combination involving AMSC or for the acquisition of a
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substantial equity interest in, or a substantial portion of the assets of, AMSC.
Motorola agreed to promptly communicate to AMSC the terms of any Acquisition
Proposal which it may receive during such Lock-up Period.

In connection with the Purchase Agreement, Hughes Communications Satellite
Services, Inc., Satellite Communications Investments Corporation, Space
Technologies Investments, Inc., Satellite Mobile Telephone Company, L.P.,
Transit Communications, Inc., Singapore Telecommunications Ltd., Baron Capital
Partners, L.P. (collectively, the "Stockholders"), Baron Capital Management,
Inc., Bamco, Inc., AMSC and Motorola entered into a Participation Rights
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Agreement (the "Participation Rights Agreement"). The Participation Rights
Agreement provides that, so long as Motorola beneficially owns more than five
percent of the Shares on a fully-diluted basis, Motorola has the right to elect
to participate in any contemplated transfer, assignment or other disposition (a
"Transfer") by a Stockholder (the "Transferring Stockholder") of (i) any Shares
issued to the Stockholders and (ii) any equity securities issued or issuable
directly or indirectly with respect to the Shares referred to in clause (i)
above (the "Stockholder Shares"). A Transfer does not include a transfer of
Stockholder Shares (i) to the public pursuant to Rule 144 under the Securities
Act of 1933, as amended, or (ii) in other sales through a broker or dealer in
the public stock market over an exchange or the Nasdaq Stock Market. If Motorola
elects to participate in a Transfer, it would be entitled to sell in such
Transfer, at the same price and on the same terms as the Transferring
Stockholder, a number of Shares equal to the product of (a) the quotient
determined by dividing the number of Shares owned by Motorola by the aggregate
number of Shares owned by the Transferring Stockholder and Motorola and (B) the
number of Stockholder Shares to be sold in the contemplated Transfer. The
Transfer may not be consummated unless the prospective transferee purchases from
Motorola the number of Shares contemplated above, or, simultaneously with the
Transfer, the Transferring Stockholder purchases from Motorola such number of
Shares that Motorola would have been entitled to sell to the prospective
transferee as described above.

The Participation Rights Agreement also provides that, for so long as
Motorola beneficially owns more than five percent of the Shares on a fully-
diluted basis, each Stockholder has the right to elect to participate in any
Transfer by Motorola of (i) any Shares issued to Motorola and (ii) any equity
securities issued or issuable directly or indirectly with respect to the Shares
referred to in clause (i) above. The Stockholders may elect, pro rata based on
the number of Shares owned by them, to participate in such Transfer. If any
Stockholder elects to participate in a Transfer (an "Electing Stockholder"), it
would be entitled to sell in such Transfer, at the same price and on the same
terms as Motorola, a number of Shares equal to the product of (a) the quotient
determined by dividing the number of Shares owned by such Stockholder by the
aggregate number of Shares owned by the Electing Stockholders and Motorola and
(b) the number of Shares to be sold in such Transfer. The Transfer may not be
consummated unless the prospective transferee purchases from the Electing
Stockholders the number of Shares contemplated above, or, simultaneously with
the Transfer, Motorola purchases from the Electing Stockholders such number of
Shares that the Electing Stockholders would have been entitled to sell to the
proposed transferee as described above.
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The Participation Rights Agreement also provides that each Stockholder
shall vote all of its Stockholder Shares in favor of, and take such other action
as may be necessary to approve, the transactions contemplated by the Purchase
Agreement.
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Under the Participation Rights Agreement and the related Registration
Rights Agreement entered into between AMSC and Motorola as of March 31, 1998
(the "Registration Rights Agreement"), AMSC has provided to Motorola certain
demand and piggy-back registration rights.

In connection with the Acquisition, Motorola has also agreed to provide
AMSC with vendor financing in the amount of $10.0 million, which will be
available to finance up to 75% of the purchase price of additional base stations
needed to meet the buildout requirements of AMSC's contract with the United
Parcel Service.  Loans under this facility will bear interest at a rate equal to
LIBOR plus 7.0%.  The loans will be secured by the equipment purchased
therewith.  Motorola's financing commitment is subject to customary conditions,
including due diligence.

Except as set forth in this Item 4, neither Motorola, nor to the best of
Motorola's knowledge, any of its executive officers or directors, has any plans
or proposals that relate to or would result in any of the actions or events
specified in clauses (a) through (j) of Item 4 of Schedule 13D.  Notwithstanding
the foregoing, Motorola may determine to change its investment intent with
respect to AMSC at any time in the future.  In reaching any conclusion as to its
future course of action, Motorola will take into consideration such factors as
it deems relevant, including the business and prospects of AMSC, future
developments concerning AMSC, other business opportunities available to
Motorola, developments with respect to the business of Motorola, and general
economic, financial and market conditions.  Motorola reserves the right to
acquire additional securities of AMSC in the open market, in privately
negotiated transactions (which may be with AMSC or third parties) or otherwise,
to dispose of all or a portion of its holdings of securities of AMSC or to
change its intention with respect to any or all of the matters referred to in
this Item 4.

Item 5.  Interest in Securities of the Issuer

(a) As of April 8, 1998, Motorola was the beneficial owner (as defined in
Rule 13d-3 under the Securities Exchange Act of 1934, as amended) of 6,513,000
Shares (constituting 20.6% of the total outstanding shares of AMSC's common
stock), of which 5,025,000 Shares were issued to Motorola on March 31, 1998 and
1,488,000 Additional Shares will be issued to Motorola subject to approval by
AMSC's stockholders at the next annual general meeting (to be held May 20,
1998). The holders of approximately 76% of the AMSC's common stock outstanding
and entitled to vote thereon have agreed with Motorola to vote for approval of
such issuance. Motorola, at its option, may direct AMSC to issue such Additional
Shares directly and/or grant Motorola the Warrant. The Purchase Price is subject
to certain post-Closing adjustments, which adjustments may increase or decrease
the amount of cash and Additional Shares received by Motorola as a result of the
Acquisition. To the best knowledge of Motorola, no Shares
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are beneficially owned by any of its executive officers or directors, nor do
such executive officers and directors have the right to acquire any shares.

(b) Motorola has the sole or shared power to vote or direct the vote and to
dispose or direct the disposition of the 5,025,000 Shares listed as beneficially
owned by Motorola in Item 5(a). The remaining 1,488,000 Additional Shares will
be issued to Motorola if, at the next annual general meeting of AMSC's
stockholders (to be held May 20, 1998), the issuance of such Additional Shares
is approved. Upon such issuance, Motorola will gain the sole or shared power to
vote or direct the vote and to dispose of such Additional Shares.

(c) Except as set forth herein, Motorola had no transactions in Shares
during the past 60 days.  To the best of Motorola's knowledge, no director or
executive officer of Motorola has engaged in any transactions in Shares during
the past 60 days.

(d) Not applicable.

(e) Not applicable.

Item 6.  Contracts, Arrangements, Understandings or Relationships with Respect
to Securities of the Issuer

See Item 4 for a description of the Purchase Agreement, the Participation
Agreement and the Registration Rights Agreement. All statements made in the body
of this Schedule 13D which relate to the terms of the Purchase Agreement and
related agreements including the Participation Rights Agreement and the
Registration Rights Agreement are qualified in their entirety by the terms of
such documents which are filed as Exhibits hereto.

Except as set forth in this Schedule 13D, to the best of Motorola's
knowledge, no other contracts, arrangements, understandings or relationships
(legal or otherwise) exist among the persons named in Item 2 or between such
persons and any other person with respect to any securities of AMSC, including
but not limited to, the transfer or voting of any such securities, finder's
fees, joint ventures, loan or option arrangements, puts or calls, guarantees of
profits, the division of profits or loss or the giving or withholding of
proxies.

Item 7.  Materials to be Filed as Exhibits

<TABLE>
<CAPTION>

Exhibit      Description
-------      -----------
<S>          <C>
Exhibit 4.1  Stock Purchase Agreement for the Acquisition of Motorola

ARDIS Acquisition, Inc. and Motorola ARDIS, Inc. by AMSC
Acquisition Company, Inc., a Wholly-Owned Subsidiary of
American Mobile Satellite Corporation, Dated as of December
31, 1997
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Exhibit 4.2  Amendment No. 1 dated March 31, 1998 to the Stock Purchase
Agreement for the Acquisition of Motorola ARDIS Acquisition,
Inc. and Motorola ARDIS, Inc. by AMSC Acquisition Company,

</TABLE>
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<TABLE>
<S>          <C>

Inc., a Wholly-Owned Subsidiary of American Mobile Satellite
Corporation

Exhibit 4.3  Participation Rights Agreement by and among Motorola, Inc.,
American Mobile Satellite Corporation, and the parties listed
on Schedule A attached thereto, dated as of December 31, 1997

Exhibit 4.4  Registration Rights Agreement by and among Motorola, Inc.,
American Mobile Satellite Corporation dated as of March 31,
1998

</TABLE>
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Signature

After reasonable inquiry and to the best of my knowledge and belief, I
certify that the information set forth in this statement is true, complete and
correct.

Date: April 9, 1998                    /s/ Linda B. Valentine
----------------------------------------
Linda B. Valentine
Corporate Vice President
Associate General Counsel,

Law Department
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Appendix I

INFORMATION CONCERNING THE DIRECTORS AND EXECUTIVE OFFICERS OF MOTOROLA

The following table sets forth the name, age, business address, and
principal occupation or employment at the present time and during the past five
years of each director and executive officer of Motorola. Unless otherwise
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noted, each such person is a citizen of the United States. In addition, unless
otherwise noted, each such person's business address is 1303 East Algonquin
Road, Schaumburg, Illinois 60196.

DIRECTORS OF MOTOROLA, INC.
<TABLE>
<CAPTION>

PRESENT PRINCIPAL OCCUPATION OR EMPLOYMENT, MATERIAL,
OFFICES OR EMPLOYMENT HELD DURING THE PAST FIVE YEARS

NAME                     AND AGE
--------------------------------------------------------------------------------
<S>                      <C>
Gary L. Tooker...........Age 58; Chairman of the Board; Director since 1986. Mr.

Tooker started with Motorola in 1962, holding ascending
marketing and operations assignments within the
semiconductor business. He served as General Manager of
the Semiconductor Products Sector from 1981 through
1986 becoming Executive Vice President and General
Manager in 1984; Senior Executive Vice President and
Chief Corporate Staff Officer in 1986; Chief Operating
Officer in 1988; President in 1990; Vice Chairman of
the Board and Chief Executive Officer in 1993; and
Chairman of the Board in January of 1997. He is a
member of the Board of Directors of Eaton Corporation,
Atlantic Richfield Company (ARCO) and Catalyst.

Christopher B. Galvin....Age 48; Chief Executive Officer since January 1997;
Director since 1988. Mr. Galvin began working for
Motorola part-time in 1967 and full-time in 1973.
Between 1973 and 1988 he served in sales, sales
management, marketing, product management, service
management and general management positions in
Motorola's Two-Way Radio, Tegal subsidiary
(semiconductor capital equipment products) and paging
businesses. In 1988, he became Chief Corporate Staff
Officer and was elected to the Board of Directors. In
1990, he was appointed to the Office of the Chief
Executive as Senior Executive Vice President and
Assistant Chief Operating Officer. He served as
President and Chief Operating Officer from 1993 until
he became Chief Executive Officer on January 1, 1997.
Mr. Galvin is the son of Robert W. Galvin.

</TABLE>
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<TABLE>
<S>                      <C>
Robert W. Galvin.........Age 75; Chairman of the Executive Committee since 1990;

Director since 1945. Mr. Galvin started his career at
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Motorola in 1940. He held the senior officership
position in Motorola from 1959 until 1990, when he
became Chairman of the Executive Committee. He
continues to serve as a full time officer of Motorola.

Ronnie C. Chan...........Age 48; Director since 1997. Mr. Chan has been the
Chairman of Hong Kong based Hang Lung Development Group
since 1991. Hang Lung Development Group is made up of
three publicly traded companies in property
development, property investment and hotels. In 1986,
Mr. Chan co-founded the private Morningside/Springfield
Group and is a director of certain companies within the
Group. The Morningside Group directs investments in
private companies. The Springfield Group engages in
financial trading, fund management and investment
consulting. He is a member of the Board of Directors of
Enron Corporation and Standard Chartered PLC. His
business address is: Huang Long Development Company
Limited, 28/F Standard Chartered Bank Building, 4 Des
Voeux Road Central, Hong Kong.

H. Laurance Fuller.......Age 59; Director since 1994. Mr. Fuller is Chairman of
the Board and Chief Executive Officer of Amoco
Corporation, an energy company. Mr. Fuller was elected
President of Amoco Corporation in 1983, and its
Chairman of the Board and Chief Executive Officer in
1991. He has been a member of Amoco Corporation's
Executive Committee and a member of the Board of
Directors of Amoco since 1981. Mr. Fuller joined Amoco
in 1961, was named President of Amoco Oil Company in
1978, and was elected Executive Vice President of Amoco
Corporation in 1981. He is also a director of The Chase
Manhattan Corporation, The Chase Manhattan Bank, N.A.,
Abbott Laboratories, Security Capital Group, the
American Petroleum Institute, Catalyst, and
Rehabilitation Institute of Chicago. His business
address is: Amoco Corporation, 200 East Randolph
Street, Chicago, IL 60601.

Robert L. Growney........Age 55; Director since 1997. Mr. Growney began his
career with Motorola in 1966 holding various positions
in Motorola's wireless communications businesses. He
was appointed a company officer in 1985, elected
corporate vice president by the Board of Directors in
1986, elevated to senior vice president in 1989, to
executive vice president in 1992, and to

</TABLE>
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<TABLE>
<S>                      <C>

President and General Manager of the Messaging,
Information and Media Sector in 1994. He was elected
President and Chief Operating Officer effective January
1, 1997 and elected to the Board of Directors in
February of 1997. He is currently a Director of
Microware Systems Corporation.

Anne P. Jones............Age 63; Director since 1984. Ms. Jones is currently
working as a consultant. She was a partner in the
Washington, D.C. office of the Sutherland, Asbill &
Brennan law firm from 1983 until 1994. Prior thereto,
she was a Commissioner of the Federal Communications
Commission, General Counsel of the Federal Home Loan
Bank Board, and was on the staff of the Securities and
Exchange Commission from 1968 to 1977. She was Director
of the Division of Investment Management of the
Securities and Exchange Commission in 1976 and 1977.
Ms. Jones is a director of the IDS Mutual Fund Group
and C-COR Electronics, Inc. Her business address is:
5716 Bent Branch Road, Bethesda, MD 20816.

Donald R. Jones..........Age 68; Director since 1987. Mr. Jones joined Motorola
in 1951; became Director of Finance and Planning of the
Communications Division in 1968; Treasurer of Motorola
in 1971; Vice President and Assistant Chief Financial
Officer in 1974; Senior Vice President and Assistant
Chief Financial Officer in 1984; and Executive Vice
President and Chief Financial Officer in 1985. He
retired in 1991. He is a trustee of the Kemper Mutual
Funds, Chicago, Illinois. His business address is: 1776
Beaver Pond Road, Inverness, IL 60067.

Judy C. Lewent...........Age 49; Director since 1995. Ms. Lewent has been Senior
Vice President and Chief Financial Officer, Merck &
Co., Inc., a pharmaceuticals company, since 1992 and
was formerly its Vice President--Finance and Chief
Financial Officer (1990-1992) and Vice President and
Treasurer (1987-1990). She is also a director of Astra
Merck, Inc.; the DuPont Merck Pharmaceutical Company;
Johnson & Johnson Merck Consumer Pharmaceuticals
Company; The Quaker Oats Company; Chugai MSD Co. Ltd;
and Merial Limited. Her business address is: Merck &
Co., Inc., One Merck Drive, Whitehouse Station, NJ
08889.

Dr. Walter E. Massey.....Age 60; Director since 1993. Dr. Massey is President of
Morehouse College. After becoming staff physicist and
post-doctoral fellow at Argonne National Laboratory,
assistant professor at the University of Illinois,
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associate professor and
</TABLE>
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<TABLE>
<S>                      <C>

professor of physics at Brown University, Dr. Massey
then joined Argonne National Laboratory as its director
and was named to the additional position of Vice
President for Research of the University of Chicago in
1982. In 1984, Dr. Massey became Vice President for
Research and for Argonne National Laboratory, the
University of Chicago. In 1991, he was appointed by
President Bush as the Director of the National Science
Foundation. In April, 1993 he became Provost and Senior
Vice President, Academic Affairs, University of
California System, and since August, 1995 he has been
President of Morehouse College. He is a director of
Amoco Corporation and BankAmerica Corporation and its
subsidiary, Bank of America, N.T.S.A. Dr. Massey
previously served as a director of Motorola from May
1984 until May 1991 when he accepted his appointment to
the National Science Foundation. His business address
is: Morehouse College, 830 Westview Drive, SW, Atlanta,
GA 30314.

Thomas J. Murrin.........Age 68; Director since 1991. Mr. Murrin has been Dean
of Duquesne University's School of Business
Administration since January 1991. He previously was
Deputy Secretary of the U.S. Department of Commerce and
served as a U.S. delegate to the NATO Industrial
Advisory Group and as a member of the Defense Policy
Advisory Committee on Trade from July 1989 to January
1991. From 1983 to 1987 he was President of the Energy
and Advanced Technology Group of Westinghouse Electric
Corporation, which he joined in 1951. He is a director
of Duquesne Light Company and its holding company, DQE,
Inc. His business address is: Duquesne University
School of Business Administration, Room 405, Rockwell
Hall, 600 Douglas Ave, Pittsburgh, PA 15282.

Nicholas Negroponte......Age 54; Director since 1996. Mr. Negroponte is a
founder and director of the Massachusetts Institute of
Technology's Media Laboratory an interdisciplinary,
multi-million dollar research center focusing
exclusively on the study and experimentation of future
forms of human and machine communication. In 1967 he
founded MIT's pioneering Architecture Machine Group, a
combination lab and think tank responsible for many
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radically new approaches to the human-computer
interface. He joined the MIT faculty in 1966 and became
a full professor in 1990. In 1992 Mr. Negroponte co-
founded Wired magazine of which he is the senior
columnist. His business address is: Massachusetts
Institute of Technology Media Lab, 20 Ames St. E15-210,
Cambridge, MA 02139.

</TABLE>
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John E. Pepper, Jr. .....Age 59; Director since 1994. Mr. Pepper is Chairman of

the Board of Directors and Chief Executive of Procter &
Gamble Co., a consumer products company. Mr. Pepper
joined Procter & Gamble in 1963, became General Manager
of Procter & Gamble Italia in 1974, and was named
Division Manager--International in 1977. In 1978 he
returned to the U.S. as Vice President--Packaged Soap
and Detergent Division. He was elected Executive Vice
President of Procter & Gamble Co. and was named to its
Board of Directors in 1984, was named President in 1986
and was named Chairman of the Board and Chief Executive
in July, 1995. Mr. Pepper is also a director of the
Xerox Corporation. His business address is: Procter &
Gamble Co., One Procter & Gamble Plaza, Cincinnati, OH
45202.

Samuel C. Scott III......Age 53; Director since 1993. Mr. Scott is currently
President of Corn Products International. Prior to this
position, he was Vice President of CPC International
and President of CPC's worldwide corn refining
business. Mr. Scott joined CPC International in 1973 in
the corn refining business. He held a number of
positions during his career with CPC. He became a Vice
President of CPC in 1991 and President of the Corn
Refining Division in 1995. On December 31, 1997, CPC
spun off its corn refining division as a separate
corporation, Corn Products International. Mr. Scott
serves on the Board of Directors of Corn Products
International, Reynolds Metals Company, the Corn
Refiners Association and Inroads Chicago. His business
address is: CPC International, Inc. 6500 Archer Road,
Summit-Argo, IL 60501.

B. Kenneth West..........Age 64; Director since 1976. Mr. West is currently
serving as Senior Consultant for corporate governance
to Teachers Insurance and Annuity Association, College
Retirement Equities Fund, a major pension fund company.
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He retired as Chairman of the Board of Harris Trust and
Savings Bank and its holding company, Harris Bankcorp,
Inc. in 1995 where he had been employed since 1957. He
is also a director of The Pepper Companies, Inc. His
business address is: Harris Bankcorp, Inc. P.O. Box
775, Chicago, IL 60609.

Dr. John A. White........Age 58; Director since 1995. Dr. White has served since
July 1997, as Chancellor of the University of Arkansas.
Dr. White served from July 1991 to July 1997, as Dean
of Engineering at Georgia Institute of Technology,
having been a member of the

</TABLE>
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faculty since 1975. During the period from July 1988 to
September 1991, he served as Assistant Director of the
National Science Foundation in Washington, D.C. He is a
director of Eastman Chemical Company, CAPS Logistics,
Inc., Logility, Inc., and Russell Corporation. His
business address is: University of Arkansas, 425
Administration Building, Fayetteville, AR 72701.

John F. Mitchell.........Age 70; Vice Chairman of the Board, Motorola, Inc.
Director since 1974; Member of the Executive,
Technology and Management Development Committees. Mr.
Mitchell joined the Company in 1953; became Vice
President of the Company in 1968; General Manager of
the Communications Division in 1972; Executive Vice
President and Assistant Chief Operating Officer in
1975; President in 1980; Chief Operating Officer in
1986; and Vice Chairman and Officer of the Board in
1988. He retired as an officer of the Company in 1995,
but continues as a consultant. He is former chairman of
the Electronic Industries Association and an honorary
member of the Board of Governors.

</TABLE>

EXECUTIVE OFFICERS OF MOTOROLA
(WHO ARE NOT ALSO DIRECTORS OF MOTOROLA)

<TABLE>
<CAPTION>

PRESENT PRINCIPAL OCCUPATION OR EMPLOYMENT, MATERIAL,
OFFICES OR EMPLOYMENT HELD DURING PAST FIVE YEARS AND

NAME                     AGE
--------------------------------------------------------------------------------
<S>                      <C>
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Keith J. Bane............Age 58; Executive Vice President and President,
Americas Region since March 1997; Executive Vice
President and Chief Corporate Staff Officer from
February 1995 to March 1997; Senior Vice President and
Chief Corporate Staff Officer from August 1994 to
February 1995; Senior Vice President and Director of
Strategy, Technology and External Relations from
October 1993 to August 1994; and Senior Vice President
and Director of Strategy from November 1988 to October
1993.

Robert L. Barnett........Age 57; Executive Vice President and President, Land
Mobile Products Sector since March 1997; Senior Vice
President, President and General Manager, Land Mobile
Products Sector from March 1996 to March 1997;
Corporate Vice President and General Manager, iDEN
Group, Land Mobile Products Sector from May 1995 to
March 1996.

Arnold S. Brenner........Age 61; Executive Vice President and President, Global
Government Relations and Standards since 1997;
Executive Vice President and General Manager, Japan
Group from November 1988 to 1997.

</TABLE>
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Glenn A. Gienko..........Age 45; Executive Vice President and Director of Human

Resources since May 1996; Senior Vice President and
Director of Human Resources from June 1995 to May 1996;
Corporate Vice President--Human Resources, General
Systems Sector from February 1994 to June 1995; and
Vice President--Human Resources, General Systems Sector
from June 1990 to February 1994.

Merle L. Gilmore.........Age 50; Executive Vice President and President,
Motorola Europe, Middle East and Africa since March
1997; Executive Vice President, President and General
Manager, Land Mobile Products Sector ("LMPS"), from
July 1994 to March 1997; Senior Vice President and
President and General Manager, LMPS, from June 1994 to
July 1994; Senior Vice President and Assistant General
Manager, LMPS, from July 1992 to June 1994.

Carl F. Koenemann........Age 59; Executive Vice President and Chief Financial
Officer since December 1991.

James A. Norling.........Age 56; Executive Vice President and President,
Messaging, Information and Media Sector since January
1997; Executive Vice President and President, Motorola
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Europe, Middle East and Africa from April 1993 to
December 1996; and Executive Vice President, and
President and General Manager, Semiconductor Products
Sector from December 1989 to April 1993.

Frederick T. Tucker......Age 57; Executive Vice President and President,
Automotive, Component, Computer and Energy Sector since
September 1992.

Richard W. Younts........Age 58; Executive Vice President and President, Asia
Pacific Region since March 1997; Executive Vice
President and Corporate Executive Director
International-Asia and Americas from December 1993 to
March 1997; and Senior Vice President and Corporate
Executive Director, International-Asia and Americas
from July 1991 to December 1993.

Ferdinand C. Kuznik......Age 56; Executive Vice President and President,
Cellular Subscriber Sector since August 1997; Senior
Vice President and General Manager, Communications &
Electronics Group, Land Mobile Products Sector from
1993 to August 1997.

</TABLE>

CUSIP NO. 02755 R103                                               PAGE 18 of 18

<TABLE>
<S>                      <C>
A. Peter Lawson..........Age 52; Senior Vice President, General Counsel and

Secretary since November 1996; Senior Vice President
and General Counsel from March 1996 to November 1996;
Senior Vice President and Assistant General Counsel
from November 1994 to March 1996; Corporate Vice
President and Assistant General Counsel from November
1987 to November 1994.

Hector Ruiz..............Age 52; Executive Vice President and President,
Semiconductor Products Sector since May 1997; Executive
Vice President, Office of the President, SPS from
February 1997 to May 1997; Executive Vice President and
General Manager, Messaging Systems Products Group,
Messaging Information and Media Sector from April 1996
to February 1997; Executive Vice President and General
Manager, Paging Products Group, Messaging Information
and Media Sector from 1994 to April 1996; and Senior
Vice President and General Manager, Paging Products
Group, Paging and Telepoint Systems Group from 1991 to
1994.

</TABLE>
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this "Agreement") is dated as of
December 31, 1997 and is entered into by and among MOTOROLA, INC., a Delaware
corporation ("Seller"), MOTOROLA ARDIS ACQUISITION, INC. a Delaware corporation
("MAA"), and MOTOROLA ARDIS, INC. a Delaware corporation ("MAI"), and American
Mobile Satellite Corporation, a Delaware corporation ("AMSC"), and AMSC
Acquisition Company, Inc., a Delaware corporation ("Purchaser").

ARTICLE 1. DEFINITIONS.
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Section 1.1  Definitions.

"Acquisition Proposal" has the meaning set forth in Section 5.9.

"Adverse Legal Opinion" has the meaning set forth in Section
2.6(a).

"Affiliate" shall mean with respect to any Person, any other Person
that is directly or indirectly controlling, controlled by or under common
control with such Person or entity or any of its subsidiaries, and the term
"control" (including the terms "controlled by" and "under common control with")
means having, directly or indirectly, the power to direct or cause the direction
of the management and policies of a Person, whether through ownership of voting
securities or by contract or otherwise.

"Affiliated Group" shall mean an "affiliated group" as defined in
Section 1504(a) of the Code.

"Agreement" has the meaning set forth in the introductory paragraph
hereof.

"AMSC Common Stock" shall mean the common stock, par value $0.01
per share, of AMSC.

"AMSC Group" shall mean any Affiliated Group including AMSC, any
successor thereof or, if such Affiliated Group shall cease to exist, AMSC and
any successors thereto.

"AMSC Shareholder Approval" has the meaning set forth in Section
2.7(a)(iv).

"AMSC Warrants" shall mean warrants issued by AMSC to Seller
substantially in the form attached hereto as Exhibit A.

"ARDIS" means ARDIS Company.

"ARDIS Balance Sheet" shall mean the unaudited consolidated balance
sheet of ARDIS Holding as of September 30, 1997.

"ARDIS Balance Sheet Date" has the meaning set forth in Section 3.8.

"ARDIS Holding" means ARDIS Holding Company.

"Benefit Plan" shall mean any plan, agreement, arrangement or commitment
which is an employment or consulting agreement, executive or incentive
compensation plan, bonus plan, retention bonus plan, deferred compensation
agreement, employee pension, profit sharing, savings or retirement plan,
employee stock option or stock purchase plan, group life, health, disability,
sick pay or accident insurance or other employee benefit plan, agreement,
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arrangement or commitment, including, without limitation, severance, holiday,
vacation, Christmas or other bonus plans (including, but not limited to,
employee benefit plans, as defined in Section 3(3) of ERISA), maintained for the
benefit of any employee or director or former employee or former director of
MAA, MAI or any of the Subsidiaries whether or not maintained by MAA, MAI or any
of the Subsidiaries or with respect to which MAA, MAI or any of the Subsidiaries
makes or has any obligation to make contributions.

"Books and Records" shall mean all of MAA's, MAI's and each of the
Subsidiaries' customer or subscriber lists and records, accounts and billing
records (including a copy of the detailed general ledger and the summary trial
balances, where available), detailed continuing property records, equipment
records, plans, blueprints, specifications, designs, drawings, surveys,
engineering reports, personnel records (where applicable) and all other
documents, computer data and records (including records and files on computer
disks or stored electronically) relating to the Subsidiaries.

"Business Day" means any day other than Saturday, Sunday or a day
that constitutes a legal holiday in the State of Illinois or the District of
Columbia.

"CERCLA" shall mean the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended.

"Claim Notice" has the meaning set forth in Section 7.5(a).

"Closing" has the meaning set forth in Section 2.5.

"Closing Cash Payment" has the meaning set forth in Section 2.3.

"Closing Date" has the meaning set forth in Section 2.5.

"Closing Financial Statements" shall mean (i) the unaudited
consolidated income statement and statement of cash flows for ARDIS Holding for
the period from January 1, 1998 through the Closing Date and (ii) the unaudited
consolidated balance sheet for ARDIS Holding effective as of the Closing Date.

"Closing Stock Payment" has the meaning set forth in Section 2.3.

"Closing Working Capital" has the meaning set forth in Section 2.3.

"Code" shall mean the Internal Revenue Code of 1986, as amended.

"Collateral Agreements" shall mean the Registration Rights
Agreement, the Escrow Agreement and all such other agreements entered into by
the parties hereto in connection with the transactions contemplated hereby.

"Common Stock" shall mean the common stock, par value $.01 per
share, of MAA and the common stock, par value $.01 per share, of MAI.
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"Companies" shall mean MAA, MAI and the Subsidiaries.

"Company" shall mean any one of the Companies.

"Consideration Shares" has the meaning set forth in Section 2.2.

"Control" shall mean the power to direct the management and
policies of a Person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise; and the terms "controlling" and

"controlled" shall have meanings correlative to the foregoing.

"Cumulative Temporary Differences" means the differences between
the bases in assets and liabilities for Financial Statement and income Tax
purposes that will result in the recognition of different amounts of income and
expense for Financial Statement and income Tax purposes in future periods.

"Disclosure Schedule" shall mean the Disclosure Schedule, including
the Introduction thereto, delivered simultaneously herewith by Seller and dated
as of even date herewith.

"Environmental Conditions" shall mean any and all acts, omissions,
events, circumstances, and conditions, including any pollution, contamination,
degradation, damage, or injury caused by, related to, or arising from or in
connection with the generation, use, handling, treatment, storage, disposal,
discharge, emission or release of Hazardous Materials.

"Environmental Laws" shall mean all federal, state, local or
municipal laws, rules, regulations, statutes, and ordinances and orders of any
Governmental Entity relating to (a) the control of any potential pollutant, or
protection of the air, water or land, (b) solid, gaseous or liquid waste
generation, handling, treatment, storage, disposal or transportation, and (c)
exposure to hazardous, toxic or other substances alleged to be harmful.
"Environmental Laws" shall include the Clean Air Act, the Clean Water Act, the
Resource Conservation and Recovery Act, the Superfund Amendments and
Reauthorization Act, the Toxic Substances Control Act, the Safe Drinking Water
Act, and the CERCLA, and shall also include all state, local and municipal laws,
rules, regulations, statutes, ordinances and orders dealing with the subject
matter of the above listed federal statutes or promulgated by any governmental
or quasi-governmental agency thereunder in order to carry out the purposes of
any federal, state, local or municipal law.

"Environmental Liabilities" shall mean any and all liabilities,
responsibilities, claims, suits, losses, costs (including remedial, removal,
response, abatement, clean-up, investigative and/or monitoring costs and any

other related costs and expenses), other causes of action recognized now or at
any later time, damages, settlements, expenses, charges, assessments, liens,
penalties, fines, pre-judgment and post-judgment interest, attorneys' fees and
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other legal costs incurred or imposed (a) pursuant to any agreement, order,
notice of responsibility, directive (including directive embodied in
Environmental Laws), injunction, judgment or similar documents (including
settlements) arising out of, in connection with, or under Environmental Laws,
(b) pursuant to any claim by a Governmental Entity or other Person for personal
injury, property damage, damage to natural resources, remediation, or payment or
reimbursement of response costs incurred or expended by such Governmental Entity
or Person pursuant to common law or statute, or (c) as a result of Environmental
Conditions.

"ERISA" shall mean the Employee Retirement Income Security Act of
1974, as amended.

"ERISA Affiliate" shall mean any person, firm or entity (whether or
not incorporated) which, by reason of its relationship with MAA, MAI or any of
the Subsidiaries, is required to be aggregated with MAA, MAI or any of the
Subsidiaries under Sections 414(b), (c) or (m) of the Code or which, together
with MAA, MAI or any of the Subsidiaries, is a member of a controlled group
within the meaning of Section 4001(a) of ERISA.

"Escrow Agent" shall mean a national banking association, trust
company or similar entity mutually acceptable to the parties.

"Escrow Agreement" shall mean an escrow agreement by and among
Seller, Purchaser, AMSC and the Escrow Agent containing such terms as are usual
and customary for similar documents used in similar circumstances, and
containing specifically the following terms:

(a) Upon consummation of the financing contemplated under Section
6.1(l) hereof, Purchaser shall deposit all of the net proceeds thereof with the
Escrow Agent (the "Escrowed Funds"); (b) Prior to the Closing, the Escrowed
Funds shall be maintained for the benefit of Purchaser, with the interest
accruing

thereon until the Closing Date being allocated to Purchaser; (c) Upon Closing,
(i) the MAI Purchase Price portion of the Escrowed Funds shall be maintained for
the benefit of Seller, with the interest accruing on such amount beginning as of
the Closing Date being allocated to Seller (the "Seller Escrowed Funds"), and
(ii) the remainder of the Escrowed Funds (including any interest accrued on the
Escrowed Funds prior to the Closing Date) shall be maintained for the benefit of
Purchaser, with the interest accruing on such remaining amount of Escrowed Funds
beginning as of the Closing Date being allocated to Purchaser (the "Purchaser
Escrowed Funds"); (d) Upon issuance of a Final Order from the FCC granting
consent with respect to the FCC Authorization, the Seller Escrowed Funds shall
be released to Seller and the Purchaser Escrowed Funds shall be released to
Purchaser; (e) In the event of a termination of this Agreement pursuant to
Article 9, all of the Escrowed Funds (including all interest accrued thereon)
shall be released to Purchaser.
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"Estimated Working Capital" has the meaning set forth in Section
2.3.

"FCC" shall mean the Federal Communications Commission.

"FCC Authorization" has the meaning set forth in Section 2.6(a).

"FCC Consents" has the meaning set forth in Section 5.6.

"FCC Licenses" shall mean all licenses, certificates, permits or
other authorizations granted to MAA, MAI or any of the Subsidiaries by the FCC
that are used in the conduct of the business of MAA, MAI or the Subsidiaries.

"Final Order" shall mean an action or decision as to which: (1) no
request for a stay is pending, no stay is in effect, and any deadline for filing
such request that may be designated by statute or regulation has passed; (2) no

petition for rehearing or reconsideration or application for review is pending
and the time for filing any such petition or application has passed; (3) the FCC
(or comparable body exercising jurisdiction) does not have the action or
decision under reconsideration on its own motion and the specified time for
initiating such reconsideration has passed; and (4) no appeal is pending or in
effect and any deadline for filing any such appeal that may be designated by
statute or rule has passed.

"Final Payment" has the meaning set forth in Section 2.4.

"Financial Statements" shall mean the consolidated balance sheets of ARDIS
Holding as of December 31, 1997, December 31, 1996, and December 31, 1995, the
related statements of income and retained earnings and notes thereto for the 12-
month periods then ended, examined by Price Waterhouse, LLP (or, in the case of
those for 1997, KPMG Peat Marwick), independent certified public accountants,
and the unaudited consolidated balance sheet of ARDIS Holding as of September
30, 1997 and the related consolidated statements of income and retained earnings
for the 9-month period then ended.

"GAAP" shall mean generally accepted accounting principles, consistently
applied.

"Governmental Entity" shall mean any public body or authority, including
courts of competent jurisdiction, domestic or foreign.

"Hazardous Materials" shall mean any (a) petroleum or petroleum products,
(b) hazardous substances as defined by ss. 101(14) of CERCLA and (c) any other
chemical, substance or waste that is regulated by any Governmental Entity under
any Environmental Law.

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended.
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"Indemnification Threshold Amount" has the meaning set forth in Section
7.3(a).

"Indemnitee" has the meaning set forth in Section 7.5.

"Indemnitor" has the meaning set forth in Section 7.5.

"Intellectual  Property" shall mean all of the following

throughout the universe: (i) patents and patent applications and all forms and
equivalents thereof, including divisions, continuations, continuations-in-part,
utility patents, design patents, extensions, reissued and reexamined patents,
patents of addition, confirmation patents, importation patents, registration
patents, and inventor's certificates; (ii) rights to file patent applications
and other interests in inventions and discoveries, whether reduced to practice
or not, on which no patent application has been filed; (iii) copyrights and all
related and equivalent rights, including copyright registrations, applications
for copyright registration, moral rights, and neighboring rights; (iv) common
law and other trademarks, trade names, trade dress, and service marks, and
registrations and applications for registration thereof; (v) rights in
industrial designs, mask works, and registrations and applications for
registration thereof; (vi) trade secrets; (vii) methods, processes, computer
software, designs, drawings, laboratory notebooks, technical data, research and
development data, know-how, market reports, consumer investigations, product
surveys, distribution methods, and customer lists; (viii) licenses to or under
and shop rights in any of the foregoing; and (ix) all other proprietary
information; provided, however, that the term "Intellectual Property" shall not
include any generally available "off-the-shelf" software purchased for use in
the day-to-day operations of the Companies.

"Interim Financial Statement" shall mean the ARDIS Balance Sheet and
the related consolidated statements of income and retained earnings and notes
thereto for the 9-month period then ended.

"Lien" shall mean, with respect to any asset, any mortgage, lien,
pledge, charge, security interest or encumbrance of any kind in respect of such
asset.

"Litigation" shall mean, with respect to any Person, any action,
claim, demand, suit, proceeding, citation, summons, subpoena, inquiry or
investigation of any nature, civil, criminal, regulatory or otherwise, in law or
in equity, pending or threatened against, by or affecting such Person or any of

its properties or assets, by or before any court, tribunal, arbitrator or other
Governmental Entity.

"Lock-up Period" has the meaning set forth in Section 5.9.

"Losses" has the meaning set forth in Section 7.1.
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"MAA Purchase Price" has the meaning set forth in Section 2.2(B).

"MAA Shares" shall mean all of the shares of capital stock of MAA
outstanding immediately prior to the Closing.

"MAI Purchase Price" has the meaning set forth in Section 2.2(A).

"MAI Shares" shall mean all of the shares of capital stock of MAI
outstanding immediately prior to the Closing.

"Management Employee" shall mean the key managers of ARDIS, to be
designated by Seller prior to the time Purchaser's obligations to Seller arise
under the last sentence of Section 5.14 herein, not to exceed 12 employees.

"Market Value" shall mean the average of the closing prices of the
AMSC Common Stock on the Nasdaq Stock Market (National Market System) for the 20
trading days immediately preceding the date of such calculation.

"Material Adverse Effect" shall mean a material adverse effect on MAA,
MAI and the Subsidiaries, taken as a whole.

"Material Adverse Change" shall mean a material adverse change in the
business, operation, assets, properties, or condition (financial or otherwise)
of MAI, MAA and the Subsidiaries, taken as a whole.

"Merger" has the meaning set forth in Section 2.1(a).

"Merger Sub" shall mean a wholly-owned subsidiary of AMSC established
for the purpose of consummating the Merger with MAA.

"Multiemployer Plan" shall mean each Benefit Plan that is a
multiemployer plan, as defined in Section 3(37) of ERISA.

"NASD" has the meaning set forth in Section 2.7(a)(iv).

"Non-FCC Authorizations" shall mean all licenses, certificates,
permits, franchises, or other authorizations (other than FCC Licenses) granted

to MAA, MAI or any of the Subsidiaries by Governmental Entities that are used in
or relate to the conduct of the business of MAA, MAI or any of the Subsidiaries,
including,  without limitation,  those from any state public service commission,
public utility commission or similar state agency.

"Nonsolicitation Period" has the meaning set forth in Section 5.10.

"Notice Period" has the meaning set forth in Section 7.5(b).

"Other Subsidiaries" shall mean the Subsidiaries other than ARDIS.

"Other Tax Costs" means liabilities, costs and expenses (including
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reasonable expenses of investigation and reasonable attorneys' fees and
expenses) arising out of or incidental to the imposition, assessment or
assertion of Taxes; provided, however, that expenses for investigation and
attorneys' fees incurred prior to the time the indemnified party notifies the
indemnifying party of its claim for indemnification shall not constitute Other
Tax Costs if the indemnifying party acknowledges in writing within fifteen (15)
days of the time of such notice that it assumes full and complete financial
responsibility for the issue or issues for which indemnification is sought; and
further provided, that Other Tax Costs shall not include any expenses for
investigation or attorney fees incurred subsequent to the notification referred
to in the preceding clause of this definition provided the indemnifying party
timely makes the written acknowledgment described in such clause and is actively
handling the matter with respect to which indemnification is acknowledged.

"Permitted Lien" shall mean (a) tax Liens with respect to taxes not
yet due and payable; or which are being contested in good faith by appropriate
proceedings and for which appropriate reserves (as determined in accordance with
and to the extent required by GAAP) have been established on the books of any
Subsidiary with respect thereto; (b) deposits or pledges made in connection with
or to secure payment of utilities or similar services, workers' compensation,
unemployment insurance, old age pensions or other social security obligations;
(c) interests or title of a lessor under any lease, mechanics',

materialmen's or contractors' Liens or any similar Lien or restriction for
amounts not yet due and payable; (d) easements, rights-of-way, restrictions and
other similar charges and encumbrances not materially interfering with the
ordinary conduct of the business of the Subsidiaries or detracting from the
value of the assets of its Subsidiaries; (e) other Liens, imperfections in
title, charges, easements, restrictions and encumbrances; which, individually or
in the aggregate, do not detract from the value in any material respect, or
materially interfere with the present use of the property subject thereto or
affected thereby.

"Person" shall mean an individual, a corporation, a partnership, a
limited liability company, an association, a trust or other entity or
organization, including a government or political subdivision or an agency or
instrumentality thereof.

"Purchaser" has the meaning set forth in the introductory paragraph
hereof.

"Real Property" has the meaning set forth in Section 3.20(a).

"Realty Rights" shall mean those certain easements, privileges, right-
of-way agreements, surface use rights, servitudes, and other real property
interests necessary for access to or which are ancillary or appurtenant to the
use and enjoyment of other Real Property or the operation of the business of
MAA, MAI or the Subsidiaries.

"Reconciliation Adjustment in Favor of Purchaser" has the meaning set
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forth in Section 2.4.

"Reconciliation Adjustment in Favor of Seller" has the meaning set
forth in Section 2.4.

"Registration Rights Agreement" has the meaning set forth in
Section 5.8.

"Regulatory Approvals" has the meaning set forth in Section 5.5.

"Required Consents" has the meaning set forth in Section 3.2(b).

"Securities Act" shall mean the Securities Act of 1933, as

amended.

"Seller" has the meaning set forth in the introductory paragraph
hereof.

"Seller Group" shall mean any Affiliated Group including Seller or any
successor thereof or, if such Affiliated Group shall cease to exist, Seller and
any successors thereto.

"Severance Package" has the meaning set forth in Section 5.14.

"Shares" shall mean all of the MAA Shares and MAI Shares.

"Short Taxable Year" shall mean any Taxable Year that either begins or
ends on the Closing Date or begins on the date immediately after the Closing
Date, in either case by reason of the purchase and sale of the Shares.

"Split Period" means a taxable period that begins on or before the
Closing Date and ends after the Closing Date.

"State" means any state of the United States of America, the District
of Columbia, or a local jurisdiction thereof.

"Subsidiaries" shall mean ARDIS, ARDIS Holding, Radio Data Network
Holding Corporation, and each corporation, limited liability company and
partnership identified as such in Section 3.1 of the Disclosure Schedule.

"Tax" or "Taxes" shall mean all taxes, however denominated, including
any interest, penalties or additions to tax or other additional amounts that may
become payable in respect thereof, imposed by any federal, State, local or
foreign government or any agency or political subdivision of any such
government, which taxes shall include, without limiting the generality of the
foregoing, all net or gross income taxes, payroll and employee taxes (including
withholding, payroll and employment taxes required to be withheld with respect
to income paid to employees), withholding taxes, unemployment insurance taxes,
social security (or similar) taxes, disability taxes, registration taxes, sales
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and use taxes, excise taxes, franchise taxes, gross receipts taxes, occupation
taxes, premium taxes, windfall profits taxes, environmental taxes (including
taxes under Code Section 59A), real and

personal property taxes, ad valorem taxes, stamp taxes, value added taxes,
alternative or add-on minimum taxes, transfer taxes, profits taxes, licenses,
estimated taxes, severance taxes, duties (custom and others), workers'
compensation taxes, and other taxes, customs, duties, fees, assessments, charges
or obligations of the same or of a similar nature, whether arising before, on or
after the Closing Date.

"Tax Returns" shall mean all returns, declarations, reports,
estimates, and information statements and returns relating to Taxes, including
but not limited to, original returns and filings, amended returns, claims for
refunds, and information returns, and any schedules or attachments to any of the
foregoing.

"Taxable Year" shall mean any taxable year or any other taxable period
(including any Short Taxable Year) with respect to which any Tax may be imposed
under any applicable statute, rule or regulation.

"Threshold Amount" shall mean an amount resulting from an adverse
effect on the financial condition, assets or results of operations of MAA, MAI
or any of the Subsidiaries exceeding $50,000.

"UPS Contract" has the meaning set forth in Section 5.12.

"Working Capital Schedule" has the meaning set forth in Section
2.4(a).

ARTICLE 2. MERGER, PURCHASE AND SALE OF SHARES.

Section 2.1 Merger, Purchase and Sale of Shares. On the Closing Date,
on the terms and subject to the conditions hereinafter set forth:

(a)  AMSC shall cause Merger Sub to be merged with and into MAA (the
"Merger") such that (i) each issued and outstanding share of capital stock of
Merger Sub prior to the Merger shall be converted into one MAA Share, and (ii)
any MAA Shares issued and outstanding prior to the Merger shall be converted
into the right to receive the MAA Purchase Price to be delivered in exchange
therefor, such that following the Merger, MAA shall be a wholly-owned subsidiary
of AMSC. The certificate of incorporation of Merger Sub, as

in effect on the date of the Merger shall be the certificate of incorporation of
MAA. Immediately following the Merger, AMSC shall transfer all of the MAA Shares
to Purchaser.

(b)  Seller shall sell, assign, transfer and deliver to Purchaser, and
Purchaser shall purchase, all of the MAI Shares free and clear of all Liens,
subject to release by the Escrow Agent of the MAI Purchase Price to Seller,
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pursuant to the terms of the Escrow Agreement.

Section 2.2  MAI Purchase Price and MAA Purchase Price. The purchase prices
to be paid by AMSC and Purchaser for the MAI Shares and the MAA Shares shall be
paid on the Closing Date as follows: (A) for the MAI Shares, by depositing with
the Escrow Agent Fifty Million Dollars ($50,000,000) in immediately available
funds, subject to adjustment pursuant to Sections 2.3 and 2.4 below (the "MAI
Purchase Price"), payable by the Escrow Agent to Seller upon receipt by the
parties of a Final Order from the FCC with respect to the FCC Authorization; and
(B) with respect to the MAA Shares acquired pursuant to the terms of Section
2.1(a), by AMSC delivering to Seller 6,549,217 shares of AMSC Common Stock (the
"Consideration Shares") having, in the aggregate, a Market Value as of the date
hereof of Fifty Million Dollars ($50,000,000), subject to adjustment pursuant to
Sections 2.3 and 2.4 below (the "MAA Purchase Price"), to Seller; provided,
however, that the total number of Consideration Shares shall not exceed 19.95%
of the total number of shares of AMSC Common Stock outstanding as of the Closing
Date (including the Consideration Shares), and, in such case, AMSC shall also
deliver to Seller, AMSC Warrants to purchase that number of shares of AMSC
Common Stock equal to the difference between (i) the number of Consideration
Shares which would be delivered but for this proviso and (ii) that number of
shares equal to 19.95% of the total number of shares of AMSC Common Stock
outstanding as of the Closing Date.

Section 2.3  Purchase Price Adjustments. The MAI Purchase Price and the MAA
Purchase Price shall each be decreased by 50% of the negative difference

between the Closing Working Capital and $7,300,000. Seller shall estimate the
Closing Working Capital in good faith (the "Estimated Working Capital") and
deliver such estimate to Buyer not less than five Business Days prior to the
Closing Date. At Closing, (i) the cash payment of the MAI Purchase Price shall
be $50,000,000 minus 50% of the negative difference between the Estimated
Working Capital and $7,300,000 (the "Closing Cash Payment"), and (ii) the shares
of AMSC Common Stock delivered in payment of the MAA Purchase Price shall be
6,549,217 minus such number of shares having, in the aggregate, a Market Value
as of the date hereof equal to 50% of the negative difference between the
Estimated Working Capital and $7,300,000 (the "Closing Stock Payment"). For
purposes of this Agreement, the term "Closing Working Capital" shall mean the
lesser of $7,300,000 and the actual working capital of ARDIS, on a consolidated
basis, as of the Closing Date determined from the books and records of ARDIS in
accordance with past practice and, to the extent not inconsistent therewith,
GAAP; provided, however, that in no event shall the proceeds referenced in
Section 5.16 hereof be included in the calculation of the Closing Working
Capital.

Section 2.4  Post-Closing Purchase Price Adjustment.

(a)  Not more than 60 days after the Closing, Purchaser shall prepare
and deliver to Seller a schedule (the "Working Capital Schedule") showing (i)
the calculation of the actual Closing Working Capital of ARDIS; (ii) the amount,
if any, by which the Closing Working Capital exceeds the Estimated Working
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Capital (a "Reconciliation Adjustment in Favor of Seller"); and (iii) the
amount, if any, by which the Estimated Working Capital is less than the Closing
Working Capital (a "Reconciliation Adjustment in Favor of Purchaser").

(b)  The proposed actual Closing Working Capital shown in the Working
Capital Schedule shall become final and binding upon the parties unless, within
30 days of delivery of the Working Capital Schedule, Seller shall notify
Purchaser of its objection thereto. If within 30 days following the receipt of
such notice by Seller any of such differences shall not

have been resolved, such unresolved issues shall be referred to a nationally
recognized firm of independent certified public accountants, mutually acceptable
to the parties, for resolution, whose opinion thereon and the resulting actual
Closing Working Capital shall be final, binding and not subject to any appeal.
The fees and expenses of such public accounting firm shall be paid one-half by
Purchaser and one-half by Seller.

(c)  On the applicable date referred to in Section 2.4(d), (i) if
there is a Reconciliation Adjustment in Favor of Seller, Purchaser shall (x) pay
to Seller a cash amount equal to 50% of the Reconciliation Adjustment in Favor
of Seller and (y) deliver to the Seller a certificate evidencing such number of
shares of AMSC Common Stock having, in aggregate, a Market Value on the Closing
Date equal to 50% of the Reconciliation Adjustment in Favor of Seller; and (ii)
if there is a Reconciliation Adjustment in Favor of Purchaser, Seller shall (i)
pay to Purchaser a cash amount equal to 50% of the Reconciliation Adjustment in
Favor of Purchaser and (y) deliver to the Purchaser a stock certificate endorsed
in blank such number of shares of AMSC Common Stock having, in aggregate, a
Market Value on the Closing Date equal to 50% of the Reconciliation Adjustment
in Favor of Purchaser. Any such payment is hereinafter referred to as a "Final
Payment." In the event that the Escrow Agent holds any cash at the time of the
Final Payment, such payment to the Seller or such payment by the Seller, as
applicable, shall instead be made to or by the Escrow Agent. Notwithstanding the
foregoing, in the event that any issuance to Seller of shares of AMSC Common
Stock under this Section 2.4 would, when taken together with the issuance to
Seller of shares of AMSC Common Stock under Section 2.2, cause the number of
such shares issued to Seller in the aggregate to exceed 19.95% of the total
number of shares of AMSC Common Stock outstanding as of the date of the proposed
issuance of shares under this Section 2.4(c) (including the shares to be so
issued), AMSC shall deliver to Seller AMSC Warrants to purchase that number of
shares of AMSC Common Stock equal to the difference between (i) the number of
total shares which would be delivered pursuant to Section 2.2 and

this Section 2.4 but for this sentence and (ii) that number of shares equal to
19.95% of the total number of shares of AMSC Common Stock outstanding as of the
Closing Date.

(d)  Any Final Payment shall be made as follows: (i) the cash portion
of any Final Payment shall be made by wire transfer of immediately available
funds within 5 Business Days after its determination in accordance with this
Section 2.4, to an account specified by the party to receive such Final Payment;
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and (ii) the portion of any Final Payment payable in AMSC Common Stock shall be
made by transferring the stock certificate(s) representing such shares (and, if
applicable, stock powers executed in blank), within five Business Days after its
determination in accordance with this Section 2.4, to the party to receive such
Final Payment. All such shares shall be delivered free and clear of any Liens.

Section 2.5  Closing Place, Date and Time. The closing of the purchase and
sale of the Shares (the "Closing") shall take place at the offices of Arnold &
Porter, 555 12th Street, N.W., Washington, D.C. 20004 or at such other place as
Seller and Purchaser may agree, upon the effective date of the FCC
Authorization, or if Seller and Purchaser otherwise agree, then the Closing
shall take place at such later time and date as may be mutually agreed upon in
writing by the Seller and Purchaser. All transactions shall be deemed to take
effect at close of business, local time, on the effective date of the FCC
Authorization or such other time and date as may be mutually agreed upon by
Seller and Purchaser (such time and date or such other time and date being
referred to herein as the "Closing Date").

Section 2.6  FCC Authorization and Final Order.

(a)  FCC Authorization. Upon grant of a consent by the FCC sufficient
to authorize transfer of the Shares to Purchaser and to permit Purchaser to
operate the businesses of ARDIS and the Other Subsidiaries (the "FCC
Authorization"), and satisfaction or waiver of the representations,

warranties and covenants herein, the parties shall hold the Closing on the
Closing Date; provided, however, that in the event either Seller or Purchaser
obtains an opinion of legal counsel, in substance and in form, and from counsel,
reasonably satisfactory to the other party, that there exists a material
likelihood that the FCC will issue an adverse Final Order with respect to the
FCC Authorization (an "Adverse Legal Opinion"), the Closing shall not take place
until receipt of a Final Order of the FCC.

(b)  Favorable Final Order. Upon receipt by the parties of a Final
Order from the FCC granting consent with respect to the FCC Authorization, the
MAI Purchase Price shall be released by the Escrow Agent to the Seller in
accordance with the terms of the Escrow Agreement.

Section 2.7  Deliveries at the Closing.

(a)  At the Closing, Purchaser and AMSC shall deliver the following:

(i)    to the Escrow Agent, the MAI Purchase Price in immediately
available funds, pursuant to the terms of the Escrow Agreement;

(ii)   to the Seller, the MAA Purchase Price, represented by one
or more certificates evidencing AMSC Common Stock and, if applicable, AMSC
Warrants;

(iii)  to Seller, certified copies of resolutions duly adopted by
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AMSC and Purchaser constituting all necessary corporate authorization for the
consummation by AMSC and Purchaser of the transactions contemplated by this
Agreement;

(iv)   to Seller, certified copies of meeting minutes and
resolutions duly adopted by the shareholders of AMSC Common Stock approving the
transactions contemplated herein, as and to the extent required under the Rules
of the National Association of Securities Dealers, Inc. ("NASD") (the "AMSC
Shareholder Approval");

(v)    to  Seller,  the  certificate

required by Section 6.2(d);

(vi)   to Seller, certificates of incumbency for all relevant
officers or directors of AMSC and Purchaser executing this Agreement and any
other documents pursuant to this Agreement;

(vii)  to Seller, an opinion or opinions of counsel to AMSC and
Purchaser in form and substance reasonably satisfactory, including opinions with
respect to the due organization and good standing of AMSC and Purchaser, due
authorization of AMSC and Purchaser to consummate and perform their respective
obligations under the Agreement and Collateral Agreements, and the due
authorization and valid issuance of the AMSC Common Stock to Seller;

(viii) to Seller, an executed Registration Rights Agreement; and

(ix)   to Seller, such other documents, instruments, certificates
and writings as reasonably may be requested by Seller at least three Business
Days prior to the Closing.

(b)  At the Closing, Seller shall deliver the following:

(i)    to the Purchaser, the stock certificates representing all
of the Shares, endorsed in blank or accompanied by duly executed instruments of
transfer;

(ii)   to AMSC and Purchaser, the certificates required by
Section 6.1(d);

(iii)  to AMSC and Purchaser, certified copies of the certificate
of incorporation and by-laws or comparable organizational documents of MAA, MAI
and each of the Subsidiaries and evidence of good standing of each in its
respective jurisdiction of incorporation and in each jurisdiction where each is
qualified to transact business as a foreign corporation;

(iv)   to AMSC and Purchaser, the written resignations effective
as of the Closing Date of all directors and officers of MAA, MAI and each of the
Subsidiaries;
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(v)    to AMSC and Purchaser, the minute books, corporate seals
and stock ledger, or analogous documents, of MAA, MAI and each of the
Subsidiaries together with certificates evidencing all of the outstanding shares
of stock, or other comparable evidence of ownership interest, issued by each of
the Subsidiaries;

(vi)   to AMSC and Purchaser, an opinion or opinions of counsel
to Seller in form and substance reasonably satisfactory, including opinions with
respect to the due organization and good standing of Seller, MAA, MAI and the
Subsidiaries, due authorization of Seller, MAI and MAA to consummate and perform
their respective obligations under the Agreement and Collateral Agreements, and
the due authorization and valid issuance of the MAA Shares and MAI Shares to
Seller;

(vii)  to AMSC and Purchaser, such other documents, instruments,
certificates and writings as reasonably may be requested by AMSC or Purchaser at
least three Business Days prior to the Closing.

Section 2.8  Deliveries Post-Closing. Within 15 Business Days of the
Closing Date, Seller shall deliver to Purchaser the Closing Financial
Statements.

ARTICLE 3. REPRESENTATIONS AND WARRANTIES
OF SELLER

Seller hereby represents and warrants as follows to Purchaser and AMSC:

Section 3.1  Organization and Good Standing.

(a)  MAA, MAI and each of the Subsidiaries are duly organized, validly
existing and in good standing under the laws of their respective jurisdictions
of organization and each has the full corporate or partnership power to conduct
its business as presently conducted and to own and operate the assets and
properties now owned and operated by it. Section 3.1(a) of the Disclosure
Schedule sets forth the full name of each of the Subsidiaries

and the state of organization of MAA, MAI and each of the Subsidiaries and each
other jurisdiction in which MAA, MAI or the Subsidiaries is qualified to do
business. Except as set forth in Section 3.1(a) of the Disclosure Schedule, MAA
and MAI and each of the Subsidiaries is duly qualified to do business and is in
good standing in each jurisdiction in which qualification is required as set
forth in Section 3.1(a) of the Disclosure Schedule except, in each case, to the
extent that the failure to be so qualified is not reasonably expected to have a
Material Adverse Effect.

(b)  Neither MAA nor MAI has any subsidiaries or owns any shares of
any corporation or has any ownership or other investment interest, either of
record, beneficially, or equitably, in any association, partnership, joint
venture or other legal entity other than the 50% general partnership interest
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each of MAA and MAI owns in ARDIS Holding. ARDIS Holding does not own any
subsidiaries or own any shares of any corporation and does not have any
ownership or other investment interest, either of record, beneficially, or
equitably, in any association, partnership, joint venture or other legal entity
other than its ownership of all of the issued and outstanding stock of Radio
Data Network Holding Corporation and its ownership of all of the issued and
outstanding general partnership interest in ARDIS which is not owned by Radio
Data Network Holding Corporation. Radio Data Network Holding Corporation does
not own any subsidiaries or own any shares of any corporation and does not have
any ownership or other investment interest, either of record, beneficially, or
equitably, in any association, partnership, joint venture or other legal entity
other than its ownership of all of the issued and outstanding general
partnership interest in ARDIS which is not owned by ARDIS Holding. ARDIS does
not own any subsidiaries or own any shares of any corporation and does not have
any ownership or other investment interest, either of record, beneficially, or
equitably, in any association, partnership, joint venture or other legal entity.

(c)  Section 3.1(c) of the Disclosure Schedule lists the directors and
officers of MAA, MAI and each of the Subsidiaries. Seller has

caused to be delivered to Purchaser true and complete copies of the certificate
of incorporation and bylaws of MAA and MAI, the comparable organizational
documents of each of the Subsidiaries, and, to the extent that they relate to
the period from January 1, 1995 to the date hereof, the records of meetings of
their respective stockholders, members or partners, as the case may be, board of
directors, managers and any committees of their respective board of directors or
managers, and all of the stock record books for all periods of MAA and MAI.
Neither MAA, MAI nor any of the Subsidiaries is in default under or in violation
of any provision of its certificate of incorporation, bylaws or comparable
organizational documents.

Section 3.2  Authority; No Required Consents or Governmental
Authorizations; No Breach of Statute or Contract;
Enforceability.

(a)  Seller, MAA and MAI each has the full power and lawful authority
to execute and deliver this Agreement and all Collateral Agreements related
hereto and to consummate and perform the transactions contemplated hereby in the
manner herein provided. The execution and delivery of this Agreement and all
Collateral Agreements related hereto by Seller, MAA and MAI and the consummation
and performance by Seller, MAA and MAI of the transactions contemplated hereby
in the manner herein provided have been duly and validly authorized by all
necessary corporate action.

(b)  Except as set forth in Section 3.2(b) of the Disclosure Schedule
(each such item being a "Required Consent"), and except for approvals, consents
or authorizations of, or filings with or notices to any governmental agency or
body or any other third party that may be required in connection with the
issuance of AMSC Common Stock or AMSC Warrants as contemplated hereby, neither
the execution and delivery by Seller, MAA and MAI of this Agreement or all
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Collateral Agreements related hereto nor the consummation and performance by
Seller, MAA and MAI of the transactions contemplated hereby in the manner herein
provided (i) requires the approval, consent or authorization of, or any filing

with or notice to, any federal, state, local or other governmental agency or
body or any other third party, other than (A) approvals, consents,
authorizations, filings or notices of a character such that a failure to obtain
them would, reasonably be expected to have a Material Adverse Effect or
otherwise hinder the consummation of the transactions contemplated hereby and
(B) approvals, consents, authorizations, filings or notices which have been
obtained, made or given, or (ii) conflicts with or will result in an uncured or
unwaived breach or violation of any term or provision of, constitutes a default
under or will cause the acceleration of any payments pursuant to (A) the
certificates of incorporation, charters or By-laws, or comparable organizational
documents of MAA, MAI or any of the Subsidiaries, (B) any indenture, mortgage,
deed of trust, lease, note or note agreement or any other agreement or
instrument to which Seller, MAA, MAI or any of the Subsidiaries is a party or by
which Seller, MAA, MAI or any of the Subsidiaries or any of their assets or
properties is bound, (C) any governmental license, franchise, permit or other
authorization held by Seller, MAA, MAI or any of the Subsidiaries or (D) any
law, judgment, order, writ, injunction, decree, award, rule or regulation of any
court, arbitrator or governmental agency or body applicable to Seller, MAA, MAI
or any of the Subsidiaries the breach or violation of which would, singly or in
the aggregate, reasonably be expected to have a Material Adverse Effect or
otherwise prevent the consummation of the transactions contemplated hereby.

(c)  This Agreement constitutes, and all Collateral Agreements related
hereto will be, when executed and delivered by Purchaser, assuming the
enforceability of this Agreement and such Collateral Agreements upon Purchaser,
valid and binding obligations of Seller, MAA and MAI, and will be enforceable
against Seller, MAA and MAI in accordance with their terms, subject to
applicable bankruptcy, insolvency, moratorium or other similar laws affecting
the rights of creditors generally.

Section 3.3  Ownership of Shares.  The Shares are  owned  by Seller

beneficially and of record, free and clear of all Liens.

Section 3.4  Capitalization of MAA, MAI and the Subsidiaries. The
authorized capital stock of MAA consists of 1,000 shares of Common Stock, 1,000
of which shares are issued and are outstanding on the date hereof. The
authorized capital stock of MAI consists of 1,000 shares of Common Stock, 1,000
of which shares are issued and are outstanding on the date hereof. All of the
Shares have been duly authorized, are validly issued and outstanding, and are
fully paid and nonassessable. They are owned beneficially and of record as shown
in Section 3.4 of the Disclosure Schedule. There are no preemptive rights with
respect to any of the Shares. The authorized capital stock of each of the
corporate Subsidiaries and the ownership of each Subsidiary's respective capital
interests, are as shown in Section 3.4 of the Disclosure Schedule. The
percentage ownership interests in each of the non-corporate Subsidiaries are as
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shown in Section 3.4 of the Disclosure Schedule. All of the outstanding
ownership interests of the Subsidiaries have been duly authorized, validly
issued and are fully paid and nonassessable. There are no preemptive rights with
respect to any such ownership interests. Except as shown in Section 3.4 of the
Disclosure Schedule, each of MAA and MAI owns their respective interests in each
Subsidiary beneficially and of record free and clear of all Liens. There are no
outstanding agreements, subscriptions, options, warrants, convertible
securities, calls, commitments or rights of any kind (contingent or otherwise)
pertaining to the issuance or purchase of any securities of MAA, MAI or any of
the Subsidiaries.

Section 3.5  Corporate Records. Purchaser and AMSC have been provided with
current, correct and complete copies of all charter documents or partnership
agreements, as the case may be, of MAA, MAI and the Subsidiaries, respectively,
including all amendments thereto and restatements thereof. The stock record
books, or comparable ownership record books, of MAA, MAI and of each of the
Subsidiaries, respectively, are also current, correct and

complete and reflects the issuance of all of the Shares to Seller. All existing
minutes of meetings and resolutions of MAA, MAI and the Subsidiaries have been
provided to Purchaser and AMSC and are correct, and there have been no other
actions or proceedings of MAA's, MAI's or any Subsidiary's shareholders, members
or partners, as the case may be, or boards of directors, managers or committees
thereof of a nature which would have to be disclosed under this Agreement that
has not been so disclosed.

Section 3.6  Employee Benefit Plans.

(a)  Section 3.6(a) of the Disclosure Schedule contains a true and
complete list of the Benefit Plans. Neither MAA, MAI, nor any Subsidiary has any
formal plan or commitment, whether legally binding or not, to create any
additional plan or modify or change any existing Benefit Plan that would affect
any employee or director or former employee or former director of MAA, MAI or
any Subsidiary.

(b)  With respect to each of the Benefit Plans, Seller has heretofore
delivered to AMSC true and complete copies of each of the following documents:
(i) the Benefit Plan and related documents (including all amendments thereto);
(ii) the two most recent annual reports, financial statements, and actuarial
reports, if any; (iii) the most recent summary plan description, together with
each summary of material modifications, required under ERISA with respect to
such Benefit Plan, and all material employee communications relating to such
Benefit Plan; and (iv) the most recent determination letter received from the
IRS with respect to each Benefit Plan that is intended to be qualified under the
Code and all material communications to or from the IRS or any other
governmental or regulatory authority relating to each Benefit Plan.

(c)  No liability under Title IV of ERISA has been incurred by ARDIS
or any ERISA Affiliate that has not been satisfied in full, and no condition
exists that presents a material risk to MAA, MAI or any
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Subsidiary of incurring a liability under such Title. None of the Benefit Plans
is subject to Title IV of ERISA.

(d)  Neither MAA, MAI nor any Subsidiary, nor any of the Benefit
Plans, nor any trust created thereunder, nor any trustee or administrator
thereof has engaged in a prohibited transaction (within the meaning of Section
406 of ERISA and Section 4975 of the Code) in connection with which MAA, MAI, or
any Subsidiary could incur, either directly or indirectly, liability for either
a civil penalty assessed pursuant to Section 409 or 502(i) of ERISA or a tax
imposed pursuant to Section 4975 or 4976 of the Code or any other liability or
cost.

(e)  Full payment has been made, or will be made in accordance with
Section 404(a)(6) of the Code, of all amounts that ARDIS or any ERISA Affiliate
is required to pay under Section 412 of the Code or under the terms of the
Benefit Plans, and all amounts that have not been paid by MAA, MAI or any
Subsidiary under the Benefit Plans are properly accrued through the Closing Date
and recorded on the Closing Financial Statements.

(f)  None of the Benefit Plans is a Multiemployer Plan, a "multiple
employer welfare arrangement," as such term is defined in Section 3(40) of
ERISA, or a single employer plan that has two or more contributing sponsors, at
least two of whom are not under common control, within the meaning of Section
4063(a) of ERISA.

(g)  Each of the Benefit Plans that is intended to be "qualified"
within the meaning of Section 401(a) of the Code is so qualified, and a
determination letter to that effect has been issued by the IRS with respect to
each such Benefit Plan. Each of the Benefit Plans that is intended to satisfy
the requirements of Section 125 or 501(c)(9) of the Code satisfies such
requirements. Each of the Benefit Plans has been operated and administered in
all material respects in accordance with its terms and applicable laws,
including but not limited to ERISA and the Code.

(h)  There are no actions, suits or claims pending, or, to the
knowledge of Sellers, threatened or anticipated (other than

routine claims for benefits) against any Benefit Plan, the assets of any
Benefit Plan or against ARDIS or any ERISA Affiliate with respect to any Benefit
Plan. There is no judgment, decree, injunction, rule or order of any court,
governmental body, commission, agency or arbitrator outstanding against or in
favor of any Benefit Plan or any fiduciary thereof (other than rules of general
applicability). There are no pending or threatened audits or investigations by
any governmental body, commission or agency involving any Benefit Plan.

(i)  No Benefit Plan provides benefits, including without limitation
death or medical benefits (whether or not insured), with respect to current or
former employees or directors after retirement or other termination of service
(other than (i) coverage mandated by applicable law, (ii) death benefit or
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retirement benefits under any "employee pension plan," as that term is defined
in Section 3(2) of ERISA, (iii) deferred compensation benefits accrued as
liabilities on the ARDIS Balance Sheet or (iv) benefits, the full cost of which
is borne by the current or former employee or director (or his beneficiary)).

(j)  None of the assets of the Benefit Plans (i) constitute employer
real property or employer securities (within the meaning of Section 407(d) of
ERISA), or (ii) are invested in any property, security or other ownership
interest that is not publicly traded.

(k)  The consummation of the transactions contemplated by this
Agreement will not (i) entitle any current or former employee or director of
MAA, MAI, or any Subsidiary to severance pay, unemployment compensation or any
similar payment, or (ii) accelerate the time of payment or vesting, or increase
the amount, of any compensation due to any such current or former employee or
director, or (iii) renew or extend the term of any agreement regarding
compensation for any such current or former employee or director. On and after
January 1, 1997, except as set forth on Section 3.6(k) of the Disclosure
Schedule no employee or former employee of MAA, MAI or any of the Subsidiaries
has become covered by, or a participant in, the ARDIS Supplemental

Executive Retirement Plan, Long-Term Incentive Plan, or Retention Bonus Plan.

Section 3.7 Broker's or Finder's Fees. No agent, broker, investment banker,
person or firm acting on behalf of Seller or under its authority is or will be
entitled, directly or indirectly, to collect from or otherwise hold Purchaser,
AMSC, MAA, MAI or any of the Subsidiaries liable for any broker's or finder's
fee or any other commission or similar fee in connection with any of the
transactions contemplated herein.

Section 3.8 Financial Statements. (a) The Financial Statements are complete
copies of all of which have been delivered to Purchaser, present fairly in all
material respects the financial position and assets and liabilities of ARDIS
Holding as of their respective dates, and the results of its operations for the
fiscal periods then ended, in conformity with GAAP provided, however, that the
Interim Financial Statements are subject to normal, year-end adjustment and lack
footnotes and other presentation items. On the Closing Date, the consolidated
balance sheet of ARDIS Holding as of December 31, 1997, the related consolidated
statements of income and retained earnings and notes thereto for the 12-month
period then ended, examined by KPMG Peat Marwick, independent certified public
accountants, a complete copy of which shall have been delivered to Purchaser
prior to the Closing Date, shall present fairly in all material respects the
financial position and assets and liabilities of ARDIS Holding as of December
31, 1997, and the results of its operations for the fiscal period then ended, in
conformity with GAAP. All references in this Agreement to the "ARDIS Balance
Sheet Date" shall be deemed to refer to September 30, 1997; provided, however,
that on the Closing Date all references in this Agreement to the "ARDIS Balance
Sheet Date" shall be deemed to refer to the audited December 31, 1997.

(b)  Neither Seller nor any other Person regularly compiles, maintains
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or prepares financial statements for MAI or MAA. Each of MAA, MAI, ARDIS Holding
and Radio Data Network Holding Corporation undertakes no

regular financial or business activities and has no material assets other than
its ownership interests in the Subsidiaries.

Section 3.9  Accounts Receivable. All accounts receivable included in the
calculation of the actual Closing Working Capital pursuant to Section 2.4 will
have arisen only in the ordinary course of business, consistent with past
practice, and will not be subject to defenses, set-offs or counterclaims. All of
such accounts receivable are generally due within 30 days after being accrued on
the books of ARDIS. The allowance for such doubtful accounts in the calculation
of the actual Closing Working Capital pursuant to Section 2.4 has been
determined in accordance with GAAP.

Section 3.10 Absence of Undisclosed Liabilities. Except as disclosed in
Section 3.10 of the Disclosure Schedule or elsewhere in this Agreement or the
Disclosure Schedule, neither MAA nor MAI has any liabilities or obligations,
either accrued, absolute, contingent or otherwise. Except as disclosed in
Section 3.10 of the Disclosure Schedule or elsewhere in this Agreement or the
Disclosure Schedule, none of the Subsidiaries has any liabilities or
obligations, either accrued, absolute, contingent or otherwise, except:

(a)  those liabilities or obligations set forth on the ARDIS Balance
Sheet and not heretofore paid or discharged;

(b)  liabilities arising in the ordinary course of business under any
agreement, contract, commitment, lease or plan specifically disclosed on the
Disclosure Schedule or not required to be disclosed because of the term or
amount involved or otherwise; and

(c)  those liabilities or obligations incurred, consistently with past
business practice, in or as a result of the normal and ordinary course of
business since the ARDIS Balance Sheet Date.

For purposes of this Section, the term "liabilities" shall include, without
limitation, any direct or indirect indebtedness, guaranty, endorsement, claim,
loss, damage, deficiency, cost, expense, obligation or responsibility,

known or unknown, fixed or unfixed, choate or inchoate, liquidated or
unliquidated, secured or unsecured.

Section 3.11 Existing Condition. Except as disclosed in Section 3.11 of the
Disclosure Schedule, since December 31, 1996 in the case of MAA and MAI and
since the ARDIS Balance Sheet Date in the case of the Subsidiaries, neither MAA,
MAI nor any of the Subsidiaries has:

(a)  declared, set aside or paid any dividend or made or agreed to
make any other distribution or payment in respect of its capital shares or
redeemed, purchased or otherwise acquired or agreed to redeem, purchase or
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acquire any of its capital shares;

(b)  incurred any liabilities, other than liabilities incurred in the
ordinary course of business consistent with past practice, or discharged or
satisfied any lien or encumbrance, or paid any liabilities, other than in the
ordinary course of business consistent with past practice, or failed to pay or
discharge when due any liabilities of which the failure to pay or discharge has
caused or is reasonably expected to cause a Material Adverse Effect;

(c)  sold, assigned or transferred any of its assets or properties
except in the ordinary course of business consistent with past practice;

(d)  created, incurred, assumed or guaranteed any indebtedness for
money borrowed, or mortgaged, pledged or subjected to any Lien, conditional
sales contract or other encumbrance of any nature whatsoever any of its assets
or properties, other than Permitted Liens;

(e)  made or suffered any material amendment or any termination of any
material agreement, contract, commitment, lease or plan to which it is a party
or by which it is bound, or cancelled, modified or waived any debts or claims
held by it, other than in the ordinary course of business consistent with past
practice;

(f)  suffered any damage, destruction or loss, whether or not

covered by insurance which has had a Material Adverse Effect or suffered any
repeated, recurring or prolonged shortage, cessation or interruption of supplies
or utility services required to conduct its business and operations;

(g)  suffered any Material Adverse Change after taking into account
all disclosures set forth on the Disclosure Schedule;

(h)  received notice or has knowledge of any actual or threatened
labor, union organizing effort, strike or other occurrence, event or condition
or any similar character which has had or could reasonably be expected to have a
Material Adverse Effect;

(i)  received any notice or has any knowledge of any basis for
assertions of liability, claims, causes of action, charges, suits, complaints,
administrative proceedings, government investigations or proceedings,
arbitrations or other proceedings pending or threatened against MAA, MAI or any
of the Subsidiaries relating to any current or former employee or director of
MAA, MAI or any of the Subsidiaries, or any federal, state or local laws and
regulations thereunder or the common law relating to employment or employment
practices of MAA, MAI or any of the Subsidiaries;

(j)  made any capital expenditure or capital addition or betterment
except such as may be involved in ordinary repair, maintenance and replacement
of its assets;
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(k)  increased the salaries or other compensation of, or made any
advance (excluding advances for ordinary and necessary business expenses) or
loan to, any of its shareholders, partners, directors, officers or employees, or
made any increase in, or any addition to, other benefits to which any of its
shareholders, partners, directors, officers or employees may be entitled other
than in the ordinary cause of business;

(l)  changed any of the accounting principles followed by it or the
methods of applying such principles; or

(m)  entered into any transaction other than as contemplated by this
Agreement or in the ordinary course of business consistent with past practice.

Section 3.12 Title to Properties; Leasehold Interests. MAA, MAI and each of
the Subsidiaries has valid title to all of its properties and assets, real,
personal and mixed, including all Real Property, and all of such properties and
assets free and clear of all Liens, except Permitted Liens and those items
disclosed in Section 3.12 of the Disclosure Schedule. All leases, licenses,
permits and authorizations in any manner related to the real or personal
properties used by MAA, MAI or any of the Subsidiaries and all other
instruments, documents and agreements pursuant to which MAA, MAI or any of the
Subsidiaries has obtained the right to use any real or personal property are in
good standing, valid and effective in accordance with their respective terms,
and there is not under any of such instruments, documents or agreements any
existing default or event which with notice or lapse of time, or both, would
constitute a default and in respect of which MAA, MAI or any of the Subsidiaries
has not taken adequate steps to prevent a default from occurring.

Section 3.13 Condition of Tangible Assets. All buildings, structures,
facilities, automobiles, trucks, other vehicles, machinery, equipment and other
material items of tangible personal property owned or operated by MAA, MAI or
any of the Subsidiaries are usable in the regular and ordinary course of
business of MAA, MAI or the Subsidiaries and conform in all material respects to
all applicable laws, ordinances, codes, rules and regulations relating to their
construction, use and operation. The failure, if any, of such buildings,
structures, facilities, automobiles, trucks, other vehicles, machinery,
equipment and other material items of tangible personal property to be in good
operating condition, subject to normal wear and maintenance, is not reasonably
expected to have a Material Adverse Effect.

Section 3.14 Books of Account. The books of account of ARDIS reflect all of
its items of income and expense, and all of its assets, liabilities and accruals
required to be reflected therein, in accordance with

GAAP.

Section 3.15 Litigation. Except as listed in Section 3.15 of the
Disclosure Schedule, no litigation, arbitration, investigation or other
proceeding of or before any court, arbitrator or governmental or regulatory
official, body or authority is pending or, to the knowledge of Seller,
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threatened against MAA, MAI or any of the Subsidiaries or their assets,
properties or business, or the transactions contemplated by this Agreement.
Other than as listed in Section 3.15 of the Disclosure Schedule, neither MAA,
MAI nor any of the Subsidiaries is a party to or subject to the provisions of
any judgment, order, writ, injunction, decree or award of any court, arbitrator
or governmental or regulatory official, body or authority.

Section 3.16 Compliance with Law. MAA, MAI and each of the
Subsidiaries has complied with each, and is not in violation of any, law,
ordinance, or governmental rule or regulation to which they or their business,
operations, assets or properties are subject and has not failed to obtain or to
adhere to the requirements of any license, permit or authorization necessary to
the ownership of its assets and properties or to the conduct of its business,
which noncompliance, violation or failure to obtain or adhere to would
reasonably be expected to have a Material Adverse Effect. Neither MAA, MAI, any
of the Subsidiaries nor any officer, employee or agent thereof, or consultant
thereto has unlawfully offered, paid, or agreed to pay, directly or indirectly,
any money or anything of value to, or for the benefit of, any individual who is
or was a candidate for public office, or an official or employee of any
governmental or regulatory body or authority or an officer or employee of any
client, customer or supplier of MAA, MAI or any of the Subsidiaries.

Section 3.17 Environmental Matters. Section 3.17 of the Disclosure
Schedule contains an accurate and complete description of all Environmental
Liabilities, investigations, actions, proceedings of whatsoever nature, whether
pending or to Seller's knowledge threatened, involving MAA, MAI or any of the

Subsidiaries or their respective properties, assets, operations or businesses
arising under any Environmental Law. Except as specified in Section 3.17 of the
Disclosure Schedule: (a) the business of MAA, MAI and the Subsidiaries, the
methods and means employed by MAA, MAI and the Subsidiaries in the operation
thereof (including all operations and conditions at or in the properties of MAA,
MAI and the Subsidiaries), and the assets owned, leased, held or operated by
MAA, MAI and the Subsidiaries, comply in all material respects with all
Environmental Laws; (b) MAA, MAI and the Subsidiaries have obtained all permits
under Environmental Laws necessary to their operations, and all such permits are
in good standing and MAA, MAI and the Subsidiaries are in compliance with all
material terms and conditions of such permits; and (c) neither MAA, MAI nor any
of the Subsidiaries has received (i) any written claim or notice of violation,
lien, complaint, suit, order or other written claim or notice to the effect that
it is or may be liable to any Person as a result of (A) the environmental
condition of any of their respective properties or any other property, or (B)
the release or threatened release of any Hazardous Materials, or (ii) any letter
or request for information under Section 104 of CERCLA or comparable state laws,
and to Seller's knowledge, none of the operations of MAA, MAI or the
Subsidiaries are the subject of any federal or state investigation evaluating
whether any remedial action is needed to respond to a release or threatened
release, of any Hazardous Material at MAA's, MAI's or the Subsidiaries'
properties or at any other location, including any location to which MAA, MAI or
the Subsidiaries have transported, or arranged for the transportation of, any

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Hazardous Materials.

Section 3.18 Insurance. Section 3.18 of the Disclosure Schedule
contains a correct and complete list of all insurance policies or binders of
insurance held by or on behalf ARDIS relating to its business or any of its
assets or properties (specifying the insurer, the amount of the coverage, the
type of insurance, the risks insured and any pending claims thereunder). The
policies and binders listed in Section 3.18 of the Disclosure Schedule hereto

are duly in force as of the date hereof. There is no default with respect to any
material provision contained in any such policy or binder, nor has there been
any failure to give any notice or present any claim under any such policy or
binder in a timely fashion or in the manner or detail required by the policy or
binder. There are no outstanding unpaid premiums or claims. No notice of
cancellation or nonrenewal with respect to, or disallowance of any claim under,
any such policy or binder has been received by MAA, MAI or any of the
Subsidiaries. Section 3.18 of the Disclosure Schedule also contains a true and
complete description of all outstanding bonds and other surety arrangements
issued or entered into in connection with the business and operations of MAA,
MAI or any of the Subsidiaries.

Section 3.19 Contracts and Commitments. Except as listed and described
in Section 3.19 of the Disclosure Schedule, neither MAA, MAI nor any of the
Subsidiaries is a party to any written or oral:

(a) agreement, contract or commitment with any present or former
shareholder, director, officer, employee or consultant or for the employment of
any person, including any consultant pursuant to which payments thereunder are
obligations of MAA, MAI or any Subsidiary which are not payable by Seller;

(b) agreement, contract, commitment or arrangement with any labor
union or other representative of employees;

(c) agreement, contract, commitment for the future purchase of,
or payment for, supplies or products, or for the performance of services by a
third party, involving in any one case $50,000 or more;

(d) agreement, contract, commitment to sell or supply products or
to perform services, having with respect to revenues to be delivered or
potential liabilities reasonably to be incurred in any one case $100,000 or more
on an annual basis;

(e) agreement, contract, commitment not otherwise listed on the
Disclosure Schedule and continuing over a period of more than twelve months

from the date hereof or exceeding $100,000 in value;

(f) lease for office space under which MAA, MAI or any of the
Subsidiaries is either the lessor or lessee;
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(g) agreement, contract or commitment for any charitable or
political contribution;

(h) agreement, contract, or commitment for any capital expenditure
in excess of $100,000;

(i) agreement, contract or commitment limiting or restraining it
from engaging or competing in any lines of business with any person, and neither
Seller nor any officer or employee of ARDIS is subject to any such agreement,
contract or commitment which would prohibit them from continuing their
employment in the same capacity as that in which they currently perform services
for ARDIS; or

(j) agreement, contract or commitment by or between MAA, MAI or
any of the Subsidiaries and Seller or any Affiliate of Seller (other than MAA,
MAI or any of the Subsidiaries).

Except as may be disclosed in Section 3.19 of the Disclosure
Schedule, to Seller's knowledge, each of the agreements, contracts, commitments,
leases and other instruments, documents and undertakings listed on the
Disclosure Schedule is in full force and effect; Seller, MAI, MAA or the
Subsidiaries which are parties thereto, and, to the knowledge of Seller, all
other parties thereto are in compliance with the provisions thereof and are not
in default in the performance, observance or fulfillment of any material
obligation, covenant or condition contained therein and no event has occurred
which with or without the giving of notice or lapse of time, or both, would
constitute a default thereunder by MAI, MAA or the Subsidiaries or, to the
knowledge of Seller, by any other parties thereto; and, except as may be
disclosed on the Disclosure Schedule, to the knowledge of Seller, no such
agreement, contract, commitment, lease or other instrument, document or
undertaking, in the reasonable opinion of Seller, contains any contractual
requirement with which there is a reasonable likelihood MAA,

MAI, the Subsidiaries or any other party thereto will be unable to comply,
assuming that MAA, MAI and the Subsidiaries continue in all material respects to
be in the same financial condition as they are as of the date hereof.

Section  3.20   Additional Information. Section 3.20 of the
Disclosure Schedule, to the extent not described elsewhere in the Disclosure
Schedule, contains accurate lists and summary descriptions of the following:

(a) all real property and interests in real property
(including Realty Rights) owned, leased or otherwise held by MAA, MAI or any of
the Subsidiaries other than antennae and transmitter sites (collectively, "Real
Property") as of the date hereof which listing shall be updated as of the
Closing, specifying which are owned, which are leased and which constitute
Realty Rights and, (i) with respect to the owned Real Property, if any,
specifying its cost or original value and the net book value as of the ARDIS
Balance Sheet Date and (ii) with respect to leased or otherwise held Real
Property, the current term of ownership and rental rate applicable thereto;
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(b) all machinery, vehicles and equipment owned by MAA, MAI
or the Subsidiaries which has an original cost of at least $50,000, specifying
the cost thereof and the net book value thereof as of the ARDIS Balance Sheet
Date;

(c) the names of all present officers and directors of MAA,
MAI and each of the Subsidiaries;

(d)  the names and addresses of every bank and other
financial institution in which MAA, MAI or any of the Subsidiaries maintains an
account (whether checking, savings or otherwise), lock box or safe deposit box,
and the account numbers and names of persons having signing authority or other
access thereto;

(e) the names of all persons authorized to borrow money or
incur indebtedness for borrowed money on behalf of MAA, MAI or any of the
Subsidiaries or obligate MAA, MAI or any of the Subsidiaries as a

guarantor with respect to indebtedness for borrowed money; and

(f) the names of all persons holding powers of attorney from
MAA, MAI or any of the Subsidiaries and a summary statement of the terms
thereof.

Section 3.21  Intellectual Property.

(a) Section 3.21(a) of the Disclosure Schedule accurately
lists all of the Intellectual Property owned by MAA, MAI or any of the
Subsidiaries which has been duly registered with, filed in or issued by, as the
case may be, the United States Patent and Trademark Office, U.S. Copyright
Office, or any similar governmental agency in any foreign country, as indicated
in Section 3.21(a) of the Disclosure Schedule. Unless otherwise indicated in
such Section 3.21(a), MAA, MAI or the Subsidiaries own the entire right, title
and interest in and to such Intellectual Property (including, without
limitation, the exclusive right to use and license the same). Except as set
forth in Section 3.21(a) of the Disclosure Schedule, neither MAA, MAI nor any of
the Subsidiaries has granted, any license or other right with respect to such
Intellectual Property which does or which will, subsequent to the Closing,
permit or enable any Person other than MAA, MAI or the Subsidiaries to use such
Intellectual Property. To the knowledge of Seller, no such Intellectual Property
or MAA's, MAI's or the Subsidiaries' use thereof, infringes or violates the
rights of third parties. To the knowledge of Seller, MAA and MAI, except as
indicated in Section 3.21(a) of the Disclosure Schedule, no Person is infringing
upon any of the Intellectual Property listed in Section 3.21(a) of the
Disclosure Schedule.

(b) Set forth in Section 3.21(b) of the Disclosure Schedule
is a list of all Intellectual Property owned by third parties which is licensed
to, or otherwise used in the business of, MAA, MAI or any of the Subsidiaries.
All such Intellectual Property is licensed pursuant to valid written agreements.
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MAA's, MAI's or the Subsidiaries use of such listed Intellectual Property owned
by Seller or any of its Affiliates (other than MAA, MAI or the

Subsidiaries), does not infringe or violate the rights of third parties. Except
only as set forth in Section 3.21(b) of the Disclosure Schedule, there is no
pending or threatened written claim against MAA, MAI or any of the Subsidiaries,
or to Seller's knowledge, the licensors of such licensed Intellectual Property
asserting that any of such licensed Intellectual Property, or MAA's, MAI's or
the Subsidiaries' use thereof, infringes or violates the rights of third parties
or that MAA, MAI or any of the Subsidiaries is in breach of any such agreement.

(c)  To the knowledge of Seller, MAA, MAI and the
Subsidiaries own or have the right to use all Intellectual Property used in
their businesses as conducted on the date hereof. Upon consummation of the
transactions contemplated by this Agreement, MAA, MAI and the Subsidiaries will
be entitled to continue to use all Intellectual Property used in the business of
MAA, MAI or the Subsidiaries as it is used to conduct their business as of the
Closing Date without any limitation, impairment or alteration thereof and
without the payment of any fees or license or other payments. Section 3.21(c) of
the Disclosure Schedule lists all written notices or claims received by MAA, MAI
or any of the Subsidiaries which claim infringement by MAA, MAI or the
Subsidiaries of any Intellectual Property which is claimed to be owned by any
other person. To the knowledge of Seller, there is no basis for any such claim
listed in Section 3.21(c) of the Disclosure Schedule.

Section 3.22 No Third Party Options. There are no existing
agreements, options, commitments or rights with, to or in any person to acquire
any of MAA, MAI or any of the Subsidiaries' assets or properties or any interest
therein, except for this Agreement and those contracts entered into in the
normal course of business consistent with past practice for the sale of MAA's
MAI's or any Subsidiary's products or services.

Section 3.23  Tariffs; FCC Licenses; Non-FCC Authorizations.

(a) Section  3.23(a) of the  Disclosure  Schedule

lists each tariff applicable to MAA, MAI or any of the Subsidiaries as of the
date hereof, a true and correct copy of each of which has been or will be
provided to Purchaser. Except as otherwise set forth in Section 3.23(a) of the
Disclosure Schedule, (i) such tariffs stand in full force and effect, and there
is no outstanding notice of cancellation or termination or, to Seller's
knowledge, any threatened cancellation or termination in connection therewith,
(ii) neither MAA, MAI nor any of the Subsidiaries is subject to, any
restrictions or conditions applicable to such tariffs that limit or would limit
the operation of its business (other than restrictions or conditions generally
applicable to tariffs of that type). Neither MAA, MAI nor any of the
Subsidiaries is in violation under the terms and conditions of any of its
tariffs in any manner which could reasonably be expected to result in a
Threshold Amount with respect to MAA, MAI or any of the Subsidiaries. Except as
set forth in Section 3.23(a) of the Disclosure Schedule, there are no
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applications by MAA, MAI or any of the Subsidiaries or to Seller's knowledge,
complaints, filings, orders or petitions by others or proceedings pending or
threatened before the appropriate regulatory authority relating to the business
or operations or regulatory tariffs of MAA, MAI or any of the Subsidiaries as of
the date hereof.

(b) Section 3.23(b) of the Disclosure Schedule lists each
FCC License held by MAA, MAI or any of the Subsidiaries as of the date hereof
which list shall be updated as of the Closing Date. Except as otherwise set
forth in Section 3.23(b) of the Disclosure Schedule, such FCC Licenses
constitute all FCC Licenses necessary for the conduct of the business of MAA,
MAI and each of the Subsidiaries as conducted and as anticipated as of the date
hereof to be conducted in the 12 month period following the date hereof and
thereafter as contemplated in material respects under the UPS Contract. Except
as otherwise set forth in Section 3.23(b) of the Disclosure Schedule, each such
FCC License is in full force and effect, and there is no outstanding notice of
cancellation or termination or, to Seller's knowledge, any threatened
cancellation or termination in connection therewith. None of such FCC Licenses

is subject to any restrictions or conditions except as set forth on Section
3.23(b) of the Disclosure Schedule that limit the operations of MAA, MAI or any
of the Subsidiaries (other than restrictions or conditions generally applicable
to licenses of that type). Subject to the Communications Act of 1934, as
amended, and the regulations thereunder, the FCC Licenses are free from all
security interests, liens, claims, or encumbrances of any nature whatsoever.
Except as set forth in Section 3.23(b) of the Disclosure Schedule, there are no
applications by MAA, MAI or any of its Subsidiaries or, to Seller's knowledge,
complaints or petitions by others or proceedings pending or threatened before
the FCC relating to the business or FCC Licenses of MAA, MAI or any of the
Subsidiaries as of the date hereof or which could reasonably be expected to
result in a Threshold Amount with respect to MAA, MAI or any of the Subsidiaries
as of the Closing Date.

(c) Section 3.23(c) of the Disclosure Schedule lists all
material Non-FCC Authorizations necessary for the conduct of the business of
MAA, MAI and each of the Subsidiaries as of the date hereof which list shall be
updated as of the Closing Date. Except as otherwise set forth in Section 3.23(c)
of the Disclosure Schedule, each such material Non-FCC Authorization is in full
force and effect. No event has occurred with respect to any such material Non-
FCC Authorization which (i) permits, or after notice or lapse of time or both
would permit, revocation or termination thereof, or (ii) would result in any
other impairment of the rights of the holder of such Non-FCC Authorization.

Section 3.24 Officer and Employee Compensation. Section 3.24 of the
Disclosure Schedule lists each officer and employee of MAA, MAI and each of the
Subsidiaries and such officer's or employee's corresponding annual compensation
amount payable by any of MAA, MAI or any such Subsidiary as of December 31,
1997.
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Section 3.25 Indebtedness. Neither MAA, MAI nor any of the
Subsidiaries is subject to any note, debenture, bond, conditional

sale or equipment trust agreement, letter of credit agreement, loan agreement,
or other contract or commitment for the borrowing or lending of money
(including, without limitation, loans to or from officers, directors,
shareholders, or any members of their immediate families), any non-vendor
financing arrangement with Seller or any Affiliate of Seller (other than the
Subsidiaries), or any agreement or arrangement for a line of credit, or
guarantee, pledge or undertaking of the indebtedness of any other Person.

Section 3.26  Access; Sophistication; etc.

(a)  Purchaser and AMSC have furnished to Seller copies of
their respective most recent financial statements and Seller in agreeing to
accept the AMSC Common Stock has reviewed such documents and has relied only on
(i) the statements and information contained therein and (ii) the
representations, warranties, terms and conditions of this Agreement.

(b)  Seller acknowledges that all documents, books and
records requested by Seller pertaining to Purchaser and AMSC have been made
available for inspection by Seller and its agents and representatives; that
Seller and its agents and representatives have had a reasonable opportunity to
ask questions of and receive answers from Purchaser and AMSC or officers or
employees acting on behalf of Purchaser and AMSC concerning the terms and
conditions of the AMSC Common Stock and the business and prospects of Purchaser
and AMSC. Seller and its respective agents and representatives have such
knowledge and experience in financial and business matters as to enable them to
utilize the information made available to them in connection with the
transactions contemplated hereby, to evaluate the merits and risks of accepting
the AMSC Common Stock and to make an informed decision with respect thereto and
such an evaluation and informed decision have been made.

Section 3.27  Investment Representation. Seller is acquiring the
shares of AMSC Common Stock to be received by Seller upon consummation of the
sale of Seller's Shares to Purchaser for its own account for investment only and

not with a view to making a  distribution  thereof  within  the  meaning  of the
Securities  Act of 1933,  as  amended.  Seller  agrees  that it will not sell or
transfer such shares of AMSC Common Stock,  except in accordance  with the terms
of the legend set forth below, unless such shares are subsequently registered or
an exemption from registration is available.  Seller is aware that the shares of
AMSC Common Stock it is receiving have not been registered  under the Securities
Act of 1933, as amended, or any state or other  jurisdiction's  securities laws,
and that the  shares  of AMSC  Common  Stock  must be held  indefinitely  unless
subsequently  registered or an exemption  from such  registration  is available.
Seller is aware that it will not be readily able to liquidate its shares of AMSC
Common Stock. Seller understands and agrees that the shares of AMSC Common Stock
to be received by Seller will bear legends substantially to the effect set forth
below and that a stop transfer order may be placed with respect thereto.
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THE SHARES OF COMMON STOCK  REPRESENTED  BY THIS  CERTIFICATE  HAVE
BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN  REGISTERED  UNDER THE SECURITIES
ACT OF 1933 OR THE  SECURITIES  LAWS OF ANY STATE,  AND MAY NOT BE  OFFERED  FOR
SALE, SOLD OR OTHERWISE  TRANSFERRED UNLESS  REGISTRATION  STATEMENTS UNDER SUCH
LAWS  ARE  THEN  IN  EFFECT  OR  UNLESS  AN  EXEMPTION  FROM  THE   REGISTRATION
REQUIREMENTS THEREOF IS THEN APPLICABLE TO SUCH OFFER OR SALE.

The shares of Common Stock represented by this certificate may not
be sold, transferred, assigned, pledged, hypothecated or otherwise disposed of
except in accordance with the terms of the Registration Rights Agreement dated
as of , 1998, a copy of which is on file at the office of the Corporation.

ARTICLE 4. REPRESENTATIONS AND WARRANTIES OF AMSC AND PURCHASER

AMSC and Purchaser each hereby represents and warrants to Seller as
follows:

Section  4.1   Organization  and  Good  Standing.  Each of AMSC and
Purchaser is a corporation duly organized, validly existing and in good standing

under the laws of Delaware and has full corporate  power to conduct its business
as presently or then  conducted and to own and operate the assets and properties
now or then owned and operated by it.

Section  4.2  Authority; No Required Consents or Governmental
Authorizations or Breach of Statute or Contract; Enforceability.

(a) Each of AMSC and Purchaser has the full corporate power
and lawful authority to execute and deliver this Agreement and to consummate and
perform the transactions contemplated hereby in the manner herein provided. The
execution and delivery of this Agreement by AMSC and Purchaser and the
consummation and performance by AMSC and Purchaser of the transactions
contemplated hereby in the manner herein provided has been duly and validly
authorized by all necessary corporate or other action.

(b) The AMSC Common Stock when issued to Seller will be duly
authorized, validly issued free and clear of all liens, pledges, claims,
security interests, options or other encumbrances of any nature whatsoever.

(c) Except for the applicable requirements of the HSR Act,
the AMSC Shareholder Approval and, to the knowledge of AMSC and Purchaser, the
Required Consents, neither the execution and delivery by AMSC and Purchaser of
this Agreement nor the consummation and performance by AMSC and Purchaser of the
transactions contemplated hereby in the manner herein provided (i) requires the
approval, consent or authorization of, or any filing with or notice to, any
federal, state, provincial, local or other governmental agency or body or any
other third party, other than (A) approvals, consents, authorizations, filings
or notices of a character such that a failure to obtain, file or give them would
not singly or in the aggregate have a material adverse effect on AMSC and
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Purchaser or otherwise impair or affect the validity of this Agreement or
prevent or hinder the consummation of the transactions contemplated hereby and
(B) approvals, consents, authorizations, filings or notices which have been

obtained, made or given, or (ii) conflicts with or will result in the uncured
and unwaived breach or violation of any term or provision of, constitutes a
default under or will cause the acceleration of any payments pursuant to (A) the
Certificates of Incorporation or By-laws of AMSC and Purchaser, (B) any material
indenture, mortgage, deed of trust, lease, note or note agreement or any other
agreement or instrument to which either AMSC or Purchaser is a party or by which
either AMSC or Purchaser or any of their respective assets or properties are
bound, (C) any material governmental license, franchise, permit or other
authorization held by either AMSC or Purchaser or (D) any law, judgment, order,
writ, injunction, decree, award, rule or regulation of any court, arbitrator or
governmental agency or body applicable to either AMSC or Purchaser.

(d) This Agreement, when executed and delivered by Seller,
MAA and MAI and assuming the enforceability of this Agreement upon Seller will
be the valid and binding obligations of AMSC and Purchaser, and will be
enforceable against AMSC and Purchaser in accordance with its terms, subject to
bankruptcy, insolvency or other laws affecting the rights of creditors
generally.

(e) Except as set forth on Schedule 4.2, there are no (i)
statutory, contractual or other preemptive rights with respect to the issuance
or transfer of any shares of AMSC Common Stock or other securities of AMSC; (ii)
outstanding options, warrants or rights to purchase, repurchase or otherwise
subscribe for any equity securities, any securities convertible into or
exchangeable for its capital stock or other ownership interests of AMSC (other
than the issuance of AMSC Common Stock pursuant to this Agreement); (iii)
obligations of AMSC, whether absolute or contingent, to issue or repurchase any
shares of equity securities or other ownership interests or to share or make any
payments based on its revenues, profits or net income; (iv) indebtedness or
securities directly or indirectly convertible into any equity securities of
AMSC; or (v) voting trusts, proxies, or any other agreements, restrictions or
understandings with respect to the voting of the capital shares of AMSC or to
any other aspect of AMSC's affairs (including any registration rights).

Section 4.3 Broker's or Finder's Fees. No agent, broker, investment
banker, person or firm acting on behalf of Purchaser, AMSC or under their
authority is or will be entitled, directly or indirectly, to collect from or
otherwise hold Seller, MAA, or MAI liable for any broker's or finder's fee or
any other commission or similar fee in connection with any of the transactions
contemplated herein.

Section 4.4 Access; Sophistication; etc.
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(a) Seller, MAA and MAI have furnished to AMSC and Purchaser
copies of their respective most recent financial statements and AMSC and
Purchaser in agreeing to accept the Shares reviewed such documents and have
relied only on (i) the statements and information contained therein and (ii) the
representations, warranties, terms and conditions of this Agreement.

(b) Each of AMSC and Purchaser acknowledges that all
documents, books and records requested by AMSC or Purchaser pertaining to MAA,
MAI and the Subsidiaries have been made available for inspection by AMSC and
Purchaser and their agents and representatives; that AMSC and Purchaser and
their agents and representatives have had a reasonable opportunity to ask
questions of and receive answers from Seller, MAA, MAI and the Subsidiaries or
officers or employees acting on behalf of Seller, MAA, MAI or the Subsidiaries
concerning the terms and conditions of the Shares and the business and prospects
of MAI, MAA and the Subsidiaries. AMSC and Purchaser and their respective agents
and representatives have such knowledge and experience in financial and business
matters as to enable them to utilize the information made available to them in
connection with the transactions contemplated hereby, to evaluate the merits and
risks of accepting the Shares and to make an informed decision with respect
thereto and such an evaluation and informed decision have been made.

Section 4.5 Investment Representation. Purchaser is acquiring the
Shares to be received by Purchaser upon consummation of the transactions
contemplated herein for its own account for investment only and not with a view
to making a distribution thereof within the meaning of the Securities Act of
1933, as amended. Purchaser agrees that it will not sell or transfer such
Shares, except in accordance with the terms of the legend set forth below.
Purchaser is aware that the Shares it is receiving have not been registered
under the Securities Act of 1933, as amended, or any state or other
jurisdiction's securities laws, and that the Shares must be held indefinitely
unless subsequently registered or an exemption from such registration is
available. Purchaser is aware that it will not be readily able to liquidate its
Shares. Purchaser understands and agrees that the Shares to be received by
Purchaser will bear a legend substantially to the effect set forth below and
that a stop transfer order may be placed with respect thereto.

THESE SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR ANY APPLICABLE SECURITIES LAW OF ANY
JURISDICTION AND MAY NOT BE TRANSFERRED UNTIL (A) A REGISTRATION
STATEMENT UNDER SUCH SECURITIES ACT AND SUCH APPLICABLE SECURITIES
LAWS SHALL HAVE BECOME EFFECTIVE WITH REGARD THERETO OR (B) IN THE
OPINION OF COUNSEL REASONABLY ACCEPTABLE TO THE COMPANY,
REGISTRATION UNDER SUCH SECURITIES ACT AND SUCH APPLICABLE
SECURITIES LAWS IS NOT REQUIRED IN CONNECTION WITH SUCH PROPOSED
TRANSFER.

Section 4.6 SEC Filings; Financial Statements.

(a) AMSC has made available to Seller a complete and
accurate copy of each report, schedule, registration statement and definitive
proxy statement filed by AMSC with the SEC on or after January 1, 1996 (the
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"AMSC SEC Reports"), which are all the forms, reports and documents required to
be filed by AMSC with the SEC since such date. The AMSC SEC Reports complied
with the requirements of the Securities Act or the Exchange Act, as the case may
be at the times they were filed (or if amended or superseded by a filing prior
to the date of this Agreement then or the date of such filing).

(b) Each of the sets of consolidated financial statements
(including, in case, any notes thereto) contained in the AMSC SEC Reports was
prepared in accordance with GAAP applied on a consistent basis throughout the
periods involved and fairly presents in all material respects the consolidated
financial position of AMSC and its material subsidiaries as at the respective
dates thereof and the consolidated results of their operations and cash flows
for the periods indicated, except that the unaudited interim financial
statements were or are subject to normal year-end audit adjustments.

(c) AMSC has previously furnished to Seller a complete and
correct copy of any amendments or modifications that have not yet been filed
with the SEC but that are required to be filed in agreements, documents, or
other instruments which previously had been filed by AMSC with the SEC pursuant
to the Securities Act or the Exchange Act.

Section 4.7 Absence of Certain Changes or Events. Since September
30, 1997, there has not been (a) any change, or any development or combination
of developments of which management of AMSC has knowledge, which has had or
would reasonably be expected to have a material adverse effect on AMSC or (b)
any damages, destruction or loss, whether or not covered by insurance which has
had or would reasonably be expected to have a material adverse effect on AMSC.

Section 4.8 Absence of Undisclosed Liabilities. Except as disclosed
in the AMSC SEC Reports or in this Agreement, neither AMSC nor any of its
Subsidiaries has liabilities or obligations, either accrued, absolute,
contingent or otherwise, except:

(a) those liabilities or obligations set forth on the latest
balance sheet in the AMSC SEC Reports and not heretofore paid or discharged;

(b) liabilities arising in the ordinary course of business
under any agreement, contract, commitment, lease or plan; and

(c) those liabilities or obligations incurred, consistently
with past business practice, in or as a result of the normal and

ordinary course of business since the date of the latest balance sheet set forth
in the AMSC SEC Reports. For purposes of this Section, the term "liabilities"
shall include, without limitation, any direct or indirect indebtedness,
guaranty, endorsement, claim, loss, damage, deficiency, cost, expense,
obligation or responsibility, known or unknown, fixed or unfixed, choate or
inchoate, liquidated or unliquidated, secured or unsecured.
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Section 4.9 Litigation. Except as described in the AMSC SEC
Reports, no material litigation, arbitration, investigation, or other proceeding
of or before any court, arbitrator or governmental or regulatory official, body
or authority is pending or, to the knowledge of AMSC, threatened against AMSC or
any of its Subsidiaries. Other than as so described, neither AMSC nor any of its
Subsidiaries is a party to or subject to the provisions of any judgment, order,
writ, injunction or decre

ARTICLE 5. CERTAIN AGREEMENTS

Section 5.1 Conduct of the Business. From the date hereof until the
Closing Date, except as otherwise contemplated by this Agreement or disclosed in
the Disclosure Schedule, Seller shall, and shall cause MAA, MAI, ARDIS and each
of the Other Subsidiaries to, conduct their respective businesses in the
ordinary course consistent with past practice and in such manner that, at the
Closing, the representations and warranties of Seller shall be true and correct
in all material respects, and until issuance of a Final Order, AMSC and
Purchaser shall conduct the business of ARDIS in good faith. Without limiting
the generality of the foregoing, except as otherwise contemplated by this
Agreement, from the date hereof until the Closing Date, without the prior
written consent of AMSC and Purchaser, Seller will not permit MAA, MAI or any of
the Subsidiaries to:

(a) issue, deliver, sell, dispose of, pledge or otherwise
encumber, or authorize or propose the issuance, sale, disposition or pledge or
other encumbrance of (x) any additional partnership interests or shares of their

capital stock of any class, or any securities or rights convertible into,
exchangeable for, or evidencing the right to subscribe for any partnership
interests or shares of their capital stock, or any rights, warrants, options,
calls, commitments or any other agreements of any character to purchase or
acquire any partnership interests or shares of their capital stock or any
securities or rights convertible into, exchangeable for, or evidencing the right
to subscribe for, any partnership interests or shares of their capital stock, or
(y) any other securities in respect of, in lieu of, or in substitution for,
partnership interests or shares outstanding on the date hereof;

(b) redeem, purchase or otherwise acquire, or propose to
redeem, purchase or otherwise acquire, any of their outstanding securities or,
in the case of MAA or MAI, to pay any dividends (except for cash dividends) or
make any other distributions to their respective shareholders;

(c) split, combine, subdivide or reclassify any shares of
their capital stock;

(d) (i) grant any increases in the compensation of any of
their directors, officers or employees, except in the ordinary course of
business, (ii) pay or agree to pay any pension, retirement allowance or other
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material employee benefit not required by any of the existing benefit,
severance, pension or employment plans, agreements or arrangements as in effect
on the date hereof to any such director, officer or key employees, whether past
or present, (iii) enter into any new or materially amend any existing employment
agreement with any such director, officer or key employee, (iv) enter into any
new or materially amend any existing severance agreement with any such director,
officer or key employee, or (v) except as may be required to comply with
applicable law, become obligated under any new Multiemployer Plan, Benefit Plan,
severance plan or arrangement, which was not in existence on the date hereof or
amend by any such plan or arrangement in existence on the date hereof if the
effect thereof would be to enhance benefits thereunder;

(e) adopt a plan of complete or partial liquidation,
dissolution, merger, consolidation, restructuring, recapitalization

or other reorganization of MAA, MAI or any of the Subsidiaries;

(f) make any  acquisition by means of merger,  consolidation
or otherwise;

(g) adopt any  amendments  to their  Partnership  Agreement,
Certificate of Incorporation, charter or By-Laws;

(h) incur any  indebtedness  for borrowed money or guarantee
any such indebtedness or make any loans,  advances or capital  contributions to,
or investments  in, any other Person (other than to any of the  Subsidiaries  or
loans to their respective employees, in the ordinary course of business);

(i)  engage  in the  conduct  of  any  business  other  than
telecommunications and related businesses;

(j) enter into any agreement  providing for  acceleration of
payment or performance  or other  consequence as a result of a change of control
of MAA, MAI or any of the Subsidiaries;

(k) operate in other than the usual,  regular  and  ordinary
course and in accordance with past practices and, to the extent  consistent with
such operation and with the other covenants  contained  herein,  to use its good
faith  efforts to continue  normal  purchasing,  payments  of accounts  payable,
rental, leasing, renewal,  financing,  marketing,  advertising,  promotional and
maintenance  expenditures  with  respect  to the  business  of MAA,  MAI and the
Subsidiaries;  provided,  Seller  shall not on behalf of MAA,  MAI or any of the
Subsidiaries,  and shall not  permit  MAA,  MAI or any of the  Subsidiaries  to,
accelerate  or delay any payment of accounts  payable,  or bill any  customer in
advance beyond existing and usual contractual terms for services to be performed
after the date hereof;

(l) except as otherwise contemplated in this Agreement, fail
to maintain all authorizations and licenses materially necessary for the conduct
by MAA, MAI or the  Subsidiaries  of their  respective  businesses in accordance
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with past custom and  practice,  including but not limited to failure to proceed
with any actions  necessary to ensure the  build-outs  referenced in the

two FCC orders, each dated June 5, 1996, granting extensions of time to commence
services (No. 7110-02);

(m) fail to maintain all insurance policies and binders
shown in Section 3.18 of the Disclosure Schedule unless new or replacement
insurance policies or binders with similar coverage are obtained;

(n) submit or file with, except as otherwise contemplated in
this Agreement, or otherwise voluntarily participate as a party to any
stipulation, pleading, filing or other proceeding with the FCC, any state public
service commission, public utility commission or similar state agency, or any
other regulatory authority with jurisdiction over MAA, MAI or the Subsidiaries
where such stipulation, pleading, filing or other proceeding could reasonably be
expected to result in a Threshold Amount with respect to MAA, MAI or any of the
Subsidiaries or fail to notify AMSC promptly of any involuntary participation in
any of the foregoing;

(o) enter into any contract, agreement, commitment or other
binding arrangement that would result in a liability or financial commitment
which in the aggregate exceeds $25,000, other than amounts reflected on MAA, MAI
or any Subsidiary's capital or operating budgets; or

(p) authorize, recommend, propose or announce an intention
to do any of the foregoing, or enter into any contract, agreement, commitment or
arrangement to do any of the foregoing.

Section 5.2 Access to Information. Subject to applicable law,
Seller, MAA and MAI will give AMSC and Purchaser, their counsel, financial
advisors, auditors and other authorized representatives reasonable access during
business hours after reasonable notice to the offices, properties, books and
records of MAA, MAI and each of the Subsidiaries and will instruct the
employees, counsel and financial advisors of Seller, MAA, MAI and the
Subsidiaries to cooperate with AMSC and Purchaser in theinvestigation of MAA,
MAI and the Subsidiaries.

Section 5.3  Efforts; Further Assurances; Permits.

(a) Subject to the terms and conditions of this Agreement,
each party will use all commercially reasonable efforts to take, or cause to be
taken, all actions and to do, or cause to be done, all things necessary or
desirable under applicable laws and regulations to consummate the transactions
contemplated by this Agreement, including, without limitation, preparing and
making any filings required to be made under applicable law. Each of the parties
shall furnish to the other parties such necessary information and reasonable
assistance as such other party may request in connection with the foregoing.

(b) In case at any time after the Closing Date any further
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action is necessary or desirable to carry out the purposes of this Agreement,
AMSC, Purchaser and Seller shall, and Seller shall cause the proper officers
and/or directors of MAA, MAI and the Subsidiaries to, take all such necessary or
desirable action.

(c) Upon AMSC's or Purchaser's request, Seller will use, and
will cause MAA, MAI and the Subsidiaries to use, commercially reasonable efforts
to assist AMSC and Purchaser in obtaining any permits, licenses or other
authorizations necessary for AMSC's and Purchaser's operation of MAA, MAI and
the Subsidiaries consistent with past practice after the Closing Date.

(d) In the event that at any time, any order, decree or
injunction shall be entered which prevents or delays the consummation of any of
the transactions contemplated by this Agreement, each party shall promptly use
its best efforts to cause such order, decree or injunction to be reversed,
vacated or modified in order to permit such transactions to proceed as
expeditiously as possible.

Section 5.4 Books and Records. AMSC, Purchaser and Seller agree to
retain for a period of three years or longer if otherwise required by law after
the Closing Date, any and all Books and Records (hard copy, electronic or
otherwise) related to MAA, MAI and the Subsidiaries and in the possession of

Seller, MAA, MAI or the Subsidiaries for all periods through the Closing Date or
related to the transactions contemplated hereby. Notwithstanding the foregoing,
either party may notify the other of its desire to discontinue retention of
specified documents in accordance with applicable record retention requirements
during such period upon thirty days' written notice and such party may elect to
assume custody thereof. In the event any party needs access to such Books and
Records for purposes of verifying any representations and warranties contained
in this Agreement, responding to inquiries from Governmental Entities,
indemnifying, defending and holding harmless other parties hereto, in accordance
with applicable provisions of this Agreement or any other legitimate business
purpose, each party will allow representatives of the other parties access to
such books and records upon reasonable notice during regular business hours for
the sole purpose of obtaining information for use as aforesaid and will permit
such other party to make such extracts and copies thereof as may be necessary or
convenient and, if required for such purpose, to have access to and possession
of original documents.

Within 15 Business Days after the Closing Date, Seller shall provide to
Purchaser the Closing Financial Statements.

Section 5.5 Governmental Regulatory Approvals. As promptly as
practicable after the date hereof, AMSC, Purchaser and Seller shall, and Seller
shall cause MAA, MAI and the Subsidiaries to, file the required applications and
notices with the appropriate Governmental Entities as necessary for consummation
of the transactions contemplated by this Agreement (the "Regulatory Approvals").
To the extent transferable, Seller will transfer any existing Non-FCC
Authorizations to Purchaser. Each party agrees to use its best efforts to obtain
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the Regulatory Approvals and the parties agree to cooperate fully with each
other and with all Governmental Entities to obtain the Regulatory Approvals at
the earliest practicable date.

Section 5.6 FCC Consent. As promptly as practicable after the
execution of this Agreement, the parties shall file all appropriate

applications and requests with the FCC seeking, and shall use their best efforts
to obtain, (i) the FCC's consent to the transfer of control of the licensed
Subsidiaries to Purchaser under the FCC Licenses (as listed in Section 3.23(b)
of the Disclosure Schedule), and (ii) any necessary FCC waivers (all such
consents or waivers are collectively referred to as "FCC Consents").

Section 5.7 HSR Act Review. As promptly as practicable after the
execution of this Agreement, the parties will make such filings as may be
required by the HSR Act with respect to the sale contemplated by this Agreement.
Thereafter, the parties will file as promptly as practicable any supplemental
information that may be requested by the U.S. Federal Trade Commission or the
U.S. Department of Justice pursuant to the HSR Act. The parties agree to
cooperate in seeking early termination of the waiting periods under the HSR Act.

Section 5.8 Registration Rights. The Seller and AMSC shall execute
a registration rights agreement, substantially in the form attached hereto as
Exhibit B (the "Registration Rights Agreement").

Section 5.9 Lock-up. Seller hereby agrees not to transfer, except
to a wholly-owned Affiliate of Seller and except pursuant to a Piggyback
Registration under the Registration Rights Agreement (as defined therein) and
except pursuant to Section 1 of that certain Participation Rights Agreement of
even date herewith, any shares of AMSC Common Stock now owned or hereafter
acquired by Seller during the one year period beginning on the Closing Date (the
"Lock-up Period"). Seller further agrees, during the Lock-up Period, not to (nor
will it permit any agent or Affiliate of Seller to) solicit, initiate or
encourage any Acquisition Proposal or furnish any information to, or cooperate
with, any Person, corporation, firm, or other entity with respect to an
Acquisition Proposal, unless Seller obtains prior written consent from AMSC. As
used herein, "Acquisition Proposal" means a proposal for a merger or other
business combination involving AMSC or for the acquisition of a substantial

equity interest in, or a substantial portion of the assets of, AMSC. Seller
shall promptly communicate to AMSC the terms of any Acquisition Proposal which
it may receive during such Lock-up Period.

Section 5.10 Nonsolicitation. During the period beginning on the
date hereof and ending on the one-year anniversary of the Closing Date (the
"Nonsolicitation Period"), Seller shall not, nor shall Seller permit any of its
officers, directors, employees, Person it Controls, agents or other
representatives to, directly or indirectly, without prior written consent of
AMSC, (i) actively solicit any employee of, or (ii) actively solicit any
employee who, within the six months prior to the date of such solicitation or
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hiring, had been an employee of, MAA, MAI or any of the Subsidiaries unless such
employee's employment was terminated by or at the request of MAA, MAI or any
Subsidiary. It is understood that generic advertising shall not constitute
"active solicitation" for purposes of this Section 5.10. AMSC and Purchaser may
seek injunctive relief to prevent any such violations during the Nonsolicitation
Period and also may seek monetary damages in respect of any violations of this
Section 5.10.

Nothing in this Section 5.10 shall prevent Seller or any Person it controls from
hiring any such employee so long as such hiring is not the result of the
solicitation prohibited under this Section 5.10.

Section 5.11 IBM Contract Renewal. Seller shall deliver to AMSC and
Purchaser a fully executed renewal of the services contract by and between ARDIS
and International Business Machines in substance and form reasonably
satisfactory to Purchaser.

Section 5.12 UPS Contract. Seller shall deliver to AMSC and
Purchaser a fully executed services contract by and between ARDIS and United
Parcel Service, substantially in substance and form as signed by UPS and
previously provided to Purchaser (the "UPS Contract").

Section 5.13 Escrow Agreement. AMSC, Purchaser and

Seller shall have executed the Escrow Agreement.

Section 5.14 Employee Transition. Purchaser shall provide, as a
general matter, compensation, benefits and continued employment generally
comparable in the aggregate to those received by the employees of ARDIS prior to
the Closing, consistent with Purchaser and AMSC's financial, structuring, and
organizational considerations, including existing AMSC employee compensation
considerations. Promptly after the date hereof and prior to the Closing, these
compensation benefits and employment provisions will be presented to Seller. In
the event that Purchaser terminates the employment of a Management Employee
within 12 months after the Closing Date, Purchaser shall provide such Management
Employee with the Severance Package (as defined below). Promptly after the date
hereof and prior to the Closing, the substantial terms of the severance package
for Management Employees shall (i) be presented to Seller and be reasonably
acceptable to Seller and (ii) shall contain standard terms generally offered to
management employees of similarly situated companies (the "Severance Package").

Section 5.15 Updated Disclosure Schedule. From the date hereof
until the Closing Date, Seller shall disclose to Purchaser and AMSC in writing
any material variances from the representations and warranties contained in
Article 3 or Article 8 hereof promptly upon discovery thereof, and such
disclosures shall update the Disclosure Schedule for purposes of Articles 3, 7
and 8.

Section 5.16 Nextel Proceeds. ARDIS has entered into an Asset
Purchase Agreement by and between ARDIS and Nextel West Corp., dated July 11,
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1997, which provides for the acquisition of certain ARDIS business assets. The
right of ARDIS to receive any and all proceeds under such agreement shall be
deemed for all purposes to be assigned to Seller and (i) prior to the Closing,
Seller shall be entitled to collect and keep such proceeds for its own

account (and cause ARDIS to cooperate in such regard) and (ii) prior to Closing,
Seller may cause the Company to assign to Seller for payment from Nextel West
Corp. the proceeds from such agreement.

Section 5.17 Non-Vendor Intercompany Financing Arrangements. Any
non-vendor financing arrangement existing as of the Closing between Seller or
any Seller Affiliate (other than the Subsidiaries), on the one hand, and MAA or
MAI, on the other hand, is hereby cancelled and extinguished without any further
obligations related thereto on the part of MAA or MAI. I.

Section 5.18 Intercompany Agreements. Notwithstanding anything to
the contrary in any agreement between Ardis or Motorola entered into at any time
prior to the Closing Date:

(a) For the purpose of each such agreement, Seller hereby
consents to the transactions contemplated by this Agreement.

(b) All such agreements shall continue in full force and
effect notwithstanding the transactions contemplated by this Agreement. Without
limiting the generality of the foregoing, any provision limiting the application
of any such agreement to ARDIS while it remains a subsidiary of Seller shall be
without force or effect.

(c) After the Closing Date, ARDIS may assign or otherwise
transfer any or all of its rights under any such agreements to AMSC or any
Affiliate of AMSC that holds substantially all the assets of ARDIS, and if ARDIS
does so, such agreements shall continue in full force and effect notwithstanding
such transfer.

ARTICLE 6. CONDITIONS TO CLOSING

Section 6.1 Conditions to Obligation of Purchaser. The obligation
of Purchaser to purchase the Shares shall be subject to the satisfaction or
waiver by Purchaser of the following conditions:

(a) Representations and Warranties of Seller to be True. The
representations and warranties of Seller herein contained shall be true and
correct in all material respects on the date hereof and at the Closing Date with
the same effect as though made at such time, except (i) insofar as any of such
representations and warranties are given as of a particular date and relate
solely to a particular date or period, and (ii) to the extent any of such
representations and warranties have been waived hereunder or affected by the
transactions contemplated or permitted herein. Seller shall have performed, or
caused MAA, MAI and the Subsidiaries to perform, in all material respects all
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obligations and complied in all material respects with all covenants and
conditions required by this Agreement to be performed or complied with by them
at or prior to the Closing Date.

(b) No Injunction or Other Governmental Action. (i) No
preliminary or permanent injunction, decree or other order issued by any court
of competent jurisdiction or by any governmental or regulatory body or any
statute, rule, regulation or executive order promulgated or enacted by any
Governmental Entity after the date of this Agreement which prohibits the
consummation of the transactions contemplated hereby shall be in effect; and
(ii) no governmental agency or body shall have instituted any suit, action, or
legal or administrative proceeding to restrain, enjoin or otherwise question the
validity or legality of the transactions contemplated by this Agreement and no
order or decree so restraining or enjoining such transactions shall be in
effect.

(c) Statutory Requirements; Regulatory Approvals;
Contractual Consents. (i) All required waiting periods under the HSR Act shall
have expired or been terminated; (ii) all Regulatory Approvals and all other
authorizations, consents, orders or approvals of, or declarations or filings

with, or expirations or terminations of waiting periods imposed by, the FCC, any
state public service commission, public utility commission or similar state
agency, or other Governmental Entities necessary to effect the transactions
contemplated by this Agreement shall have occurred, been filed or been obtained
and become Final Orders, provided, that nothing in this paragraph shall be
deemed to prohibit Closing upon issuance of the FCC Authorization pursuant to
the terms set forth in Section 2.6(a); and (iii) all other Required Consents
shall have been obtained and shall be in full force and effect.

(d) Certificate. Seller shall have delivered to Purchaser a
certificate to the effect that each of the conditions specified above in Section
6.1(a)-(c) has been satisfied in all respects;

(e) Escrow Agreement. Seller and the Escrow Agent shall have
executed the Escrow Agreement.

(f) IBM Contract Renewal. Seller shall have delivered a
fully executed renewal of the services contract by and between ARDIS and
International Business Machines in substance and form reasonably satisfactory to
Purchaser.

(g) UPS Contract. Seller shall have delivered a fully
executed services contract by and between ARDIS and United Parcel Service
substantially in substance and form as signed by UPS and previously provided to
Purchaser.

(h) Directors and Non-Employee Officers. Purchaser and AMSC
shall have received the resignations, effective as of the Closing, of all
directors and non-employee officers of MAA, MAI and each of the Subsidiaries.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(i) AMSC Shareholder Approval. Purchaser shall have received
AMSC Shareholder Approval as and to the extent required.

(j) Deliveries. All actions to be taken by Seller, MAA

and MAI in connection with consummation of the transactions contemplated hereby
and all certificates, opinions, instruments, and other documents required to
effect the transactions contemplated hereby will be reasonably satisfactory in
form and substance to Purchaser. Each of the deliveries required under Section
2.7(b) shall have been prepared to the reasonable satisfaction of Purchaser and
AMSC and their counsel.

(k) No Material Adverse Change. Since the date of this
Agreement, there shall not have been any Material Adverse Change.

(l) Financing. Purchaser shall have obtained, on terms and
conditions reasonably satisfactory to it, financing in the capital markets
sufficient to consummate the transactions contemplated hereby.

Purchaser may waive any condition specified in this Section
6.1 if Purchaser executes a writing so stating at or prior to Closing.

Section 6.2 Conditions to Obligations of Seller. The obligation of
Seller to sell the Shares shall be subject to the satisfaction or waiver by
Seller of the following conditions:

(a) Representations and Warranties of Purchaser and AMSC to
Be True. The representations and warranties of Purchaser and AMSC herein
contained shall be true and correct in all material respects on the date hereof
and at the Closing Date with the same effect as though made at such time, except
(i) insofar as any of such representations and warranties are given as of a
particular date and relate solely to a particular date or period, and (ii) to
the extent any of such representations and warranties have been waived hereunder
or affected by the transactions contemplated or permitted herein. AMSC and
Purchaser shall have performed in all material respects all obligations and
complied in all material respects with all covenants and conditions

required by this Agreement to be performed or complied with by them at or prior
to the Closing Date.

(b) No Injunction or Other Governmental Action. (i) No
preliminary or permanent injunction or other order issued by any court of
competent jurisdiction or by any governmental or regulatory body nor any
statute, rule, regulation or executive order promulgated or enacted by any
Governmental Entity after the date of this Agreement which prohibits the
consummation of the transactions contemplated hereby shall be in effect; and
(ii) no governmental agency or body shall have instituted any suit, action, or
legal or administrative proceeding to restrain, enjoin or otherwise question the
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validity or legality of the transactions contemplated by this Agreement and no
order or decree so restraining or enjoining such transactions shall be in
effect.

(c) Statutory Requirements; Regulatory Approvals. (i) All
required waiting periods under the HSR Act shall have expired or been
terminated; (ii) all Regulatory Approvals and all other authorizations,
consents, orders or approvals of, or declarations or filings with, or
expirations or terminations of waiting periods imposed by, the FCC, any state
public service commission, public utility commission or similar state agency, or
other Governmental Entities necessary to effect the transactions contemplated by
this Agreement shall have occurred, been filed or been obtained and become Final
Orders, provided, that nothing in this paragraph shall be deemed to prohibit
Closing upon issuance of the FCC Authorization pursuant to the terms set forth
in Section 2.6(a); and (iii) all other Required Consents shall have been
obtained and shall be in full force and effect.

(d) Certificate. Purchaser shall have delivered to Seller a
certificate to the effect that each of the conditions specified above in Section
6.2(a)-(c) has been satisfied in all respects.

(e) Registration Rights. AMSC shall have

executed the Registration Rights Agreement.

(f) Escrow Agreement. Purchaser, AMSC and the Escrow Agent
shall have executed the Escrow Agreement on or prior to the date hereof.

(g) Deliveries. All actions to be taken by Purchaser and
AMSC in connection with consummation of the transactions contemplated hereby and
all certificates, opinions, instruments, and other documents required to effect
the transactions contemplated hereby will be reasonably satisfactory in form and
substance to Seller. The deliveries required under Section 2.7(a) shall have
been prepared to the reasonable satisfaction of Seller and its counsel.

(h) Minimum Stock Price. The Market Value of AMSC Common
Stock as of the Closing Date shall be at least 70% of the Market Value as of the
date hereof, after taking into account all stock splits, reverse stock splits
and similar adjustments to the number of shares of AMSC Common Stock outstanding
on the date hereof.

ARTICLE 7. INDEMNIFICATION

Section 7.1 Indemnification by Seller. Seller shall indemnify,
defend and hold Purchaser and their Affiliates harmless from and against any and
all liabilities, losses, damages, costs and expenses (collectively, "Losses")
asserted against, imposed on, or incurred or suffered by Purchaser, MAA, MAI or
the Subsidiaries as a result of any of the following:

(a) the inaccuracy of any representation or the breach of
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any warranty set forth in Article 3 or in any agreement or certificate executed
and delivered by Seller pursuant to this Agreement;

(b) the non-fulfillment of any unwaived covenant or
agreement on the part of Seller set forth in this Agreement or in any agreement

or certificate executed and delivered pursuant to this Agreement; and

(c) any and all actions, suits, claims, proceedings,
investigations, audits, examinations, demands, assessments, fines, judgments,
settlements, interest, penalties, costs, remedial actions and other expenses
(including without limitation reasonable audit, engineering, consulting and
legal fees) pertaining to or arising out of any of the foregoing.

Section 7.2 Indemnification by AMSC. AMSC shall indemnify, defend
and hold Seller and its Affiliates harmless from and against any and all Losses
asserted against, imposed on, or incurred or suffered by Seller or such
Affiliates as a result of any of the following:

(a) the  inaccuracy of any  representation  or the breach of
any warranty set forth in Article 4 or in any agreement or certificate  executed
and delivered by AMSC or Purchaser pursuant to this Agreement;

(b) the nonfulfillment of any unwaived covenant or agreement
on the part of AMSC or Purchaser set forth in this Agreement or in any agreement
or certificate executed and delivered pursuant to this Agreement; and

(c) any and all actions, suits, claims, proceedings,
investigations, audits, examinations, demands, assessments, fines, judgments,
settlements, interest, penalties, costs, remedial actions and other expenses
(including without limitation reasonable audit, engineering, consulting and
legal fees) pertaining to or arising out of any of the foregoing.

Section 7.3 Limitations on Indemnification for Breaches of
Representations and Warranties.

The following indemnification provisions shall apply to all
breaches of representations, warranties or covenants by Seller (including those
in Article 8), except those contained in Sections 3.1, 3.2, 3.3, 3.4, or 3.5 or
as otherwise specifically provided in this Agreement, and all breaches of
representations, warranties or covenants of Purchaser and AMSC (including those
in Article 8), except those contained in Sections 4.1 and 4.2 or as

otherwise specifically provided in this Agreement:

(a) No Indemnitor shall be liable for indemnification until
the total amount of Losses incurred by the Indemnitee exceeds $300,000 (the
"Indemnification Threshold Amount") provided that if the Indemnification
Threshold Amount is exceeded with respect to Losses for which an Indemnitor has
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an indemnification obligation under this Article 7 or Article 8, then such
Indemnitor's obligation shall include the full amount of such Losses as if the
limitation contained in this subsection (a) did not exist.

(b) Except as provided under Section 7.3(c), no Indemnitor
shall be liable for indemnification payments under any provision of this
Agreement to the extent such aggregate indemnification payments by such
Indemnitor exceed $10,000,000.

(c) Notwithstanding any other provision in this Agreement,
there shall be no limit for indemnification payments with respect to any breach
of the representations and warranties contained in Section 3.25 or pursuant to
Section 8.7(i) hereof.

Section 7.4 Survival of Representations and Warranties. The
representations and warranties of the parties hereto shall survive the Closing
and shall, except as otherwise specifically set forth in this Agreement, expire
two years after the Closing Date, except as otherwise specifically provided in
this Agreement. Notwithstanding the preceding, the representations and
warranties set forth in Sections 3.7, 3.8, 3.9, 3.10 (except for the
representations and warranties pursuant to the first sentence of such Section
3.10, the survival period of which shall be two years), 3.11, 3.12, 3.13, 3.14,
3.15, 3.17, 3.18, 3.20, 3.24, 3.25, 3.26, 3.27, 4.3, 4.4, 4.5, 4.6, 4.7, 4.8 and
4.9 shall expire one year after the date hereof.

Section 7.5 Method of Asserting Claims. All claims for
indemnification by a party entitled to be indemnified hereunder (an
"Indemnitee") by another party hereto (an "Indemnitor"), except

for claims relating to Taxes which shall be governed by the provisions of
Article 8, shall be asserted and resolved as follows:

(a) In the event that any claim or demand for which an
Indemnitee may claim indemnity is asserted against or sought to be collected
from an Indemnitee by a third party, the Indemnitee shall notify the Indemnitor
within 20 days following the receipt by the Indemnitee of such claim or demand,
specifying the nature of such claim or demand and the amount or the estimated
amount thereof to the extent then feasible (which estimate shall not be
conclusive of the final amount of such claim and demand) (the "Claim Notice").
Failure of an Indemnitee to so notify an Indemnitor within such 20-day period
shall not relieve an Indemnitor of its obligation to indemnify the Indemnitee
for such claim or demand except to the extent that the delay in giving notice of
such claim or demand in fact materially prejudices (i) the defense of such claim
or demand where the Indemnitor has the right to control such defense or (ii)
participation in the defense of such claim or demand where the Indemnitor has a
right of participation. Any party hereto against whom a claim or demand is
asserted by a third party shall, without prejudice to any right of
indemnification hereunder, appropriately respond to such claim or demand
(whether by answer, denial, request for extension of time or other action) to
such claim or demand within any applicable time period, so as to preserve any
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rights or remedies it or any other party may have against the person making such
claim or demand.

(b) An Indemnitor shall have thirty (30) days from the date
on which the Claim Notice is duly given (the "Notice Period") to notify an
Indemnitee (i) whether or not it disputes the liability of the Indemnitor to the
Indemnitee hereunder with respect to such claim or demand and (ii) whether or
not the Indemnitor desires, at its sole cost and expense, to defend the
Indemnitee against such claim or demand. If an Indemnitor does not notify an
Indemnitee within the Notice Period that it disputes its liability to the
Indemnitee, the Indemnitor shall be liable for the amount of any resulting

Losses.

(c) In the event an Indemnitor notifies an Indemnitee within
the Notice Period that it desires to defend the Indemnitee against such a claim
against or demand from the Indemnitee, then except as hereinafter provided the
Indemnitor shall defend, at its sole cost and expense, the Indemnitee by
appropriate proceedings, shall use its best efforts to settle or prosecute such
proceedings to a final conclusion in such a manner as to avoid any risk of the
Indemnitee (or MAA, MAI or the Subsidiaries, if a Purchaser is the Indemnitee)
becoming subject to any injunctive or other equitable order or relief or to
liability for any other matter, and shall control the conduct of such defense;
provided, however, that the Indemnitor shall not, without the prior written
consent of the Indemnitee, consent to the entry of any judgment against the
Indemnitee or enter into any settlement or compromise which does not include, as
an unconditional term thereof, the giving by the claimant or plaintiff to the
Indemnitee of a release, in form and substance reasonably satisfactory to the
Indemnitee, from all liability in respect of such claim or litigation. If the
Indemnitee desires to participate in, but not control, any such defense or
settlement, it may do so at its sole cost and expense.

(d) Prior to an Indemnitor's settling any claim or demand
the defense of which it has assumed control, the Indemnitor shall obtain the
Indemnitee's approval, confirmed in writing in accordance with the notice
provisions hereof, which approval shall not be unreasonably withheld or delayed.
If an Indemnitee notifies an Indemnitor of its disapproval of such settlement,
the Indemnitee shall thereupon become liable, from and after the date of its
disapproval, for the amount of any award, judgment, costs or expenses (including
attorney fees) in excess of the proposed settlement amount and shall have the
right to elect to control the defense of such claim at its sole cost and
expense.

(e) In the event an Indemnitee should have a claim against
an Indemnitor hereunder which does not involve a claim or demand being asserted
against or sought to be collected from the Indemnitee (or MAA,

MAI or the Subsidiaries, if a Purchaser is the Indemnitee) by a third party, the
Indemnitee shall promptly send a Claim Notice with respect to such claim to the
Indemnitor. If the Indemnitor does not notify the Indemnitee within the Notice
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Period that it disputes such claim, the Indemnitor shall be liable for the
amount of any resulting Losses.

Section 7.6 Method of Payment. Any indemnification payment by
Purchaser to Seller pursuant to this Article 7 or Article 8 shall be made in
immediately available funds. Any indemnification payment by Seller to Purchaser
pursuant to this Article 7 or Article 8 shall be made (i) first, in AMSC Common
Stock received by Seller pursuant to this Agreement, and (ii) second, to the
extent such indemnification payment amount exceeds the aggregate Market Value of
the AMSC Common Stock held by Seller, in immediately available funds; provided,
however, that any indemnification payments by Seller to Purchaser with respect
to any breach of the representations and warranties contained in Section 3.25 or
pursuant to Section 8.7(i) shall be made in immediately available funds. For
purposes of any indemnification payment made by Seller pursuant to the
immediately preceding sentence, the Market Value of the AMSC Common Stock shall
be calculated as the higher of (A) the Market Value as of the date hereof, and
(B) the Market Value as of the date of such indemnification payment.

Section 7.7 Limitation of Recourse.

(a) Following the Closing, except with respect to claims
based upon fraud, the indemnification provided by Article 7 or Article 8 shall
be the sole and exclusive remedy for any Losses of any party hereto with respect
to any misrepresentation or inaccuracy in, or breach of, any representations or
warranties or any breach or failure in performance prior to Closing of any
covenants or agreements made by any party in this Agreement or in any exhibit or
schedules hereto or any certificate delivered hereunder.

(b) No claim shall be brought or maintained by AMSC or
Purchaser or their respective successors or permitted assigns against any

officer, director or employee (present or former) of any of the Companies or
Seller, or by Seller or its respective successors or permitted assigns against
any officer, director or employee (present or former) of Purchaser or AMSC, and
no recourse shall be brought or granted against any such persons, by virtue of
or based upon any alleged misrepresentation or inaccuracy in or breach of any of
the representations, warranties or covenants of any of the Companies or Seller
on the one hand, or Purchaser or AMSC on the other hand, set forth or contained
in this Agreement or any exhibit or schedule hereto or any certificate delivered
hereunder, except to the extent that the same shall have been the result of
fraud by any such Person (and in the event of such fraud, such recourse shall be
brought or granted solely against the Person or Persons committing such fraud).

Section 7.8 Acknowledgment by Seller, Purchaser and AMSC. Seller,
Purchaser and AMSC each hereby acknowledges that it has conducted to its
satisfaction, an independent investigation and verification of the financial
condition, results of operations, assets, liabilities, properties and projected
operations of AMSC and the Companies, respectively, and in making their
respective determination to proceed with the transactions contemplated by this
Agreement, (i) Seller has relied on the results of its own independent

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


investigation and verification and the representations and warranties of AMSC
and Purchaser expressly and specifically set forth in this Agreement, and (ii)
Purchaser and AMSC have each relied on the results of their own independent
investigation and verification and the representations and warranties of Seller
and the Companies expressly and specifically set forth in this Agreement. SUCH
REPRESENTATIONS AND WARRANTIES BY SELLER AND THE COMPANIES ON THE ONE HAND, AND
BY AMSC AND PURCHASER ON THE OTHER HAND, CONSTITUTE THE SOLE AND EXCLUSIVE
REPRESENTATIONS AND WARRANTIES OF SUCH PARTIES TO THE OTHER PARTIES IN
CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY, AND EACH PARTY
UNDERSTANDS, ACKNOWLEDGES AND AGREES THAT ALL OTHER REPRESENTATIONS AND
WARRANTIES OF ANY KIND OR NATURE EXPRESSED OR IMPLIED (INCLUDING, BUT NOT
LIMITED TO, ANY RELATING TO THE FUTURE OR HISTORICAL FINANCIAL

CONDITION, RESULTS OF OPERATIONS, ASSETS OR LIABILITIES OF THE COMPANIES) ARE
SPECIFICALLY DISCLAIMED BY SELLER AND THE COMPANIES AND OF AMSC ARE SPECIFICALLY
DISCLAIMED BY AMSC AND PURCHASER.

ARTICLE 8. TAX MATTERS

Section 8.1 Seller's Tax Representations and Warranties. Seller
hereby represents and warrants to AMSC that:

(a) For the period from its incorporation through the
Closing Date, MAI was and will remain a member of the Seller Group and was and
will be included in the consolidated federal income tax returns of the Seller
Group.

(b) For the period from its incorporation through the
Closing Date, MAA was and will remain a member of the Seller Group and was and
will be included in the consolidated federal income tax returns of the Seller
Group.

(c) For the period from their formation through the Closing
Date, each of ARDIS Holding and ARDIS was and will remain a partnership for
federal and State income Tax purposes.

(d) Except as set forth on Section 8.1(d) of the Disclosure
Schedule, all Tax Returns required to have been filed by the Companies and any
affiliated, consolidated, combined, unitary or other groups of which any Company
is, will be (at any time on or prior to the Closing Date) or was a member have
been or will be filed timely and are or will be accurate and correct in all
material respects insofar as they relate to the Companies, and, insofar as they
relate to the Companies, all Taxes due and payable (for taxable periods ending
on or before the Closing Date and for that portion of any Split Period ending on
the Closing Date) by any Company and any affiliated, consolidated, combined,
unitary or other groups of which any Company is, will be (at any time on or
prior to the Closing Date) or was a member (i) have been or will be paid or (ii)
adequate reserves and/or liabilities have been or will be established for such
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Taxes on the financial books and records of the Companies.

(e) Each of the Companies has established (and through the
Closing Date will establish) on its Financial Statements and other financial
books and records reserves and/or liabilities that are adequate for the payment
of all Taxes not yet due and payable for taxable periods ending on or before the
Closing Date and for that portion of any Split Period ending on the Closing
Date.

(f) Prior to the Closing Date, each of the Companies will
pay Taxes at such times and in such manner as are consistent with its past
practices.

(g) Except as set forth on Section 8.1(g) of the Disclosure
Schedule, no waivers of statutes of limitation have been given or requested with
respect to any Tax Returns covering any Company or any Taxes payable by any
Company.

(h) Except as set forth on Section 8.1(h) of the Disclosure
Schedule or for matters that have been resolved, no deficiency or adjustment for
any unpaid Taxes of any Company has been proposed, asserted or assessed.

(i) There are no Liens with respect to Taxes (except for
such Liens for Taxes as are disclosed in Section 3.12 of the Disclosure Schedule
and except for Liens for Taxes, assessments or other governmental charges not
yet delinquent) upon any of the properties or assets, real, personal or mixed,
tangible or intangible, of the Companies.

(j) Except as set forth on Section 8.1(j) of the Disclosure
Schedule, no Company (i) is or will become a party to any agreement providing
for the allocation or sharing of, or indemnification for, Taxes, or (ii) is or
prior to the Closing will become required to include in income any adjustment in
tax periods ending after the Closing Date pursuant to Section 481(a) of the
Code.

(k) No formal or informal plan of liquidation has been
adopted by any Company.

(l) Except as set forth on Section 8.1(l) of the

Disclosure Schedule, neither Seller nor any Company: (i) has filed a consent
pursuant to Section 341(f) of the Code or agreed to have Section 341(f)(2) of
the Code apply to any disposition of a subsection (f) asset (as such term is
defined in Section 341(f)(4) of the Code) owned by a Company; and (ii) has
executed or entered into a closing agreement affecting a Company pursuant to
Section 7121 of the Code or any predecessor provision thereof or any similar
provision of State, local or foreign law.
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(m) Within twenty (20) days after the date of this
Agreement, Seller shall provide to AMSC a schedule of all tax elections that
have been made with respect to any Company (or any predecessor thereof) that
would have any effect on such Company after December 31, 1996, but only to the
extent that such elections were made affirmatively by the filing of a separate
document evidencing any such election. In addition, Seller shall use all
commercially reasonable efforts to identify to AMSC in writing within such
twenty (20) day period any other such tax elections that were not made
affirmatively by the filing of a separate document evidencing such tax
elections.

(n) Except as set forth on Section 8.1(n) of the Disclosure
Schedule, neither Seller nor any Company has received written notice to the
effect that the Company is subject to any penalty by reason of a violation of
any Tax order, Tax rule or Tax regulation or with respect to any Tax Return.

Section 8.2 AMSC's Tax Representations and Warranties. AMSC hereby
represents and warrants to Seller that:

(a) Except for any transaction contemplated by this
Agreement (e.g., an election under Section 338(h)(10) of the Code), AMSC shall
cause the Companies not to engage in any transaction outside the ordinary course
of business on the Closing Date after the Closing if such transaction would
increase the tax liability of any of the Companies for any Taxable Year or

portion thereof ending on the Closing Date. AMSC and Seller agree to treat any
transaction of the Companies which is (i)--outside the ordinary course of
business and (ii) occurs on the Closing Date but after the Closing as occurring,
for federal income Tax purposes, at the beginning of the day after the Closing
Date, in accordance with Treasury Regulations Section 1.1502-76(b)(1)(ii)(B).

(b) To the knowledge of AMSC, the fair market value of the
shares of AMSC Common Stock and other consideration received by Seller pursuant
to the Merger will be approximately equal to the fair market value of the MAA
Shares surrendered pursuant to the Merger in exchange therefor.

(c) To the knowledge of AMSC, following the Merger, MAA will
hold at least 90 percent of the fair market value of Merger Sub's net assets and
at least 70 percent of the fair market value of Merger Sub's gross assets held
immediately prior to the Merger. For purposes of this representation, amounts
used by Merger Sub to pay Merger-related expenses will be included as assets of
Merger Sub immediately prior to the Merger.

(d) Immediately prior to the Merger, AMSC will be in control
of Merger Sub within the meaning of Section 368(c) of the Code.

(e) AMSC has no plan or intention to reacquire any of the
shares of AMSC Common Stock issued in the Merger.
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(f) As of the date of this Agreement and at all times
through and including the effective time of the Merger, AMSC had and has no plan
or intention of causing or permitting MAA to issue additional shares of stock
that would result in AMSC (or any permissible transferee thereof) losing control
of MAA within the meaning of Section 368(c) of the Code. Except as provided in
the next sentence, at any time during the eighteen (18) months following the
Closing Date, if AMSC causes or permits MAA to issue additional shares of stock
such that AMSC (or any permissible transferee thereof) loses control of MAA
within the meaning of Section 368(c) of the Code, AMSC shall, prior to such
issuance, provide an opinion of Arnold & Porter, or other counsel reasonably
acceptable to Seller, that such issuance of additional shares will not cause the

Merger to fail to qualify as a tax-free reorganization under Section
368(a)(2)(E) of the Code. The second sentence of this Section 8.2(f) shall not
apply if, prior to such issuance of additional shares of MAA stock, Seller and
its Affiliates do not own at least fifty percent (50%) of the AMSC Common Stock
received by Seller in the Merger.

(g) AMSC has no plan or intention (i) to liquidate MAA, (ii)
to sell or otherwise dispose of the MAA Shares except for transfers of such
shares to corporations controlled by AMSC, or (iii) to cause MAA to sell or
otherwise dispose of any of its assets or of any of the assets acquired from
Merger Sub, except for dispositions made in the ordinary course of business or
transfers of assets to a corporation controlled by MAA within the meaning of
Section 368(c) of the Code.

(h) Merger Sub will have no liabilities assumed by MAA, and
will not transfer to MAA any assets subject to liabilities, in the Merger.

(i) Following the Merger, MAA will continue its historic
business or use a significant portion of its historic business assets in a
business.

(j) AMSC and Merger Sub will pay their respective expenses,
if any, incurred in connection with the Merger.

(k) There is no intercorporate indebtedness existing between
AMSC and MAA or between Merger Sub and MAA that was issued, acquired, or will be
settled at a discount.

(l) AMSC does not own, nor has it owned during the past five
years, any shares of the stock of MAA.

(m) Neither AMSC nor Merger Sub is an investment company as
defined in Section 368(a)(2)(F)(iii) and (iv) of the Code.

(n) AMSC shall cause each of the representations contained
in Section 8.2(a) through (m) to be true through the effective time of the
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Merger.

Section 8.3 Tax Returns, Audits, Contests, Etc.; Tax Cooperation;

Tax Sharing Agreements; Tax Records.

(a) Seller shall prepare and file timely or cause to be
prepared and filed timely (i) all Tax Returns of or including any Company or
Benefit Plan for any Taxable Year (including any Short Taxable Year) the due
date (including extensions) for which is on or before the Closing Date, (ii) the
federal income Tax Returns of the Companies (e.g., Forms 1065 and separate Forms
1120 for inclusion in the consolidated federal income Tax Returns of the Seller
Group) for any Taxable Year--(including any Short Taxable Year) ending on or
before the Closing Date, and (iii) all Tax Returns for any affiliated,
consolidated, combined, unitary or other group of which any Company is, was or
will be a member prior to the Closing Date (other than any Tax Return for a
Taxable Year ending after the Closing Date for such a group that consists solely
of two or more of the Companies). In addition to the Tax Returns that it is
required to file under the immediately preceding sentence, Seller may, on or
before the Closing Date, file any Tax Return of or including any Company for any
Taxable Year (including any Short Taxable Year) that ends on or before the
Closing Date.

(b) (i) AMSC shall be responsible for the preparation and
filing of all Tax Returns of the Companies that are due (including extensions)
after the Closing Date, other than (A) Tax Returns that Seller is required to
file under the first sentence of Section 8.3(a) and (B) Tax Returns that Seller
has filed on or before the Closing Date pursuant to the second sentence of
Section 8.3(a), provided, however, that AMSC shall have no obligation to prepare
any Tax Return for any affiliated, consolidated, unitary or other group of which
any Company is, was or will be a member prior to the Closing Date (other than
any Tax Return that is due (including extensions) after the Closing Date for
such a group that consists solely of two or more of the Companies).

(ii) At the Closing, Seller shall provide AMSC with a
list of all unfiled Tax Returns for or including any Company for Taxable Years
ending on or before the Closing Date.

(iii)  If, pursuant to Section 8.7(a), Seller is liable to
indemnify AMSC for any Taxes shown on a Tax Return that AMSC is required to file
under Section 8.3(b)(i), AMSC shall use all commercially reasonable efforts to
provide Seller with a copy of any such Tax Return (along with a computation of
the amount of Tax shown on such Tax Return for which Seller is responsible) a
reasonable time prior to the filing thereof. AMSC shall use all commercially
reasonable efforts to provide any such income Tax Return at least sixty (60)
days prior to the due date thereof. AMSC will consider any suggestion made by
Seller with respect to the calculations and positions taken in such Tax Returns.
Failure by AMSC to comply with the provisions of this Section 8.3(b)(iii) will
in no way eliminate, limit or restrict Seller's indemnification obligations set
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forth in Section 8.7.

(c)  (i) Seller shall pay or cause to be paid (A) all Taxes of the
Companies or Taxes for which any Company may be liable that are due on or before
the Closing Date, and (B) the federal and State income Taxes of the Companies
for any Taxable Year (including any Short Taxable Year) ending on or before the
Closing Date.

(ii)   No later than 180 days following the Closing Date, AMSC
shall provide to Seller a federal income Tax computation and related schedules
and data for each Company having a Short Taxable Year ending on the Closing
Date, which Tax computation shall be consistent with Tax Returns filed for prior
Taxable Years and shall reflect the income, gain or loss of such Company for
that Short Taxable Year other than any income, gain or loss arising or resulting
from any election described in Section 8.4.

(iii)  Seller shall use all commercially reasonable efforts to
complete prior to the Closing Date all necessary federal income Tax computations
and related schedules and data for each Company for the Taxable Years of the
Companies ending on December 31, 1997. To the extent necessary for Seller to
complete such computations, schedules and data, AMSC shall allow Seller and its
agents reasonable access after the Closing Date to the books and records of the
Companies.

(iv)   Except as provided in Section 8.3(c)(i), AMSC shall pay or
cause to be paid all Taxes of the Companies that are due after the Closing Date.

(v)    The provisions of this Section 8.3(c) shall not be
construed or applied to limit or broaden the indemnification obligations of
either Seller or AMSC under Section 8.7 except as specifically provided therein.
All Tax Returns and computations referred to in this Article 8 shall be prepared
in a manner consistent with prior Tax Returns, insofar as such Tax Returns and
computations referred to in this Article 8 relate solely to the Companies.

(d)  AMSC and Seller shall use all commercially reasonable efforts to
provide each other with copies of Tax Returns (including amended Tax Returns) of
or including any Company to the extent any such Tax Returns are relevant in
determining either party's obligations under this Agreement, including, but not
limited to, the indemnification obligations in Section 8.7 and the procedural
obligations in this Section 8.3. The provisions of this Section 8.3 shall not be
construed or applied to limit or broaden the indemnification obligations of
either Seller or AMSC under Section 8.7 except as specifically provided therein.

(e)  Seller and AMSC shall provide prior notice to, and cooperate
fully with, each other in connection with any audit examinations of any Company
by any governmental taxing authority with respect to any Taxes, including but
not limited to the furnishing or making available of records, books of account
or other materials reasonably necessary or helpful for the defense against the
assertions of any taxing authority as to any Taxes or deficiencies thereof.
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(f)  Seller and AMSC shall cooperate with one another and their
respective representatives, in a prompt and timely manner, in connection with
the preparation, signing, and filing of, and any administrative or judicial
proceeding involving, any Tax Return filed or required to be filed by or for (i)
the Seller Group, any member thereof, or any Company for any

Taxable Year (including any Short Taxable Year) ending on or before the Closing
Date, or (ii) the AMSC Group, any member thereof, or any Company for any Taxable
Year (including any Short Taxable Year) ending after the Closing Date, with
respect to any item or issue affecting the property or operations of any
Company. Such cooperation shall include, but not be limited to, making available
to the other party, during normal business hours, all books, records (including,
but not limited to, working papers and schedules), information, officers and
employees (without substantial interruption of employment) reasonably requested
and necessary or useful in connection with any Tax inquiry, audit,
investigation, dispute, litigation or any other matter requiring any such books,
records, information, officers or employees for any reasonable business purpose.
Notwithstanding the foregoing, neither party shall be required to furnish to the
other Tax Returns or drafts thereof of the Seller Group, the AMSC Group, or any
affiliated, consolidated, combined, unitary or other group of which any Company
is, will be or was a member, as the case may be, for any Taxable Year, except
that each party shall furnish to the other the applicable portions of such Tax
Returns reporting the operations of the Companies and the applicable portions of
all reports relating to the examination by the IRS or any other federal, State
or local governmental agency. Any information obtained pursuant to this Article
8 shall be held in strict confidence and shall be used solely in connection with
the reason for which it was requested.

(g)  As of the Closing Date, any and all Tax sharing or allocation
agreements shall terminate as between any Company, on the one hand, and Seller
or any Affiliates thereof, on the other hand, for all Taxes regardless of the
Taxable Year for which such Taxes are imposed, and the provisions of this
Agreement shall apply thereafter.

(h)  (i) AMSC shall not, and shall not permit any other person or
entity to, dispose of or destroy any of the business records and files of any
Company in existence on the Closing Date relating to Taxes without first
offering to turn over possession thereof to Seller by written notice to Seller

at least 30 days prior to the proposed date of such disposition or destruction.

(ii)   Seller shall not, and shall not permit any other person or
entity to, dispose of or destroy any business records and files relating to
Taxes of any Company now in the possession of, or subsequently acquired by,
either Seller, any member of the Seller Group or any Affiliate of Seller without
first offering to turn over possession thereof to AMSC by written notice to AMSC
at least 30 days prior to the proposed date of such disposition or destruction.

Section 8.4  Asset Purchase Treatment for MAI Shares.
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(a) (i) At the sole election of Purchaser, Purchaser and Seller shall
elect for federal Tax purposes to treat the purchase and sale of the MAI Shares
pursuant to this Agreement as a purchase and sale of the assets of MAI in
accordance with the provisions of Code Section 338 generally and Code Section
338(h)(10) specifically. If an election is to be made as provided in the
preceding sentence, Purchaser and Seller agree to make timely all elections
necessary to carry out the provisions of this Section 8.4(a)(i) and to report
the purchase and sale of the MAI Shares consistent with the preceding sentence
and in accordance with the provisions of this Article 8.

(ii)   If Purchaser and Seller make the election in Section
8.4(a)(i), then Purchaser and Seller shall elect, for State income Tax purposes,
to treat the purchase and sale of the MAI Shares as a purchase and sale of the
assets of MAI to the extent permitted by applicable law. If an election is to be
made as provided in the preceding sentence, Purchaser and Seller agree to make
timely all elections necessary to carry out the provisions of this Section
8.4(a)(ii) and to report the purchase and sale of the MAI Shares consistent with
the preceding sentence and in accordance with the provisions of this Article 8.
In any State(s) where it is unclear whether applicable law permits the purchase
and sale of the MAI Shares to be treated as a purchase and sale of assets,
Purchaser and Seller agree to treat the purchase and sale of the MAI Shares as a
purchase and sale of the assets of MAI provided that

Seller and Purchaser otherwise make the election described in Section 8.4(a)(i).

(iii)  The provisions of Section 8.4(b), (c), (d) and (e) below
shall apply if Seller and Purchaser make an election described in Section
8.4(a)(i) or (ii).

(b)  Seller shall pay or otherwise be liable for (and shall indemnify
and hold harmless AMSC, its subsidiaries and the Companies against) any and all
Taxes and Other Tax Costs attributable to the recognition of income by Seller or
any Company (and Seller shall receive the tax benefit from any loss) from the
treatment of the purchase and sale of the MAI Shares as a purchase and sale of
the assets of MAI in accordance with the provisions of Section 8.4(a).

(c)  Purchaser and Seller hereby agree to determine the fair market
value of the assets, both tangible and intangible, of MAI (and of any
partnership Affiliates of MAI and MAA) (the "Assets") for purposes of allocating
the consideration to be paid for, and the amount realized on the sale of, the
Assets. This determination, which shall be binding upon Purchaser and Seller in
accordance with the provisions of Section 1060(a) of the Code, shall be made as
follows:

(i)    No later than sixty (60) days (or such later date as the
parties mutually agree) following the Closing Date, Purchaser shall cause an
appraiser (the "Appraiser"), which shall be reasonably acceptable to Seller, to
provide to Purchaser and Seller an appraisal of the fair market valuations of
the Assets (the "Appraisal"). For purposes of this Section 8.4(c), the "fair
market value" of an Asset shall mean the amount a willing buyer would pay to a
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willing seller for the actual property in question (and not calculated based
solely upon the replacement cost for such property) in an arm's length
transaction where each party to the transaction has full knowledge of all
relevant information concerning such property.

(ii)   Each of Seller and Purchaser may provide the Appraiser
with such information as it believes will be useful to the Appraiser

in preparing the Appraisal. Copies of any written materials provided to the
Appraiser by either Seller or Purchaser shall simultaneously be provided to the
other party. All oral communication with the Appraiser shall be made through
Purchaser, which shall provide Seller with reasonable opportunities to speak and
meet with the Appraiser to express any views Seller reasonably believes are
pertinent to the preparation of the Appraisal.

(iii)  Purchaser shall pay the basic fee of the Appraiser as set
at the time the Appraiser is initially engaged by Purchaser. To the extent that
any additional fees, costs or expenses are incurred as a result of documents
provided by Seller, communications initiated by Seller or meetings held at
Seller's request, Seller shall pay such fees, costs or expenses.

(iv)   The fair market valuations of the Assets determined by the
Appraiser pursuant to this Section 8.4(c) shall be the fair market valuations of
the Assets for Tax purposes and shall be binding upon Seller and Purchaser as
provided in this Agreement.

(d)  Neither Seller nor Purchaser nor any Affiliate of Seller or
Purchaser shall take a position in any Tax proceeding, Tax audit or otherwise
inconsistent with the fair market value determinations described in Section
8.4(c); provided, however, that (i) nothing contained herein shall require
Seller or Purchaser to contest any challenge to such determinations, and (ii)
nothing contained herein shall prevent Seller, Purchaser, or any of their
Affiliates from filing protective amended Tax Returns or claims for refunds
after a Tax authority has challenged such determinations. In the event that any
claim shall be made by any taxing authority against either Purchaser or any
Company (or any successor thereto), on the one hand, or Seller, on the other
hand, that, if successful, would have the effect of altering such fair market
value determinations, then the party that is the subject of such claim
("Involved Party") shall give notice thereof to the other party ("Other Party")
in writing within 30 business days thereof. Thereafter, except as provided in
the next sentence, the Involved Party shall have control of any contest relating
thereto, but the Involved Party shall consider in good faith any

request or suggestion by the Other Party for any conference, hearing or
proceeding relating to such contest, shall (to the extent it is feasible to do
so) permit the Other Party to participate therein at such Other Party's expense
and shall not object to such Other Party's submission of briefs and memoranda of
law relating thereto, and shall provide the Other Party with any relevant
information reasonably requested by such Other Party. Notwithstanding the
provisions of the preceding sentence, the Other Party shall have control of any
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contest relating to the fair market valuations if the Involved Party has
notified the Other Party that the Other Party is obligated under the provisions
of Section 8.7 to indemnify the Involved Party for any Tax liability relating to
the proposed adjustments to the fair market valuations and the Other party shall
have provided to the Involved Party the written notice and acknowledgment of
financial responsibility referred to in the first sentence of Section 8.7(g).

(e)  Purchaser and Seller each agrees to prepare and file all Internal
Revenue Service forms and the required schedules thereto and all requisite State
and local forms and schedules ("Forms") required to be filed by either or both
of them providing for the treatment of the purchase and sale of the MAI Shares
as purchases and sales of the Assets in accordance with the provisions of
Section 8.4(a). Purchaser shall request in writing from Seller, or Seller shall
request in writing from Purchaser, any information (reasonably within the
knowledge or possession of the person from whom requested) necessary to complete
the Forms, which information shall be provided no later than 30 days following
any such request. All such Forms shall be prepared consistent with the fair
market valuations of the Assets determined under Section 8.4(c), provided,
however, that Seller and Purchaser each recognize that appropriate adjustments
will be made for transaction and other costs and as required by any applicable
laws or regulations in determining the amount realized upon the disposition of
the Assets or the amount paid for the Assets.

Section 8.5  Tax-Free Reorganization Treatment for the MAA Merger.

Seller and AMSC agree that they intend that the Merger qualify as a tax-free
reorganization described in Section 368(a)(2)(E) of the Code, and Seller and
AMSC shall file all Tax Returns in a manner consistent with such treatment
(including satisfying all reporting requirements necessary to obtain such
treatment). Neither Seller nor AMSC nor any Affiliate of Seller or AMSC shall
take a position in any Tax proceeding, Tax audit or otherwise inconsistent with
the treatment of the Merger as a tax-free reorganization qualifying under
Section 368(a)(2)(E) of the Code; provided, however, that nothing contained
herein shall prevent Seller, AMSC, or any of their Affiliates from filing
protective amended Tax Returns or claims for refund after a Tax authority has
challenged such treatment.

Section 8.6  Transfer Taxes. Notwithstanding any other provision in this
Agreement, Seller and AMSC shall each be responsible for and pay one-half of any
transfer taxes, recording taxes, bulk sale taxes and similar transaction taxes
resulting from the transfer of the MAI Shares, the MAA Shares or the deemed
transfer of the equity interests in or the assets of any Company as a result of
the transactions contemplated by this Agreement. Each party hereto hereby shall
pay all such taxes and file all necessary documentation as required under the
applicable statutory provisions with respect to all such taxes in a timely
manner. Not later than fifteen (15) business days following receipt of written
notice from AMSC or Seller that it has paid any Taxes described in this Section
8.6, the other party shall pay to the payor its one-half share of such Taxes.

Section 8.7  General Tax Indemnifications.
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(a)  Seller shall indemnify and hold harmless AMSC and its Affiliates
(including the Companies) from and against any and all Taxes with respect to
which any Company or any entity as successor thereto may be liable to the extent
such Taxes are (i) attributable to any breach of any of Seller's
representations, warranties or covenants contained in this Article 8, (ii)

payable with respect to any Taxable Year ending on or prior to the Closing Date,
or (iii) payable with respect to that portion of any Split Period that is prior
to and including the Closing Date. Seller shall also indemnify and hold harmless
AMSC and its Affiliates (including the Companies) from and against (iv) any and
all Other Tax Costs relating to any Taxes described in this Section 8.7(a), and
(v) any and all Taxes and Other Tax Costs arising in any Taxable Year ending
after the Closing Date that result from any adjustment to any Tax Return of or
including the Company for any Taxable Year ending on or before the Closing Date,
provided, however, that the indemnification pursuant to this Section 8.7(a)(v)
shall not apply to the extent that such adjustment relates to whether any asset
is depreciable or amortizable, and further provided that any Tax or Other Tax
Cost indemnifiable under any other provision of this Article 8 shall not be
indemnifiable a second time under this Section 8.7(a)(v), and further provided
that any indemnification pursuant to this Section 8.7(a)(v) shall not apply to
any adjustment involving any agreement with a tax authority unless it has a
Material Adverse Effect on any Company (or any successor thereto).
Notwithstanding the preceding, Seller shall not be obligated to indemnify AMSC
or any of its Affiliates (including the Companies) for, in the case of taxes
described in clauses (ii), (iii), (iv) and (v), any Taxes that result from
AMSC's breach of any representation or warranty contained in this Article 8(ii).

(b)  AMSC shall indemnify and hold harmless Seller and its Affiliates
from and against any and all Taxes with respect to which Seller, any of Seller's
Affiliates, any Company or any entity as successor thereto may be liable to the
extent such Taxes are (i) attributable to any breach of any of AMSC's
representations or warranties contained in this Article 8, (ii) insofar as they
relate to any Company or any entity as successor thereto, payable with respect
to any Taxable Year beginning and ending after the Closing Date, or (iii)
insofar as they relate to any Company or any entity as successor thereto,
payable with respect to that portion of any Split Period that begins after the
Closing Date. AMSC shall also indemnify and hold harmless Seller and its

Affiliates from and against (iv) any and all Other Tax Costs relating to any
Taxes described in this Section 8.7(b). Notwithstanding the preceding, AMSC
shall not be obligated to indemnify Seller or any of its Affiliates for, in the
case of taxes described in clauses (ii), (iii) and (iv), any Taxes that result
from Seller's breach of any representation or warranty contained in this Article
8. For purposes of this Section 8.7(b), if AMSC's obligation to indemnify for
Taxes arises as a result of the Merger failing to qualify as a reorganization
under Section 368(a) of the Code, such obligation shall be limited to an amount
that reflects the value of the timing difference between (x) the year in which
such Taxes are actually payable and (y) the year or years in which Seller
disposes of the AMSC Common Stock received by Seller in the merger, adjusted to
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take into account any Tax benefit Seller may realize from the early payment.

(c)  If the Seller's indemnification obligation under this section 8.7
arises in respect of any adjustment (i) for which AMSC or any of its Affiliates
(including any of the Companies) receives indemnification from the Seller and
(ii) which results in any Tax benefit to AMSC or any Affiliate of AMSC
(including any of the Companies) thereof for any Taxable Year or Split Period
beginning after the Closing Date which would not, but for such adjustment, be
available, AMSC shall pay, or shall cause to be paid, to the Seller an amount
equal to the actual Tax saving produced by such Tax benefit at the time such Tax
saving is realized by AMSC or any of its Affiliates (including any of the
Companies). The amount of any such Tax saving for any Taxable period shall be
the amount of the reduction in Taxes payable to a taxing authority by AMSC or
any of its Affiliates (including any of the Companies) thereof with respect to
such Taxable Year or Split Period as compared to the Taxes that would have been
payable to a taxing authority by AMSC or any of its Affiliates (including any of
the Companies) with respect to such Taxable Year or Split Period in the absence
of such Tax benefit.

(d)  For purposes of this Section 8.7, in the case of any Taxes that
are payable with respect to a Split Period, the portion of such Taxes

allocable to Seller or to the portion of the Split Period ending on the Closing
Date shall be equal to (i) in the case of Taxes imposed on the basis of income
or receipts, an amount determined on the basis of a closing of the books as of
the end of the Closing Date and (ii) in the case of any other Taxes, the product
of the total Taxes for the period multiplied by a fraction the numerator of
which is the number of days in the Split Period from the commencement of the
Split Period through and including the Closing Date and the denominator of which
is the number of days in the entire Split Period (provided, however, that for
purposes of this clause (ii) appropriate adjustments shall be made to reflect
specific events that can be identified and specifically allocated as occurring
on or prior to the Closing Date (in which case Seller shall be responsible for
any Taxes related thereto) or occurring after the Closing Date (in which case
AMSC shall be responsible for any Taxes related thereto)). Notwithstanding any
other provision in this Section 8.7(d), Section 8.2(a) or any other provision in
this Agreement, any income, gain, gross receipts, net receipts or similar Tax
item recognized by any Company as a result of any transaction described in
Section 5.17 shall be treated as recognized by such Company for all Tax purposes
exclusively in (x) Taxable Years ending on or prior to the Closing Date, and/or
(y) those portions of Split Periods that are prior to and including the Closing
Date.

(e)  Seller or AMSC, as the case may be (the "Tax Indemnitee"), shall
notify the other party (the "Tax Indemnitor") in writing in a reasonably prompt
fashion of any written inquiries, notices of audit, assertions of liability, or
other written communications from or with a Tax authority that relate to Taxes
with respect to which the Tax Indemnitor may be liable under this Article 8 (a
"Tax Claim"). Failure by the Tax Indemnitee to notify the Tax Indemnitor as
required by this Section 8.7(e) shall not relieve the Tax Indemnitor of its
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liability and obligation to indemnify the Tax Indemnitee under this Agreement
unless such failure precludes the Tax Indemnitor from contesting the Taxes
giving rise to its indemnification obligation and there is at least a reasonable
possibility that the Tax Indemnitor would have

prevailed in challenging such Taxes.

(f)  Seller and AMSC shall take all reasonable steps and actions
necessary or appropriate to minimize any indemnification obligations either
party may have under this Section 8.7.

(g)  Except as provided in the next sentence, within thirty (30) days
of receiving notice of a Tax Claim, the Tax Indemnitor, at its sole cost and
expense, may elect, by written notice to the Tax Indemnitee, to assume sole
responsibility for defending such Tax Claim, but only if, in such written notice
to the Tax Indemnitee, the Tax Indemnitor acknowledges full and complete
financial responsibility for all Taxes covered by such Tax Claim and all Other
Tax Costs related thereto. Notwithstanding the provisions of the preceding
sentence, Seller shall not have the rights to settle or litigate any Tax Claim,
or to control and determine the timing and amount of any payment or deposit of
an amount relating to any Tax Claim, the submission or content of documentation,
returns or other Tax forms, protests, memoranda of law and briefs, the conduct
of oral arguments or presentations, the selection of witnesses and the
negotiation of stipulations of fact with respect to any Taxable Year ending
after the Closing Date. If the Tax Indemnitor assumes responsibility for
defending a Tax Claim pursuant to this Section 8.7(g), it shall keep the Tax
Indemnitee reasonably informed of the status of such Tax Claim, and the Tax
Indemnitee and its representatives shall be entitled to attend any meetings or
hearings involving the Tax Claim at its own expense. If the Tax Indemnitor does
not elect to assume control of defending any Tax Claim, the Tax Indemnitee may
settle or defend such Tax Claim. In such a case, if the Tax Indemnitor is
responsible for the asserted Taxes under this Article 8, the Tax Indemnitor
shall indemnify the Tax Indemnitee for the reasonable cost of its defense, in
addition to the underlying Taxes.

(h)  Any unresolved dispute relating to any payments or
indemnification obligations of either Seller or AMSC to the other pursuant to
the provisions of this Article 8 shall be submitted to an arbitrator mutually

acceptable to Seller and AMSC (or, if the parties are unable to agree upon an
arbitrator, to an arbitrator selected by the American Arbitration Association).
Any such arbitration shall be conducted in accordance with the rules of the
American Arbitration Association in effect at the time of the arbitration. Where
any dispute relates to a position to be taken on any Tax Return of or including
a Company, the parties shall use reasonable efforts to resolve the dispute
informally or pursuant to arbitration prior to filing such Tax Return. In the
event the parties are unable to resolve any dispute prior to filing a Tax
Return, the position taken on the Tax Return shall have no impact or influence
on the resolution of the underlying dispute, and in no way shall prejudice
either party's rights or obligations under this Article 8, nor shall any
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resolution of any dispute have any impact on how a Tax Return must be filed. In
the event an indemnification dispute arises that is based on a disagreement as
to how a Tax Return of or including a Company should be filed, the
indemnification obligations of the indemnifying party under this Section 8.7
shall be determined consistent with the filing position advanced by such party
if such position is not inconsistent with prior Tax Returns and accounting
conventions and is proper and legal. If a Tax authority subsequently determines
that the position advanced by the indemnifying party is incorrect, the
indemnifying party's obligation to indemnify the other party shall be determined
consistent with the determination of the Tax authority.

(i)  Notwithstanding Section 8.7(b), AMSC shall not be responsible
for, and Seller shall indemnify and hold harmless AMSC and its Affiliates
(including the Companies) from and against any and all Taxes or Other Tax Costs
with respect to which any Company or any entity as successor thereto may be
liable to the extent such Taxes arise in any Taxable Year ending after Closing
Date that result from any income, net receipts, gross receipts, gain or similar
items recognized by any Company as a result of the transactions contemplated in
Section 5.16.

(j)  AMSC and Seller agree to cooperate in good faith in carrying out
the provisions of this Article 8.

(k) This Article 8 shall be construed and applied to avoid
any double counting of any payments, credits or other benefits with respect to
any representation, warranty, covenant or indemnity set forth herein.

Section 8.8 Exclusive Remedy for Taxes. Except as provided in
Section 7.3, this Article 8 provides the exclusive agreement between Seller,
AMSC and their respective Affiliates regarding responsibility for the Taxes of
the Companies.

Section 8.9 Survival and Purchase Price Adjustment.

(a) Notwithstanding any other provision of this Agreement,
the covenants, promises, indemnifications and other obligations of the parties
hereto set forth in this Article 8 shall survive the Closing until fully carried
out and the expiration of any applicable statute of limitations relating to the
Taxes covered thereby.

(b) In the event any payments are made to Seller pursuant to
the provisions of this Article 8, such payments are adjustments to the purchase
price paid for the MAI Shares as set forth in Section 2.2(B).

ARTICLE 9. TERMINATION OF AGREEMENT; PAYMENT OF EXPENSES;
WAIVER OF CONDITIONS

Section 9.1 Termination Pre-Closing. Anything herein to the
contrary notwithstanding, this Agreement may be terminated at any time before
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the Closing Date as follows (such date of termination being the "Termination
Date"), and in no other manner:

(a) Mutual Consent. By mutual written consent of Purchaser
and Seller.

(b) Expiration Date. By either Purchaser or Seller, if the
Closing shall not have occurred on or before June 30, 1998.

(c) Early Expiration Date. By Seller, if the

Purchaser shall have not provided to Seller a waiver or evidence (satisfactory
to Seller) of satisfaction of the condition set forth in Section 6.1(l) on or
prior to the later of (i) 60 days after the end of the initial FCC comment
period relating to the transactions contemplated hereby, and (ii) 14 days after
the FCC Authorization, for any reason other than the breach or inaction of the
party seeking to exercise its termination rights under this Section 9.1.

(d) Prohibition. By written notice of either Seller or
Purchaser if there shall have been entered a Final Order or injunction of any
Governmental Entity restraining or prohibiting the consummation of the
transactions contemplated hereby, including but not limited to the failure of
the parties to obtain an FCC Authorization.

(e) Breach; Failure of Condition. Purchaser may terminate
this Agreement by giving written notice to Seller at any time prior to the
Closing in the event Seller is (and AMSC and Purchaser are not) in breach in any
material respect, and Seller may terminate this Agreement by giving written
notice to Purchaser at any time prior to the Closing in the event Purchaser or
AMSC is (and Seller is not) in breach in any material respect, of any
representation, warranty, or covenant contained in this Agreement and, in either
case, such breach has not been fully cured by the breaching party within 30 days
after written notice of such breach has been delivered to the breaching party by
the terminating party;

(f) Share Price. Seller may terminate this Agreement on the
Closing Date if the Market Value of a share of AMSC Common Stock calculated as
of the Closing Date has declined by more than 30% from the Market Value of a
share of AMSC Common Stock calculated as of the date hereof, after taking into
account all stock splits, reverse stock splits and similar adjustments to the
number of shares of AMSC Common Stock outstanding on the date hereof.

(g) FCC Final Order. Seller or Purchaser may

terminate this Agreement in the event that a Final Order of the FCC has not been
received when, under the terms of the Escrow Agreement, any period of time
applicable to the Escrowed Funds has expired thereby causing a return of the
Escrowed Funds, by providing notice to such other party within 30 Business Days
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of such expiration. In the event a termination occurs pursuant to this Section
9.1(g):

(i) Purchaser shall return the Shares to Seller;

(ii) Seller shall return to Purchaser the AMSC Common
Stock issued to Seller for the MAA Shares pursuant to the terms of Section
2.1(a); and

(iii) each of the parties shall have only those rights
and obligations held by such party prior to the Closing Date.

Section 9.2 Termination Post-Closing. In the event that the Closing
proceeds upon receipt of an FCC Authorization that is not a Final Order, and an
adverse Final Order of the FCC is received that will not permit Purchaser to
operate MAA, MAI and the Subsidiaries as contemplated, Purchaser may terminate
this Agreement by providing notice to Seller within 30 Business Days of receipt
of the adverse Final Order of the FCC. In the event that a termination occurs
pursuant to this Section 9.2:

(a) the Escrow Agent shall return the MAI Purchase Price to
the Purchaser;

(b) Purchaser shall return the Shares to Seller;

(c) Seller shall return to Purchaser the AMSC Common Stock
issued to Seller for the MAA Shares pursuant to the terms of Section 2.1(a); and

(d) each parties shall have only those rights and
obligations held by such party prior to the Closing Date.

Section 9.3 Payment of Expenses; Waiver of Conditions. (a) Except

as set forth in Section 9.3(b), in the event that this Agreement shall be
terminated pursuant to this Article 9, all obligations of the parties hereto
under this Agreement shall terminate and there shall be no liability of any
party to any other party hereto and each party hereto will pay all costs and
expenses incident to its negotiation and preparation of this Agreement and to
its performance of and compliance with all agreements and conditions contained
herein on its part to be performed or complied with, including the fees,
expenses and disbursements of its counsel, its auditors and its actuaries;
provided, however, that if this Agreement shall be terminated pursuant to
Section 9.1(b), such termination shall not release any party hereto from any
liability that such party may have for any breach occurring prior to the
Termination Date of any representation, warranty or covenant made by such party
in this Agreement.

(b) In the event this Agreement is terminated pursuant to
Section 9.1(c), then Seller shall be entitled to be reimbursed by Purchaser for
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its expenses incurred in connection with the negotiation and execution of and
otherwise in connection with this Agreement which expenses shall be deemed to be
equal to $4,000,000 in immediately available funds, which funds shall be
delivered to Seller not later than two days after the Termination Date.

ARTICLE 10. MISCELLANEOUS

Section 10.1 Amendments. Subject to applicable law, this Agreement
and any exhibit or schedule attached hereto may be amended at any time prior to
the Closing Date by an instrument in writing duly signed by or on behalf of each
of the parties hereto.

Section 10.2 Further Instruments and Assurances. At or prior to and
after the Closing, each party shall from time to time, at the request of any
other party and without further cost or expense to such other party, execute and
deliver such other instruments and take such other actions as shall be

reasonably required by any other party in order to carry out the transactions,
agreements and covenants contained in or contemplated by this Agreement.

Section 10.3 Public Announcements. Press releases and other public
communications of any sort relating to this Agreement or the transactions
contemplated hereby shall be subject to the prior written consent of all parties
to this Agreement as to the contents of any such public disclosure, such consent
not being unreasonably withheld, conditioned or delayed; provided, however, each
party hereto shall be entitled to make any disclosure as is required under
applicable law, subpoena or final, nonappealable court order, in the reasonable
judgment of such disclosing party.

Section 10.4 Governing Law. THIS AGREEMENT AND THE LEGAL RELATIONS
BETWEEN THE PARTIES SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, WITHOUT REFERENCE TO THE CONFLICTS OF LAWS
PROVISIONS THEREOF.

Section 10.5 Notices. All communications under this Agreement shall
be in writing and shall be deemed to have been duly given (i) on the date of
receipt if served personally or by confirmed facsimile or other similar
communication, (ii) on the first day after sending if sent for guaranteed next
day delivery by a next-day courier service or (iii) on the fourth Business Day
after mailing if mailed to the party or parties to whom notice is to be given by
registered or certified mail, return receipt requested, postage prepaid, and
properly addressed as follows:

If to Purchaser:

American Mobile Satellite Corporation
10802 Parkridge Boulevard
Reston, Virginia 20191-5416
Attention: General Counsel
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Facsimile: (703) 758-6134

and

American Mobile Satellite Corporation
10802 Parkridge Boulevard
Reston, Virginia 20191-5416
Attention: Chief Executive Officer

Facsimile: (703) 758-6106

With a copy to:

Arnold & Porter
555 12th Street, N.W.
Washington, D.C. 20004
Attention: Samuel A. Flax, Esq.
Facsimile: (202) 942-5999

If to Seller:

Motorola, Inc.
1303 East Algonquin Road
Schaumburg, Illinois 60196
Attention: General Counsel
Facsimile: (847) 576-3628

With a copy to:

Kirkland & Ellis
200 East Randolph Drive
Chicago, Illinois 60601
Attention: Mark B. Tresnowski
Facsimile: (312) 861-2200

Any party may change its address for purposes of this Section 10.5 by giving the
other parties hereto notice of the new address in the manner set forth above.

Section 10.6 Assignment and Binding Effect. This Agreement may not
be assigned by any party hereto without the prior written consent of the other
parties. Subject to the foregoing, all of the terms and provisions of this
Agreement shall be binding upon and inure to the benefit of and be enforceable
by the successors and assigns of the parties hereto.

Section 10.7 Entire Agreement. This Agreement, the exhibits and
schedules hereto, the Disclosure Schedule dated as of even date herewith, and
other documents delivered pursuant hereto, referred to herein or executed and
delivered in connection with the transactions contemplated hereby, contain the
entire agreement among Purchaser, Seller, MAA and MAI with respect to the
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transactions contemplated herein and, except as provided herein, supersede all
previous negotiations, commitments and writings.

Section 10.8 Severability. Whenever possible, each provision of

this Agreement will be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Agreement is held to be
prohibited by or invalid under applicable law, such provision will be
ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this
Agreement.

Section 10.9 Counterparts. This Agreement may be executed and
delivered in two or more counterparts, each of which shall be deemed an
original.

Section 10.10 No Third Party Beneficiaries. Nothing in this
Agreement is intended to confer any rights or remedies, whether express or
implied, under or by reason of this Agreement, on any persons other than the
parties hereto and their respective successors and assigns, nor is anything in
this Agreement intended to relieve or discharge the obligation or liability of
any third persons to any party to this Agreement. Notwithstanding the preceding,
any other provision herein or in any Collateral Agreement, Purchaser and AMSC
shall be entitled to assign this Agreement, to third party lenders as collateral
for their loans from such entities.

Section 10.11 Delays or Omissions. No delay or omission to exercise
any right, power or remedy accruing to Purchaser, AMSC or Seller upon any breach
or default of Purchaser, AMSC or Seller, respectively, under this Agreement,
shall impair any such right, power or remedy of such party nor shall it be
construed to be a waiver of any such breach or default, or an acquiescence
therein, or in any similar breach or default thereafter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or
default theretofore or thereafter occurring.

Section 10.12 Construction. This Agreement is to be deemed to

have been prepared jointly by the parties hereto after arms length negotiations,
and any uncertainty or ambiguity existing herein shall not be interpreted
against any party, but according to the application of the rules of
interpretation of contracts.

Section 10.13 Knowledge Standard. The term "knowledge," "best of
knowledge," "know" and any similar term when used with respect to Seller, MAA or
MAI means actual (and not constructive) knowledge of any director, officer or
employee of Seller or an Affiliate of Seller, including but not limited to MAA,
MAI and the Subsidiaries.
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Section 10.14 Expenses. Except as otherwise provided herein, all
costs, fees and expenses incurred in connection with this Agreement shall be
paid by the party incurring such cost, fee or expense, except that filing fees
related to the FCC Consents shall be shared jointly by Seller and Purchaser. All
costs and expenses of MAA, MAI and the Subsidiaries associated with the
negotiation, execution, delivery and consummation of the Agreement shall be
deemed to be the responsibility of Seller and at or before the Closing Sellers
shall reimburse MAA, MAI and the Subsidiaries therefor.

IN WITNESS WHEREOF, each of Seller, MAA, MAI, AMSC and Purchaser
has caused this Agreement to be duly executed on its behalf, as of the day and
year first above written.

MOTOROLA, INC.

By: /s/ James G. Roseland
-------------------------------------
Name:  James G. Roseland

------------------------------
Title: Vice President

------------------------------

MOTOROLA ARDIS ACQUISITION, INC.

By: /s/ James G. Roseland
-------------------------------------
Name:  James G. Roseland

------------------------------
Title: Vice President

------------------------------

MOTOROLA ARDIS, INC.

By: /s/ Theodore W. Schaffner
-------------------------------------
Name:  Theodore W. Schaffner

------------------------------
Title: Corporate Vice President

and Director of Business
Development

------------------------------

AMERICAN MOBILE SATELLITE CORPORATION
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By: /s/ Gary M. Parsons
-------------------------------------
Name:  Gary M. Parsons

------------------------------
Title: CEO and President

------------------------------

AMSC ACQUISITION COMPANY, INC.

By:/s/Gary M. Parsons
---------------

Name:  Gary M. Parsons
---------------

Title:  CEO and President
-----------------

EXHIBIT A

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY STATE SECURITIES LAWS AND MAY NOT BE TRANSFERRED OR SOLD EXCEPT
IN COMPLIANCE THEREWITH OR PURSUANT TO AN EXEMPTION THEREFROM.

AMERICAN MOBILE SATELLITE CORPORATION

Warrant for the Purchase of Shares of Common
Stock of American Mobile Satellite Corporation

No. ___                                                      Warrant to Purchase
____________  Shares

FOR  VALUE  RECEIVED,  AMERICAN  MOBILE  SATELLITE  CORPORATION,  a
Delaware corporation (the "Company"),  hereby certifies that MOTOROLA, INC., its
successor  or  permitted  assigns (the  "Holder"),  is entitled,  subject to the
provisions of this Warrant, to purchase from the Company, at the times specified
herein,  _______________  (___________)  (the "Warrant Share Amount") fully paid
and  non-assessable  shares of Common Stock of the  Company,  par value $.01 per
share (the "Common Stock"),  at a purchase price per share equal to the Exercise
Price (as hereinafter defined).  The Warrant Share Amount and the Exercise Price
are subject to adjustment from time to time as hereinafter set forth.

1.  DEFINITIONS.  The following terms, as used herein,  have
the following meanings:

"Accepted Alien Ownership  Percentage  Limitation" means

24.99% or, in the event of a modification of the Alien Ownership Restrictions
subsequent to the date hereof, such percentage limitation upon the Company's
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Alien ownership as may be in effect from time to time as a result of such
modification, less 0.01%.

"Alien" means any alien or a representative thereof, or a foreign
government or a representative thereof, or a corporation or other entity
organized under the laws of any foreign government.

"Alien Ownership Percentage" means, with respect to any Person, the
percentage of total ownership in such Person owned of record, as well as the
percentage of total ownership in such Person voted, by Aliens; provided, that if
under the Alien Ownership Restrictions such Person would be deemed to have a
percentage of total ownership owned of record or voted by Aliens other than the
actual percentage so owned or voted, then such Person's Alien Ownership
Percentage shall be such deemed percentage.

"Alien Ownership Restrictions" means Section 310(b) of the
Communications Act, as modified by any interpretation, ruling or order of the
Federal Communications Commission (or any successor agency) applicable to the
Company or any of its subsidiaries.

"AMSC" means AMSC Acquisition Company, Inc., a Delaware corporation
and a wholly-owned subsidiary of the Company.

"Board of Directors" means the Board of Directors of the Company.

"Business Day" means any day except a Saturday, Sunday or other
day.

on which commercial banks in the City of New York are authorized by law to
close.

"Closing Price" has the meaning set forth in Section 10.D.

"Common Stock" has the meaning set forth in the preamble hereof.

"Communications Act" means the Communications Act of 1934, as
amended, or any successor statute.

"Company" has the meaning set forth in the preamble hereof.

"Constituent Person" has the meaning set forth in Section 11.

"Current Market Price Per Common Share" has the meaning set forth
in Section 10.D.

"Exercise Date" means the applicable date of exercise of this
Warrant, as indicated on the Warrant Exercise Notice delivered by the Holder.

"Exercise Price" means initially $0.01 per Warrant Share, as
adjusted from time to time.
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"Exercising Holder" has the meaning set forth in Section 3.A.

"Expiration Date" means ______ __, 200_, at 5:00 p.m. New York City
time.

"FCC" means the Federal Communications Commission, or such
successor agency of the Federal government with responsibility for administering
the Communications Act.

"MAA" means Motorola ARDIS Acquisition, Inc.

"MAI" means Motorola ARDIS, Inc.

"NASDAQ" means the  National Market  of the National Association of
Securities Dealers, Inc. Automated Quotation System.

"NASD Limit" has the meaning set forth in Section 4.

"NYSE" means the New York Stock Exchange Inc.

"Non-Electing Share" has the meaning set forth in Section 11.

"Person" means an individual, corporation, partnership, limited
liability company, association, trust or any other entity or organization
including a government or political subdivision or an agency or instrumentality
thereof.

"Registration Rights Agreement" has the meaning set forth in
Section 16.

"Securities Act" means the Securities Act of 1933, as amended, and
the rules and regulations promulgated thereunder.

"Stock Purchase Agreement" means the Stock Purchase Agreement by
and among the Company, AMSC, the Holder, MAA and MAI, dated as of December ___,
1998.

"Warrant Exercise Notice" means the Warrant Exercise Notice forming
a part hereof.

"Warrant Margin" means, on any date, the difference of (x) the
greater of (A) the average of the Closing Prices (as defined in Section 10.D) on
each of the 20 trading days immediately preceding such date and (B) the Closing
Price [on the trading days] prior to the such date, minus (y) the Exercise
Price.

"Warrant Share Amount" has the meaning set forth in the preamble
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hereof.
"Warrant Shares" means the shares of Common Stock  deliverable upon

exercise of this Warrant, as adjusted from time to time.

2. EXERCISE OF WARRANT.

A.  Subject to Section 15 hereof, the Holder is entitled to
exercise this Warrant in whole or in part at any time, or from time to time, to
and including the Expiration Date or, if such day is not a Business Day, then on
the next succeeding day that shall be a Business Day. To exercise this Warrant,
the Holder shall execute and deliver to the Company at its address set forth in
Section 12 hereof a Warrant Exercise Notice substantially in the form annexed
hereto and shall deliver to the Company (x) this Warrant, including the Warrant
Exercise Subscription Form forming a part hereof duly executed by the Holder,
and (y) subject to Section 2.B, payment of the Exercise Price then in effect for
such Warrant Shares. Upon such delivery and payment, the Holder shall be deemed
to be the holder of record of the Warrant Shares subject to such exercise,
notwithstanding that the stock transfer books of the Company shall then be
closed or that certificates representing such Warrant Shares shall not then be
actually delivered to the Holder.

B. The Exercise Price may be paid in cash or by certified or
official bank check or bank cashier's check payable to the order of the Company
or by wire transfer of immediately available funds to an account designated by
the Company or by cancellation of indebtedness owed to the Holder or by any
combination of such methods. In the alternative, the Holder may exercise its
right to receive Warrant Shares (i) on a net basis, such that, without the
exchange of any funds, the Holder will receive that number of Warrant Shares
(and such other consideration) otherwise issuable (or payable) upon exercise of
this Warrant less that number of Warrant Shares having an aggregate Current
Market Price Per Common Share on the Exercise Date equal to the aggregate
Exercise Price that would otherwise have been paid by the Holder for the Warrant
Shares or (ii) delivery to the Company, together with appropriate stock powers,

of certificates evidencing shares of Common Stock having an aggregate Current
Market Price Per Common Share on the Exercise Date of not less than the
aggregate Exercise Price. The Company shall pay any and all documentary, stamp
or similar issue or transfer taxes payable in respect of the issue or delivery
of this Warrant and the issue and delivery of the Warrant Shares.

C. If the Holder exercises this Warrant in part, this
Warrant shall be surrendered by the Holder to the Company and a new Warrant of
the same tenor and for the unexercised number of Warrant Shares shall be
executed by the Company. The Company shall register the new Warrant in the name
of the Holder or in such name or names of its transferee(s) pursuant to Section
8 hereof as may be directed in writing by the Holder and deliver the new Warrant
to the Person or Persons entitled to receive the same.

D. Except as otherwise provided in Section 3, upon surrender
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of this Warrant in conformity with the foregoing provisions, the Company shall
transfer to the Holder of this Warrant appropriate evidence of ownership of the
shares of Common Stock or other securities or property (including any money) to
which the Holder is entitled, registered or otherwise placed in, or payable to
the order of, the name or names of the Holder or its transferee(s) as may be
directed in writing by the Holder, and shall deliver such evidence of ownership
and any other securities or property (including any money) to the Person or
Persons entitled to receive the same, together with an amount in cash in lieu of
any fraction of a share as provided in Section 7 below.

3. OWNERSHIP LIMITATION. If at any time the exercise of any
Warrants pursuant to Section 2 would cause the Company's Alien Ownership
Percentage to exceed the Accepted Alien Ownership Percentage Limitation, then in
lieu of issuing shares of Common Stock pursuant to Section 2:

A.  the Company shall issue to each Holder exercising
Warrants at such time (each an "Exercising Holder") whose Alien Ownership
Percentage is less than or equal to the Accepted Alien Ownership Percentage
Limitation the number of shares of Common

Stock to which such Exercising Holder is entitled pursuant
to Section 2;

B. the Company shall issue to each Exercising Holder whose
Alien Ownership Percentage is greater than the Accepted Alien Ownership
Percentage Limitation (each, an "Affected Exercising Holder") a number of shares
of Common Stock equal to the quotient of (x) the product of (A) the number of
shares of Common Stock that, immediately after giving effect to any issuances of
Common Stock pursuant to the foregoing Section 3.A, could be issued to a Person
with a 100% Alien Ownership Percentage without causing the Company's Alien
Ownership Percentage to exceed the Accepted Alien Ownership Percentage
Limitation, multiplied by (B) the number of shares of Common Stock to which such
Affected Exercising Holder would be entitled pursuant to Section 2 but for the
application of this Section 3, divided by (y) the product of (A) the aggregate
number of shares of Common Stock to which all Affected Exercising Holders would
be entitled pursuant to Section 2 but for the application of this Section 3,
multiplied by (B) such Affected Exercising Holder's Alien Ownership Percentage;
provided that in no event shall the number of shares of Common Stock issuable to
any Affected Exercising Holder pursuant to this Section 3.B exceed the number of
shares of Common Stock to which such Affected Exercising Holder would have been
entitled pursuant to Section 2 but for the application of this Section 3; and

C. the Company shall deliver by wire transfer of immediately
available funds to the account of each Affected Exercising Holder specified in
such Affected Exercising Holder's Warrant Exercise Notice, an amount equal to
the product of (x) the number of shares of Common Stock to which such Affected
Exercising Holder would have been entitled pursuant to Section 2 that are not

issuable to such Affected Exercising Holder pursuant to the foregoing Section
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3.B, multiplied by (y) the Warrant Margin on the Exercise Date.

4. RESTRICTIVE LEGEND. Upon original issuance thereof, and
until such time at the same shall have been registered under the Securities Act
or sold pursuant to Rule 144 promulgated thereunder (or any similar rule or
regulation), each Warrant and any certificates evidencing Warrant Shares shall
bear a legend substantially in the form of the legend set forth on the first
page hereof, unless in the opinion of counsel reasonably satisfactory to the
Company, such legend is no longer required by the Securities Act.

5. RESERVATION OF SHARES. The Company hereby agrees that at
all times it shall reserve for issuance and delivery upon exercise of this
Warrant such number of its authorized but unissued shares of Common Stock as
will be sufficient to permit the exercise in full of this Warrant. All such
shares shall be duly authorized and, when issued upon such exercise, shall be
validly issued, fully paid and non-assessable, free and clear of all liens,
security interests, charges and other encumbrances or restrictions on sale
(other than general regulatory restrictions under the Communications Act) and
free and clear of all preemptive rights.

6.  FRACTIONAL SHARES. No fractional shares or scrip
representing fractional shares shall be issued upon the exercise of this Warrant
and in lieu of delivery of any such fractional share upon any exercise hereof,
the Company shall pay to the Holder an amount in cash equal to such fraction
multiplied by the Current Market Price Per Common Share on the Exercise Date.

7. EXCHANGE, TRANSFER OR ASSIGNMENT OF WARRANT.

A. The Company shall from time to time register the exchange
or transfer of any outstanding Warrant in a Warrant register to be maintained by
the Company upon surrender thereof accompanied by a written instrument or
instruments of transfer in form satisfactory to the Company, duly executed by
the registered

Holder or Holders thereof or by the duly appointed legal representative thereof
or by a duly authorized attorney. Each taker and holder of this Warrant by
taking or holding the same, consents and agrees that the registered holder
hereof may be treated by the Company and all other Persons dealing with this
Warrant as the absolute owner hereof for any purpose and as the Person entitled
to exercise the rights represented hereby.

B. Prior to any proposed transfer of the Warrants or the
Warrant Shares, unless such transfer is made pursuant to an effective
registration statement under the Securities Act the Holder will deliver to the
Company, if so requested by the Company, an opinion of counsel reasonably
satisfactory in form and substance to the Company, to the effect that the
Warrants or Warrant Shares, as applicable, may be sold or otherwise transferred
without registration under the Securities Act. Subject to the preceding
sentence, the Holder of this Warrant shall be entitled, without obtaining the
consent of the Company, to assign and transfer this Warrant, at any time in
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whole or from time to time in part, to any Person or Persons. Subject to the
foregoing, upon surrender of this Warrant to the Company, together with the
attached Warrant Assignment Form duly executed, the Company shall, without
charge, execute and deliver a new Warrant in the name of the assignee or
assignees named in such instrument of assignment and, if the Holder's entire
interest is not being assigned, in the name of the Holder, and this Warrant
shall promptly be cancelled.

8. LOSS OR DESTRUCTION OF WARRANT. Upon receipt by the
Company of evidence satisfactory to it (in the exercise of its reasonable
discretion) of the loss, theft, destruction or mutilation of this Warrant, and
(if requested by the Company in the case of loss, theft or destruction) of

reasonably satisfactory indemnification, and upon surrender and cancellation of
this Warrant, if mutilated, the Company shall execute and deliver a new Warrant
of like tenor and date representing the right to purchase an equivalent number
of Warrant Shares.

9. ANTI-DILUTION PROVISIONS.

A. In case the Company shall at any time after the date
hereof (i) declare a dividend or make a distribution on Common Stock payable in
Common Stock or other shares of the Company's capital stock, (ii) subdivide,
split or reclassify the outstanding Common Stock into a larger number of shares,
(iii) combine or reclassify the outstanding Common Stock into a smaller number
of shares, or (iv) issue any shares of its capital stock in a reclassification
of Common Stock (including any such reclassification in connection with a
consolidation or merger in which the Company is the continuing corporation),
then in each such case the Warrant Share Amount shall be adjusted to equal the
number of shares to which the holder of this Warrant would have been entitled
upon the occurrence of such event if this Warrant had been exercised immediately
prior to such time. Such adjustment shall be made successively whenever any
event listed above shall occur.

B. In case the Company shall fix a record date for the
making of a distribution to holders of Common Stock (including any such
distribution made in connection with a consolidation or merger in which the
Company is the continuing corporation) of evidences of indebtedness, assets or
other property (excluding cash dividends, other cash distributions from current
or retained earnings or dividends payable in Common Stock for which an
adjustment has been made pursuant to Section 9.A), the Warrant Share Amount to
be in effect after such record date shall be determined by multiplying the
Warrant Share Amount

in effect immediately prior to such record date by a fraction, the numerator of
which shall be the Current Market Price Per Common Share, and the denominator of
which shall be such Current Market Price Per Common Share on such record date,
less the fair market value (determined by the Board of Directors of the Company;
provided that if the Holder shall object to any such determination, the Board of
Directors shall retain an independent appraiser reasonably satisfactory to the
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Holder to determine such fair market value) of the portion of the assets, other
property or evidence of indebtedness so to be distributed which is applicable to
one share of Common Stock. Such adjustments shall be made successively whenever
such a record date is fixed; and in the event that such distribution is not so
made, the Warrant Share Amount shall again be adjusted to be the Warrant Share
Amount which would then be in effect if such record date had not been fixed.

C. If as a result of any event or for any other reason, any
adjustment is made which increases the number of shares of Common Stock issuable
upon conversion, exercise or exchange of, or in the conversion or exercise price
or exchange ratio applicable to, any outstanding securities of the Company that
are convertible into, or exercisable or exchangeable for, Common Stock of the
Company, then a corresponding adjustment shall be made hereunder to increase the
Warrant Share Amount, but only to the extent that no such adjustment has been
made pursuant to Section 9.A or B hereof with respect to such event or for such
other reason.

D. For the purpose of any computation under Section 3 or
Section 9.B hereof, on any determination date the "Current Market Price Per
Common Share" shall be deemed to be the

average (weighted by daily trading volume) of the Closing Prices (as defined
below) per share of Common Stock for the 20 consecutive trading days immediately
prior to such date. "Closing Price" means (1) if shares of Common Stock then are
listed and traded on the NYSE, the closing price on such day as reported, on the
NYSE Composite Transactions Tape; (2) if shares of Common Stock then are not
listed and traded on the NYSE, the closing price on such day as reported by the
principal national securities exchange on which the shares are listed and
traded; (3) if shares of Common Stock then are not listed and traded on any such
securities exchange, the last reported sale price on such day on the NASDAQ; or
(4) if shares of Common Stock then are not traded on the NASDAQ National Market,
the average of the highest reported bid and lowest reported asked price on such
day as reported by NASDAQ. If on any determination date shares of Common Stock
are not quoted by any such organization, the Current Market Price Per Common
Share shall be the fair market value of such shares on such determination date
as reasonably determined by the Board of Directors. If the Holder shall object
to any determination by the Board of Directors of the Current Market Price Per
Common Share, the Current Market Price Per Common Share shall be the fair market
value per share of Common Stock as determined by an independent appraiser
retained by the Company at its expense and reasonably acceptable to the Holder.
For purposes of any computation under this Section 9, the number of shares of
Common Stock outstanding at any given time shall not include shares owned or
held by or for the account of the Company.

E. No adjustment in the Warrant Share Amount or the Exercise
Price shall be required unless such adjustment would require an

increase or decrease of at least one percent of such amount; provided that any
adjustments which by reason of this Section 9.F are not required to be made
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shall be carried forward and taken into account in any subsequent adjustment.
All calculations under this Section 9 shall be made to the nearest one tenth of
a cent or to the nearest hundredth of a share as the case may be.

G. In the event that, at any time as a result of the
provisions of this Section 9, the holder of this Warrant upon subsequent
exercise shall become entitled to receive any shares of capital stock of the
Company other than Common Stock, the number of such other shares so receivable
upon exercise of this Warrant shall thereafter be subject to adjustment from
time to time in a manner and on terms as nearly equivalent as practicable to the
provisions contained herein.

H.  Upon any adjustment pursuant to this Section 9, the
Company shall promptly thereafter (i) cause to be filed with the Company a
certificate of an officer of the Company setting forth the Warrant Share Amount
and Exercise Price after such adjustment and setting forth in reasonable detail
the method of calculation and the facts upon which such calculations are based,
and (ii) cause to be given to each registered Holder of this Warrant at the
address as set forth in Section 11 written notice of such adjustments. Where
appropriate, such notice may be given in advance and included as a part of the
notice required to be delivered pursuant to Section 12.B.

10.  REORGANIZATION, CONSOLIDATION, MERGER, OR SALE OF
ASSETS. In case of any reclassification, redesignation, reorganization of
recapitalization by the Company (other than as set forth in Section 9) or
consolidation of the Company with, or merger of the Company into, any other
Person, any merger of another Person into the Company (other than a merger which

does not result in any reclassification, conversion, exchange or cancellation of
outstanding shares of Common Stock) or any sale or transfer of all substantially
all of the assets of the Company or of the Person formed by such consolidation
or resulting from such merger or which acquires such assets, as the case may be,
the Holder shall have the right thereafter to exercise this Warrant for the kind
and amount of securities, cash and other property receivable upon such
reclassification, redesignation, reorganization, recapitalization,
consolidation, merger, sale or transfer by a holder of the number of shares of
Common Stock for which this Warrant may have been exercised in full immediately
prior to such reclassification, redesignation, reorganization, recapitalization,
consolidation, merger, sale or transfer, assuming (i) such holder of Common
Stock is not a Person with which the Company consolidated or into which the
Company merged or which merged into the Company or to which such sale or
transfer was made, as the case may be ("Constituent Person"), or an Affiliate of
a Constituent Person and (ii) in the case of a consolidation, merger, sale or
transfer which includes an election as to the consideration to be received by
the holders, such holder of Common Stock failed to exercise its rights of
election, as to the kind or amount of securities, cash and other property
receivable upon such consolidation, merger, sale or transfer (provided that if
the kind or amount of securities, cash and other property receivable upon such
consolidation, merger, sale or transfer is not the same for each share of Common
Stock held immediately prior to such consolidation, merger, sale or transfer by
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other than a Constituent Person or an Affiliate thereof and in respect of which
such rights of election shall not have been exercised ("Non-electing share"),
then for the purpose of this Section 10 the kind and amount of securities, cash
and other property receivable upon such consolidation, merger, sale or transfer
by each Non-electing share shall be deemed to be the kind and amount so
receivable per share by a plurality of the Non-electing shares. Adjustments for
events subsequent to the effective date of such reclassification, redesignation,
reorganization, recapitalization, consolidation, merger and sale of assets shall
be as nearly equivalent as may be practicable to the adjustments

provided for in this Warrant. In any such event, effective provisions shall be
made in the certificate or articles of incorporation of the resulting or
surviving corporation, in any contract of sale, conveyance, lease or transfer,
or otherwise so that the provision set forth herein for the protection of the
rights of the Holder shall thereafter continue to be applicable; and any such
resulting or surviving corporation shall expressly assume the obligation to
deliver, upon exercise, such shares of stock, other securities, cash and
property. The provisions of this Section 11 shall similarly apply to successive
consolidations, mergers, sales, leases or transfers.

11. NOTICES. Any notice, demand or delivery authorized or
required by this Warrant shall be in writing and shall be given to the Holder or
the Company, as the case may be, at its address (or telecopier number) set forth
below, or such other address (or telecopier number) as shall have been furnished
to the party giving or making such notice, demand or delivery:

If to the Company:

American Mobile Satellite Corporation
10802 Parkridge Blvd.
Reston, VA 22091
Telecopy:  (703) 758-6134
Attention: Randy Segal,

General Counsel
With a copy to:

Arnold & Porter
555 - 12th Street, N.W.
Washington, D.C. 20004
Telecopy:  (202) 942-5999
Attention: Samuel A. Flax, Esq.

If to the Holder:

Motorola, Inc.
Law Department, IL01/11
1303 E. Algonquin Road
Schaumburg, IL 60196
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Telecopy:  (847) 576-3628
Attention: Linda Valentine,

Corporate Vice President and General Counsel

With a copy to:

Kirkland & Ellis
200 E. Randolph Avenue

Chicago, IL 60601
Telecopy:  (312) 861-2200
Attention: Mark Tresnowski, Esq.

Each such notice, demand or delivery shall be effective (i) if given by
telecopy, when such telecopy is transmitted to the telecopy number specified
herein and the intended recipient confirms the receipt of such telecopy or (ii)
if given by any other means, when received at the address specified herein.

12. NOTICES TO WARRANT HOLDERS.

A. The Company shall provide to the Holder, at its address
and in the manner set forth in Section 12, a notice of expiration of this
Warrant not less than 90 nor more than 120 days prior to the Expiration Date.

B. In the event:

(a) the Company shall authorize the issuance to holders
of shares of Common Stock of rights, options or warrants to subscribe for or
purchase shares of Common Stock or of any other subscription rights or warrants;
or

(b) the Company shall authorize the distribution to
holders of shares of Common Stock of assets, including cash, evidences of its
indebtedness, or other securities; or

(c) of any reorganization, consolidation or merger to
which the Company is a party and for which approval of any shareholders of the
Company is required, or of the conveyance or transfer of the properties and
assets of the Company substantially as an entirety, or of any reclassification
or change of Common Stock issuable upon exercise of the Warrants, or a tender
offer or exchange offer for shares of Common Stock; or

(d) of the voluntary or involuntary dissolution,
liquidation or winding up of the Company; or

-2-
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(e) the Company proposes to take any action that would
require an adjustment to the Warrant Share Amount or the Exercise Price pursuant
to Section 10 hereof; then the Company shall cause to be given to the registered
Holder of this Warrant, at least 20 days prior to the applicable record date
hereinafter specified, or 20 days prior to the date of the event in the case of
events for which there is no record date a written notice stating (i) the date
as of which the holders of record of shares of Common Stock entitled to receive
any such rights, options, warrants or distribution are to be determined, or (ii)
the initial expiration date set forth in any tender offer or exchange offer for
shares of Common Stock, or (iii) the date on which any such reorganization,
reclassification, consolidation, merger, conveyance, transfer, dissolution,
liquidation or winding up is expected to become effective or consummated, and
the date as of which it is expected that holders of record of shares of Common
Stock shall be entitled to exchange such shares for securities or other
property, if any, deliverable upon such reorganization, reclassification,
consolidation, merger, conveyance, transfer, dissolution, liquidation or winding
up. The failure to give the notice required by this Section 13.B or any defect
therein shall not affect the legality or validity of any distribution, right,
option, warrant, consolidation, merger, conveyance, transfer, dissolution,
liquidation or winding up, or the vote upon any action.

13. RIGHTS OF THE HOLDER. Prior to the exercise of any
Warrant, the Holder shall not, by virtue hereof, be entitled to any rights of a
stockholder of the Company, including, without limitation, the right to vote, to
receive dividends or other distributions, to exercise any preemptive right or to
receive any notice of meetings of stockholders or any notice of any proceedings
of the Company except as may be specifically provided for herein. Nothing
contained herein shall impose any obligation on the Holder to

purchase any securities or impose any liabilities on such Holder as a
stockholder of the Company, whether such obligation or liabilities are asserted
by the Company or by creditors of the Company.

14. LIMITATION ON EXERCISE OF WARRANT; CANCELLATION OF
WARRANTS. Notwithstanding anything to the contrary in this Warrant, this Warrant
shall be exercisable at any given time only for the number of Warrant Shares
which is equal to the applicable Warrant Share Amount as in effect from time to
time.

15. REGISTRATION RIGHTS. The Holder of this Warrant is
entitled to certain registration rights with respect to the Warrant Shares
issuable upon the exercise thereof. Said registration rights are set forth in a
Registration Rights Agreement dated as of December __, 1997, by and among the
Company and the Holder (the "Registration Rights Agreement"). By acceptance of
this Warrant, the Holder hereof agrees that upon exercise of this Warrant, in
whole or in part, such Holder will be bound by the Registration Rights Agreement
as a holder of Registrable Securities thereunder. The Company agrees that upon
transfer of this Warrant, in whole or in part, pursuant to Section 7 hereof, the
transferee shall be entitled to become a party to the Registration Rights
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Agreement if not already a party thereto. A copy of the Registration Rights
Agreement may be obtained by the Holder hereof upon written request to the
Company.

16. GOVERNING LAW AND WAIVER OF JURY TRIAL. THIS WARRANT AND
ALL RIGHTS ARISING HEREUNDER SHALL BE CONSTRUED AND DETERMINED IN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK, AND THE PERFORMANCE THEREOF
SHALL BE GOVERNED AND ENFORCED IN ACCORDANCE WITH SUCH LAWS. THE PARTIES HERETO
IRREVOCABLY WAIVE ANY RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.

17. AMENDMENTS; WAIVERS. Any provision of this Warrant may
be amended or waived if, and only if, such amendment or waiver is in writing and
signed, in the case of an amendment, by the Holder and the Company, or in

the case of a waiver, by the party against whom the waiver is to be effective.
No failure or delay by either party in exercising any right, power or privilege
hereunder operate as a waiver thereof or shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any
other right, power of privilege. The rights and remedies herein provided shall
be cumulative and not exclusive of any rights or remedies provided by law.

18. COUNTERPARTS. This Warrant may be executed in any number
of counterparts, each of which shall be deemed to be an original and all of
which together shall constitute one and the same instrument.

19. FCC COMPLIANCE. Notwithstanding any provisions of this
Warrant to the contrary, in the event that the consent of the FCC to the
exercise of this Warrant is required to be obtained prior to such exercise, this
Warrant shall not be exercisable unless and until such FCC consent shall have
been obtained. In the event that this Warrant is intended to be exercised and
such FCC consent is required to be obtained, the Company and the Holder shall
use commercially reasonable efforts to obtain such FCC consent promptly.

(signature page follows)

-3-

IN WITNESS WHEREOF, the Company has duly caused this Warrant to be
signed by its duly authorized officer and to be dated as of ________ __, 1998.

AMERICAN MOBILE SATELLITE CORPORATION

By:
-------------------------------------
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Name:
Title:

Acknowledged and Agreed:

MOTOROLA, INC.

By:
-------------------------

Name:
Title:

-4-

WARRANT EXERCISE NOTICE

(To be delivered prior to exercise of the Warrant
by execution of the Warrant Exercise Subscription Form)

To:  American Mobile Satellite Corporation
10802 Parkridge Blvd.
Reston, VA 22091

The undersigned hereby notifies you of its intention to exercise the
Warrant to purchase shares of Common Stock, par value $.01 per share, of
American Mobile Satellite Corporation. The undersigned intends to exercise the
Warrant to purchase ___________________ shares (the "Shares") at $0.01 per Share
(the "Exercise Price") [pursuant to the [net exercise] [delivery of Common
Stock] provision of Section 2.B of the Warrant]. [The undersigned intends to pay
the aggregate Exercise Price for the Share in cash, certified or official bank
or bank cashier's check or by wire transfer of immediately available funds to an
account to designated by the Company or by cancellation of indebtedness owed to

the Holder (or a combination of such methods) as indicated below.]

The undersigned hereby certifies that to the best of its knowledge its
Alien Ownership Percentage as of the date hereof is ___________.

Date:
-----------------------          -----------------------------------------

(Signature of Owner)

-----------------------------------------
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(Street Address)

-----------------------------------------
(City)           (State)       (Zip Code)

Payment: $_____________ cash
$_____________ check
$_____________ wire transfer
$_____________ cancellation of indebtedness

[Wire Transfer Instructions, if required pursuant to Section 3 or 4 of the
Warrant: _______________________]

-5-

WARRANT EXERCISE SUBSCRIPTION FORM

(To be executed only upon exercise of the Warrant
after delivery of Warrant Exercise Notice)

To:  American Mobile Satellite Corporation
10802 Parkridge Blvd.
Reston, VA 22091

The undersigned irrevocably exercises the Warrant for the purchase of
__________________________ shares (the "Shares") of Common Stock, par value $.01
per share, of American Mobile Satellite Corporation (the "Company") at $____ per
Share (the "Exercise Price") and [herewith makes payment of $_____________, such

payment being made in cash or by certified or official bank or bank cashier's
check payable to the order of the Company or by wire transfer or by cancellation
of indebtedness owed to the Holder or any combination of such methods] [the
undersigned Holder is exercising the Warrant pursuant to the [net exercise]
[delivery of shares of Common Stock] provision of Section 2.B of the Warrant],
all on the terms and conditions specified in the Warrant, surrenders this
Warrant and all right, title and interest therein to the Company and directs
that the Shares deliverable upon the exercise of this Warrant be registered or
placed in the name and at the address specified below and delivered thereto. If
said number of Shares is less than all of the shares of Common Stock for which
the Warrant is exercisable, the undersigned requests that a new Warrant
representing the remaining balance of such shares be registered in the name of
the undersigned or nominee hereinafter set forth, and further that such
certificate be delivered to the undersigned at the address hereinafter set forth
or to such other person or entity as is hereinafter set forth.
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Date:
-----------------------

-----------------------------------------
(Signature of Owner)

-----------------------------------------
(Street Address)

-----------------------------------------
(City)           (State)       (Zip Code)
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Securities and/or check to be issued to:

Please insert social security or identifying

number:
--------------------------------------------------------

Name:
----------------------------------------------------------

Street Address:
------------------------------------------------

City, State and Zip Code:
--------------------------------------

Any unexercised portion of the Warrant evidenced by the [within] Warrant to be
issued to:

Please insert social security or identifying
number:

--------------------------------------------------------
Name:

----------------------------------------------------------
Street Address:

------------------------------------------------
City, State and Zip Code:

--------------------------------------

-7-

WARRANT ASSIGNMENT FORM
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Dated:
----------                                                         -------------

FOR VALUE RECEIVED, ______________________________________ hereby sells,
assigns and transfers unto ____________________________________________________
(the "Assignee") (please type or print in block letters),

(insert Assignee's address)

--------------------------------------------------------
(insert Assignee's social security and taxpayer ID number)

its right to purchase up to _________ shares of Common Stock represented by this
Warrant and does hereby irrevocably constitute and appoint _____________________
Attorney, to transfer the same on the books of the Company, with full

power of substitution in the premises.

-----------------------------------------
Signature

Signature Guarantee:
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Exhibit 4.2

Amendment No. 1 to Stock Purchase Agreement
-------------------------------------------

THIS AMENDMENT NO. 1 TO STOCK PURCHASE AGREEMENT (this "Amendment") is
dated as of March 31, 1998, by and among Motorola, Inc., a Delaware corporation
("Seller"), Motorola Ardis Acquisition, Inc., a Delaware corporation ("MAA"),
Motorola Ardis, Inc., a Delaware corporation ("MAI"), AMSC Acquisition Company,
Inc., a Delaware corporation ("Purchaser") and American Mobile Satellite
Corporation, a Delaware corporation ("AMSC").

WHEREAS, Seller, MAA, MAI Purchaser and AMSC entered into that certain
Stock Purchase Agreement, dated as of December 31, 1997 (the "Purchase
Agreement"). Capitalized terms used but not defined herein shall have the
meanings given to such terms in the Purchase Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by all of the parties hereto, the
parties hereto agree as follows:

1.   Amendment.
----------

(a)  No Escrow Agreement.  On the Closing Date, payment by AMSC and
Purchaser for the MAI Shares shall be made in cash by wire transfer to an
account designated by Seller. None of the purchase price for the Shares will be
held in escrow. All provisions relating to the "Escrow Agreement," the "Escrow
Agent", the "Escrowed Funds," the "Seller Escrowed Funds" and the "Purchaser
Escrowed Funds" shall be disregarded.

(b)  Delivery of Shares; AMSC Shareholder Approval.

(i)  Delivery of Shares. Pursuant to the Purchase Agreement, in
consideration for the MAA Shares, AMSC agreed to deliver, at Closing, 6,549,217
shares of AMSC Common Stock, subject to adjustment pursuant to Sections 2.3 and
2.4 of the Purchase Agreement. The parties hereto agree and acknowledge that
AMSC will deliver to Seller, in consideration for AMSC's purchase of MMA Shares:
(A) at Closing, 5,025,000 shares of AMSC Common Stock, and (B) within 5 Business
Days of the Stockholders Meeting (as defined below), 1,524,217 shares of AMSC
Common Stock (or, at the option of Seller, AMSC Common Stock and/or AMSC
Warrants), and in the case of this clause (B), subject to adjustment pursuant to
Sections 2.3 and 2.4 of the Purchase Agreement. AMSC's obligation to issue any
shares of AMSC Common Stock and/or AMSC Warrants under clause (B) of the
immediately preceding sentence shall be contingent upon receipt by AMSC of the
approval of such issuance by the requisite vote of its stockholders under Nasdaq
NMS rule 4460(i) (excluding the vote of any shares issued under clause (A) of
the immediately preceding sentence) and if such approval is not obtained, AMSC
shall have no obligation to issue any shares of AMSC Common Stock or any AMSC
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Warrants pursuant to clause (B) of the immediately preceding sentence; provided,
however that the foregoing shall not limit in any manner, AMSC's
representations, warranties and covenants under Section 1(b)(ii)(B) below.

(ii)  AMSC Shareholder Approval.

(A)  AMSC acknowledges that as of the Closing Date, a resolution
of stockholders of AMSC approving the transactions contemplated by the Purchase
Agreement and this Amendment (including the issuance of AMSC Common Stock
pursuant to clause (A) of Section 1(b)(i) above) will not be required under the
Rules of the NASD or otherwise. Therefore, the parties hereto agree that the
closing condition set forth in Section 6.1(i) of the Purchase Agreement shall be
waived and the delivery at the Closing of the AMSC Shareholder Approval shall
not be required. AMSC further agrees that it shall use its best efforts to
obtain, at its next annual stockholders' meeting (which AMSC shall use its best
efforts to hold no later than May 31, 1998) (the "Stockholders Meeting"), the
requisite stockholder vote to authorize the issuance of shares of AMSC Common
Stock (in the form of AMSC Common Stock and/or AMSC Warrants) to Seller as
contemplated by the Purchase Agreement and this Amendment.

(B)  AMSC acknowledges that, pursuant to that Participation
Rights Agreement, dated as of December 31, 1997 (the "Participation Rights
Agreement"), by and among Seller, AMSC, and the Stockholders listed on Schedule
A thereto (the "Stockholders"), the Stockholders agreed to vote all of their
respective Stockholder Shares (as defined in the Participation Rights Agreement)
in favor of and to take such other necessary actions to approve all of the
transactions contemplated by the Purchase Agreement, including the issuance of
AMSC Common Stock to Seller. AMSC represents and warrants that (1) the
Participation Rights Agreement is a valid, binding and enforceable agreement
against AMSC and to the best of its knowledge, is a valid, binding and
enforceable agreement against each of the Stockholders, and (2) Section 3 of the
Participation Rights Agreement will be applicable to the vote of the
Stockholders at the Stockholders Meeting. AMSC covenants that (1) it will use
its best efforts to cause the Stockholders to comply with their obligations
under Section 3 of the Participation Rights Agreement to vote in favor of the
issuance of shares of AMSC Common Stock (in the form of AMSC Common Stock and/or
AMSC Warrants) to Seller as contemplated by the Purchase Agreement and this
Amendment, and (2) it will use its best efforts in cooperating with Seller in
any action by Seller to enforce the covenants of the Stockholders under the
Participation Rights Agreement.

(c)  Accounting Treatment of Leases. For purposes of Section 2.3 and 2.4 of
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the Purchase Agreement, the parties hereto acknowledge that the Closing Working
Capital shall not take into account the reclassification by KPMG Peat Marwick in
the consolidated balance sheet of ARDIS Holding of operating leases to capital
leases.

2.   Miscellaneous.
--------------

(a)  Entire Agreement. This Amendment and the Purchase Agreement (including
all exhibits and schedules thereto), and the other documents delivered pursuant
thereto, referred to therein or executed and delivered in connection with the
transactions contemplated thereby, contain the entire agreement among Purchaser,
Seller, MAA, MAI and AMSC with respect to the transactions contemplated therein.

(b)  Amendments and Waivers. The provisions of this Amendment may be
amended or waived only upon the prior written consent of Seller and AMSC.

-2-

(c)  Counterparts.  This Amendment may be executed simultaneously in two or
more counterparts (including by means of telecopied signature pages), any one of
which need not contain the signatures of more than one party, but all such
counterparts taken together shall constitute one and the same agreement.

(d)  Descriptive Headings.  The descriptive headings of this Amendment
are inserted for convenience only and do not constitute a part of this
Amendment.

(e)  Governing Law. THIS AMENDMENT AND THE LEGAL RELATIONS BETWEEN THE
PARTIES SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REFERENCE TO THE CONFLICTS OF LAWS PROVISIONS
THEREOF.

(f)  Incorporation Herein of Provisions of the Purchase Agreement. Sections
10.5 [Notices], 10.6 [Assignment and Binding Effect], 10.8 [Severability], 10.10
[No Third Party Beneficiaries], 10.11 [Delays or Omissions], and 10.12
[Construction] of the Purchase Agreement shall be incorporated herein and shall
constitute a part of this Amendment.

*  *  *  *  *

-3-

IN WITNESS WHEREOF, the parties have duly executed this Amendment
No. 1 to Stock Purchase Agreement as of the date first written above.

MOTOROLA, INC.

By: /s/ Julie A. Welch
---------------------------
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Name:  Julie A. Welch
---------------------------

Its:   Group Controller
---------------------------

MOTOROLA ARDIS ACQUISITION, INC.

By: /s/ Julie A. Welch
---------------------------

Name:  Julie A. Welch
---------------------------

Its:   Group Controller
---------------------------

MOTOROLA ARDIS, INC.

By: /s/ Julie A. Welch
---------------------------

Name:  Julie A. Welch
---------------------------

Its:   Group Controller
---------------------------

AMERICAN MOBILE SATELLITE
CORPORATION

By: /s/ Randy Segal
---------------------------

Name:  Randy Segal
---------------------------

Its:   Vice President & Secretary
---------------------------

AMSC ACQUISITION COMPANY, INC.

By: /s/ Randy Segal
---------------------------

Name:  Randy Segal
---------------------------

Its:   Vice President & Secretary
---------------------------
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Exhibit 4.3

Participation Rights Agreement

THIS PARTICIPATION RIGHTS AGREEMENT (this "Agreement") is made as of
December 31, 1997, by and among Motorola, Inc., a Delaware corporation (the
"Investor"), American Mobile Satellite Corporation, a Delaware corporation (the
"Company"), and the parties listed on Schedule A attached hereto (the
"Stockholders").

American Mobile Satellite Corporation, a Delaware corporation, the Investor
and certain others are parties to a Stock Purchase Agreement dated as of
December 31, 1997 (the "Purchase Agreement"). In order to induce the Investor to
enter into the Purchase Agreement, the Stockholders have agreed to the
provisions set forth in this Agreement. Unless otherwise provided in this
Agreement, capitalized terms used herein shall have the meanings set forth in
Section 5 hereof.

The parties hereto agree as follows:

1. Investor Participation Rights. At any time after the Closing Date and
prior to the date on which the Investor beneficially owns less than 5% of the
Common Stock on a fully-diluted basis:

(a) At least 30 days prior to any transfer, assignment or any other
disposition of Stockholder Shares (other than a transfer (i) to the public
pursuant to Rule 144 under the Securities Act (or any similar rule then in
force) or (ii) in other sales through a broker or dealer in the public stock
market over an exchange or the Nasdaq Stock Market (a "Transfer"), the
transferring Stockholder (the "Transferring Stockholder") shall deliver a
written notice (the "Sale Notice") to the Investor, specifying in reasonable
detail the identity of the prospective transferee(s), the number of Stockholder
Shares to be transferred and the terms and conditions of the Transfer (including
the proposed price at which the Stockholder Shares is to be transferred). The
Investor may elect to participate in the contemplated Transfer by delivering
written notice of such election to the Transferring Stockholder within 30 days
after delivery of the Sale Notice. If the Investor elects to participate in such
Transfer, each of the Transferring Stockholder and the Investor shall be
entitled to sell in the contemplated Transfer, at the same price and on the same
terms, a number of Stockholder Shares equal to the product of (A) the quotient
determined by dividing the number of Stockholder Shares owned by such Person by
the aggregate number of Stockholder Shares owned by the Transferring Stockholder
and the Investor and (B) the number of Stockholder Shares to be sold in the
contemplated Transfer.

For example (by way of illustration only), if the Sale Notice contemplated
a sale of 100 shares of Common Stock by the Transferring Stockholder, and if the
Transferring Stockholder at such time owns shares which constitute 30% of all
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Common Stock which are Stockholder Shares and if the Investor elects to
participate in such Transfer and the Investor owns shares of Common Stock which
constitutes 10% of all of the Common Stock which are Stockholder Shares, the
Transferring Stockholder would be entitled to sell 75 shares of Common Stock
(30% / 40% x 100 shares) and the Investor would be entitled to sell 25 shares of
Common Stock (10% / 40% x 100 shares).

(b) The Transferring Stockholder will use its best efforts to obtain the
agreement of the prospective transferee(s) to the participation of the Investor
in any contemplated Transfer, and the Transferring Stockholder will not Transfer
any of its Stockholder Shares to the prospective transferee(s) unless (i)
simultaneously with such Transfer, the prospective transferee(s) purchases from
the Investor at the same price and on the same terms, the number of Stockholder
Shares which it is entitled to sell to such prospective transferee pursuant to
Section 1 above or (ii) simultaneously with such Transfer, the Transferring
Stockholder purchases the number of Stockholder Shares from the Investor at the
same price and on the same terms which the Investor would have been entitled to
sell pursuant to Section 1 above.

2. Shareholder Participation Rights. At any time after the Closing Date and
prior to the date on which the Investor beneficially owns less than 5% of the
Common Stock on a fully-diluted basis:

(a) At least 30 days prior to any transfer, assignment or any other
disposition of Stockholder Shares by the Investor (other than a transfer (i) to
the public pursuant to Rule 144 under the Securities Act (or any similar rule
then in force) or (ii) in other sales through a broker or dealer in the public
stock market over an exchange or the Nasdaq Stock Market) (a "Transfer"), the
Investor shall deliver a written notice (the "Sale Notice") to the Stockholders,
specifying in reasonable detail the identity of the prospective transferee(s),
the number of Stockholder Shares to be transferred and the terms and conditions
of the Transfer (including the proposed price at which the Stockholder Shares is
to be transferred). The Stockholders may elect, pro rata based on the number of
Stockholder Shares owned by them, to participate in the contemplated Transfer by
delivering written notice of such election to the Investor within 30 days after
delivery of the Sale Notice. If any Stockholder elects to participate in such
Transfer, the Investor and each such electing Stockholder (an "Electing
Stockholder") shall be entitled to sell in the contemplated Transfer, at the
same price and on the same terms, a number of Stockholder Shares equal to the
product of (A) the quotient determined by dividing the number of Stockholder
Shares owned by such Person by the aggregate number of Stockholder Shares owned
by the Electing Stockholders and the Investor and (B) the number of Stockholder
Shares to be sold in the contemplated Transfer.

For example (by way of illustration only), if the Sale Notice contemplated
a sale of 100 shares of Common Stock by the Investor, and if the Investor at
such time owns shares which constitute 30% of all Common Stock which are
Stockholder Shares and if Electing Stockholders elect to participate in such
Transfer and the Electing Stockholders own shares of Common Stock which
constitutes 10% of all of the Common Stock which are Stockholder Shares, the
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Investor would be entitled to sell 75 shares of Common Stock (30% / 40% x 100
shares) and the Electing Stockholders would be entitled to sell 25 shares of
Common Stock (10% / 40% x 100 shares).

-2-

(b) The Investor will use its best efforts to obtain the agreement of the
prospective transferee(s) to the participation of the Electing Stockholders in
any contemplated Transfer, and the Investor will not Transfer any of its
Stockholder Shares to the prospective transferee(s) unless (i) simultaneously
with such Transfer, the prospective transferee(s) purchases from the Electing
Stockholders at the same price and on the same terms, the number of Stockholder
Shares which they are entitled to sell to such prospective transferee pursuant
to Section 2 above or (ii) simultaneously with such Transfer, the Investor will
purchase the number of Stockholder Shares from the Electing Stockholders at the
same price and on the same terms which the Electing Stockholders would have been
entitled to sell pursuant to Section 2 above.

3. Agreement to Vote for Transaction. Each Stockholder agrees that it shall
vote all of its Stockholder Shares in favor of and take such other action as may
be necessary to approve, and hereby consents to the Company entering into, all
of the transactions contemplated by the Purchase Agreement, including the
issuance of shares of Common Stock to the Investor.

4. Registration Rights Agreement. Pursuant to the Purchase Agreement, the
Company shall provide the Investor with certain registration rights under a
registration rights agreement substantially in the form of Schedule B attached
hereto (the "Registration Rights Agreement"). Each Stockholder agrees and
acknowledges that pursuant to the Registration Rights Agreement, the Company
shall provide the Investor with Demand Registrations and Piggyback Registrations
(each as defined in the Registration Rights Agreement), for which the Investor
shall have a priority of sale of its Registrable Securities (as defined in the
Registration Rights Agreement) over all other unregistered securities held by
any other stockholder of the Company. Each Stockholder agrees to subordinate any
registration rights granted with respect to the unregistered securities of the
Company owned by it (including any unregistered securities it may acquire in the
future), to the Investor under the Registration Rights Agreement, and agrees
that it shall be bound by Sections 1(b) and 2(c) therein until the end of the
42nd month after the month in which the Closing under the Purchase Agreement
occurs (the "Subordination Termination Date"). After the Subordination
Termination Date, the Investor and the Stockholders will be pari passu with
respect to the priority of sale in any piggyback registration rights granted to
such parties as set forth in the Registration Rights Agreement.

5. Definitions.

(a) "Common Stock" means the Common Stock, par value $.01 per share, of the
Company.

(b) "Stockholder Shares" means (i) any shares of Common Stock issued to the
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Stockholders and the Investor (including shares issuable upon the exercise of
any AMSC Warrants) and (ii) any equity securities issued or issuable directly or
indirectly with respect to the Common Stock referred to in clause (i) above
(including by way of stock dividend or stock split or in connection with a
combination of shares, recapitalization, merger, consolidation or other
reorganization). As to any particular shares constituting Stockholder Shares,
such shares will cease to be Stockholder Shares when they have been (x)
effectively registered under the Securities Act and disposed of in accordance
with the registration statement covering them, or (y) sold to the public through
a broker, dealer or market maker pursuant to Rule 144 (or by similar provision
then in force) under the Securities Act.

-3-

(c) Unless otherwise stated, other capitalized terms contained herein have
the meanings set forth in the Purchase Agreement.

6. Miscellaneous.

(a) Entire Agreement; No Inconsistent Agreements. This Agreement contains
the entire agreement between the parties hereto with respect to the transactions
contemplated herein and supersede all previous negotiations, commitments and
writings. The Company shall not hereafter enter into any agreement with respect
to its securities which is inconsistent with or violates the rights granted to
the Investor in this Agreement.

(b) Remedies. Any Person having rights under any provision of this
Agreement shall be entitled to enforce such rights specifically to recover
damages caused by reason of any breach of any provision of this Agreement and to
exercise all other rights granted by law. The parties hereto agree and
acknowledge that money damages may not be an adequate remedy for any breach of
the provisions of this Agreement and that any party may in its sole discretion
apply to any court of law or equity of competent jurisdiction (without posting
any bond or other security) for specific performance and for other injunctive
relief in order to enforce or prevent violation of the provisions of this
Agreement.

(c) Amendments and Waivers. Except as otherwise provided herein, the
provisions of this Agreement may be amended or waived only upon the prior
written consent of the Investor and the Stockholders.

(d) Successors and Assigns. All covenants and agreements in this Agreement
by or on behalf of any of the parties hereto shall bind and inure to the benefit
of the respective successors and assigns of the parties hereto whether so
expressed or not. In addition, whether or not any express assignment has been
made, the provisions of this Agreement which are for the benefit of purchasers
or holders of the Investor's Stockholder Shares are also for the benefit of, and
enforceable by, any subsequent holder of such shares.

(e) Severability. Whenever possible, each provision of this Agreement shall
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be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other provision or the effectiveness or validity of any provision in any
other jurisdiction, and this Agreement shall be reformed, construed and enforced
in such jurisdiction as if such invalid, illegal or unenforceable provision had
never been contained herein.

(f) Counterparts. This Agreement may be executed simultaneously in two or
more counterparts (including by means of telecopied signature pages), any one of
which need not contain the signatures of more than one party, but all such
counterparts taken together shall constitute one and the same Agreement.

(g) Descriptive Headings. The descriptive headings of this Agreement are
inserted for convenience only and do not constitute a part of this Agreement.

-4-

(h) Governing Law. THIS AGREEMENT AND THE EXHIBITS AND SCHEDULES HERETO
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICT OF LAW RULES OR
PROVISIONS (WHETHER OF THE STATE OF NEW YORK OR ANY OTHER JURISDICTION) THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE
OF NEW YORK.

(i) Notices. All notices, demands or other communications to be given or
delivered under or by reason of the provisions of this Agreement shall be in
writing and shall be deemed to have been given when (i) delivered personally to
the recipient, (ii) sent to the recipient by reputable overnight courier service
(charges prepaid), (iii) sent by facsimile transmission, when transmitted and
receipt is confirmed or (iv) mailed to the recipient by certified or registered
mail, return receipt requested and postage prepaid. Such notices, demands and
other communications shall be sent to the Stockholders at their respective
addresses listed on Schedule A attached hereto and to the Investor at the
address indicated below:

To the Investor:

Motorola, Inc.
1303 East Algonquin Road
Schaumburg, Illinois 60196
Attn: General Counsel
Facsimile: (847) 576-3628

With a copy (which will not constitute notice) to:

Kirkland & Ellis
200 East Randolph Drive
Chicago, Illinois 60601
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Attn:  Mark B. Tresnowski, Esq.
Facsimile:  (312) 861-2200

To the Company:

American Mobile Satellite Corporation
10802 Parkridge Boulevard
Reston, Virginia 20191-5416
Attn:  General Counsel
Facsimile: (703) 758-6134

-5-

With a copy (which will not constitute notice) to:

Arnold & Porter
555 12th Street, N.W.
Washington, D.C. 20004
Attn:  Samuel A. Flax, Esq.
Facsimile:  (202) 942-5999

or to such other address or to the attention of such other person as the
recipient party has specified by prior written notice to the sending party.

* * * * *

-6-

IN WITNESS WHEREOF, the parties have duly executed this Participation
Rights Agreement as of the date first written above.

MOTOROLA, INC.,                       SATELLITE MOBILE TELEPHONE
a Delaware corporation                COMPANY, L.P.

By:/s/Julie A. Welch                  By:/s/Douglas I. Brandon

Name: Julie A. Welch                  Name: Douglas I. Brandon

Its:  Senior Operations Controller    Its:  VP - External Affairs & Law

HUGHES COMMUNICATIONS                 TRANSIT COMMUNICATIONS, INC.
SATELLITE SERVICES, INC.

By:/s/Amnon Carr                      By:/s/Douglas I. Brandon

Name: Amnon Carr                      Name: Douglas I. Brandon

Its: Assistant Treasurer,             Its:  VP - External Affairs & Law
Hughes Electronics
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SATELLITE COMMUNICATIONS              SINGAPORE
INVESTMENTS CORPORATION               TELECOMMUNICATIONS LTD.

By:/s/Douglas I. Brandon              By:/s/Yap Chee Keong

Name: Douglas I. Brandon              Name: Yap Chee Keong

Its: VP - External Affairs & Law      Its:  Group Financial Controller

SPACE TECHNOLOGIES                    AMERICAN MOBILE SATELLITE
INVESTMENTS, INC.                     CORPORATION

By:/s/Douglas I. Brandon              By:/s/Gary M. Parsons

Name: Douglas I. Brandon              Name: Gary M. Parsons

Its: VP - External Affairs & Law      Its:  Chief Executive Officer and
President

-7-

[Continuation of Signature Page
to Participation Rights Agreement]

Solely with respect to its Warrants:

BARON CAPITAL PARTNERS, L.P.
By:    Baron Capital Management, Inc.,

a General Partnership

By:/s/Morty Schaja
------------

Name:  Morty Schaja
------------

Its:  S.V.P.
------

For purposes of Sections 3 of the Participation Rights Agreement only:

BARON CAPITAL MANAGEMENT,
INC.

By:/s/Morty Schaja
------------

Name:  Morty Schaja
------------

Its:  S.V.P.
------

BAMCO, INC.
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By:/s/Morty Schaja
------------

Name:  Morty Schaja
------------

Its:  S.V.P.
------

Schedule A

Hughes Communications Satellite Services, Inc.
1500 Hughes Way
Long Beach, California  90810

Space Technologies Investments, Inc.
1150 Connecticut Avenue, N.W.
4th Floor
Washington, D.C.  20036

Satellite Communications Investments Corporation
1150 Connecticut Avenue, N.W.
4th Floor
Washington, D.C.  20036

Satellite Mobile Telephone Company, L.P.
1150 Connecticut Avenue, N.W.
4th Floor
Washington, D.C.  20036

Transit Communications, Inc.
1150 Connecticut Avenue, N.W.
4th Floor
Washington, D.C.  20036

Singapore Telecommunications Ltd.
31C Exeter Road
#03-00 Comcentre III
Singapore 239734
Republic of Singapore

Baron Capital Management, Inc.
767 Fifth Avenue
24th Floor
New York, New York  10153

BAMCO, Inc.
767 Fifth Avenue
24th Floor
New York, New York  10153
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Exhibit 4.4

REGISTRATION RIGHTS AGREEMENT
-----------------------------

THIS REGISTRATION RIGHTS AGREEMENT (this "Agreement") is made as of
, 1998, by and between Motorola, Inc., a Delaware corporation (the

"Investor") and American Mobile Satellite Corporation, a Delaware corporation
(the "Company").

The Company, the Investor and certain others are parties to a Stock
Purchase Agreement, dated as of December 31, 1997, as amended on the date hereof
(the "Purchase Agreement").  In order to induce the Investor to enter into the
Purchase Agreement, the Company has agreed to provide the registration rights
set forth in this Agreement.  The execution and delivery of this Agreement is a
condition to the Closing under the Purchase Agreement.  Unless otherwise
provided in this Agreement, capitalized terms used herein shall have the
meanings set forth in Section 8 hereof.

The parties hereto agree as follows:

1.  Demand Registrations.

(a) Requests for Registration. At any time after the first anniversary
of the Closing Date under the Purchase Agreement, the holders of at least 10% of
the Registrable Securities may on two occasions request registration under the
Securities Act of all or any portion of their Registrable Securities on Form
S-1 or any similar long-form registration or, if available, Form S-2 or S-3 or
any similar short-form registration. All registrations requested pursuant to
this Section 1(a) are referred to herein as "Demand Registrations". A
registration shall not count as one of the two permitted Demand Registrations
until it has become effective and has not been deemed to be a Piggyback
Registration under Section 1(b); provided that, in any event the Company shall
pay all Registration Expenses in connection with any registration initiated as a
Demand Registration whether or not it has become effective and whether or not
such registration has counted as one of the two permitted Demand Registrations.
One of the two Demand Registrations shall be an underwritten registration. Each
request for a Demand Registration shall specify the approximate number of
Registrable Securities requested to be registered and the anticipated per share
price range for such offering. Within ten days after receipt of any such
request, the Company shall give written notice of such requested registration to
all other holders of Registrable Securities and shall include in such
registration all Registrable Securities with respect to which the Company has
received written requests for inclusion therein within 15 days after the receipt
of the Company's notice.

(b) Priority on Demand Registrations. In the event that the Company
proposes to sell any of its securities in any Demand Registration and less than
75% of the Registrable Securities requested to be included in such registration
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are ultimately sold pursuant to such registration, then such Demand Registration
shall be treated for all purposes hereunder as a Piggyback Registration and
shall not count as one of the two permitted Demand Registrations. If the
managing underwriters in an underwritten offering (as selected in accordance
with Section 1(d) below) advise the Company in writing that, in their opinion
the number of Registrable Securities and, if permitted hereunder, other
securities requested to be included in such offering, exceeds the number of
Registrable Securities and other securities, if any, which can be sold therein
without adversely affecting the marketability of the offering, the Company shall
include in such registration (i) first, the securities the Company proposes to
sell, if any, (ii) second, the Registrable Securities

requested to be included in such registration, pro rata among the holders of
such Registrable Securities on the basis of the number of shares owned by each
such holder, and (iii) third, other securities requested to be included in such
registration.

(c) Restrictions on Demand Registrations. The Company may postpone for up
to 90 days the filing or the effectiveness of a registration statement for a
Demand Registration if (i) the Company's board of directors determines in good
faith that such Demand Registration would reasonably be expected to have a
material adverse effect on a then current proposal or plan by the Company or any
of its Subsidiaries to engage in a primary offering of common stock to the
public (subject to the Investor's rights under Section 2 below), an acquisition
of assets (other than in the ordinary course of business) or a merger,
consolidation, tender offer, reorganization or similar transaction, and (ii) if
the holders of the Registrable Securities have requested that such Demand
Registration be an underwritten registration as permitted under Section 1(a)
above, the managing underwriters (as selected in accordance with Section 1(d)
below) concur with such determination; provided that in such event, the holders
of Registrable Securities initially requesting such Demand Registration shall be
entitled to withdraw such request and, if such request is withdrawn, such Demand
Registration shall not count as one of the two permitted Demand Registrations
hereunder and the Company shall pay all Registration Expenses in connection with
such registration. The right to postpone the filing or the effectiveness of a
registration statement pursuant to this Section 1(c) may only be exercised once
in any twelve-month period.

(d) Selection of Underwriters. The holders of a majority of the
Registrable Securities initially requesting registration hereunder shall have
the right to select the investment banker(s) and manager(s) to administer the
offering, subject to the Company's approval which shall not be unreasonably
withheld.

(e) Other Registration Rights. Except as provided in this Agreement, the
Company shall not grant to any Persons the right to request the Company to
register any equity securities of the Company, or any securities convertible or
exchangeable into or exercisable for such securities, without the prior written
consent of the holders of a majority of the Registrable Securities if such right
is inconsistent with the terms of this Agreement (including without limitation
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the priorities set forth in Sections 1(b), 2(c) and 2(d) hereof); provided,
however, that the Company may enter into that certain Warrant Registration
Rights Agreement dated as of March 31, 1998, by and among the Company, Bear,
Stearns & Co. Inc., J.P. Morgan Securities Inc., TD Securities (USA) Inc. and
Banc America Robertson Stephens (the "Warrant Registration Agreement") and grant
the registration rights contained therein.

-2-

2.   Piggyback Registrations
-----------------------

(a)  Right to Piggyback. At any time after the date hereof, whenever
the Company proposes to register any of its securities under the Securities Act
(other than pursuant to a Demand Registration) and the registration form to be
used may be used for the registration of Registrable Securities (a "Piggyback
Registration"), whether or not for sale for its own account, the Company shall
give prompt written notice (in any event within three business days after its
receipt of notice of any exercise of demand registration rights other than under
this Agreement) to all holders of Registrable Securities of its intention to
effect such a registration and shall include in such registration all
Registrable Securities with respect to which the Company has received written
requests for inclusion therein within 15 days after the receipt of the Company's
notice.

(b)  Piggyback Expenses. The Registration Expenses of the holders of
Registrable Securities shall be paid by the Company in all Piggyback
Registrations.

(c)  Priority on Primary Registrations. If a Piggyback Registration is
an underwritten primary registration on behalf of the Company, and the managing
underwriters advise the Company in writing that in their opinion the number of
securities requested to be included in such registration exceeds the number
which can be sold in such offering without adversely affecting the marketability
of the offering, then,

(A)  if such Piggyback Registration is filed under the Securities Act on or
prior to the end of the 42nd month after the month in which the Closing
under the Purchase Agreement occurs, the Company shall include in such
registration (i) first, the securities the Company proposes to sell, (ii)
second, the Registrable Securities requested to be included in such
registration, pro rata among the holders of such Registrable Securities on
the basis of the number of shares owned by each such holder, and (iii)
third, other securities requested to be included in such registration; and

(B)  if such Piggyback Registration is filed under the Securities Act after
the end of the 42nd month after the month in which the Closing under the
Purchase Agreement occurs, the Company shall include in such registration
(i) first, the securities the Company proposes to sell, (ii) second, the
Registrable Securities and all other securities requested to be included in

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


such registration, pro rata among the holders of such Registrable
Securities and other securities on the basis of the number of shares owned
by each holder thereof

(d)  Priority on Secondary Registrations. If a Piggyback Registration
is solely an underwritten secondary registration on behalf of holders of the
Company's securities, and the managing underwriters advise the Company in
writing that in their opinion the number of securities requested to be included
in such registration exceeds the number which can be sold in such offering
without adversely affecting the marketability of the offering, then,

(A)  if such Piggyback Registration is filed under the Securities Act on or
prior to the end of the 42nd month after the month in which the Closing
under the Purchase Agreement occurs, the Company shall include in such
registration (i) first, the Registrable Securities

-3-

requested to be included in such registration, pro rata among the holders
of such Registrable Securities on the basis of the number of shares owned
by each such holder, (ii) second, the securities requested to be included
therein by the holders requesting such registration, and (iii) third, other
securities requested to be included in such registration; and

(B)  if such Piggyback Registration is filed under the Securities Act after
the end of the 42nd month after the month in which the Closing under the
Purchase Agreement occurs, the Company shall include in such registration
the Registrable Securities and all other securities requested to be
included in such registration, pro rata among the holders of such
Registrable Securities and other securities on the basis of the number of
shares owned by each holder thereof.

provided, however, that notwithstanding clauses (A) and (B) above, if an
offering of Registrable Securities (as defined in the Warrant Registration
Agreement) by the Holders (as defined in the Warrant Registration Agreement) in
accordance with the Warrant Registration Agreement is a Shelf Registration (as
defined in the Warrant Registration Agreement) effected in the form of an
underwritten offering of Warrant Shares (as defined in the Warrant Registration
Agreement), the Company shall include in such registration first, the
Registrable Securities (as defined in the Warrant Registration Agreement) pro
rata among the Holders (as defined in the Warrant Registration Agreement) of
such Warrant Shares (as defined in the Warrant Registration Agreement) on the
basis of the number of Warrant Shares (as defined in the Warrant Registration
Agreement) requested to be included by such Holders (as defined in the Warrant
Registration Agreement), and then shall include Registrable Securities and other
securities in accordance with the applicable provisions of clauses (A) and (B)
above.

(e)  Other Registrations. If the Company has previously filed a
registration statement (other than pursuant to the Warrant Registration
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Agreement) with respect to Registrable Securities pursuant to Section 1 or
pursuant to this Section 2, and if such previous registration has not been
withdrawn or abandoned, the Company shall not file or cause to be effected any
other registration of any of its equity securities or securities convertible or
exchangeable into or exercisable for its equity securities under the Securities
Act (other than pursuant to the Warrant Registration Agreement and other than on
Form S-4 or Form S-8 or any successor forms or on Form S-3 with respect to any
employee benefit plans of the Company), whether on its own behalf or at the
request of any holder or holders of such securities, until a period of at least
180 days has elapsed from the effective date of such previous registration.

3.   Holdback Agreements.
-------------------

(a)  Each holder of Registrable Securities shall not effect any public
sale or distribution (including sales pursuant to Rule 144) of equity securities
of the Company, or any securities convertible into or exchangeable or
exercisable for such securities, during the seven days prior to and the 90-day
period beginning on the effective date of any underwritten Demand Registration
or any underwritten Piggyback Registration in which Registrable Securities are
included (except as part of such underwritten registration), unless the
underwriters managing the registered public offering otherwise agree.

-4-

(b)  The Company (i) shall not effect any public sale or distribution
of its equity securities, or any securities convertible into or exchangeable or
exercisable for such securities, during the seven days prior to and during the
90-day period beginning on the effective date of any underwritten Demand
Registration or any underwritten Piggyback Registration (except as part of such
underwritten registration or pursuant to registrations on Form S-4 or Form S-8
or any successor forms or on Form S-3 with respect to any employee benefit plans
of the Company or pursuant to the Warrant Registration Agreement), unless the
underwriters managing the registered public offering otherwise agree, and (ii)
shall use reasonable efforts to cause each holder of at least 10% (on a fully-
diluted basis) of its Common Stock, or any securities convertible into or
exchangeable or exercisable for Common Stock, purchased from the Company at any
time after the date of this Agreement (other than in a registered public
offering or pursuant to the exercise of any warrants for Common Stock
outstanding as of the date of the Purchase Agreement) to agree not to effect any
public sale or distribution (including sales pursuant to Rule 144) of any such
securities during such period (except as part of such underwritten registration,
if otherwise permitted), unless the underwriters managing the registered public
offering otherwise agree.

4.   Registration Procedures. Whenever the holders of Registrable
Securities have requested that any Registrable Securities be registered pursuant
to this Agreement, the Company shall use all commercially reasonable efforts to
effect the registration and the sale of such Registrable Securities in
accordance with the intended method of disposition thereof (including the
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registration of AMSC Warrants held by a holder of Registrable Securities), and
pursuant thereto, the Company shall as expeditiously as possible:

(a)  prepare and (60 days after the end of the period within which
requests for registration may be given to the Company) file with the Securities
and Exchange Commission a registration statement with respect to such
Registrable Securities and use all commercially reasonable efforts to cause such
registration statement to become effective (provided that before filing a
registration statement or prospectus or any amendments or supplements thereto,
the Company shall furnish to any counsel selected by the holders of a majority
of the Registrable Securities covered by such registration statement, copies of
all such documents proposed to be filed, which documents shall be subject to the
review and comment of such counsel);

(b)  notify each holder of Registrable Securities of the effectiveness
of each registration statement filed hereunder and prepare and file with the
Securities and Exchange Commission such amendments and supplements to such
registration statement and the prospectus used in connection therewith as may be
necessary to keep such registration statement effective for a period of not less
than 180 days and comply with the provisions of the Securities Act with respect
to the disposition of all securities covered by such registration statement
during such period in accordance with the intended methods of disposition by the
sellers thereof, set forth in such registration statement;

(c)  furnish to each seller of Registrable Securities such number of
copies of such registration statement, each amendment and supplement thereto,
the prospectus included in such registration statement (including each
preliminary prospectus), and such other documents as such
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seller may reasonably request in order to facilitate the disposition of the
Registrable Securities owned by such seller;

(d)  use all commercially reasonable efforts to register or qualify
such Registrable Securities under such other securities or blue sky laws of such
jurisdictions as any seller reasonably requests and do any and all other acts
and things which may be reasonably necessary or advisable to enable such seller
to consummate the disposition in such jurisdictions of the Registrable
Securities owned by such seller (provided that the Company shall not be required
to (i) qualify generally to do business in any jurisdiction where it would not
otherwise be required to qualify but for this subparagraph, (ii) subject itself
to taxation in any such jurisdiction or (iii) consent to general service of
process in any such jurisdiction);

(e)  notify each seller of such Registrable Securities, at any time
when a prospectus relating thereto is required to be delivered under the
Securities Act, upon discovery that, or upon the discovery of the happening of
any event as a result of which, the prospectus included in such registration
statement contains an untrue statement of a material fact or omits any fact
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necessary to make the statements therein not misleading, and, at the request of
any such seller, the Company shall prepare a supplement or amendment to such
prospectus so that, as thereafter delivered to the purchasers of such
Registrable Securities, such prospectus shall not contain an untrue statement of
a material fact or omit to state any fact necessary to make the statements
therein not misleading;

(f)  cause all such Registrable Securities to be listed on each
securities exchange on which similar securities issued by the Company are then
listed;

(g)  provide a transfer agent and registrar for all such Registrable
Securities not later than the effective date of such registration statement;

(h)  enter into such customary agreements (including underwriting
agreements in customary form if such registration is underwritten) and take such
other customary actions (which persons in similar circumstances would be
expected to take in a reasonable effort to facilitate the sale of Registrable
Securities as contemplated hereby) as the holders of a majority of the
Registrable Securities being sold or the underwriters, if any, reasonably
request in order to expedite or facilitate the disposition of such Registrable
Securities;

(i)  make available for inspection by any underwriter participating in
any disposition pursuant to such registration statement, and any attorney,
accountant or other agent retained by any such underwriter or selected by the
holders of a majority of the Registrable Securities, all financial and other
records, pertinent corporate documents and properties of the Company, and cause
the Company's officers, directors, employees and independent accountants to
supply all information reasonably requested by any such seller, underwriter,
attorney, accountant or agent in connection with such registration statement;

(j)  otherwise use all commercially reasonable efforts to comply with
all applicable rules and regulations of the Securities and Exchange Commission,
and make available
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to its security holders, as soon as reasonably practicable, an earnings
statement covering the period of at least twelve months beginning with the first
day of the Company's first full calendar quarter after the effective date of the
registration statement, which earnings statement shall satisfy the provisions of
Section 11(a) of the Securities Act and Rule 158 thereunder;

(k)  if any such registration or comparable statement refers to any
holder by name or otherwise as the holder of any securities of the Company and
if its sole and exclusive judgment, such holder is or might be deemed to be an
underwriter or a controlling person of the Company, such holder shall have the
right to require (i) the insertion therein of language, in form and substance
satisfactory to such holder and presented to the Company in writing, to the
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effect that the holding by such holder of such securities is not to be construed
as a recommendation by such holder of the investment quality of the Company's
securities covered thereby and that such holding does not imply that such holder
shall assist in meeting any future financial requirements of the Company, or
(ii) in the event that such reference to such holder by name or otherwise is not
required by the Securities Act or any similar Federal statute then in force, the
deletion of the reference to such holder; provided that with respect to this
clause (ii) such holder shall furnish to the Company an opinion of counsel to
such effect, which opinion and counsel shall be reasonably satisfactory to the
Company;

(l)  in the event of the issuance of any stop order suspending the
effectiveness of a registration statement, or of any order suspending or
preventing the use of any related prospectus or suspending the qualification of
any common stock included in such registration statement for sale in any
jurisdiction, the Company shall use all commercially reasonable efforts promptly
to obtain the withdrawal of such order;

(m)  use all commercially reasonable efforts to cause such Registrable
Securities covered by such registration statement to be registered with or
approved by such other governmental agencies or authorities as may be necessary
to enable the sellers thereof to consummate the disposition of such Registrable
Securities; and

(n)  use all commercially reasonable efforts to provide a legal
opinion of the Company's outside counsel, dated the effective date of such
registration statement (and, if such registration includes an underwritten
public offering, dated the date of the closing under the underwriting
agreement), with respect to the registration statement, each amendment and
supplement thereto, the prospectus included therein (including the preliminary
prospectus) and such other documents relating thereto in customary form and
covering such matters of the type customarily covered by legal opinions of such
nature.

5.   Registration Expenses. All expenses incident to the Company's
performance of or compliance with this Agreement, including without limitation
all registration and filing fees, fees and expenses of compliance with
securities or blue sky laws, printing expenses, messenger and delivery expenses,
fees and disbursements of custodians, and fees and disbursements of counsel for
the Company and all independent certified public accountants, underwriters
(excluding discounts and commissions) and other Persons retained by the Company
(all such expenses being herein called "Registration Expenses"), shall be borne
as provided in this Agreement, except that the Company shall, in any event, pay
its internal expenses (including, without limitation, all salaries and expenses
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of its officers and employees performing legal or accounting duties), the
expense of any annual audit or quarterly review, the expense of any liability
insurance and the expenses and fees for listing the securities to be registered
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on each securities exchange on which similar securities issued by the Company
are then listed or on the NASD automated quotation system.  Notwithstanding the
foregoing, the holders of the Registrable Securities shall pay all of the fees
and disbursements of their respective separate legal counsel in connection with
the registration rights provided hereunder.

6. Indemnification.
---------------

(a) The Company agrees to indemnify, to the extent permitted by law, each
holder of Registrable Securities, its officers and directors and each Person who
controls such holder (within the meaning of the Securities Act) against all
losses, claims, damages, liabilities and expenses incurred by such party
pursuant to any actual or threatened action, suit, proceeding or investigation
arising out of or based upon any untrue or alleged untrue statement of material
fact contained in any registration statement, prospectus or preliminary
prospectus or any amendment thereof or supplement thereto or any omission or
alleged omission of a material fact required to be stated therein or necessary
to make the statements therein not misleading, except insofar as the same arise
out of or are based upon any information furnished in writing to the Company by
such holder expressly for use therein or by such holder's failure to deliver a
copy of the registration statement or prospectus or any amendments or
supplements thereto after the Company has furnished such holder with a
sufficient number of copies of the same.

(b) in connection with any registration statement in which a holder of
Registrable Securities is participating, each such holder shall furnish to the
Company in writing such information and affidavits as the Company reasonably
requests for use in connection with any such registration statement or
prospectus and, to the extent permitted by law, shall indemnify (in the same
manner and to the same extent as set forth in Section 6(a) above) the Company,
its directors and officers and each Person who controls the Company (within the
meaning of the Securities Act) against any losses, claims, damages, liabilities
and expenses resulting from any untrue or alleged untrue statement of material
fact contained in the registration statement, prospectus or preliminary
prospectus or any amendment thereof or supplement thereto or any omission or
alleged omission of a material fact required to be stated therein or necessary
to make the statements therein not misleading, but only to the extent that such
untrue statement or omission is made in reliance on and in conformity with any
information or affidavit so furnished in writing by such holder; provided that
the obligation to indemnify shall be individual, not joint and several, for each
holder and shall be limited to the net amount of proceeds received by such
holder from the sale of Registrable Securities pursuant to such registration
statement.

(c) Any Person entitled to indemnification hereunder shall (i) give prompt
written notice to the indemnifying party of any claim with respect to which it
seeks indemnification (provided that the failure to give prompt notice shall not
impair any Person's right to indemnification hereunder to the extent such
failure has not prejudiced the indemnifying party) and (ii) unless in such
indemnified party's reasonable judgment a conflict of interest between such
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indemnified and indemnifying parties may exist with respect to such claim,
permit such indemnifying party to assume the defense of such claim with counsel
reasonably satisfactory to the indemnified party. If such
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defense is assumed, the indemnifying party shall not be subject to any liability
for any settlement made by the indemnified party without its consent (but such
consent shall not be unreasonably withheld).  An indemnifying party who is not
entitled to, or elects not to, assume the defense of a claim shall not be
obligated to pay the fees and expenses of more than one counsel for all parties
indemnified by such indemnifying party with respect to such claim, unless in the
reasonable judgment of any indemnified party a conflict of interest may exist
between such indemnified party and any other of such indemnified parties with
respect to such claim.

(d) The indemnification provided for under this Agreement shall remain in
full force and effect regardless of any investigation made by or on behalf of
the indemnified party or any officer, director or controlling Person of such
indemnified party and shall survive the transfer of securities.  The
indemnifying party also agrees to make such provisions, as are reasonably
requested by any indemnified party, for contribution to such party in the event
the indemnifying party's indemnification is unavailable for any reason.

7.  Participation in Underwritten Registrations. No Person may participate
in any registration hereunder which is underwritten unless such Person (i)
agrees to sell such Person's securities on the basis provided in any
underwriting arrangements approved by the Person or Persons entitled hereunder
to approve such arrangements and (ii) completes and executes all questionnaires,
powers of attorney, indemnities, underwriting agreements and other documents
required under the terms of such underwriting arrangements; provided that, no
holder of Registrable Securities included in any underwritten registration shall
be required to make any representations or warranties to the Company or the
underwriters (other than representations and warranties regarding such holder
and such holder's intended method of distribution) or to undertake any
indemnification obligations to the Company or the underwriters with respect
thereto, except as otherwise provided in Section 6 hereof

8. Definitions.
-----------

(a) "Aliens" means any alien or a representative thereof, or a foreign
government or a representative thereof, or a corporation or other entity
organized under the laws of any foreign government.

(b)  "Common Stock" means the Common Stock, par value $.0l per share, of
the Company.

(c) "Registrable Securities" means (i) any Common Stock issued pursuant to
the Purchase Agreement (including shares issuable upon the exercise of any AMSC
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Warrants) and (ii) any Common Stock issued or issuable with respect to the
securities referred to in clause (i) by way of a stock dividend or stock split
or in connection with a combination of shares, recapitalization, merger,
consolidation or other reorganization. As to any particular Registrable
Securities, such securities shall cease to be Registrable Securities when they
have been distributed to the public pursuant to an offering registered under the
Securities Act or sold to the public through a broker, dealer or market maker in
compliance with Rule 144 under the Securities Act (or any similar rule then in
force) or repurchased by the Company or any Subsidiary. For purposes of this
Agreement,
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a Person shall be deemed to be a holder of Registrable Securities, and the
Registrable Securities shall be deemed to be in existence, whenever such Person
has the right to acquire directly or indirectly such Registrable Securities
(upon conversion or exercise in connection with a transfer of securities or
otherwise, but disregarding any restrictions or limitations upon the exercise of
such right), whether or not such acquisition has actually been effected, and
such Person shall be entitled to exercise the rights of a holder of Registrable
Securities hereunder.

(d)  Unless otherwise stated, other capitalized terms contained herein have
the meanings set forth in the Purchase Agreement.

9.  Current Public Information. The Company shall file all reports required
to be filed by it under the Securities Act and the Securities Exchange Act of
1934, as amended, and the rules and regulations adopted by the Securities and
Exchange Commission thereunder, and will take such further action as any holder
or holders of Registrable Securities may reasonably request, all to the extent
required to enable such holders to sell Registrable Securities pursuant to Rule
144 adopted by the Securities and Exchange Commission under the Securities Act
(as such rule may be amended from time to time) or any similar rule or
regulation hereafter adopted by the Securities and Exchange Commission.

10. Opinion of Counsel. If the Company so requests, any transfer of shares
of Common Stock held by the Investor on the effective date of this Agreement
(other than shares sold pursuant to the Section 1 or 2 above) shall be
accompanied by an opinion of counsel to the Investor, reasonably satisfactory in
form and substance to the Company to the effect that such transfer complies with
applicable provisions of the Securities Act, and the rules and regulations
promulgated thereunder. In addition, each transfer of shares of Common Stock by
the Investor shall be accompanied by an opinion of counsel to the transferee
reasonably satisfactory in form and substance to the Company, to the effect that
the transfer complies with applicable provisions of the Communications Act of
1934, as amended (the "Communications Act"). Notwithstanding the foregoing, no
opinion of counsel shall be required in connection with the transfer of shares
of Common Stock that cease to be Registrable Securities, unless such shares are
transferred together with Registrable Securities in a single transfer or series
of related transfers to a single purchaser (including any Affiliates of such
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purchaser).

11.  Alien Ownership Restrictions. The Investor acknowledges that the
Company is, and from time to time may be, subject to the laws, regulations
and/or FCC policies restricting the grant of FCC licenses to, or the holding of
FCC licenses by, corporations directly or indirectly owned or controlled by
Aliens, including, but not limited to, Section 310(b) of the Communications Act
(as modified by any FCC ruling or order specifically applicable to the Company
or any subsidiary, the "Alien Ownership Restrictions"). The Investor shall use
good faith efforts to cooperate (including providing the Company with annual
certifications as reasonably requested by the Company and other documents and/or
information as required by the FCC) with the Company in its compliance with the
Alien Ownership Restrictions as they relate to the Registrable Securities owned
by the Investor. The Investor shall not transfer any Registrable Securities if
such transfer would violate the Alien Ownership Restrictions.
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12.   Miscellaneous.

(a) Entire Agreement; No Inconsistent Agreements. This Agreement contains
the entire agreement between the parties hereto with respect to the transactions
contemplated herein and supersede all previous negotiations, commitments and
writings. The Company shall not hereafter enter into any agreement with respect
to its securities which is inconsistent with or violates the rights granted to
the holders of Registrable Securities in this Agreement.

(b) Adjustments Affecting Registrable Securities. The Company shall not
take any action, or permit any change to occur, with respect to its equity
capitalization which would adversely affect the ability of the holders of
Registrable Securities to include such Registrable Securities in a registration
undertaken pursuant to this Agreement or which would adversely affect the
marketability of such Registrable Securities in any such registration
(including, without limitation, effecting a stock split or a combination of
shares).

(c) Remedies. Any Person having rights under any provision of this
Agreement shall be entitled to enforce such rights specifically to recover
damages caused by reason of any breach of any provision of this Agreement and to
exercise all other rights granted by law. The parties hereto agree and
acknowledge that money damages may not be an adequate remedy for any breach of
the provisions of this Agreement and that any party may in its sole discretion
apply to any court of law or equity of competent jurisdiction (without posting
any bond or other security) for specific performance and for other injunctive
relief in order to enforce or prevent violation of the provisions of this
Agreement.

(d) Amendments and Waivers. Except as otherwise provided herein, the
provisions of this Agreement may be amended or waived only upon the prior
written consent of the Company and holders of a majority of the Registrable
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Securities.

(e) Successors and Assigns. All covenants and agreements in this Agreement
by or on behalf of any of the parties hereto shall bind and insure to the
benefit of the respective successors and assigns of the parties hereto whether
so expressed or not. In addition, whether or not any express assignment has been
made, the provisions of this Agreement which are for the benefit of purchasers
or holders of Registrable Securities are also for the benefit of, and
enforceable by, any subsequent holder of Registrable Securities, subject to the
provisions respecting the minimum numbers or percentages of shares of
Registrable Securities required in order to be entitled to certain rights, or
take certain actions, contained herein.

(f) Severability. Whenever possible, each provision of this Agreement
shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement is held to be invalid,
illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other provision or the effectiveness or validity of any provision in any
other jurisdiction, and this Agreement shall be reformed, construed and enforced
in such jurisdiction as if such invalid, illegal or unenforceable provision had
never been contained herein.
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(g) Counterparts.  This Agreement may be executed simultaneously in two or
more counterparts (including by means of telecopied signature pages), any one of
which need not contain the signatures of more than one party, but all such
counterparts taken together shall constitute one and the same Agreement.

(h) Descriptive Headings. The descriptive headings of this Agreement
are inserted for convenience only and do not constitute a part of this
Agreement.

(i) Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO ANY
CHOICE OF LAW OR CONFLICT OF LAW RULES OR PROVISIONS (WHETHER OF THE STATE OF
NEW YORK OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAWS
OF ANY JURISDICTION OTHER THAN THE STATE OF NEW YORK.

(j) Notices. All notices, demands or other communications to be given or
delivered under or by reason of the provisions of this Agreement shall be in
writing and shall be deemed to have been given when (i) delivered personally to
the recipient, (ii) sent to the recipient by reputable overnight courier service
(charges prepaid) or (iii) mailed to the recipient by certified or registered
mail, return receipt requested and postage prepaid. Such notices, demands and
other communications shall be sent to the Investor and the Company at the
applicable address indicated below:
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To Investor:
------------

Motorola, Inc.
1303 East Algonquin Road
Schaumburg, Illinois 60196
Attn:  General Counsel
Facsimile: (847) 576-3628

With a copy (which will not constitute notice) to:
--------------------------------------------------

Kirkland & Ellis
200 East Randolph Drive
Chicago, Illinois 60601
Attn:  Mark B. Tresnowski, Esq.
Facsimile: (312) 861-2200
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To the Company:
---------------

American Mobile Satellite Corporation
10802 Parkridge Boulevard
Reston, Virginia 20191-5416
Attn:  General Counsel
Facsimile: (703) 758-6134

With a copy (which will not constitute notice) to:
--------------------------------------------------

Arnold & Porter
555 12th Street, N.W.
Washington, D.C. 20004
Attn:  Samuel A. Flax, Esq.
Facsimile: (202) 942-5999

or to such other address or to the attention of such other person as the
recipient party has specified by prior written notice to the sending party.

* * * * *
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IN WITNESS WHEREOF, the parties have duly executed this Registration Rights
Agreement as of the date first written above.
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MOTOROLA, INC.,
a Delaware corporation

By: /s/ Julie A. Welch
-----------------------------

Name:  Julie A. Welch
-----------------------------

Its:   Group Controller
-----------------------------

AMERICAN MOBILE SATELLITE CORPORATION,
a Delaware corporation

By: /s/ Randy Segal
-----------------------------

Name:  Randy Segal
-----------------------------

Its:   Vice President & Secretary
-----------------------------
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