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with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and Globalstar is not soliciting
offers to buy these securities, in any jurisdiction where the offer or sale is not permitted.
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PROSPECTUS
 

GLOBALSTAR, INC.
 

Debt Securities
Preferred Stock
Common Stock

Depositary Shares
Warrants

 
We may offer and sell the securities listed above from time to time in one or more offerings and in one or more classes or series. We will offer the securities in
amounts, at prices and on terms to be determined by market conditions at the time of the offerings. The securities may be offered separately or together in any
combination or as a separate series.
 
This prospectus provides you with a general description of the securities that may be offered. Each time securities are offered, we will provide a prospectus
supplement and attach it to this prospectus. The prospectus supplement will contain more specific information about the offering and the terms of the
securities being offered. The supplement may also add, update or change information contained in this prospectus. This prospectus may not be used to offer or
sell securities without a prospectus supplement describing the method and terms of the offering.
 
We may sell these securities directly or through agents, underwriters or dealers, or through a combination of these methods. See "Plan of Distribution." The
prospectus supplement will list any agents, underwriters or dealers that may be involved, the compensation they will receive and the nature of any
underwriting agreement. The prospectus supplement will also show you the total amount of money that we will receive from selling the securities being
offered, after the expenses of the offering, and the price per share or unit of the securities being offered. You should read carefully this prospectus and any
accompanying prospectus supplement, together with the documents we incorporate by reference, before you invest in any of our securities.
 
Investing in any of our securities involves risk. Please read carefully the section entitled "Risk Factors" beginning on page 6 of this prospectus, the
risk factors included in our Annual Report on Form 10-K for the year ended December 31, 2010, the risk factors described in any applicable
prospectus supplement and/or any risk factors set forth in our other filings with the Securities and Exchange Commission, before you invest in our
securities.
 
Our voting common stock is listed on The NASDAQ Global Select Market under the symbol "GSAT."  On March 30, 2011, the closing sale price of our
voting common stock in the NASDAQ Global Select Market was $1.27 per share.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined
if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 
This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus supplement.
 

This prospectus is dated   , 2011.
 
 

 



 
 

TABLE OF CONTENTS
 
  Page
The Company  1
About this Prospectus  3
Where You Can Find More Information  3
Incorporation of Certain Information by Reference  3
Cautionary Statements Regarding Forward-Looking Statements  4
Risk Factors  5
Use of Proceeds  5
Ratios of Earnings to Fixed Charges  5
Description of Debt Securities  6
Description of Capital Stock  14
Description of Depositary Shares  18
Description of Warrants  20
Plan of Distribution  21
Disclosure of Commission Position on Indemnification for Securities Act Liability  22
Legal Matters  22
Experts  22
 
You should rely only on the information contained in or incorporated by reference into this prospectus and any prospectus supplement. We have not
authorized any dealer, salesman or other person to provide you with additional or different information. If anyone provides you with different or inconsistent
information, you should not rely on it. This prospectus and any prospectus supplement are not an offer to sell or the solicitation of an offer to buy any
securities other than the securities to which they relate and are not an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any
person to whom it is unlawful to make an offer or solicitation in that jurisdiction. You should not assume that the information contained in this prospectus is
accurate as of any date other than the date on the front cover of this prospectus, or that the information contained in any document incorporated by reference
is accurate as of any date other than the date of the document incorporated by reference, regardless of the time of delivery of this prospectus or any sale of a
security.

 
 

 



 
 

THE COMPANY
 
The following is only a summary. We urge you to read this entire prospectus, including the more detailed consolidated financial statements, notes to the
consolidated financial statements and other information incorporated by reference from our other filings with the Securities and Exchange Commission, or
SEC.
 

Globalstar, Inc. (“we”, “us” or “the Company”) is a leading provider of mobile voice and data communications services globally via satellite. By
providing wireless services in areas not served or underserved by terrestrial wireless and wireline networks, we seek to address our customers' increasing
desire for connectivity. Currently, using 32 in-orbit satellites and 27 ground stations, which we refer to as gateways, we offer voice and data communication
services.

Our first-generation network, originally owned by Globalstar, L.P. (“Old Globalstar”), was designed, built and launched in the late 1990s by a
technology partnership led by Loral Space and Communications (“Loral”) and Qualcomm Incorporated (“Qualcomm”). In 2002, Old Globalstar filed
voluntary petitions under Chapter 11 of the United States Bankruptcy Code. In 2004, we completed the acquisition of the business and assets of Old
Globalstar. Thermo Capital Partners LLC, which owns and operates companies in diverse business sectors and is referred to in this prospectus, together with
its affiliates, as "Thermo," became our principal owner in this transaction. We were formed as a Delaware limited liability company in November 2003 and
were converted into a Delaware corporation in March 2006.

Our initial constellation has deteriorated over time resulting in substantially reduced ability to provide two-way communications, although the
constellation continues to provide reliable one-way communications.   The deterioration has had a significant negative impact on our financial results from
2007 through today.

We are currently in the process of launching 24 new second-generation satellites. We successfully launched the first six second-generation satellites
on October 19, 2010, and expect to conduct the next launch of six satellites in May 2011, to be followed by two additional launches of six satellites per launch
within 60-90 days following the previous launch. We plan to integrate the 24 new second-generation satellites (“second-generation satellites”) with the eight
first-generation satellites that were launched in 2007 to form a 32-satellite second-generation constellation (“second-generation constellation”). We are
currently in the process of renegotiating the terms of purchase of additional second-generation satellites (“additional second-generation satellites”) that can be
used to supplement the second-generation constellation as in-orbit or ground spare satellites.
 

Our second-generation constellation is designed to support Globalstar’s current lineup of Duplex, SPOT family (SPOT Satellite GPS Messenger™,
SPOT Communicator, SPOT HUG, and SPOT Connect) and Simplex data products. With the improvement in both coverage and service quality for our
Duplex product offerings resulting from the deployment of our second-generation constellation, we anticipate an expansion of our subscriber base and
increases in our average revenue per user, or “ARPU.”
 

Our satellite communications business, by providing critical mobile communications to our subscribers, serves principally the following markets:
recreation and personal; government; public safety and disaster relief; oil and gas; maritime and fishing; natural resources, mining and forestry; construction;
utilities; and transportation.
 

At December 31, 2010, we served approximately 439,000 subscribers. We increased our net subscribers by approximately 12% from December 31,
2009 to December 31, 2010. We count "subscribers" based on the number of devices that are subject to agreements which entitle them to use our voice or data
communications services rather than the number of persons or entities who own or lease those devices.
 

We currently provide the following communications services:
 

• two-way voice communication and data transmissions, which we call “Duplex,” between mobile or fixed devices;
• one-way data transmissions between a mobile or fixed device that transmits its location and other information and a central monitoring
station, which includes the SPOT family and Simplex products.

 
Our services are available only with equipment designed to work on our network. The equipment we offer to our customers consists principally of:

 
• Duplex two-way transmission products;
• SPOT family of products (“SPOT”);
• Simplex one-way transmission products.
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In the United States, the Federal Communications Commission (“FCC”) has authorized Globalstar to operate our first-generation satellites in 25.225 MHz of
radio spectrum comprising two blocks of non-contiguous radio frequencies (1610-1618.72 MHz) and (2483.5-2500 MHz). In November 2010, the French
Postal and Electronic Communications Regulatory Authority (“ARCEP”) granted us a license to operate a wireless communications network via our second-
generation constellation.
 

Our revenue for the years ended December 31, 2010, 2009 and 2008 was $67.9 million, $64.2 million and $86.1 million, respectively.  Our net loss
for the years ended December 31, 2010, 2009 and 2008 was $97.5 million, $74.9 million and $22.8 million, respectively.
 

Our principal executive offices are located at 300 Holiday Square Blvd., Covington, Louisiana 70433 and our telephone number at that address is
(985) 335-1500.
 
Unless the context requires otherwise or unless otherwise noted, all references in this prospectus or any accompanying prospectus supplement to the
"Company," "Globalstar," "we" or "our" are to Globalstar, Inc. and its subsidiaries.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement that we filed with the SEC, using a "shelf" registration process. Under this shelf registration
process, we may offer and sell any combination of the securities described in this prospectus in one or more offerings. This prospectus provides you with a
general description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information
about the terms of the offering and the offered securities. A prospectus supplement may also add, update or change information contained in this prospectus.
Any statement that we make in this prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement. You
should read both this prospectus and any prospectus supplement together with additional information described under the headings "Where You Can Find
More Information." Please see "Incorporation of Certain Information by Reference."

WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and current reports and other information with the SEC (File No. 1-33117) pursuant to the Securities Exchange Act of
1934, as amended, or the Exchange Act. You may read and copy any documents that are filed at the SEC's Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You may also obtain copies of these documents at prescribed rates from the Public Reference Room of the SEC at its Washington
address. Please call the SEC at l-800-SEC-0330 for further information.
 

Our filings are also available to the public through the SEC's website at http://www.sec.gov.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 
The SEC allows us to "incorporate by reference" information that we file with them, which means that we can disclose important information to you

by referring you to documents previously filed with the SEC. The information incorporated by reference is an important part of this prospectus, and
information that we file later with the SEC will automatically update and supersede this information. The following documents we filed with the SEC
pursuant to the Exchange Act are incorporated herein by reference:
 

• our Annual Report on Form 10-K for the fiscal year ended December 31, 2010 filed on March 31, 2011; and
• the description of our common stock contained in our registration statement on Form 8-A dated October 30, 2006 and in Item 5.03 to our Current
Report on Form 8-K filed September 29, 2009, including any amendment to that form that we may have filed in the past, or may file in the future,
for the purpose of updating the description of our common stock.

All documents filed pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (excluding any information furnished pursuant to Item 2.02
or Item 7.01 on any Current Report on Form 8-K) after the date of the initial registration statement and prior to the effectiveness of the registration statement
and after the date of this prospectus and prior to the time that all the securities have been issued as described in this prospectus shall be deemed to be
incorporated in this prospectus by reference and to be a part hereof from the date of filing of such documents. Any statement contained herein, or in a
document incorporated or deemed to be incorporated by reference herein, shall be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained herein or in any subsequently filed document that also is or is deemed to be incorporated by reference herein, modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
this prospectus.
 
           You may request a copy of these filings at no cost by writing or telephoning us at the following address and telephone number:
 

Globalstar, Inc.
300 Holiday Square Blvd.

Covington, Louisiana
(985) 335-1500

 
We also maintain a website at http://www.globalstar.com. However, the information on our website is not part of this prospectus or any accompanying
prospectus supplement.
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS
 

Certain statements contained in or incorporated by reference into this prospectus, our filings with the SEC and our public releases, other than purely
historical information, including, but not limited to, estimates, projections, statements relating to our business plans, objectives and expected operating results,
and the assumptions upon which those statements are based, are forward-looking statements within the meaning of Section 27A(i) of the Securities Act of
1933, or the Securities Act, and Section 21E(i) of the Exchange Act. These forward-looking statements generally are identified by the words "believe,"
"project," "expect," "anticipate," "estimate," "intend," "strategy," "plan," "may," "should," "will," "would," "will be," "will continue," "will likely result," and
similar expressions, although not all forward-looking statements contain these identifying words. These forward- looking statements are based on current
expectations and assumptions that are subject to risks and uncertainties which may cause actual results to differ materially from the forward-looking
statements. Forward-looking statements, such as the statements regarding our ability to develop and expand our business, our anticipated capital spending
(including for future satellite procurements and launches), our ability to manage costs, our ability to exploit and respond to technological innovation, the
effects of laws and regulations (including tax laws and regulations) and legal and regulatory changes, the opportunities for strategic business combinations
and the effects of consolidation in our industry on us and our competitors, our anticipated future revenues, our anticipated financial resources, our
expectations about the future operational performance of our satellites (including their projected operational lives), the expected strength of and growth
prospects for our existing customers and the markets that we serve, commercial acceptance of new products, problems relating to the ground-based facilities
operated by us or by independent gateway operators, worldwide economic, geopolitical and business conditions and risks associated with doing business on a
global basis and other statements contained in this prospectus regarding matters that are not historical facts, involve predictions. Risks and uncertainties that
could cause or contribute to such differences include, without limitation, those discussed in the section entitled "Risk Factors" included in this prospectus and
elsewhere in or incorporated by reference into this prospectus, including our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, our
subsequent SEC filings and those factors summarized below.
 
Although we believe that the forward-looking statements contained in this prospectus are based upon reasonable assumptions, the forward-looking events and
circumstances discussed in this prospectus may not occur, and actual results could differ materially from those anticipated or implied in the forward-looking
statements. The following listing represents some, but not necessarily all, of the factors that may cause actual results to differ from those anticipated or
predicted:
 

•  our ability to improve our customer base for two-way communications service and ARPU after the launch of our second-generation satellite
constellation and thereafter;

•  our ability to generate increased revenues from our one-way data communications services, including our one-way data communication, or
Simplex, and our SPOT products;

•  problems with respect to the construction, launch or in-orbit performance of our existing and future satellites, including possible future losses on
the launch of satellites that are not fully covered by insurance, with the performance of the ground-based facilities operated by us or by the
independent gateway operators, or with the performance of our system as a whole;

•  our ability to attract sufficient additional funding to meet our current future capital requirements, in particular the funding of our second-generation
satellite constellation and related capital improvements;

•  competition and our competitiveness vis-à-vis other providers of satellite and ground-based products and services;

•  the continued availability of launch insurance on commercially reasonable terms, and the effects of any insurance exclusions;

•  changes in technology;

•  changes in our business strategy or development plans;

•  our ability to attract and retain qualified personnel;

•  worldwide economic, geopolitical and business conditions and risks associated with doing business on a global basis;
 

• control by our controlling stockholder; and

•  legal, regulatory and tax developments, including changes in domestic and international government regulation.
 
New risk factors emerge from time to time, and it is not possible for us to predict all risk factors, nor can we assess the impact of all factors on our business or
the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements. We undertake no obligation to update publicly or revise any forward-looking statements. You should not rely upon forward-looking statements as
predictions of future events or performance. We cannot assure you that the events and circumstances reflected in the forward-looking statements will be
achieved or occur. These cautionary statements qualify all forward-looking statements attributable to us or persons acting on our behalf.
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RISK FACTORS
 

Before you invest in our securities, in addition to the other information, documents or reports included or incorporated by reference in this
prospectus and any prospectus supplement or other offering materials, you should carefully consider the risk factors in any prospectus supplement as well as
our most recent Annual Report on Form 10-K, which are incorporated by reference into this prospectus and any prospectus supplement in their entirety, as
the same may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future. Each of the risks described in
these sections and documents could materially and adversely affect our business, financial condition, results of operations and prospects, and could result in
a partial or complete loss of your investment.

USE OF PROCEEDS
 
Except as may be stated in the applicable prospectus supplement, we intend to use the net proceeds we receive from any sales of securities by us under this
prospectus to pursue our business strategy and for general corporate purposes, which may include capital expenditures relating to procuring and deploying our
second-generation satellite constellation and related ground facilities, acquiring independent gateway operators, increasing our working capital and making
payments on debt. We have not determined the amount of net proceeds from the sale of any of the securities that may be offered pursuant to this prospectus
and any prospectus supplement that we will use for each of these purposes. Pending the application of the net proceeds, we expect to invest the proceeds in
short-term, investment grade, interest bearing securities.
 

RATIO OF EARNINGS TO FIXED CHARGES
 
The following table contains our consolidated ratios of earnings to fixed charges for the periods indicated.
 
 Year Ended December 31,  

 (dollars in thousands, except ratio) 2006  2007  2008  2009  2010  
Earnings:                

Income (loss) from continuing
operations  $ 23,623  $ (27,925 )  $ (22,792)  $ (74,923)  $ (97,467)
Fixed charges   1,611   9,359   43,923   42,757   52,283 
Income tax expense (benefit)   (14,071 )   2,864   (2,283)   (16)   396 
Loss (income) in equity investee   —   —   176   73   2,829 
Less: capitalized interest   (884 )   (196)   (38,050)   (35,887)   (47,122)

                     
Total earnings  $ 10,279  $ (15,898 )  $ (19,026)  $ (67,996)  $ (89,081)
                     
Fixed Charges:                     

Interest expense  $ 587  $ 9,023  $ 5,733  $ 6,730  $ 5,021 
Estimated interest component of
rental expense(1)   140   140   140   140   140 
Capitalized interest   884   196   38,050   35,887   47,122 

                     
Total fixed charges  $ 1,611  $ 9,359  $ 43,923  $ 42,757  $ 52,283 
                     
Ratio of Earnings to Fixed Charges   6.38x   *   *   *   * 
____________________________
* For these periods, earnings were inadequate to cover fixed charges. The excess of fixed charges over earnings for those years was as follows:

$25.3 million for the year ended December 31, 2007; $55.3 million for the year ended December 31, 2008; $110.8 million for the year ended
December 31, 2009; and $141.4 million for the year ended December 31, 2010.

 
(1) Represents our estimate of the interest component of operation lease rental expense.
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DESCRIPTION OF DEBT SECURITIES
 
The Debt Securities will be either our senior debt securities ("Senior Debt Securities") or our subordinated debt securities ("Subordinated Debt Securities").
The Senior Debt Securities and the Subordinated Debt Securities will be issued under separate Indentures between us and U.S. Bank, National Association
(the "Trustee"). Senior Debt Securities will be issued under a "Senior Indenture" and Subordinated Debt Securities will be issued under a "Subordinated
Indenture." Together, the Senior Indenture and the Subordinated Indenture are called "Indentures."
 
The Debt Securities may be issued from time to time in one or more series. The particular terms of each series that are offered by a prospectus supplement
will be described in the prospectus supplement.
 
Unless the Debt Securities are guaranteed by our subsidiaries, the rights of Globalstar and our creditors, including holders of the Debt Securities, to
participate in the assets of any subsidiary upon the latter's liquidation or reorganization will be subject to the prior claims of the subsidiaries' creditors, except
to the extent that we may be a creditor with recognized claims against such subsidiary.
 
We have summarized selected provisions of the Indentures below. The summary is not complete and is qualified in its entirety by reference to all the
provisions of the Indentures and any supplemental indenture to a particular series of Debt Securities. The Indentures are qualified under the Trust Indenture
Act of 1939, as amended. The Senior Indenture, dated as of April 15, 2008, between us and the Trustee and the form of the Subordinated Indenture have been
filed with the SEC as an exhibit to the registration statement of which this prospectus is a part or with the prospectus supplement under which the Debt
Securities are issued, and you should read the Indentures for provisions that may be important to you. Capitalized terms used in the summary have the
meanings specified in the Indentures.
 
Words and phrases capitalized but not defined under "Description of Debt Securities" have the respective meanings ascribed to them in the Indentures.
 
General
 
The Indentures provide that Debt Securities in separate series may be issued thereunder from time to time without limitation as to aggregate principal amount.
We may specify a maximum aggregate principal amount for the Debt Securities of any series. We will determine the terms and conditions of the Debt
Securities, including the maturity, principal and interest, but those terms must be consistent with the Indenture. The Debt Securities will be our unsecured
obligations.
 
The Subordinated Debt Securities will be subordinated in right of payment to the prior payment in full of all of our Senior Debt as described under "—
Subordination of Subordinated Debt Securities" and in the prospectus supplement applicable to any Subordinated Debt Securities. If the prospectus
supplement so indicates, the Debt Securities will be convertible into our common stock.
 
The applicable prospectus supplement will set forth the price or prices at which the Debt Securities to be offered will be issued and will describe the
following terms of such Debt Securities:
 

(1)  the title of the Debt Securities;

(2)  whether the Debt Securities are Senior Debt Securities or Subordinated Debt Securities and, if Subordinated Debt Securities, the related
subordination terms;

(3)  any limit on the aggregate principal amount of the Debt Securities;

(4)  the dates on which the principal of the Debt Securities will be payable;

(5)  the interest rate that the Debt Securities will bear and the interest payment dates for the Debt Securities;

(6)  the places where payments on the Debt Securities will be payable;
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(7)  any terms upon which the Debt Securities may be redeemed, in whole or in part, at our option;

(8)  any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the Debt Securities;

(9)  the portion of the principal amount, if less than all, of the Debt Securities that will be payable upon declaration of acceleration of the Maturity of
the Debt Securities;

(10)  whether the Debt Securities are defeasible;

(11)  any addition to or change in the Events of Default;

(12)  whether the Debt Securities are convertible into our common stock and, if so, the terms and conditions upon which conversion will be effected,
including the initial conversion price or conversion rate and any adjustments thereto and the conversion period;

(13)  any addition to or change in the covenants in the Indenture applicable to the Debt Securities; and

(14)  any other terms of the Debt Securities not inconsistent with the provisions of the Indenture (as it may be supplemented or amended from time
to time),
 
Debt Securities, including any Debt Securities which provide for an amount less than the principal amount thereof to be due and payable upon a declaration of
acceleration of the Maturity thereof ("Original Issue Discount Securities"), may be sold at a substantial discount below their principal amount. Special United
States federal income tax considerations applicable to Debt Securities sold at an original issue discount may be described in the applicable prospectus
supplement. In addition, special United States federal income tax or other considerations applicable to any Debt Securities that are denominated in a currency
or currency unit other than United States dollars may be described in the applicable prospectus supplement.
 
Subordination of Subordinated Debt Securities
 
The indebtedness evidenced by the Subordinated Debt Securities will, to the extent set forth in the Subordinated Indenture with respect to each series of
Subordinated Debt Securities, be subordinate in right of payment to the prior payment in full of all of our Senior Debt, including the Senior Debt Securities,
and it may also be senior in right of payment to all of our subordinated debt. The prospectus supplement relating to any Subordinated Debt Securities will
summarize the subordination provisions of the Subordinated Indenture applicable to that series including:
 

•  the applicability and effect of such provisions upon any payment or distribution with respect to that series following any liquidation, dissolution or
other winding-up, or any assignment for the benefit of creditors or other marshaling of assets or any bankruptcy, insolvency or similar proceedings;

•  the applicability and effect of such provisions in the event of specified defaults with respect to any Senior Debt, including the circumstances under
which and the periods in which we will be prohibited from making payments on the Subordinated Debt Securities; and

•  the definition of Senior Debt applicable to the Subordinated Debt Securities of that series and, if the series is issued on a senior subordinated basis,
the definition of Subordinated Debt applicable to that series.

 
The prospectus supplement will also describe as of a recent date the approximate amount of Senior Debt to which the Subordinated Debt Securities of that
series will be subordinated.
 

The failure to make any payment on any of the Subordinated Debt Securities by reason of the subordination provisions of the Subordinated Indenture
described in the prospectus supplement will not be construed as preventing the occurrence of an Event of Default with respect to the Subordinated Debt
Securities arising from any such failure to make payment.
 
The subordination provisions described above will not be applicable to payments in respect of the Subordinated Debt Securities from a defeasance trust
established in connection with any legal defeasance or covenant defeasance of the Subordinated Debt Securities as described under "—Legal Defeasance and
Covenant Defeasance."
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Conversion or Exchange Rights
 
The terms, if any, on which a series of Debt Securities may be convertible into or exchangeable for common stock or other securities will be detailed in the
prospectus supplement relating thereto. Such terms will include provisions as to whether conversion or exchange is mandatory, at the option of Holders, or at
our option, the conversion price and the conversion period, and may include provisions pursuant to which the number of shares of our common stock or other
securities to be received by Holders of such series of Debt Securities would be subject to adjustment.
 
Form, Exchange and Transfer
 
The Debt Securities of each series will be issuable only in fully registered form, without coupons, and, unless otherwise specified in the applicable prospectus
supplement, only in denominations of $1,000 and integral multiples thereof.
 
At the option of the Holder, subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt Securities of each series
will be exchangeable for other Debt Securities of the same series of any authorized denomination and of a like tenor and aggregate principal amount.
 
Subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt Securities may be presented for exchange as
provided above or for registration of transfer (duly endorsed or with the form of transfer endorsed thereon duly executed) at the office of the Security
Registrar or at the office of any transfer agent designated by us for such purpose. No service charge will be made for any registration of transfer or exchange
of Debt Securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in that connection. Such transfer or
exchange will be effected upon the Security Registrar or such transfer agent, as the case may be, being satisfied with the documents of title and identity of the
person making the request. The Security Registrar and any other transfer agent initially designated by us for any Debt Securities will be named in the
applicable prospectus supplement. We may at any time designate additional transfer agents or rescind the designation of any transfer agent or approve a
change in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each Place of Payment for the Debt
Securities of each series.
 
If the Debt Securities of any series (or of any series and specified tenor) are to be redeemed in part, we will not be required to (1) issue, register the transfer of
or exchange any Debt Security of that series (or of that series and specified tenor, as the case may be) during a period beginning at the opening of business
15 days before the day of mailing of a notice of redemption of any such Debt Security that may be selected for redemption and ending at the close of business
on the day of such mailing or (2) register the transfer of or exchange any Debt Security so selected for redemption, in whole or in part, except the unredeemed
portion of any such Debt Security being redeemed in part.
 
Global Securities
 
Some or all of the Debt Securities of any series may be represented, in whole or in part, by one or more Global Securities that will have an aggregate principal
amount equal to that of the Debt Securities they represent. Each Global Security will be registered in the name of a Depositary or its nominee identified in the
applicable prospectus supplement, will be deposited with such Depositary or nominee or its custodian and will bear a legend regarding the restrictions on
exchanges and registration of transfer thereof referred to below and any such other matters as may be provided for pursuant to the applicable Indenture.
 
 
Notwithstanding any provision of the Indentures or any Debt Security described in this prospectus, no Global Security may be exchanged in whole or in part
for Debt Securities registered, and no transfer of a Global Security in whole or in part may be registered, in the name of any person other than the Depositary
for such Global Security or any nominee of such Depositary unless:
 

(1)  the Depositary has notified us that it is unwilling or unable to continue as Depositary for such Global Security or has ceased to be qualified to act
as such as required by the applicable Indenture, and in either case we fail to appoint a successor Depositary within 90 days;

(2)  we determine in our sole discretion that the Debt Securities of any series issued in the form of one or more Global Securities shall no longer be
represented by a Global Security or Securities; or

(3)  other circumstances exist, in addition to or in lieu of those described above, as may be described in the applicable prospectus supplement.
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All certificated Debt Securities issued in exchange for a Global Security or any portion thereof will be registered in such names as the Depositary may direct.
 
As long as the Depositary, or its nominee, is the registered holder of a Global Security, the Depositary or such nominee, as the case may be, will be considered
the sole owner and holder of such Global Security and the Debt Securities that it represents for all purposes under the Debt Securities and the applicable
Indenture. Except in the limited circumstances referred to above, owners of beneficial interests in a Global Security will not be entitled to have such Global
Security or any Debt Securities that it represents registered in their names, will not receive or be entitled to receive physical delivery of certificated Debt
Securities in exchange for those interests and will not be considered to be the owners or Holders of such Global Security or any Debt Securities that it
represents for any purpose under the Debt Securities or the applicable Indenture. All payments on a Global Security will be made to the Depositary or its
nominee, as the case may be, as the Holder of the security. The laws of some jurisdictions require that some purchasers of Debt Securities take physical
delivery of such Debt Securities in certificated form. These laws may impair the ability to transfer beneficial interests in a Global Security.
 
Ownership of beneficial interests in a Global Security will be limited to institutions that have accounts with the Depositary or its nominee ("participants") and
to persons that may hold beneficial interests through participants. In connection with the issuance of any Global Security, the Depositary will credit, on its
book-entry registration and transfer system, the respective principal amounts of Debt Securities represented by the Global Security to the accounts of its
participants. Ownership of beneficial interests in a Global Security will be shown only on, and the transfer of those ownership interests will be effected only
through, records maintained by the Depositary (with respect to participants' interests) or any such participant (with respect to interests of persons held by such
participants on their behalf). Payments, transfers, exchanges and other matters relating to beneficial interests in a Global Security may be subject to various
policies and procedures adopted by the Depositary from time to time. None of us, the Trustees or our respective agents will have any responsibility or liability
for any aspect of the Depositary's or any participant's records relating to, or for payments made on account of, beneficial interests in a Global Security, or for
maintaining, supervising or reviewing any records relating to such beneficial interests.
 
Payment and Paying Agents
 
Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a Debt Security on any Interest Payment Date will be made to the
Person in whose name such Debt Security (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such
interest.
 
Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest on the Debt Securities of a particular series
will be payable at the office of such Paying Agent or Paying Agents as we may designate for such purpose from time to time, except that at our option
payment of any interest on Debt Securities in certificated loan may be made by check mailed to the address of the Person entitled thereto as such address
appears in the Security Register. Unless otherwise indicated in the applicable prospectus supplement, the corporate trust office of the Trustee under the Senior
Indenture in The City of New York will be designated as sole Paying Agent for payments with respect to Senior Debt Securities of each series, and the
corporate trust office of the Trustee under the Subordinated Indenture in The City of New York will be designated as the sole Paying Agent for payment with
respect to Subordinated Debt Securities of each series. Any other Paying Agents initially designated by us for the Debt Securities of a particular series will be
named in the applicable prospectus supplement. We may at any time designate additional Paying Agents or rescind the designation of any Paying Agent or
approve a change in the office through which any Paying Agent acts, except that we will be required to maintain a Paying Agent in each Place of Payment for
the Debt Securities of a particular series.
 
All money paid by us to a Paying Agent for the payment of the principal of or any premium or interest on any Debt Security which remains unclaimed at the
end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the Holder of such Debt Security thereafter
may look only to us for payment.
 
Consolidation, Merger and Sale of Assets
 
Unless otherwise specified in the prospectus supplement, we may not consolidate with or merge into, or sell, convey, transfer, lease or otherwise dispose of all
or substantially all of our properties and assets to, any Person, and shall not permit any other Person to consolidate with or merge into us, unless:
 

(1)  either: (i) we are the surviving corporation or (ii) the Person formed by or surviving any consolidation, amalgamation or merger or resulting
from such conversion (if other than the Company) or to which such sale, assignment, transfer, conveyance or other disposition has been made, is a
corporation, limited liability company or limited partnership organized and validly existing under the laws of the United States, any state of the United States
or the District of Columbia and assumes our obligations under the Debt Securities and under the Indentures pursuant to agreements reasonably satisfactory to
the Trustee;
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(2)  immediately before and after giving pro forma effect to such transaction, no Event of Default, and no event which, after notice or lapse of time
or both, would become an Event of Default, has occurred and is continuing; and

(3)  several other conditions, including any additional conditions with respect to any particular Debt Securities specified in the applicable prospectus
supplement, are met.
 
Events of Default
 
Unless otherwise specified in the prospectus supplement, it is anticipated that each of the following will constitute an Event of Default under the applicable
Indenture with respect to Debt Securities of any series:
 

(1)  failure to pay principal of or any premium on any Debt Security of that series when due, whether or not, in the case of Subordinated Debt
Securities, such payment is prohibited by the subordination provisions of the Subordinated Indenture;

(2)  failure to pay any interest on any Debt Securities of that series when due, continued for 30 days, whether or not, in the case of Subordinated Debt
Securities, such payment is prohibited by the subordination provisions of the Subordinated Indenture;

(3)  failure to deposit any sinking fund payment, when due, in respect of any Debt Security of that series, whether or not, in the case of Subordinated
Debt Securities, such deposit is prohibited by the subordination provisions of the Subordinated Indenture;

(4)  failure to perform or comply with the provisions described under "—Consolidation, Merger and Sale of Assets";

(5)  failure to perform any of our other covenants in such Indenture (other than a covenant included in such Indenture solely for the benefit of a series
other than that series), continued for 60 days after written notice has been given to us by the applicable Trustee, or the Holders of at least 25% in principal
amount of the Outstanding Debt Securities of that series, as provided in such Indenture; and

(6)  certain events of bankruptcy, insolvency or reorganization affecting us or any Significant Subsidiary.
 
If an Event of Default (other than an Event of Default with respect to the Company described in clause (6) above) with respect to the Debt Securities of any
series at the time Outstanding occurs and is continuing, either the applicable Trustee or the Holders of at least 25% in principal amount of the Outstanding
Debt Securities of that series by notice as provided in the applicable Indenture may declare the principal amount of the Debt Securities of that series (or, in the
case of any Debt Security that is an Original Issue Discount Debt Security, such portion of the principal amount of such Debt Security as may be specified in
the terms of such Debt Security) to be due and payable immediately, together with any accrued and unpaid interest thereon. If an Event of Default with
respect to the Company described in clause (6) above with respect to the Debt Securities of any series at the time Outstanding occurs, the principal amount of
all the Debt Securities of that series (or, in the case of any such Original Issue Discount Security, such specified amount) will automatically, and without any
action by the applicable Trustee or any Holder, become immediately due and payable, together with any accrued and unpaid interest thereon. After any such
acceleration, but before a judgment or decree based on acceleration, the Holders of a majority in principal amount of the Outstanding Debt Securities of that
series may, under certain circumstances, rescind and annul such acceleration if all Events of Default, other than the non-payment of accelerated principal (or
other specified amount), have been cured or waived as provided in the applicable Indenture. For information as to waiver of defaults, see "—Modification and
Waiver" below.
 
Subject to the provisions in the Indentures relating to the duties of the Trustees in case an Event of Default has occurred and is continuing, each Trustee will
be under no obligation to exercise any of its rights or powers under the applicable Indenture at the request or direction of any of the Holders, unless such
Holders have offered to such Trustee reasonable security or indemnity. Subject to such provisions for the indemnification of the Trustees, the Holders of a
majority in principal amount of the Outstanding Debt Securities of any series will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee with respect to the Debt Securities of that series.
 
No Holder of a Debt Security of any series will have any right to institute any proceeding with respect to the applicable Indenture, or for the appointment of a
receiver or a trustee, or for any other remedy thereunder, unless:
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(1)  such Holder has previously given to the Trustee under the applicable Indenture written notice of a continuing Event of Default with respect to
the Debt Securities of that series;

(2)  the Holders of not less than 25% in principal amount of the Outstanding Debt Securities of that series have made written request, and such
Holder or Holders have offered reasonable indemnity, to the Trustee to institute such proceeding as trustee; and

(3)  the Trustee has failed to institute such proceeding, and has not received from the Holders of a majority in principal amount of the Outstanding
Debt Securities of that series a direction inconsistent with such request, within 60 days after such notice, request and offer.
 
However, such limitations do not apply to a suit instituted by a Holder of a Debt Security for the enforcement of payment of the principal of or any premium
or interest on such Debt Security on or after the applicable due date specified in such Debt Security.
 
 
We will be required to furnish to each Trustee annually, within 150 days after the end of each fiscal year, a certificate by certain of our officers as to whether
or not we, to their knowledge, are in default in the performance or observance of any of the terms, provisions and conditions of the applicable Indenture and,
if so, specifying all such known defaults.
 
Modification and Waiver
 
Unless otherwise specified in the prospectus supplement, modifications and amendments of an Indenture may be made by us and the applicable Trustee with
the consent of the Holders of a majority in principal amount of the Outstanding Debt Securities of each series affected by such modification or amendment;
provided, however, that no such modification or amendment may, without the consent of the Holder of each Outstanding Debt Security affected thereby:
 

(1)  change the Stated Maturity of the principal of, or time for payment of any installment of principal of or interest on, any Debt Security;

(2)  reduce the principal amount of, or any premium or the rate of interest on, any Debt Security;

(3)  reduce the amount of principal of an Original Issue Discount Security or any other Debt Security payable upon acceleration of the Maturity
thereof:

(4)  change the place or the coin or currency of payment of principal of, or any premium or interest on, any Debt Security;

(5)  impair the right to institute suit for the enforcement of any payment due on any Debt Security;

(6)  modify the subordination provisions in the case of Subordinated Debt Securities;

(7)  reduce the percentage in principal amount of Outstanding Debt Securities of any series, the consent of whose Holders is required for
modification or amendment of the Indenture;

(8)  reduce the percentage in principal amount of Outstanding Debt Securities of any series necessary for waiver of compliance with certain
provisions of the Indenture or for waiver of certain defaults; or

(9)  modify such provisions with respect to modification, amendment or waiver, except to increase any such percentage or to provide that certain
other provisions of the applicable Indenture cannot be modified or waived without the consent of the Holder of each Outstanding Debt Security affected
thereby.
 
The Holders of a majority in principal amount of the Outstanding Debt Securities of any series may waive compliance by us with certain restrictive provisions
of the applicable Indenture. The Holders of a majority in principal amount of the Outstanding Debt Securities of any series may waive any past default under
the applicable Indenture, except a default in the payment of principal, premium or interest and certain covenants and provisions of the Indenture which cannot
be amended without the consent of the Holder of each Outstanding Debt Security of such series.
 
Each of the Indentures provides that in determining whether the Holders of the requisite principal amount of the Outstanding Debt Securities have given or
taken any direction, notice, consent, waiver or other action under such Indenture as of any date:
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(1)  the principal amount of an Original Issue Discount Security that will be deemed to be Outstanding will be the amount of the principal that would
be due and payable as of such date upon acceleration of maturity to such date;

(2) the principal amount of a Debt Security denominated in one or more foreign currencies or currency units that will he deemed to be Outstanding
will be the United States-dollar equivalent, determined as of such date in the manner prescribed for such Debt Security, of the principal amount of such Debt
Security (or, in the case of a Debt Security described in clause (1) or (2) above, of the amount described in such clause); and

(3)  certain Debt Securities, including those owned by us or any of our other Affiliates, will not be deemed to be Outstanding.
 
Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of determining the holders of Outstanding Debt
Securities of any series entitled to give or take any direction, notice, consent, waiver or other action under the applicable Indenture, in the manner and subject
to the limitations provided in the Indenture. In certain limited circumstances, the Trustee will be entitled to set a record date for action by Holders. If a record
date is set for any action to be taken by Holders of a particular series, only persons who are Holders of Outstanding Debt Securities of that series on the record
date may take such action.
 
Satisfaction and Discharge
 
Each Indenture will be discharged and will cease to be of further effect as to all outstanding Debt Securities of any series issued thereunder, when:
 

(1) either:

 (a)  all outstanding Debt Securities of that series that have been authenticated (except lost, stolen or destroyed Debt Securities that have
been replaced or paid and Debt Securities for whose payment money has theretofore been deposited in trust and thereafter repaid to us or
discharged from such trust) have been delivered to the Trustee for cancellation; or

 (b)  all outstanding Debt Securities of that series that have not been delivered to the Trustee for cancellation have become due and payable
or will become due and payable at their Stated Maturity within one year or are to be called for redemption within one year under
arrangements satisfactory to the Trustee;

and in either case we have irrevocably deposited with the Trustee as trust funds for such purpose money in an amount sufficient, without consideration of any
reinvestment of interest, to pay and discharge the entire indebtedness of such Debt Securities not delivered to the Trustee for cancellation, for principal,
premium, if any, and accrued interest to the date of such deposit (in the case of Debt Securities that have become due and payable) or to the Stated Maturity or
redemption date;

(2)  we have paid or caused to be paid all other sums payable by us under the Indenture with respect to the Debt Securities of that series; and

(3)  we have delivered an Officer's Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent to satisfaction and
discharge of the Indenture with respect to the Debt Securities of that series have been complied with.
 
Legal Defeasance and Covenant Defeasance
 
If and to the extent indicated in the applicable prospectus supplement, we may elect, at our option at any time, to have provisions of the Indentures relating to
defeasance and discharge of indebtedness, which we call "legal defeasance," relating to defeasance of certain restrictive covenants applied to the Debt
Securities of any series, or to any specified part of a series, which we call "covenant defeasance."
 
Legal Defeasance.    The Indentures provide that, upon our exercise of our option (if any) to have the provisions relating to legal defeasance applied to any
Debt Securities, we will be discharged from all our obligations, and, if such Debt Securities are Subordinated Debt Securities, the provisions of the
Subordinated Indenture relating to subordination will cease to be effective, with respect to such Debt Securities (except for certain obligations to convert,
exchange or register the transfer of Debt Securities, to replace stolen, lost or mutilated Debt Securities, to maintain paying agencies and to hold moneys for
payment in trust) upon the deposit in trust for the benefit of the Holders of such Debt Securities of money or U.S. Government Obligations, or both, which,
through the payment of principal and interest in respect thereof in accordance with their terms, will provide money in an amount sufficient to pay the
principal of and any premium and interest on such Debt Securities on the respective Stated Maturities in accordance with the terms of the applicable Indenture
and such Debt Securities. Such defeasance or discharge may occur only if, among other things:
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(1)  we have delivered to the applicable Trustee an Opinion of Counsel to the effect that we have received from, or there has been published by, the
United States Internal Revenue Service a ruling, or there has been a change in tax law, in either case to the effect that Holders of such Debt Securities will not
recognize gain or loss for federal income tax purposes as a result of such deposit and legal defeasance and will be subject to federal income tax on the same
amount, in the same manner and at the same times as would have been the case if such deposit and legal defeasance were not to occur;

(2)  no Event of Default or event that with the passing of time or the giving of notice, or both, shall constitute an Event of Default shall have
occurred and be continuing at the time of such deposit;

(3)  such deposit and legal defeasance will not result in a breach or violation of, or constitute a default under, any agreement or instrument (other
than the applicable Indenture) to which we are a party or by which we are bound;

(4)  we must deliver to the Trustee an Officer's Certificate stating that the deposit was not made by us with the intent of preferring the Holders of the
Debt Securities over any of our other creditors or with the intent of defeating, hindering, delaying or defrauding any of our other creditors or others;

(5)  we must deliver to the Trustee an Officer's Certificate stating that all conditions precedent set forth in (1), (2), (3), (4) or (6), as applicable, have
been complied with;

(6)  in the case of Subordinated Debt Securities, at the time of such deposit, no default in the payment of all or a portion of principal of (or premium,
if any) or interest on any of our Senior Debt shall have occurred and be continuing, no event of default shall have resulted in the acceleration of any of our
Senior Debt and no other event of default with respect to any of our Senior Debt shall have occurred and be continuing permitting after notice or the lapse of
time, or both, the acceleration thereof: and

(7)  we have delivered to the Trustee an Opinion of Counsel to the effect that all conditions precedent set forth in (1), (3) or (4) above have been
complied with.
 
Covenant Defeasance.    The Indentures provide that, upon our exercise of our option (if any) to have the covenant defeasance provisions applied to any Debt
Securities, we may omit to comply with certain restrictive covenants (but not to conversion, if applicable), including those that may be described in the
applicable prospectus supplement, the occurrence of certain Events of Default, which are described above in clause (5) under "Events of Default" and any that
may be described in the applicable prospectus supplement, will not be deemed to either be or result in an Event of Default and, if such Debt Securities are
Subordinated Debt Securities, the provisions of the Subordinated Indenture relating to subordination will cease to be effective, in each case with respect to
such Debt Securities. In order to exercise such option, we must deposit, in trust for the benefit of the Holders of such Debt Securities, money or U.S.
Government Obligations, or both, which, through the payment of principal and interest in respect thereof in accordance with their terms, will provide money
in an amount sufficient to pay the principal of and any premium and interest on such Debt Securities on the respective Stated Maturities in accordance with
the terms of the applicable Indenture and such Debt Securities. Such covenant defeasance may occur only if we have delivered to the applicable Trustee an
Opinion of Counsel that in effect says that Holders of such Debt Securities will not recognize gain or loss for federal income tax purposes as a result of such
deposit and covenant defeasance and will be subject to federal income tax on the same amount, in the same manner and at the same times as would have been
the case if such deposit and covenant defeasance were not to occur, and the requirements set forth in clauses (2), (3), (4), (5), (6) and (7) above are satisfied. If
we exercise this option with respect to any Debt Securities and such Debt Securities were declared due and payable because of the occurrence of any Event of
Default, the amount of money and U.S. Government Obligations so deposited in trust would be sufficient to pay amounts due on such Debt Securities at the
time of their respective Stated Maturities but may not be sufficient to pay amounts due on such Debt Securities upon any acceleration resulting from such
Event of Default. in such case, we would remain liable for such payments.
 
Notices
 
Notices to Holders of Debt Securities will be given by mail to the addresses of such Holders as they may appear in the Security Register.
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Title
 
We, the Trustees and any of our respective agents may treat the Person in whose name a Debt Security is registered as the absolute owner of the Debt Security
(whether or not such Debt Security may be overdue) for the purpose of making payment and for all other purposes.
 
Governing Law
 
The Indentures and the Debt Securities will be governed by, and construed in accordance with, the law of the State of New York.
 

DESCRIPTION OF CAPITAL STOCK
 
The following summary of certain provisions of our capital stock does not purport to be complete and is subject to and is qualified in its entirety by our
amended and restated certificate of incorporation which is incorporated in this prospectus by reference to our Current Report on Form 8-K filed September
29, 2009 and by our bylaws which are incorporated in this prospectus by reference to our quarterly report on Form 10-Q for the quarter ended September 31,
2006.
 
Until March 17, 2006, we operated as a Delaware limited liability company. As such the rights of our members were governed by the Delaware Limited
Liability Company Act and the provisions of our limited liability company agreement which reflected various negotiations and agreements among Thermo,
the creditors of Old Globalstar and others. The limited liability company agreement expressly permitted our conversion into a Delaware corporation provided
that various provisions of the limited liability company agreement, including those dealing with election of directors, voting rights, preemptive rights and "tag
along" rights, were incorporated into our certificate of incorporation. On March 17, 2006, we converted into a Delaware corporation. Our certificate of
incorporation authorized the issuance of three series of common stock consisting of 300 million shares of Series A common stock, 20 million shares of
Series B common stock and 480 million shares of Series C common stock. Each series of common stock had equivalent dividend and liquidation rights, but
differing voting rights with respect to the election of directors, amendments to the certificate of incorporation and approval of certain transactions. Thermo
held all of the Series C common stock, which entitled it to elect a majority of our directors. As required by our limited liability company agreement, our
certificate of incorporation also restricted transfer of our common stock without approval of our board, granted all stockholders who were accredited investors
pre-emptive rights to purchase shares of common stock if we issued additional shares of common stock, subject to certain exceptions, and entitled minority
stockholders to participate in certain sales of a majority interest in our stock. The certificate also required that our stock be registered under the Exchange Act
by October 13, 2006, which date subsequently was extended until December 31, 2006.
 
Amendment and Restatement of Certificate of Incorporation and Bylaws
 
In October 2006, our stockholders adopted an amended and restated certificate of incorporation and amended and restated bylaws to complete changes
necessary to complete our initial public offering.  In September 2009, our Board adopted amendment #1 to the amended and restated certificate of
incorporation that increased the number of authorized shares of our stock from 900,000,000 to 1,100,000,000 shares, of which the number of shares
designated as voting common stock shall be increased from 800,000,000 to 865,000,000 and the number of shares designated as nonvoting common stock
will be 135,000,000; we maintained the ability to issue up to 100,000,000 shares of preferred stock of one or more classes or series, as described below.
 
           The following summary of the material terms and provisions of our capital stock is qualified in its entirety by reference to the forms of our amended
and restated certificate of incorporation, as amended, and bylaws, copies of which may be obtained upon request. See "Where You Can Find Additional
Information."
 
Common Stock
 
General.    We are authorized to issue 865 million shares of voting common stock, par value $0.0001 per share, and 135 million shares of nonvoting common
stock, par value $0.0001 per share. All outstanding shares of common stock are, and all shares of common stock to be issued upon exercise of any warrants
offered hereby will be, fully-paid and nonassessable. As of March 25, 2011, we had 100 stockholders of record of our voting common stock and one
stockholder of record of our nonvoting common stock.  
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The nonvoting common stock has identical rights and privileges, including dividend and liquidation rights, as our vorting common stock, except that
holders of nonvoting common stock are not be entitled to vote on any election or removal of our directors.  Holders of nonvoting common stock have the
right to convert the shares into voting common stock upon (i) the discretion of any holder; provided, however, that if the holder is Thermo Funding Company
or its affiliates, conversion will not be permitted if it would cause Thermo to own directly or indirectly voting stock in the election of directors representing
70% or more of the total voting power of all our outstanding voting stock having power to vote in the election of directors, (ii) the transfer (or, in the case of a
transfer pursuant to a registration statement filed with the Securities and Exchange Commission or Rule 144 under the Securities Act of 1933, as amended,
the proposed transfer) of such share of nonvoting common stock by the holder thereof to any transferee other than Thermo, (iii) our merger or consolidation
with or into any other corporation (except a subsidiary of ours or of Thermo) or (iv) the sale of all or substantially all of our assets.
 
Dividends.    Subject to preferences that may be granted to holders of any preferred stock and restrictions under our credit agreement, the holders of our
common stock will be entitled to dividends as may be declared from time to time by the board of directors from funds available therefor.
 
Voting Rights.    Except as noted above with regard to our nonvoting common stock, each share of common stock entitles its holder to one vote on all matters
to be voted on by the stockholders. Our certificate of incorporation does not provide for cumulative voting in the election of directors. Generally, all matters
to be voted on by the stockholders must be approved by a majority or, in the case of the election of directors, by a plurality, of the votes present in person or
by proxy and entitled to vote.
 
Preemptive Rights.    Holders of common stock do not have preemptive rights with respect to our issuance and sale of additional shares of common stock or
other equity securities of the company.
 
Liquidation Rights.    Upon our dissolution, liquidation or winding-up, the holders of shares of common stock will be entitled to receive our assets available
for distribution proportionate to their pro rata ownership of the outstanding shares of common stock.
 
Preferred Stock
 
Our board of directors has the authority, without further action of our stockholders, to issue up to 100 million shares of preferred stock, par value $0.0001 per
share, in one or more series, to determine the number of shares constituting and the designation of each series and to fix the powers, preferences, rights and
qualifications, limitations or restrictions thereof, which may include dividend rights, conversion rights, voting rights, terms of redemption, and liquidation
preferences.  There are no restrictions on the repurchase or redemption of preferred stock by the Company in the event of any arrearage in the payment of
dividends or sinking fund installments.
 

On June 19, 2009, we entered into a Conversion Agreement with Thermo Funding whereby Thermo Funding agreed to exchange all of the
approximately $180 million of outstanding secured debt (including accrued interest) owed to it by us under the Second Amended and Restated Credit
Agreement dated as of December 17, 2007, as amended, for one share of Series A Convertible Preferred Stock (the "Series A Preferred"). We filed a
certificate of designation for the Series A Preferred on the same day. In December 2009, the one share of Series A Preferred was converted into 109,424,034
shares of voting common stock and 16,750,000 shares of non-voting common stock. We may not issue additional shares of Series A Preferred or create any
other class or series of capital stock that ranks senior to or on parity with the Series A Preferred without the consent of Thermo Funding.
 
The issuance of preferred stock could adversely affect the holders of common stock. The potential issuance of preferred stock may discourage bids for shares
of our common stock at a premium over the market price of our common stock, may adversely affect the market price of shares of our common stock and
may discourage, delay or prevent a change of control. We have no current plans to issue any shares of preferred stock.
 
Anti-takeover Effects of Certain Provisions of Our Amended and Restated Certificate of Incorporation and Bylaws and of Delaware General
Corporation Law
 
The provisions of the Delaware General Corporation Law and our amended and restated certificate of incorporation and bylaws summarized below may have
the effect of discouraging, delaying or preventing a hostile takeover, including one that might result in a premium being paid over the market price of our
common stock, and discouraging, delaying or preventing changes in our control or management.
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Certificate of Incorporation and Bylaws
 
Our certificate of incorporation and bylaws provide that:
 

•  if Thermo does not own a majority of our outstanding capital stock entitled to vote in the election of directors, no action can be taken by
stockholders except at an annual or special meeting of the stockholders called in accordance with our bylaws, and stockholders may not act by
written consent;

•  if Thermo does not own a majority of our outstanding capital stock entitled to vote in the election of directors, the approval of holders of 66 2/3%
of the shares then entitled to vote in the election of directors will be required to adopt, amend or repeal our amended and restated certificate of
incorporation or bylaws;

•  our board of directors is expressly authorized to make, alter or repeal our bylaws;

•  stockholders may not call special meetings of the stockholders or fill vacancies on the board of directors;

•  our board of directors is divided into three classes of service with staggered three-year terms, meaning that only one class of directors will be
elected at each annual meeting of stockholders, with the other classes continuing for the remainder of their respective terms;

•  our board of directors is authorized to issue preferred stock without stockholder approval;

•  if Thermo does not own a majority of our outstanding capital stock entitled to vote in the election of directors, directors may only be removed for
cause by the holders of 66 2/3% of the shares then entitled to vote in the election of directors; and

•  we will indemnify directors and certain officers against losses they may incur in connection with investigations and legal proceedings resulting
from their service to us, which may include services in connection with takeover defense measures.

 
The anti-takeover and other provisions of our certificate of incorporation and by-laws could discourage potential acquisition proposals and could delay or
prevent a change in control. These provisions are intended to enhance the likelihood of continuity and stability in the composition of our board of directors
and in the policies formulated by the board of directors and to discourage certain types of transactions that may involve an actual or threatened change of
control. These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions also are intended to discourage
certain tactics that may be used in proxy fights. However, such provisions could have the effect of discouraging others from making tender offers for our
shares and, as a consequence, they also may inhibit fluctuations in the market price of our shares that could result from actual or rumored takeover attempts.
Such provisions also may have the effect of preventing changes in our management.
 

Delaware General Corporation Law
 
We are subject to Section 203 of the Delaware General Corporation Law regulating corporate takeovers, which prohibits a Delaware corporation from
engaging in any business combination with an "interested stockholder" for three years after the person becomes an interested stockholder unless:
 

•  prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;

•  the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding
for purposes of determining the number of shares outstanding (a) shares owned by persons who are directors and also officers and (b) shares owned
by employee stock plans in which employee participants do not have the right to determine confidentially whether shares held subject to the plan will
be tendered in a tender or exchange offer; or

•  on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at an annual or special meeting
of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is not owned by the
interested stockholder.

 
Except as otherwise specified in Section 203, an "interested stockholder" is defined to include (a) any person that is the owner of 15% or more of the
outstanding voting securities of the corporation, or is an affiliate or associate of the corporation and was the owner of 15% or more of the outstanding voting
stock of the corporation at any time within three years immediately prior to the date of determination and (b) the affiliates and associates of any such person.
Thermo is not an "interested stockholder" because it acquired more than 15% of our outstanding stock prior to the completion of our IPO.
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For purposes of Section 203, the term "business combinations" includes mergers, consolidations, asset sales or other transactions that result in a financial
benefit to the interested stockholder and transactions that would increase the interested stockholder's proportionate share ownership of our company.
 
Under some circumstances, Section 203 makes it more difficult for an interested stockholder to effect various business combinations with us. Although our
stockholders have the right to exclude us from the restrictions imposed by Section 203, they have not done so. Section 203 may encourage companies
interested in acquiring us to negotiate in advance with the board of directors, because the requirement stated above regarding stockholder approval would be
avoided if a majority of the directors approves, prior to the time the party became an interested stockholder, either the business combination or the transaction
which results in the stockholder becoming an interested stockholder.
 
Limitation of Liability of Directors
 
Our certificate of incorporation provides that no director shall be personally liable to us or our stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability as follows:
 

•  for any breach of the director's duty of loyalty to us or our stockholders;
•  for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; and
•  for any transaction from which the director derived an improper personal benefit.

 
Listing
 
Our common stock is listed on The NASDAQ Global Select Market under the trading symbol "GSAT."
 
Transfer Agent and Registrar
 
The transfer agent and registrar for our common stock is Computershare Investor Services LLC.
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DESCRIPTION OF DEPOSITARY SHARES
 
General
 
We may offer fractional shares of preferred stock, rather than full shares of preferred stock. If we decide to offer fractional shares of preferred stock, we will
issue receipts for depositary shares. Each depositary share will represent a fraction of a share of a particular series of preferred stock. The prospectus
supplement will indicate that fraction. The shares of preferred stock represented by depositary shares will be deposited under a depositary agreement between
us and a bank or trust company that meets certain requirements and is selected by us (the "Bank Depositary"). Each owner of a depositary share will be
entitled to all the rights and preferences of the preferred stock represented by the depositary share. The depositary shares will be evidenced by depositary
receipts issued pursuant to the depositary agreement. Depositary receipts will be distributed to those persons purchasing the fractional shares of preferred
stock in accordance with the terms of the offering.
 
We have summarized selected provisions of a depositary agreement and the related depositary receipts. The summary is not complete. The forms of the
depositary agreement and the depositary receipts relating to any particular issue of depositary shares will be filed with the SEC via a Current Report on
Form 8-K prior to our offering of the depositary shares, and you should read such documents for provisions that may be important to you.
 
Dividends and Other Distributions
 
If we pay a cash distribution or dividend on a series of preferred stock represented by depositary shares, the Bank Depositary will distribute such dividends to
the record holders of such depositary shares. If the distributions are in property other than cash, the Bank Depositary will distribute the property to the record
holders of the depositary shares. However, if the Bank Depositary determines that it is not feasible to make the distribution of property, the Bank Depositary
may, with our approval, sell such property and distribute the net proceeds from such sale to the record holders of the depositary shares.
 
Redemption of Depositary Shares
 
If we redeem a series of preferred stock represented by depositary shares, the Bank Depositary will redeem the depositary shares from the proceeds received
by the Bank Depositary in connection with the redemption. The redemption price per depositary share will equal the applicable fraction of the redemption
price per share of the preferred stock. If fewer than all the depositary shares are redeemed, the depositary shares to be redeemed will be selected by lot or pro
rata as the Bank Depositary may determine.
 
Voting the Preferred Stock
 
Upon receipt of notice of any meeting at which the holders of the preferred stock represented by depositary shares are entitled to vote, the Bank Depositary
will mail the notice to the record holders of the depositary shares relating to such preferred stock. Each record holder of these depositary shares on the record
date (which will be the same date as the record date for the preferred stock) may instruct the Bank Depositary as to how to vote the preferred stock
represented by such holder's depositary shares. The Bank Depositary will endeavor, insofar as practicable, to vote the amount of the preferred stock
represented by such depositary shares in accordance with such instructions, and we will take all action which the Bank Depositary deems necessary in order
to enable the Bank Depositary to do so. The Bank Depositary will abstain from voting shares of the preferred stock to the extent it does not receive specific
instructions from the holders of depositary shares representing such preferred stock.
 
Amendment and Termination of the Depositary Agreement
 
The form of depositary receipt evidencing the depositary shares and any provision of the depositary agreement may be amended by agreement between the
Bank Depositary and us. However, any amendment that materially and adversely alters the rights of the holders of depositary shares will not be effective
unless such amendment has been approved by the holders of at least a majority of the depositary shares then outstanding. The depositary agreement may be
terminated by the Bank Depositary or us only if (1) all outstanding depositary shares have been redeemed or (2) there has been a final distribution in respect
of the preferred stock in connection with any liquidation, dissolution or winding up of our company and such distribution has been distributed to the holders
of depositary receipts.
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Charges of Bank Depositary
 
We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay charges of the
Bank Depositary in connection with the initial deposit of the preferred stock and any redemption of the preferred stock. Holders of depositary receipts will
pay other transfer and other taxes and governmental charges and any other charges, including a fee for the withdrawal of shares of preferred stock upon
surrender of depositary receipts, as are expressly provided in the depositary agreement to be for their accounts.
 
Withdrawal of Preferred Stock
 
Upon surrender of depositary receipts at the principal office of the Bank Depositary, subject to the terms of the depositary agreement, the owner of the
depositary shares may demand delivery of the number of whole shares of preferred stock and all money and other property, if any, represented by those
depositary shares. Partial shares of preferred stock will not be issued. If the depositary receipts delivered by the holder evidence a number of depositary shares
in excess of the number of depositary shares representing the number of whole shares of preferred stock to be withdrawn, the Bank Depositary will deliver to
such holder at the same time a new depositary receipt evidencing the excess number of depositary shares. Holders of preferred stock thus withdrawn may not
thereafter deposit those shares under the depositary agreement or receive depositary receipts evidencing depositary shares therefor.
 
Miscellaneous
 
The Bank Depositary will forward to holders of depositary receipts all reports and communications from us that are delivered to the Bank Depositary and that
we are required to furnish to the holders of the preferred stock.
 
Neither the Bank Depositary nor we will be liable if we are prevented or delayed by law or any circumstance beyond our control in performing our
obligations under the depositary agreement. The obligations of the Bank Depositary and us under the depositary agreement will be limited to performance in
good faith of our duties thereunder, and neither of us will be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or
preferred stock unless satisfactory indemnity is furnished. Further, both of us may rely upon written advice of counsel or accountants, or upon information
provided by persons presenting preferred stock for deposit, holders of depositary receipts or other persons believed to be competent and on documents
believed to be genuine.
 
Resignation and Removal of Bank Depositary
 
 
The Bank Depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the Bank Depositary. Any
such resignation or removal will take effect upon the appointment of a successor Bank Depositary and its acceptance of such appointment. Such successor
Bank Depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its
principal office in the United States and having a combined capital and surplus of at least $50,000,000.
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DESCRIPTION OF WARRANTS
 
We may issue warrants for the purchase of our common stock. Warrants may be issued independently or together with Debt Securities, preferred stock or
common stock offered by any prospectus supplement and may be attached to or separate from any such offered securities, Each series of warrants will be
issued under a separate warrant agreement to be entered into between us and a bank or trust company, as warrant agent, all as set forth in the prospectus
supplement relating to the particular issue of warrants. The warrant agent will act solely as our agent in connection with the warrants and will not assume any
obligation or relationship of agency or trust for or with any holders of warrants or beneficial owners of warrants. The following summary of certain provisions
of the warrants does not purport to be complete and is subject to, and is qualified in its entirety by reference to, all provisions of the warrant agreements.
 
You should refer to the prospectus supplement relating to a particular issue of warrants for the terms of and information relating to the warrants, including,
where applicable:
 

(1)  the number of shares of common stock purchasable upon exercise of the warrants and the price at which such number of shares of common stock
may be purchased upon exercise of the warrants;

(2)  the date on which the right to exercise the warrants commences and the date on which such right expires (the "Expiration Date");

(3)  United States federal income tax consequences applicable to the warrants;

(4)  the amount of the warrants outstanding as of the most recent practicable date; and

(5)  any other terms of the warrants.
 
Warrants will be offered and exercisable for United States dollars only. Warrants will be issued in registered form only. Each warrant will entitle its holder to
purchase such number of shares of common stock at such exercise price as is in each case set forth in, or calculable from, the prospectus supplement relating
to the warrants. The exercise price may be subject to adjustment upon the occurrence of events described in such prospectus supplement. After the close of
business on the Expiration Date (or such later date to which we may extend such Expiration Date), unexercised warrants will become void. The place or
places where, and the manner in which, warrants may be exercised will be specified in the prospectus supplement relating to such warrants.
 
Prior to the exercise of any warrants, holders of the warrants will not have any of the rights of holders of common stock, including the right to receive
payments of any dividends on the common stock purchasable upon exercise of the warrants, or to exercise any applicable right to vote.
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PLAN OF DISTRIBUTION
 
We may sell or distribute the securities included in this prospectus through underwriters, through agents, dealers, in private transactions, at market prices
prevailing at the time of sale, at prices related to the prevailing market prices, or at negotiated prices.
 
In addition, we may sell some or all of the securities included in this prospectus through:
 

•  a block trade in which a broker-dealer may resell a portion of the block, as principal, in order to facilitate the transaction;

•  purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account; or

•  ordinary brokerage transactions and transactions in which a broker solicits purchasers.
 
In addition, we may enter into option or other types of transactions that require us to deliver common shares to a broker-dealer, who will then resell or transfer
the common shares under this prospectus. We may enter into hedging transactions with respect to our securities. For example, we may:
 

•  enter into transactions involving short sales of the common stock by broker-dealers;

•  sell common stock short themselves and deliver the stock to close out short positions;

•  enter into option or other types of transactions that require us to deliver common stock to a broker-dealer, who will then resell or transfer the
common stock under this prospectus; or

•  loan or pledge the common stock to a broker-dealer, who may sell the loaned stock or, in the event of default, sell the pledged stock.
 
We may distribute rights, which may or may not be transferable, to the holders of our common stock as of a record date set by our Board of Directors, at no
cost to such holders. Each holder will be given the right to purchase a specified number of whole shares of our common stock for every common share that
the holder thereof owned on such record date.
 

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or borrowed
from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in settlement of those
derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if not identified in this
prospectus, will be identified in the applicable prospectus supplement (or a post-effective amendment). In addition, we may otherwise loan or pledge
securities to a financial institution or other third party that in turn may sell the securities short using this prospectus. Such financial institution or other third
party may transfer its economic short position to investors in our securities or in connection with a concurrent offering of other securities.
 
There is currently no market for any of the securities, other than the shares of common stock listed on The NASDAQ Global Select Market. If the securities
are traded after their initial issuance, they may trade at a discount from their initial offering price, depending on prevailing interest rates, the market for
similar securities and other factors. While it is possible that an underwriter could inform us that it intends to make a market in the securities, such underwriter
would not be obligated to do so, and any such market making could he discontinued at any time without notice. Therefore, we cannot assure you as to
whether an active trading market will develop for these other securities. We have no current plans for listing the Debt Securities on any securities exchange or
on the National Association of Securities Dealers, Inc. automated quotation system; any such listing with respect to any particular Debt Securities will be
described in the applicable prospectus supplement.
 
Any broker-dealers or other persons acting on our behalf that participate with us in the distribution of the shares may be deemed to be underwriters and any
commissions received or profit realized by them on the resale of the shares may be deemed to be underwriting discounts and commissions under the
Securities Act. As of the date of this prospectus, we are not a party to any agreement, arrangement or understanding between any broker or dealer and us with
respect to the offer or sale of the securities pursuant to this prospectus.
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We may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them or their controlling persons against certain civil
liabilities, including liabilities under the Securities Act. Agents, underwriters, dealers and remarketing firms, and their affiliates, may engage in transactions
with, or perform services for, us in the ordinary course of business. This includes commercial banking and investment banking transactions.
 
           At the time that any particular offering of securities is made, to the extent required by the Securities Act, a prospectus supplement will be distributed
setting forth the terms of the offering, including the aggregate number of securities being offered, the purchase price of the securities, the initial offering price
of the securities, the names of and the respective amounts underwritten by any underwriters, dealers or agents, nature of the underwriters' obligation to
purchase the securities, any discounts, commissions and other items constituting compensation from us and any discounts, commissions or concessions
allowed or reallowed or paid to dealers. The nature and amount of discounts and commissions to underwriters for each security and in total will be provided
in tabular format.
 
Underwriters or agents could make sales in privately negotiated transactions and/or any other method permitted by law, including sales deemed to be an "at
the market" offering as defined in Rule 415 promulgated under the Securities Act, which includes sales made directly on or through The NASDAQ Global
Select Market, the existing trading market for our common stock, or sales made to or through a market maker other than on an exchange.
 
Securities may also be sold directly by us. In this case, no underwriters or agents would be involved.
 
If a prospectus supplement so indicates, underwriters, brokers or dealers, in compliance with applicable law, may engage in transactions that stabilize or
maintain the market price of the securities at levels above those that might otherwise prevail in the open market.
 
Pursuant to a requirement by the Financial Industry Regulatory Authority, or FINRA, the maximum commission or discount to be received by any FINRA
member or independent broker/dealer may not be greater than eight percent (8%) of the gross proceeds received by us for the sale of any securities being
registered pursuant to SEC Rule 415 under the Securities Act.
 
If more than 10% of the net proceeds of any offering of securities made under this prospectus will be received by FINRA members participating in the
offering or affiliates or associated persons of such FINRA members, the offering, will be conducted in accordance with NASD Conduct Rule 2710(h).
 

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
 

LEGAL MATTERS
 
Our legal counsel, Taft Stettinius & Hollister LLP, Cincinnati, Ohio, will pass upon certain legal matters in connection with certain of the offered securities.
 

EXPERTS
 
The consolidated financial statements of Globalstar, Inc. as of December 31, 2010 and 2009, and for each of the years in the three-year period ended
December 31, 2010, have been incorporated by reference herein and in the registration statement in reliance upon the reports of Crowe Horwath LLP,
independent registered public accounting firm, as experts in accounting and auditing.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14.    Other Expenses of Issuance and Distribution.
 
The following table sets forth all expenses that will be paid by Globalstar, Inc. in connection with the issuance and distribution of the securities. All the
amounts shown are estimates, except the registration fee.
 
Securities and Exchange Commission registration fee  $  *
Fees and expenses of accountants   50,000 
Fees and expenses of legal counsel   100,000 
Printing and engraving expenses   35,000 
Miscellaneous (including any applicable listing fees, rating agency fees, trustee and transfer agent fees and expenses)   50,000 
Total  $ 235,000 
______________________
*The Registrant has applied a credit for unused filing fees to cover the filing fee due in connection with this registration statement.
 
Item 15.    Indemnification of Directors and Officers.
 
 
Section 145 of the Delaware General Corporation Law, inter alia, empowers a Delaware corporation to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the corporation) by
reason of the fact that such person is or was a director, officer, employee or agent of another corporation or other enterprise, against expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if
he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his conduct was unlawful. Similar indemnity is authorized for such persons against expenses
(including attorneys' fees) actually and reasonably incurred in connection with the defense or settlement of any such threatened, pending or completed action
or suit if such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and provided
further that (unless a court of competent jurisdiction otherwise provides) such person shall not have been adjudged liable to the corporation. Any such
indemnification may be made only as authorized in each specific case upon a determination by the stockholders or disinterested directors or by independent
legal counsel in a written opinion that indemnification is proper because the indemnitee has met the applicable standard of conduct.
 
Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent
of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or enterprise, against
any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether or not the corporation would otherwise
have the power to indemnify him under Section 145. Registrant expects to maintain policies insuring its and its subsidiaries' officers and directors against
certain liabilities for actions taken in such capacities, including liabilities under the Securities Act of 1933, as amended.
 
Article Ninth of Registrant's Amended and Restated Certificate of Incorporation provides that:
 

•  The Registrant shall, to the maximum extent permitted from time to time under the law of the State of Delaware, indemnify upon request and after
receipt of an undertaking to repay such amount it if shall be ultimately determined that the requesting person is not entitled to be indemnified by the
company advance expenses to any person who is or was a party or is threatened to be made a party to any threatened, pending or completed action,
suit, proceeding or claim, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director or officer
of the company or, while a director or officer of the registrant, is or was serving at the request of the registrant as a director, officer, partner, trustee,
employee or agent of any corporation, partnership, joint venture, trust, limited liability company or other enterprise, including service with respect to
employee benefit plans, against expenses (including attorney's fees and expenses), judgments, fines, penalties, amounts paid in settlement and
expenses actually and reasonably incurred by him or her in connection with the investigation, preparation to defend or defense of such action, suit,
proceeding or claim; provided, however, that the foregoing does not require the company to indemnify or advance expenses to any person in
connection with any action, suit, proceeding or claim initiated by or on behalf of such person or any counterclaim against the company initiated by or
on behalf of such person. Such indemnification is not exclusive of other indemnification rights arising under any bylaw, agreement, vote of directors
or stockholders or otherwise and inures to the benefit of the heirs and legal representatives of such person. Any person seeking indemnification under
Article Ninth will be deemed to have met the standard of conduct required for such indemnification unless the contrary shall be established.

 
 

II-1



 

 
•  To the fullest extent permitted by law, the Registrant may purchase and maintain insurance or make other financial arrangements on behalf of any
person who is or was a director, officer, employee or agent of the registrant, or is or was serving at the request of the company as a director, officer,
stockholder, member, partner, trustee, employee or agent of any other person, joint venture, corporation, trust, limited liability company, partnership
or other enterprise, for any liability asserted against him or her and expenses incurred by him or her in his or her capacity as a director, officer,
stockholder, member, partner, employee or agent, or arising out of his or her status as such, whether or not the registrant has the authority to
indemnify him or her against such liability and expenses.

•  To the fullest extent permitted by law, other financial arrangements made by the registrant pursuant to Article Ninth may include (i) the creation of
a trust fund; (ii) the establishment of a program of self insurance; and (iii) the establishment of a letter of credit, guaranty or surety. No financial
arrangement made pursuant to Article Ninth may provide protection for a person adjudged by a court of competent jurisdiction to be liable for
intentional misconduct, fraud, or a knowing violation of law, except with respect to the advancement of expenses or indemnification ordered by a
court.

•  To the fullest extent permitted by law, in the absence of intentional misconduct, fraud or a knowing violation of law: (i) the decision of the
company as to the propriety of the terms and conditions of any insurance or other financial arrangement made pursuant to Article Ninth, and the
choice of the person to provide the insurance or other financial arrangement, shall be conclusive; and (ii) the insurance or other financial
arrangement shall not (1) be void or voidable or (2) subject any director or stockholder approving it to personal liability for his or her action, even if
the director or stockholder is a beneficiary of the insurance or arrangement.

 
Registrant's Bylaws include provisions to require the registrant to indemnify its directors and officers to the fullest extent permitted by Section 145, including
circumstances in which indemnification is otherwise discretionary. Section 145 also empowers the registrant to purchase and maintain insurance that protects
its officers, directors, employees and agents against any liabilities incurred in connection with their service in such positions. All of Registrant's directors and
officers are covered by insurance policies maintained by the registrant against certain liabilities for actions taken in their capacities as such, including
liabilities under the Securities Act.
 
Item 16.    Exhibits.
 

Exhibit  Document
1.1*  Form of Underwriting Agreement
   
4.1**  Amended and Restated Certificate of Incorporation of Globalstar, Inc. (Exhibit 3.1 to Form 8-K filed September 29, 2009)
   
4.2**  Bylaws (incorporated by reference to Exhibit 3.2 to the Company's Form 10-Q filed with the SEC on December 18, 2006)
   
4.3**  Senior Indenture between Globalstar, Inc. and U.S. Bank, National Association, as Trustee dated as of April 15, 2008 (Exhibit 4.1 to Form

8-K filed April 16, 2008)
   
4.4*  Form of Subordinated Indenture
   
4.5*  Form of Senior Note
   
4.6*  Form of Subordinated Note
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4.7*  Form of Warrant Agreement
   
4.8*  Form of Warrant Certificate
   
4.9*  Form of Depositary Agreement
   
4.10*  Form of Depositary Receipt
   
5.1***  Opinion of Taft Stettinius & Hollister LLP as to the legality of the securities being registered
   
12.1***  Computation of Ratio of Earnings to Fixed Charges
   
23.1***  Consent of Crowe Horwath LLP, Independent Registered Public Accounting Firm
   
23.2  Consent of Taft Stettinius & Hollister LLP (contained in Exhibit 5.1)
   
24.1  Powers of Attorney (included on the signature pages of this registration statement)
   
25.1***  Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of the Trustee under the Senior Indenture
   
25.2***  Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of the Trustee under the Subordinated Indenture
 

* To be filed by amendment or as an exhibit to a Current Report on Form 8-K to be filed by the registrants in connection with a specific offering and
incorporated herein by reference..

**  Incorporated by reference.

***  Filed herewith.
 
Item 17.    Undertakings.
 

(a)  The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933.

(ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the "Calculation of
Registration Fee" table in the effective registration statement.

(iii)  To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.

 
 

II-3



 
 

provided; however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(l)(iii) above do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or
section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 
(2)  That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be

deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

(3)  To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) If the registrant is relying on Rule 430B:

(A)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale
of securities in the offering, described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any
person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating
to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that
was part of the registration statement or made in any such document immediately prior to such effective date; or

(ii)  If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement
relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A,
shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however,
that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated
or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.

(5)  That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities:

 
The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless
of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
 

(i)  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
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(ii)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii)  The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b)  The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of such registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee benefit plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)  Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
 
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Covington, State of Louisiana, on March 31, 2011.
 
 GLOBALSTAR, INC.  
    
 By: /s/  DIRK WILD  
  Dirk Wild  
  Senior Vice President and Chief Financial Officer  
    
 

POWERS OF ATTORNEY
 
 
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each of Peter J. Dalton and Dirk Wild,
his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him in his name, place and stead, in any and all capacities,
to sign on his behalf individually and in each capacity stated below any and all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person hereby ratifying and confirming
all that said attorneys-in-fact and agents and either of them, or their substitutes, may lawfully do or cause to be done by virtue hereof:
 
 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities indicated on
March 31, 2011.
 
/s/ Peter J. Dalton                               Chief Executive Officer and Director (Principal Executive Officer)
Peter J. Dalton   
   
   
/s/ Dirk Wild                                       Senior Vice President and Chief Financial Officer (Principal Financial Officer)
Dirk Wild   
   
   
/s/ Joseph Barnett                                   Vice President and Chief Accounting Officer
Joseph Barnett  (Principal Accounting Officer)
   
   
/s/ James Monroe III  Chairman of the Board
James Monroe III   
   
   
  Director
William A. Hasler   
   
   
/s/ John Kneuer  Director
John Kneuer   
   
   
/s/ James F. Lynch                        Director
James F. Lynch   
   
   
/s/ J. Patrick McIntyre  Director
J. Patrick McIntyre   
   
   
/s/ Richard S. Roberts                      Director
Richard S. Roberts   
 

 
 

 
 



Exhibit 5.1
 

March 31, 2011
 

Globalstar, Inc.
300 Holiday Square Blvd.
Covington, Louisiana 70433
 
Ladies and Gentlemen:
 

We have acted as counsel to Globalstar, Inc., a Delaware corporation (the “Company”), in connection with the preparation of a registration statement
on Form S-3 (the “Registration Statement”), filed with the Securities and Exchange Commission (the “SEC”) on March 31, 2011, pursuant to the Securities
Act of 1933, as amended (the “Securities Act”). The Registration Statement relates to the offering by the Company from time to time, as set forth in the
Registration Statement, the form of prospectus contained therein (the “Prospectus”) and one or more supplements to the Prospectus (each, a “Prospectus
Supplement”), of (i) senior debt securities (the “Senior Debt Securities”), (ii) subordinated debt securities (the “Subordinated Debt Securities” and, together
with the Senior Debt Securities, the “Debt Securities”), (iii) shares of preferred stock, par value $0.0001 per share (the “Preferred Stock”), (iv) shares of
common stock, par value $0.0001 per share (the “Common Stock”), (v) depositary shares (the “Depositary Shares”), and (vi) warrants (the “Warrants”), each
on terms to be determined at the time of the offering. The Debt Securities, Preferred Stock, Common Stock, Depository Shares and Warrants are referred to
herein collectively as the “Securities.” All capitalized terms used but not defined herein have the respective meanings assigned to such terms in the
Registration Statement or in the Indentures (as defined below), as the case may be.
 

The Debt Securities will be issued pursuant to either (i) an indenture governing senior debt securities as filed as an exhibit to the Registration
Statement (the “Senior Indenture”), between the Company and the trustee under such indenture or (ii) an indenture governing subordinated debt securities in
the form filed as an exhibit to the Registration Statement (the “Subordinated Indenture” and together with the Senior Indenture, the “Indentures”), between
the Company and U.S. Bank, National Association, as trustee under each Indenture. Any guarantee with respect to any series of Debt Securities issued under
either of the Indentures will be issued under such Indenture, as amended and supplemented by a supplemental indenture thereto, among the Company, each
guarantor providing a guarantee of the Debt Securities of such series and the trustee under such Indenture.
 

In arriving at the opinions expressed below, we have examined the following:
 

i.                                          the Certificate of Incorporation and Bylaws of the Company, in each case as amended to date;
 

ii.                                       the Registration Statement;
 

iii.                                    the Prospectus;
 

iv.                                   the Indentures filed as exhibits to the Registration Statement; and
  

v.                                      the originals or copies certified or otherwise identified to our satisfaction of such other instruments and other certificates of public officials,
officers and representatives of the Company and such other persons, and we have made such investigations of law, as we have deemed appropriate as a basis
for the opinions expressed below.
 

In rendering the opinions expressed below, we have assumed and have not verified (i) the genuineness of the signatures on all documents that we
have examined, (ii) the legal capacity of all natural persons, (iii) the authenticity of all the documents supplied to us as originals, and (iv) the conformity to
the authentic originals of all documents supplied to us as certified or photostatic or faxed copies. In conducting our examination of documents executed by
parties other than the Company, we have assumed that such parties had the power, corporate or other, to enter into and perform all obligations thereunder and
have also assumed the due authorization by all requisite action, corporate or other, and the due execution and delivery by such parties of such documents and
that, to the extent such documents purport to constitute agreements, such documents constitute valid and binding obligations of such parties.
 
 

 



 
 

In rendering the opinions expressed below with respect to the Securities, we have assumed that:
 

i.                                          any Certificate of Designation in respect of any Preferred Stock will be in conformity with the Certificate of Incorporation and Bylaws of
the Company and with applicable law;
 

ii.                                       the consideration paid for any Common Stock or Preferred Stock will comply with Section 153(a) or (b) of the Delaware General
Corporation Law (the “DGCL”) or any successor provision;
 

iii.                                    any supplemental indenture to either of the Indentures and any resolution of the board of directors of the Company or a committee thereof
duly authorized to act on its behalf (the “Board”) and/or any Officers’ Certificate of the Company executed and delivered pursuant to such Indenture pursuant
to which any Debt Securities are issued, will comply with such Indenture as theretofore supplemented, and the form and terms of such Debt Securities will
comply with such Indenture as then supplemented (including by any such supplemental indenture) and any such resolution of the Board and/or Officers’
Certificate of the Company; and
 

iv.                                   the form and terms of such Debt Securities, when established, the form and terms of any Warrant, the form and terms of any Depositary
Shares, and the form and terms of any and all Securities or other securities comprising the same or subject thereto (in the case of Warrants), and the issuance,
sale and delivery thereof by the Company, will comply with, and will not violate, the Company’s Certificate of Incorporation or Bylaws, or any applicable
law, rule, regulation, order, judgment, decree, award, or agreement binding upon the Company, or to which the issuance, sale and delivery of the Securities, or
the incurrence and performance of the obligations, may be subject, or violate any applicable public policy, or be subject to any defense in law or equity, and
(without limiting the generality of the foregoing) Section 5-501.6.b of the New York General Obligations Law will apply in the case of all Debt Securities. In
addition, we have assumed the receipt by each person to whom or for whose benefit a Security is to be issued (collectively, the “Beneficial Holders”) of a
certificate for the Security (if certificated) or the receipt by the depositary, acting as agent, on behalf of all Beneficial Holders of the class or series of
Securities of which the Security is one, of a global security then evidencing such Securities, and the issuance and sale of and payment for the Securities so
acquired in accordance with the applicable purchase, underwriting or similar agreement approved by the Board and the Registration Statement (including the
Prospectus and the applicable Prospectus Supplement).
 

Based upon the foregoing and subject to the limitations, qualifications, exceptions and assumptions set forth herein, we are of the opinion that:
 

1.                                      With respect to any Common Stock, when (a) the Registration Statement, as finally amended, has become effective under the Securities
Act, (b) an appropriate prospectus supplement with respect to the Common Stock has been prepared, delivered and filed in compliance with the Securities Act
and the applicable rules and regulations thereunder, (c) if the Common Stock is to be sold pursuant to a firm commitment underwritten offering, the
underwriting agreement with respect thereto has been duly authorized, executed and delivered by the Company and the other parties thereto, (d) the Board
(and the stockholders of the Company, if their approval is required) has taken all necessary action to approve the issuance of the Common Stock, the terms of
the offering thereof and related matters and (e) the Common Stock has been issued and delivered in accordance with the terms of the applicable definitive
purchase, underwriting or similar agreement approved by the Board, upon payment (or delivery) of the consideration therefor provided for therein, the
Common Stock will be validly issued, fully paid and nonassessable.
 

2.                                      With respect to any Warrants to be issued under a Warrant Agreement, when  (a) the Registration Statement, as finally amended, has
become effective under the Securities Act, (b) an appropriate prospectus supplement with respect to the Warrants has been prepared, delivered and filed in
compliance with the Securities Act and the applicable rules and regulations thereunder, (c) if the Warrants are to be sold pursuant to a firm commitment
underwritten offering, the underwriting agreement with respect thereto has been duly authorized, executed and delivered by the Company and the other
parties thereto, (d) the Board (and the stockholders of the Company, if their approval is required) has taken all necessary action to approve the issuance and
terms of such Warrants, the terms of the offering thereof and related matters, (e) the Warrant Agreement has been duly authorized and validly executed and
delivered by the Company and the warrant agent under the Warrant Agreement and (f) the Warrants have been duly executed, authenticated, issued and
delivered in accordance with the terms of the Warrant Agreement and the applicable definitive purchase, underwriting or similar agreement approved by the
Board, upon payment (or delivery) of the consideration therefor provided for therein, the Warrants will constitute valid and legally binding obligations of the
Company.
 
 

 



 
 

3.                                      With respect to any Preferred Stock, when (a) the Registration Statement, as finally amended, has become effective under the Securities
Act, (b) an appropriate prospectus supplement with respect to the Preferred Stock has been prepared, delivered and filed in compliance with the Securities Act
and the applicable rules and regulations thereunder, (c) if the Preferred Stock is to be sold pursuant to a firm commitment underwritten offering, the
underwriting agreement with respect thereto has been duly authorized, executed and delivered by the Company and the other parties thereto, (d) the Board
(and the stockholders of the Company, if their approval is required) has taken all necessary corporate action to authorize and approve the issuance and terms
of the series of the Preferred Stock, (e) the applicable Certificate of Designation for the particular series of Preferred Stock to be issued has been duly filed
with the Office of the Secretary of State of Delaware and (f) the series of the Preferred Stock has been duly issued and delivered, upon payment (or delivery)
of the consideration provided therefor in accordance with the applicable definitive purchase, underwriting or similar agreement approved by the Board, the
Preferred Stock will be validly issued, fully paid and nonassessable.
 

4.                                      With respect to any Depositary Shares, when (a) the Registration Statement, as finally amended, has become effective under the Securities
Act, (b) an appropriate prospectus supplement with respect to the Depositary Shares has been prepared, delivered and filed in compliance with the Securities
Act and the applicable rules and regulations thereunder, (c) if the Depositary Shares are to be sold pursuant to a firm commitment underwritten offering, the
underwriting agreement with respect thereto has been duly authorized, executed and delivered by the Company and the other parties thereto, (d) the Board
(and the stockholders of the Company, if their approval is required) has taken all necessary corporate action to authorize and approve the terms and issuance
of both (i) the applicable series of Preferred Stock or Common Stock represented by the Depositary Shares and (ii) the Depositary Shares, (e) the Depositary
Agreement has been duly authorized, executed and delivered by the Company and the depositary under the Depositary Agreement, and (f) the shares of the
applicable series of Preferred Stock represented by the Depositary Shares have been duly issued and delivered to the depositary, upon payment (or delivery)
of the consideration therefor in accordance with the applicable definitive purchase, underwriting or similar agreement approved by the Board, the Depositary
Shares will constitute valid and legally binding obligations of the Company.
 

5.                                      With respect to any series of Debt Securities to be issued under either of the Indentures, when  (a) the Registration Statement, as finally
amended, has become effective under the Securities Act, (b) an appropriate prospectus supplement with respect to the Debt Securities has been prepared,
delivered and filed in compliance with the Securities Act and the applicable rules and regulations thereunder, (c) if the Debt Securities are to be sold pursuant
to a firm commitment underwritten offering, the underwriting agreement with respect thereto has been duly authorized, executed and delivered by the
Company and the other parties thereto, (d) the Indenture has been duly authorized and validly executed and delivered by the Company and the trustee under
the Indenture, (e) the applicable supplement, if any, to the Indenture, has been duly authorized and validly executed and delivered by the Company and the
trustee under the Indenture, or the applicable resolution of the Board has been duly authorized and validly executed and delivered by the Company, or the
applicable Officers’ Certificate of the Company has been validly executed and delivered by a duly authorized officer of the Company, in either case in
accordance with the terms of such Indenture, (f) the Indenture, as then and theretofore supplemented, has been duly qualified under the Trust Indenture Act of
1939, as amended, (g) the Company has taken all necessary action to approve the issuance and terms of the series of Debt Securities, the terms of the offering
thereof and related matters and (h) the Debt Securities of the series have been duly executed, authenticated, issued and delivered in accordance with the terms
of the Indenture and the applicable definitive purchase, underwriting or similar agreement approved by the Board, upon payment (or delivery) of the
consideration therefor provided for therein, the Debt Securities of the series will constitute valid and legally binding obligations of the Company.
   

Our opinions in paragraphs 2, 4 and 5 above are subject to (a) applicable bankruptcy, insolvency (including, without limitation, all laws relating to
fraudulent transfer or conveyance), reorganization, moratorium and other similar laws affecting creditors’ rights generally, (b) general principles of equity
(regardless of whether enforcement is sought in a proceeding in equity or at law), including, without limitation, (i) the possible unavailability of specific
performance, injunctive relief or any other equitable remedy and (ii) concepts of materiality, reasonableness, good faith and fair dealing, and we express no
opinion herein with respect to provisions relating to severability or separability, and (c) public policy considerations which may limit the rights of parties to
obtain remedies.
 
 

 



 
 

With respect to our opinions expressed above as they relate to Debt Securities or other obligations of the Company, our opinions are further subject
to (a) the waivers of any usury defense contained in the Indentures which may be unenforceable, (b) requirements that a claim with respect to any Debt
Securities denominated in a currency, currency unit or composite currency other than United States Dollars, or a judgment denominated in a currency other
than U.S. Dollars, may be converted into United States Dollars at a rate of exchange prevailing on a date determined pursuant to applicable law, and (c) any
applicable governmental authority that limits, delays or prohibits the making of payments outside the United States or in foreign currencies, currency units or
composite currencies.
 

We express no opinion other than as to the federal laws of the United States of America, the laws of the State of New York and the DGCL. The
Securities may be issued from time to time on a delayed or continuous basis, and this opinion is limited to the laws, including the rules and regulations, as in
effect on the date hereof, which laws are subject to change with possible retroactive effect.
 

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to this firm under the heading “Legal
Matters” in the Prospectus. In giving this consent we do not admit that we are within the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the SEC issued thereunder.  This opinion is expressed as of the date hereof, and we disclaim any undertaking to
advise you of any subsequent changes in the facts stated or assumed herein or any subsequent changes in applicable law.
 
 Very truly yours,
  
 /s/ Taft Stettinius & Hollister LLP
 Taft Stettinius & Hollister LLP

 
 

 



 
Exhibit 23.1

 
 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of Globalstar, Inc. of our report dated March 31, 2011 with respect to
the consolidated financial statements of Globalstar, Inc., which report appears in the Annual Report on Form 10-K of Globalstar, Inc. for the year ended
December 31, 2010, and to the reference to us under the heading "Experts" in the prospectus.
 

                                                                                                                                Crowe Horwath LLP
 
 
Oak Brook, Illinois
 
 
March 31, 2010
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 

FORM T-1
STATEMENT OF ELIGIBILITY UNDER

THE TRUST INDENTURE ACT OF 1939 OF A
 

CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of

 
a Trustee Pursuant to Section 305(b)(2)

 

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

31-0841368
 

I.R.S. Employer Identification No.
800 Nicollet Mall  

Minneapolis, Minnesota 55402
(Address of principal executive offices) (Zip Code)

Daniel Boyers
U.S. Bank National Association

425 Walnut Street
Cincinnati, OH 45202

(513) 632-2077
 

 (Name, address and telephone number of agent for service)
 

Globalstar, Inc.
(Issuer with respect to the Securities)

Delaware 41-2116508
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

  
  

300 Holiday Square Blvd.  
Covington, Louisiana 70433

(Address of Principal Executive Offices) (Zip Code)

Senior Debt Securities
(Title of the Indenture Securities)

 
 



 

FORM T-1
 
Item 1.             GENERAL INFORMATION. Furnish the following information as to the Trustee.
 
 a) Name and address of each examining or supervising authority to which it is subject.
 

Comptroller of the Currency
Washington, D.C.

 
 b) Whether it is authorized to exercise corporate trust powers.
 

Yes
 
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.
 

None
 
Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the

Trustee acts as Trustee.
 
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
 
 1. A copy of the Articles of Association of the Trustee.*
 
 2. A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.
 
 3. A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.
 
 4. A copy of the existing bylaws of the Trustee.**
 
 5. A copy of each Indenture referred to in Item 4. Not applicable.
 
 6. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.
 
 7. Report of Condition of the Trustee as of December 31, 2010 published pursuant to law or the requirements of its supervising or examining

authority, attached as Exhibit 7.
 

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on November
15, 2005.
** Incorporated by reference to Exhibit 25.1 to registration statement on S-4, Registration Number 333-166527 filed on May 5, 2010.
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SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national

banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to be
signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Cincinnati, State of Ohio on the 31st of March, 2011.
 
 
 By: /s/ Dan Boyers
  Daniel Boyers
  Assistant Vice President
   
   
By: /s/ Bill Sicking   
 William E. Sicking   
 Vice President    
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Exhibit 2

 

Comptroller of the Currency 
Administrator of National Banks

Washington, DC 20219
 

CERTIFICATE OF CORPORATE EXISTENCE
 

I, John Walsh, Acting Comptroller of the Currency, do hereby certify that:
 

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq., as amended, 12 U.S.C. 1, et seq., as amended, has possession, custody
and control of all records pertaining to the chartering, regulation and supervision of all National Banking Associations.

 
2. “U.S. Bank National Association,” Cincinnati, Ohio, (Charter No. 24), is a National Banking Association formed under the laws of the United

States and is authorized thereunder to transact the business of banking on the date of this Certificate.
 

IN TESTIMONY WHERE OF, I have hereunto subscribed my name and
caused my seal of office to be affixed to these presents at the Treasury
Department, in the City of Washington and District of Columbia, this
September 9, 2010.

Acting Comptroller of the Currency
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Exhibit 3

 

Comptroller of the Currency 
Administrator of National Banks

Washington, DC 20219
 

CERTIFICATE OF FIDUCIARY POWERS
 

I, John Walsh, Acting Comptroller of the Currency, do hereby certify that:
 

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq., as amended, 12 U.S.C. 1, et seq., as amended, has possession, custody
and control of all records pertaining to the chartering, regulation and supervision of all National Banking Associations.

 
2. “U.S. Bank National Association,” Cincinnati, Ohio, (Charter No. 24), was granted, under the hand and seal of the Comptroller, the right to act in

all fiduciary capacities authorized under the provisions of the Act of Congress approved September 28, 1962, 76 Stat.668, 12 U.S.C. 92 a, and that the
authority so granted remains in full force and effect on the date of this Certificate.

 
 

IN TESTIMONY WHERE OF, I have hereunto subscribed my name and
caused my seal of office to be affixed to these presents at the Treasury
Department, in the City of Washington and District of Columbia, this
September 9, 2010.

Acting Comptroller of the Currency
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Exhibit 6
 

CONSENT
 

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents that
reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.
 
Dated: March 31, 2011
 By: /s/ Dan Boyers
  Daniel Boyers
  Assistant Vice President
   
   
By: /s/ Bill Sicking   
 William E. Sicking   
 Vice President   
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Exhibit 7
U.S. Bank National Association

Statement of Financial Condition
As of 12/31/2010

 
($000’s)

  12/31/2010  
    

Assets    
Cash and Balances Due From Depository Institutions  $ 14,487,388 

Securities   51,308,254 
Federal Funds   4,252,675 
Loans & Lease Financing Receivables   191,819,118 
Fixed Assets   5,282,543 
Intangible Assets   13,055,167 

Other Assets
  22,054,399 

    
Total Assets  $ 302,259,544 
Liabilities     
Deposits  $ 211,417,189 
Fed Funds   9,951,510 
Treasury Demand Notes   0 
Trading Liabilities   524,005 
Other Borrowed Money   33,939,855 
Acceptances   0 

Subordinated Notes and Debentures   7,760,721 

Other Liabilities
  7,839,191 

    
Total Liabilities  $ 271,432,471 
Equity     
Minority Interest in Subsidiaries  $ 1,736,480 
Common and Preferred Stock   18,200 

Surplus   14,136,872 
Undivided Profits   14,935,521 

Total Equity Capital  $ 30,827,073 
Total Liabilities and Equity Capital  $ 302,259,544 
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Exhibit 25.2
 

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 

FORM T-1
STATEMENT OF ELIGIBILITY UNDER

THE TRUST INDENTURE ACT OF 1939 OF A
 

CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of

 
a Trustee Pursuant to Section 305(b)(2)

 

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

31-0841368
 

I.R.S. Employer Identification No.
800 Nicollet Mall  

Minneapolis, Minnesota 55402
(Address of principal executive offices) (Zip Code)

Daniel Boyers
U.S. Bank National Association

425 Walnut Street
Cincinnati, OH 45202

(513) 632-4278
 

 (Name, address and telephone number of agent for service)
 

Globalstar, Inc.
(Issuer with respect to the Securities)

Delaware 41-2116508
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

  
  

300 Holiday Square Blvd.  
Covington, Louisiana 70433

(Address of Principal Executive Offices) (Zip Code)

Subordinated Debt Securities
(Title of the Indenture Securities)

 
 



 

FORM T-1
 
Item 1.             GENERAL INFORMATION. Furnish the following information as to the Trustee.
 
 a) Name and address of each examining or supervising authority to which it is subject.
 

Comptroller of the Currency
Washington, D.C.

 
 b) Whether it is authorized to exercise corporate trust powers.
 

Yes
 
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.
 

None
 
Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the

Trustee acts as Trustee.
 
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
 
 1. A copy of the Articles of Association of the Trustee.*
 
 2. A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.
 
 3. A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.
 
 4. A copy of the existing bylaws of the Trustee.**
 
 5. A copy of each Indenture referred to in Item 4. Not applicable.
 
 6. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.
 
 7. Report of Condition of the Trustee as of December 31, 2010 published pursuant to law or the requirements of its supervising or examining

authority, attached as Exhibit 7.
 

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on November
15, 2005.
** Incorporated by reference to Exhibit 25.1 to registration statement on S-4, Registration Number 333-166527 filed on May 5, 2010.
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SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national

banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to be
signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Cincinnati, State of Ohio on the 31st of March, 2011.
 
 
 By: /s/ Dan Boyers
  Daniel Boyers
  Assistant Vice President
   
   
By: /s/ Bill Sicking   
 William E. Sicking   
 Vice President    
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Exhibit 2

 

Comptroller of the Currency 
Administrator of National Banks

Washington, DC 20219
 

CERTIFICATE OF CORPORATE EXISTENCE
 

I, John Walsh, Acting Comptroller of the Currency, do hereby certify that:
 

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq., as amended, 12 U.S.C. 1, et seq., as amended, has possession, custody
and control of all records pertaining to the chartering, regulation and supervision of all National Banking Associations.

 
2. “U.S. Bank National Association,” Cincinnati, Ohio, (Charter No. 24), is a National Banking Association formed under the laws of the United

States and is authorized thereunder to transact the business of banking on the date of this Certificate.
 

IN TESTIMONY WHERE OF, I have hereunto subscribed my name and
caused my seal of office to be affixed to these presents at the Treasury
Department, in the City of Washington and District of Columbia, this
September 9, 2010.

Acting Comptroller of the Currency
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Exhibit 3

 

Comptroller of the Currency 
Administrator of National Banks

Washington, DC 20219
 

CERTIFICATE OF FIDUCIARY POWERS
 

I, John Walsh, Acting Comptroller of the Currency, do hereby certify that:
 

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq., as amended, 12 U.S.C. 1, et seq., as amended, has possession, custody
and control of all records pertaining to the chartering, regulation and supervision of all National Banking Associations.

 
2. “U.S. Bank National Association,” Cincinnati, Ohio, (Charter No. 24), was granted, under the hand and seal of the Comptroller, the right to act in

all fiduciary capacities authorized under the provisions of the Act of Congress approved September 28, 1962, 76 Stat.668, 12 U.S.C. 92 a, and that the
authority so granted remains in full force and effect on the date of this Certificate.

 
 

IN TESTIMONY WHERE OF, I have hereunto subscribed my name and
caused my seal of office to be affixed to these presents at the Treasury
Department, in the City of Washington and District of Columbia, this
September 9, 2010.

Acting Comptroller of the Currency
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Exhibit 6
 

CONSENT
 

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents that
reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.
 
Dated: March 31, 2011
 By: /s/ Dan Boyers
  Daniel Boyers
  Assistant Vice President
   
   
By: /s/ Bill Sicking   
 William E. Sicking   
 Vice President   
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Exhibit 7
U.S. Bank National Association

Statement of Financial Condition
As of 12/31/2010

 
($000’s)

  12/31/2010  
    

Assets    
Cash and Balances Due From Depository Institutions  $ 14,487,388 

Securities   51,308,254 
Federal Funds   4,252,675 
Loans & Lease Financing Receivables   191,819,118 
Fixed Assets   5,282,543 
Intangible Assets   13,055,167 

Other Assets
  22,054,399 

    
Total Assets  $ 302,259,544 
Liabilities     
Deposits  $ 211,417,189 
Fed Funds   9,951,510 
Treasury Demand Notes   0 
Trading Liabilities   524,005 
Other Borrowed Money   33,939,855 
Acceptances   0 

Subordinated Notes and Debentures   7,760,721 

Other Liabilities
  7,839,191 

    
Total Liabilities  $ 271,432,471 
Equity     
Minority Interest in Subsidiaries  $ 1,736,480 
Common and Preferred Stock   18,200 

Surplus   14,136,872 
Undivided Profits   14,935,521 

Total Equity Capital  $ 30,827,073 
Total Liabilities and Equity Capital  $ 302,259,544 
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