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Registration Statement No. 333-220800

The information contained in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to these securities has
become effective by rule of the Securities and Exchange Commission. This preliminary prospectus supplement and the accompanying prospectus are not an offer
to sell these securities, and we are not soliciting an offer to buy these securities, in any jurisdiction where the offer or sale is not permitted.

Subject to Completion Dated October 4, 2017

PROSPECTUS SUPPLEMENT                                    

(To Prospectus dated October 4, 2017)

$125,000,000

GLOBALSTAR, INC.

VOTING COMMON STOCK, PAR VALUE $0.0001

We are offering $125,000,000 of shares of our voting common stock ("Common Stock").

As required under our Facility Agreement (as hereinafter defined), we intend to use 80% of the net proceeds from this offering for deposits into a restricted
account that may only be used to pay obligations under our Facility Agreement and the remainder for general corporate purposes. See "Use of Proceeds."

Our Common Stock is listed on the New York Stock Exchange American ("NYSE American") under the symbol "GSAT". On October 3, 2017, the last
reported sale price of our Common Stock on the NYSE American was $1.81 per share.

Our controlling shareholder, Thermo Capital Partners LLC and its affiliates (collectively, "Thermo"), has indicated an interest in purchasing an aggregate
amount of up to $20,000,000 of shares of our Common Stock in this offering at the public offering price. Thermo is controlled by James Monroe III, our
Chairman and Chief Executive Officer. However, because indications of interest are not binding agreements or commitments to purchase, the underwriters
may determine to sell more, fewer or no shares in this offering to Thermo or Thermo may determine to purchase more, fewer or no shares in this offering.

Investing in our Common Stock involves risks. See "Risk Factors" beginning on page S-11 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities, or determined if this
prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters may also exercise their option to purchase up to an additional $18,750,000 of shares of Common Stock from us, at the public offering price, less
the underwriting discount, for 30 days after the date of this prospectus supplement. If the underwriters exercise this option in full, the total price to the public
would be $143,750,000, the total underwriting discounts and commissions would be $              and the total proceeds to us would be $              .

  
Price to
Public  

Underwriting
Discounts and

Commissions(1)(2)  
Proceeds to
Company

Per Share  $               $               $              
Total  $               $               $              

(1) The underwriters will not receive any discounts or commissions on the shares purchased by Thermo. 

(2) We refer you to "Underwriters" beginning on page S-47 for additional information regarding total underwriter compensation.



The underwriters expect to deliver the shares of Common Stock to purchasers on or about October      , 2017.

Sole Book-Running Manager

MORGAN STANLEY

Lead Managers

   

October      , 2017

CANTOR  CHARDAN



Table of Contents

TABLE OF CONTENTS 

Prospectus Supplement 

Prospectus 

S-i

  Page  
About this Prospectus Supplement   S-ii 
Forward-Looking Information   S-iv 
Summary   S-1 
Risk Factors   S-11 
Use of Proceeds   S-36 
Capitalization   S-37 
Dilution   S-39 
Price Range of Common Stock   S-41 
Dividend Policy   S-42 
Material United States Federal Income Tax Consequences to Non-U.S. Holders   S-43 
Underwriters   S-47 
Legal Matters   S-54 
Experts   S-55 
Where You Can Find More Information   S-56 
Incorporation of Certain Information by Reference   S-57 

  Page  
About this Prospectus   1 
Where You Can Find More Information   5 
Incorporation of Certain Information by Reference   5 
Cautionary Statements Regarding Forward-Looking Statements   6 
Risk Factors   7 
Use of Proceeds   7 
Ratios of Earnings to Fixed Charges   8 
Description of Debt Securities   8 
Description of Capital Stock   19 
Description of Warrants   23 
Plan of Distribution   24 
Legal Matters   26 
Experts   26 



Table of Contents

ABOUT THIS PROSPECTUS SUPPLEMENT 

        This prospectus supplement and the accompanying prospectus, dated October 4, 2017, are part of a registration statement on Form S-3, which we refer to as
the Registration Statement, that we filed with the Securities and Exchange Commission, or the SEC, using the "shelf" registration process, and that was deemed
automatically effective on October 4, 2017. Under this "shelf" registration process, we may from time to time sell any combination of securities described in the
accompanying prospectus in one or more offerings.

        This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the offering and also supplements, adds to
and updates information contained in the accompanying prospectus and the documents incorporated by reference into the accompanying prospectus. The second
part is the accompanying prospectus, which provides more general information, some of which may not apply to the securities offered hereby. Generally, when
we refer to this prospectus, we are referring to both parts of this document combined. To the extent there is a conflict between the information contained in this
prospectus supplement, on the one hand, and the information contained in the accompanying prospectus or any document incorporated by reference therein, on
the other hand, you should rely on the information in this prospectus supplement. If any statement in one of these documents is inconsistent with a statement in
another document having a later date—for example, a document incorporated by reference in the accompanying prospectus—the statement in the document
having the later date modifies or supersedes the earlier statement.

        This prospectus supplement and the accompanying prospectus contain summaries of certain provisions contained in some of the documents described herein,
but reference is made to the actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of
some of the documents referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the Registration Statement of which this
prospectus supplement and the accompanying prospectus are a part, and you may obtain copies of those documents as described below under the section entitled
"Where You Can Find Additional Information."

        Unless stated otherwise, references in this prospectus supplement and the accompanying prospectus to "Globalstar," "we," "us," or "our" refer to
Globalstar, Inc., a Delaware corporation. References to the underwriters mean the underwriters named on the cover of this prospectus supplement.

        This prospectus supplement, the accompanying prospectus, and the information incorporated herein and therein by reference include trademarks, service
marks and trade names owned by us or other companies. All trademarks, service marks and trade names included or incorporated by reference into this prospectus
supplement or the accompanying prospectus are the property of their respective owners.

        Be aware that any representations, warranties, covenants or similar provisions contained in agreements filed as an exhibit to documents incorporated by
reference herein were made solely for the benefit of the parties to such agreements. In each case, these provisions were specifically negotiated between the parties
and, in some cases, are intended chiefly to allocate risk. As such, you should in no case rely on any such provision in deciding whether to invest, as such
provisions speak only as of the date given and do not necessarily reflect the current state of our business or financial condition.

        The industry and market data contained or incorporated by reference in this prospectus supplement are based either on our management's own estimates or
on independent industry publications, reports by market research firms or other published independent sources. Although we believe these sources are reliable, we
have not independently verified the information and cannot guarantee its accuracy and completeness, as industry and market data are subject to change and cannot
always be verified with complete certainty due to limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other
limitations and uncertainties inherent in any statistical survey of market shares. Accordingly, you should be aware that the industry and market data contained or
incorporated by
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reference in this prospectus supplement, and estimates and beliefs based on such data, may not be reliable. Unless otherwise indicated, all information contained
or incorporated by reference in this prospectus supplement concerning our industry in general or any segment thereof, including information regarding our
general expectations and market opportunity, is based on management's estimates using internal data, data from industry related publications, consumer research
and marketing studies and other externally obtained data.

        You should rely only on information contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus or any free
writing prospectus we may provide to you in connection with this offering, which you should read carefully before deciding to invest. Neither we nor the
underwriters are making any representation to you regarding the legality of an investment in the securities by you under applicable law. Neither we nor the
underwriters are making an offer to sell the securities in any jurisdiction where the offer or sale is not permitted. Persons outside the United States who come into
possession of this prospectus supplement, the accompanying prospectus or any free writing prospectus we may provide must inform themselves about, and
observe any restrictions relating to, the offering of the securities and the distribution of this prospectus supplement and the accompanying prospectus outside the
United States.

        You should rely only on the information contained or incorporated by reference in this prospectus supplement and in the accompanying prospectus.
Neither we nor the underwriters have authorized anyone to provide you with additional or different information. If anyone provides you with
additional, different or inconsistent information, you should not rely on it. Neither we nor the underwriters are making an offer of the securities in any
state where the offer is not permitted. You should not assume that the information contained in or incorporated by reference in this prospectus
supplement or the accompanying prospectus is accurate as of any date other than the dates of this prospectus supplement or the accompanying
prospectus or that any information we have incorporated by reference is accurate as of any date other than the date of the document incorporated by
reference. Our business, financial condition, results of operations and prospects may have changed since those dates.
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FORWARD-LOOKING INFORMATION 

        Certain statements contained in or incorporated by reference into this prospectus supplement and accompanying prospectus, 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 the Private Securities Litigation Reform Act of 1995.
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 (including our ability to monetize our spectrum rights), our anticipated capital spending, 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
(including regulation related to the use of our spectrum), 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
supplement and accompanying 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 in the section titled "Risk Factors" of this prospectus supplement.

        Discussions containing these forward-looking statements may be found, among other places, in "Business" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations" incorporated by reference from our most recent Annual Report on Form 10-K and our Quarterly Reports on
Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the SEC or in any Current Report on Form 8-K. These forward-looking
statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of activity, performance or achievements to
be materially different from the information expressed or implied by these forward-looking statements. While we believe that we have a reasonable basis for each
forward-looking statement contained in this prospectus supplement, we caution you that these statements are based on a combination of facts and factors currently
known by us and our projections of the future, about which we cannot be certain. As a result of these factors, we cannot assure you that the forward-looking
statements in this in this prospectus supplement and the accompanying prospectus or documents incorporated by reference herein and therein will prove to be
accurate. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these
forward-looking statements, you should not regard these statements as a representation or warranty by us or any other person that we will achieve our objectives
and plans in any specified time frame, or at all. You should not place undue reliance on these forward-looking statements, which apply only as of the date of this
prospectus supplement. You should read this prospectus supplement, the accompanying prospectus, the registration statement of which this prospectus
supplement and the accompanying prospectus is a part and the documents incorporated by reference herein and therein completely and with the understanding
that our actual future results may be materially different from what we expect.
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        The discussion in this prospectus supplement of plans to seek approval for spectrum in a future band class are forward-looking, are subject to significant
business, economic, regulatory and competitive uncertainties and contingencies, many of which are beyond the control of the Company, and are based upon
assumptions with respect to future decisions, which are subject to change. There is no assurance that the Company will obtain such approval, seek such approval
or even initiate the process for such approval. Nothing in this prospectus supplement should be regarded as a representation that the Company will obtain such
approval, seek such approval or even initiate the process for such approval and the Company undertakes no duty to pursue such approval.

        We undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future events or otherwise. You are
advised, however, to consult any further disclosures we make on related subjects in our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K, as well as any amendments thereto.
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SUMMARY 

        This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus supplement and the accompanying
prospectus. This summary does not contain all the information that you should consider before investing in our Common Stock. You should read the entire
prospectus supplement and the accompanying prospectus carefully, including the "Risk Factors" section in this prospectus supplement, the financial
statements and other information included or incorporated by reference in this prospectus supplement and the accompanying prospectus before making an
investment decision. This prospectus supplement and the information incorporated by reference herein contain forward-looking statements that involve
risks and uncertainties. Our actual results could differ materially from the results anticipated in these forward-looking statements as a result of factors
described under the "Risk Factors" section and elsewhere in this prospectus supplement. All references in this prospectus supplement to "$" are to U.S.
dollars.

The Company 

Overview

        Globalstar, Inc. ("we," "us" or the "Company") provides Mobile Satellite Services ("MSS") including voice and data communications services
globally via satellite. By providing wireless communications services in areas not served or underserved by terrestrial wireless and wireline networks and
in circumstances where terrestrial networks are not operational due to natural or man-made disasters, we seek to meet our customers' increasing desire for
connectivity. We offer voice and data communication services over our network of in-orbit satellites and our active ground stations ("gateways"), which we
refer to collectively as the Globalstar System.

        We currently provide the following communications services via satellite. These services are available only with equipment designed to work on our
network:

• two-way voice communication and data transmissions ("Duplex") using mobile or fixed devices; and 

• one-way data transmissions ("Simplex") using a mobile or fixed device that transmits its location and other information to a central
monitoring station, including certain SPOT and Simplex products.

        Our constellation of Low Earth Orbit ("LEO") satellites includes second-generation satellites, which were launched and placed into service during the
years 2010 through 2013 after a $1.1 billion investment, and certain first-generation satellites. We designed our second-generation satellites to last twice as
long in space, have 40% greater capacity and be built at a significantly lower cost compared to our first-generation satellites. We achieved this longer life
by increasing the solar array and battery capacity, using a larger fuel tank, adding redundancy for key satellite equipment, and improving radiation
specifications and additional lot level testing for all susceptible electronic components, in order to account for the accumulated dosage of radiation
encountered during a 15-year mission at the operational altitude of the satellites. The second-generation satellites use passive S-band antennas on the body
of the spacecraft providing additional shielding for the active amplifiers which are located inside the spacecraft, unlike the first-generation amplifiers that
were located on the outside as part of the active antenna array. Each satellite has a high degree of on-board subsystem redundancy, an on-board fault
detection system and isolation and recovery for safe and quick risk mitigation.

        Due to the specific design of the Globalstar System (and based on customer input), we believe that we offer one of the best voice quality among our
peer group. We define a successful level of service for our customers by their ability to make uninterrupted calls of average duration for a system-wide
average number of minutes per month. Our goal is to provide service levels and call success rates equal to or better than our MSS competitors so our
products and services are attractive to potential customers. We define voice quality as the ability to easily hear, recognize and understand callers with
imperceptible delay in the
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transmission. By this measure, we believe our system outperforms geostationary ("GEO") satellites used by some of our competitors. Due to the difference
in signal travel distance, GEO satellite signals must travel approximately 42,000 additional nautical miles, which introduces considerable delay and signal
degradation to GEO calls. For our competitors using cross-linked satellite architectures, which require multiple inter-satellite connections to complete a
call, signal degradation and delay can result in compromised call quality as compared to that experienced over the Globalstar System.

        We designed our second-generation ground network, when combined with our second-generation products, to provide our customers with enhanced
future services featuring increased data speeds of up to 256 kbps, with initial services up to 72 kbps, as well as increased capacity. The second-generation
ground network is an Internet protocol multimedia subsystem ("IMS") based solution providing such industry standard services as voice, Internet, email
and short message services ("SMS").

        We compete aggressively on price. We offer a range of price-competitive products to the industrial, governmental and consumer markets. We expect
to retain our position as a cost-effective, high quality leader in the MSS industry. Our next-generation products under development include Duplex, SPOT
and Simplex products, including:

• Sat-Fi (expected to be released in 2018)  

Like the original Sat-Fi, the next-generation Sat-Fi will be designed to allow smartphones, laptops and tablets with Wi-Fi to connect to the
Globalstar network for voice and data services outside terrestrial network coverage areas, and is expected to be the first product to operate
using our second-generation ground infrastructure resulting in higher speeds, enhanced capacity and improved performance.

• Two-way SPOT (expected to be released in 2018)  

We are designing the next SPOT device with a new keyboard functionality to allow subscribers to send and receive SMS message along
with the traditional tracking and SOS functions to continue to appeal to consumers.

• Simplex (expected to be released in 2018)  

Partnering with existing companies, including Carmanah, we are developing IoT-focused Simplex products to connect into existing user
bases and accelerate deployment of a Globalstar IoT product suite. We expect the new solar-powered devices will be designed to support
larger and more frequent data transmission capabilities to enable a longer field life than existing devices. The new solar-powered devices
are also expected to take advantage of our network's ability to support over 10 billion transmissions daily assuming an average message size
of 90 characters. We are also developing machine-to-machine ("M2M") products that support two-way communications allowing for both
tracking and control of assets in our coverage footprint.

        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. Currently, we believe there are approximately 4 billion people who live, work or play in areas not connected by
cellular service and the population over two-thirds of the world's landmass without reliable connectivity.

        Our products and services are sold through a variety of independent agents, dealers and resellers, and IGOs. We also have distribution relationships
with a number of "Big Box" and online retailers and other similar distribution channels.
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Licensed Spectrum Overview

        We have access to a world-wide allocation of radio frequency spectrum through the international radio frequency tables administered by the
International Telecommunications Union ("ITU"). In the United States, the FCC has authorized us to operate our first-generation satellites in 25.225 MHz
of radio spectrum comprising two blocks of non-contiguous radio frequencies in the 1.6/2.4 GHz band commonly referred to as the "Big LEO" Spectrum
Band. We licensed and registered our second-generation satellites in France. In March 2011, we obtained all authorizations necessary from the the Federal
Communications Commission ("FCC") to operate our domestic gateways with our second-generation satellites.

Terrestrial Authority for Globalstar's Licensed 2.4GHz Spectrum

        In December 2016, the FCC unanimously adopted a Report & Order permitting us to provide terrestrial broadband services over 11.5 MHz of our
licensed Mobile Satellite Services spectrum at 2483.5 to 2495 MHz, covering approximately 320 million points of presence ("POPs"), representing
3.7 billion MHz POPs. As provided in that Report & Order, we filed applications to modify our existing MSS licenses in April 2017 in order to obtain the
terrestrial authorization permitted in the Report & Order. The FCC placed our applications on public notice in May with a comment cycle that ended in
July 2017. In August 2017, the FCC granted Globalstar's MSS license modification application and granted Globalstar authority to provide terrestrial
broadband services over its satellite spectrum at 2483.5 MHz to 2495.0 MHz. The FCC modified Globalstar's space station authorization to include a
terrestrial low-power ATC network using authorized Big LEO mobile-satellite service spectrum. Globalstar's MSS licenses, including its terrestrial
authority, are valid until October 2024 and will need to be renewed at that time. In addition, we will need to comply with certain conditions in order to
provide terrestrial broadband service under our MSS licenses, including obtaining FCC certifications for our equipment that will utilize this spectrum
authority. We believe our MSS spectrum position provides potential for harmonized terrestrial authority across many international regulatory domains. We
are seeking similar approvals in various foreign jurisdictions and have applied for licenses in countries serving 375 million consumers, or approximately
6.2 billion MHz POPs. Additionally, Globalstar has commenced diligence efforts in countries representing an aggregate population of approximately
425 million. See "Forward-Looking Information" and "Risk Factors—Risk Factors Related to Government Regulations—Our business plan to use our
licensed MSS spectrum to provide terrestrial wireless services depends upon action by third parties, which we cannot control."

        We expect our terrestrial authority will allow future partners to develop high-density dedicated, small cell deployments using the TD-LTE protocol
that eliminates the need for paired spectrum. Conventional commercial spectrum allocations must meet minimum population coverage requirements, which
effectively prohibits the exclusive use of most carrier spectrum for dedicated small cell. In addition, low frequency carrier spectrum is not physically well
suited to high-density small cell topologies, while mmWave spectrum is sub-optimal given range and attenuation limitations. We believe our license in the
2.4 GHz band, holds physical, regulatory, and ecosystem qualities that distinguish us from other current and anticipated allocations, and is well positioned
to balance favorable range, capacity and attenuation characteristics.

• Propagation and Interference—The 2.4 GHz propagation characteristics are favorable for small cell applications, and our FCC license
category provides protection from interference. 

• Small Cell Exclusivity—We believe our regulatory flexibility will help allow the development of resources exclusively to small cell
applications with dedicated high quality spectrum, which are expected to use low cost device transceivers. Historically, sharing spectrum
across both macro and small cell layers introduced interference limitations that compromise network performance. 

• Rapid LTE Ecosystem—Our spectrum is compatible with existing chipset architectures.
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Ecosystem Development

        In 2017, we became a member of the US-based organizational partner, Alliance for Telecommunications Industry Solutions, and we are also an active
member of 3GPP, the global wireless standards body who works to produce standards fo equipment and wireless protocols, including LTE, to ensure
maximum efficiency across regulatory and geographic domains. While our spectrum is capable of being operational without 3GPP approval, we believe
future partners value an approval. We expect to have the support of chipset and infrastructure providers and others in this process, which we believe will be
critical as we progress towards the decision stage. With a working group, we intend to work throughout the next year to first propose and ultimately seek
approval for our spectrum in a future band class. We also are working with third parties to develop pre-standards chipsets and infrastructure. See "Forward-
Looking Information" and "Risk factors—Risk Related to Government Regulation—Our business plan to use our licensed MSS spectrum to provide
terrestrial wireless services depends upon active by third parties, which we cannot control."

Our Corporate Information

        In 2004, we completed the acquisition of the business and assets of Globalstar, L.P. Thermo Capital Partners LLC, which owns and operates
companies in diverse business sectors and is referred to in this prospectus supplement, together with its affiliates, as "Thermo," became our principal owner
in this transaction. Thermo has invested over $650 million in us since 2004. Thermo owns 134,008,656 shares of our nonvoting common stock that may be
converted into additional shares of Common Stock and plans to convert all of these shares of nonvoting common stock into Common Stock prior to the
closing of this offering, in part to maintain at least a 51% voting and economic interest in us as required under the Facility Agreement. Thermo has
indicated an interest in purchasing an aggregate amount of up to $20 million in shares of our Common Stock in this offering at the public offering price.
However, because indications of interest are not binding agreements or commitments to purchase, the underwriters may determine to sell more, fewer or no
shares in this offering to Thermo or Thermo may determine to purchase more, fewer or no shares in this offering. Thermo has indicated an interest in
purchasing an aggregate amount of up to $20 million in shares of our Common Stock in this offering at the public offering price. However, because
indications of interest are not binding agreements or commitments to purchase, the underwriters may determine to sell more, fewer or no shares in this
offering to Thermo or Thermo may determine to purchase more, fewer or no shares in this offering. We were formed as a Delaware limited liability
company in November 2003 and were converted into a Delaware corporation in March 2006.

        Our principal executive offices are located at 300 Holiday Square Blvd., Covington, Louisiana 70433 and our telephone number is (985) 335-1500.
Our website address is www.globalstar.com. The information contained in, or that can be accessed through, our web site is not part of this prospectus
supplement.
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The Offering 
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Common Stock Offered by
Globalstar(1)

 
Up to            shares

Common Stock Outstanding after this
Offering(2)

 
            shares, or            shares if the underwriters' option to purchase
additional shares is exercised in full

Underwriters' Option to Purchase
Additional Shares

 
The underwriters have the option to purchase            additional shares of our
Common Stock, which it may exercise, in whole or in part, for a period of
30 days from the date of this prospectus supplement.

NYSE American Symbol
 

GSAT

Risk Factors
 

Investing in our Common Stock involves a high degree of risk. You should
carefully consider the information set forth in the sections of this prospectus
supplement and the accompanying prospectus entitled "Risk Factors" and the
risk factors set forth under "Item 1A. Risk Factors" in our Annual Report on
Form 10-K for the year ended December 31, 2016, as well as the other
information included in or incorporated by reference in this prospectus
supplement, the accompanying prospectus and the documents incorporated by
reference before deciding whether to invest in our Common Stock.

Use of Proceeds
 

At the assumed public offering price of $1.81 per share, the last reported sale
price of our Common Stock on the NYSE American on October 3, 2017, and
assuming Thermo participates in this offering by purchasing an aggregate of
$20,000,000 of shares at the public offering price, we estimate that the net
proceeds from the issuance of our Common Stock in this offering will be
approximately $119.6 million or $137.4 million if the underwriters exercise
their option in full, after deducting underwriting discounts and commissions
and estimated offering expenses payable by us. As required under our Facility
Agreement, we intend to use 80% of the net proceeds from this offering for
deposits into a restricted account that may only be used to pay obligations
under our Facility Agreement (as defined herein) in December 2017 and June
2018, and the remainder for general corporate purposes. As of June 30, 2017,
the Facility Agreement accrued interest at a rate of LIBOR plus 2.75%. See
"Use of Proceeds" on page S-36 of this prospectus supplement.

(1) Our controlling shareholder, Thermo, has indicated an interest in purchasing an aggregate amount of up to $20 million in shares of
our Common Stock in this offering at the public offering price. Thermo is controlled by James Monroe III, our Chairman and Chief
Executive Officer. However, because indications of interest are not binding agreements or commitments to purchase, the
underwriters may determine to sell more, fewer or no shares in this offering to Thermo or Thermo may determine to purchase more,
fewer or no shares in this offering.
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(2) Based on 1,025,388,954 shares of Common Stock outstanding as of June 30, 2017. Excludes the following at June 30, 2017:
(i) 7.1 million shares reserved for issuance under our 2006 Equity Incentive Plan and, (ii) 28.0 million shares issuable upon
conversion of our 8.00% convertible senior notes issued in 2013 (the "8.00% Senior Notes") and 161.3 million shares issuable upon
conversion of our Thermo Loan Agreement (assuming all holders thereof opt to convert), which can be converted at the holders'
option thereof into Common Stock at a price of $0.73 (as adjusted for specified events, including stock splits), per share of
Common Stock, and (iii) 134,008,656 shares of nonvoting common stock convertible into Common Stock. On August 24, 2017,
holders of our 8.00% Senior Notes opted to convert approximately $16 million principal amount of 8.00% Senior Notes into an
aggregate of 26,410,642 shares of our Common Stock. Thermo, the owner of the nonvoting common stock, plans to convert all of
these shares of nonvoting common stock into Common Stock prior to the closing of this offering, in part to maintain at least a 51%
voting and economic interest in us as required under the Facility Agreement.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION AND OTHER DATA 

        The following tables present our summary selected consolidated financial information and other data. The summary selected consolidated financial
data should be read in conjunction with our consolidated financial statements and the related notes thereto and the related "Management's Discussion and
Analysis of Results of Operations and Financial Condition" in our Form 10-K for the year ended December 31, 2016 and in our subsequent reports on
Form 10-Q for the quarterly periods ended March 31, 2017 and June 30, 2017, each of which is incorporated by reference herein. The consolidated
statements of operation data for the years ended December 2016, 2015 and 2014 and the balance sheet data as of December 31, 2016 and 2015 are derived
from the audited consolidated financial statements in our Form 10-K for the year ended December 31, 2016 incorporated by reference herein, and the
balance sheet data as of December 31, 2014 is derived from the audited consolidated financial statements in our Form 10-K for the year ended
December 31, 2015 not incorporated by reference herein. The unaudited consolidated statement of operations data for the six months ended June 30, 2017
and 2016 and the unaudited balance sheet data as of June 30, 2017 are derived from the unaudited consolidated financial statements in our Quarterly
Report on Form 10-Q for the quarterly period ended June 30, 2017 incorporated by reference herein, and the unaudited balance sheet data as of June 30,
2016 derived from the unaudited consolidated financial statement in our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2016 not
incorporated by reference herein. These unaudited consolidated financial statements have been prepared on a basis consistent with our audited consolidated
financial statements and, in the opinion of management, reflect all adjustments, consisting of only normal and recurring adjustments, necessary for a fair
presentation of our results of operations, financial position and cash flows for the periods presented.
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The historical results presented below are not necessarily indicative of financial results to be achieved by us in the future.
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Six Months Ended

June 30,  Year Ended December 31,  
Consolidated Statement of Operations
(in thousands, except per share data)  2017  2016  2016  2015  2014  
  (unaudited)  (unaudited)        
Revenues:                 

Service revenues   45,782  39,719  83,069  74,124  69,823 
Subscriber equipment sales   6,993  7,203  13,792  16,366  20,241 

Total revenue   52,775  46,922  96,861  90,490  90,064 
Operating expenses:                 

Cost of services (exclusive of depreciation,
amortization and accretion shown separately
below)   18,010  15,528  31,908  30,615  29,668 

Cost of subscriber equipment sales   4,874  5,064  9,907  11,814  14,857 
Cost of subscriber equipment sales—reduction

in the value of inventory   0  0  0  0  21,684 
Marketing, general and administrative   19,034  20,060  40,982  37,418  33,520 
Reduction in the value of long-lived assets   0  0  350  0  84 
Depreciation, amortization and accretion   38,569  38,379  77,390  77,247  86,146 

Total operating expenses   80,487  79,031  160,537  157,094  185,959 
Loss from operations   (27,712)  (32,109)  (63,676)  (66,604)  (95,895)
Other income (expense):                 

Loss on extinguishment of debt   0  0  0  (2,254)  (39,846)
Gain (loss) on equity issuance   2,670  (1,923)  2,400  (6,663)  (748)
Interest income and expense, net of amounts

capitalized   (17,678)  (18,154)  (35,952)  (35,854)  (43,233)
Derivative gain (loss)   (73,907)  39,155  (41,531)  181,860  (286,049)
Other   (2,126)  (76)  (430)  3,229  3,786 

Total other income (expense)   (91,041)  19,002  (75,513)  140,318  (366,090)
Income (loss) before income taxes   (118,753)  (13,107)  (139,189)  73,714  (461,985)
Income tax expense (benefit)   142  (259)  (6,543)  1,392  881 
Net income (loss)   (118,895)  (12,848)  (132,646)  72,322  (462,866)
Income (loss) per common share                 

Basic   (0.11)  (0.01)  (0.12)  0.07  (0.50)
Diluted   (0.11)  (0.01)  (0.12)  0.07  (0.50)

Weighted-average shares outstanding                 
Basic   1,121,518  1,045,205  1,064,443  1,020,149  934,356 
Diluted   1,121,518  1,045,205  1,064,443  1,230,394  934,356 

Consolidated Statement of Cash Flows Data:                 
Net cash provided by operating activities   6,256  1,001  8,813  2,162  3,981 
Net cash used in investing activities   (10,690)  (12,458)  (24,616)  (33,478)  (19,277)
Net cash provided by financing activities   2,890  15,098  18,502  33,276  5,337 
Consolidated Balance Sheet Data (at period

end):                 
Total assets(1)   1,109,969  1,156,760  1,132,614  1,175,015  1,204,558 
Total liabilities(1)   1,018,495  900,616  970,795  937,884  1,125,642 
Total debt(1)   568,686  578,462  576,279  581,121  566,228 
Total stockholder's equity   91,474  256,144  161,819  237,131  78,916 
Other Data                 
Adjusted EBITDA(2)  $ 13,601 $ 9,463 $ 20,522 $ 14,084 $ 16,927 

(1) We adopted the provisions of ASU No. 2015-03, Interest—Imputation of Interest—Simplifying the Presentation of Debt Issuance
Costs, during the quarter ended March 31, 2016. ASU No. 2015-03 requires that debt issuance costs related to a recognized debt
liability be presented in the consolidated balance sheets as a reduction in the carrying amount of the related debt liability, consistent
with unamortized debt discounts. In preparing our
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financial statements for fiscal year ended December 31, 2016, we also retroactively applied the provisions of ASU No. 2015-03 to
the comparative balance sheet as of December 31, 2015, which resulted in a deduction from long-term debt as of December 31,
2015 of $57.9 million of deferred financing costs previously reported as assets. For additional information regarding the impact of
ASU 2015-03 on the Company's consolidated financial statements, see Note 3 to our audited financial statements in our Annual
Report on Form 10-K for fiscal year ended December 31, 2016 and unaudited consolidated financial statements in our Quarterly
Report on Form 10-Q for the quarterly period ended June 30, 2017, in each case, incorporated by reference herein, as well as the
unaudited consolidated financial statement in our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2016 not
incorporated by reference herein. We have not retroactively applied the provisions of ASU No. 2015-03 to the balance sheet for the
fiscal year ended December 31, 2014 in our financial statements. However, solely for the purposes of consistent presentation in this
"Summary" section, we are presenting Total Debt and Total Liabilities as of December 31, 2014 net of deferred debt issuance costs
consistent with ASU No. 2015-03. Total debt and total liabilities as of (x) December 31, 2016, December 31, 2015 and
December 31, 2014 are presented net of $77.8 million, $94.7 million and $107.0 million, respectively, of unamortized discount and
deferred financing costs and (y) as of June 30, 2017 and June 30, 2016 are presented net of $69.7 and $86.3, respectively, of
unamortized discount and deferred financing costs.

(2) Non-GAAP Financial Measures 

We use Adjusted EBITDA as a supplemental measurement of our operating performance. We believe it best reflects changes across
time in our performance, including the effects of pricing, cost control and other operational decisions. Our management uses
Adjusted EBITDA for planning purposes, including the preparation of our annual operating budget. We believe that Adjusted
EBITDA also is useful to investors because it is frequently used by securities analysts, investors and other interested parties in their
evaluation of companies in similar industries. As indicated below, Adjusted EBITDA does not include interest expense on borrowed
money or depreciation expense on our capital assets or the payment of income taxes, which are necessary elements of our
operations. Because Adjusted EBITDA does not account for these expenses, its utility as a measure of our operating performance
has material limitations. Because of these limitations, our management does not view Adjusted EBITDA in isolation and also uses
other measurements, such as revenues and operating profit, to measure operating performance. 

EBITDA represents earnings before interest, income taxes, depreciation, amortization, accretion and derivative (gains)/losses.
Adjusted EBITDA excludes non-cash compensation expense, reduction in the value of assets, foreign exchange (gains)/losses and
certain other significant non-recurring charges as applicable. Management uses Adjusted EBITDA in order to manage the
Company's business and to compare its results more closely to the results of its peers. EBITDA and Adjusted EBITDA do not
represent and should not be considered as alternatives to GAAP measurements, such as net income/(loss). These terms, as defined
by us, may not be
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comparable to similarly titled measures used by other companies. In light of SEC guidance issued in May 2016 on the use of non-
GAAP measures, we recast Adjusted EBITDA for the years ended December 31, 2015 and 2014.

  
Six Months Ended

June 30,  Year Ended December 31,  
(in thousands)  2017  2016  2016  2015  2014  
  (unaudited)  (unaudited)  (unaudited)  (unaudited)  (unaudited)  
Net Income (loss)  $ (118,895) $ (12,848) $ (132,646) $ 72,322 $ (462,866)

Interest income expense, net   17,678  18,154  35,952  35,854  43,233 
Derivative (gain) loss   73,907  (39,155)  41,531  (181,860)  286,049 
Income tax expense (benefit)   142  (259)  (6,543)  1,392  881 
Depreciation, amortization, and accretion   38,569  38,379  77,390  77,247  86,146 

EBITDA   11,401  4,271  15,684  4,955  (46,557)

Reduction in the value of inventory   —  —  —  —  21,684 
Reduction in the value of long-lived assets   —  —  —  —  84 
Reduction in the value of spectrum license asset  —  —  350  —  — 
Non-cash compensation   2,744  2,099  5,364  3,441  3,910 
Foreign exchange and other   1,727  75  430  (3,229)  (3,786)
Loss of extinguishment of debt   —  —  —  2,254  39,846 
Write off of deferred financing costs   —  —  —  —  194 
Brazil litigation settlement paid in stock(1)   —  1,094  1,094  —  400 
Debt modification third party fees(2)   399  —  —  —  — 
(Gain) loss on equity issuance   (2,670)  1,924  (2,400)  6,663  748 
Non-cash adjustment related to international

operations   —  —  —  —  404 
Adjusted EBITDA  $ 13,601 $ 9,463 $ 20,522 $ 14,084 $ 16,927 

(1) Reflects payment of $1.4 million in our Common Stock in connection with the settlement of litigation related to our Brazilian
subsidiary, which was recorded over time between 2014 and 2016 and was paid in October 2016 by issuing 1.3 million shares of our
Common Stock. For additional information, see Note 7 to our audited financial statements in our Annual Report on Form 10-K for
fiscal year ended December 31, 2016 incorporated by reference herein. 

(2) Reflects payments to external advisors in connection with the June 2017 amendment to the Facility Agreement.
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RISK FACTORS 

        An investment in our securities involves a high degree of risk. Before you make a decision to invest in our securities, you should consider carefully the risks
described below and discussed under the section captioned "Risk Factors" contained in our Annual Report on Form 10-K for the year ended December 31, 2016,
which was filed with the SEC on February 23, 2017, and is incorporated by reference in this prospectus supplement and the accompanying prospectus in their
entirety, together with other information in this prospectus supplement, the accompanying prospectus, and the information and documents incorporated by
reference. If any of these risks actually occur, our business, operating results, prospects or financial condition could be materially and adversely affected. This
could cause the trading price of our Common Stock to decline and you may lose part or all of your investment. Moreover, the risks described are not the only ones
that we face. Additional risks not presently known to us or that we currently deem immaterial may also affect our business, operating results, prospects or
financial condition.

Risks Related to Our Business

The implementation of our business plan and our ability to generate income from operations assume we are able to maintain a healthy constellation and
ground network capable of providing commercially acceptable levels of coverage and service quality, which are contingent on a number of factors.

        Our products and services are subject to the risks inherent in a large-scale, complex telecommunications system employing advanced technology. Any
disruption to our satellites, services, information systems or telecommunications infrastructure could result in degrading or disrupting services to our customers
for an indeterminate period of time.

        Since we launched our first satellites in the 1990's, most of our first-generation satellites have failed in orbit or have been retired, and we expect the
remaining first-generation satellites to be retired in the future. Although we designed our second-generation satellites to provide commercial service over a 15-
year life, we can provide no assurance as to whether any or all of them will continue in operation for their full 15-year design life. Satellites utilize highly
complex technology and operate in the harsh environment of space and therefore are subject to significant operational risks while in orbit.

        Further, our satellites may experience temporary outages or otherwise may not be fully functioning at any given time. There are some remote tools we use to
remedy certain types of problems affecting the performance of our satellites, but the physical repair of satellites in space is not feasible. We do not insure our
satellites against in-orbit failures after an initial period of six months, whether the failures are caused by internal or external factors. In-orbit failure may result
from various causes, including component failure, solar array failures, telemetry transmitter failures, loss of power or fuel, inability to control positioning of the
satellite, solar or other astronomical events, including solar radiation and flares, and collision with space debris or other satellites. These failures are commonly
referred to as anomalies. Some of our satellites have had malfunctions and other anomalies in the past and may have anomalies in the future. Further, from time to
time we move and relocate satellites within our constellation to improve coverage and service quality. Although we do not incur any direct cash costs related to
the failure of a satellite, if a satellite fails, we record an impairment charge in our statement of operations to reduce the remaining net book value of that satellite
to zero, and any such impairment charges could depress our net income (or increase or net loss) for the period in which the failure occurs. Additionally, human
operators may execute improper implementation commands that may negatively impact a satellite's performance.

        Prior to 2014 our ability to generate revenue and cash flow was impacted adversely by our inability to offer commercially acceptable levels of Duplex
service due to the degradation of our first-generation constellation. As a result, we improved the design of our second-generation constellation to last twice as
long in space and have 40% greater capacity compared to our first-generation constellation. Since we launched our first satellites in the 1990's, most of our first-
generation satellites have failed in orbit or have been retired, and we expect the remaining first-generation satellites to be retired in the future. Despite
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working closely with satellite manufacturers to determine the causes of anomalies and mitigate them in second-generation satellites and to provide for
intrasatellite redundancies for certain critical components to minimize or eliminate service disruptions in the event of failure, anomalies are likely to be
experienced in the future, whether due to the types of anomalies described above or arising from the failure of other systems or components, and intrasatellite
redundancy may not be available upon the occurrence of such anomalies. There can be no assurance that, in these cases, it will be possible to restore normal
operations. Where service cannot be restored, the failure could cause the satellite to have less capacity available for service, to suffer performance degradation, or
to cease operating prematurely, either in whole or in part. We cannot guarantee that we could successfully develop and implement a solution to these anomalies.

        In order to maintain commercially acceptable service long-term, we must obtain and launch additional satellites from time to time. As discussed in Note 7:
Contingencies in our Consolidated Financial Statements incorporated by reference herein, we and Thales Alenia Space France ("Thales") may negotiate the terms
of a follow-on contract for additional satellites, but we can provide no assurance as to whether we will ultimately agree on commercial terms for this purchase. If
we are unable to agree with Thales on commercial terms for the purchase of additional satellites, we may enter into negotiations with one or more other satellite
manufacturers, but we cannot provide any assurance that these negotiations will be successful or at commercially reasonable prices.

        Our ground stations require upgrades to enable us to integrate our second-generation technology and services. We have entered into various contracts to
upgrade our ground network. During 2016 we completed this work according to the Hughes and Ericsson contracts for our owned gateways in North America and
Europe. We will place these gateways into service in the near future upon the introduction of our second-generation products and services. The installation of
Radio Access Network ("RANs") network equipment at additional sites outside the scope of the core Hughes contract will occur over time, and the completion of
these upgrades may not be successful.

If we experience operational disruptions with respect to our gateways or operations center, we may not be able to provide service to our customers.

        Our satellite network traffic is supported by 23 gateways distributed around the globe. We operate our satellite constellation from our Network Operations
Control Centers at three locations (France, California, and Louisiana) to provide geo-redundancy and ongoing coverage. Our gateway facilities are subject to the
risk of significant malfunctions or catastrophic loss due to unanticipated events and would be difficult to replace or repair and could require substantial lead-time
to do so. In North America, we have implemented contingency coverage which allows neighboring gateways to provide services in the event of a gateway failure.
Material changes in the operation of these facilities may be subject to prior FCC approval, and the FCC might not give such approval or may subject the approval
to other conditions that could be unfavorable to our business. Our gateways and operations center may also experience service shutdowns or periods of reduced
service in the future as a result of equipment failure, delays in deliveries or regulatory issues. Any such failure would impede our ability to provide service to our
customers, which could have a material impact on our business.

The actual orbital lives of our satellites may be shorter than we anticipate and we may be required to reduce available capacity on our satellite network prior
to the end of their orbital lives.

        We anticipate that our second-generation satellites will have 15 year orbital lives. Since we launched our first satellites in the 1990's, most of our first-
generation satellites have failed in orbit or have been

S-12



Table of Contents

retired, and we expect the remaining first-generation satellites to be retired in the future. A number of factors will affect the actual commercial service lives of our
satellites, including:

• the amount of propellant used in maintaining the satellite's orbital location or relocating the satellite to a new orbital location (and, for newly-
launched satellites, the amount of propellant used during orbit raising following launch); 

• the durability and quality of their construction; 

• the performance of their components; 

• conditions in space such as solar flares and space debris; 

• operational considerations, including operational failures and other anomalies; and 

• changes in technology which may make all or a portion of our satellite fleet obsolete.

        It is possible that the actual orbital lives of one or more of our existing satellites may also be shorter than originally anticipated. Further, on some of our
satellites it is anticipated that the total available payload capacity may need to be reduced prior to the satellite reaching its end-of-orbital life. We periodically
review the expected orbital life of each of its satellites using current engineering data. A reduction in the orbital life of any of our satellites could result in a
reduction of the revenues generated by that satellite, the recognition of an impairment loss and an acceleration of capital expenditures. To the extent we are
required to reduce the available payload capacity prior to the end of a satellite's orbital life, our revenues from the satellite would be reduced.

Replacing a satellite upon the end of its service life will require us to make significant expenditures.

        To ensure no disruption in our business and to prevent loss of customers, we will be required to commence construction of replacement satellites
approximately five years prior to the expected end of service life of the satellite then in orbit. There can be no assurance that we will have sufficient cash, cash
flow or be able to obtain third party or shareholder financing to fund such expenditures on favorable terms, if at all. Certain of our satellites are nearing their
expected end-of-orbital maneuver lives. Should we not have sufficient funds available to replace our satellites, it could have a material adverse effect on our
results of operations, business prospects and financial condition.

The implementation of our business plan depends on increased demand for wireless communications services via satellite as well as via terrestrial mobile
broadband networks, both for our existing services and products and for new services and products. If this increased demand does not occur, our revenues
and profitability may not increase as we expect.

        Demand for wireless communication services may not grow, or may even shrink, either generally or in particular geographic markets, for particular types of
services or during particular time periods. A lack of demand could impair our ability to sell our services and develop and successfully market new services, or
could exert downward pressure on prices, or both. This, in turn, could decrease our revenues and profitability and adversely affect our ability to increase our
revenues and profitability over time.

        We plan to introduce additional Duplex, SPOT, and Simplex products and services, as well as low-power terrestrial mobile broadband services. However, we
cannot predict with certainty the potential longer-term demand for these products and services or the extent to which we will be able to meet demand. Our
business plan assumes growing our subscriber base beyond levels achieved in the past.

        The success of our business plan will depend on a number of factors, including but not limited to:

• our ability to maintain the health, capacity and control of our satellites; 

• our ability to maintain the health of our ground network;
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• our ability to influence the level of market acceptance and demand for our products and services; 

• our ability to introduce new products and services that meet this market demand; 

• our ability to retain current customers and obtain new customers; 

• our ability to obtain additional business using our existing and future spectrum authority both in the United States and internationally; 

• our ability to control the costs of developing an integrated network providing related products and services, as well as our future terrestrial mobile
broadband services; 

• our ability to market successfully our Duplex, SPOT and Simplex products and services; 

• our ability to develop and deploy innovative network management techniques to permit mobile devices to transition between satellite and
terrestrial modes; 

• our ability to sell our current equipment inventory; 

• the cost and availability of user equipment that operates on our network; 

• the effectiveness of our competitors in developing and offering similar products and services and in persuading our customers to switch service
providers; 

• our ability to successfully predict market trends; 

• our ability to hire and retain qualified executives, managers and employees; 

• our ability to provide attractive service offerings at competitive prices to our target markets; and 

• our ability to raise additional capital on acceptable terms when required.

We incurred operating losses in the past three years, and these losses are likely to continue.

        We incurred operating losses of $27.7 million, $63.7 million, $66.6 million and $95.9 million for the six months ended June 30, 2017 and for the years ended
2016, 2015, and 2014, respectively. These losses resulted, in part, from depreciation expense related to our second-generation satellites placed into service in
2010, 2011 and 2013. We designed our second-generation satellites to have a 15-year life from the date the satellites were placed into their operational orbit, and
we estimate that we will continue to recognize high levels of depreciation expense commensurate with their estimated 15-year life.

Rapid and significant technological changes in the satellite communications industry may impair our competitive position and require us to make significant
capital expenditures, which may require additional capital that has not been arranged.

        The space and communications industries are subject to rapid advances and innovations in technology. New technology could render our system obsolete or
less competitive by satisfying consumer demand in more attractive ways or through the introduction of incompatible standards. Particular technological
developments that could adversely affect us include the deployment by our competitors of new satellites with greater power, greater flexibility, greater efficiency
or greater capabilities, as well as continuing improvements in terrestrial wireless technologies. We must continue to commit to make significant capital
expenditures to keep up with technological changes and remain competitive. Customer acceptance of the services and products that we offer will continually be
affected by technology-based differences in our product and service offerings. New technologies may be protected by patents and therefore may not be available
to us. We expect to face competition in the future from companies using new technologies and new satellite systems.

        The hardware and software we utilize in operating our first-generation gateways were designed and manufactured over 15 years ago and portions have
deteriorated. This original equipment may become less
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reliable as it ages and will be more difficult and expensive to service. It may be difficult or impossible to obtain all necessary replacement parts for the hardware
before the new equipment and software is fully deployed. Some of the hardware and software we use in operating our gateways are significantly customized and
tailored to meet our requirements and specifications and could be difficult and expensive to service, upgrade or replace. Although we maintain inventories of
some spare parts, it nonetheless may be difficult, expensive or impossible to obtain replacement parts for the hardware due to a limited number of those parts
being manufactured to our requirements and specifications. In addition, our business plan contemplates updating or replacing some of the hardware and software
in our network as technology advances, but the complexity of our requirements and specifications may present us with technical and operational challenges that
complicate or otherwise make it expensive or infeasible to carry out such upgrades and replacements. Material changes in the operation of these gateways may be
subject to prior FCC approval, and the FCC might not give such approval or may subject the approval to other conditions that could be unfavorable to our
business. If we are not able to suitably service, upgrade or replace our equipment, our ability to provide our services and therefore to generate revenue could be
harmed.

Our business is capital intensive, and we may not be able to raise adequate capital to finance our business strategies, or we may be able to do so only on terms
that significantly restrict our ability to operate our business.

        Implementation of our business strategy requires a substantial outlay of capital. As we pursue business strategies and seek to respond to developments in our
business and opportunities and trends in our industry, our actual capital expenditures may differ from our expected capital expenditures. There can be no
assurance that we will be able to satisfy our capital requirements in the future. In addition, if one of our satellites failed unexpectedly, there can be no assurance of
insurance recovery or the timing thereof and we may need to obtain additional financing to replace the satellite. If we determine that we need to obtain additional
funds through external financing and are unable to do so, we may be prevented from fully implementing our business strategy.

We have substantial contractual obligations, which may require additional capital, the terms of which have not been arranged. The terms of our Facility
Agreement could complicate raising this additional capital.

        Our current sources of liquidity include cash on hand ($8.8 million as June 30, 2017) and future cash flows from operations. Our operating expenses for the
six-month period ended June 30, 2017 were $80.5 million. We estimate that, with our current operating plan, without giving effect to the proceeds from this
offering, our existing cash, cash equivalents and short-term investments are expected to be sufficient to fund our cash requirements for at least the next 12 months.

        We have various contractual commitments related primarily to debt service obligations and capital expenditure plans, including with Thales, Hughes
Network Systems, LLC and Ericsson Inc. related to the procurement, deployment and maintenance of the second generation network. Additionally, we may have
other obligations or should any of our contingent liabilities crystallize, such as the Thales arbitration, that would exceed our current sources of liquidity.
Restrictions in our Facility Agreement limit the types of financings we may undertake. In addition, the Facility Agreement provides that we must deposit at least
80% of the net cash proceeds received from this offering as well as any other equity issuance, subordinated indebtedness or any equity contribution to us or one of
our subsidiaries through December 31, 2019 into a restricted deposit account which can be used only for paying down obligations under the Facility Agreement.
This obligation significantly restricts our liquidity. See Note 3: Long-Term Debt and Other Financing Arrangements in the 2016 annual financial statements
included in our Annual Report on Form 10-K incorporated by reference into this prospectus for further discussion of our debt agreements. We cannot assure you
that we will be able to obtain additional financing when required on reasonable terms or at all. If we cannot obtain it in a timely manner, we may be unable to
execute our business plan and fulfill our financial commitments.
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If we do not develop, acquire and maintain proprietary information and intellectual property rights, it could limit the growth of our business and reduce our
market share.

        Our business depends on technical knowledge, and we believe that our future success will be based, in part, on our ability to keep up with new technological
developments and incorporate them in our products and services. We own or have the right to use our patents, work products, inventions, designs, software,
systems and similar know-how. Although we have taken diligent steps to protect that information, the information may be disclosed to others or others may
independently develop similar information, systems and know-how. Protection of our information, systems and know-how may result in litigation, the cost of
which could be substantial. Third parties may assert claims that our products or services infringe on their proprietary rights. Any such claims, if made, may
prevent or limit our sales of products or services or increase our costs of sales.

        We license much of the software we require to support critical gateway operations from third parties, including Hughes, Ericsson and Qualcomm. This
software was developed or customized specifically for our use. We also license technical information for the design, manufacture and sale of our products. This
intellectual property is essential to our ability to continue to operate our constellation and sell our services and devices. We also license software to support
customer service functions, such as billing, from third parties that developed or customized it specifically for our use. If the third party licensors were to cease to
support and service the software, or the licenses were no longer to be available on commercially reasonable terms, it might be difficult, expensive or impossible
for us to obtain such services from alternative vendors. Replacing such software could be difficult, time consuming and expensive, and might require us to obtain
substitute technology with lower quality or performance standards or at a greater cost.

We may in the future become subject to claims that our products violate the patent or intellectual property rights of others, which could be costly and
disruptive to us.

        We may become subject to claims that our products violate the patent or intellectual property rights of others, which could be costly and disruptive to us.

        We operate in an industry that is susceptible to significant intellectual property litigation. As a result, we or our products may become subject to intellectual
property infringement claims or litigation. The defense of intellectual property suits is both costly and time-consuming, even if ultimately successful, and may
divert management's attention from other business concerns. An adverse determination in litigation to which we may become a party could, among other things:

• subject us to significant liabilities to third parties, including treble damages; 

• require disputed rights to be licensed from a third party for royalties that may be substantial; 

• require us to cease using technology that is important to our business; or 

• prohibit us from selling some or all of our products or offering some or all of our services.

We depend in large part on the efforts of third parties for the sale of our services and products. If these parties, including our independent gateway operators
("IGOs"), are unable to do this successfully, we will not be able to grow our business in those areas and our future revenue and profitability could decline.

        We derive a large portion of our revenue from products and services sold through independent agents, dealers and resellers, including, outside the United
States, IGOs. Although we derive most of our revenue from retail sales to end users in the United States, Canada, a portion of Western Europe, Central America
and portions of South America, either directly or through agents, dealers and resellers, we depend on IGOs to purchase, install, operate and maintain gateway
equipment, to sell phones and data user terminals, and to market our services in other regions where these IGOs hold exclusive or non-exclusive rights.
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        Our objective is to establish a worldwide service network, either directly or through IGOs, but to date we have been unable to do so in certain areas of the
world, and we may not succeed in doing so in the future. We have been unable to establish our own gateways or to find capable IGOs for several important
regions and countries, including India, China, and certain parts of Southeast Asia. In addition to the lack of global service availability, cost-effective roaming is
not yet available in certain countries because the IGOs have been unable to reach business arrangements with one another. Further, our IGOs could fail to perform
as expected or cease business operations. This could reduce overall demand for our products and services and undermine our value for potential users who require
service in these areas.

        Not all of the IGOs have been successful and, in some regions, they have not initiated service or sold as much usage as originally anticipated. Some of the
IGOs are not earning revenues sufficient to fund their operating costs due to the operational issues we experienced with our first-generation satellites. Although
we expect these IGOs to return to profitability, if they are unable to continue in business, we will lose the revenue we receive for selling equipment to them and
providing services to their customers. Although we have implemented a strategy for the acquisition of certain IGOs when circumstances permit, we may not be
able to continue to implement this strategy on favorable terms and may not be able to realize the additional efficiencies that we anticipate from this strategy. In
some regions it is impracticable to acquire the IGOs either because local regulatory requirements or business or cultural norms do not permit an acquisition,
because the expected revenue increase from an acquisition would be insufficient to justify the transaction, or because the IGO will not sell at a price acceptable to
us. In those regions, our revenue and profits may be adversely affected if those IGOs do not fulfill their own business plans to increase substantially their sales of
services and products. Any actions or failures to act by IGOs may result in liabilities for us.

We rely on a limited number of key vendors for timely supply of equipment and services. If our key vendors fail to provide equipment and services to us, we
may face difficulties in finding alternative sources and may not be able to operate our business successfully.

        We have a limited quantity of our Duplex handsets remaining in inventory and have not contracted with a manufacturer to produce additional inventory. We
have depended on Qualcomm as the exclusive manufacturer of phones using the IS 41 CDMA North American standard, which incorporates Qualcomm
proprietary technology. We canceled this contract in March 2013.

        Additionally, in some cases our contract manufacturers provide us with other equipment inventory and obtain FCC certification of the devices we sell. If
these manufacturers do not take on future orders or fail to perform under our current contracts, we may be unable to continue to produce and sell this equipment
to customers at a reasonable cost to us or there may be delays in production and sales.

Lack of availability of electronic components from the electronics industry, as needed in our retail products, our gateways and our satellites, could delay or
adversely impact our operations.

        We rely upon the availability of components, materials and component parts from the electronics industry. The electronics industry is subject to occasional
shortages in parts availability depending on fluctuations in supply and demand. Industry shortages may result in delayed shipments of materials or increased
prices, or both. As a consequence, elements of our operation which use electronic parts, such as our retail products, our gateways and our satellites, could be
subject to delays or cost increases, or both.

We face special risks by doing business in international markets and developing markets, including currency and expropriation risks, which could increase
our costs or reduce our revenues in these areas.

        Although our most economically important geographic markets currently are the United States and Canada, we have substantial markets for our mobile
satellite services in, and our business plan includes, developing countries or regions that are underserved by existing telecommunications systems, such as rural
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Venezuela, Brazil, Central America and portions of Africa. Developing countries are more likely than industrialized countries to experience market, currency and
interest rate fluctuations and may have higher inflation. In addition, these countries present risks relating to government policy, price, wage and exchange
controls, social instability, expropriation and other adverse economic, political and diplomatic conditions. For example, the Venezuelan government has
frequently modified its currency laws over the past several years, resulting in significant devaluation of the bolivar, resulting in Venezuela being considered a
highly inflationary economy.

        Conducting operations outside the United States involves numerous special risks and, while expanding our international operations would advance our
growth, it would also increase these risks. These risks include, but are not limited to:

• difficulties in penetrating new markets due to established and entrenched competitors; 

• difficulties in developing products and services that are tailored to the needs of local customers; 

• lack of local acceptance or knowledge of our products and services; 

• lack of recognition of our products and services; 

• unavailability of or difficulties in establishing relationships with distributors; 

• significant investments, including the development and deployment of dedicated gateways, as some countries require physical gateways within
their jurisdiction to connect the traffic coming to and from their territory; 

• instability of international economies and governments; 

• changes in laws and policies affecting trade and investment in other jurisdictions; 

• noncompliance with the Foreign Corrupt Practices Act, the UK Bribery Act, sanctions laws and export controls; 

• exposure to varying legal standards, including intellectual property protection in other jurisdictions, and other similar laws and regulations; 

• difficulties in obtaining required regulatory authorizations; 

• difficulties in enforcing legal rights in other jurisdictions; 

• variations in local domestic ownership requirements; 

• requirements that operational activities be performed in-country; 

• changing and conflicting national and local regulatory requirements; and 

• uncertainty in foreign currency exchange rates and exchange controls.

        These risks could affect our ability to compete successfully and expand internationally. To the extent that the prices for our products and services are
denominated in U.S. dollars, any appreciation of the U.S. dollar against other currencies will increase the cost of our products and services to our international
customers and, as a result, may reduce the competitiveness of our international offerings and make it more difficult for us to grow internationally. Limited
availability of U.S. currency in some local markets or governmental controls on the export of currency may prevent our customers from making payments in U.S.
dollars or delay the availability of payment due to foreign bank currency processing and approval. In addition, exchange rate fluctuations may affect our ability to
control the prices charged for our independent gateway operators' services.

        Our operations involve transactions in a variety of currencies. Sales denominated in foreign currencies involve primarily the Canadian dollar, the euro, and
the Brazilian real. Certain of our obligations are
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denominated in euros. Accordingly, our operating results may be significantly affected by fluctuations in the exchange rates for these currencies. Approximately
32% of our total sales were to customers located in Canada, Europe, Central America, and South America during the six months ended June 30, 2017 and the
years ended December 31, 2016 and 2015, respectively. Our results of operations for the six months ended June 30, 2017 and the years ended December 31, 2016
and 2015 included a net loss of $1.6 million, a net loss of $0.2 million and a net gain of $3.7 million, respectively, on foreign currency transactions. We may be
unable to offset unfavorable currency movements as they adversely affect our revenue and expenses. Our inability to do so could have a substantial negative
impact on our operating results and cash flows.

Our global operations exposes us to trade and economic sanctions and other restrictions imposed by the United States, the European Union and other
governments and organizations.

        The U.S. Departments of Justice, Commerce, State and Treasury and other federal agencies and authorities have a broad range of civil and criminal penalties
they may seek to impose against corporations and individuals for violations of economic sanctions laws, export control laws, the Foreign Corrupt Practices Act
(the "FCPA") and other federal statutes and regulations, including those established by the Office of Foreign Assets Control ("OFAC"). Under these laws and
regulations, as well as other anti-corruption laws, anti-money-laundering laws, export control laws, customs laws, sanctions laws and other laws governing our
operations, various government agencies require export licenses, may seek to impose modifications to business practices, including cessation of business
activities in sanctioned countries or with sanctioned persons or entities and modifications to compliance programs, which may increase compliance costs, and
may subject us to fines, penalties and other sanctions. A violation of these laws or regulations could adversely impact our business, results of operations and
financial condition.

        Although we have implemented policies and procedures in these areas, we cannot assure you that our policies and procedures are sufficient or that directors,
officers, employees, representatives, distributors, consultants, IGOs, dealers and resellers, JV partners, independent agents, vendors, customers or subscribers,
have not engaged and will not engage in conduct for which we may be held responsible, nor can we assure you that our business partners have not engaged and
will not engage in conduct that could materially affect their ability to perform their contractual obligations to us or even result in us being held liable for such
conduct. Violations of the FCPA, OFAC restrictions or other export control, anti-corruption, anti-money-laundering and anti-terrorism laws or regulations may
result in severe criminal or civil sanctions, and we may be subject to other liabilities, which could have a material adverse effect on our business, financial
condition, cash flows and results of operations.

The United Kingdom's vote to leave the European Union could adversely impact our business, results of operations and financial condition.

        We sell our products and services in the United Kingdom (the "UK") and throughout Europe. In particular, the United Kingdom is the largest market in
Europe for our SPOT product family. On June 23, 2016, the UK voted in an advisory referendum for the UK to leave the European Union (the "EU"). The exit
process (commonly referred to as "Brexit") is expected to take approximately two years, and will involve the negotiation of new trade and other agreements.

        Brexit creates legal, regulatory, and economic uncertainty that could have a negative impact on our business. If the UK changes the regulatory structure for
telecommunications products, it is possible that we would not be able to comply or compliance would become cost prohibitive. Similarly, post-Brexit trade
agreements could impose import taxes or other expenses on our products, which may increase the price of our products sold in the UK.

        We also have currency exchange risk as a result of the Brexit vote. Following the UK vote to leave the EU, the value of the British pound and the euro have
declined relative to the U.S. dollar. Although most of our sales are denominated in U.S. dollars, we also receive payments in international currencies, including
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the pound and the euro. We therefore incur currency translation risk when currency values fluctuate and the U.S. dollar is strong relative to other currencies.
Furthermore, a strong U.S. dollar increases the price of our products in international markets, which could reduce demand in those markets for our products.

        Although the future impacts of Brexit are unknown at this time, the UK's vote to leave the EU has created legal, regulatory, and currency risk that may have
a materially adverse impact on our business. Furthermore, this uncertainty could negatively impact the economies of other countries in which we operate.

We face intense competition in all of our markets, which could result in a loss of customers, lower revenues and difficulty entering new markets.

Satellite-based Competitors

        There are currently three other MSS operators providing services similar to ours on a global or regional basis: Iridium, Thuraya, and Inmarsat.
ORBCOMM Inc. is also emerging as a competitor in the M2M markets. The provision of satellite-based products and services is subject to downward price
pressure when the capacity exceeds demand or as new competitors enter the marketplace with particular competitive pricing strategies. We also face competition
on the basis of coverage and specialized industries, such as maritime and governmental.

        Other providers of satellite-based products could introduce their own products similar to our SPOT, Simplex or Duplex products, which may materially
adversely affect our business plan. In addition, we may face competition from new competitors or new technologies. With so many companies targeting many of
the same customers, we may not be able to retain successfully our existing customers and attract new customers and as a result may not grow our customer base
and revenue.

Terrestrial Competitors

        In addition to our satellite-based competitors, terrestrial wireless voice and data service providers are continuing to expand into rural and remote areas,
particularly in less developed countries, and providing the same general types of services and products that we provide through our satellite-based system. Many
of these companies have greater resources, greater name recognition and newer technologies than we do. Industry consolidation could adversely affect us by
increasing the scale or scope of our competitors and thereby making it more difficult for us to compete. We could lose market share and revenue as a result of
increasing competition from the extension of land-based communication services.

        Although satellite communications services and ground-based communications services are not perfect substitutes, the two compete in certain markets and
for certain services. Consumers generally perceive cellular voice communication products and services as cheaper as and more convenient than satellite-based
products and services.

Terrestrial Broadband Network Competitors

        We also expect to compete with a number of other satellite companies that plan to develop terrestrial networks that utilize their MSS spectrum. DISH
Network received FCC approval to offer terrestrial wireless services over the MSS spectrum that previously belonged to TerreStar and ICO Global. Further,
Ligado Networks (formerly LightSquared) continues its regulatory initiative to receive final FCC approval to build out a wireless network utilizing its MSS
spectrum. Any of these competitors could deploy terrestrial mobile broadband networks before we do, could combine with existing terrestrial networks that
provide them with greater financial or operational flexibility than we have, or could offer wireless services, including mobile broadband services, that customers
prefer over ours.
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We have a substantial amount of indebtedness, which may adversely affect our cash flow and our ability to operate our business, including our ability to incur
additional indebtedness.

        As of June 30, 2017, the principal balance of our debt obligations were $638.4 million, consisting of $521.3 million under the Facility Agreement,
$99.8 million outstanding under the Thermo Loan Agreement and $17.3 million under the 8.00% Senior Notes. Our significant indebtedness could have several
consequences, including: increasing our vulnerability to adverse economic, industry or competitive developments; requiring a substantial portion of cash flow
from operations to be dedicated to the payment of principal and interest on our indebtedness, therefore reducing our ability to use our cash flow to fund our
operations, capital expenditures, return of capital to shareholders, and future business opportunities; restricting us from making strategic acquisitions; limiting our
ability to obtain additional financing for working capital, capital expenditures, product development, debt service requirements, acquisitions and general corporate
or other purposes; restricting us from paying dividends to our shareholders and limiting our flexibility in planning for, or reacting to, changes in our business or
the industry in which we operate, placing us at a competitive disadvantage compared to our competitors who are not as highly leveraged as us and who, therefore,
may be able to take advantage of opportunities that our leverage prevents us from exploiting. Additionally, even though our debt agreements place limits on our
ability to incur additional debt, we may incur additional debt in the future which could further exacerbate these risks.

Restrictive covenants in our Facility Agreement may limit our operating and financial flexibility and our inability to comply with these covenants could have
significant implications.

        Our Facility Agreement contains a number of significant restrictions and covenants. See Note 3: Long-Term Debt and Other Financing Arrangements in our
Consolidated Financial Statements in Part II, Item 8 of our Annual Report on Form 10-K Report for the year ended December 31, 2016 for further discussion of
our debt covenants. Complying with these restrictive covenants, as well as the financial and other non-financial covenants in the Facility Agreement and certain
of our other debt obligations, as well as those that may be contained in any agreements governing future indebtedness, may impair our ability to finance our
operations or capital needs or to take advantage of other favorable business opportunities. The Facility Agreement includes a limitation on capital expenditures at
any time in connection with spectrum rights to the lesser of (1) $20 million and (2) 20% of proceed from equity raises from January 1, 2017 through
December 31, 2019, which may prohibit us from making certain capital expenditures that we consider accretive to our business and would otherwise make. Our
ability to comply with these covenants will depend on our future performance, which may be affected by events beyond our control. Our failure to comply with
these covenants would be an event of default. An event of default under the Facility Agreement would permit the lenders to accelerate the indebtedness under the
Facility Agreement. That acceleration would permit holders of our obligations under other agreements that contain cross-acceleration provisions to accelerate that
indebtedness. See Part II, Item 7. Managements' Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources
included in our Annual Report on Form 10-K for the year ended December 31, 2016, which is incorporated by reference into this prospectus for further
discussion.

Pursuing strategic transactions may cause us to incur additional risks.

        We may pursue acquisitions, joint ventures, partnerships or other strategic transactions on an opportunistic basis. We may face costs and risks arising from
any such transactions, including integrating a new business into our business or managing a joint venture. These may include legal, operational, financial and
other costs and risks.

        In addition, if we were to choose to engage in any major business combination or similar strategic transaction, we may require significant external financing
in connection with the transaction. Depending on market conditions, investor perceptions of us, and other factors, we may not be able to obtain capital on
acceptable terms, in acceptable amounts or at appropriate times to implement any such transaction. Our
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Facility Agreement and other debt obligations contain covenants which limit our ability to engage in specified forms of capital transactions without lender
consent, which may be impossible to obtain. Any such financing, if obtained, may further dilute our existing stockholders.

Our networks and those of our third-party service providers may be vulnerable to security risks, and our use of personal information could give rise to
liabilities or additional costs as a result of laws, governmental regulations and evolving views of personal privacy rights.

        Our network and those of our third-party service providers and our customers may be vulnerable to unauthorized access, computer viruses and other security
problems. Persons who circumvent security measures could wrongfully obtain or use information on the network or cause interruptions, delays or malfunctions in
our operations, any of which could harm our reputation, cause demand for our products and services to fall or compromise our ability to pursue our business
plans. A number of significant, widespread security breaches have occurred that have compromised network integrity for many companies and governmental
agencies. In some cases, these breaches originated from outside the United States. We may be required to expend significant resources to protect against the threat
of security breaches or to alleviate problems, including reputational harm and litigation, caused by any breaches. In addition, our customer contracts may not
adequately protect us against liability to third parties with whom our customers conduct business.

        We collect and store data, including our customers' personal information. In jurisdictions around the world, personal information is becoming increasingly
subject to legislation and regulations intended to protect consumers' privacy and security. The interpretation of privacy and data protection laws and regulations
regarding the collection, storage, transmission, use and disclosure of such information in some jurisdictions is unclear and evolving. These laws may be
interpreted and applied in conflicting ways from country to country and in a manner that is not consistent with our current data protection practices. Complying
with these varying international requirements could cause us to incur additional costs and change our business practices. Because our services are accessible in
many foreign jurisdictions, some of these jurisdictions may claim that we are required to comply with their laws, even where we have no local entity, employees
or infrastructure. We could be forced to incur significant expenses if we were required to modify our products, our services or our existing security and privacy
procedures in order to comply with new or expanded regulations. In addition, we could have liability to end users that allege that their personal information is not
collected, stored, transmitted, used or disclosed appropriately or in accordance with our privacy policies or applicable laws, including claims and litigation
resulting from such allegations. Any failure on our part to protect information pursuant to applicable regulations could result in a loss of user confidence,
reputation and the loss of customers which could materially impact our results of operations and cash flows.

We may be unable to obtain and maintain our insurance coverages, and the insurance we obtain may not cover all liabilities to which we may become subject.
As a result, we may incur material uninsured or under-insured losses.

        The price, terms and availability of insurance have fluctuated significantly since we began offering commercial satellite services. The cost of obtaining
insurance can vary as a result of either satellite failures or general conditions in the insurance industry. Higher premiums on insurance policies would increase our
cost. In addition to higher premiums, insurance policies may provide for higher deductibles, shorter coverage periods and additional policy exclusions. Our
insurance may not adequately cover losses related to claims brought against us, which could be material. Our insurance could become more expensive and
difficult to maintain and may not be available in the future on commercially reasonable terms, if at all. Our failure to maintain sufficient insurance could also be
an event of default under our Facility Agreement.
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Product Liability Insurance and Product Replacement or Recall Costs

        We are subject to product liability and product recall claims if any of our products and services are alleged to have resulted in injury to persons or damage to
property. If any of our products proves to be defective, we may need to recall and/or redesign them. In addition, any claim or product recall that results in
significant adverse publicity may negatively affect our business, financial condition or results of operations. In addition, we do not maintain any product recall
insurance, so any product recall we are required to initiate could have a significant impact on our financial position, results of operations or cash flows. We
regularly investigate potential quality issues as part of our ongoing effort to deliver quality products to our customers.

        Because consumers use SPOT products and services in isolated and, in some cases, dangerous locations, we cannot predict whether users of the device who
suffer injury or death may seek to assert claims against us alleging failure of the device to facilitate timely emergency response. Although we will seek to limit
our exposure to any such claims through appropriate disclaimers and liability insurance coverage, we cannot assure investors that the disclaimers will be
effective, claims will not arise or insurance coverage will be sufficient.

General Liability Insurance In-Orbit Exposures

        Our liability policy, covers amounts up to €70 million per occurrence (with a €70 million annual limit) that we and other specified parties may become liable
to pay for bodily injury and property damages to third parties related to processing, maintaining and operating our satellite constellation. Our current policy has a
one-year term, which expires in October 2017. Our current in-orbit liability insurance policy contains, and we expect any future policies would likewise contain,
specified exclusions and material change limitations customary in the industry. These exclusions may relate to, among other things, losses resulting from in-orbit
collisions, acts of war, insurrection, terrorism or military action, government confiscation, strikes, riots, civil commotions, labor disturbances, sabotage,
unauthorized use of the satellites and nuclear or radioactive contamination, as well as claims directly or indirectly occasioned as a result of noise, pollution,
electrical and electromagnetic interference and interference with the use of property.

        Our in-orbit insurance does not cover losses that might arise as a result of a satellite failure or other operational problems affecting our constellation, or
damage that may result from de-orbiting a satellite. As a result, a failure of one or more of our satellites or the occurrence of equipment failures and other related
problems or collision damage that may result during the de-orbiting process could constitute an uninsured loss and could materially harm our financial condition.

Our satellites may collide with space debris which could adversely affect the performance of our constellation.

        Although we have some ability to maneuver our satellites to avoid potential collisions with space debris, this ability is limited by, among other factors,
uncertainties and inaccuracies in the projected orbit location of and predicted conjunctions with debris objects tracked and cataloged by the U.S. government.
Additionally, some space debris is too small to be tracked and therefore its orbital location is completely unknown; nevertheless, this debris is still large enough to
potentially cause severe damage or a failure of one of our satellites should a collision occur. If our constellation experiences satellite collisions with space debris,
our service could be impaired. Any such collision could potentially expose us to significant losses.

Changes in tax rates or adverse results of tax examinations could materially increase our costs.

        We operate in various U.S. and foreign tax jurisdictions. The process of determining our anticipated tax liabilities involves many calculations and estimates
which are inherently complex. We believe that we have complied, in all material respects, with our obligations to pay taxes in these jurisdictions. However, our
position is subject to review and possible challenge by the taxing authorities of these jurisdictions. If the applicable taxing authorities were to challenge
successfully our current tax positions, or if there were
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changes in the manner in which we conduct our activities, we could become subject to material unanticipated tax liabilities. We may also become subject to
additional tax liabilities as a result of changes in tax laws, which could in certain circumstances have a retroactive effect.

        As a result of our acquisition of an IGO in Brazil during 2008, we are exposed to potential pre-acquisition tax liabilities, for which we have been indemnified
by the previous owners. As of June 30, 2017 and 2016, we recorded a tax liability of $1.3 million and $0.4 million, respectively, to the foreign tax authorities with
an offsetting tax receivable from the previous owners.

        In addition, we reached an agreement with the seller in November of 2014 to fully settle outstanding refinancing contingencies by the utilization of the
Brazilian tax amnesty program. Pursuant to the settlement, the seller paid approximately $0.2 million of these liabilities. We calculated the amount of the tax
liability to be settled after reducing for the accumulated fiscal losses related to the tax periods preceding the date of the agreement. If the amount required to
satisfy the tax liabilities under the amnesty program differs from the amount paid by the seller, we and the seller will arrange a true-up. We will continue to
monitor the remaining contingencies and work with the Brazilian tax authority to settle any remaining unpaid contingencies. We may also be exposed to these or
other pre-acquisition liabilities for which we may not be fully indemnified by the seller, or the seller may fail to perform its indemnification obligations.

Our revenues are subject to changes in global economic conditions and consumer sentiment and discretionary spending.

        Financial markets continue to be uncertain and could significantly adversely impact global economic conditions. These conditions could lead to further
reduced consumer spending in the foreseeable future, especially for discretionary travel and related products. A substantial portion of the potential addressable
market for our consumer retail products and services relates to recreational users, such as mountain climbers, campers, kayakers, sport fishermen and wilderness
hikers. These potential customers may reduce their activities or their spending due to economic conditions, which could adversely affect our business, financial
condition, results of operations and liquidity.

We are exposed to trade credit risk in the ordinary course of our business activities.

        We are exposed to risk of loss in the event of nonperformance by our customers. Some of our customers may be highly leveraged and subject to their own
operating and regulatory risks. Many of our customers finance their activities through cash flow from operations, the incurrence of debt or the issuance of equity.
From time to time, the availability of credit is more restrictive. The combination of reduction of cash flow resulting from declines in commodity prices and the
lack of availability of debt or equity financing may result in a significant reduction in our customers' liquidity and ability to make payments or perform on their
obligations to us. Even if our credit review and analysis mechanisms work properly, we may experience financial losses in our dealings with other parties. Any
increase in the nonpayment or nonperformance by our customers could reduce our cash flows.

        Our Simplex business is heavily concentrated in the oil and gas industry and has been negatively impacted by the downturn in this industry in recent years.
For example, our largest customer during 2016 is a reseller to oil and gas companies. Concentrations of customers in other industries may further increase trade
credit risk of our business.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly.

        Borrowings under our Facility Agreement bear interest at a variable rate. In order to mitigate a portion of our variable rate interest risk, we entered into a ten-
year interest rate cap agreement. The interest rate cap agreement reflects a variable notional amount at interest rates that provide coverage to us
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for exposure resulting from escalating interest rates over the term of the Facility Agreement. The interest rate cap provides limits on the six-month Libor rate
("Base Rate") used to calculate the coupon interest on outstanding amounts on the Facility Agreement. Our interest rate is capped at 5.5% if the Base Rate does
not exceed 6.5%. Should the Base Rate exceed 6.5%, our Base Rate will be 1% less than the then six-month Libor rate. Regardless of our attempts to mitigate our
exposure to interest rate fluctuations through the interest rate cap, we still have exposure for the uncapped amounts of the facility, which remain subject to a
variable interest rate. As a result, an increase in interest rates could result in a substantial increase in interest expense, especially as the capped amount of the term
loan decreases over time.

The loss of skilled management and personnel could impair our operations.

        Our performance is substantially dependent on the performance and institutional knowledge of our senior management and key scientific and technical
personnel. The loss of the services of any member of our senior management, scientific or technical staff or the inability to attract key employees may
significantly delay or prevent the achievement of business objectives by diverting management's attention to retention matters, and could have a material adverse
effect on our business, operating results and financial condition.

A natural disaster could diminish our ability to provide communications service.

        Natural disasters could damage or destroy our ground stations resulting in a disruption of service to our customers. In addition, the collateral effects of
disasters such as flooding may impair the functioning of our ground equipment. If a natural disaster were to impair or destroy any of our ground facilities, we
might be unable to provide service to our customers in the affected area for a period of time. Even if our gateways are not affected by natural disasters, our service
could be disrupted if a natural disaster damages the public switch telephone network or terrestrial wireless networks or our ability to connect to the public switch
telephone network or terrestrial wireless networks. Additionally, there are inherent dangers and risk associated with our satellite operations, including the risk of
increased radiation. Any such failures or service disruptions could harm our business and results of operations.

We have been in the past from time to time, and may in the future, be subject to litigation and investigations that could have a substantial, adverse impact on
our business.

        From time to time we are subject to litigation, including claims related to our business activities. We have also been in the past from time to time, and may in
the future, been subject to investigations by regulators and governmental agencies, including from the United States Department of the Treasury's Office of
Foreign Assets Control, the United States Department of Commerce, Bureau of Industry and Security and the United States Immigration and Customs
Enforcement. Irrespective of its merits, litigation and investigations may be both lengthy and disruptive to our operations and could cause significant expenditure
and diversion of management attention. In our opinion there is no pending litigation, investigation, dispute or claim that could have a material adverse effect on
our financial condition, results of operations or liquidity other than the arbitration with Thales, which is described in Note 7 to our 2016 annual financial
statements included in our Annual Report on Form 10-K, which is incorporated by reference into this prospectus. However, we may be wrong in this assessment.
Additionally, in the future we may become subject to additional litigation could have a material adverse effect on our financial position and operating results, on
the trading price of our securities and on our ability to access the capital markets.

We have had material weaknesses in our internal controls in the past and we cannot assure you that in the future additional material weaknesses will not
recur, exist or otherwise be identified.

        Our internal control processes, regardless of how well designed, operated and evaluated, can provide only reasonable, not absolute, assurance that their
objectives will be met. Therefore, we have had material
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weaknesses in our internal controls in the past and we cannot assure you that in the future additional material weaknesses will not recur, exist or otherwise be
identified. We will continue to monitor the effectiveness of our processes, procedures and controls and will make changes as management determines appropriate.
Effective internal controls are necessary for us to produce reliable financial reports. If we cannot produce reliable financial reports, our business and operating
results may be adversely affected, investors may lose confidence in our reported financial information, there may be a negative effect on our stock price, and we
may be subject to civil or criminal investigations and penalties, litigation, regulatory or enforcement actions by the SEC and the NYSE American.

Wireless devices' radio frequency emissions are the subject of regulation and litigation concerning their environmental effects, which includes alleged health
and safety risks. As a result, we may be subject to new regulations, demand for our services may decrease, and we could face liability based on alleged health
risks.

        There has been adverse publicity concerning alleged health risks associated with radio frequency transmissions from portable hand-held telephones that have
transmitting antennas. Lawsuits have been filed against participants in the wireless industry alleging a number of adverse health consequences, including cancer,
as a result of wireless phone usage. Other claims allege consumer harm from failures to disclose information about radio frequency emissions or aspects of the
regulatory regimes governing those emissions. Although we have not been party to any such lawsuits, we may be exposed to such litigation in the future. While
we comply with applicable standards for radio frequency emissions and power and do not believe that there is valid scientific evidence that use of our devices
poses a health risk, courts or governmental agencies could determine otherwise. Any such finding could reduce our revenue and profitability and expose us and
other communications service providers or device sellers to litigation, which, even if frivolous or unsuccessful, could be costly to defend.

        If consumers' health concerns over radio frequency emissions increase, they may be discouraged from using wireless handsets. Further, government
authorities might increase regulation of wireless handsets as a result of these health concerns. Any actual or perceived risk from radio frequency emissions could
reduce the number of our subscribers and demand for our products and services.

Risks Related to Government Regulations

Our business is subject to extensive government regulation, which mandates how we may operate our business and may increase our cost of providing
services, slow our expansion into new markets and subject our services to additional competitive pressures.

        Our ownership and operation of an MSS system are subject to significant regulation in the United States by the FCC and in foreign jurisdictions by similar
authorities. Additionally, our use of our licensed spectrum globally is subject to coordination by the ITU. Our second-generation constellation has been licensed
and registered in France. The rules and regulations of the FCC or these foreign authorities may change and may not continue to permit our operations as currently
conducted or as we plan to conduct them. Further, certain foreign jurisdictions may decide to allow additional uses within our ITU-allocation of spectrum that
may be incompatible with our continued provision of MSS.

        Failure to provide services in accordance with the terms of our licenses or failure to operate our satellites, ground stations, or other terrestrial facilities
(including those necessary to provide ATC services) as required by our licenses and applicable government regulations could result in the imposition of
government sanctions against us, up to and including cancellation of our licenses.

        Our system requires regulatory authorization in each of the markets in which we or the IGOs provide service. We and the IGOs may not be able to obtain or
retain all regulatory approvals needed for operations. For example, the company with which the original owners of our first-generation network contracted to
establish an independent gateway operation in South Africa was unable to obtain an operating license from the Republic of South Africa and abandoned the
business in 2001. Regulatory
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changes, such as those resulting from judicial decisions or adoption of treaties, legislation or regulation in countries where we operate or intend to operate, may
also significantly affect our business. Because regulations in each country are different, we may not be aware if some of the IGOs and/or persons with which we
or they do business do not hold the requisite licenses and approvals.

        Our current regulatory approvals could now be, or could become, insufficient in the view of foreign regulatory authorities. Furthermore, any additional
necessary approvals may not be granted on a timely basis, or at all, in all jurisdictions in which we wish to offer services, and applicable restrictions in those
jurisdictions could become unduly burdensome.

        Our operations are subject to certain regulations of the United States State Department's Directorate of Defense Trade Controls (the export of satellites and
related technical data), United States Treasury Department's Office of Foreign Assets Control (financial transactions and customers with sanctioned persons or
countries), and the United States Commerce Department's Bureau of Industry and Security (export of satellites and related technical data, our gateways, phones)
and as well as other similar foreign regulations. These U.S. and foreign obligations and regulations may limit or delay our ability to offer products and services in
a particular country. We may be required to provide U.S. and some foreign government law enforcement and security agencies with call interception services and
related government assistance, in respect of which we face legal obligations and restrictions in various jurisdictions. These regulations may limit or delay our
ability to operate in a particular country or engage in transactions with certain parties and may impose significance compliance costs. As new laws and
regulations are issued, we may be required to modify our business plans or operations. If we fail to comply with these regulations in any country, we could be
subject to sanctions that could affect, materially and adversely, our ability to operate in that country. Failure to obtain the authorizations necessary to use our
assigned radio frequency spectrum and to distribute our products in certain countries could have a material adverse effect on our ability to generate revenue and
on our overall competitive position.

Spectrum values historically have been volatile, which could cause the value of our business to fluctuate.

        Our business plan includes forming strategic partnerships to maximize the use and value of our spectrum, network assets and combined service offerings in
the United States and internationally. Value that we may be able to realize from these partnerships will depend in part on the value ascribed to our spectrum.
Historically, valuations of spectrum in other frequency bands have been volatile, and we cannot predict the future value that we may be able to realize for our
spectrum and other assets. In addition, to the extent that the FCC takes action that makes additional spectrum available or promotes the more flexible use or
greater availability (e.g., via spectrum leasing or new spectrum sales) of existing satellite or terrestrial spectrum allocations, the availability of such additional
spectrum could reduce the value that we may be able to realize for our spectrum.

Our business plan to use our licensed MSS spectrum to provide terrestrial wireless services depends upon action by third parties, which we cannot control.

        Our business plan includes utilizing approximately 11.5 MHz of our licensed MSS spectrum to provide terrestrial wireless services, including mobile
broadband applications, around the world. In support of these plans, in December 2016, the FCC adopted a report and order establishing rules that permit us to
offer such services. As provided in that report and order, we filed applications to modify our existing MSS licenses in April 2017 in order to obtain the terrestrial
authorization permitted in the report and order. The FCC placed Globalstar's applications on public notice in May with a comment cycle that ended in July 2017.
In August 2017, the FCC granted Globalstar's MSS license modification application and granted Globalstar authority to provide terrestrial broadband services
over its satellite spectrum at 2483.5 MHz to 2495.0 MHz. Globlastar's MSS licenses, including its terrestrial authority, are valid until 2024 and will need to be
renewed at that time. In addition, we will need to comply with certain conditions in order to provide terrestrial broadband service under its MSS licenses,
including obtaining FCC certifications for our
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equipment that will utilize this spectrum authority. We are seeking similar approvals in various foreign jurisdictions and have applied for licenses in countries
serving 375 million consumers but cannot guarantee that such applications will be successful. Additionally, Globalstar has commenced diligence efforts in
countries representing an aggregate population of approximately 425 million. We are currently engaged in the process of selecting a strategic partner (or multiple
partners) for operating these spectrum licenses. If we encounter delays in engaging one or more partners or other delays or obstacles in implementing our business
plan to use licensed MSS spectrum to provide terrestrial wireless services, our anticipated future revenues and profitability could be reduced. We can provide no
assurance that that we will be successful in monetizing the value of these licenses, if we are successful at all. Additionally, together with a working group we
intend to first submit for approval our spectrum in a future band class in December 2017 and to ultimately seek approval.

        These plans to seek approval for spectrum in a future band class are subject to significant business, economic, regulatory and competitive uncertainties and
contingencies, many of which are beyond our control and are based upon assumptions with respect to future decisions, which are subject to change. There is no
assurance that we will obtain such approval, seek such approval or even initiate the process for such approval and we undertake no duty to do any of these things.

Other future regulatory decisions could reduce our existing spectrum allocation or impose additional spectrum sharing agreements on us, which could
adversely affect our services and operations.

        Under the FCC's plan for MSS in our frequency bands, we must share frequencies in the United States with other licensed MSS operators. To date, there are
no other authorized CDMA-based MSS operators and no pending applications for authorization. However, the FCC or other regulatory authorities may require us
to share spectrum with other systems that are not currently licensed by the United States or any other jurisdiction. On February 11, 2013, Iridium filed its own
petition for rulemaking seeking to have the FCC reallocate 2.725 MHz of "Big LEO" spectrum from 1616-1618.725 MHz to Iridium's exclusive use. Iridium also
filed a motion to consolidate its petition with our petition for rulemaking. Subsequently, Iridium modified its petition, requesting the ability to share additional
spectrum licensed to Globalstar at 1616-1618.725 MHz. Although the FCC has received comments on Iridium's petition, it has not taken any substantive action
with respect to it. An adverse result in this proceeding could materially affect our ability to provide both Duplex and Simplex mobile satellite services.

        We registered our second-generation constellation with the ITU through France rather than the United States. The French radiofrequency spectrum
regulatory agency, ANFR, submitted the technical papers filing to the ITU on our behalf in July 2009. As with the first-generation constellation, the ITU requires
us to coordinate our spectrum assignments with other administrators and operators that use any portion of our spectrum frequency bands. We are actively engaged
in but cannot predict how long the coordination process will take; however, we are able to use the frequencies during the coordination process in accordance with
our national licenses.

        In March 2014, the FCC adopted an order related to the 5 GHz band which, among other things, expanded the use of unlicensed terrestrial mobile broadband
services within our C-band Forward Link (Earth Station to Satellite) which operates at 5091-5250 MHz. We had previously filed comments in opposition to these
changes to the technical rules due to the substantial risk of harmful interference that these deployments could have on our system. As part of this order, the FCC
adopted certain technical requirements for the expanded unlicensed use within our licensed spectrum which should protect our services from harmful interference.
We can provide no assurances that such requirements will be adhered to by unlicensed users or whether such requirements will actually prevent harmful
interference to our services. Further, other regulatory jurisdictions internationally may also consider similar expanded unlicensed use in the 5 GHz band that may
have a significant adverse impact on our ability to provide mobile satellite services.
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If the FCC revokes, modifies or fails to renew or amend our licenses, our ability to operate may be curtailed.

        We hold FCC licenses for the operation of certain of our satellites, our U.S. gateways and other ground facilities, and our mobile earth terminals that are
subject to revocation if we fail to satisfy specified conditions or to meet prescribed milestones. The FCC licenses are also subject to modification by the FCC.
There can be no assurance that the FCC will renew the FCC licenses we hold. If the FCC revokes, modifies or fails to renew or amend the FCC licenses we hold,
or if we fail to satisfy any of the conditions of our respective FCC licenses, we may not be able to continue to provide mobile satellite communications services.

If our French regulator revokes, modifies or fails to renew or amend our licenses, our ability to operate may be curtailed.

        We hold licenses issued by, and are subject to the continued regulatory jurisdiction of, the French Ministry for the Economy, Industry and Employment,
French Ministry in charge of Space Activities ("MESR") and ARCEP, the French independent administrative authority of post and electronic communications
regulations, for the operation of our second-generation satellites. These licenses are subject to revocation if we fail to satisfy specified conditions or to meet
prescribed milestones. These licenses are also subject to modification by the French regulators. There can be no assurance that the French regulators will renew
the licenses we hold. In connection with this offering, we provided notice to the MESR and ARCEP of the proposed offering. We submitted the notices on
October 2, 2017. Although the MESR and ARCEP are not required to respond to our notices, they may decide to do so. For example, they may request additional
information. If the MESR and ARCEP, as a result of the notices we provided or otherwise, or other French regulators for any reason revoke, modify or fail to
renew or amend the licenses we hold or take any other action, or if we fail to satisfy any of the conditions of our respective French licenses, we may not be able to
continue to provide mobile satellite communications services which would have a material adverse effect on our business and operations.

        Similarly, we hold certain licenses in each country within which we have ground infrastructure located. If we fail to maintain such licenses within any
particular country, we may not be able to continue to operate the ground infrastructure located within that country which could prevent us from continuing to
provide mobile satellite communications services within that region.

Changes in international trade regulations and other risks associated with foreign trade could adversely affect our sourcing.

        We source our products primarily from foreign contract manufacturers, with the largest concentration being in China. The adoption of regulations related to
the importation of product, including quotas, duties, taxes and other charges or restrictions on imported goods, and changes in U.S. customs procedures could
result in an increase in the cost of our products. Delays in customs clearance of goods or the disruption of international transportation lines used by us could result
in our inability to deliver goods to customers in a timely manner or the potential loss of sales altogether. Current or future social and environmental regulations or
critical issues, such as those relating to the sourcing of conflict minerals from the Democratic Republic of the Congo or the need to eliminate environmentally
sensitive materials from our products, could restrict the supply of components and materials used in production or increase our costs. Any delay or interruption to
our manufacturing process or in shipping our products could result in lost revenue, which would adversely affect our business, financial condition or results of
operations.
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Risks Related to Our Common Stock

Our Common Stock is traded on the NYSE American but could be delisted in the future, which may impair our ability to raise capital and would require us to
repurchase our 8.00% Senior Notes.

        Our Common Stock was listed on the NYSE American under the symbol "GSAT." Broker-dealers may be less willing or able to sell and/or make a market in
our Common Stock if delisting were to occur, which may make it more difficult for shareholders to dispose of, or to obtain accurate quotations for the price of,
our Common Stock. Removal of our Common Stock from listing on the NYSE American may also make it more difficult for us to raise capital through the sale of
our securities.

        If our Common Stock is not listed on a U.S. national stock exchange or approved for quotation and trading on a national automated dealer quotation system
or established automated over-the-counter trading market, holders of our 8.00% Senior Notes will have the option to require us to repurchase the notes, which we
may not have sufficient financial resources to do.

Restrictive covenants in our Facility Agreement do not allow us to pay dividends on our Common Stock for the foreseeable future.

        We do not expect to pay cash dividends on our Common Stock. Our Facility Agreement currently prohibits the payment of cash dividends. Any future
dividend payments are within the discretion of our board of directors and will depend on, among other things, our results of operations, working capital
requirements, capital expenditure requirements, financial condition, contractual restrictions, business opportunities, anticipated cash needs, provisions of
applicable law and other factors that our board of directors may deem relevant. We may not generate sufficient cash from operations in the future to pay dividends
on our Common Stock.

The market price of our Common Stock is volatile and there is a limited market for our shares.

        The trading price of our Common Stock is subject to wide fluctuations. Factors affecting the trading price of our Common Stock may include, but are not
limited to:

• actual or anticipated variations in our operating results; 

• failure in the performance of our current or future satellites; 

• changes in financial estimates by research analysts, or any failure by us to meet or exceed any such estimates, or changes in the recommendations
of any research analysts that elect to follow our Common Stock or the common stock of our competitors; 

• actual or anticipated changes in economic, political or market conditions, such as recessions or international currency fluctuations; 

• actual or anticipated changes in the regulatory environment affecting our industry, including our ability to obtain a revised spectrum license
incorporating the rules approved by the FCC in December 2016; 

• actual or anticipated sales of common stock by our controlling stockholder or others; 

• changes in the market valuations of our industry peers; and 

• announcement by us or our competitors of significant acquisitions, strategic partnerships, divestitures, joint ventures or other strategic initiatives.

        The trading price of our Common Stock may also decline in reaction to events that affect other companies in our industry even if these events do not directly
affect us. Our stockholders may be unable to resell their shares of our Common Stock at or above the initial purchase price. Additionally, because we are a
controlled company there is a limited market for our Common Stock, and we cannot assure our
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stockholders that a trading market will develop further or be maintained. In periods of low trading volume, sales of significant amounts of shares of our Common
Stock in the public market could lower the market price of our stock.

If you purchase our Common Stock in this offering, you will incur immediate and substantial dilution in the book value of your shares.

        If you purchase Common Stock in this offering, you will pay more for your shares than our net tangible book value per share. Based upon an assumed public
offering price of $1.81 per share, which is the last reported sale price of our Common Stock on NYSE American on October 3, 2017, you will incur immediate
and substantial dilution of $1.67 per share, representing the difference between the public offering price and our as adjusted net tangible book value per share as
of June 30, 2017. Furthermore, if the underwriter exercises its option to purchase additional shares of our Common Stock, you could experience further dilution.
You will experience additional dilution upon exercise of any warrant, upon exercise of options to purchase shares of Common Stock under our incentive award
plan, or if we otherwise issue additional shares of our Common Stock or other securities exercisable or exchangeable for, or convertible into, shares of our
Common Stock. For a further description of the dilution that you will experience immediately after this offering, see "Dilution."

The future issuance of additional shares of our Common Stock could cause dilution of ownership interests and adversely affect our stock price.

        We may issue our previously authorized and unissued securities, resulting in the dilution of the ownership interests of our current stockholders. We are
authorized to issue 1.6 billion shares of Common Stock (400 million are designated as nonvoting) and 100 million shares of preferred stock. As of June 30, 2017,
approximately 1,025.4 million shares of Common Stock and 134.0 million shares of nonvoting common stock were issued and outstanding. On August 24, 2017,
holders of our 8.00% Senior Notes opted to convert approximately $16 million of 8.00% Senior Notes into 26,410,642 shares of our Common Stock. Thermo, the
owner of our nonvoting common stock, plans to convert all of its shares of nonvoting common stock into Common Stock prior to the closing of this offering, in
part to maintain at least a 51% voting and economic interest in us as required under the Facility Agreement. The conversion does not require payment of any
consideration. Additionally, we have been informed by James Monroe, our Chairman and Chief Executive Officer, that Thermo may sell up to 38,000,000 of
shares of our Common Stock beginning 45 days after the date of this prospectus supplement and prior to December 31, 2017 for tax purposes. See "Risks—Risks
Related this Offering—A significant portion of our total outstanding shares are restricted from immediate resale but may be sold into the market in the near
future, which could cause the market price of our Common Stock to drop significantly, even if our business is performing well" and "Underwriters." As of
June 30, 2017, there were 840.6 million shares available for future issuance, of which approximately 196.4 million shares were contingently issuable upon the
exercise of warrants, stock options, or convertible notes, the vesting of restricted stock awards, and as consideration for other liabilities. The potential issuance of
additional shares of Common Stock may create downward pressure on the trading price of our Common Stock. We may issue additional shares of our Common
Stock or other securities that are convertible into or exercisable for Common Stock for capital raising or other business purposes. Future sales of substantial
amounts of Common Stock, or the perception that sales could occur, could have a material adverse effect on the price of our Common Stock.

We have issued and may issue shares of preferred stock or debt securities with greater rights than our Common Stock.

        Our certificate of incorporation authorizes our board of directors to issue one or more series of preferred stock and set the terms of the preferred stock
without seeking any further approval from holders of our Common Stock. Currently, there are 100 million shares of preferred stock authorized; during 2009
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one share of Series A Convertible Preferred Stock was issued and subsequently converted to shares of Common Stock and nonvoting common stock. Any
preferred stock that is issued may rank ahead of our Common Stock in terms of dividends, priority and liquidation premiums and may have greater voting rights
than holders of our Common Stock.

If persons engage in short sales of our Common Stock, the price of our Common Stock may decline.

        Selling short is a technique used by a stockholder to take advantage of an anticipated decline in the price of a security. A significant number of short sales or
a large volume of other sales within a relatively short period of time can create downward pressure on the market price of a security. Further sales of Common
Stock could cause even greater declines in the price of our Common Stock due to the number of additional shares available in the market, which could encourage
short sales that could further undermine the value of our Common Stock. Holders of our securities could, therefore, experience a decline in the value of their
investment as a result of short sales of our Common Stock.

Provisions in our charter documents and Facility Agreement and Delaware corporate law may discourage takeovers, which could affect the rights of holders
of our Common Stock and convertible notes.

        Provisions of Delaware law and our amended and restated certificate of incorporation, amended and restated bylaws and our Facility Agreement and
indenture could hamper a third party's acquisition of us or discourage a third party from attempting to acquire control of us. These provisions include:

• the absence of cumulative voting in the election of our directors, which means that the holders of a majority of our Common Stock may elect all of
the directors standing for election; 

• the ability of our board of directors to issue preferred stock with voting rights or with rights senior to those of the Common Stock without any
further vote or action by the holders of our Common Stock; 

• the division of our board of directors into three separate classes serving staggered three-year terms; 

• the ability of our stockholders, at such time when Thermo does not own a majority of our outstanding capital stock entitled to vote in the election
of directors, to remove our directors only for cause and only by the vote of at least 66 2/3% of the outstanding shares of capital stock entitled to
vote in the election of directors; 

• prohibitions, at such time when Thermo does not own a majority of our outstanding capital stock entitled to vote in the election of directors, on our
stockholders acting by written consent; 

• prohibitions on our stockholders calling special meetings of stockholders or filling vacancies on our board of directors; 

• the requirement, at such time when Thermo does not own a majority of our outstanding capital stock entitled to vote in the election of directors,
that our stockholders must obtain a super-majority vote to amend or repeal our amended and restated certificate of incorporation or bylaws; 

• change of control provisions in our Facility Agreement, which provide that a change of control will constitute an event of default and, unless
waived by the lenders, will result in the acceleration of the maturity of all indebtedness under that agreement; 

• change of control provisions relating to our 8.00% Senior Notes, which provide that a change of control will permit holders of those notes to
demand immediate repayment; and 

• change of control provisions in our 2006 Equity Incentive Plan, which provide that a change of control may accelerate the vesting of all
outstanding stock options, stock appreciation rights and restricted stock.
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        We also are subject to Section 203 of the Delaware General Corporation Law, which, subject to certain exceptions, prohibits us from engaging in any
business combination with any interested stockholder, as defined in that section, for a period of three years following the date on which that stockholder became
an interested stockholder. This provision does not apply to Thermo, which became our principal stockholder prior to our initial public offering.

        These provisions also could make it more difficult for you and our other stockholders to elect directors and take other corporate actions, and could limit the
price that investors might be willing to pay in the future for shares of our Common Stock.

We are controlled by Thermo, whose interests may conflict with yours.

        As of June 30, 2017, Thermo owned approximately 53% of our outstanding Common Stock and approximately 59% of all outstanding common stock.
Additionally, Thermo owns convertible notes and warrants that may be converted into or exercised for additional shares of Common Stock and plans to convert
all 134,008,656 shares of its nonvoting common stock into Common Stock prior to the closing of this offering, in part to maintain at least a 51% voting and
economic interest in us as required under the Facility Agreement. Thermo is able to control the election of all of the members of our board of directors and the
vote on substantially all other matters, including significant corporate transactions such as the approval of a merger or other transaction involving our sale.
Thermo has indicated an interest in purchasing an aggregate amount of up to $20 million in shares of our Common Stock in this offering at the public offering
price. However, because indications of interest are not binding agreements or commitments to purchase, the underwriters may determine to sell more, fewer or no
shares in this offering to Thermo or Thermo may determine to purchase more, fewer or no shares in this offering.

        We have depended substantially on Thermo to provide capital to finance our business. In 2006 and 2007, Thermo purchased an aggregate of $200 million of
Common Stock at prices substantially above market. On December 17, 2007, Thermo assumed all of the obligations and was assigned all of the rights (other than
indemnification rights) of the administrative agent and the lenders under our amended and restated credit agreement. To fulfill the conditions precedent to our
Facility Agreement, in 2009, Thermo converted the loans outstanding under the credit agreement into equity and terminated the credit agreement. In addition,
Thermo and its affiliates deposited $60.0 million in a contingent equity account to fulfill a condition precedent for borrowing under the Facility Agreement,
purchased $20.0 million of our 5.0% Notes, which were subsequently converted into shares of Common Stock in 2013, purchased $11.4 million of our 8.00%
Senior Notes, loaned us $37.5 million to fund our debt service reserve account under the Facility Agreement, and funded a total of $65.0 million during 2013
pursuant to the terms of the Equity Commitment, Restructuring and Consent Agreement, the Common Stock Purchase Agreement, and the Common Stock
Purchase and Option Agreement. Additionally, in August 2015, we entered into an equity agreement with Thermo in which Thermo agreed to purchase up to
$30.0 million of our equity securities if we so requested or if an event of default was continuing under the Facility Agreement and funds were not available under
our Common Stock purchase agreement with Terrapin. Thermo was not required to fund under this commitment and has no remaining cash equity commitment as
of December 31, 2016. In June 2017, Thermo purchased $33 million of our Common Stock to provide funds required by our lenders to obtain an amendment to
our Facility Agreement.

        Thermo is controlled by James Monroe III, our Chairman and CEO. Through Thermo, Mr. Monroe holds equity interests in, and serves as an executive
officer or director of, a diverse group of privately-owned businesses not otherwise related to us. We reimburse Thermo and Mr. Monroe for certain third party,
documented, out of pocket expenses they incur in connection with our business.

        The interests of Thermo may conflict with the interests of our other stockholders. Thermo may take actions it believes will benefit its equity investment in us
or loans to us even though such actions might not be in your best interests as a holder of our Common Stock.
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Risks Related to This Offering

Eighty percent of the proceeds from this offering will be placed in a restricted account for the benefit of our lenders; we may have additional liquidity needs
to fulfill our business plan.

        Pursuant to the Amended and Restated BPIFAE Facility Agreement dated as of June 30, 2017 (the "Facility Agreement"), we are required to deposit 80% of
the net cash proceeds received from this offering as well as any other equity issuance, subordinated indebtedness or any equity contribution to us or one of our
subsidiaries through December 31, 2019 into a restricted account that may only be used to pay obligations under the Facility Agreement, rather than being used
for other business purposes. The remaining 20% of the proceeds received from this offering and any other proceeds raised as described in the previous sentence
may not be sufficient liquidity to meet our long-term business plans. Accordingly, we will place 80% of the net proceeds of this offering in this restricted account
and expect to use it to make principal payments due under the Facility Agreement in December 2017 and June 2018, and 80% of proceeds from any additional
equity offering or offerings consummated before December 31, 2019 will be placed into this restricted account as well.

Management will have broad discretion as to the use of the remaining proceeds from this offering, and we may not use the proceeds effectively.

        Our management will have broad discretion in the application of the remaining net proceeds from this offering and could spend the proceeds in ways that do
not improve our results of operations or enhance the value of our Common Stock. Our failure to apply these funds effectively could have a material adverse effect
on our business, delay the implementation of our business plan and cause the price of our Common Stock to decline.

The effect of the issuance of our shares of Common Stock in this offering may be to lower the market price of our Common Stock.

        In this offering, we are offering up to $125,000,000 in shares of our Common Stock and up to $143,750,000 in shares of our Common Stock if the
underwriters exercise their option to purchase additional shares in full. These sales of our Common Stock could cause the market price of our Common Stock to
decline. In addition, the market price of our Common Stock could be further negatively affected by resales of our Common Stock by the underwriters or their
affiliates as described above, or other short sales of our Common Stock.

A significant portion of our total outstanding shares are restricted from immediate resale but may be sold into the market in the near future, which could
cause the market price of our Common Stock to drop significantly, even if our business is performing well.

        Sales of a substantial number of shares of our Common Stock in the public market could occur at any time. These sales, or the perception in the market that
the holders of a large number of shares intend to sell shares, could reduce the market price of our Common Stock. After this offering, we will have
outstanding            shares of Common Stock, based on 1,025,388,954 shares outstanding as of June 30, 2017. This includes the shares that we are selling in this
offering, which may be resold in the public market immediately without restriction, unless purchased by our affiliates. Of the remaining shares, shares held by our
directors, executive officers and Thermo Capital Partners LLC and its affiliate entities that own stock in us are subject to a contractual lock-up with the
underwriters for this offering for a period of 90 days from the date of this prospectus supplement but the lock-up is subject to certain restrictions. See
"Underwriters." These shares can be sold, subject to any applicable volume limitations under federal securities laws, after the earlier of the expiration of the lock-
up period or release from the lock-up by Morgan Stanley & Co. LLC in its sole discretion. We have been informed by James Monroe, our Chairman
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and Chief Executive Officer, that Thermo may sell up to 38 million shares of our Common Stock after 45 days from the date of this prospectus supplement and
prior to December 31, 2017 for tax purposes.

If securities analysts do not publish research or reports about our business or if they downgrade our company or our sector, the price of our Common Stock
could decline.

        The trading market for our Common Stock depends in part on the research and reports that industry or financial analysts publish about us or our business.
We do not influence or control the reporting of these analysts. If one or more of the analysts who do cover us downgrade or provide a negative outlook on
Globalstar or our industry, change their views regarding the stock of any of our competitors or other companies in our industry, or publish inaccurate or
unfavorable research about our business, the price of our Common Stock could decline. If one or more of these analysts ceases coverage of Globalstar or fails to
publish reports on us regularly, we could lose visibility in the market, which in turn could cause the price of our Common Stock to decline.
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USE OF PROCEEDS 

        At the assumed public offering price of $1.81 per share, the last reported sale price of our Common Stock on the NYSE American on October 3, 2017, and
assuming Thermo participates in this offering by purchasing an aggregate of $20,000,000 of shares at the public offering price, we estimate that the net proceeds
to us from this offering will be approximately $119.6 million (or $137.4 million to us if the underwriters exercise their option to purchase additional shares in
full), after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.

        As required by the Facility Agreement, we intend to deposit 80% of the net proceeds from this offering in a restricted account for the benefit of our lenders
under the Facility Agreement. The proceeds held in the restricted account will be drawn from time to time to pay principal and interest due under the Facility
Agreement in December 2017 and June 2018. We expect that the remainder of the proceeds will be used for general corporate purposes. As of June 30, 2017, the
Facility Agreement accrued interest at a rate of LIBOR plus 2.75% and we had $521.3 million principal amount outstanding under the Facility Agreement. Our
obligations under the Facility Agreement mature in December 2022.
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CAPITALIZATION 

        The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2017:

• on an actual basis; and 

• on an as adjusted basis to give effect to this offering and the use of the proceeds therefrom as set forth in "Use of Proceeds".

        You should read the following table in conjunction with the sections entitled "Use of Proceeds" in conjunction with our consolidated financial statements and
the notes to our financial statements included elsewhere or incorporated by reference in this prospectus supplement and the accompanying prospectus.
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  As of June 30, 2017  
(in thousands except par value and share data)  Actual  As Adjusted(1)  
  (Unaudited)  
Cash and cash equivalents  $ 8,838 $ 32,748 
Restricted cash and cash equivalents   37,915  133,555 
Long-term debt:        

Facility Agreement   481,219  481,219 
Thermo Loan Agreement   71,741  71,741 
8.00% Convertible Senior Notes issued in 2013(2)   15,726  15,726 
Less current portion   (108,720)  (108,720)
Total long-term debt   459,966  459,966 

Stockholders' Equity:        
Preferred stock of $.0001 par value, 100,000,000 shares authorized; none issued and

outstanding, actual and as adjusted   0  0 
Series A Preferred Convertible Stock of $0.0001 par value; one share authorized and none

issued and outstanding, actual and as adjusted   0  0 
Voting Common Stock of $0.0001 par value; 1,500,000,000 shares authorized;

1,025,388,954 shares issued and outstanding, actual, and 1,094,449,727 shares issued and
outstanding, as adjusted   103  109 

Nonvoting Common Stock of $0.0001 par value; 400,000,000 shares authorized;
134,008,656 shares issued and outstanding actual and as adjusted(3)   13  13 

Additional paid-in capital   1,698,724  1,818,267 
Accumulated other comprehensive loss   (6,243)  (6,243)
Retained deficit   (1,601,123)  (1,601,123)

Total stockholders' equity   91,474  211,024 
Total capitalization  $ 551,440 $ 670,990 

(1) For purposes of this table, we have assumed that 80% of the net proceeds from this offering will be used for deposits into a restricted
account that may only be used to repay indebtedness under our Facility Agreement, and the remainder will be used for general corporate
purposes and that the underwriters have not exercised their option to purchase up to an additional $18,750,000 in shares of our Common
Stock. If the underwriters exercise their option to purchase up to an additional $18,750,000 of shares of Common Stock, 80% of the net
proceeds from the exercise of such option would be used to repay indebtedness under our Facility Agreement, and the remainder would
be used for general corporate purposes. We have also assumed that the Common Stock in this offering will be issued at the assumed
public offering price of $1.81 per share, the last reported sale price of our Common Stock on the NYSE American on October 3, 2017.
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(2) The "As Adjusted" column excludes the conversion of approximately $16 million principal amount of Globalstar's 8.00% Senior Notes.
On August 24, 2017, Globalstar entered into an agreement to issue an aggregate of 26,410,642 shares of its Common Stock in exchange
for approximately $16 million principal amount of its 8.00% Senior Notes. This accelerates a conversion that Globalstar believes would
otherwise have been effective on or before April 1, 2018. Globalstar did not receive any cash proceeds as a result of the exchange of its
Common Stock for the 8.00% Senior Notes, which were retired and cancelled. The Company expects to incur a non-cash loss of
approximately $6 million in the third quarter of 2017 on the extinguishment of debt as a result of this conversion. 

(3) Thermo, the owner of the nonvoting common stock, plans to convert all 134,008,656 shares of nonvoting common stock into Common
Stock prior to the closing of this offering, in part to maintain at least a 51% voting and economic interest in us as required under the
Facility Agreement. The "As Adjusted" column does not give effect to this conversion.
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DILUTION 

        If you invest in our Common Stock in this offering, your interest will be diluted to the extent of the difference between the price per share that you pay and
the net tangible book value per share of our Common Stock immediately after this offering.

        As of June 30, 2017, our net tangible book value was $81.7 million, or $0.06 per share of Common Stock. We calculate net tangible book value per share by
dividing the net tangible book value, which is tangible assets less total liabilities, by the number of outstanding shares of our Common Stock. Dilution with
respect to net tangible book value per share represents the difference between the amount per share paid by purchasers of shares of Common Stock in this offering
and the net tangible book value per share of our Common Stock immediately after this offering. After giving effect to the sale of shares of Common Stock in this
offering, after deducting underwriting discounts and commissions and estimated offering expenses payable by us, at an assumed public offering price of $1.81 per
share, which is the last reported sale price of our Common Stock on NYSE American on October 3, 2017, our as adjusted net tangible book value as of June 30,
2017 would have been approximately $201.2 million, or approximately $0.14 per share of Common Stock. This represents an immediate increase in net tangible
book value of $0.08 per share to our existing stockholders and an immediate dilution of $1.67 per share to investors participating in this offering.

        The following table illustrates this dilution on a per share basis to new investors:

        If the underwriters exercise their option to purchase additional shares of our Common Stock in full in this offering, the increase in as adjusted net tangible
book value per share to existing stockholders would be $0.15 per share and the dilution to purchasers of Common Stock in this offering would be $1.66 per share.

        The discussion and table above is calculated based on 1.4 billion shares of our Common Stock outstanding as of June 30, 2017, and include as of that date
196.4 million shares of our Common Stock that may be issued pursuant to outstanding equity awards under our 2006 Equity Incentive Plan, shares issuable upon
conversion of our 8.00% Senior Notes and our Thermo Loan Agreement (assuming all holders thereof opt to convert), which can be converted at the holders'
option thereof into Common Stock at a price of $0.73 (as adjusted for specific events, including stock splits), per share of Common Stock, and 134,008,656
shares of nonvoting common stock convertible into Common Stock held by Thermo. Thermo, the owner of the nonvoting common stock, plans to convert all
such shares of nonvoting common stock into Common Stock prior to the closing of this offering, in part to maintain at least a 51% voting and economic interest in
us as required under the Facility Agreement.

        Our controlling shareholder, Thermo, has indicated an interest in purchasing an aggregate amount of up to $20 million of shares of our Common Stock in
this offering at the public offering price. Thermo is controlled by James Monroe III, our Chairman and Chief Executive Officer. However, because indications of
interest are not binding agreements or commitments to purchase, the underwriters may determine to sell more, fewer or no shares in this offering to Thermo or
Thermo may determine to purchase more, fewer or no shares in this offering.
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Assumed Offering price per share     $ 1.81 
Net tangible book value per share as of June 30, 2017  $ 0.06    
Increase in net tangible book value per share attributable to this offering   0.08    

As adjusted net tangible book value per share on June 30, 2017 after this offering   0.14    
Dilution per share to investors purchasing Common Stock in this offering  $ 1.67    
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        New investors will experience further dilution if any of our outstanding options or warrants are exercised or new options are issued and exercised under our
2006 Equity Incentive Plan. Furthermore, we may choose to raise additional capital through the sale of equity or convertible debt securities due to market
conditions or strategic considerations, even if we believe we have sufficient funds for our current or future operating plans. To the extent that we raise additional
capital in this manner, the issuance of such securities could result in further dilution of stockholders.
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PRICE RANGE OF COMMON STOCK 

        Our Common Stock has traded on the NYSE American under the symbol "GSAT" since April 2014. The following table sets forth the high and low closing
prices for our Common Stock as reported for each fiscal quarter during the periods indicated.

        On October 3, 2017, the last reported sale price of our Common Stock on NYSE American was $1.81 per share. As of October 3, 2017, we had
approximately 187 holders of record of our Common Stock. The actual number of stockholders is greater than this number of record holders and includes
stockholders who are beneficial owners but whose shares are held in street name by brokers and other nominees. This number of holders of record also does not
include stockholders whose shares may be held in trust by other entities.
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Quarter Ended:  High  Low  
March 31, 2015  $ 3.56 $ 2.20 
June 30, 2015  $ 3.56 $ 2.11 
September 30, 2015  $ 2.36 $ 2.45 
December 31, 2015  $ 2.18 $ 1.43 

March 31, 2016  $ 1.60 $ 1.00 
June 30, 2016  $ 2.75 $ 0.94 
September 30, 2016  $ 1.56 $ 1.09 
December 31, 2016  $ 1.84 $ 0.77 

March 31, 2017  $ 1.86 $ 1.33 
June 30, 2017  $ 2.59 $ 2.32 
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DIVIDEND POLICY 

        We have never declared or paid cash dividends on our Common Stock. Our Facility Agreement prohibits us from paying dividends. We currently anticipate
that we will retain all future earnings to fund the operations of our business and do not anticipate paying dividends on the Common Stock in the foreseeable
future.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS 

        The following is a summary of the material United States federal income tax consequences to non-U.S. holders (as defined below) of the acquisition,
ownership and disposition of our Common Stock issued pursuant to this offering. This discussion is not a complete analysis of all potential United States federal
income tax consequences relating thereto, does not address the potential application of the Medicare contribution tax and does not address any gift tax or estate
tax, consequences or any tax consequences arising under any state, local or foreign tax laws, or any other United States federal tax laws. This discussion is based
on the Internal Revenue Code of 1986, as amended, or the Code, Treasury Regulations promulgated thereunder, judicial decisions and published rulings and
administrative pronouncements of the Internal Revenue Service, or IRS, all as in effect as of the date of this prospectus supplement. These authorities may
change, possibly retroactively, resulting in United States federal income tax consequences different from those discussed below. We have not requested any ruling
from the IRS with respect to the statements made and the conclusions reached in the following summary.

        This discussion is limited to non-U.S. holders who purchase our Common Stock issued pursuant to this offering and who hold our Common Stock as a
"capital asset" within the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not address all of the United States
federal income tax consequences that may be relevant to a particular non-U.S. holder in light of such non-U.S. holder's particular circumstances. This discussion
also does not consider any specific facts or circumstances that may be relevant to non-U.S. holders subject to special rules under the United States federal income
tax laws, including, without limitation, certain former citizens or long-term residents of the United States, partnerships or other pass-through entities or the
investors in such entities, "controlled foreign corporations," "passive foreign investment companies," corporations that accumulate earnings to avoid United States
federal income tax, banks, financial institutions, investment funds, insurance companies, brokers, dealers or traders in securities or commodities, tax-exempt
organizations, tax-qualified retirement plans, persons subject to the alternative minimum tax, persons that own, or have owned, actually or constructively, more
than 5% of our common stock and persons holding our Common Stock as part of a conversion transaction or straddle, or a constructive sale, or other risk
reduction strategy.

        If an entity or arrangement that is classified as a partnership for United States federal income tax purposes holds our Common Stock, the United States
federal income tax treatment of a partner will generally depend on the status of the partner and the activities of the partnership. Partnerships holding our Common
Stock and partners in such partnerships are urged to consult their tax advisors as to particular United States federal income tax consequences to them of holding
and disposing of our Common Stock.

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE PARTICULAR UNITED STATES FEDERAL
INCOME TAX CONSEQUENCES TO THEM OF ACQUIRING, OWNING AND DISPOSING OF OUR COMMON STOCK, AS WELL AS ANY
TAX CONSEQUENCES ARISING UNDER ANY STATE, LOCAL OR FOREIGN TAX LAWS AND ANY OTHER UNITED STATES FEDERAL TAX
LAWS OR UNDER ANY APPLICABLE TAX TREATY.

Definition of Non-U.S. Holder

        For purposes of this discussion, a non-U.S. holder is any beneficial owner of our Common Stock that is neither a "United States person" nor a partnership
(including any entity or arrangement treated as a partnership) for United States federal income tax purposes. A United States person is any of the following:

• an individual citizen or resident of the United States; 

• a corporation (or other entity treated as a corporation for United States federal income tax purposes) created or organized under the laws of the
United States, any state thereof or the District of Columbia;
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• an estate, the income of which is subject to United States federal income tax regardless of its source; or 

• a trust (1) whose administration is subject to the primary supervision of a United States court and which has one or more United States persons
who have the authority to control all substantial decisions of the trust, or (2) that has a valid election in effect under applicable Treasury
Regulations to be treated as a United States person.

Distributions on our Common Stock

        If we make cash or other property distributions on our Common Stock, such distributions will constitute dividends for United States federal income tax
purposes to the extent paid from our current or accumulated earnings and profits, as determined under United States federal income tax principles. Amounts not
treated as dividends for United States federal income tax purposes will constitute a return of capital and will first be applied against and reduce a non-U.S.
holder's tax basis in our Common Stock, but not below zero. Any excess will be treated as gain realized on the sale or other disposition of our Common Stock and
will be treated as described under the section of this prospectus supplement entitled "Gain on Disposition of Our Common Stock" below.

        Dividends (out of earnings and profits) paid to a non-U.S. holder of our Common Stock generally will be subject to United States federal withholding tax at
a rate of 30% of the gross amount of the dividends, or such lower rate specified by an applicable income tax treaty. To receive the benefit of a reduced treaty rate,
a non-U.S. holder must furnish to us or our paying agent a valid IRS Form W-8BEN or Form W-8BEN-E (or other applicable successor form) including a United
States taxpayer identification number and certifying such non-U.S. holder's qualification for the reduced rate. This certification must be provided to us or our
paying agent prior to the payment of dividends and must be updated periodically. If the non-U.S. holder holds the stock through a financial institution or other
agent acting on the non-U.S. holder's behalf, the non-U.S. holder will be required to provide appropriate documentation to the agent, which then will be required
to provide certification to us or our paying agent, either directly or through other intermediaries.

        Non-U.S. holders that do not timely provide the required certification, but that qualify for a reduced treaty rate, may obtain a refund of any excess amounts
withheld by timely filing an appropriate claim for refund with the IRS.

        Notwithstanding the foregoing, if a non-U.S. holder holds our Common Stock in connection with the conduct of a trade or business in the United States, and
dividends paid on our Common Stock are effectively connected with such non-U.S. holder's United States trade or business (and are attributable to such non-U.S.
holder's permanent establishment in the United States if required by an applicable income tax treaty), the non-U.S. holder will be exempt from United States
federal withholding tax. To claim the exemption, the non-U.S. holder must generally furnish a properly executed IRS Form W-8ECI (or applicable successor
form).

        Any dividends paid on our Common Stock that are effectively connected with a non-U.S. holder's United States trade or business (and if required by an
applicable income tax treaty, are attributable to a permanent establishment maintained by the non-U.S. holder in the United States) generally will be subject to
United States federal income tax on a net income basis at the regular graduated United States federal income tax rates in the same manner as if such non-U.S.
holder were a resident of the United States. A non-U.S. holder that is a foreign corporation also may be subject to an additional branch profits tax equal to 30%
(or such lower rate specified by an applicable income tax treaty) of its effectively connected earnings and profits for the taxable year, as adjusted for certain items.
Non-U.S. holders should consult their tax advisors regarding any applicable income tax treaties that may provide for different rules.
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        Distributions on our Common Stock are also subject to the discussions below regarding backup withholding and FATCA withholding.

Gain on Disposition of our Common Stock

        Subject to the discussions below regarding backup withholding and FATCA withholding a non-U.S. holder generally will not be subject to United States
federal income tax on any gain realized upon the sale or other disposition of our Common Stock, unless:

• the gain is effectively connected with the non-U.S. holder's conduct of a trade or business in the United States, and if required by an applicable
income tax treaty, is attributable to a permanent establishment maintained by the non-U.S. holder in the United States; 

• the non-U.S. holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of the disposition,
and certain other requirements are met; or 

• our Common Stock constitutes a "United States real property interest" by reason of our status as a United States real property holding corporation,
or USRPHC, for United States federal income tax purposes at any time within the shorter of the five-year period preceding the disposition or the
non-U.S. holder's holding period for our Common Stock, and our Common Stock is not regularly traded on an established securities market during
the calendar year in which the sale or other disposition occurs.

        The determination of whether we are a USRPHC depends on the fair market value of our United States real property interests relative to the fair market
value of our other trade or business assets and our foreign real property interests. We believe we are not currently and do not anticipate becoming a USRPHC for
United States federal income tax purposes; however, there can be no assurance that we will not become a USRPHC or, if we become a USRPHC, that our
Common Stock will be treated as regularly traded.

        Gain described in the first bullet point above generally will be subject to United States federal income tax on a net income basis at the regular graduated
United States federal income tax rates in the same manner as if such non-U.S. holder were a resident of the United States. A non-U.S. holder that is a foreign
corporation also may be subject to an additional branch profits tax equal to 30% (or such lower rate specified by an applicable income tax treaty) of its effectively
connected earnings and profits for the taxable year, as adjusted for certain items.

        Gain described in the second bullet point above will be subject to United States federal income tax at a flat 30% rate (or such lower rate specified by an
applicable income tax treaty), but may be offset by certain United States-source capital losses (even though the individual is not considered a resident of the
United States), provided that the non-U.S. holder has timely filed United States federal income tax returns with respect to such losses.

        Non-U.S. holders should consult their tax advisors regarding any applicable income tax treaties that may provide for different rules.

Information Reporting and Backup Withholding

        We must report annually to the IRS and to each non-U.S. holder the amount of dividends on our Common Stock paid to such non-U.S. holder and the
amount of any tax withheld with respect to those dividends. These information reporting requirements apply even if no withholding was required because the
dividends were effectively connected with the non-U.S. holder's conduct of a United States trade or business, or withholding was reduced or eliminated by an
applicable income tax treaty. This information also may be made available under a specific treaty or agreement with the tax authorities in the country in which the
non-U.S. holder resides or is established. Unless a non-U.S. holder complies with certification
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procedures to establish that the non-U.S. holder is not a U.S. person, information returns may also be filed with the IRS in connection with the proceeds from a
disposition of our Common Stock.

        Backup withholding, currently at a 28% rate, generally will not apply to payments to a non-U.S. holder of dividends on or the gross proceeds of a disposition
of our Common Stock provided the non-U.S. holder furnishes the required certification as to its non-U.S. status, such as by providing a valid IRS Form W-8BEN,
IRS

        Form W-8BEN-E, IRS Form W-8ECI or other appropriate IRS Form W-8, or certain other requirements are met. Notwithstanding the foregoing, backup
withholding may apply if the payor has actual knowledge, or reason to know, that the non-U.S. holder is a United States person who is not an exempt recipient.
Backup withholding is not an additional tax. If any amount is withheld under the backup withholding rules, the non-U.S. holder should consult with a United
States tax advisor regarding the possibility of and procedure for timely filing a claim to obtain a refund or a credit against the non-U.S. holder's United States
federal income tax liability, if any.

FATCA

        Sections 1471 through 1474 of the Code (commonly referred to as FATCA) impose a United States federal withholding tax of 30% on certain payments,
including dividends paid on our Common Stock, made to a "foreign financial institution" (as specially defined under these rules) unless such institution enters
into an agreement with the United States government to withhold on certain payments and to collect and provide to the United States tax authorities substantial
information regarding United States account holders of such institution (which includes certain equity and debt holders of such institution, as well as certain
account holders that are foreign entities with United States owners) or an exemption applies. FATCA also generally imposes a United States federal withholding
tax of 30% on certain payments, including dividends paid on our Common Stock, made to a non-financial foreign entity unless such entity provides the
withholding agent a certification identifying the direct and indirect "substantial United States owners" of the entity or an exemption applies. An intergovernmental
agreement between the United States and an applicable foreign country may modify those requirements. Under certain circumstances, a non-U.S. holder might be
eligible for refunds or credits of such taxes. Under certain transition rules, these withholding taxes may also be imposed on gross proceeds from sales or other
dispositions of our Common Stock after December 31, 2018.

        Prospective investors are encouraged to consult with their own tax advisors regarding the possible implications of FATCA on their investment in our
Common Stock.
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UNDERWRITERS 

        Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus supplement, the underwriters named below, for
whom Morgan Stanley & Co. LLC is acting as representative, have severally agreed to purchase, and we have agreed to sell to them, severally, the number of
shares indicated below:

        The underwriters and the representative are collectively referred to as the "underwriters" and the "representative," respectively. The underwriters are offering
the shares of Common Stock subject to their acceptance of the shares from us and subject to prior sale. The underwriting agreement provides that the obligations
of the several underwriters to pay for and accept delivery of the shares of Common Stock offered by this prospectus supplement are subject to the approval of
certain legal matters by their counsel and to certain other conditions. The underwriters are obligated to take and pay for all of the shares of Common Stock offered
by this prospectus supplement if any such shares are taken. However, the underwriters are not required to take or pay for the shares covered by the underwriters'
option to purchase additional shares described below.

        The underwriters initially propose to offer part of the shares of Common Stock directly to the public at the offering price listed on the cover page of this
prospectus supplement and part to certain dealers at a price that represents a concession not in excess of $        per share under the public offering price. After the
initial offering of the shares of Common Stock, the offering price and other selling terms may from time to time be varied by the representative.

        We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to an additional
$18,750,000 of shares of Common Stock at the public offering price listed on the cover page of this prospectus supplement, less underwriting discounts and
commissions. To the extent the option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase about the same percentage
of the additional shares of Common Stock as the number listed next to such underwriter's name in the preceding table bears to the total number of shares of
Common Stock listed next to the names of all underwriters in the preceding table.

        Our controlling shareholder, Thermo, has indicated an interest in purchasing an aggregate amount of up to $20 million of shares of our Common Stock in
this offering at the public offering price. Thermo is controlled by James Monroe III, our Chairman and Chief Executive Officer. However, because indications of
interest are not binding agreements or commitments to purchase, the underwriters may determine to sell more, fewer or no shares in this offering to Thermo or
Thermo may determine to purchase more, fewer or no shares in this offering.

        The following table shows the per share and total public offering price, underwriting discounts and commissions, and proceeds before expenses to us. These
amounts are shown assuming both no exercise and full exercise of the underwriters' option to purchase up to an additional $18,750,000 of shares of
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Name  Number of Shares  
Morgan Stanley & Co. LLC              
Cantor Fitzgerald & Co.              
Chardan Capital Markets, LLC              

Total:              
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Common Stock. The underwriters will not receive any discounts or commissions on the shares purchased by Thermo.

        The estimated offering expenses payable by us, exclusive of the underwriting discounts and commissions, are approximately $200,000. We have agreed to
reimburse the underwriters for expense relating to clearance of this offering with the Financial Industry Regulatory Authority up to $30,000.

        Our Common Stock is listed on the NYSE American under the trading symbol "GSAT".

        We, our directors and executive officers and Thermo Capital Partners LLC and its affiliated entities that own stock in us have agreed that, without the prior
written consent of Morgan Stanley & Co. LLC, we and they will not, during the period ending 90 days after the date of this prospectus supplement (the "restricted
period"):

• offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant
to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any securities convertible into or
exercisable or exchangeable for shares of Common Stock; 

• enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the
Common Stock; or 

• publicly disclose the initiation of doing any of the foregoing;

whether any such transaction described in the first two clauses above is to be settled by delivery of Common Stock or such other securities, in cash or otherwise.
We have also agreed to not file any registration statement with the Securities and Exchange Commission relating to the offering of any shares of Common Stock
or any securities convertible into or exercisable or exchangeable for Common Stock. In addition, each such person agrees that, without the prior written consent
of Morgan Stanley & Co. LLC, such other person will not, during the restricted period, make any demand for, or exercise any right with respect to, the
registration of any shares of Common Stock or any security convertible into or exercisable or exchangeable for Common Stock.

        The restrictions described in the immediately preceding paragraph to do not apply to:

• the sales by Thermo entities, which are controlled by James Monroe, our Chairman and Chief Executive Officer, beginning 45 days after the date
of this prospectus supplement and prior to December 31, 2017, of up to 38 million shares of our Common Stock for tax purposes; or 

• the sale of shares to the underwriters; or 

• transactions relating to shares of Common Stock or other securities acquired in open market transactions after the completion of this offering,
provided that no filing under Section 16(a) of the Exchange Act shall be required or shall be voluntarily made in connection with subsequent sales
of Common Stock or other securities acquired in such open market transactions; or 

• transfers of shares of Common Stock or any security convertible into Common Stock as a bona fide gift or distributions of shares of Common
Stock or any security convertible into Common Stock to members, limited partners, stockholders or holders of similar equity interests of, or to any
other
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    Total  

  
Per

Share  
No

Exercise  
Full

Exercise  
Public offering price  $        $        $        
Underwriting discounts and commissions to be paid by us:  $   $   $   

 $   $   $   
Proceeds, before expenses, to us  $        $        $        
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affiliate or entity controlled or managed by, or under common control or management with, the donor; provided that in the case of any transfer or
distribution pursuant to this clause, (i) each donee or distributee shall agree to be bound by these same restrictions until the expiration of the
restricted period and (ii) no filing under Section 16(a) of the Exchange Act or other public announcement, reporting a reduction in beneficial
ownership of shares of Common Stock, shall be required or shall be voluntarily made during the restricted period;

• the issuance by the Company of shares of Common Stock upon the exercise of an option or a warrant or the conversion of a security outstanding
on the date of this prospectus supplement of which the underwriters have been advised in writing; or 

• the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of Common Stock, provided that
(i) such plan does not provide for the transfer of Common Stock during the restricted period and (ii) to the extent a public announcement or filing
under the Exchange Act, if any, is required or voluntarily made regarding the establishment of such plan, such announcement or filing shall
include a statement to the effect that no transfer of Common Stock may be made under such plan during the restricted period.

        Morgan Stanley & Co. LLC, in its sole discretion, may release the Common Stock and other securities subject to the lock-up agreements described above in
whole or in part at any time.

        In order to facilitate the offering of the Common Stock, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of
the Common Stock. Specifically, the underwriters may sell more shares than it is obligated to purchase under the underwriting agreement, creating a short
position. A short sale is covered if the short position is no greater than the number of shares available for purchase by the underwriters under the option. The
underwriters can close out a covered short sale by exercising the option or purchasing shares in the open market. In determining the source of shares to close out a
covered short sale, the underwriters will consider, among other things, the open market price of shares compared to the price available under the option. The
underwriters may also sell shares in excess of the option, creating a naked short position. The underwriters must close out any naked short position by purchasing
shares in the open market. A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price
of the Common Stock in the open market after pricing that could adversely affect investors who purchase in this offering. As an additional means of facilitating
this offering, the underwriters may bid for, and purchase, shares of Common Stock in the open market to stabilize the price of the Common Stock. These activities
may raise or maintain the market price of the Common Stock above independent market levels or prevent or retard a decline in the market price of the Common
Stock. The underwriters are not required to engage in these activities and may end any of these activities at any time.

        We and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities under the Securities Act.

        A prospectus supplement in electronic format may be made available on websites maintained by one or more underwriters, or selling group members, if any,
participating in this offering. The representative may agree to allocate a number of shares of Common Stock for sale to its online brokerage account holders.
Internet distributions will be allocated by the representative to underwriters that may make Internet distributions on the same basis as other allocations.

        The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage
activities. Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the future perform, various financial advisory
and investment banking services for us, for which they received or will receive customary fees and expenses.
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        In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account
and for the accounts of their customers and may at any time hold long and short positions in such securities and instruments. Such investment and securities
activities may involve our securities and instruments. The underwriters and their respective affiliates may also make investment recommendations or publish or
express independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long or short
positions in such securities and instruments.

Selling Restrictions

European Economic Area

        In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Member State") an
offer to the public of any shares of our Common Stock may not be made in that Relevant Member State, except that an offer to the public in that Relevant
Member State of any shares of our Common Stock may be made at any time under the following exemptions under the Prospectus Directive, if they have been
implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive; 

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the representative for any such offer; or 

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares of our Common Stock
shall result in a requirement for the publication by us or the underwriters of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer to the public" in relation to any shares of our Common Stock in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and any shares of our Common Stock to be offered so as to
enable an investor to decide to purchase any shares of our Common Stock, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State, the expression "Prospectus Directive" means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU),
and includes any relevant implementing measure in the Relevant Member State.

United Kingdom

        Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to
engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 ("FSMA") received by it in
connection with the issue or sale of the shares of our Common Stock in circumstances in which Section 21(1) of the FSMA does not apply to us;
and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of our
Common Stock in, from or otherwise involving the United Kingdom.
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Australia

        No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities and
Investments Commission ("ASIC"), in relation to the offering. This prospectus supplement and accompanying prospectus does not constitute a prospectus,
product disclosure statement or other disclosure document under the Corporations Act 2001 (the "Corporations Act"), and does not purport to include the
information required for a prospectus, product disclosure statement or other disclosure document under the Corporations Act.

        Any offer in Australia of the shares may only be made to persons (the "Exempt Investors") who are "sophisticated investors" (within the meaning of
section 708(8) of the Corporations Act), "professional investors" (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant to one or
more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without disclosure to investors under Chapter 6D of the
Corporations Act.

        The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of allotment under
the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required pursuant to an exemption
under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter 6D of the
Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.

        This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular needs of any
particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision, investors need to
consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those
matters.

Hong Kong

        The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong) ("Companies (Winding Up
and Miscellaneous Provisions) Ordinance") or which do not constitute an invitation to the public within the meaning of the Securities and Futures Ordinance
(Cap. 571 of the Laws of Hong Kong) ("Securities and Futures Ordinance"), or (ii) to "professional investors" as defined in the Securities and Futures Ordinance
and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a "prospectus" as defined in the Companies (Winding Up
and Miscellaneous Provisions) Ordinance, and no advertisement, invitation or document relating to the shares may be issued or may be in the possession of any
person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read
by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are intended to
be disposed of only to persons outside Hong Kong or only to "professional investors" in Hong Kong as defined in the Securities and Futures Ordinance and any
rules made thereunder.

Singapore

        This prospectus supplement and accompanying prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly,
this prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be
circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly,
to persons in Singapore other than (i) to an institutional investor (as defined in Section 4A of the Securities and Futures Act, Chapter 289 of
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Singapore (the "SFA")) under Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or
any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and
in accordance with the conditions of, any other applicable provision of the SFA, in each case subject to conditions set forth in the SFA.

        Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a corporation (which is not an accredited investor
(as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals,
each of whom is an accredited investor, the securities (as defined in Section 239(1) of the SFA) of that corporation shall not be transferable for 6 months after that
corporation has acquired the shares under Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person (as
defined in Section 275(2) of the SFA), (2) where such transfer arises from an offer in that corporation's securities pursuant to Section 275(1A) of the SFA,
(3) where no consideration is or will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as
specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of Singapore ("Regulation 32").

        Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a trust (where the trustee is not an accredited
investor (as defined in Section 4A of the SFA)) whose sole purpose is to hold investments and each beneficiary of the trust is an accredited investor, the
beneficiaries' rights and interest (howsoever described) in that trust shall not be transferable for 6 months after that trust has acquired the shares under Section 275
of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the SFA), (2) where such
transfer arises from an offer that is made on terms that such rights or interest are acquired at a consideration of not less than S$200,000 (or its equivalent in a
foreign currency) for each transaction (whether such amount is to be paid for in cash or by exchange of securities or other assets), (3) where no consideration is or
will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as specified in Regulation 32.

Japan

        The securities have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948, as amended), or the
FIEA. The securities may not be offered or sold, directly or indirectly, in Japan or to or for the benefit of any resident of Japan (including any person resident in
Japan or any corporation or other entity organized under the laws of Japan) or to others for reoffering or resale, directly or indirectly, in Japan or to or for the
benefit of any resident of Japan, except pursuant to an exemption from the registration requirements of the FIEA and otherwise in compliance with any relevant
laws and regulations of Japan.

Canada

        The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in National
Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients as defined in National Instrument 31-
103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance with an exemption from,
or in a transaction not subject to, the prospectus requirements of applicable securities laws.

        Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this prospectus
(including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the
time limit prescribed by the securities legislation of the purchaser's province or territory. The
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purchaser should refer to any applicable provisions of the securities legislation of the purchaser's province or territory for particulars of these rights or consult
with a legal advisor.

        Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non Canadian jurisdiction, section 3A.4) of National
Instrument 33 105 Underwriting Conflicts (NI 33 105), the underwriters are not required to comply with the disclosure requirements of NI 33 105 regarding
underwriter conflicts of interest in connection with this offering.
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LEGAL MATTERS 

        The validity of the securities being offered hereby will be passed upon for us by Taft Stettinius & Hollister LLP, Cincinnati, Ohio. The underwriters are being
represented by Shearman & Sterling LLP of New York, New York, in connection with this offering.
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EXPERTS 

        Crowe Horwath LLP, independent registered public accounting firm, has audited our financial statements included in our Annual Report on Form 10-K for
the year ended December 31, 2016, and the effectiveness of our internal control over financial reporting as of December 31, 2016, as set forth in their reports,
which are incorporated by reference in this prospectus supplement and elsewhere in the Registration Statement. Our financial statements are incorporated by
reference in reliance on Crowe Horwath LLP's reports, given on their authority as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION 

        This prospectus supplement is part of a Registration Statement on Form S-3 that we filed with the SEC. The Registration Statement that contains this
prospectus supplement and the accompanying prospectus, including the exhibits to the Registration Statement, contains additional information about us and the
Common Stock offered by this prospectus supplement and the accompanying prospectus.

        We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we file at the
SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public
Reference Room. Our public filings, including reports, proxy and information statements, are also available on the SEC's website at http://www.sec.gov.
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INCORPORATION BY REFERENCE

        The SEC allows us to "incorporate by reference" information that we file with it, which means that we can disclose important information to you by referring
you to another document that we have filed separately with the SEC. You should read the information incorporated by reference because it is an important part of
this prospectus supplement. We incorporate by reference the following information or documents that we have filed with the SEC (Commission File No. 001-
33117):

• Our Annual Report on Form 10-K for the fiscal year ended December 31, 2016 filed with the SEC on February 23, 2017; 

• Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2017, filed with the SEC on May 4, 2017, and June 30, 2017, filed with the
SEC on August 3, 2017; 

• Our Definitive Proxy Statement on Schedule 14A filed on April 6, 2017; 

• Our Current Reports on Form 8-K filed with the SEC on May 18, 2017, July 7, 2017, and August 25, 2017; and 

• The description of our Common Stock set forth in our registration statement on Form 8-A filed with the SEC on October 30, 2006, including any
amendments thereto or reports filed for the purpose of updating this information.

        We also incorporate by reference into this prospectus supplement all documents (other than Current Reports furnished under Item 2.02 or Item 7.01 of
Form 8-K and exhibits filed on such form that are related to such items) that are filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus supplement and until the termination of the offering of the securities made by this prospectus supplement. These
documents include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy
statements.

        Any statement contained herein or in a document incorporated or deemed to be incorporated by reference into this document will be deemed to be modified
or superseded for purposes of the document to the extent that a statement contained in this document or any other subsequently filed document that is deemed to
be incorporated by reference into this document modifies or supersedes the statement.

        You can request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:

Globalstar, Inc.
Attention: Investor Relations

300 Holiday Boulevard
Covington, Louisiana 70433
Telephone: (985) 335-1538
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PROSPECTUS

GLOBALSTAR, INC.
Debt Securities
Preferred Stock
Common Stock

Warrants

        We or one or more selling securityholders to be identified in the future, 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 on a continuous or delayed basis 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. Before buying our securities, you should refer to the Risk Factors
included in our most recent Annual Report and our other periodic reports, in supplements to this prospectus and in other
information filed by us with the Securities and Exchange Commission.

        Our common stock is listed on the NYSE American under the symbol "GSAT."

        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 is dated October 4, 2017.
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        You should rely only on the information contained in or incorporated by reference into this prospectus, any prospectus supplement and any related free
writing prospectus. 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. Unless otherwise specified, references to any free writing prospectus refer to a free writing
prospectus that we have authorized to be provided to you in connection with an offering. 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, any applicable prospectus supplement or any related free writing prospectus is accurate as of any date other than the date on the front
cover of such document, 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, any applicable prospectus supplement or any free writing prospectus, or
any sale of a security.

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 under this prospectus, 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. We
may also authorize one or more free writing prospectuses to be provided to you that may contain material information relating to these offerings. We may also
add, update or change in the prospectus supplement (and in any free writing prospectus) any of the information contained in this prospectus or in the documents
that we have incorporated into 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 or free writing prospectus. You should read both this prospectus and any prospectus supplement or free writing prospectus,
together with additional information described under the headings "Where You Can Find More Information" and "Incorporation of Certain Information by
Reference" before buying any of the securities being offered.
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Our Business 

        Globalstar, Inc. provides Mobile Satellite Services ("MSS") including voice and data communications services globally via satellite. By providing wireless
communications services in areas not served or underserved by terrestrial wireless and wireline networks and in circumstances where terrestrial networks are not
operational due to natural or man-made disasters, we seek to meet our customers' increasing desire for connectivity. We offer voice and data communication
services over our network of in-orbit satellites and our active ground stations ("gateways"), which we refer to collectively as the Globalstar System.

        We currently provide the following communications services via satellite. These services are available only with equipment designed to work on our
network:

• two-way voice communication and data transmissions ("Duplex") using mobile or fixed devices; and 

• one-way data transmissions ("Simplex") using a mobile or fixed device that transmits its location and other information to a central monitoring
station, including certain SPOT and Simplex products.

        We were formed as a Delaware limited liability company in November 2003, and were converted into a Delaware corporation on March 17, 2006. Unless we
specifically state otherwise, all information in this prospectus is presented as if we were a corporation throughout the relevant periods.

        In most of the world, we have authority to operate a wireless communications network via satellite over 27.85 MHz of radio spectrum, which is comprised of
two blocks of contiguous global radio frequencies. In the United States, the FCC has authorized us to use 25.225 MHz. We refer to our licensed radio frequencies
as our "spectrum."

        Our constellation of Low Earth Orbit satellites includes second-generation satellites, which were launched and placed into service during the years 2010
through 2013 after a $1.1 billion investment, and certain first-generation satellites.

        Due to the specific design of the Globalstar System (and based on customer input), we believe that we offer the one of the best voice quality among our peer
group. We define a successful level of service for our customers by their ability to make uninterrupted calls of average duration for a system-wide average
number of minutes per month. Our goal is to provide service levels and call success rates equal to or better than our MSS competitors so our products and
services are attractive to potential customers. We define voice quality as the ability to easily hear, recognize and understand callers with imperceptible delay in the
transmission. By this measure, we believe our system outperforms geostationary ("GEO") satellites used by some of our competitors. Due to the difference in
signal travel distance, GEO satellite signals must travel approximately 42,000 additional nautical miles, which introduces considerable delay and signal
degradation to GEO calls. For our competitors using cross-linked satellite architectures, which require multiple inter-satellite connections to complete a call,
signal degradation and delay can result in compromised call quality as compared to that experienced over the Globalstar System.

        We compete aggressively on price. We offer a range of price-competitive products to the industrial, governmental and consumer markets. We expect to retain
our position as the low cost, high quality leader in the MSS industry.

        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.
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        At December 31, 2016 and June 30, 2017, we served approximately 689,000 and 704,000 subscribers, respectively. 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.

        Our products and services are sold through a variety of independent agents, dealers and resellers, and independent gateway operators ("IGOs"). We have
distribution relationships with a number of "Big Box" and online retailers and other similar distribution channels.

        Our revenue for the years ended December 31, 2016, 2015 and 2014 was $96.9 million, $90.5 million and $90.1 million, respectively. Our net income (loss)
for the years ended December 31, 2016, 2015 and 2014 was ($132.6) million, $72.3 million and ($462.9) million, respectively. Our revenue for the six months
ended June 30, 2017 and 2016 was $52.8 million and $46.9 million, respectively. Our net loss for the six months ended June 30, 2017 and 2016 was
$118.9 million and $12.8 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.

The Securities We May Offer 

        We may offer shares of our common stock and preferred stock, debt securities and/or warrants, either individually or in combination, from time to time under
this prospectus, together with any applicable prospectus supplement, at prices and on terms to be determined by market conditions at the time of offering. This
prospectus provides you with a general description of the securities we may offer. Each time we offer a type or series of securities, we will provide a prospectus
supplement that will describe the specific amounts, prices and other important terms of the securities, including, to the extent applicable:

• designation or classification; 

• aggregate principal amount or aggregate offering price; 

• maturity, if applicable; 

• original issue discount, if any; 

• rates and times of payment of interest, dividends or other payments, if any; 

• redemption, conversion, exercise, exchange, settlement or sinking fund terms, if any; 

• conversion, exchange or settlement prices or rates, if any, and, if applicable, any provisions for changes to or adjustments in the conversion,
exchange or settlement prices or rates and in the securities or other property receivable upon conversion, exchange or settlement; 

• ranking; 

• restrictive covenants, if any; 

• voting or other rights, if any; and 

• certain federal income tax considerations.

        A prospectus supplement and any related free writing prospectus may also add, update or change information contained in this prospectus or in documents
we have incorporated by reference into this
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prospectus. However, no prospectus supplement or free writing prospectus shall offer a security that is not registered and described in this prospectus at the time
of the effectiveness of the registration statement of which this prospectus is a part.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

        We may sell the securities directly or through underwriters, dealers or agents. We, and our underwriters, dealers or agents, reserve the right to accept or reject
all or part of any proposed purchase of securities. If we do offer securities through underwriters or agents, we will include in the applicable prospectus
supplement:

• the names of those underwriters or agents; 

• applicable fees, discounts and commissions to be paid to them; 

• details regarding over-allotment options, if any; and 

• the net proceeds to us.

        Common Stock.    We may issue shares of our common stock from time to time. Under our amended and restated certificate of incorporation, we may issue
both voting and non-voting common stock. Holders of our voting common stock are entitled to one vote per share for the election of directors and on all other
matters that require stockholder approval. Subject to any preferential rights of any then outstanding preferred stock, in the event of our liquidation, dissolution or
winding up, holders of our common stock are entitled to share ratably in the assets remaining after payment of liabilities and the liquidation preferences of any
then outstanding preferred stock. Our common stock does not carry any preemptive rights enabling a holder to subscribe for, or receive shares of, any class of our
common stock or any other securities convertible into shares of any class of our common stock, or any redemption rights.

        Preferred Stock.    We may issue shares of our preferred stock from time to time, in one or more series. Under our amended and restated certificate of
incorporation, our board of directors has the authority, without further action by stockholders, to designate up to 100,000,000 shares of preferred stock in one or
more series and to fix the rights, preferences, privileges, qualifications and restrictions granted to or imposed upon the preferred stock, including dividend rights,
conversion rights, voting rights, rights and terms of redemption, liquidation preference and sinking fund terms, any or all of which may be greater than the rights
of the common stock.

        We will fix the rights, preferences, privileges, qualifications and restrictions of the preferred stock of each series that we sell under this prospectus and
applicable prospectus supplements in a certificate of designation relating to that series. We will incorporate by reference into the registration statement of which
this prospectus is a part the form of any certificate of designation that describes the terms of the series of preferred stock we are offering before the issuance of the
related series of preferred stock. We urge you to read the prospectus supplement (and any related free writing prospectus) related to the series of preferred stock
being offered, as well as the complete certificate of designation that contains the terms of the applicable series of preferred stock.

        Debt Securities.    We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as senior or subordinated
convertible debt. The senior debt securities will rank equally with any other unsubordinated debt that we may have and may be secured or unsecured. The
subordinated debt securities will be subordinate and junior in the right of payment, to the extent and in the manner described in the instrument governing the debt,
to all or some portion of our indebtedness. Any convertible debt securities that we issue will be convertible into or exchangeable
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for our common stock, preferred stock or other securities of ours. Conversion may be mandatory or at your option and would be at prescribed conversion rates.

        The debt securities will be issued under one or more documents called indentures, which are contracts between us and U.S. Bank, National Association, as
trustee for the holders of the debt securities. In this prospectus, we have summarized certain general features of the debt securities. We urge you, however, to read
the prospectus supplement (and any related free writing prospectus) related to the series of debt securities being offered, as well as the complete indentures that
contain the terms of the debt securities. Indentures have been filed as exhibits to the registration statement of which this prospectus is a part, and supplemental
indentures and forms of debt securities containing the terms of debt securities being offered will be filed as exhibits to the registration statement of which this
prospectus is a part or will be incorporated by reference from reports we file with the SEC.

        Warrants.    We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series, from time to time. We
may issue warrants independently or together with common stock, preferred stock and/or debt securities, and the warrants may be attached to or separate from
those securities.

        The warrants will be evidenced by warrant certificates issued under one or more warrant agreements, which are contracts between us and an agent for the
holders of the warrants. In this prospectus, we have summarized certain general features of the warrants. We urge you, however, to read the prospectus
supplement (and any related free writing prospectus) related to the series of warrants being offered, as well as the complete warrant agreements and warrant
certificates that contain the terms of the warrants. Complete warrant agreements and warrant certificates containing the terms of the warrants being offered will be
filed as exhibits to the registration statement of which the prospectus is a part of or will be incorporated by reference from reports we wile with the SEC.

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. And in the investor relations portion of our website at
www.globalstar.com. The information on our website is not part of this prospectus or any accompanying prospectus supplement.

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, 2016; 

• our Definitive Proxy Statement on Schedule 14A filed April 6, 2017; 

• our Quarterly Reports on Form 10-Q filed on May 4, 2017 and August 3, 2017; 

• our Current Reports on Form 8-K filed on May 18, 2017, July 7, 2017 and August 25, 2017; and
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• the description of our common stock contained in our registration statement on Form 8-A dated October 30, 2006, 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 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 emailing us at the following address and telephone number:

        Globalstar, Inc.
300 Holiday Square Blvd,

Covington, Louisiana 70433
investorrelations@globalstar.com

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS 

        Certain statements contained in or incorporated by reference into this Report, 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 the Private Securities

        Litigation Reform Act of 1995. 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 (including our ability to monetize our spectrum rights), our anticipated capital spending, 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 (including regulation related to the use of our spectrum), 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 or incorporated by reference into this
prospectus, including our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, and our subsequent
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SEC filings. We do not intend, and undertake no obligation, to update any of our forward-looking statements after the date of this prospectus to reflect actual
results or future events or circumstances.

        Discussions containing these forward-looking statements may be found, among other places, in "Business" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations" incorporated by reference from our most recent Annual Report on Form 10-K and our Quarterly Reports on
Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the SEC or in any Current Report on Form 8-K. These forward-looking
statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of activity, performance or achievements to
be materially different from the information expressed or implied by these forward-looking statements. While we believe that we have a reasonable basis for each
forward-looking statement contained in this prospectus, we caution you that these statements are based on a combination of facts and factors currently known by
us and our projections of the future, about which we cannot be certain. As a result of these factors, we cannot assure you that the forward-looking statements in
this in this prospectus, any accompanying prospectus supplement or documents incorporated by reference herein and therein will prove to be accurate.
Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these forward-
looking statements, you should not regard these statements as a representation or warranty by us or any other person that we will achieve our objectives and plans
in any specified time frame, or at all. You should not place undue reliance on these forward-looking statements, which apply only as of the date of this prospectus
and any accompanying prospectus supplement. You should read this prospectus, any accompanying prospectus supplement, the registration statement of which
this prospectus and any accompanying prospectus supplement is a part and the documents incorporated by reference herein and therein completely and with the
understanding that our actual future results may be materially different from what we expect.

        We undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future events or otherwise. You are
advised, however, to consult any further disclosures we make on related subjects in our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K, as well as any amendments thereto.

RISK FACTORS 

        An investment in our securities involves a high degree of risk. Prior to making a decision about investing in our securities, you should carefully consider the
risks in the section entitles "Risk Factors" contained in our Annual Report on Form 10-K for the year ended December 31, 2016, which has been filed with the
SEC and is incorporated by reference in this prospectus, as well as any updates thereto contained in subsequent filings with the SEC or any applicable prospectus
supplement of free writing prospectus. If any of these risks were to occur, our business, financial condition or results of operations would likely suffer. In that
event, the value of our securities could decline, and you could lose all or part of your investment. The risks and uncertainties we describe are not the only ones
facing us. Additional risks not currently known to us or that we currently deem immaterial may also impair our business, financial condition or results of
operations.

USE OF PROCEEDS 

        We intend to use the net proceeds from the sale of securities as set forth in the applicable prospectus supplement.
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RATIOS OF EARNINGS TO FIXED CHARGES 

        The following table contains our consolidated ratios of earnings to fixed charges for the periods indicated.

        The ratios were computed by dividing earnings by fixed charges. For this purpose:

• The term "fixed charges" means the sum of the following: (a) interest expensed and capitalized, (b) amortized premiums, discounts and capitalized
expenses related to indebtedness and (c) an estimate of the interest within rental expense. 

• The term "earnings" is the amount resulting from adding and subtracting the following items. Add the following: (a) pre-tax income from
continuing operations before adjustment for minority interests in consolidated subsidiaries or income or loss from equity investees, (b) fixed
charges, (c) amortization of capitalized interest, (d) distributed income of equity investees, and (e) the company's share of pre-tax losses of equity
investees for which charges arising from guarantees are included in fixed charges. From the total of the added items, subtract the following:
(a) interest capitalized and (b) the minority interest in pre-tax income of subsidiaries that have not incurred fixed charges. Equity investees are
investments that the Company accounts for using the equity method of accounting.

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 we will enter into 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 will be qualified under the Trust
Indenture Act of 1939, as amended. The form of each Indenture has 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

8

 

 

Six Months
Ended

June 30,
2017

 Year Ended December 31,  

  2016  2015  2014  2013  2012  
Ratio of Earnings to Fixed Charges           *   *  2.73          *          *          *

* For these periods, earnings were inadequate to cover fixed charges. 

(1) Represents our estimate of the interest component of noncancelable operating lease rental expense.
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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 will 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;

        (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),
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        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."

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.
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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
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        (3)   other circumstances exist, in addition to or in lieu of those described above, as may be described in the applicable prospectus supplement.

        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
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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 remain 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;

        (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
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        (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 Globalstar, Inc. 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
Globalstar, Inc. 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:

        (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.
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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 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:

        (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
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        (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
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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:

        (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
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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 he 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.

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.
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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
certificate of incorporation which is incorporated in this prospectus by reference to our Current Report on Form 8-K filed with the SEC on 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 June 30, 2016.

        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
initially 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 which became effective on
October 25, 2006. Pursuant to our amended and restated certificate of incorporation:

• all shares of our common stock of each series were combined into one series of common stock; 

• each outstanding share of common stock of each series was converted automatically into one share of common stock; 

• all special voting rights pertaining to any series of common stock as described above were abolished; 

• pre-emptive rights and other special provisions described above terminated, except for the rights under the pre-emptive rights offering to
stockholders as of June 15, 2006 in connection with the irrevocable standby stock purchase agreement with Thermo Funding; and 

• in addition to 800 million shares of common stock, we became authorized to issue up to 100 million shares of preferred stock of one or more
classes or series, as described below.

        Additionally, immediately after the filing of our amended and restated certificate of incorporation, a stock dividend affecting the six-for-one split of our
common stock, which had been pre-approved by our board of directors, became effective.
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        Our certificate of incorporation was subsequently amended to permit us to issue, in addition to the preferred stock, up to 1.5 billion shares of voting common
stock and 400 million shares of non-voting common stock.

        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 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 1.5 billion shares of voting common stock and 400 million shares of non-voting common stock, each 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 October 3, 2017, we had 187 stockholders of record.

        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.    Each share of voting 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.

        The non-voting common stock has identical rights and privileges, including dividend and liquidation rights, as the common stock, except that holders of non-
voting common stock are not entitled to vote on most actions, including the election or removal of directors, other than certain extraordinary transactions as
required by Delaware law. Holders of non-voting common stock will have the right to convert their shares into voting common stock:

          (i)  at the discretion of any holder; provided, however, that if the holder is Thermo Holding 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 Globalstar's outstanding stock having power to vote in the election of directors,

         (ii)  upon the transfer (or, in the case of a transfer pursuant to a registration statement filed with the SEC of Rule 144 under the Securities Act of
1933, as amended, the proposed transfer) of such shares of non-voting common stock by the holder thereof to any transferee other than Thermo,

        (iii)  upon our merger with or consolidation into any other corporation (except a subsidiary of Globalstar or Thermo) or

        (iv)  upon the sale of all or substantially all of Globalstar's assets.

        Preemptive Rights.    Holders of common stock do not have preemptive rights with respect to the issuance and sale by the company of additional shares of
common stock or other equity securities of the company.

        Liquidation Rights.    Upon 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.
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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.

        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.

        No shares of our preferred stock are outstanding. 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 the control or management of the Company.

Certificate of Incorporation and Bylaws

        Our certificate of incorporation and bylaws provide that:

• until such time as Thermo collectively ceases to own a majority in voting power of our outstanding capital stock entitled to vote in the election of
directors, any action that is required to be or that may be taken at any annual or special meeting of our stockholders may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of
outstanding capital stock having not less than the minimum number of votes that would be necessary to authorize or take the action at a meeting at
which all shares entitled to vote on the action were present and voted; 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 662/3%
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;
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• our board of directors are 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 662/3% 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 the 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 662/3% 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 initial public offering.
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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.

Dissenters' Rights of Appraisal and Payment

        Under the Delaware General Corporation Law, with certain exceptions, our stockholders will have appraisal rights in connection with a merger or
consolidation of us. Pursuant to the Delaware General Corporation Law, stockholders who properly request and perfect appraisal rights in connection with such
merger or consolidation will have the right to receive payment of the fair value of their shares as determined by the Delaware Court of Chancery.

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 NYSE American under the trading symbol "GSAT."

Transfer Agent and Registrar

        The transfer agent and registrar for our common stock is Computershare Investor Services LLC.

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.
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        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.

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 shares by broker-dealers; 

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

• 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; or 

• loan or pledge the common shares to a broker-dealer, who may sell the loaned shares or, in the event of default, sell the pledged shares.
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        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 NYSE American. 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 any 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.

        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 NYSE American, the
existing trading market for our common shares, or sales made to or through a market maker other than on an exchange.
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        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.

        In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc., or FINRA, the aggregate maximum discount, commission or agency
fees or other items constituting underwriting compensation to be received by any FINRA member or independent broker-dealer shall be fair and reasonable.

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 

        Crowe Horwath LLP, independent registered public accounting firm, has audited our financial statements included in our Annual Report on Form 10-K for
the year ended December 31, 2016, and the effectiveness of our internal control over financial reporting as of December 31, 2016, as set forth in their reports,
which are incorporated by reference in reliance on Crowe Horwath LLP's reports, given on their authority as experts in accounting and auditing.
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