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Item 3.01  Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On September 28, 2009, Globalstar, Inc. received a letter from The Nasdaq Stock Market informing the company that for the last 30 consecutive business
days the bid price of Globalstar’s common stock has closed below the minimum $1.00 per share requirement for continued inclusion under Listing Rule
5450(a)(1). The letter stated that Nasdaq will provide Globalstar a grace period of 180 calendar days, or until March 29, 2010, to regain compliance. To
regain compliance, any time before March 29, 2010, the bid price of Globalstar’s common stock must close at $1.00 per share or more for a minimum of 10
consecutive business days. If Globalstar does not regain compliance with Rule 5450(a)(1) by March 29, 2010, Globalstar will be eligible for an additional 180
calendar day compliance period if it meets The Nasdaq Capital Market initial listing criteria except for the bid price requirement. If Globalstar is not eligible
for an additional compliance period, Nasdaq will provide it with written notification that its common stock will be delisted. At that time, Globalstar may
appeal to the Listings Qualifications Panel Nasdaq’s determination to delist its common stock.

Item 5.02    Departure of Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On September 23, 2009, the Board of Directors approved a non-qualified stock option grant and performance-based bonus arrangement with Peter J.
Dalton, who became Globalstar’s Chief Executive Officer in July 2009.  Mr. Dalton received options to purchase 3,000,000 shares of common stock with an
exercise price of $0.83 per share (the closing price on the grant date), of which 1,500,000 are vested and immediately exercisable.  The remaining options will
vest and become exercisable only if the closing price of Globalstar’s common stock exceeds $3.00 per share for a consecutive 20 trading day period.  Any
unexercised or unvested options will be forfeited if Mr. Dalton resigns from service as a Globalstar officer or director or is otherwise unable to continue
service, if Mr. Dalton declines nomination for an additional term as a director or informs Globalstar he will not serve if elected to a new term, or if a majority
of the Board (other than Mr. Dalton) requests his resignation for cause.

In addition, Mr. Dalton will be entitled to a cash bonus if, during his service as Chief Executive Officer and director, he is materially involved in
arranging and concluding the sale, exchange or transfer of all of Globalstar’s equity or all or substantially all of its assets if the holders of its common stock
receive at least $3.00 per share before taxes.  The bonus payment would be equal to 1% of the difference between $3.00 and the per share purchase price for
the transaction multiplied by the number of outstanding shares of common stock immediately prior to the closing of the transaction.

Item 5.03   Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 24, 2009, Globalstar filed with the Secretary of State of Delaware an amendment to its amended and restated certificate of incorporation
increasing the number of its authorized shares of capital stock from 900,000,000 to 1,100,000,000 shares, increasing the number of shares designated as
voting common stock from 800,000,000 to 865,000,000 and designating a new series of 135,000,000 shares of nonvoting common stock.

The amendment amends and restates paragraph FOURTH of Globalstar’s Amended and Restated Certificate of Incorporation.  Other than the
changes to the outstanding capital described above, the terms of Globalstar’s existing common stock and Series A Convertible Preferred Stock, and
Globalstar’s ability to issue “blank check” preferred stock (preferred stock the terms of which are determined by the Board of Directors upon issuance) were
restated in their existing forms.
 



The nonvoting common stock has identical rights and privileges, including dividend and liquidation rights, as Globalstar’s existing common stock,
except that holders of nonvoting common stock will not be 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 nonvoting 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 Funding Company or its affiliates (“Thermo”), conversion will not be
permitted if it would cause Thermo to own directly or indirectly voting stock in the election of directors representing 70% or more of the total voting power of
all of Globalstar’s outstanding voting stock having power to vote in the election of directors, (ii) the transfer (or, in the case of a transfer pursuant to a
registration statement filed with the Securities and Exchange Commission or Rule 144 under the Securities Act of 1933, as amended, the proposed transfer) of
such share of nonvoting common stock by the holder thereof to any transferee other than Thermo, (iii) our merger or consolidation with or into any other
corporation (except a subsidiary of Globalstar or of Thermo) or (iv) the sale of all or substantially all of Globalstar’s assets.

Item 8.01    Other Events.

Globalstar held its annual meeting of stockholders on September 23, 2009, at which the stockholders elected Peter J. Dalton, William A. Hasler and James
Monroe III to serve as Class C directors until the annual meeting in 2012 and approved an amendment to Globalstar’s amended and restated certificate of
incorporation described in Item 5.03.

The voting results will be provided in Globalstar’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2009.

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits
 
3.1 Amended and Restated Certificate of Incorporation, as amended through September 24, 2009
10.1 Award Agreement between Globalstar, Inc. and Peter J. Dalton dated September 23, 2009
99.1 Press release dated September 29, 2009
 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 GLOBALSTAR. INC.
  
  
  
 /s/ Fuad Ahmad
 Fuad Ahmad
 Senior Vice President and Chief Financial Officer
Date: September 29, 2009
 



Exhibit 3.1
 
 

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

 
OF
 

GLOBALSTAR, INC.
(AS AMENDED THROUGH SEPTEMBER 24, 2009)

 
1.           The name of the corporation is Globalstar, Inc. (the “Corporation”). The Corporation was originally formed on November 21, 2003 as a

Delaware limited liability company named New Operating Globalstar LLC. The Corporation converted to a Delaware corporation under the name Globalstar,
Inc. and filed the original Certificate of Incorporation of the Corporation with the Secretary of State of the State of Delaware on March 17, 2006.  The
Corporation filed an Amended and Restated Certificate of Incorporation on October 25, 2006.  The Corporation filed a Certificate of Designation of Series A
Convertible Preferred Stock on June 19, 2009.  The Corporation filed Amendment #1 to the Amended and Restated Certificate of Incorporation on September
24, 2009.
 

2.           This Amended and Restated Certificate of Incorporation has been duly adopted in accordance with Sections 242 and 245 of the General
Corporation Law of the State of Delaware and written consent has been given in accordance with Section 228 of the General Corporation Law of the State of
Delaware.
 

3.           This Amended and Restated Certificate of Incorporation hereby amends and restates the Certificate of Incorporation to read in its entirety as
follows:
 

FIRST
 

The name of the Corporation is Globalstar, Inc. (the “Corporation”).
 

SECOND
 

The address of the Corporation's registered office in the State of Delaware is 2711 Centerville Road, Suite 400, in the City of Wilmington, County of
New Castle.  The name of its registered agent at such address is Corporation Service Company.
 

THIRD
 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delaware.
 
 

 



 
 

FOURTH
 

The Corporation shall have the authority to issue One Billion One Hundred Million (1,100,000,000) total shares of capital stock, consisting of One
Hundred Million (100,000,000) shares of Preferred Stock, $0.0001 par value per share (the “Preferred Stock”), and One Billion (1,000,000,000) shares of
common stock, $0.0001 par value per share (the “common stock”), of which Eight Hundred Sixty-Five Million (865,000,000) shares shall be Common Stock
(the “Common Stock”) and One Hundred Thirty-Five Million (135,000,000) shares shall be Nonvoting Common Stock (the “Nonvoting Common Stock”).
 

Subject to the provisions of law, the rights, preferences and limitations of the common stock and Series A Convertible Preferred Stock shall be as set
forth in this Article Fourth.  The Board of Directors of the Corporation (the “Board”) is hereby authorized, without requirement of the consent, approval or
authorization of the stockholders of the Corporation, except as otherwise expressly required by the terms of this Certificate (including, without limitation, the
terms of any certificate or resolution designating the rights, powers, preferences, qualifications, limitations and restrictions of any other series of Preferred
Stock), to authorize, establish, designate, create and issue by resolution of the Board from time to time one or more other series of the Preferred Stock, each
such series having such rights, powers, preferences, qualifications, limitations and restrictions as the Board shall designate in such resolution.
 
A.  COMMON STOCK
 

Except as otherwise expressly provided in this Amendment #1 to the Amended and Restated Certificate of Incorporation, all outstanding shares of
common stock shall be identical and shall entitle the holders thereof to the same rights and privileges. The holders of shares of common stock shall have no
preemptive or preferential rights of subscription to any shares of any class of capital stock of the Corporation.
 

1.           Dividends.  Subject to the provisions of law and the rights that may be granted to holders of any Preferred Stock, the holders of common
stock shall be entitled to receive out of funds legally available therefor a pro rata share of any dividends that the Board in its sole discretion may declare.  The
Board may fix a record date for the determination of holders of shares of common stock entitled to receive payment of a dividend declared thereon, which
record date shall be not more than sixty (60) days nor less than ten (10) days prior to the date fixed for payment of the dividend.
 

2.           Liquidation, Dissolution or Winding-Up and Distributions.  Subject to the provisions of law and the rights that may be granted to holders of
any Preferred Stock, the assets available for distribution to holders of common stock upon liquidation, dissolution or winding up of the Corporation shall be
distributed ratably among the holders of the common stock.
 

3.           Conversion Rights.
 

3.1           Conversion of Nonvoting Common Stock. Upon the first to occur of the events described below (the “Conversion Events”), with
respect to a share of Nonvoting Common Stock, such share of Nonvoting Common Stock shall immediately become convertible at the option of the holder
thereof into one share of Common Stock. Conversion of such share of Nonvoting Common Stock shall be effected by surrender of such holder’s certificate, or
evidence of ownership if such shares are uncertificated, representing such share of Nonvoting Common Stock accompanied by a written notice from such
holder addressed to the Corporation requesting the conversion. Upon conversion, holders of converted shares of Nonvoting Common Stock will be issued
certificates, or evidence of ownership of such shares are uncertificated, representing the full shares of Common Stock to which they are entitled. A
Conversion Event with respect to a share of Nonvoting Common Stock is (i) conversion at the discretion of any holder; provided, however, that if the holder
is Thermo (as defined in Article Sixth), Thermo may not covert any share of Nonvoting Common Stock if such conversion would cause Thermo to own
directly or indirectly Voting Stock (as defined in the First Supplemental Indenture dated as of April 15, 2008 relating to the Corporation’s 5.75% Convertible
Senior Notes due 2028) representing 70% or more of the total voting power of all outstanding Voting Stock of the Corporation, (ii) the transfer (or, in the case
of a transfer pursuant to a registration statement filed with the Securities and Exchange Commission or Rule 144 under the Securities Act of 1933, as
amended, the proposed transfer) of such share of Nonvoting Common Stock by the holder thereof to any transferee other than Thermo (as defined in Article
Sixth), (iii) the merger or consolidation of the Corporation with or into any other corporation (except a subsidiary of the Corporation or of Thermo) or (iv) the
sale of all or substantially all of the Corporation’s assets.
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3.2           No Reissue. Shares of Nonvoting Common Stock that are exchanged for shares of Common Stock as provided in this Article
Fourth shall not be reissued.
 

3.3           No Charge. The issuance of certificates or other means of evidencing shares of Common Stock upon conversion of shares of
Nonvoting Common Stock shall be made without charge to the holders of such shares for any issue tax in respect thereof, or other cost incurred by the
Corporation in connection with such conversion; provided, however, that the Corporation shall not be required to pay any tax that may be payable in respect
of any transfer involving the issue and delivery of any certificate in a name other than that of the holder or former holder of the shares of Nonvoting Common
Stock so exchanged.
 

3.4           Reservation. The Corporation will at all times reserve and keep available, out of its authorized but unissued shares or its treasury,
shares of Common Stock solely for the purpose of issue upon conversion of the shares of Nonvoting Common Stock, as herein provided, such number of
shares of Common Stock as shall be issuable (irrespective of the occurrence or nonoccurrence of any contingency) upon a conversion of all outstanding
shares of Nonvoting Common Stock. The shares of Common Stock so issuable shall be, when so issued, duly authorized and validly issued and will be fully
paid and nonassessable.
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4.           Stock Dividends and Splits; Adjustments etc. If the Corporation shall in any manner subdivide or combine the outstanding shares of
Common Stock or Nonvoting Common Stock, as the case may be, the outstanding shares of Nonvoting Common Stock, Common Stock or common stock
underlying any convertible Preferred Stock, as the case may require, shall be proportionately subdivided or combined, as the case may be.  If the Corporation
issues any stock dividends on the outstanding shares of Common Stock, the outstanding shares of Nonvoting Common Stock shall receive an identical
dividend in shares of Nonvoting Common Stock.
 

5.           Voting Rights.
 

5.1           In General. The holders of outstanding shares of Common Stock shall have the right to vote on all matters submitted to the
stockholders of the Corporation. Except as otherwise provided by law or in this paragraph, holders of shares of Nonvoting Common Stock shall not have any
right to vote on any election or removal of directors of the Corporation, and the shares of Nonvoting Common Stock shall not be included in determining the
number of shares voting or entitled to vote on any such matters. Holders of shares of Nonvoting Common Stock, together with holders of shares of Common
Stock (considered for this purpose as one class), shall be entitled to one vote per share on any matter then requiring approval of the stockholders of the
Corporation under Delaware law.
 

5.2           Procedures at Meetings. At every meeting with respect to matters on which the holders of outstanding shares of Common Stock
are entitled to vote, the holders of outstanding shares of Common Stock shall be entitled to one vote per share. At every meeting with respect to matters on
which the holders of outstanding shares of Nonvoting Common Stock are entitled to vote as provided herein or by law, the holders of outstanding shares of
Nonvoting Common Stock shall be entitled to one vote per share.
 
B.   SERIES A CONVERTIBLE PREFERRED STOCK

1.           Designation, Amount and Par Value. The following series of preferred stock shall be designated as the Corporation’s Series A Convertible
Preferred Stock (the “Series A Preferred Stock”), and the number of shares so designated shall be one. Each share of Series A Preferred Stock shall have a par
value of $0.0001 per share.
 

2.           Definitions. In addition to the terms defined elsewhere in this Amended and Restated Certificate of Incorporation, as amended, the
following terms have the meanings indicated:
 

“Affiliate” means a Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common
control with, such Person.

 
“Bankruptcy Event” means any of the following events: (a) the Corporation or a Subsidiary of the Corporation commences a case or other

proceeding under any bankruptcy, reorganization, arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or similar
law of any jurisdiction relating to the Corporation or any Subsidiary thereof; (b) there is commenced against the Corporation or any Subsidiary any
such case or proceeding that is not dismissed within sixty (60) days after commencement; (c) the Corporation or any Subsidiary is adjudicated
insolvent or bankrupt or any order of relief or other order approving any such case or proceeding is entered; (d) the Corporation or any Subsidiary
suffers any appointment of any custodian or the like for it or any substantial part of its property that is not discharged or stayed within sixty (60)
days; (e) the Corporation or any Subsidiary makes a general assignment for the benefit of creditors; (f) the Corporation or any Subsidiary fails to pay,
or states that it is unable to pay or is unable to pay, its debts generally as they become due; (g) the Corporation or any Subsidiary calls a meeting of
its creditors with a view to arranging a composition, adjustment or restructuring of its debts; or (h) the Corporation or any Subsidiary, by any act or
failure to act, expressly indicates its consent to, approval of or acquiescence in any of the foregoing or takes any corporate or other action for the
purpose of effecting any of the foregoing.
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“Business Day” means any day other than Saturday, Sunday, any day which shall be a federal legal holiday in the United States or any day
on which banking institutions in The State of New York are authorized or required by law or other governmental action to close.

 
“Common Stock” means the common stock of the Corporation, par value $0.0001 per share, and any securities into which such common

stock may hereafter be reclassified; provided, however, that Common Stock does not include Nonvoting Common Stock.
 

“Conversion Agreement” means the Conversion Agreement, dated as of June 19, 2009, among the Corporation and Thermo Funding
Company LLC, as amended from time to time.

 
“Conversion Notice” has the meaning set forth in Section 7(a).

 
“Conversion Shares” means 126,174,034 shares of Common Stock, or such combination of Common Stock and Nonvoting Common Stock

required to remain below the Maximum Percentage.
 

“Equity Conditions” means, with respect to a specified issuance of Common Stock, that each of the following conditions is satisfied: (i) the
number of authorized but unissued and otherwise unreserved shares of Common Stock is sufficient for such issuance; (ii) no Bankruptcy Event has
occurred; and (iii) the conversion of the Series A Preferred Stock is permitted by the Trading Market and all other applicable laws, rules and
regulations.

 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

 
“Fundamental Transaction” means the occurrence of any of the following in one or a series of related transactions: (i) an acquisition after

the date of the Conversion Agreement by an individual or legal entity or “group” (as described in Rule 13d-5(b)(1) under the Exchange Act) of more
than fifty percent (50%) of the voting rights or voting equity interests in the Corporation (excluding Thermo Funding Company LLC and its
Affiliates); (ii) a merger or consolidation of the Corporation or any Subsidiary or a sale of all or substantially all of the assets of the Corporation in
one or a series of related transactions, unless following such transaction or series of transactions, the holders of the Corporation’s securities prior to
the first such transaction continue to hold at least half of the voting rights or voting equity interests in of the surviving entity or acquirer of such
assets; (iii) a recapitalization, reorganization or other transaction involving the Corporation or any Subsidiary that constitutes or results in a transfer
of more than one half of the voting rights or voting equity interests in the Corporation; (iv) consummation of a “Rule 13e-3 transaction” as defined in
Rule 13e-3 under the Exchange Act with respect to the Corporation; (v) any tender offer or exchange offer (whether by the Corporation or another
Person) is completed pursuant to which holders of more than fifty percent (50%) of the outstanding Common Stock tender or exchange their shares
for other securities, cash or property (excluding Thermo Funding Company LLC and its Affiliates); or (vi) the Corporation effects any
reclassification of the Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or
exchanged for other securities, cash or property.
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“Holder” means any holder of Series A Preferred Stock.
 

“Junior Securities” means the Common Stock, the Nonvoting Common Stock and all other equity of the Corporation that by their terms
rank junior to the Series A Preferred Stock as to dividends and/or upon liquidation.

 
“Liquidation Event” means any liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary.

 
“Nonvoting Common Stock” means any class of nonvoting common stock of the Corporation approved by the Board of Directors of the

Corporation and for which Stockholder Approval is obtained, and any securities into which such nonvoting common stock may hereafter be
reclassified.

 
“Original Issue Date” means the date of the first issuance of any shares of the Series A Preferred Stock, regardless of the number of

transfers of any particular shares of Series A Preferred Stock and regardless of the number of certificates that may be issued to evidence shares of
Series A Preferred Stock.

 
“Person” means any individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability

company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time to
time, or any similar rule or regulation hereafter adopted by the Securities and Exchange Commission having substantially the same effect as such
Rule.

 
“Series A Preferred Stock” has the meaning set forth in Section 1.

 
“Securities Act” means the Securities Act of 1933, as amended.
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“Stockholder Approval” means the approval by the holders of a majority of the Company’s Common Stock of an amendment to the
Amended and Restated Certificate of Incorporation of the Corporation creating a class of Non-Voting Common Stock with number and terms
designated by the Corporation’s Board of Directors in accordance with Delaware General Corporation Law and the rules of the Nasdaq Stock
Market, as applicable.

 
“Subsidiary” means any “significant subsidiary” of the Corporation as defined in Rule 1-02(w) of Regulation S-X promulgated by the

Commission.
 

“Trading Day” means (i) a day on which the Common Stock is traded on a Trading Market (other than the OTC Bulletin Board), or (ii) if
the Common Stock is not listed or quoted on a Trading Market (other than the OTC Bulletin Board), a day on which the Common Stock is traded in
the over-the-counter market, as reported by the OTC Bulletin Board, or (iii) if the Common Stock is not listed or quoted on any Trading Market, a
day on which the Common Stock is quoted in the over-the-counter market as reported by the Pink Sheets LLC (or any similar organization or agency
succeeding to its functions of reporting prices); provided, that in the event that the Common Stock is not listed or quoted as set forth in (i), (ii) and
(iii) hereof, then Trading Day shall mean a Business Day.

 
“Trading Market” means whichever of the New York Stock Exchange, the NASDAQ Global Select Market, the NASDAQ Global Market,

the NASDAQ Capital Market or OTC Bulletin Board on which the Common Stock is listed or quoted for trading on the date in question.
 

“Underlying Shares” means the shares of Common Stock or Nonvoting Common Stock issuable upon conversion of the shares of Series A
Preferred Stock.
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3.           Dividends. The Holders of the shares of Series A Preferred Stock shall be entitled to receive dividends (“Dividends”) at the same rate, if
any, paid to the holders of common stock.
 

4.           Registration of Issuance and Ownership of Series A Preferred Stock. The Corporation shall register the issuance and ownership of shares of
the Series A Preferred Stock, upon records to be maintained by the Corporation or its Transfer Agent for that purpose (the “Series A Preferred Stock
Register”), in the name of the record Holders thereof from time to time. The Corporation may deem and treat the registered Holder of shares of Series A
Preferred Stock as the absolute owner thereof for the purpose of any conversion hereof or any distribution to such Holder, and for all other purposes, absent
actual notice to the contrary.
 

5.           Registration of Transfers. The Corporation shall register the transfer of any shares of Series A Preferred Stock in the Series A Preferred
Stock Register, upon surrender of certificates evidencing such Shares to the Corporation at its address specified herein. Upon any such registration or transfer,
a new certificate evidencing the shares of Series A Preferred Stock so transferred shall be issued to the transferee and a new certificate evidencing the
remaining portion of the shares not so transferred, if any, shall be issued to the transferring Holder.
 

6.           Liquidation.
 

6.1           In the event of any Liquidation Event, the Holders of Series A Preferred Stock shall be entitled to receive, prior and in preference
to any distribution of any of the assets or surplus funds of the Corporation to the holders of Junior Securities by reason of their ownership thereof, an amount
per share in cash equal to the greater of (i) $.01, plus all declared but unpaid dividends on such Series A Preferred Stock as of the date of such event, and (ii)
the amount per share that would be payable to a holder of Series A Preferred Stock had all shares of Series A Preferred Stock been converted to Underlying
Shares immediately prior to such Liquidation Event (the “Series A Stock Liquidation Preference”).
 

6.2           After the Holders have been paid the full Series A Stock Liquidation Preference to which they are entitled, the Holders will have
no right or claim to any of the assets or funds of the Corporation.
 

6.3           The Corporation shall provide written notice of any Liquidation Event or Fundamental Transaction to the Holder not less than
fifteen (15) days prior to the payment date or effective date thereof, provided that such information shall be made known to the public prior to or in
connection with such notice being provided to the Holder. At the request of any Holder, which must be delivered prior to the effective date of a Fundamental
Transaction (or, if later, within five (5) Trading Days after such Holder receives notice of such Fundamental Transaction from the Corporation), such
Fundamental Transaction will be treated as a Liquidation Event with respect to such Holder for the purposes of this Section 6.
 

6.4           In the event that, immediately prior to the closing of a Liquidation Event the cash distributions required by Section 6(a) have not
been made, the Corporation shall forthwith either: (i) cause such closing to be postponed until such time as such cash distributions have been made, or (ii)
cancel such transaction, in which event the rights, preferences and privileges of the holders of the Series A Preferred Stock shall revert to and be the same as
such rights, preferences and privileges existing immediately prior to the date of the first notice by the Corporation delivered pursuant to Section 6(c).
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7.           Conversion.
 

7.1           Conversion at Option of Holder. At the option of any Holder, the share of Series A Preferred Stock held by such Holder may be
converted into the Conversion Shares. Subject to the limitations set forth in Section 7(b) and Section 7(c), a Holder may convert shares of Series A Preferred
Stock into Common Stock pursuant to this paragraph at any time and from time to time after the Original Issue Date, by delivering to the Corporation a
conversion notice (the “Conversion Notice”), in the form attached hereto as Exhibit A, appropriately completed and duly signed, and the date any such
Conversion Notice is delivered to the Corporation (as determined in accordance with the notice provisions hereof) is a “Conversion Date.”
 

7.2           Conversion Limitation. Notwithstanding anything to the contrary contained herein, the aggregate number of shares of Common
Stock that may be acquired by the Holder upon any conversion of the Series A Preferred Stock shall be limited to the extent necessary to insure that,
following such conversion (or other issuance), the total number of shares of Common Stock then beneficially owned by such Holder and its Affiliates and any
other Persons whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) of the Exchange Act, does
not exceed 50% (or 70%, if such Person is Thermo Funding Company LLC) (the “Maximum Percentage”) of the total voting power of all outstanding Voting
Stock of the Corporation. For such purposes, beneficial ownership shall be determined in accordance with Section 13(d) of the Exchange Act and the rules
and regulations promulgated thereunder.
 

7.3           Stockholder Approval. Notwithstanding anything to the contrary contained herein, none of the shares of Series A Preferred Stock
may be converted into or exchanged for shares of Common Stock or Nonvoting Common Stock until the Stockholder Approval has occurred.
 

8.           Mechanics of Conversion.
 

8.1           The number of Underlying Shares issuable upon any conversion of shares of Series A Preferred Stock hereunder shall be the
Conversion Shares.
 

8.2           Upon conversion of any shares of Series A Preferred Stock, the Corporation shall promptly (but in no event later than three (3)
Trading Days after the Conversion Date) issue or cause to be issued and cause to be delivered to or upon the written order of the Holder and in such name or
names as the Holder may designate a certificate for the Underlying Shares issuable upon such conversion. The Holder agrees to the imprinting of a restrictive
legend on any such certificate evidencing any of the Underlying Shares, until such time as the Underlying Shares are no longer required to contain such
legend or any other legend. Certificates evidencing the Underlying Shares shall not be required to contain such legend or any other legend (i) while a
registration statement covering the resale of the Underlying Shares is effective under the Securities Act, (ii) following any sale of such Underlying Shares
pursuant to Rule 144 if the Holder provides the Corporation with a legal opinion reasonably acceptable to the Corporation to the effect that the Underlying
Shares can be sold under Rule 144, (iii) if the Underlying Shares are eligible for sale under Rule 144 without any volume limitation, or (iv) if the Holder
provides the Corporation with a legal opinion reasonably acceptable to the Corporation to the effect that the legend is not required under applicable
requirements of the Securities Act (including controlling judicial interpretations and pronouncements issued by the Staff of the SEC). The Holder, or any
Person so designated by the Holder to receive Underlying Shares, shall be deemed to have become holder of record of such Underlying Shares as of the
Conversion Date. If the shares are then not required to bear a restrictive legend, the Corporation shall, upon request of the Holder, deliver Underlying Shares
hereunder electronically through The Depository Trust Corporation (“DTC”) or another established clearing corporation performing similar functions, and
shall credit the number of shares of Common Stock to which the Holder shall be entitled to the Holder’s or its designee’s balance account with DTC through
its Deposit Withdrawal Agent Commission System.
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8.3           A Holder shall deliver the original certificate(s) evidencing the Series A Preferred Stock being converted in connection with the
conversion of such Series A Preferred Stock. Upon surrender of a certificate following one or more partial conversions, the Corporation shall promptly deliver
to the Holder a new certificate representing the remaining shares of Series A Preferred Stock.
 

8.4           The Corporation’s obligations to issue and deliver Underlying Shares upon conversion of Series A Preferred Stock in accordance
with the terms hereof are absolute and unconditional, irrespective of any action or inaction by any Holder to enforce the same, any waiver or consent with
respect to any provision hereof, the recovery of any judgment against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment,
limitation or termination, or any breach or alleged breach by any Holder or any other Person of any obligation to the Corporation or any violation or alleged
violation of law by any Holder or any other Person, and irrespective of any other circumstance which might otherwise limit such obligation of the Corporation
to any Holder in connection with the issuance of such Underlying Shares.
 

9.           Voting Rights. Except as provided in Section 7(b) or otherwise provided herein or as required by applicable law, the Holders of the Series A
Preferred Stock shall be entitled to vote on all matters on which holders of Common Stock are entitled to vote, including, without limitation, the election of
directors. For such purposes, each Holder shall be entitled to a number of votes in respect of the Underlying Shares owned by it equal to the number of shares
of Common Stock into which such shares of Series A Preferred Stock are convertible as of the record date for the determination of stockholders entitled to
vote on such matter, or if no record date is established, at the date such vote is taken or any written consent of stockholders is solicited. Except as otherwise
provided herein, in any relevant agreement or as required by applicable law, the holders of the Series A Preferred Stock and Common Stock, respectively,
shall vote together as a single class on all matters submitted to a vote or consent of stockholders; provided that so long as any Underlying Shares are
outstanding, the Corporation shall not, without the affirmative vote of the Holders of a majority of the Underlying Shares then outstanding, (a) alter or change
adversely the powers, preferences or rights given to the Series A Preferred Stock or alter or amend this Certificate of Designation (whether by merger,
reorganization, consolidation or otherwise), (b) authorize or create any class of stock ranking as to dividends, redemption or distribution of assets upon a
Liquidation Event or Fundamental Transaction senior to or pari passu with the Series A Preferred Stock, (c) amend its certificate of incorporation or other
charter documents so as to affect adversely any rights of the Holders (whether by merger, reorganization, consolidation or otherwise), (d) increase the
authorized number of shares of Series A Preferred Stock, (e) pay or declare any dividend or make any distribution on any Junior Securities, except pro rata
stock dividends on the Common Stock payable in additional shares of Common Stock, or (f) enter into any agreement with respect to the foregoing.
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10.           Priority. The Series A Preferred Stock, whether now or hereafter issued, shall, with respect to rights on liquidation, winding up or
dissolution, whether voluntary or involuntary, rank senior to the Common Stock of the Corporation and to any other series of Preferred Stock established
hereafter by the Board of Directors the terms of which shall specifically provide that such series shall rank junior to the Series A Preferred Stock with respect
to rights on liquidation, winding up or dissolution. The Corporation shall not, without the prior approval of Holders of the shares of Series A Preferred Stock
then outstanding, voting as a separate class, issue any additional shares of the Series A Preferred Stock, or create any other class or series of capital stock that
ranks senior to or on a parity with the Series A Preferred Stock.
 

11.           Charges, Taxes and Expenses. Issuance of certificates for shares of Series A Preferred Stock and for Underlying Shares issued on
conversion of (or otherwise in respect of) the Series A Preferred Stock shall be made without charge to the Holders for any issue or transfer tax, withholding
tax, transfer agent fee or other incidental tax or expense in respect of the issuance of such certificates, all of which taxes and expenses shall be paid by the
Corporation. The Holder shall be responsible for all other tax liability that may arise as a result of holding or transferring the Series A Preferred Stock or
receiving Underlying Shares in respect of the Series A Preferred Stock.
 

12.           Replacement Certificates. If any certificate evidencing Series A Preferred Stock or Underlying Shares is mutilated, lost, stolen or
destroyed, or a Holder fails to deliver such certificate as may otherwise be provided herein, the Corporation shall issue or cause to be issued in exchange and
substitution for and upon cancellation thereof, or in lieu of and substitution for such certificate, a new certificate, but only upon receipt of evidence reasonably
satisfactory to the Corporation of such loss, theft or destruction (in such case) and, in each case, customary and reasonable indemnity, if requested. Applicants
for a new certificate under such circumstances shall also comply with such other reasonable regulations and procedures and pay such other reasonable third-
party costs as the Corporation may prescribe.
 

13.           Reservation of Underlying Shares. The Corporation covenants that it shall at all times reserve and keep available out of the aggregate of its
authorized but unissued and otherwise unreserved Common Stock or Nonvoting Common Stock (after receipt of Stockholder Approval), solely for the
purpose of enabling it to issue Underlying Shares as required hereunder, the number of Underlying Shares which are then issuable and deliverable upon the
conversion of (and otherwise in respect of) all outstanding Series A Preferred Stock, free from preemptive rights or any other contingent purchase rights of
Persons other than the Holder. The Corporation covenants that all Underlying Shares so issuable and deliverable shall, upon issuance in accordance with the
terms hereof, be duly and validly authorized, issued and fully paid and nonassessable. The Corporation covenants that it shall use its reasonable efforts to
satisfy each of the Equity Conditions. The Corporation has reserved, or after Stockholder Approval of the Nonvoting Common Stock, will reserve, from its
duly authorized capital stock the maximum number of shares of Common Stock and Nonvoting Common Stock issuable upon conversion of the Series A
Preferred Stock.
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14.           Fractional Shares. The Corporation is permitted but not be required to issue or cause to be issued fractional shares of Common Stock or
Nonvoting Common Stock on conversion of Series A Preferred Stock. If any fractional share of a Common Stock or Nonvoting Common Stock would,
except for the provisions of this Section, be issuable upon conversion of Series A Preferred Stock, the number of shares of Common Stock or Nonvoting
Common Stock to be issued may be rounded up to the nearest whole share.
 

15.           Notices. Any and all notices or other communications or deliveries hereunder (including without limitation any Conversion Notice) shall
be in writing and shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via facsimile
at the facsimile number specified in this Section prior to 4:30 p.m. (New York City time) on a Trading Day, (ii) the next Trading Day after the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number specified in this Section on a day that is not a Trading Day or
later than 4:30 p.m. (New York City time) on any Trading Day, (iii) the Trading Day following the date of mailing, if sent by nationally recognized overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given. The addresses for such communications shall be: (i) if to
the Corporation, to 461 South Milpitas Boulevard, Bldg 5, Milpitas, CA 95035, Attention: Chief Financial Officer, or (ii) if to a Holder, to the address or
facsimile number appearing on the Corporation’s stockholder records or such other address or facsimile number as such Holder may provide to the
Corporation in accordance with this Section.
 

16.           Miscellaneous.
 

16.1           The headings herein are for convenience only and shall not be deemed to limit or affect any of the provisions hereof.
 

16.2           No provision of the terms of the Series A Preferred Stock may be amended, except in a written instrument signed by the
Corporation and Holders of at least a majority of the shares of Series A Preferred Stock then outstanding. Any of the rights of the Holders of Series A
Preferred Stock set forth herein, including any Equity Conditions or any other similar conditions for the Holders’ benefit, may be waived by the affirmative
vote of Holders of at least a majority of the shares of Series A Preferred Stock then outstanding. No waiver of any default with respect to any provision,
condition or requirement of the Series A Preferred Stock shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a
waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of either party to exercise any right hereunder in any manner
impair the exercise of any such right.
 

FIFTH
 

The Corporation shall have perpetual existence.
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SIXTH
 

In furtherance and not in limitation of the powers conferred upon the Board of Directors by law, the Board shall have power to adopt, amend and
repeal the Bylaws of the Corporation from time to time.  The Bylaws of the Corporation may also be amended or repealed or new bylaws of the Corporation
may be adopted, by the vote of the holders of at least 66 2/3% in voting power of the outstanding shares of capital stock of the Corporation then entitled to
vote in the election of the directors.  Notwithstanding the foregoing, if Thermo Capital Partners, L.L.C. and its Affiliates (as defined in the Securities
Exchange Act of 1934, as amended, and the rules and regulations thereunder) (“Thermo”) owns beneficially a majority in voting power of the outstanding
shares of capital stock of the Corporation then entitled to vote in the election of the directors, the Bylaws of the Corporation may also be amended or repealed
by the vote of the holders of a majority in voting power of the outstanding shares of capital stock of the Corporation then entitled to vote in the election of the
directors.
 

SEVENTH
 

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide.  The books of the Corporation may be
kept outside the State of Delaware at such place or places as may be designated from time to time by the Board or in the Bylaws.  Elections of directors need
not be by written ballot unless the Bylaws shall so provide.  If Thermo owns beneficially a majority in voting power of the outstanding shares of capital stock
of the Corporation entitled to vote in the election of the directors, directors may be removed with or without cause.  If Thermo does not own beneficially a
majority in voting power of the outstanding shares of the Corporation entitled to vote in the election of the directors, directors may be removed only for cause
by the holders of at least 66 2/3% in voting power of the outstanding shares of capital stock of the Corporation then entitled to vote in the election of the
directors.
 

If Thermo owns beneficially a majority in voting power of the outstanding shares of capital stock of the Corporation entitled to vote in the election of
the directors, any action that is required to be or that may be taken at any annual or special meeting of the stockholders of the Corporation 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.  Prompt notice of the taking of the corporate action without a meeting by less than unanimous
written consent shall be given to those stockholders who have not consented in writing.  If Thermo does not own beneficially a majority in voting power of
the outstanding shares of capital stock of the Corporation entitled to vote in the election of the directors, no action may be taken by the stockholders of the
Corporation without a meeting and any action required to be taken by the stockholders may be taken only at an annual or special meeting of the stockholders
called in accordance with law and the Bylaws of the Corporation.
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EIGHTH
 

A director of the Corporation shall not be liable to the Corporation or the stockholders for monetary damages for breach of fiduciary duty as a
director, except to the extent that exculpation from liability is not permitted under the General Corporation Law of the State of Delaware as in effect at the
time such liability is determined.  No amendment or repeal of this Article Eighth shall apply to or have any effect on the liability of any director with respect
to acts or omission of such director prior to such amendment or repeal.
 

To the maximum extent permitted from time to time under the law of the State of Delaware, the Corporation renounces any interest or expectancy of
the Corporation in, or in being offered an opportunity to participate in, business opportunities that are from time to time being presented to its officers,
directors or stockholders, other than (i) those officers, directors or stockholders who are employees of the Corporation and (ii) those opportunities
demonstrated by the Corporation to have been presented to officers or directors of the Corporation in their capacity as such.  No amendment or repeal of this
Article Eighth shall apply to or have any effect on any opportunities which such officer, director or stockholder becomes aware prior to such amendment or
repeal.
 

NINTH
 

The Corporation shall, to the maximum extent permitted from time to time under the law of the State of Delaware, indemnify upon request and after
receipt of an undertaking to repay such amount it if shall be ultimately determined that the requesting person is not entitled to be indemnified by the
Corporation advance expenses to any person who is or was a party or is threatened to be made a party to any threatened, pending or completed action, suit,
proceeding or claim, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director or officer of the
Corporation or, while a director or officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, partner, trustee,
employee or agent of any corporation, partnership, joint venture, trust, limited liability company or other enterprise, including service with respect to
employee benefit plans, against expenses (including attorney's fees and expenses), judgments, fines, penalties, amounts paid in settlement and expenses
actually and reasonably incurred by him or her in connection with the investigation, preparation to defend or defense of such action, suit, proceeding or claim;
provided, however, that the foregoing shall not require the Corporation to indemnify or advance expenses to any person in connection with any action, suit,
proceeding or claim initiated by or on behalf of such person or any counterclaim against the Corporation initiated by or on behalf of such person.  Such
indemnification shall not be exclusive of other indemnification rights arising under any bylaw, agreement, vote of directors or stockholders or otherwise and
shall inure to the benefit of the heirs and legal representatives of such person.  Any person seeking indemnification under this Article Ninth shall be deemed to
have met the standard of conduct required for such indemnification unless the contrary shall be established.  Any repeal or modification of the foregoing
provisions of this Article Ninth shall not adversely affect any right or protection of a director or officer of the Corporation with respect to any acts or
omissions of such director or officer occurring prior to such repeal or modification.
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To the fullest extent permitted by law as it presently exists, or may hereafter be amended from time to time, the Corporation may purchase and
maintain insurance or make other financial arrangements on behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, stockholder, member, partner, trustee, employee or agent of any other person, joint
venture, corporation, trust, limited liability company, partnership or other enterprise, for any liability asserted against him or her and expenses incurred by him
or her in his or her capacity as a director, officer, stockholder, member, partner, employee or agent, or arising out of his or her status as such, whether or not
the Corporation has the authority to indemnify him or her against such liability and expenses.
 

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

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

TENTH
 

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner now
or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation, provided, however, the Corporation
shall not amend this Certificate of Incorporation without the prior affirmative vote of the holders of at least 66 2/3% in voting power of the outstanding shares
of capital stock of the Corporation then entitled to vote in the election of the directors.  Notwithstanding the foregoing, if Thermo owns beneficially a majority
in voting power of the outstanding shares of capital stock of the Corporation then entitled to vote in the election of the directors, this Certificate of
Incorporation may also be amended, altered, changed or repealed by the vote of the holders of a majority in voting power of the outstanding shares of capital
stock of the Corporation then entitled to vote in the election of the directors.
 

ELEVENTH
 

This Certificate of Incorporation shall be effective upon filing with the Delaware Secretary of State (the “Effective Date”).
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Exhibit 10.1
GLOBALSTAR, INC.

NON-QUALIFIED STOCK OPTION AWARD AGREEMENT FOR

PETER J. DALTON

AMENDED AND RESTATED 2006 GLOBALSTAR, INC.
EQUITY INCENTIVE PLAN

(CONTAINS ADDITIONAL PERFORMANCE-BASED
BONUS COMPENSATION PROVISIONS)

THIS AWARD AGREEMENT (“Agreement”), is entered into as of September 23, 2009 (the “Grant Date”), by and between
GLOBALSTAR, INC., a Delaware corporation (the “Company”), and PETER J. DALTON (“Executive”).

1.           GRANT.  In accordance with Resolutions adopted of even date by its Board of Directors (the “Board”), the Company hereby
grants to Executive effective on the Grant Date, subject to and in accordance with the terms and conditions of this Agreement and the Amended and Restated
2006 Globalstar, Inc. Equity Incentive Plan (as amended or restated from time to time, the “Plan”), a total of Three Million (3,000,000) non-qualified stock
options (“Options”), each Option to purchase one share of the Company’s Common Stock, par value $0.0001 per share (a “Share”), at the exercise price
(“Exercise Price”) of $0.83 per share, which is the NASDAQ closing bid price for a Share on the Grant Date.

2.           CONSIDERATION; DEFINITIONS.  The Awards made by or pursuant to this Agreement are in partial consideration of service
by Executive as the Company’s Chief Executive Officer and as a member of its Board of Directors (“Service”).  Capitalized terms used but not defined in this
Agreement have the meanings given to such terms in the Plan.

3.           GRANT AND VESTING.

(a)           One Million Five Hundred Thousand (1,500,000) of the Options are vested on the Grant Date.  One Million Five
Hundred Thousand (1,500,000) of the Options shall vest according to the Condition of Vesting explained in Section 3(b).  The date on
which such vesting occurs may be referred to below as the “Vesting Date.”

(b)           The ”Condition of Vesting” is that the Company’s common stock, par value $.001, which currently trades on the
NASDAQ exchange, shall have traded publically, for not less than twenty (20) consecutive trading days at or above a minimum price of not
less than Three Dollars ($3.00) per share, subject to any adjustment for any stock split or reverse stock split of the Company’s common
stock.  The Condition of Vesting shall not occur and all unexercised or unvested Options shall automatically be forfeited if any of the
following events occurs:  (i) Executive voluntarily resigns from Service as a Section 16 reporting officer of the Company or as a member of
the Board; (ii) Executive, at the expiration of the Executive’s current term as a member of the Board declines nomination for an additional
term as a member of the Board (or, having been nominated but not yet elected for an additional term, Executive voluntarily informs the
Board that the Executive will not serve for an additional term if elected); (iii) at any time, regardless of whether Executive has been
nominated for an additional term, because an event of Cause, is requested to resign, in accordance with the vote of a majority of Board
members other than Executive; or (iv) Executive, for any other reason, with or without fault, and regardless of Cause, fails to continue in
Service as an officer of the Company and as a member of its Board until the Condition of Vesting has been achieved.

 
 

 



 

4.           CAUSE.  For purposes of this Agreement, “Cause” means (i) any act of fraud, theft, or misappropriation of property relating to the
Company; (ii) any material neglect or misconduct by Executive in discharging the ordinary and necessary duties of Service; (iii) any conviction, or plea of
guilty or no contest, by Executive for any felony or any other crime related to Executive’s Service and involving moral turpitude; or (iv) any action or failure
to act by Executive which results in a penalty or sanction being levied against Executive or the Company by the Securities and Exchange Commission or the
Federal Communications Commission.  The decision of the Board on the question of whether Cause exists shall be final and conclusive.

5.           COMPLIANCE WITH RULE 16B-3.  The Options subject to this Agreement have been approved by the Board of Directors in
compliance with Rule 16b-3(d) promulgated under the Securities Exchange Act of 1934.

6.           EXPIRATION OF OPTIONS.  Subject to applicable law and the Company’s then-effective insider trading policy, Options that
have vested may be exercised at any time, and from time to time, in the manner provided in this Agreement, until five o’clock p.m., Pacific Daylight Time, on
the tenth (10th) anniversary date of this Agreement (the “Expiration Time”).  If the Condition of Vesting has not occurred on or before the Expiration Time,
all Options then unvested under this Agreement shall automatically lapse and be of no further force or effect.

7.           EXERCISE.  Only Options that are granted and vested may be exercised.  In order to exercise any Option, Executive must deliver
to the Company a written notice at any time until the Expiration Time indicating the number of Options being exercised, accompanied by full payment of the
Exercise Price applicable to the exercise.  Executive may exercise Options as often as a notice is given and payment is tendered in accordance with this
Agreement, except that each exercise must be in the minimum amount of at least 1,000 Options, or if less than 1,000 Options, or if less than 1,000 Options
remain unexercised any exercise must be for not less than all remaining unexercised Options.  Executive may pay the Exercise Price in cash, by transferring
to the Company Shares owned by Executive for at least 6 months prior to the exercise with a Fair Market Value on the date of exercise equal to or in excess of
the Exercise Price, by delivery of an irrevocable instruction to a broker approved by the Company of properly executed instructions, providing for the
assignment to the Company of the proceeds of a sale with respect to some or all of the Shares issued upon exercise of an Option, or by a combination of the
foregoing.  Executive shall have no rights as a stockholder with respect to purchased Shares before the exercise of an Option and delivery to Executive of a
certificate evidencing those Shares or a statement evidencing the entry of the Shares in Executive’s name in book entry form.
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8.           TAXES.  Upon exercise of Options, Executive will become liable for and must pay all applicable U.S. federal, state, and local
taxes resulting from exercise.  Executive agrees that the preceding sentence shall not relieve Executive of the obligation to obtain tax advice from Executive’s
independent taxation advisor(s).  The foregoing notwithstanding, the Company may, but shall not be obligated to Executive to, withhold all applicable taxes
becoming due from Executive upon exercise of the Options (by withholding of Shares from delivery or otherwise) from the proceeds of any exercise or from
any directors’ fees or other payments then due or to become due to Executive.  Subject to compliance with applicable law, Executive may satisfy the
Company’s tax withholding by the Company in accordance with procedures established by the Company providing for delivery by Executive to the Company
or a broker approved by the Company of properly executed instructions, in a form approved by the Company, providing for the assignment to the Company of
the proceeds of a sale with respect to some or all of the Shares issued upon exercise of Options.  It is the intention of the parties that Options, and Shares
issued upon exercise of Options, under this Agreement shall comply with, and/or be exempt from, the requirements of Section 409A of the Internal Revenue
Code of 1986, as amended, so that no adverse tax consequences of such Section will be imposed upon Executive at the time of any exercise of Options.  This
Agreement is not intended to be a qualified plan under the Federal Employee Retirement Income Security Act.  Nothing in this Agreement shall be construed
to be at variance with these intentions.

9.           TRANSFERABILITY.  Executive may not transfer the Options or Executive’s rights under this Agreement other than (i) by will,
(ii) by the laws of descent and distribution applicable to Executive’s estate, or (iii) by grant to the trustee of an irrevocable or living trust for the benefit of
Executive and/or Executive’s estate or beneficiaries as designated from time to time in accordance with such trust (a “Permitted Trust”).  Options shall be
exercisable during Executive’s lifetime only by Executive or by Executive’s guardian, legal representative, or the trustee of a Permitted Trust, and after
Executive’s death only by the duly appointed and qualified personal representative of Executive’s estate or the trustee of a Permitted Trust to which such
property or rights have been duly transferred.

10.           LAWS AND REGULATIONS.  No Shares shall be issued upon exercise of Options unless and until all legal requirements
applicable to the issuance of such shares have been complied with to the satisfaction of the Board or the Committee.  The Board or the Committee shall have
the right to condition any issuance of Shares to Executive hereunder on Executive’s undertaking in writing to comply with such restrictions on the subsequent
disposition of such Shares as the Committee shall deem necessary or advisable as a result of any applicable law or regulation.
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11.           RESERVATION OF REGISTERED SHARES.  As soon as practicable, the Company shall cause Shares that have been
registered under the Securities Act of 1933, as amended (the “Securities Act”) corresponding in number to the Options awarded, without regard to possible
future forfeiture, to be reserved by the Company’s registrar and transfer agent for issuance upon exercise of Options.  The Company shall thereafter use its
best efforts to maintain the effectiveness of such registration and qualification until exercise or earlier expiration of the Options.

12.           MARKET STANDOFF PERIOD.  Executive acknowledges and agrees that if so requested in connection with any registration
of the offering of any securities of the Company (or any successor) under the Securities Act, Executive will not buy, sell, or otherwise transfer any Shares or
other securities of the Company (or a successor) during the 180-day period (or such other period as may be requested by any underwriter or the Company in
writing) (the “Market Standoff Period”) following the effective date of a registration statement of the Company (or any successor), any parent corporation
(as defined in Section 424 of the Internal Revenue Code) or any Subsidiary filed under the Securities Act.  To enforce this restriction, such entity may impose
stop-transfer instructions with respect to securities subject to the foregoing restrictions until the end of such Market Standoff Period.

13.           NOTICES.  Any notices required or permitted hereunder shall be addressed to the Company at its corporate headquarters, to the
attention of either the Director of Human Resources or the Corporate Secretary, or to Executive at the address then on record with the Company, as the case
may be. Notices shall be effective when delivered or, if delivery is released, when delivery is attempted in the ordinary course.  Either party may, by notice to
the other given in the manner aforesaid, change his or its address for future notices.

14.           HEADINGS.  The headings of paragraphs herein are included solely for convenience of reference and shall not affect the
meaning or interpretation of any of the provisions of this Agreement.

15.           INTERPRETATION.  Nothing in this Agreement shall be construed to:  (i) confer on Executive any right to be granted any
option, right, or benefit other than as set forth herein or at the sole discretion of the Board or Committee; (ii) confer on Executive any rights whatsoever with
respect to Shares except as specifically provided in this Agreement; (iii) limit in any way the right of the Company terminate Executive’s Service at any time
(however such termination may give rise to rights on behalf of Executive as described in the final sentence of this Section 16; or (iv) be evidence of any
agreement or understanding, expressed or implied, that the Company or its subsidiaries or affiliates will employ or retain Executive in any position, including
without limitation as a member of the Board of Directors, at any rate of compensation or for any period of time.
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16.           GOVERNING LAW:  INTERPRETATION.  This Agreement shall be governed by and construed in accordance with the laws
of the State of California without regard, except as to matters pertaining to estate planning, to California conflict of laws principles.  It is subject to and shall
be interpreted to be consistent with the Plan.

17.           SUCCESSORS AND ASSIGNS.  This Agreement shall bind and inure to the benefit of the Company, its successors and assigns,
and Executive and Executive’s personal representatives and permitted assigns.

18.           AMENDMENT; COUNTERPARTS.  This Agreement may be amended or modified at any time by an instrument in writing
signed by both parties hereto.  This Agreement and any amendments thereto may be executed in counterparts, each of which shall be deemed an original, but
all of which together shall constitute one and the same instrument.

19.           SURVIVAL OF AGREEMENT.  To the extent necessary to carry out the intentions of the parties hereto, the respective rights
and obligations of the parties hereunder shall survive any termination of this Agreement.

20.           PERFORMANCE-BASED BONUS COMPENSATION.  If at any time while Executive is continuing in Service as the
Company’s Chief Executive Officer and as a member of its Board,  Executive is materially involved in arranging and concluding the sale, exchange, or
transfer of all of the Company’s equity or all or substantially all of the assets of the Company (in each case, other than a sale, exchange or transfer to one or
more subsidiaries of the Company) (a “Liquidation Event”) whereby the holders of the Company’s common stock shall have received net before tax
consideration in excess of Three Dollars ($3.00) per share (as adjusted in accordance with Section 3(b), the “Purchase Price”) , then as additional
compensation, Executive shall receive from the Company for service as Chief Executive Officer, a cash payment equal to one percent (1%) of the difference
between $3.00 and the Purchase Price multiplied by the number of outstanding shares of common stock of the Company immediately prior to the closing of
the Liquidation Event.  For purposes of this Section 20, the term “common stock” means both voting and non-voting (if any) common stock of the Company
then outstanding.

 GLOBALSTAR, INC.
   
   
   
 By:  /s/ James Monroe III
 Printed Name:  James Monroe III
 Title:  Executive Chairman of the Board
   
   
   
 /s/ Peter J. Dalton
 Peter J. Dalton
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Exhibit 99.1

461 SO. MILPITAS BLVD. BUILDING 5
MILPITAS CA
95035 USA

NEWS
For Immediate Release
 

GLOBALSTAR RECIEVES NASDAQ COMPLIANCE NOTICE

MILPITAS, CA. -- (September 29, 2009) Globalstar, Inc. (NASDAQ:GSAT), a leading provider of mobile satellite voice and data services to businesses,
governments and individuals, today announced it has received a notice from the Nasdaq Stock Market informing the Company that for the last 30 consecutive
business days, the bid price of the Company’s common stock has closed below the minimum $1.00 per share requirement for continued inclusion by Listing
Rule 5450(a)(1). The letter stated that the Company will be provided a grace period of 180 calendar days, or until March 29, 2010, to regain compliance.

To regain compliance, anytime before March 29, 2010, the bid price of the Company’s common stock must close at $1.00 per share or more for a minimum of
10 consecutive business days. If the Company does not regain compliance with Rule 5450(a)(1) by March 29, 2010, Globalstar will be eligible for an
additional 180 calendar day compliance period if it meets The Nasdaq Capital Market initial listing criteria except for the bid price requirement. If the
Company is not eligible for an additional compliance period, Nasdaq will provide the Company with written notification that its common stock will be
delisted. At that time, the Company may appeal Nasdaq’s determination to delist its common stock to the Listing Qualifications Panel.

About Globalstar, Inc.
With over 350,000 subscribers, Globalstar is the world’s largest provider of mobile satellite voice and data services. Globalstar offers these services to
commercial and recreational users in more than 120 countries around the world. The Company's products include mobile and fixed satellite telephones,
simplex and duplex satellite data modems and flexible service packages. Many land based and maritime industries benefit from Globalstar with increased
productivity from remote areas beyond cellular and landline service. Global customer segments include: oil and gas, government, mining, forestry,
commercial fishing, utilities, military, transportation, heavy construction, emergency preparedness, and business continuity as well as individual recreational
users. Globalstar data solutions are ideal for various asset and personal tracking, data monitoring and SCADA applications.

For more information regarding Globalstar, please visit Globalstar's web site at www.globalstar.com

###

For further media information:
Globalstar, Inc.
Dean Hirasawa
(408) 933-4006
Dean.hirasawa@globalstar.com


