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Item 1.01 Entry into a Material Definitive Agreement

Merger Agreement

On April 24, 2018, Globalstar, Inc. (“Globalstar”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with GBS Acquisitions, Inc., a Delaware
corporation and wholly owned subsidiary of Globalstar (“Merger Sub”), Thermo Acquisitions, Inc., a Delaware corporation (“Thermo”), the stockholders of Thermo
(collectively, the “Thermo Stockholders,” and each, individually, a “Thermo Stockholder”), and Thermo Development, Inc., in its capacity as the representative of the Thermo
Stockholders as set forth therein (the “Stockholders’ Representative”). Thermo is controlled by Jay Monroe, Executive Chairman of the Board of Directors and Chief Executive
Officer of Globalstar. Pursuant to the terms of the Merger Agreement, Merger Sub will merge with and into Thermo with Thermo continuing as the surviving corporation and a
wholly owned subsidiary of Globalstar (the “Merger”). The transaction has been unanimously recommended by the Special Committee of the Board of Directors of Globalstar,
consisting entirely of independent directors, and unanimously approved by the full Board of Directors.

Upon the closing of the Merger, Globalstar will acquire (i) over 99% of the equity interests of FiberLight, LLC (“FiberLight” or “FBL”); (ii) $100 million in cash; (iii) 15.5
million shares of common stock of CenturyLink, Inc. (“CTL”); (iv) certain property, and any improvements thereon, located in Covington, Louisiana (the “Subject Property”);
(v) development and construction contracts relating to improvements in process on the Subject Property; (vi) that amount in cash as is determined to be necessary to finalize the
development of the Subject Property; (vii) a minority interest in Pivotal Commware, Inc.; and (viii) a minority interest in Orion Labs, Inc..

In the transaction, the Stockholders will receive an aggregate number of shares of Globalstar voting common stock or non-voting common stock (collectively, the “Globalstar
Common Stock”) with a value equal to $1.645 billion, subject to adjustment (the “Transaction Value”).

The Merger Agreement provides that the value of a share of Globalstar Common Stock for purposes of determining the number of shares issued to the Stockholders in the
Merger will be based on the volume-weighted average market price of Globalstar common stock for the 20 trading days immediately preceding the closing, subject to a 120%
and 80% collar based on the volume-weighted average market price of Globalstar common stock for the 20 trading days immediately preceding the signing date of April 24,
2018.

The Transaction Value will be equitably adjusted based on the CTL closing stock price on the trading day prior to the closing of the Merger. The Transaction Value also is subject
to adjustments based on FBL’s actual EBITDA for the last 12 months preceding closing for which financial statements are available, and based on the amount of net debt less
receivables or contingent purchase consideration payable to Globalstar after closing is less or greater than $195 million.

The Merger Agreement contains customary representations, warranties and covenants by Globalstar, Thermo and the Merger Sub and indemnification by the Stockholders,
subject to typical exceptions, caps and deductibles. The closing of the Merger Agreement is subject to customary closing conditions, including completion of amendments with
Globalstar and FiberLight’s lenders. Globalstar has entered into a non-binding term sheet with the lenders under its BPIFAE Facility Agreement. Globalstar has reached an
agreement in principle with its lenders on an amendment of its BPIFAE (formerly known as COFACE) senior debt facility, which is subject in all respects to lender and BPIFAE
committee approvals as well as satisfactory final due diligence. Additionally, final amended terms will be subject to documentation in a binding agreement to be agreed among
the parties that will be effective concurrent with the closing of the merger. The agreement in principle provides for annual deferrals of principal amortization up to $30 million
and a fixed margin of 3.25% over 6 month LIBOR, both subject to liquidity tests performed over time. Additionally, the financial covenants and certain other terms are expected
to be amended. FiberLight is seeking an amendment to its $255 million senior debt facility with CoBank, including additional financing capacity to fulfill its current project
backlog. FiberLight is requesting that the refinanced credit facility retain its favorable 1% annual principal amortization. Any amended terms are subject in all respects to the
approval of CoBank.

The foregoing description of the Merger Agreement is qualified in its entirety by reference to the full text of the Merger Agreement, which is attached to this Current Report on
Form 8-K as Exhibit 2.1, and incorporated herein by reference



in its entirety. The Merger Agreement has been attached to provide investors with information regarding its terms. It is not intended to provide any other factual information
about the transaction parties. In particular, the assertions embodied in the representations and warranties contained in the Merger Agreement are qualified by information in
confidential Disclosure Letters provided by the parties in connection with the signing of the Merger Agreement. These confidential Disclosure Letters contain information that
modifies, qualifies and creates exceptions to the representations and warranties set forth in the Merger Agreement. Moreover, certain representations and warranties in the
Merger Agreement were used for the purpose of allocating risk between parties rather than establishing matters as facts. Accordingly, you should not rely on the representations
and warranties in the Merger Agreement.

Voting Agreement

Certain stockholders of Globalstar (collectively, the “Specified Globalstar Stockholders”) entered into a voting agreement with Globalstar, dated April 24, 2018 (the “Voting
Agreement”). The Specified Globalstar Stockholders together own, in the aggregate, approximately 53% of the currently outstanding shares of Globalstar’s voting common
stock.

Pursuant to the Voting Agreement, each Specified Globalstar Stockholder has agreed, among other things, to vote the shares of Globalstar’s common stock beneficially owned by
such Specified Globalstar Stockholders in favor of adoption of the Merger Agreement and approval of the transactions contemplated by the Merger Agreement.

The foregoing is a summary only and does not purport to be a complete description of all of the terms and provisions contained in the Voting Agreements, and is subject to and
qualified in its entirety by reference to the Form of Voting Agreement attached hereto as Exhibit 10.1 which is incorporated by reference into this Item 1.01.

Item 7.01 Regulation FD Disclosure.

On April 25, 2018, Globalstar issued a press release in connection with entering into the Merger Agreement. A copy of the press release is furnished as Exhibit 99.1 hereto.
Globalstar has prepared an investor presentation relating to the transaction which was made available beginning on April 25, 2018. A copy of such presentation is attached hereto
as Exhibit 99.2 and is incorporated herein by reference.

The information in this Item 7.01 is being furnished and shall not be deemed filed for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that
section, nor shall such information be deemed to be incorporated by reference in any registration statement or other document filed under the Securities Act of 1933, as amended,
or the Exchange Act, except as otherwise stated in such filing. 

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:

2.1† Agreement and Plan of Merger dated as of April 24, 2018 by and among Globalstar, Inc., GBS Acquisitions, Inc., Thermo Acquisitions, Inc., Stockholders of
Thermo Acquisitions, Inc. and Thermo Development, Inc.

10.1 Voting Agreement dated as of April 24, 2018

99.1 Press release dated April 25, 2018

99.2 Investor Presentation dated April 25, 2018
† Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Globalstar hereby undertakes to furnish supplementally copies of any of the omitted schedules
upon request by the SEC.



Forward-Looking Statements

Certain statements in this Form 8-K may constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements
relate to a variety of matters, including but not limited to: the operations of the businesses of the Globalstar, FiberLight, and the other assets to be acquired separately and as a
combined entity; the timing and consummation of the transactions; the expected benefits of the integration of the companies; the combined company’s plans, objectives,
expectations and intentions; the ability of the parties to satisfy the conditions to closing contained in the Merger Agreement, the completion of the 2017 FiberLight audit and the
results thereof; any adjustments to the merger consideration, including based on the last twelve months Adjusted EBITDA of FiberLight; and other statements that are not
historical fact. These statements are made on the basis of the current beliefs, expectations and assumptions of the management of Globalstar and Thermo regarding future events
and are subject to significant risks and uncertainty. Statements regarding our expected performance in the future are forward-looking statements.

It is uncertain whether any of the events anticipated by the forward-looking statements will transpire or occur, or if any of them do, what impact they will have on the results of
operations and financial condition of the combined company or the price of Globalstar’s voting common stock prior to the closing or following the closing. These forward-
looking statements involve certain risks and uncertainties that could cause actual results to differ materially from those indicated in such forward-looking statements, including
but not limited to: the ability of the parties to consummate the transaction; the possibility of legal or regulatory proceedings (including related to the transaction itself).
Additional factors that may cause results to differ materially from those described in the forward-looking statements are set forth in Globalstar’s reports filed with the SEC
available at the SEC’s website at www.sec.gov.

Globalstar does not undertakes any obligation to update any such forward-looking statements to reflect any new information, subsequent events or circumstances, or otherwise,
except as may be required by law.

No Offer or Solicitation

The information in this Form 8-K is for informational purposes only and is neither an offer to purchase, nor a solicitation of an offer to sell, subscribe for or buy any securities or
the solicitation of any vote in any jurisdiction pursuant to the proposed transactions or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction
in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as
amended.

Additional Information and Where to Find It

Globalstar will file with the SEC a Registration Statement on Form S-4, which will include a prospectus with respect to Globalstar’s shares of common stock to be issued in the
transactions and a proxy statement of Globalstar in connection with stockholder approval of the transactions (the “Proxy Statement/Prospectus”). The Proxy
Statement/Prospectus will be sent or given to the stockholders of Globalstar and will contain important information about the transactions and related matters. GLOBALSTAR
STOCKHOLDERS ARE ADVISED TO READ THE PROXY STATEMENT/PROSPECTUS CAREFULLY WHEN IT BECOMES AVAILABLE BECAUSE IT WILL
CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTIONS. The Proxy Statement/Prospectus and other relevant materials (when they become
available) and any other documents filed by Globalstar with the SEC may be obtained free of charge at the SEC’s website at www.sec.gov. In addition, stockholders will be able
to obtain copies of the Proxy Statement/Prospectus free of charge from Globalstar by contacting Investor Relations at investorrelations@globalstar.com, or Globalstar, Inc.,
Attention: Investor Relations, 300 Holiday Square Blvd., Covington, Louisiana 70433. You may also call the Investor Relations Department at (985) 335‑1538.
 
Participants in the Solicitation



Globalstar and its respective directors and executive officers may be deemed to be participants in the solicitation of proxies from Globalstar’s stockholders in connection with the
transactions and may have direct or indirect interests in the transactions. Additional information regarding the interests of participants in the solicitation of proxies in connection
with the transactions will be included in the Proxy Statement/Prospectus that Globalstar will file with the SEC.
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of April 24, 2018 is made by and among Globalstar, Inc., a
Delaware corporation (“Parent”), GBS Acquisitions, Inc., a Delaware corporation and wholly owned Subsidiary (as defined below) of Parent
(“Merger Sub”), Thermo Acquisitions, Inc., a Delaware corporation (“Thermo”), the undersigned stockholders of Thermo (collectively, the
“Stockholders,” and each, individually, a “Stockholder”) and Thermo Development, Inc., in its capacity as the representative of the Stockholders
as set forth herein (the “Stockholders’ Representative”).

RECITALS:

WHEREAS, Parent and Thermo desire to effect a business combination, pursuant to which Parent would, by means of the merger of
Merger Sub with and into Thermo, with Thermo continuing as the surviving entity as a wholly-owned Subsidiary (as defined below) of Parent (the
“Merger”), become the beneficial owner of: (i) 99.99992595% of the outstanding membership interests of FiberLight, LLC, a Delaware limited
liability company (the “Company”); (ii) $100 million in cash (the “Cash Amount”); (iii) 15.5 million shares of common stock (the “CTL
Common Stock”) of CenturyLink, Inc. (“CTL”); (iv) all of the outstanding membership interests of Thermo Covington, LLC (“Covington
LLC”), the assets of which include (and are limited to) the Subject Property (as defined below) and any improvements thereon, all development
and construction contracts relating to improvements in process on the Subject Property (the “Subject Property Contracts”) and an amount of cash
sufficient to meet the budgeted costs, as the date hereof, for the completion of the development of the Subject Property (the “Subject Property
Cash”); (v) 1,408,549 shares of Series A Stock (the “Pivotal Stock”) of Pivotal Commware, Inc. (“Pivotal”); and (vi) 1,000,000 shares of Series
A-2 Preferred Stock (the “Orion Stock”) of Orion Labs, Inc. (“Orion”).

WHEREAS, as of the Closing (as defined below), Thermo will be the owner of all of the Company Membership Interests (as defined
below), the Cash Amount, the CTL Common Stock, all of the outstanding membership interests of Covington LLC, the Pivotal Stock and the Orion
Stock (collectively, the “Thermo Assets”);

WHEREAS, Parent, as the sole stockholder of Merger Sub, and the Stockholders and Thermo Board have approved of the Merger upon the
terms and subject to the conditions set forth herein;

WHEREAS, the board of directors of Parent (the “Parent Board”), acting upon the unanimous recommendation of a special committee of
independent and disinterested directors previously appointed (the “Special Committee of Parent”), has (i) determined that this Agreement, the
Merger, the Parent Stock Issuance (as defined below) and the Parent Stock Authorization (as defined below) are advisable and in the best interests
of, and fair to, Parent and its stockholders; (ii) approved this Agreement, the Merger, the Parent Stock Issuance and the Parent Stock Authorization;
and (iii) resolved to recommend that the stockholders of Parent approve the Merger, the Parent Stock Issuance and the Parent Stock Authorization
and the adoption of this Agreement (the “Parent Board Recommendation”);
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WHEREAS, concurrently with the execution and delivery of this Agreement, and as an inducement and condition to Parent’s willingness to
enter into this Agreement, certain Affiliates of Thermo have entered into a Voting Agreement with Parent (the “Voting Agreement”) pursuant to
which, subject to the terms of the Voting Agreement, such Affiliates have agreed to vote all shares of GSAT Voting Common Stock held by them in
favor of the Merger, the Parent Stock Issuance, the Parent Stock Authorization and any other matter in connection therewith;

WHEREAS, pursuant to the Merger, among other things, and subject to the terms and conditions of this Agreement, all of the issued and
outstanding shares of capital stock of Thermo shall be converted into the right to receive shares of voting common stock par value $0.0001 per
share of Parent (the “GSAT Voting Common Stock”) or shares of non-voting common stock par value $0.0001 per share of Parent (the “GSAT
Non-Voting Common Stock” and, together with the GSAT Voting Common Stock, collectively the “GSAT Common Stock”) in accordance with
the terms of this Agreement, or shall otherwise be cancelled; and

WHEREAS, for United States federal income tax purposes, the parties intend that the Merger shall qualify as a reorganization under
Section 368(a) of the Code, and the parties intend, by executing this Agreement, to adopt a plan of reorganization within the meaning of Treasury
Regulations Sections 1.368-2(g) and 1.368-3(a).

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein,
the parties hereto agree as follows:
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Article 1 
DEFINITIONS

Section 1.01    . Definitions. The following terms, as used herein, have the following meanings:

“Acquired Company” means, individually, each of Thermo, the Company, the Company’s Subsidiaries, and Covington LLC, and
“Acquired Companies” means, collectively, Thermo, the Company, the Company’s Subsidiaries and Covington LLC.

“Acquired Company Employee” has the meaning set forth in Section 3.21(a)(i).

“Acquired Companies Material Adverse Effect” means any event, change, circumstance, effect, occurrence, condition, state of facts or
development that, individually or in the aggregate, has had or would reasonably be expected to have a material adverse effect on (i) the financial
condition, business, assets or results of operations of either (x) the Company and the Company’s Subsidiaries, taken as a whole, or (y) the Acquired
Companies, taken as a whole, excluding any event, change, circumstance, effect, occurrence, condition, state of facts or development to the extent
arising or resulting from (A) changes, developments or conditions generally in financial or securities markets in jurisdictions in which the Acquired
Companies operate or in the general economic or political conditions in the jurisdictions in which the Acquired Companies operate, (B) changes,
developments or conditions generally affecting the industry in which the Acquired Companies operate, (C) acts of war, hostilities, sabotage or
terrorism or man-made or natural disasters or any other calamity or crisis affecting the jurisdictions in which the Acquired Companies operate, (D)
changes or proposed changes in Applicable Law or GAAP or the binding interpretation or enforcement of either, (E) the public announcement or
pendency of this Agreement or any of the other Transaction Documents or the transactions contemplated hereby or thereby (it being understood that
this clause (E) shall not apply to a breach of any representation or warranty related to the announcement or consummation of the transactions
contemplated hereby or by the other Transaction Documents), (F) any act taken by any Acquired Company at the written request of Parent or
Merger Sub, or (G) any failure of any of the Acquired Companies to meet, with respect to any period or periods, any internal or industry analyst
projections, forecasts, estimates of earnings or revenues or business plans (but not the underlying facts or basis for such failure to meet projections,
forecasts, estimates of earnings or revenues or business plans, which may be taken into account in determining whether there has been or would
reasonably be expected to be an Acquired Companies Material Adverse Effect if not otherwise excluded hereunder); provided, however, that if any
event, change, circumstance, effect, occurrence, condition, state of facts or development described in any of clauses (A) through (D) has a
disproportionate effect on the Company and the Company’s Subsidiaries, taken as a whole, or the Acquired Companies, taken as a whole, relative
to other participants in the industry in which the Company and the Company’s Subsidiaries, on the one hand, or the Acquired Companies, on the
other hand, operate, the disproportionate impact thereof may be taken into account in determining whether there has been, or would reasonably be
expected to be, an Acquired Companies Material Adverse Effect or (ii) Thermo and/or the Company’s ability to consummate the Closing.

“Acquisition Agreement” means any agreement in principle, letter of intent, term sheet, acquisition agreement, merger agreement, option
agreement, joint venture agreement, partnership agreement, or other Contract relating to any Proposal.

“Action” means any action, suit, investigation, audit (including Tax audit), litigation, arbitration, claim (including any crossclaim or
counterclaim) or proceeding (including any civil, criminal, administrative, investigative or appellate proceeding).

“Adjusted GSAT Stock Price” shall mean the volume-weighted average of the closing prices per share of GSAT Voting Common Stock as
reported by NYSE American for the 20-trading-day period ending upon the trading day immediately preceding the last trading day prior to the
Closing Date.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control
with such Person. For purposes of this definition, “control” when used with respect to any Person means the power to direct the management and
policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise, and the terms
“controlling” and “controlled” have correlative meanings. For the avoidance of doubt, following the Effective Time, the Affiliates of Parent shall
include the Surviving Company. For purposes of this Agreement, Parent and Merger Sub, on the one hand, and Thermo, the Company, the
Company’s Subsidiaries and Covington LLC, on the other, shall not be considered Affiliates of one another.

“Affiliate Contract” has the meaning set forth in Section 3.23.

“Aggregate Share Consideration” shall mean an aggregate number of shares of GSAT Common Stock equal to the quotient of (a) the
Transaction Value divided by (b) the Applicable GSAT Stock Price.

“Agreement” has the meaning set forth in the Preamble.

“Allocation Schedule” means the Allocation Schedule to be delivered at least two (2) Business Days prior to the Closing Date setting forth
the following information: 1.%2.%3.%4 each Thermo Stockholder’s name, address, and email address, 2.%2.%3 each Thermo Stockholder’s
Percentage Interest, and 1.%2.%3.%4 a calculation of the portion of the Aggregate Share Consideration to be paid to each Thermo Stockholder in
respect of each such Stockholder’s Shares.

“Applicable GSAT Stock Price” means the Adjusted GSAT Stock Price; provided, however, (a) if the Adjusted GSAT Stock Price is more
than 120% of the Initial GSAT Stock Price, then the Applicable GSAT Stock Price shall be equal to 120% of the Initial GSAT Stock Price; and (b)
if the Adjusted GSAT Stock Price is less than 80% of the Initial GSAT Stock Price, then the Applicable GSAT Stock Price shall be equal to 80% of
the Initial GSAT Stock Price.

“Applicable Law” means, with respect to any Person, any transnational, domestic or foreign federal, state or local law (statutory, common
or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar
requirement enacted, adopted, promulgated or applied by a Governmental Authority that is binding upon or applicable to such Person.

“Audited Financial Statements” has the meaning set forth in Section 3.07.



“Balance Sheet” means the audited consolidated balance sheet of the Company and its Subsidiaries as of the Balance Sheet Date.

“Balance Sheet Date” means December 31, 2017.

“Book-Entry Share” has the meaning set forth in Section 2.04(c).

“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York, are authorized
or required by Applicable Law to close.

“Certificate” has the meaning set forth in Section 2.04(c).

“Certificate of Merger” has the meaning set forth in Section 2.01(d).

“Claim” has the meaning set forth in Section 8.03(a).

“Closing” has the meaning set forth in Section 2.01(c).

“Closing Date” has the meaning set forth in Section 2.01(c).

“Closing Date Conditions” has the meaning set forth in Section 2.01(c).

“Closing Payments” means payments made in (i) cash or (ii) shares of GSAT Voting Common Stock or GSAT Non-Voting Common Stock,
in each case under clause (ii) valued at the Applicable GSAT Stock Price, to employees or service providers of the Company for past services, as
identified in writing by Thermo to Parent prior to Closing and in an aggregate amount not to exceed $5,000,000.

“COBRA” means Title X of the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, as codified in Section 4980 of the
Code and Sections 601 through 608 of ERISA.

“Code” means the Internal Revenue Code of 1986, as amended.

“Collective Bargaining Agreement” means any written agreement between any of the Acquired Companies and any labor organization or
other authorized employee representative representing Service Providers.

“Company” has the meaning set forth in the Recitals.

“Company Credit Agreement” means that certain Amended and Restated Credit Agreement, dated July 1, 2014, by and between
FiberLight, LLC, FiberLight of Virginia, LLC (as guarantor), CoBank, ACB (as administrative agent) and the lenders party thereto and each
security agreement, certificate, document and other agreement executed in connection therewith (including any “Collateral Document” as defined
therein), in each case as amended from time to time.

“Company Disclosure Schedule” means the disclosure schedules dated the date of this Agreement and delivered by Thermo to Merger Sub
and Parent in connection with the execution of this Agreement, as updated by any Company Schedule Supplement delivered in accordance with
this Agreement.

“Company Insurance Policies” has the meaning set forth in Section 3.17.

“Company Membership Interests” means 99.99992595% of the outstanding limited liability company interests of the Company.

“Company Schedule Supplement” has the meaning set forth in Section 5.18(a).

“Company Securities” has the meaning set forth in Section 3.05(b).

“Conditional Proposal” means with respect to Parent, a Proposal that is conditioned upon the termination of this Agreement prior to the
Closing Date.

“Confidential Information” has the meaning set forth in Section 5.14.

“Contract” means any written or oral agreement, lease, sublease, license, contract, IRU obligation, permit, sale or purchase order, service
order, indenture, note, bond, loan, mortgage, deed of trust, instrument, commitment or undertaking, including any exhibits, annexes, appendices or
attachments thereto, and any amendments, modifications, supplements, extension or renewals thereto.

“Covered Tax” means any (i) Tax of an Acquired Company related to a Pre-Closing Tax Period, (ii) liability of any of the Acquired
Companies for the payment of any Tax as a result of being or having been before the Closing a member of an affiliated, consolidated, combined or
unitary group, or a party to any agreement or arrangement, as a result of which liability of an Acquired Company to a Taxing Authority is
determined or taken into account with reference to the activities of any Person other than an Acquired Company, (iii) liability of an Acquired
Company for the payment of any amount as a result of being party to any Tax Sharing Agreement and (iv) Tax of an Acquired Company resulting
from a breach by Thermo or any of the Stockholders of any representation, covenant or agreement contained herein.

“DGCL” means the Delaware General Corporation Law.

“Disclosing Party” has the meaning set forth in Section 5.14.

“Easements” means all servitudes, easements, licenses, rights of way, pole attachments and similar agreements providing rights to real
estate for access, placement, occupancy, parking, location, maintenance, repair and replacement of cables, utilities, utility lines, wires, anchors and
other property.



“Effective Time” has the meaning set forth in Section 2.01(d).

“Employee Plan” means any (i) “employee benefit plan” as defined in Section 3(3) of ERISA, (ii) compensation, employment, consulting,
severance, termination protection, change in control, transaction bonus, retention or similar plan, agreement, arrangement, program or policy or (iii)
other plan, agreement, arrangement, program or policy providing for compensation, bonuses, profit-sharing, equity or equity-based compensation
or other forms of incentive or deferred compensation, vacation benefits, insurance (including any self-insured arrangement), medical, dental, vision,
prescription or fringe benefits, life insurance, relocation or expatriate benefits, perquisites, disability or sick leave benefits, employee assistance
program, workers’ compensation, supplemental unemployment benefits or post-employment or retirement benefits (including compensation,
pension, health, medical or insurance benefits), in each case whether or not written (x) that is sponsored, maintained, administered, contributed to
or entered into by any of the Acquired Companies or any of their respective ERISA Affiliates for the current or future benefit of any current or
former Service Provider or (y) for which any of the Acquired Companies has any direct or indirect liability. For the avoidance of doubt, a
Collective Bargaining Agreement shall constitute an agreement for purposes of clauses (ii) and (iii).

“End Date” has the meaning set forth in Section 9.01(b).

“Environmental Laws” means any Applicable Law relating to human health or safety, the environment or any pollutants, contaminants,
wastes, chemicals, or any other toxic, radioactive, ignitable, corrosive, reactive or otherwise hazardous substances, wastes or materials, including
the terms of any Environmental Permit.

“Environmental Permits” means all Permits required by Environmental Laws for the business of the Acquired Companies as currently
conducted.

“Environmental Release” means any release, spill, leak, pumping, pouring, emitting, emptying, discharge, injection, escape, leaching,
dumping, placing, discarding, abandonment, disposal, deposit, dispersing or migration into or through the environment.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” with respect to an entity means any other entity that, together with such first entity, would be treated as a single
employer under Section 414 of the Code.

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

“Exchange Agent” has the meaning set forth in Section 2.05(a).

“Exchange Fund” has the meaning set forth in Section 2.05(a).

“Extraordinary Transactions” means those “extraordinary items” as defined in Treasury Regulation Section 1.1502-76(b)(2)(ii)(C), as
modified by the Proposed Next-Day Rule Regulations.

“False Claims Act” means the False Claims Act of 1863.

“FCC” means the Federal Communications Commission.

“Fiber” means fiber optic cabling and conduits (or usage rights thereto) owned or held by any of the Acquired Companies by lease, IRU or
otherwise.

“Financial Statements” has the meaning set forth in Section 3.07.

“Fundamental Representations” has the meaning set forth in Section 8.01.

“GAAP” means generally accepted accounting principles in the United States in effect from time to time, applied on a consistent basis.

“Governing Documents” means the legal document(s) by which any Person (other than an individual) establishes its legal existence or
which govern its internal affairs, including the articles or certificate of incorporation or formation, bylaws, operating agreement, limited liability
company agreement, partnership agreement, shareholders’ agreement, voting agreement, voting trust agreement, joint venture agreement,
registration rights agreement and any similar agreement and any amendments or supplements to any of the foregoing.

“Government Contract” means any Contract between any Acquired Company and any Governmental Authority, including any agency of
the United States or any agency of any of its respective states or local governments, including any bid, quote, or offer for such Government
Contract, and all service orders, purchase orders, delivery orders or task orders under such Government Contracts, each of which is a separate
Government Contract. The term “Government Contract” also includes any Contract or subcontract (at any tier) of any Acquired Company with any
other Person that arises under or pursuant to, or relates to such other Person’s prime contract or subcontract under a Government Contract.

“Governmental Authority” means any transnational, domestic or foreign federal, state or local governmental, regulatory or administrative
authority (including self-regulatory authorities), department, court, agency or official, including any political subdivision thereof.

“GSAT Common Stock” has the meaning set forth in the Recitals.

“GSAT Non-Voting Common Stock” has the meaning set forth in the Recitals.

“GSAT Voting Common Stock” has the meaning set forth in the Recitals.

“Hazardous Substance” means any pollutant or contaminant or any toxic, radioactive or otherwise hazardous substance, waste or material,
or any substance, waste or material having any constituent elements displaying any hazardous, toxic or radioactive characteristics, including
petroleum, its derivatives, by-products and other hydrocarbons, asbestos-containing materials and any substance, waste or material regulated under
any Environmental Law.



“Indebtedness” means, with respect to any of the Acquired Companies, all obligations and other Liabilities (including all obligations in
respect of principal, accrued interest, penalties, fees and premiums and all prepayment premiums or penalties and other amounts that may become
due as a result of the transactions contemplated hereby) of such Acquired Company (i) for borrowed money (including overdraft facilities),
(ii) evidenced by notes, bonds, debentures or similar Contracts or securities, (iii) created or arising under any conditional sale or other title retention
agreement with respect to property acquired by such Person (even if the rights and remedies of the seller or lender under such agreement in the
event of default are limited to repossession or sale of such property), (iv) secured by a purchase money mortgage or other Lien to secure all or part
of the purchase price of the property subject to such Lien, (v) for the deferred purchase price of assets, property, goods or services, including all
seller notes and “earn-out” payments and purchase price adjustment payments, (vi) for capitalized liabilities under GAAP of such Person as lessee
under leases that have been or should be, in accordance with GAAP, recorded as capital leases, (vii) in respect of letters of credit, bankers’
acceptances, surety bonds and similar instruments (to the extent drawn), (viii) for Contracts relating to interest rate protection, swap agreements,
collar agreements and other hedging agreements, (ix) the matters described in Section 1.01(a) of the Company Disclosure Schedule, and (x) in the
nature of guarantees of the obligations described in clauses (i) through (ix) above of any other Person. For purposes of this Agreement,
“Indebtedness” does not include any obligations to the extent owing from any wholly owned Acquired Company solely to any other wholly owned
Acquired Company.

“Indemnified Party” has the meaning set forth in Section 8.03(a).

“Indemnifying Party” has the meaning set forth in Section 8.03(a).

“Initial GSAT Stock Price” shall mean the volume-weighted average of the closing prices per share of GSAT Voting Common Stock as
reported by NYSE American for the 20-trading-day period ending upon the trading day immediately preceding the date of this Agreement.

“Intellectual Property Rights” means any and all intellectual property and similar proprietary rights throughout the world, including
(i) patents and patent applications (including all reissues, divisions, continuations, continuations-in-part, extensions and reexaminations thereof)
registered or applied for in the United States and all other nations throughout the world, all improvements to the inventions disclosed in each such
registration, patent or patent application, (ii) trademarks, service marks, trade dress, logos, domain names, rights of publicity, trade names and
corporate names (whether or not registered) in the United States and all other nations throughout the world, including all registrations and
applications for registration of the foregoing and all goodwill associated therewith, (iii) copyrights (whether or not registered) and registrations and
applications for registration thereof in the United States and all other nations throughout the world, including all derivative works, moral rights,
renewals, extensions, reversions or restorations associated with such copyrights, now or hereafter provided by law, regardless of the medium of
fixation or means of expression, (iv) computer software (including source code, object code, firmware, operating systems and specifications),
(v) trade secrets and know-how, (vi) databases and data collections, and (vii) all rights to sue or recover and retain damages and costs and attorneys’
fees for past, present and future infringement or misappropriation of any of the foregoing.

“IRS” means the U.S. Internal Revenue Service.

“IRU” shall mean any indefeasible rights of use granted to, leased by or held or possessed by any of the Acquired Companies with respect
to the Acquired Companies’ network or infrastructure, including with respect to any of the Acquired Company’s rights to use Fiber, including the
dark fiber of another Person.

“IT Assets” means any and all computers, software, firmware, middleware, servers, workstations, routers, hubs, switches, data
communications lines and all other information technology equipment (including laptops and mobile devices) and systems, and all associated
documentation, owned by, or licensed or leased to, any of the Acquired Companies.

“Key Employee” means any of the individuals set forth on Section 1.01(b) of the Company Disclosure Schedule.

“knowledge” means (i) in the case of the Company or Thermo, the actual knowledge of the individuals set forth on Section 1.01(c) of the
Company Disclosure Schedule after reasonable inquiry of those employees who would reasonably be expected to have actual knowledge of the
matter in question; and (ii) in the case of Parent or Merger Sub, the actual knowledge of the Chief Executive Officer, Chief Financial Officer or
General Counsel of Parent after reasonable inquiry of those employees who would reasonably be expected to have actual knowledge of the matter
in question.

“Leased Real Property” has the meaning set forth in Section 3.14(b).

“Leases” has the meaning set forth in Section 3.14(b).

“Liability” means any debt, liability or obligation of any kind, whether due or to become due, absolute or contingent, inchoate or otherwise,
matured or unmatured, liquidated or unliquidated, accrued or unaccrued, known or unknown, secured or unsecured, determined or determinable, or
otherwise, and includes all costs and expenses relating thereto.

“Licensed Intellectual Property Rights” means any and all Intellectual Property Rights owned by a third party and licensed or sublicensed
to any of the Acquired Companies or for which any of the Acquired Companies has obtained a covenant not to be sued.

“Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge, security interest, deed of trust, lease or sublease,
license, encumbrance or other similar adverse claim of any kind in respect of such property or asset.

“LLC Agreement” means that certain Sixth Amended and Restated Limited Liability Company Agreement of the Company dated as of
April 30, 2013, as amended.

“Losses” means any and all damages, losses, obligations, liabilities, claims, encumbrances, penalties, costs and expenses, including costs of
investigation and defense and reasonable attorneys’ fees and expenses, but does not include consequential or punitive damages, and will be reduced
by (x) any amounts recovered (i) under applicable insurance policies net of any costs or expenses incurred in collection thereof including
deductibles and net of any readily determinable applicable premium adjustment and (ii) from any other Person alleged to be responsible pursuant to
applicable third-party indemnification or contribution provisions or otherwise, and (y) any Tax benefits attributable to such Losses actually realized



in connection with an indemnifiable matter in the year the Loss is incurred or sustained for federal income tax purposes or the immediate following
taxable year by the Indemnified Party.

“Material Contracts” has the meaning set forth in Section 3.10(b).

“Merger” has the meaning set forth in the Recitals.

“Merger Consideration” has the meaning set forth in Section 2.04(b).

“Merger Sub” has the meaning set forth in the Preamble.

“Multiemployer Plan” means a “multiemployer plan” as defined in Section 3(37) of ERISA.

“Non-Voting Share Consideration” has the meaning set forth in Section 2.04(b).

“NYSE American” means the NYSE American LLC, formerly known as the NYSE MKT LLC.

“Order” means any judgment, decree, injunction, ruling, award, determination, verdict or order of any Governmental Authority or
arbitrator.

“Owned Intellectual Property Rights” means all Intellectual Property Rights owned or purported to be owned by any of the Acquired
Companies.

“Owned Real Property” has the meaning set forth in Section 3.14(a).

“Parent” has the meaning set forth in the Preamble.

“Parent Adverse Recommendation Change” shall mean the Parent Board or, if within its authority, the Special Committee of Parent: (i)
withdrawing, amending, modifying, or materially qualifying, in a manner adverse to Thermo, the Parent Board Recommendation; (ii) failing to
include the Parent Board Recommendation in the Proxy Statement that is mailed to Parent’s stockholders; (iii) approving or formally endorsing a
Conditional Proposal or publicly recommending or proposing to approve a Conditional Proposal; (iv) failing to reaffirm (publically, if reasonably
requested by Thermo) the Parent Board Recommendation within ten Business Days after the date any Conditional Proposal (or material
modification thereto) is first publically disclosed by Parent or the Person making such Conditional Proposal; or (v) publicly resolving or proposing
to take any of the following actions.

“Parent Board” has the meaning set forth in the Recitals.

“Parent Board Recommendation” has the meaning set forth in the Recitals.

“Parent Credit Agreement” means that Third Amended and Restated Facility Agreement dated as of June 30, 2017 between Parent, BNP
Paribas and the other lender thereto, as amended from time to time.

“Parent Indemnified Parties” has the meaning set forth in Section 8.02(a)(i).

“Parent Material Adverse Effect” means any event, change, circumstance, effect, occurrence, condition, state of facts or development
that, individually or in the aggregate, has had or would reasonably be expected to have a material adverse effect on (i) the financial condition,
business, assets or results of operations of Parent and its Subsidiaries, taken as a whole, excluding any event, change, circumstance, effect,
occurrence, condition, state of facts or development to the extent arising or resulting from (A) changes, developments or conditions generally in
financial or securities markets in jurisdictions in which Parent and its Subsidiaries operate or in the general economic or political conditions in the
jurisdictions in which Parent and its Subsidiaries operate, (B) changes, developments or conditions generally affecting the industry in which Parent
and its Subsidiaries operate, (C) acts of war, hostilities, sabotage or terrorism or man-made or natural disasters or any other calamity or crisis
affecting the jurisdictions in which Parent and its Subsidiaries operate, (D) changes or proposed changes in Applicable Law or GAAP or the
binding interpretation or enforcement of either, (E) the public announcement or pendency of this Agreement or any of the other Transaction
Documents or the transactions contemplated hereby or thereby (it being understood that this clause (E) shall not apply to a breach of any
representation or warranty related to the announcement or consummation of the transactions contemplated hereby or by the other Transaction
Documents), (F) any act taken by any of Parent and its Subsidiaries at the written request of Thermo, or (G) any failure of any of Parent and its
Subsidiaries to meet, with respect to any period or periods, any internal or industry analyst projections, forecasts, estimates of earnings or revenues
or business plans (but not the underlying facts or basis for such failure to meet projections, forecasts, estimates of earnings or revenues or business
plans, which may be taken into account in determining whether there has been or would reasonably be expected to be a Parent Material Adverse
Effect if not otherwise excluded hereunder); provided however, that if the event, change, circumstance, effect, occurrence, condition, state of facts
or development described in any of clauses (A) through (D) has a disproportionate effect on Parent and its Subsidiaries, taken as a whole, relative to
other participants in the industry in which Parent and its Subsidiaries operate, the disproportionate impact thereof may be taken into account in
determining whether there has been, or would reasonably be expect to be, a Parent Material Adverse Effect or (ii) Parent’s or Merger Sub’s ability
to consummate the Closing.

“Parent Schedule Supplement” has the meaning set forth in Section 5.18(b).

“Parent Stock Authorization” means any amendment as may be necessary to the Governing Documents of Parent in order to authorize
additional shares of GSAT Common Stock such that Parent has sufficient authorized, but unissued, shares of GSAT Common Stock available to
meet its obligations hereunder.

“Parent Stock Issuance” means the issue of shares of GSAT Common Stock in connection with the Merger on the terms and subject to the
conditions set forth in this Agreement.



“Parent Stockholders Meeting” means the special meeting of the stockholders of Parent to be held to consider the Parent Stock Issuance,
the Merger and the Parent Stock Authorization.

“PBGC” means the Pension Benefit Guaranty Corporation.

“Percentage Interest” means, with respect to each Thermo Stockholder, the percentage that the number of Shares held by such Thermo
Stockholder on the date hereof bears to the total number of Shares outstanding as of the date hereof, as set forth on the Allocation Schedule.

“Permits” means each license, franchise, permit, certificate, approval or other similar authorization issued by a Governmental Authority
relating to the assets or business of the Acquired Companies.

“Permitted Liens” means (i) Liens for Taxes not yet due or, if due, being contested in good faith and for which adequate accruals or
reserves have been established on the Balance Sheet; (ii) mechanic’s, materialman’s, carrier’s, repairer’s and other similar Liens arising or incurred
in the ordinary course of business consistent with past practice and not yet due and payable or, if due and payable, are being contested in good faith;
(iii) with respect to real property (x) zoning, building codes and other land use laws regulating the use or occupancy of such real property or the
activities conducted thereon which are imposed by any Governmental Authority having jurisdiction over such real property which, individually or
in the aggregate, have not materially and adversely affected the conduct of the business thereon as currently conducted; (y) easements, covenants,
rights-of-way and other similar restrictions of record which, individually or in the aggregate, have not materially and adversely affected the conduct
of the business thereon as currently conducted; and (z) Liens encumbering the real property of any third party owner, landlord or developer over
which the Acquired Companies have Easement rights or tenant’s or other occupancy rights and subordination or similar agreements relating
thereto; (iv) in respect of Intellectual Property, non-exclusive licenses of Intellectual Property granted in the ordinary course of business consistent
with past practice; (v) Liens set forth in Section 1.01(d) of the Company Disclosure Schedule; or (vi) Liens, individually or in the aggregate, that
are not material in amount and that do not materially detract from the value, materially impair or interfere with any present or intended use or
otherwise materially and adversely affect the marketability of any such property or assets to which they relate.

“Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization,
including a Governmental Authority.

“Post-Closing Tax Period” means any Tax period beginning after the Closing Date and, with respect to a Straddle Tax Period, the portion
of such Tax period beginning after the Closing Date.

“Pre-Closing Period” has the meaning set forth in Section 5.01(a).

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and, with respect to a Straddle Tax Period, the
portion of such Tax period ending on the Closing Date.

“Proposal” means with respect to Parent, an inquiry, proposal, or offer from, or indication of interest in making a proposal or offer by, any
Person or group relating to any transaction or series of related transactions (other than the transactions contemplated by this Agreement) involving
any: (a) direct or indirect acquisition of assets of Parent or its Subsidiaries (including any voting equity interests of Subsidiaries) outside of the
ordinary course of business of Parent or its Subsidiaries; (b) direct or indirect acquisition of the voting equity interests of Parent that is not
consistent with the past practices of Parent or its Subsidiaries; (c) tender offer or exchange offer with respect to the GSAT Common Stock that is
not consistent with the past practices of Parent; (d) merger, consolidation, other business combination, or similar transaction involving Parent or
any of its Subsidiaries; (e) liquidation, dissolution (or the adoption of a plan of liquidation or dissolution), or recapitalization or other significant
corporate reorganization of Parent or one or more of its Subsidiaries; or (f) any combination of the foregoing.

“Proposed Next-Day Rule Regulations” means the Proposed Treasury Regulations issued by the Internal Revenue Service on or about
March 5, 2015 that propose to amend, inter alia, the provisions of Treasury Regulations Section 1.1502-76(b) (REG-100400-14, RIN 1545-BM14).

“Receiving Party” has the meaning set forth in Section 5.14.

“Representative” has the meaning set forth in Section 5.02.

“Required Governmental Approvals” means the requests for consent, approval, authorization or waiver or notifications required to be
filed with any Governmental Authority in connection with the transactions contemplated hereby as set forth on Schedule II.

“Requisite Parent Vote” has the meaning set forth in Section 4.12.

“R&W Insurance Policy” means any representations and warranties insurance policy arranged by Parent in accordance with Section 5.06.

“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Service Provider” means any director, officer, employee or individual independent contractor of any of the Acquired Companies.

“Shares” has the meaning set forth in Section 2.04(a).

“Significant Counterparty” has the meaning set forth in Section 3.10(d).

“Significant Customer Fiber Contract” means any Contract (other than a master service agreement), service order or similar purchase
order or invoice under a master service agreement or other agreement or arrangement (each, a “Customer Fiber Contract”) between any of the
Acquired Companies, on the one hand, and any customer thereof, on the other hand, for (a) the use of Fiber, whether lit or dark, including any
indefeasible rights to use or similar arrangement relating to the use of Fiber facilities or related equipment and also including any associated Fiber
maintenance services, (b) any Acquired Company’s lease, license or other grant of rights to any such customer to locate equipment within a space
owned or controlled by any Acquired Company or (c) any Acquired Company’s grant to any such customer of the right to connect, using fiber or



other cabling, such customer’s network or system equipment located within space leased, licensed or otherwise acquired from any Acquired
Company with network or system equipment located in space owned or controlled by a third party that (i) was one of the ten largest Customer Fiber
Contracts based on the dollar amount received pursuant to such contract, service order or arrangement with respect to the fiscal year ended
December 31, 2017 relative to the total revenues of the Acquired Companies for such fiscal year or (ii) is reasonably expected to be one of the ten
largest Customer Fiber Contracts based on the dollar amount expected to be payable pursuant to such contract, service order or arrangement with
respect to the fiscal year ending December 31, 2018 relative to the total revenues of the Acquired Companies expected for such fiscal year.

“Significant Customer Fiber Contract MSA” means any master service agreement (not including any service order or similar purchase
order or invoice submitted thereunder) setting forth the terms and conditions relating to any Significant Customer Fiber Contract.

“Special Committee of Parent” has the meaning set forth in the Recitals.

“Stockholder” has the meaning set forth in the Preamble.

“Stockholder Indemnified Parties” has the meaning set forth in Section 8.02(b)(i).

“Stockholders’ Representative” has the meaning set forth in the Preamble.

“Straddle Tax Period” means a Tax period that begins on or before the Closing Date and ends thereafter.

“Subject Property” means Lot 10 of the Versailles Business Park Phase I, Covington, Saint Tammany Parish, Louisiana.

“Subsidiary” means, with respect to any Person, any entity of which securities or other ownership interests having ordinary voting power to
elect a majority of the board of directors or other persons performing similar functions (or, if there are no such voting securities or voting interests,
of which at least a majority of the equity interests) is directly or indirectly owned or controlled by such Person. Unless context otherwise requires,
the term Subsidiary as used in this Agreement shall relate to Subsidiaries of the Company.

“Subsidiary Securities” has the meaning set forth in Section 3.06(c).

“Superior Proposal” means a bona fide written Conditional Proposal involving the direct or indirect acquisition pursuant to an acquisition,
tender offer, exchange offer, merger, consolidation or other business combination, of at least a majority of businesses or assets of Parent that
account for or constitute at least a majority of the consolidated net revenues of Parent and its Subsidiaries, taken as a whole, at least a majority of
the aggregate fair market value of the consolidated assets of Parent and its Subsidiaries, taken as a whole, or at least a majority of the outstanding
common stock of Parent, that the Parent Board or, if within its authority, the Special Committee of Parent determines in good faith (after
consultation with outside legal counsel and financial advisor) is reasonably likely to be consummated and, if consummated, would result in a
transaction more favorable to the unaffiliated stockholders of Parent than the transactions contemplated by this Agreement, taking into account in
such determination: (a) all financial considerations; (b) the identity of the third party making such Conditional Proposal; (c) the anticipated timing,
conditions (including any financing condition or the reliability of any debt or equity funding commitments) and prospects for completion of such
Conditional Proposal; (d) the other terms and conditions of such Conditional Proposal and the implications thereof on such party, including relevant
legal, regulatory, and other aspects of such Conditional Proposal deemed relevant by such party; and (e) any revisions to the terms of this
Agreement and the Merger proposed by Thermo during the Superior Proposal Notice Period.

“Superior Proposal Notice Period” has the meaning set forth in Section 5.07(b).

“Surviving Company” has the meaning set forth in Section 2.01(a).

“Tax” means any tax, governmental fee or other like assessment or charge of any kind whatsoever (including withholding on amounts paid
to or by any Person), together with any interest, penalty, addition to tax or additional amount (including penalties for failure to file or late filing any
return, report or other filing), and any liability for any of the foregoing as transferee.

“Tax Asset” means any net operating loss, net capital loss, investment tax credit, foreign tax credit, charitable deduction or any other credit
or tax attribute that could be carried forward or back to reduce Taxes (including deductions and credits related to alternative minimum Taxes).

“Tax Grant” means any Tax exemption, Tax holiday or reduced Tax rate granted by a Taxing Authority with respect to any of the Acquired
Companies that is not generally available to Persons without specific application therefor.

“Tax Return” means any Tax return, statement, report, election, declaration, disclosure, schedule or form (including any estimated tax or
information return or report) filed or required to be filed with any Taxing Authority.

“Tax Sharing Agreement” means any agreement or arrangement (whether or not written) entered into prior to the Closing binding any of
the Acquired Companies that provides for the allocation, apportionment, sharing or assignment of any Tax liability or benefit, or the transfer or
assignment of income, revenues, receipts, or gains for the purpose of determining any Person’s Tax liability.

“Taxing Authority” shall mean any Governmental Authority responsible for the imposition or collection of any Tax.

“Telecommunications Law” means any Applicable Law administered by the FCC or any comparable state or local Applicable Law relating
to the provision of telecommunications services administered by a public utility commission or analogous regulator in any United States state or the
District of Columbia regulating the telecommunications industry and having authority over any of the Acquired Companies and/or any of the
property, assets or business of any of the Acquired Companies.

“Thermo” has the meaning set forth in the Preamble.

“Thermo Board” means the Board of Directors of Thermo.

“Thermo Securities” has the meaning set forth in Section 3.05(a).



“Thermo Stockholders” means all of the holders of the Shares.

“Third-Party Claim” has the meaning set forth in Section 8.03(b).

“Top Customers” has the meaning set forth in Section 3.10(a)(iii).

“Top Fiber Providers” has the meaning set forth in Section 3.10(d).

“Top Vendors” has the meaning set forth in Section 3.10(a)(iv).

“Transaction Documents” means this Agreement and the Voting Agreement.

“Transaction Costs” means all out-of-pocket costs and expenses incurred by Thermo or Parent, or any Affiliate of Thermo or Parent at the
direction of Thermo or Parent, as applicable, at or prior to the Closing in connection with the due diligence investigation of the Acquired
Companies, the preparation, negotiation and execution of this Agreement and the other Transaction Documents, and the performance and
consummation of the Merger and other transactions contemplated hereby and thereby.

“Transaction Value” equals $1,645,000,000 subject to adjustment as set forth in Section 2.04(f) and less all Closing Payments.

“Transfer Tax” means any transfer, documentary, sales, use, stamp, registration, value added or other similar Tax (including any penalties
and interest) arising in connection with the transactions contemplated by this Agreement.

“Unaudited Financial Statements” has the meaning set forth in Section 3.07.

“Voting Agreement” has the meaning set forth in the Recitals.

“Voting Share Consideration” has the meaning set forth in Section 2.04(b).

“WARN” means the Worker Adjustment and Retraining Notification Act and any comparable foreign, state or local law.

Section 1.02    . Other Definitional and Interpretative Provisions. The words “hereof”, “herein” and “hereunder” and words of like import
used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The captions herein are
included for convenience of reference only and shall be ignored in the construction or interpretation hereof. References to Articles, Sections,
Exhibits and Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement, unless otherwise specified, as amended, supplemented
and modified from time to time in the manner and to the extent permitted by the provisions hereof or thereof. All Exhibits and Schedules annexed
hereto or referred to herein, including the Company Disclosure Schedule, are hereby incorporated in and made a part of this Agreement as if set
forth in full herein. Any capitalized terms used in any Exhibit or Schedule but not otherwise defined therein, shall have the meaning as defined in
this Agreement. Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. Whenever the words
“include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”, whether or
not they are in fact followed by those words or words of like import. “Writing”, “written” and comparable terms refer to printing, typing and other
means of reproducing words (including electronic media) in a visible form. The word “will” shall be construed to have the same meaning and effect
as the word “shall.” The word “or” when used in this Agreement is not exclusive. References to any statute, rule, regulation, law or Applicable Law
shall be deemed to refer to all Applicable Laws as amended or supplemented from time to time and to any rules, regulations and interpretations
promulgated thereunder. References to any Contract are to that Contract as amended, modified or supplemented from time to time in accordance
with the terms hereof and thereof; provided that with respect to any Contract listed (or required to be listed) on any schedules hereto, or any
Contract required to be disclosed by any Transaction Document, all amendments, modifications, supplements, extensions and renewals thereto
must also be disclosed. References to any Person include the successors and permitted assigns of that Person. References from or through any date
mean, unless otherwise specified, from and including or through and including, respectively. The parties have participated jointly in the negotiation
and drafting of this Agreement and each has been represented by counsel of its choosing and, in the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as jointly drafted by the parties and no presumption or burden of proof shall arise favoring
or disfavoring any party by virtue of the authorship of any provision of this Agreement.

ARTICLE 2     
THE MERGER

Section 2.01    . The Merger. 3.%2.%3 At the Effective Time, and upon the terms and subject to the conditions set forth in this Agreement,
Merger Sub will merge with and into Thermo in accordance with the applicable provisions of the DGCL, whereupon the separate existence of
Merger Sub shall cease, and Thermo shall continue as the surviving company in the Merger as a wholly-owned Subsidiary of Parent (the
“Surviving Company”).

(a)    From and after the Effective Time, the effect of the Merger shall be as provided in this Agreement and the applicable provisions of
the DGCL, and the Surviving Company shall possess all of the rights, powers, privileges and franchises and be subject to all of the obligations,
liabilities, restrictions and disabilities of Thermo and Merger Sub, all as provided under the DGCL.

(b)    Subject to the provisions of Article 7, the closing of the Merger (the “Closing”) shall take place (i) in Cincinnati, Ohio at the offices
of Taft Stettinius & Hollister LLP, or remotely by the exchange of documents and signatures (or their electronic counterparts), no later than the fifth
Business Day following the date on which all of the conditions set forth in Article 7 have been satisfied or, to the extent permissible, waived by the
party or parties entitled to the benefit of such conditions (other than those conditions that by their nature are to be satisfied at the Closing (the
“Closing Date Conditions”), but subject to the satisfaction of, or, to the extent permissible, waiver by the party or parties entitled to the benefit of,
the Closing Date Conditions), provided that, if any calculation must be submitted to an Independent Accountant in accordance with Section 2.04(f)
(iv), unless otherwise agreed to by Thermo and Parent, the Closing shall not occur until the Independent Accountant has completed its review of the
disputed item and made a determination with respect thereto, or (ii) at such other place, at such other time or on such other date as Parent and
Thermo may mutually agree. The date on which the Closing actually occurs is referred to in this Agreement as the “Closing Date.”



(c)    Prior to the Closing, Thermo and Merger Sub shall prepare, and at the Closing, Thermo and the Stockholders’ Representative shall
file, or cause to be filed, with the Secretary of State of the State of Delaware, a certificate of merger relating to the Merger in substantially the form
of Exhibit A (the “Certificate of Merger”) and any other appropriate documents, in each case as approved by Parent, in accordance with the
relevant provisions of the DGCL and, on the Closing Date or as soon as practicable thereafter, shall make all other filings or recordings required
under the DGCL. The Merger shall become effective at such time (the “Effective Time”) as the Certificate of Merger is duly filed with the
Secretary of State of the State of Delaware (or at such other later time as may be agreed by Parent and Thermo and specified in the Certificate of
Merger).

Section 2.02    . Governing Documents of the Surviving Company. At the Effective Time, (a) the Certificate of Incorporation of Merger Sub
as in effect immediately prior to the Effective Time shall be the Certificate of Incorporation of the Surviving Company until thereafter amended in
accordance with the terms thereof or as provided by Applicable Law, and (b) the by-laws of Merger Sub as in effect immediately prior to the
Effective Time shall be the by-laws of the Surviving Company until thereafter amended in accordance with the terms thereof, the Certificate of
Incorporation of the Surviving Company or as provided by Applicable Law; provided, however, in each case, that the name of the corporation set
forth therein shall be changed to the name of the Surviving Company.

Section 2.03    . Managers and Officers of the Surviving Company. The directors and officers of Merger Sub, in each case, immediately prior
to the Effective Time shall, from and after the Effective Time, be the directors and officers, respectively, of the Surviving Company until their
successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the Certificate of
Incorporation and by-laws of the Surviving Company.

Section 2.04    . Effect of Merger on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of
Parent, Merger Sub, Thermo or the holders of any of the following securities:

(a)    Conversion of Certain Thermo Common Stock. Any shares of Thermo capital stock (the “Shares”) that are owned by Parent, Merger
Sub or Thermo (as treasury stock or otherwise) or any of their respective direct or indirect wholly owned Subsidiaries (other than the Stockholders)
shall automatically be cancelled and retired and shall cease to exist, and no consideration shall be delivered in exchange therefor.

(b)    Conversion of Thermo Common Stock. All of the Shares issued and outstanding immediately prior to the Effective Time (other than
Shares to be cancelled and retired in accordance with Section 2.04(a)) shall be converted into the right to receive the Aggregate Share
Consideration (the “Merger Consideration”). Each Thermo Stockholder shall be entitled to receive a portion of the Merger Consideration equal to
(i) such Thermo Stockholder’s Percentage Interest, multiplied by (ii) the Merger Consideration plus any cash in lieu of a fractional share of GSAT
Common Stock payable pursuant to Section 2.04(e). The Aggregate Share Consideration shall be made up of that number of shares of GSAT Voting
Common Stock that Parent may issue hereunder without a resultant breach of the provisions of, or the creation of a default or event of default
under, the Parent Credit Agreement (or any other Contract by which Parent may be bound) regarding affiliate ownership (such shares of GSAT
Voting Common Stock shall be referred to as the “Voting Share Consideration”). The number of shares of GSAT Common Stock determined by
deducting the amount of Voting Share Consideration from the Aggregate Share Consideration shall be issued as shares of GSAT Non-Voting
Common Stock (such shares of GSAT Non-Voting Common Stock shall be referred to as the “Non-Voting Share Consideration”). The Voting
Share Consideration and Non-Voting Share Consideration shall be allocated proportionally amongst the Thermo Stockholders such that, for each
individual Thermo Stockholder, the portion of the Voting Share Consideration received, as compared to the aggregate Voting Share Consideration,
is equal to the portion of the Non-Voting Share Consideration received, as compared to the aggregate Non-Voting Share Consideration. Any portion
of the Merger Consideration issued on account of Shares that are issued and outstanding immediately prior to the Effective Time and subject to
vesting, repurchase rights or other similar restrictions shall likewise be subject to similar vesting, repurchase rights or other similar restrictions.

(c)    Cancellation of Shares. At the Effective Time, all Shares will be cancelled and retired, and will cease to exist and no longer be
outstanding, and each holder of: (i) a certificate formerly representing any Shares (each, a “Certificate”); or (ii) any book-entry shares which
immediately prior to the Effective Time represented Shares (each, a “Book-Entry Share”) will cease to have any rights with respect thereto, except
the right to receive (1) the Merger Consideration in accordance with Section 2.04(b) hereof, and (2) any cash in lieu of fractional shares of GSAT
Common Stock payable pursuant to Section 2.04(e).

(d)    Conversion of Merger Sub Capital Stock. Each share of common stock, par value $0.0001 per share, of Merger Sub issued and
outstanding immediately prior to the Effective Time shall be converted into and become one newly issued, fully paid and non-assessable share of
common stock of the Surviving Company with the same rights, powers and privileges as the shares so converted and shall constitute the only
outstanding shares of capital stock of the Surviving Company. From and after the Effective Time, all certificates representing shares of common
stock of Merger Sub shall be deemed for all purposes to represent the number of shares of common stock of the Surviving Company into which
they were converted in accordance with the immediately preceding sentence.

(e)    Fractional Shares. No certificates or scrip representing fractional shares of GSAT Common Stock shall be issued upon the conversion
of Shares pursuant to Section 2.04(b) and such fractional share interests shall not entitle the owner thereof to vote or to any other rights of a holder
of shares of GSAT Common Stock. Notwithstanding any other provision of this Agreement, each holder of Shares converted pursuant to the
Merger who would otherwise have been entitled to receive a fraction of a share of GSAT Common Stock (after taking into account all Shares
exchanged by such holder) shall in lieu thereof, upon surrender of such holder’s Certificates and Book-Entry Shares, receive in cash (rounded to the
nearest whole cent), without interest, an amount equal to such fractional amount multiplied by the Applicable GSAT Stock Price.

(f)    Adjustments to Transaction Value based upon Certain Changes.

(i)    To the extent that the Company’s actual earnings before interest, taxes, depreciation and amortization calculated taking into
account the accounting policies and procedures used in the Company’s 2017 audited financial statements included in the Form S-4
(“EBITDA”) for the most recent twelve months preceding the Closing Date for which financial statements are available (“Actual LTM
EBITDA”) is less than $68 million, the Transaction Value will be reduced by an amount equal to the difference between Actual LTM
EBITDA and $68 million multiplied by 17.3 (the “EBITDA Multiple”). To the extent that Actual LTM EBITDA is greater than $70
million, the Transaction Value will be increased by an amount equal to the difference between Actual LTM EBITDA and $70 million



multiplied by the EBITDA Multiple. For purposes of determining any adjustment to the Transaction Value as a result of the Actual LTM
EBITDA, the procedures to calculate Actual LTM EBITDA will be subject to review by Parent’s independent auditors.

(ii)    If, at the Closing, the Company’s (A) Indebtedness less (B) cash and cash equivalents less (C) receivables and/or contingent
purchase consideration payable to the Company following the closings of the Asset Purchase Agreement dated December 30, 2017,
between Atlantic Broadband (Miami), LLC and the Company and any other asset sales outside of the ordinary course of business that are
entered into after the date hereof in accordance Section 5.01(b) (the amount of (A) less (B) less (C) being referred to as the Company’s “Net
Debt”) exceeds $195 million, then the Transaction Value will be decreased on a dollar for dollar basis by the excess amount. If the
Company’s Net Debt is less than $195 million at the Closing, the Transaction Value will be increased on a dollar for dollar basis by the
amount of such deficit. For the avoidance of doubt, the Cash Amount and the Subject Property Cash shall not be taken into account in the
calculation of Net Debt.

(iii)    In the event that the closing price for a share of CTL Common Stock as reported by the New York Stock Exchange at the
end of the trading day immediately preceding the Closing Date (the “CTL Closing Price”) is greater than $17.82, the Transaction Value
shall be increased by an amount equal to (x) 15.5 million multiplied by (y) the difference of (A) the CTL Closing Price minus (B) $17.82. In
the event that the CTL Closing Price is less than $17.82, the Transaction Value shall be decreased by an amount equal to (I) 15.5 million
multiplied by (II) the difference of (X) $17.82 minus (Y) the CTL Closing Price.

(iv)    At least five (5) Business Days before the Closing Date, Thermo shall cause the Company to prepare and deliver to Parent
a statement setting forth its EBITDA for the preceding twelve month period and its Net Debt at the end of the immediately preceding
month, which statement shall contain an estimated balance sheet of the Company as of the Closing Date (without giving effect to the
transactions contemplated herein) (the “Estimated Closing Balance Sheet”), and a certificate of the Chief Financial Officer of the
Company that the Estimated Closing Balance Sheet was prepared using the same accounting methods, practices, principles, policies and
procedures, with consistent classifications, judgments and valuation and estimation methodologies, used in the preparation of the Audited
Financial Statements.

(v)    If Thermo and Parent are unable to resolve any disagreement regarding the calculation of Actual LTM EBITDA and any
related Transaction Value adjustment within ten (10) days of delivery of the Estimated Closing Balance Sheet, such disagreement will be
referred to the office of an impartial nationally recognized firm of independent certified public accountants mutually appointed by Thermo
and Parent (the “Independent Accountant”). The Independent Accountant, acting as an expert and not an arbitrator, shall resolve the
disagreement regarding the applicable calculation, without regard to materiality. The Independent Accountant shall only decide the specific
calculation, or portion thereof, under dispute by the parties. The fees and expenses of the Independent Accountant shall be paid equally by
Thermo and Parent. The Independent Accountant shall make a determination as soon as practicable, but in any event within 30 days (or
such other time as Thermo and Parent agree in writing) after its engagement, and the resolution of the Independent Accountant with respect
to the disputed calculation shall be conclusive and binding upon the parties hereto.

Section 2.05    . Exchange Procedures. 4.%2.%3 Prior to the Effective Time, Parent shall appoint an exchange agent (the “Exchange
Agent”) to act as the agent for the purpose of paying the Merger Consideration for: (i) the Certificates and (ii) the Book-Entry Shares. At or
promptly following the Effective Time, Parent shall deposit, or cause the Surviving Company to deposit, with the Exchange Agent: (i) certificates
representing the shares of GSAT Common Stock to be issued as Merger Consideration (or make appropriate alternative arrangements if
uncertificated shares of GSAT Common Stock represented by book-entry shares will be issued); and (ii) cash sufficient to make payments in lieu of
fractional shares pursuant to Section 2.04(e). Such shares of GSAT Common Stock, and cash in lieu of any fractional shares payable pursuant to
Section 2.04(e) are referred to collectively in this Agreement as the “Exchange Fund.”

(a)    Procedures for Surrender; No Interest. Promptly after the Effective Time, Parent shall send, or shall cause the Exchange Agent to
send, to each record holder of Thermo at the Effective Time, a letter of transmittal and instructions (which shall specify that the delivery shall be
effected, and risk of loss and title shall pass, only upon proper delivery of the Certificates or transfer of the Book-Entry Shares to the Exchange
Agent, and which letter of transmittal will be in customary form and have such other provisions as Parent and the Surviving Company may
reasonably specify) for use in such exchange. Each holder of Shares that have been converted into the right to receive the Merger Consideration
shall be entitled to receive the Merger Consideration into which such Shares have been converted pursuant to Section 2.04(b) in respect of the
Shares represented by a Certificate or Book-Entry Share and any cash in lieu of fractional shares which the holder has the right to receive pursuant
to Section 2.04(e) upon: (i) surrender to the Exchange Agent of a Certificate; or (ii) receipt of an “agent’s message” by the Exchange Agent (or
such other evidence, if any, of transfer as the Exchange Agent may reasonably request) in the case of Book-Entry Shares; in each case, together
with a duly completed and validly executed letter of transmittal and such other documents as may reasonably be requested by the Exchange Agent.
No interest shall be paid or accrued upon the surrender or transfer of any Certificate or Book-Entry Share. Upon payment of the Merger
Consideration pursuant to the provisions of this Article 2, each Certificate or Certificates or Book-Entry Share or Book-Entry Shares so surrendered
or transferred, as the case may be, shall immediately be cancelled.

(b)    Payments to Non-Registered Holders. If any portion of the Merger Consideration is to be paid to a Person other than the Person in
whose name the surrendered Certificate or the transferred Book-Entry Share, as applicable, is registered, it shall be a condition to such payment
that: (i) such Certificate shall be properly endorsed or shall otherwise be in proper form for transfer or such Book-Entry Share shall be properly
transferred; and (ii) the Person requesting such payment shall pay to the Exchange Agent any Transfer Tax or other Tax required as a result of such
payment to a Person other than the registered holder of such Certificate or Book-Entry Share, as applicable, or establish to the reasonable
satisfaction of the Exchange Agent that such Tax has been paid or is not payable.

(c)    Full Satisfaction. All Merger Consideration paid upon the surrender of Certificates or transfer of Book-Entry Shares in accordance
with the terms hereof shall be deemed to have been paid in full satisfaction of all rights pertaining to the Shares formerly represented by such
Certificate or Book-Entry Shares, and from and after the Effective Time, there shall be no further registration of transfers of Shares on the stock
transfer books of the Surviving Company. If, after the Effective Time, Certificates or Book-Entry Shares are presented to the Surviving Company,
they shall be cancelled and exchanged as provided in this Article 2.

(d)    Termination of Exchange Fund. Any portion of the Exchange Fund that remains unclaimed by the holders of Shares six months after
the Effective Time shall be returned to Parent, upon demand, and any such holder who has not exchanged Shares for the Merger Consideration in



accordance with this Section 2.05 prior to that time shall thereafter look only to Parent (subject to abandoned property, escheat, or other similar
Laws), as general creditors thereof, for payment of the Merger Consideration without any interest. Notwithstanding the foregoing, Parent shall not
be liable to any holder of Shares for any amounts paid to a public official pursuant to applicable abandoned property, escheat, or similar Laws. Any
amounts remaining unclaimed by holders of Shares two years after the Effective Time (or such earlier date, immediately prior to such time when
the amounts would otherwise escheat to or become property of any Governmental Entity) shall become, to the extent permitted by applicable Law,
the property of Parent free and clear of any claims or interest of any Person previously entitled thereto.

(e)    Distributions with Respect to Unsurrendered Shares. All shares of GSAT Common Stock to be issued pursuant to the Merger shall be
deemed issued and outstanding as of the Effective Time and whenever a dividend or other distribution is declared by Parent in respect of the GSAT
Common Stock, the record date for which is after the Effective Time, that declaration shall include dividends or other distributions in respect of all
shares issuable pursuant to this Agreement. No dividends or other distributions in respect of the GSAT Common Stock shall be paid to any holder
of any unsurrendered Share until the Certificate (or affidavit of loss in lieu of the Certificate as provided in Section 2.06) or Book-Entry Share is
surrendered for exchange in accordance with this Section 2.05. Subject to the effect of applicable Laws, following such surrender, there shall be
issued or paid to the holder of record of the whole shares of GSAT Common Stock issued in exchange for Shares in accordance with this Section
2.05, without interest: (i) at the time of such surrender, the dividends or other distributions with a record date after the Effective Time theretofore
payable with respect to such whole shares of GSAT Common Stock and not paid; and (ii) at the appropriate payment date, the dividends or other
distributions payable with respect to such whole shares of GSAT Common Stock with a record date after the Effective Time but with a payment
date subsequent to surrender.

Section 2.06    . Lost Certificates. If any Certificate shall have been lost, stolen, or destroyed, upon the making of an affidavit of that fact by
the Person claiming such Certificate to be lost, stolen, or destroyed in a form reasonably acceptable to Parent, the Exchange Agent will issue, in
exchange for such lost, stolen, or destroyed Certificate, the Merger Consideration to be paid in respect of the Shares formerly represented by such
Certificate as contemplated under this Article 2.

Section 2.07    . Withholding Rights. Notwithstanding anything herein to the contrary, each of Parent, Merger Sub, the Surviving Company,
and the Stockholders’ Representative shall be entitled to deduct and withhold from the consideration otherwise payable or deliverable to any Person
pursuant to this Agreement or any other Transaction Document such amounts as it is required to deduct and withhold with respect to the making of
such payment or delivery under any provision of federal, state, local or foreign Tax law. Any amounts so deducted and withheld shall be treated for
all purposes of this Agreement and the other Transaction Documents as having been paid to the Person in respect of which such deduction and
withholding was made.

Section 2.08    . Tax Consequences. For United States federal income tax purposes, the Merger is intended to constitute a reorganization
within the meaning of Section 368(a) of the Code. The parties to this Agreement intend to adopt this Agreement as a “plan of reorganization”
within the meaning of Sections 1.368-2(g) and 1.368-3(a) of the Treasury Regulations.

ARTICLE 3     
REPRESENTATIONS AND WARRANTIES OF THERMO AND THE STOCKHOLDERS

Subject to Section 10.04, except as set forth in the Company Disclosure Schedule, Thermo represents and warrants to Parent and Merger
Sub as of the date hereof that:

Section 3.01    . Existence and Power. Each of Thermo, the Company and Covington LLC is an entity duly formed, validly existing and in
good standing under the laws of its jurisdiction of incorporation or formation and has all corporate or other organizational power required to carry
on its business as now conducted. Each of Thermo, the Company and Covington LLC is duly qualified to do business as a foreign entity and is in
good standing in each jurisdiction where such qualification is necessary, except as would not, individually or in the aggregate, reasonably be
expected to have an Acquired Companies Material Adverse Effect. Thermo was incorporated on January 22, 2018. Apart from accepting the
contribution of the Company Membership Interests or otherwise acquiring the Thermo Assets, Thermo has not conducted any business other than
immaterial business conducted in connection with maintenance of Thermo’s existence, performance of this Agreement and matters incidental
thereto. Thermo has no assets apart from the Thermo Assets and at no time since its incorporation has Thermo owned any non-cash assets other
than the Thermo Assets. Each of Thermo, the Company and Covington LLC, prior to the date hereof, has made available to Parent and Merger Sub
true and complete copies of each of its Governing Documents as currently in effect, and neither Thermo, the Company nor Covington LLC is in
violation of any of the provisions of its Governing Documents.

Section 3.02    . Authorization. The execution, delivery of, and performance by Thermo of its obligations under this Agreement and the other
Transaction Documents to which it is or will be a party, and the consummation by Thermo of the transactions contemplated hereby and thereby, are
within Thermo’s corporate powers and have been duly and validly authorized and approved by all necessary corporate action on the part of
Thermo. This Agreement has been (and each of the other Transaction Documents to which Thermo is or will be a party at or prior to the Effective
Time) duly executed and delivered by Thermo and, assuming due authorization, execution and delivery by the other parties thereto, constitutes (or
will constitute when so executed) a valid and binding agreement of Thermo, enforceable against it in accordance with its terms (subject to
applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws affecting creditors’ rights generally and general
principles of equity).

Section 3.03    . Governmental Authorization. The execution, delivery of, and performance by Thermo of this Agreement and the other
Transaction Documents to which it is a party and the consummation of the transactions contemplated hereby and thereby require no consent,
approval, authorization or permit of, or filing with or notification to, or other action in respect of, any Governmental Authority other than (i) the
filing of the Certificate of Merger with the Delaware Secretary of State in accordance with Section 2.01(d) and the DGCL, (ii) the filings in respect
of the Required Governmental Approvals and receipt of the consents, approvals, waivers, licenses and authorizations contemplated thereby, (iii)
any consent, approval, authorization or permit required to be obtained solely by reason of Parent’s or the Merger Sub’s (as opposed to any other
third party’s) participation in the transactions contemplated by this Agreement or any Transaction Document and (iv) any actions or filings the
absence of which, individually or in the aggregate, would not reasonably be expected to be material to the Acquired Companies, taken as whole, or
to prevent, enjoin or materially delay the consummation by Thermo or the Company of the transactions contemplated by, or the performance by
Thermo or the Company of their obligations under, this Agreement and the Transaction Documents.



Section 3.04    . Noncontravention. Except as otherwise set forth in the Company Disclosure Schedule, the execution, delivery and
performance by Thermo of this Agreement and the other Transaction Documents to which it is a party and the consummation by Thermo of the
transactions contemplated hereby and by the other Transaction Documents do not and will not (i) violate any provision of any Governing
Document of any Acquired Company, (ii) assuming compliance with the matters referred to in Section 3.03, violate any Applicable Law, (iii) result
in the creation or imposition of any Lien (other than Permitted Liens) on any asset of any Acquired Company, or (iv) require any consent from or
other action by any Person under, constitute a default or an event that, with or without notice or lapse of time or both, would constitute a violation
or breach of, or give rise to any right of termination, modification, cancellation or acceleration of, any right or obligation of any Acquired Company
or to a loss of any benefit to which any Acquired Company is entitled under any provision of any Contract of any Acquired Company, with only
such exceptions, in the case of clauses Section 3.04(i), (ii), (iii) and (iv), as would not, individually or in the aggregate, reasonably be expected to
be material to the Acquired Companies, taken as whole, or to prevent, enjoin or materially delay the consummation by Thermo or the Company of
the transactions contemplated by, or the performance by Thermo or the Company of their obligations under, this Agreement and the Transaction
Documents.

Section 3.05    . Capitalization.

(a)    Thermo Capitalization. Section 3.05(a) of the Company Disclosure Schedule sets forth a true and complete list of the record and
beneficial owners of all outstanding Shares. The Allocation Schedule is true and complete in all respects. All of the outstanding Shares of Thermo
have been duly authorized and validly issued, are fully paid, have not been issued in violation of Applicable Law or any preemptive rights, rights of
first refusal or similar rights, and are owned in the amounts set forth on Section 3.05(a) of the Company Disclosure Schedule, free and clear of any
Lien or any other limitation or restriction (including any restriction on the right to vote, sell or otherwise dispose of such interests (other than
transfer restrictions under the Securities Act)). Except as set forth in Section 3.05(a) of the Company Disclosure Schedule, there are no authorized,
issued, reserved for issuance or outstanding (i) equity interests of Thermo, (ii) securities of Thermo convertible into or exchangeable for equity
interests of Thermo, or (iii) options, warrants, restricted equity, equity appreciation rights, performance units, contingent value rights, “phantom”
equity, incentive units or other similar securities or rights to acquire from Thermo, or other obligation of Thermo to issue, or rights relating to, any
of the foregoing (the items in Section 3.05(a)(i), (ii) and (iii) being referred to collectively as the “Thermo Securities”). Except as set forth in
Section 3.05(a) of the Company Disclosure Schedule, there are no outstanding obligations of any of the Acquired Companies to repurchase, redeem
or otherwise acquire any Thermo Securities, and there are no voting trusts, member agreements, pooling agreements, proxies or other Contracts in
effect with respect to the voting or transfer of any Thermo Securities. Other than this Agreement, there are no agreements or other instruments
relating to the future issuance, sale or transfer of any Thermo Securities.

(b)    Company Capitalization. As of the Closing, Thermo will be the sole record and beneficial owner of all of the Company Membership
Interests. All of the outstanding equity interests in the Company have been duly authorized and validly issued, are fully paid and have not been
issued in violation of Applicable Law or any preemptive rights, rights of first refusal or similar rights. At the Closing, all of the equity interests in
the Company will be owned by Thermo free and clear of any Lien or any other limitation or restriction (including any restriction on the right to
vote, sell or otherwise dispose of such interests (other than transfer restrictions under the Securities Act)). Except as set forth on Section 3.05(b) of
the Company Disclosure Schedules, as of the Closing, there will be no authorized, issued, reserved for issuance or outstanding (i) equity interests of
the Company other than the Company Membership Interests held by Thermo, (ii) securities of the Company convertible into or exchangeable for
equity interests of the Company or (iii) options, warrants, restricted equity, equity appreciation rights, performance units, contingent value rights,
“phantom” equity, incentive units or other similar securities or rights to acquire from the Company, or other obligation of the Company to issue, or
rights relating to, any of the foregoing (the items in Section 3.05(b)(i), (ii) and (iii) being referred to collectively as the “Company Securities”).
There are no outstanding obligations of any of the Acquired Companies to repurchase, redeem or otherwise acquire any Company Securities, and,
other than the LLC Agreement, there are no voting trusts, member agreements, pooling agreements, proxies or other Contracts in effect with
respect to the voting or transfer of any Company Securities. Other than this Agreement, there are no agreements or other instruments relating to the
future issuance, sale or transfer of any Company Securities.

(c)    Covington LLC Capitalization. As of the Closing, Thermo will be the sole record and beneficial owner of all of the membership
interests of Covington LLC. All of the outstanding equity interests in Covington LLC have been duly authorized and validly issued, are fully paid
and have not been issued in violation of Applicable Law or any preemptive rights, rights of first refusal or similar rights. At the Closing, all of the
equity interests in Covington LLC will be owned by Thermo free and clear of any Lien or any other limitation or restriction (including any
restriction on the right to vote, sell or otherwise dispose of such interests (other than transfer restrictions under the Securities Act)). As of the
Closing, there will be no authorized, issued, reserved for issuance or outstanding (i) equity interests of Covington LLC other than the interests held
by Thermo, (ii) securities of Covington LLC convertible into or exchangeable for equity interests of Covington LLC or (iii) options, warrants,
restricted equity, equity appreciation rights, performance units, contingent value rights, “phantom” equity, incentive units or other similar securities
or rights to acquire from Covington LLC, or other obligation of Covington LLC to issue, or rights relating to, any of the foregoing (the foregoing
securities in this sentence being referred to collectively as the “Covington LLC Securities”). There are no outstanding obligations of any of the
Acquired Companies to repurchase, redeem or otherwise acquire any Covington LLC Securities, and there are no voting trusts, member
agreements, pooling agreements, proxies or other Contracts in effect with respect to the voting or transfer of any Covington LLC Securities. Other
than this Agreement, there are no agreements or other instruments relating to the future issuance, sale or transfer of any Covington LLC Securities.

(d)    Other Thermo Assets.

(i)    As of the Closing, Thermo will be the sole beneficial owner of the CTL Common Stock. At the Closing, the CTL Common
Stock will be owned by Thermo free and clear of any Lien or any other limitation or restriction (including any restriction on the right to
vote, sell or otherwise dispose of such interests (other than transfer restrictions under the Securities Act)).

(ii)    As of the Closing, Thermo will be the sole record and beneficial owner of the Pivotal Stock. At the Closing, the Pivotal
Stock will be owned by Thermo free and clear of any Lien or any other limitation or restriction (including any restriction on the right to
vote, sell or otherwise dispose of such interests (other than transfer restrictions under the Securities Act or under the governing documents
of Pivotal applicable to all similarly situated holders of stock of Pivotal)) and Thermo is not obligated, contractually or otherwise, to
contribute any additional capital to Pivotal.



(iii)    As of the Closing, Thermo will be the sole record and beneficial owner of the Orion Stock. At the Closing, the Orion Stock
will be owned by Thermo free and clear of any Lien or any other limitation or restriction (including any restriction on the right to vote, sell
or otherwise dispose of such interests (other than transfer restrictions under the Securities Act or under the governing documents of Orion
applicable to all similarly situated holders of Orion)) and Thermo is not obligated, contractually or otherwise, to contribute any additional
capital to Orion.

(iv)    As of the Closing, Thermo shall be the sole owner of the Subject Property Cash and the Subject Property Cash will be
freely usable, distributable and transferrable as of the Closing.

(v)    As of the Closing, the Company shall be the sole owner of the Cash Amount and the Cash Amount will be freely usable,
distributable and transferrable as of the Closing.

Section 3.06    . Subsidiaries.

(a)    Each Subsidiary of the Company is a limited liability company or other entity duly formed, validly existing and (where applicable) in
good standing under the laws of its jurisdiction of organization

(b)    Each Subsidiary of the Company (i) has all powers and all governmental licenses, authorizations, permits, consents and approvals
required to carry on its business as now conducted in all material respects, (ii) is duly qualified to do business as a foreign limited liability company
and in good standing (where applicable) in each jurisdiction where such qualification is necessary, except for those jurisdictions where failure to be
so qualified would not reasonably be expected to have an Acquired Companies Material Adverse Effect. Each Subsidiary of the Company, its
jurisdiction of formation, each jurisdiction where such Subsidiary is qualified to do business as a foreign entity, the number and type of any
authorized, issued or outstanding Subsidiary Securities (and, with respect to issued or outstanding Subsidiary Securities, the holders thereof), are set
forth on Section 3.06(b) of the Company Disclosure Schedule. Thermo has caused the Company prior to the date hereof to provide to Parent true
and complete copies of the Governing Documents of each of the Company’s Subsidiaries.

(c)    All of the outstanding equity interests in each Subsidiary of the Company are owned by the Company, directly or indirectly, free and
clear of any Lien or any other limitation or restriction (including any restriction on the right to vote, sell or otherwise dispose of such interests
(other than transfer restrictions under the Securities Act)), and have been duly authorized and validly issued, are fully paid, and have not been
issued in violation of Applicable Law or any preemptive rights, rights of first refusal or similar rights. Except as set forth on Section 3.06(c) of the
Company Disclosure Schedule, there are no authorized, issued, reserved for issuance or outstanding (i) equity interests of any of the Company’s
Subsidiaries, (ii) securities of any of the Company’s Subsidiaries convertible into or exchangeable for equity interests of any of the Company’s
Subsidiaries, or (iii) options, warrants, restricted equity, equity appreciation rights, performance units, contingent value rights, “phantom” equity,
incentive units or other similar securities or rights to acquire from any Acquired Company, or other obligation of any Acquired Company to issue,
or rights relating to, any of the foregoing (the items Section 3.06(c)(i), (ii) and (iii) being referred to collectively as the “Subsidiary Securities”).
There are no outstanding obligations of any of the Acquired Companies to repurchase, redeem or otherwise acquire any Subsidiary Securities, and
there are no voting trusts, member agreements, pooling agreements, proxies or other Contracts in effect with respect to the voting or transfer of any
Subsidiary Securities. Other than this Agreement, there are no agreements or other instruments relating to the future issuance, sale or transfer of any
Subsidiary Securities.

(d)    Except as set forth in Section 3.06(d) of the Company Disclosure Schedule, neither the Company nor any of its Subsidiaries owns or
controls, directly or indirectly, any capital stock, equity interests, voting securities or other ownership interests in any Person, and neither the
Company nor any of its Subsidiaries is, directly or indirectly, a participant in any joint venture, partnership or similar arrangement. The only
Subsidiaries of Thermo are the Company and Covington LLC. Apart from the Company, the Company’s Subsidiaries, the CTL Common Stock, the
Pivotal Stock and the Orion Stock, Thermo does not own or control, directly or indirectly, any capital stock, equity interests, voting securities or
other ownership interests in any Person, and Thermo is not, directly or indirectly, a participant in any joint venture, partnership or similar
arrangement.

Section 3.07    . Financial Statements. (i) The audited consolidated balance sheets of the Company and the Company’s Subsidiaries as of
December 31, 2015 and December 31, 2016 and the related audited consolidated statements of income and comprehensive income, members’
equity and cash flows for each of the two years ended December 31, 2015 and December 31, 2016 (together with the notes thereto and
accompanied by unqualified opinions of the independent accountants, the “Audited Financial Statements”), (ii) the unaudited consolidated
balance sheets of the Company and the Company’s Subsidiaries as of December 31, 2017, the related unaudited consolidated statements of income
and comprehensive income, members’ equity and cash flows for the year ended December 31, 2017 (together with the notes thereto, the
“Unaudited Financial Statements”), and (iii) and the unaudited interim consolidated balance sheet of the Company and its Subsidiaries as of
March 31, 2018 and the related unaudited interim consolidated statements of income and comprehensive income, members’ equity and cash flows
for the 3 months then ended (the “Interim Financial Statements,” and together with the Audited Financial Statements, and the Unaudited
Financial Statements, the “Financial Statements”) fairly present in all material respects, in conformity with GAAP applied on a consistent basis
(except as may be indicated in the notes thereto or as set forth on Section 3.07 of the Company Disclosure Schedules), the consolidated financial
position of the Company and its Subsidiaries as of the dates thereof and their consolidated results of operations, equity, deficit and cash flows for
the periods then ended (subject, in the case of the Interim Financial Statements, to normal year-end adjustments and the absence of footnote
disclosures and other presentation items). Thermo has caused the Company to make available to Parent prior to the date hereof true and complete
copies of each of the Financial Statements. The Financial Statements have been prepared in accordance with the books and records of the Company.
Thermo has not prepared, or had prepared for it, any financial statements since its formation. Covington LLC has not prepared, or had prepared for
it, any financial statements since its formation.

Section 3.08    . Absence of Certain Changes. Except as set forth in Section 3.08 of the Company Disclosure Schedule, since the Balance
Sheet Date, the business of the Company and its Subsidiaries has been conducted in the ordinary course consistent with past practice and there has
not been:

(a)    an Acquired Companies Material Adverse Effect; or



(b)    any action taken by any of the Acquired Companies that, if taken during the period from the date of this Agreement through the
Closing Date without Parent’s consent, would constitute a breach of Section 5.01.

Section 3.09    . No Undisclosed Material Liabilities.

(a)    There are no Liabilities of the Company or any of its Subsidiaries of any kind whatsoever, whether accrued, contingent, absolute,
determined, determinable or otherwise, other than: (i) liabilities expressly described and reserved against in accordance with GAAP in the Balance
Sheet or the notes thereto; (ii) liabilities incurred in the ordinary course of business consistent with past practice since the Balance Sheet Date
(including, without limitation, liabilities arising under Material Contracts) and, with respect to liabilities incurred on or prior to March 31, 2018,
reflected on the unaudited interim consolidated balance sheet of the Acquired Companies as of March 31, 2018; (iii) other undisclosed liabilities
which, individually or in the aggregate, would not reasonably be expected to be material to the Acquired Companies, taken as a whole, and (iv)
liabilities set forth on Section 3.09(a) of the Company Disclosure Schedules. Thermo has no Liabilities of any kind whatsoever, whether accrued,
contingent, absolute, determined, determinable or otherwise other than Liabilities relating to its ownership of the Thermo Assets, its performance of
its obligations pursuant to this Agreement, and its continued existence as an entity. All of the Liabilities of Covington LLC, other than those
liabilities which, individually or in the aggregate, would not reasonably be expected to be material to the Acquired Companies, taken as a whole,
are set forth on Section 3.09 of the Company Disclosure Schedule.

(b)    Neither the Company nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint venture,
partnership or any similar Contract (including any Contract or arrangement relating to any transaction or relationship between or among the
Company and any of its Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any structured finance, special purpose or
limited purpose entity or Person, on the other hand, or any “off balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K of the
Securities Act)), where the result, purpose or effect of such Contract is to avoid disclosure of any material transaction involving, or material
liabilities of, the Company or any of its Subsidiaries.

Section 3.10    . Material Contracts.

(a)     Section 3.10(a) of the Company Disclosure Schedule sets forth:

(i)    each Significant Customer Fiber Contract MSA;

(ii)    other than set forth in clause (i), 1.%2.%3.%4.%5 any IRU or 2.%2.%3.%4.%5 any other Contract (or group of related
IRU’s or Contracts) pursuant to which any of the Acquired Companies uses or has the right to use network infrastructure, including Fiber,
conduit, space, power and other associated property necessary to operate a network, in each case, that (1) is with a Top Fiber Provider or (2)
with a Top Customer;

(iii)    other than set forth in clause (i), (x) any material Contract with one of the top forty-one customers by revenue of the
Acquired Companies, taken as a whole, for the year ended December 31, 2017 (the “Top Customers”), and (y) to the knowledge of the
Company, all other Contracts with any of the customers described in clause (x);

(iv)    (A) any Contract (or group of related Contracts) with any of the top twenty-five vendors that provide the Acquired
Companies with equipment or telecommunications services (by dollar amount paid to such vendors by the Acquired Companies, taken as a
whole, for the year ended December 31, 2017) (the “Top Vendors”); and (B) any other Contract for the purchase of materials, supplies,
goods, services, equipment or other assets that provides (or would reasonably be expected to provide) for payments by the Acquired
Companies of more than $1,000,000 in any twelve-month period;

(v)    any Contracts with a Governmental Authority, any Government Contract or any currently outstanding bids, proposals or
other offers related to Contracts with a Governmental Authority;

(vi)    any Contracts relating to the formation, creation, governance or control of any partnership, joint venture or other similar
agreement or arrangement to which any Acquired Company is a party or otherwise holds any interest in;

(vii)    any Contract relating to the acquisition or disposition of any business or assets of any Person (whether by merger, sale of
stock, sale of assets or otherwise) for aggregate consideration in excess of $1,000,000 or pursuant to which any of the Acquired Companies
has any material contingent Liabilities or obligations;

(viii)    any Contract relating to Indebtedness or any Contract that grants a Lien (other than a Permitted Lien) upon any material
assets of the Acquired Companies;

(ix)    any option, license, franchise or similar Contract that is entered into outside of the ordinary course of business or is
material to the Acquired Companies, taken as a whole;

(x)    any agency, dealer, sales representative, marketing or other similar Contract that is material to the Acquired Companies,
taken as a whole;

(xi)    any Contract that limits the freedom of the Acquired Companies to compete in any line of business or with any Person or
in any area or which would so limit the freedom of Parent, Acquired Companies (including the Surviving Company) or any of their
Affiliates after the Effective Time;

(xii)    any Contract that contains exclusivity or “most favored nation,” “right of first offer” or “right of first refusal” obligations,
that contains minimum purchase or sale obligations (including any take-or-pay Contracts) or that provides for any Acquired Company to be
the exclusive or preferred provider or recipient of any product or service obligations;

(xiii)    any Contract that is material to the Acquired Companies, taken as a whole (including license agreements, research
agreements, development agreements, distribution agreements, settlement agreements, consent to use agreements and covenants not to sue,



but excluding licenses for commercial off the shelf computer software (including shrink wrap agreements) that are generally available on
nondiscriminatory pricing terms), restricting any right to use, exploit or practice any Intellectual Property Right of the Acquired Companies;

(xiv)    any Affiliate Contract;

(xv)    any Contract relating to any Company Insurance Policies;

(xvi)    any Contract (including employment agreements and agreements containing non-competition, non-solicitation or
confidentiality covenants) with any Key Employee;

(xvii)    any material Contract providing for indemnification by the Acquired Companies, or in favor of the Acquired Companies,
other than indemnification provisions arising in the ordinary course of business consistent with past practice;

(xviii)    (A) Any Contract with any Person not covered by clause (xvi) providing services on a full time or consulting basis
providing for annual base cash compensation in excess of $100,000 or pursuant to which there have been payments in excess of $100,000 to
such Person in the last calendar year or (B) providing for the payment of any cash or other compensation or benefits upon the
consummation of the transactions contemplated hereby or that limits the right of the Company to terminate the services of such Person
without notice for any reason and without the payment of any severance or similar amounts;

(xix)    Any Contract related to any Leased Real Property;

(xx)    Any Contract under which any Acquired Company is lessee of or holds, uses or operates any personal property owned by
any other party for which the annual rent exceeds $100,000, excluding any leases with a term of one month or less;

(xxi)    Any Contract giving rise to amounts that would become payable upon a change of control of any Acquired Company or
that otherwise includes any material rights or obligations triggered by the transactions contemplated by this Agreement;

(xxii)    Any Contract that provides a customer the option to purchase Fiber of any Acquired Company or any forward purchase
and sale agreement; and

(xxiii)    any other Contract (or group of Contracts) not made in the ordinary course that is material to the Acquired Companies,
taken as a whole (other than those of the type described in clauses (i) through (xxiii) above);

(b)    Each Contract disclosed in Section 3.10(a) of the Company Disclosure Schedule (each, a “Material Contract”) is a valid and
binding agreement of the applicable Acquired Company or Acquired Companies, as the case may be, and is in full force and effect, and none of the
Acquired Companies or, to the knowledge of the Company, any other party thereto is in default or breach in any material respect under the terms of
any Material Contract, and no event or circumstance has occurred that, with notice or lapse of time or both, would constitute a breach or event of
default thereunder in any material respect by any of the Acquired Companies or, to the Company’s knowledge, any other party thereto or would
result in any Acquired Company incurring any Liability for early termination fees or repayment of any discounts. True and complete copies of each
Material Contract (including, for clarity, any exhibits, annexes, appendices or attachments thereto, and any amendments, modifications,
supplements, extension or renewals) have been made available to Parent prior to the date of this Agreement.

(c)    Since the Balance Sheet Date, none of the Acquired Companies has received any written indication of an intention to terminate
(including a termination for convenience or for cause) any Material Contract (including, for the avoidance of doubt, any purchase, sale or service
order under any Material Contract) from any of the parties to any Material Contract.

(d)    Section 3.10(d) of the Company Disclosure Schedule sets forth a true and complete list of the (x) Top Customers, (y) Top Vendors
and (z) top three Fiber lessors or providers of Fiber IRUs (in each case, measured by the aggregate dollar amount paid to such lessors or providers
for the year ended December 31, 2017) of the Acquired Companies, taken as a whole (the “Top Fiber Providers,” and together with the Top
Customers and Top Vendors, the “Significant Counterparties”). Since the Balance Sheet Date, no Significant Counterparty has ceased its
purchases from or sales or provision of services to the Acquired Companies or threatened in writing to cease such purchases or sales or provision of
services. Except as set forth on Section 3.10(d) of the Company Disclosure Schedules, since the Balance Sheet Date, (i) no Significant
Counterparty has materially reduced its purchases from or sales or provision of services to or from, or has materially delayed or interrupted
purchases from or provision of sales or services to or from, the Acquired Companies, as applicable, other than in the ordinary course of business
consistent with past practice, (ii) no Significant Counterparty has threatened in writing to cease or materially reduce its purchases from or sales or
provision of services to or from the Acquired Companies, and (iii) there have been no material disputes or controversies with any Significant
Counterparty. No Acquired Company is in violation or breach in any material respect of the terms of any Government Contract; all representations
and certifications made by the Acquired Companies with respect to any Government Contract were accurate and complete in all material respects
as of their effective date; the Acquired Companies have complied in all material respects with the terms and conditions of each Government
Contract and related Applicable Laws including all provisions and laws regarding small business subcontracting and utilization, subcontracting
plans, affirmative action, protection and security of personal data or data of a Governmental Authority, kickbacks, illegal gratuities, pricing and
other provisions; the Acquired Companies have not received a written cure notice, show cause notice, civil investigative demand or had a
Government Contract terminated for default, have not been threatened in writing with termination for default, or notified in writing of a breach of
contract; and none of the Acquired Companies, to the knowledge of Company, their respective officers or employees, agents or Representatives, is
or has been suspended or debarred from doing business with any Governmental Authority.

Section 3.11    . Tax Matters.

(a)    (i) All material Tax Returns required to be filed by or on behalf of each Acquired Company have been filed when due in accordance
with Applicable Law; (ii) all Acquired Company Tax Returns that have been filed were true and complete in all material respects; (iii) all Taxes
shown as due and payable on any Acquired Company Tax Return have been timely paid, or withheld and remitted, to the appropriate Taxing
Authority and (iv) each of the Acquired Companies has withheld and paid all material Taxes required to have been withheld and paid by it in
connection with any amounts paid or owing to any Person.



(b)    Financial Records. (i) The charges, accruals and reserves for Taxes with respect to the Company and its Subsidiaries reflected on the
Balance Sheet (excluding any provision for deferred income taxes) are adequate to cover Tax liabilities accruing through the Balance Sheet Date;
(ii) since the Balance Sheet Date, neither the Company nor any of its Subsidiaries has engaged in any transaction, or taken any other action, other
than in the ordinary course of business, that would materially impact any Tax Asset or Tax liability of any of the Company or any of its
Subsidiaries; and (iii) all information set forth in the Balance Sheet (including the notes thereto) relating to Tax matters is true and complete in all
material respects.

(c)    Procedure and Compliance. (i) None of the Acquired Companies has granted any extension or waiver of the statute of limitations
period applicable to any Acquired Company Tax Return, which period (after giving effect to such extension or waiver) has not yet expired; (ii)
there is no claim, audit, action, suit, proceeding or investigation now pending or threatened in writing against or with respect to any of the Acquired
Companies in respect of any Tax or Tax Asset; (iii) no adjustment that would increase the Tax liability, or reduce any Tax Asset, of any of the
Acquired Companies has been threatened, proposed or made by a Taxing Authority during any audit of a Pre-Closing Tax Period which could
reasonably be expected to be threatened in writing, proposed or made in an audit of any subsequent Tax period; (iv) there are no requests for rulings
or determinations in respect of any Tax or Tax Asset pending between any of the Acquired Companies and any Taxing Authority and no Acquired
Company has received a ruling with respect to any Tax or Tax Asset from any Taxing Authority; (v) in the past five taxable years, none of the
Acquired Companies has received a formal, written tax opinion with respect to any transaction relating to any of the Acquired Companies, other
than a transaction in the ordinary course of business; and (vi) none of the Acquired Companies will be required to include in or for, or allocate with
respect to, a Post-Closing Tax Period taxable income attributable to income economically realized in a Pre-Closing Tax Period (nor has any
deduction economically attributable to a Post-Closing Tax Period been claimed in a Pre-Closing Tax Period).

(d)    Taxing Jurisdictions. Section 3.11(d) of the Company Disclosure Schedule contains a list of all jurisdictions (whether foreign or
domestic) in which any of the Acquired Companies files a Tax Return. No claim has been made by any Taxing Authority in a jurisdiction where an
Acquired Company does not file Tax Returns that such Acquired Company is or may be subject to taxation by, or required to file any Tax Return in,
that jurisdiction.

(e)    Tax Sharing, Consolidation and Similar Arrangements. (i) None of the Acquired Companies has been a member of an affiliated,
consolidated, combined or unitary group other than one of which the Company was the common parent, or made any election or participated in any
arrangement whereby any Tax liability or any Tax Asset of any of the Acquired Companies was determined or taken into account for Tax purposes
with reference to or in conjunction with any Tax liability or any Tax Asset of any other Person; (ii) none of the Acquired Companies is party to any
Tax Sharing Agreement; (iii) no amount of the type described in clause (ii) or (iii) of the definition of “Covered Tax” is currently payable by any of
the Acquired Companies, regardless of whether such Tax is imposed on any of the Acquired Companies; and (iv) none of the Acquired Companies
has entered into any agreement or arrangement with any Taxing Authority with regard to the Tax liability of any of the Acquired Companies
affecting any Tax period for which the applicable statute of limitations, after giving effect to extensions or waivers, has not expired.

(f)    Certain Agreements and Arrangements. None of the Acquired Companies is a party to any understanding or arrangement described
in Section 6662(d)(2)(C)(ii) of the Code, or has participated in a “reportable transaction” within the meaning of Treasury Regulations Section
1.6011-4.

(g)    Property and Leases. (i) None of the Acquired Companies owns an interest in real property in any jurisdiction in which a Tax is
imposed, or the value of the interest is reassessed, on the transfer of an interest in real property and which treats the transfer of an interest in an
entity that owns an interest in real property as a transfer of the interest in real property; and (ii) none of the property owned by any of the Acquired
Companies is “tax‑exempt use property” within the meaning of Section 168(h) of the Code.

(h)    Tax Exemptions. Section 3.11(h) of the Company Disclosure Schedule contains a list of each Tax Grant. Each of the Acquired
Companies has complied in all material respects with the conditions stipulated in each Tax Grant, no submissions made to any Taxing Authority in
connection with obtaining any Tax Grant contained any material misstatement or omission and the transactions expressly contemplated by this
Agreement will not adversely affect the eligibility of any of the Acquired Companies for any Tax Grant.

(i)    Thermo is, and has been since the date of its formation, treated as a Subchapter C Corporation, as defined in the Code, for U.S.
federal income tax purposes. The Company is, and has been since the date of its formation, treated as either a partnership or a disregarded entity, in
each case as defined in the Code (and regulations promulgated thereunder), for U.S. federal income tax purposes. Covington LLC is, and has been
since the date of its formation, treated as either a partnership or a disregarded entity, in each case as defined in the Code (and regulations
promulgated thereunder), for U.S. federal income tax purposes. No Tax Return has been filed in any jurisdiction in which any of the Acquired
Companies was treated, for U.S. federal income tax purposes, other than as described in the preceding sentences of this Section 3.11(i).

(j)    Except as expressly set forth elsewhere in this Agreement, the representations and warranties set forth in this Section 3.11 are
Thermo’s sole and exclusive representations and warranties regarding Tax matters (on behalf of itself, the Company and its Subsidiaries and
Covington LLC).

Section 3.12    . Litigation. Except as set forth in Section 3.12 of the Company Disclosure Schedules, there is no Action pending or, to the
Company’s knowledge, threatened, against any of the Acquired Companies or any Person for whom any Acquired Company may be liable or any
of their respective properties, by or before any Governmental Authority or arbitrator that, if determined or resolved adversely in accordance with
the plaintiff’s demands, would reasonably be expected, individually or in the aggregate, to be material to the Acquired Companies, taken as a
whole, or that challenges or seeks to prevent, enjoin or materially delay the consummation of the transactions contemplated by, or the performance
by Thermo of its obligations under, this Agreement or the Transaction Documents.

Section 3.13    . Compliance with Laws and Court Orders. None of the Acquired Companies is in violation of, and has not since the Balance
Sheet Date violated, and to the knowledge of the Company, is not under investigation with respect to and has not been threatened in writing to be
charged with or given written notice of any violation of, any Applicable Law, including any Telecommunications Law, except for violations that are
not and would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a whole. No
Acquired Company is subject to any outstanding Order that is or would reasonably be expected to be, individually or in the aggregate, material to
the Acquired Companies, taken as a whole, or that seeks to prevent, enjoin or materially delay the consummation of the transactions contemplated
by, or the performance by Thermo of its obligations under, this Agreement or the Transaction Documents.



Section 3.14    . Properties.

(a)    Section 3.14(a) of the Company Disclosure Schedule sets forth a true and complete list of all real property owned by any Acquired
Company (including the address, parcel number or other description of the location of such real property), together with the name of the record
owner and a description of the present use of each such real property (the “Owned Real Property”).

(b)    Section 3.14(b) of the Company Disclosure Schedule sets forth a true and complete list of the address of each parcel of real property
subject to a lease, sublease, or occupancy agreement (excluding easements, franchise agreements, railroad agreements, licenses, pole attachments
and similar agreements entered into in the ordinary course of business) to which any Acquired Company is a party (the “Leased Real Property”),
the identity of the lessor, lessee, licensor, licensee, grantor or grantee, as the case may be, and a list of all such leases, subleases, and other
occupancy agreements (excluding easements, franchise agreements, railroad agreements, licenses, pole attachments and similar agreements entered
into in the ordinary course of business) including all amendments and supplements thereto and guaranties thereof (collectively, “Leases”). The
Owned Real Property and the Leased Real Property constitute all of the real property used, held for use or occupied by the Acquired Companies in
connection with the conduct of the business of the Acquired Companies. No Owned Real Property or Leased Real Property is subleased by any
Acquired Company to any third party. Thermo has made, or has caused the Company to make, available to Parent true and complete copies of all
Leases.

(c)    The Acquired Companies have good and marketable, indefeasible, fee simple title to, or, in the case of leased or licensed property
and assets, have valid and subsisting leasehold interests or licenses in, and, in the case of Easements and IRUs, valid rights to use and/or occupy, all
property and assets (whether real, personal, tangible or intangible), reflected on the Balance Sheet or acquired after the Balance Sheet Date, and
such property, assets and rights constitute all the material property, assets and rights used to conduct the business of the Acquired Companies as
presently conducted. None of such property, assets or rights is subject to any Lien, except Permitted Liens, covenants, easements, conditions and
restrictions of record, matters that would be disclosed by an accurate survey and inspection of such property, and rights of parties in possession
pursuant to any use of such property.

(d)    To the Company’s knowledge, the plants, buildings, structures, equipment, Fiber and personal property owned by the Acquired
Companies have no material defects, are in good operating condition and repair and have been reasonably maintained consistent with standards
generally followed in the industry (giving due account to the age and length of use of same, ordinary wear and tear excepted).

(e)    None of the Acquired Companies has received any written notice of any pending, and to the knowledge of the Company, there is no
threatened, condemnation proceeding with respect to any of the real property it owns, leases, licenses or otherwise occupies.

(f)    (A) Each right-of-way agreement, license agreement, collocation agreement or other agreement permitting or requiring the laying,
building, operation, maintenance or placement of cable, wires, conduits or other equipment or facilities over land, underground or in other third
party location (each, an “Access Agreement”) to which any of the Acquired Companies is a party is in full force and effect, and none of the
Acquired Companies is in breach of or default under any Access Agreement beyond any applicable notice and cure period, (B) to the Company’s
knowledge, no event has occurred that, with notice or lapse of time, would constitute a breach or default by any of the Acquired Companies or
permit termination, modification or acceleration by any third party thereunder, (C) no third party has repudiated or has the right to terminate or
repudiate any Access Agreement except as provided in such Access Agreement or, to the knowledge of Company, is in breach or default under the
terms thereof, and (D) except as set forth on Section 3.14(f) of the Company Disclosure Schedules, no property owner or other third party has
challenged any of the Acquired Companies right to install, operate or maintain cable, wires, conduits or other equipment or facilities in a customer
or other third party location necessary for the provision of service to existing customers.

(g)    Section 3.14(g) of the Company Disclosure Schedule sets forth a true and complete list of all the Subject Property Contracts. Each
Subject Property Contract is a valid and binding agreement of Covington LLC, and is in full force and effect, and none of Covington LLC or, to the
knowledge of Thermo, any other party thereto is in default or breach in any material respect under the terms of any Subject Property Contract, and
no event or circumstance has occurred that, with notice or lapse of time or both, would constitute a breach or event of default thereunder in any
material respect by Covington LLC or, to Thermo’s knowledge, any other party thereto or would result in Covington LLC incurring any Liability
for early termination fees or repayment of any discounts. True and complete copies of each Subject Property Contracts (including, for clarity, any
exhibits, annexes, appendices or attachments thereto, and any amendments, modifications, supplements, extension or renewals) have been made
available to Parent prior to the date of this Agreement. At the Closing Date, the Subject Property Cash shall equal or exceed an amount equal to (i)
$22,000,0000 minus (ii) the aggregate amount spent on the purchase and development of the Subject Property as of the Closing Date and the
Subject Property Cash shall be sufficient to complete all reasonably foreseeable costs and expenses necessary or advisable for the development of
the Subject Property as currently contemplated by Thermo.

Section 3.15    . Intellectual Property.

(a)    Section 3.15(a) of the Company Disclosure Schedule contains a true and complete list of all registrations or applications for
registration included in the Owned Intellectual Property Rights.

(b)    The Acquired Companies own or, to the Company’s knowledge, have a valid and enforceable right to use all Intellectual Property
Rights used or held for use in the conduct of the business of the Acquired Companies as currently conducted (including all Intellectual Property
Rights set forth on Section 3.15(a) of the Company Disclosure Schedule), except where the failure to so own or have the right to use would not,
individually or in the aggregate, reasonably be expected to have an Acquired Companies Material Adverse Effect. The consummation of the
transactions contemplated by this Agreement will not alter, encumber, impair or extinguish any Owned Intellectual Property Rights or Licensed
Intellectual Property Rights. There exist no restrictions on the transfer of the Owned Intellectual Property Rights.

(c)    None of the Acquired Companies has infringed, misappropriated or otherwise violated, or is infringing, misappropriating or
otherwise violating, any Intellectual Property Right of any Person. There is no Action pending or, to the Company’s knowledge, threatened, against
the Acquired Companies or any present officer, director or employee of the Acquired Companies, or to the Company’s knowledge pending or
threatened against any former officer, director or employee of the Acquired Companies, in each case (i) based upon, challenging, or seeking to deny
or restrict, the rights of any of the Acquired Companies in any of the Owned Intellectual Property Rights or the Licensed Intellectual Property



Rights, (ii) alleging that the use of the Owned Intellectual Property Rights or the Licensed Intellectual Property Rights or any services provided or
processes used by the Acquired Companies conflict with, misappropriate, infringe or otherwise violate any Intellectual Property Right of any third
party, or (iii) alleging that the Acquired Companies have infringed, misappropriated or otherwise violated any Intellectual Property Right of any
Person.

(d)    None of the Owned Intellectual Property Rights has been adjudged invalid or unenforceable in whole or part, and, to the knowledge
of the Company, all Owned Intellectual Property Rights and Licensed Intellectual Property Rights are valid and enforceable. The Acquired
Companies are the sole and exclusive owners of all Owned Intellectual Property Rights and hold all right, title and interest in and to all Owned
Intellectual Property Rights, free and clear of any Lien (other than Permitted Liens).

(e)    The Acquired Companies have taken all actions necessary to maintain and protect the Owned Intellectual Property Rights that are
material to the business or operations of the Acquired Companies as currently conducted and are registered or have applications for registrations
pending therefor, including payment of applicable maintenance fees and filing of applicable statements of use.

(f)    To the Company’s knowledge, no Person has infringed, misappropriated or otherwise violated any Owned Intellectual Property Right
or the Acquired Companies’ rights in any Licensed Intellectual Property Right. The Acquired Companies have taken reasonable steps to maintain
the confidentiality of all Intellectual Property Rights that are of a confidential nature and are used in and material to the business or operation of the
Acquired Companies as currently conducted, and no such Intellectual Property Rights have been disclosed other than to employees, representatives
and agents of the Acquired Companies, all of whom are bound by written confidentiality agreements substantially in the form previously made
available to Parent prior to the date hereof. To the Company’s knowledge, the Acquired Companies have not suffered any material breaches of any
such confidential Intellectual Property Rights that have resulted in the unauthorized disclosure of or loss of any such confidential Intellectual
Property.

(g)    The IT Assets operate and perform substantially in a manner that permits the Acquired Companies to conduct their business as
currently conducted except where the failure to so operate and perform would not, individually or in the aggregate, reasonably be expected to have
an Acquired Companies Material Adverse Effect. The Acquired Companies have taken commercially reasonable actions to protect the
confidentiality, integrity and security of the IT Assets (and all information and transactions stored or contained therein or transmitted thereby)
against any unauthorized use, access, interruption, modification or corruption, including the implementation of commercially reasonable (i) data
backup, (ii) disaster avoidance and recovery procedures and (iii) business continuity procedures.

(h)    Since January 1, 2016, the Acquired Companies have at all times materially complied with all Applicable Laws relating to privacy,
data protection and the collection and use of personal information and user information gathered or accessed in the course of their operations. No
claims have been asserted or threatened in writing against the Acquired Companies by any Person alleging a violation of such Person’s privacy,
personal or confidentiality rights under any such Applicable Laws.

(i)    The representations and warranties set forth in this Section 3.15 are Thermo’s sole and exclusive representations and warranties
regarding intellectual property matters of the Acquired Companies.

Section 3.16    . Indebtedness and Restricted Cash. (a) Section 3.16(a) of the Company Disclosure Schedule sets forth all of the outstanding
Indebtedness of all of the Acquired Companies as of the date hereof. The Acquired Companies have no other Indebtedness outstanding as of the
date hereof except for Indebtedness set forth on Section 3.16(a) of the Company Disclosure Schedule.

(a)    The Acquired Companies have no cash or cash equivalents that are not freely usable, distributable or transferrable by them.

Section 3.17    . Insurance Coverage. A true and complete list of all insurance policies and fidelity bonds held by any of the Acquired
Companies or relating to the assets, business, operations, employees, officers or directors of any of the Acquired Companies is set forth on
Section 3.17 of the Company Disclosure Schedule (the “Company Insurance Policies”) and true and complete copies thereof have been made
available to Parent prior to the date hereof. There are no material claims by any of the Acquired Companies pending under any Company Insurance
Policy as to which coverage has been denied or disputed by the underwriters of such Company Insurance Policies or in respect of which such
underwriters have reserved their rights. As of the date hereof, all premiums due and payable under all Company Insurance Policies have been
timely paid in full. None of the Acquired Companies is in material default under any such policy or bond and, to the Company’s knowledge, no
event or circumstance has occurred that, with notice or lapse of time or both, would permit termination or modification of such policy or bond.

Section 3.18    . Licenses and Permits.

(a)    Section 3.18 of the Company Disclosure Schedule sets forth a list of all material Permits held by the Acquired Companies that were
not acquired or granted in the ordinary course of business, together with the name of the Governmental Authority issuing such Permit. The Permits
are valid and in full force and effect. Each of the Acquired Companies is in material compliance with, and has fulfilled and performed, in all
material respects, all of its obligations with respect to the Permits held by it. The Acquired Companies have all licenses, franchises, permits,
certificates, approvals or other similar authorizations issued by a Governmental Authority required to carry on the business of the Acquired
Companies as now conducted in all material respects and to own the properties of the Acquired Companies.

(b)    None of the Acquired Companies is in material default under, and since January 1, 2016, none of the Acquired Companies has been
in material default under, any Permit held by it and none of such Permits has been terminated, impaired or have been terminable, in whole or in
part, due to the actions or inactions of the Acquired Companies (except for terminations or impairments occurring as a result of the expiration of
such Permits solely due to lapse of time in accordance with the terms thereof and except where such termination or impairment would not
reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a whole).

(c)    Since January 1, 2016, no written notices have been received by any of the Acquired Companies alleging the failure to hold any
Permit required to be held by the Acquired Companies to conduct their respective businesses or own their respective assets. To the Company’s
knowledge, no Permit is subject to (i) any material conditions or requirements that have not been imposed generally upon permits of the same type
and (ii) any pending regulatory proceeding or judicial review before a Governmental Authority seeking to suspend, revoke, cancel or adversely
modify such Permit.



Section 3.19    . Finders’ Fees. No investment banker, broker, finder or other intermediary is entitled to any fee or commission in connection
with the transactions contemplated by this Agreement or the Transaction Documents by reason of any action taken by any of the Acquired
Companies prior to the Effective Time.

Section 3.20    . Environmental Matters. Except as disclosed in Section 3.20 of the Company Disclosure Schedule and except as would not
be material, individually or in the aggregate, to the Acquired Companies, taken as a whole:

(a)    (i) no written notice, demand, request for information, citation, summons or complaint has been received; (ii) no Order has been
issued or is otherwise in effect; (iii) no penalty has been assessed; and (iv) no Action is pending or, to the Company’s knowledge, threatened, and to
the Company’s knowledge no review is pending or threatened, in each case, with respect to any Acquired Company (or any of their respective
predecessors) that relates to any Environmental Law or Hazardous Substance;

(b)    there has been no Environmental Release of any Hazardous Substance at, on, under, to, in or from (i) any location by or arising from
the operations of, or (ii) any property or facility now or previously owned, leased or operated by, any Acquired Company (or any of their respective
predecessors) and, to the Company’s knowledge, there has been no Environmental Release of any Hazardous Substance at, on, under, to, in or from
any property or facility to which any Hazardous Substance has been transported for disposal, recycling or treatment by or on behalf of any
Acquired Company (or any of their respective predecessors);

(c)    each Acquired Company (i) is and has been in compliance with all Environmental Laws; (ii) possesses and maintains all necessary
Environmental Permits and is in compliance with the terms thereof; and (iii) has timely made all filings necessary for the issuance or renewal of the
necessary Environmental Permits, except in such instances where the failure to do so would not reasonably be likely to result, individually or in the
aggregate, in material liability under any Environmental Law; and

(d)    there is no written part of any environmental investigation, study, audit, test, review, analysis or other environmental assessment in
the possession, custody or control of any of the Acquired Companies, or to the knowledge of the Company, that identifies any unresolved liability
under Environmental Laws of the Acquired Companies or any of their respective legal predecessors in interest (including in respect of any property
now or previously owned, leased or operated by the Acquired Companies or any of their respective legal predecessors in interest) that has not been
made available to Parent at least five days prior to the date hereof.

(e)    The representations and warranties set forth in this Section 3.20 are Thermo’s sole and exclusive representations and warranties
regarding environmental matters of the Acquired Companies.

Section 3.21    . Employees and Labor Matters.

(a)    Section 3.21(a) of the Company Disclosure Schedule sets forth as of the date set forth therein with respect to each employee of the
Acquired Companies (each, an “Acquired Company Employee”), such employee’s 2.%2.%3.%4 name, 3.%2.%3.%4 worksite, 4.%2.%3.%4 title,
5.%2.%3.%4 original date of hire and, if applicable, date of rehire, 6.%2.%3.%4 whether active or on leave (and, if on leave, the nature of the leave
and expected return date), 7.%2.%3.%4 whether exempt from the Fair Labor Standards Act, 8.%2.%3.%4 annual salary or wage rate and
9.%2.%3.%4 current annual bonus opportunity. Section 3.21(a) of the Company Disclosure Schedule also separately sets forth for each individual
independent contractor engaged by the Acquired Companies whose annual compensation exceeds $100,000, such contractor’s name, duties and rate
of compensation. At least five days prior to the Closing Date, Thermo shall provide to Parent a written statement indicating any changes to the
information set forth (or required to be set forth) on Section 3.21(a) of the Company Disclosure Schedule as of the Closing Date.

(b)    No Key Employee has provided written notice to any Acquired Company that he or she intends to resign or retire as a result of the
transactions contemplated by this Agreement or otherwise within one year after the Closing Date.

(c)    The Acquired Companies are, and since January 1, 2016 have been, in material compliance with all Applicable Laws relating to
labor and employment, including those relating to labor management relations, wages, hours, overtime, employee classification, discrimination,
sexual harassment, civil rights, affirmative action, work authorization, immigration, safety and health, information privacy and security, workers
compensation, continuation coverage under group health plans and the payment and withholding of Taxes.

(d)    None of the Acquired Companies is, nor since January 1, 2016 has been, a party to or subject to, or is currently negotiating in
connection with entering into, any Collective Bargaining Agreement, and, to the Company’s knowledge, there has not been any organizational
campaign, petition or other unionization activity seeking recognition of a collective bargaining unit relating to any Service Provider or any
grievances or job actions involving any current or former Service Provider. The consent or consultation of, or the rendering of formal advice by,
any labor or trade union, works council or other employee representative body is not required for Thermo to enter into this Agreement or to
consummate any of the transactions contemplated hereby.

(e)    There are no, and since January 1, 2016 there have not been any, labor strikes, slowdowns, stoppages, picketing, interruptions of
work or lockouts pending or, to the Company’s knowledge, threatened in writing against any of the Acquired Companies. There are no material
unfair labor practice complaints pending or, to the Company’s knowledge, threatened against any of the Acquired Companies before the National
Labor Relations Board or any other Governmental Authority or any current union representation questions involving Service Providers.

(f)    The Acquired Companies are, and since January 1, 2016 have been, in compliance with WARN.

(g)    The representations and warranties set forth in this Section 3.21 are Thermo’s sole and exclusive representations and warranties
regarding employee and labor matters of the Acquired Companies.

Section 3.22    . Employee Benefits.

(a)    Section 3.22(a) of the Company Disclosure Schedule sets forth each Employee Plan. Prior to the date hereof, Parent has been
furnished a true and complete copy of each Employee Plan (or a description, if such plan is not written) and all amendments thereto and, as
applicable, (i) all related trust agreements, insurance Contracts or other funding arrangements and amendments thereto, (ii) the current prospectus



or summary plan description and all summaries of material modifications, (iii) the most recent annual report (Form 5500 including audited financial
statements and, if applicable, Schedule B thereto) and actuarial valuation report prepared in connection therewith and (iv) the most recent
determination or opinion letter from the Internal Revenue Service relating thereto.

(b)    None of the Acquired Companies nor any of its ERISA Affiliates (nor any predecessor of any such entity) sponsors, maintains,
administers or contributes to (or has any obligation to contribute to), or has in the past six years sponsored, maintained, administered or contributed
to (or had any obligation to contribute to), or has or is reasonably expected to have any direct or indirect liability with respect to, any plan subject to
Title IV of ERISA, including any Multiemployer Plan.

(c)    With respect to any Employee Plan covered by Subtitle B, Part 4 of Title I of ERISA or Section 4975 of the Code, no non-exempt
prohibited transaction has occurred that has caused or would reasonably be expected to cause any of the Acquired Companies to incur any material
liability under ERISA or the Code.

(d)    None of the Acquired Companies has any current or projected liability for, and no Employee Plan provides or promises, any post-
employment or post-retirement medical, dental, disability, hospitalization, life or similar benefits (whether insured or self-insured) to any current or
former Service Provider (other than coverage mandated by Applicable Law, including COBRA).

(e)    Each Employee Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination letter or
opinion letter from the IRS or has applied to the IRS for such a letter within the applicable remedial amendment period or such period has not
expired and, to the Company’s knowledge, no circumstances exist that would reasonably be expected to result in any such letter being revoked or
not being reissued or a penalty under the IRS Closing Agreement Program if discovered during an IRS audit or investigation. Each trust created
under any such Employee Plan is exempt from Tax under Section 501(a) of the Code and has been so exempt since its creation.

(f)    Each Employee Plan that is subject to Section 409(A) of the Code complies, and has been operated in compliance, in all material
respects with the requirements of Section 409A of the Code.

(g)    None of the Acquired Companies has any obligation to gross-up, indemnify or otherwise reimburse any current or former Service
Provider for any tax incurred by such Service Provider, including under Section 409A or 4999 of the Code.

(h)    Each Employee Plan has been maintained in all material respects in compliance with its terms and all Applicable Law, including
ERISA and the Code.

(i)    No action, suit, investigation, audit, proceeding or claim (other than routine claims for benefits) is pending against or involves or is
threatened against or threatened to involve, any Employee Plan before any court or arbitrator or any Governmental Authority, including the IRS, the
Department of Labor or the PBGC.

(j)    There has been no amendment to, written interpretation of or announcement (whether or not written) by any of the Acquired
Companies relating to, or change in employee participation or coverage under, any Employee Plan that would materially increase the expense of
maintaining such plan above the level of expense incurred in respect thereof for the most recent fiscal year ended prior to the date hereof.

(k)    No Employee Plan, individually or collectively, would reasonably be expected to result in the payment of any amount that would not
be deductible under Section 280G of the Code.

(l)    Neither the execution of this Agreement nor the consummation of the transactions contemplated hereby (either alone or together with
any other event) will (i) entitle any current or former Service Provider to any payment or benefit, including any bonus, retention, severance,
retirement or job security payment or benefit, (ii) enhance any benefits or accelerate the time of payment or vesting or trigger any payment or
funding (through a grantor trust or otherwise) of compensation or benefits under, or increase the amount payable or trigger any other obligation
under, any Employee Plan or (iii) limit or restrict the right of the Acquired Companies or, after the Closing, Parent, the Surviving Company or any
of their respective Affiliates, to merge, amend or terminate any Employee Plan.

(m)    The representations and warranties set forth in this Section 3.22 are Thermo’s sole and exclusive representations and warranties
regarding employee benefit matters of the Acquired Companies.

Section 3.23    . Affiliate Transactions. Other than this Agreement and the other Transaction Documents, none of the Stockholders and none
of their respective stockholders, members, managers, directors, officers, employees, Affiliates or “associates” (or members of any of their
“immediate family”) (as such terms are respectively defined in Rule 12b-2 and Rule 16a-1 of the Securities Act (other than any of the Acquired
Companies)) (i) is, or since the Balance Sheet Date has been, involved, directly or indirectly, in any material business arrangement or other material
relationship with any of the Acquired Companies (whether written or oral) (other than director, officer or employment relationships or as an equity
holder of the Company), (ii) directly or indirectly owns, or otherwise has any right, title or interest in, to or under, any material property or right,
tangible or intangible, that is used by any of the Acquired Companies (other than Company Membership Interests), (iii) licenses Intellectual
Property either to or from any of the Acquired Companies, (iv) has any material obligations to any of the Acquired Companies to purchase or sell
any material tangible or intangible asset, (v) is the beneficiary of any management or other fees paid by any of the Acquired Companies, (vi) is
indebted to or, since the Balance Sheet Date, has borrowed money from or lent money to, or is a guarantor or indemnitor of any Acquired Company
(other than any such indebtedness, guarantee or indemnity that will be discharged or extinguished at or prior to Closing), or (vii) is providing, or
since the Balance Sheet Date has provided, or been engaged to provide, any material services to any of the Acquired Companies (other than in his
or her capacity as a director, officer or employee of the Acquired Companies) (any Contract related to the arrangements described in clauses (i)
through (vii) hereof, including any such agreements listed (or required to be listed) on Section 3.23 of the Company Disclosure Schedule, an
“Affiliate Contract”).

Section 3.24    . Network Operations.

(a)    Overall Network. The network of the Acquired Companies is in good working condition and is without any defects in operating the
business of the Acquired Companies as currently operated other than defects that are not and would not reasonably be expected to be, individually



or in the aggregate, material to the Acquired Companies, taken as a whole. Section 3.24(a) of the Company Disclosure Schedule sets forth for the
Acquired Companies’ current operations, a true and complete list of all outage details reasonably applicable to material incidents for the 12-month
period ending March 31, 2018, including any incidents in each market where the Acquired Companies failed to meet applicable “Service Level
Agreements” under any Material Contract.

(b)    Fiber Network. The description of the Fiber comprising the Acquired Companies’ Fiber networks and the list of equipment and the
location thereof used by the Acquired Companies to “light” such Fiber set forth in Section 3.24(b) of the Company Disclosure Schedule (including
in any .KMZ file referenced on such Section of the Company Disclosure Schedule and delivered in connection with execution of this Agreement)
are true and complete in all material respects.

(c)    Network Performance. Section 3.24(c) of the Company Disclosure Schedule sets forth an accurate list of network availability
statistics related to the network of the Acquired Companies currently performing services for the Acquired Company’s Top Customers for the 12-
month period ended March 31, 2018. The network of the Acquired Companies, including the Ethernet Virtual Connection provided thereby,
provides sufficient functionality such that the Acquired Companies meet in all material respects the performance criteria defined in the “Service
Level Agreements” with the customers of the Acquired Companies.

(d)    Microwave Network. Section 3.24(d) of the Company Disclosure Schedule sets forth a true and complete list of all sites currently
operated by the Acquired Companies as part of their microwave network. Each such microwave site operated by the Acquired Companies includes
one or more licensed microwave transmit/receive facilities.

(e)    Maintenance. The Acquired Companies have good and valid title to or otherwise have the right to use, and adequate rights of access
to, all items and equipment used to operate and maintain the network of the Acquired Companies as currently operated, and such items and
equipment are in good operating condition and repair, free from all material defects, subject only to normal wear and tear.

(f)    Access. The Acquired Companies have adequate rights of access to the buildings and other property served by their Fiber facilities
and microwave facilities.

(g)    Field Service Technicians. All field service technicians employed or engaged by the Acquired Companies are reasonably qualified to
perform maintenance services in the markets where the Acquired Companies employs or engages them to provide services.

(h)    Network Monitoring Capabilities. The Acquired Companies have provisioned and maintain remote monitoring tools capable of
capturing hourly and/or daily performance data with respect to the entirety of the Acquired Companies’ network.

(i)    Tower Leases. Section 3.24(i) of the Company Disclosure Schedule sets forth a true and complete list of the cell tower sites where the
Acquired Companies lease or license space, which list includes the location of the cell tower and the identity of the lessor or licensor. The Acquired
Companies have a good and valid leasehold interest in or license to the leased or licensed, as applicable, space at each of such tower sites.

Section 3.25    . Exclusivity of Representations The representations and warranties made by Thermo in this Agreement are the exclusive
representations and warranties made by Thermo or any of the Acquired Companies in connection with the transactions contemplated by this
Agreement or the Transaction Documents. Thermo hereby disclaims any other express or implied representations or warranties, including regarding
any pro forma financial information, financial projections or other forward-looking statements provided by or on behalf of Thermo or the Company.

Section 3.26     Representations and Warranties of Stockholders. The Stockholders, jointly and severally, represent and warrant to Parent and
Merger Sub as of the date hereof that the aggregate net worth of the Stockholders, based on the aggregate assets and Liabilities of the Stockholders,
exceeds $100,000,000.

ARTICLE 4     
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Subject to Section 10.02, except as disclosed in the reports, schedules, forms, statements and other documents filed by Parent with the SEC
prior to the date of this Agreement (excluding any information contained in any part of any such report, schedule, form statement or other
document in any section entitled “Risk Factors” or set forth in any “Forward Looking Statements” disclaimer), each of Parent and Merger Sub
represents and warrants to Thermo as of the date hereof and as of the Closing Date that:

Section 4.01    . Existence and Power. Each of Parent and Merger Sub is an entity duly formed, validly existing and in good standing under
the laws of its jurisdiction of incorporation or formation and has all corporate or other organizational power required to carry on its business as now
conducted. Each of Parent and Merger Sub is duly qualified to do business as a foreign entity and is in good standing in each jurisdiction where
such qualification is necessary, except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect. Merger Sub was formed on April 11, 2018, for the sole purpose of effecting the transactions contemplated by this Agreement and the other
Transaction Documents, and has had no assets or operations and has not conducted any business other than immaterial business conducted in
connection with the maintenance of Merger Sub’s existence, performance of this Agreement and matters incidental thereto.

Section 4.02    . Authorization. The execution, delivery of, and performance by each of Parent and Merger Sub of their respective obligations
under, this Agreement and the other Transaction Documents to which it is or will be a party, and the consummation by Parent and Merger Sub of
the transactions contemplated hereby and thereby, are within the corporate powers of each of Parent and Merger Sub, and have been duly and
validly authorized and approved by all necessary corporate action on the part of each of Parent and Merger Sub, other than approval by Parent’s
stockholders. This Agreement has been, and each of the other Transaction Documents to which Parent or Merger Sub is or will be a party at or prior
to the Effective Time will be, duly executed and delivered by each of Parent and Merger Sub to the extent a party thereto and, assuming due
authorization, execution and delivery by the other parties thereto, and approval of the Merger by Parent’s stockholders, constitutes (or will
constitute) the valid and binding agreement of each of Parent and Merger Sub, as applicable, enforceable against Parent and Merger Sub,
respectively, in accordance with their respective terms (subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other laws affecting creditors’ rights generally and general principles of equity). The Special Committee of Parent and the Parent



Board, by resolutions duly adopted and not subsequently rescinded or modified in any way, have (a) determined that this Agreement and the
transactions contemplated hereby, including the Merger, the Parent Stock Issuance and the Parent Stock Authorization, upon the terms and subject
to the conditions set forth herein, are fair to, and in the best interests of, Parent and Parent’s stockholders; (b) approved and declared advisable this
Agreement, including the execution, delivery, and performance thereof, and the consummation of the transactions contemplated by this Agreement,
including the Merger, the Parent Stock Issuance and the Parent Stock Authorization, upon the terms and subject to the conditions set forth herein,
(c) directed that the Merger, the Parent Stock Issuance and the Parent Stock Authorization be submitted to a vote of Parent’s stockholders for
adoption at the Parent Stockholders Meeting, and (d) resolved to recommend that Parent’s stockholders vote in favor of approval of the Merger, the
Parent Stock Issuance and the Parent Stock Authorization.

Section 4.03    . Governmental Authorization. The execution, delivery and performance by each of Parent and Merger Sub of this Agreement
and the Transaction Documents to which it is a party and the consummation by each of Parent and Merger Sub of the transactions contemplated
hereby and, to the extent applicable, thereby require no consent, approval, authorization or permit of, or filing with or notification to, or other action
in respect of, any Governmental Authority other than (i) the filing of the Certificate of Merger with the Delaware Secretary of State in accordance
with Section 2.01(d) and the DGCL; (ii) the filings in respect of the Required Governmental Approvals, and receipt of the consents, approvals,
waivers, licenses and authorizations contemplated thereby; (iii) any consent, approval, authorization or permit required to be obtained solely by
reason of Thermo’s (as opposed to any other third party’s) participation in the transactions contemplated by this Agreement or any Transaction
Document and (iv) any actions or filings the absence of which, individually or in the aggregate, would not reasonably be expected to be material to
Parent and Merger Sub, taken as whole, or to prevent, enjoin or materially delay the consummation by Parent or the Merger Sub of the transactions
contemplated by, or the performance by Parent or the Merger Sub of their obligations under, this Agreement and the Transaction Documents.

Section 4.04    . Noncontravention. The execution, delivery and performance by each of Parent and Merger Sub of this Agreement and the
Transaction Documents to which it is a party and the consummation by Parent and Merger Sub of the transactions contemplated hereby and thereby
do not and will not (i) violate any provision of any Governing Document of Parent or Merger Sub, (ii) assuming compliance with the matters
referred to in Section 4.03, violate any Applicable Law, (iii) result in the creation or imposition of any Lien (other than Permitted Liens) on any
asset of Parent or any of its Subsidiaries, or (iv) except for consent of the lenders under the Parent Credit Agreement, require any consent from or
other action by any Person under, constitute a default or an event that, with or without notice or lapse of time or both, would constitute a violation
or breach of, or give rise to any right of termination, modification, cancellation or acceleration of, any right or obligation of Parent or any of its
Subsidiaries or to a loss of any benefit to which Parent or such Subsidiary is entitled under any provision of any agreement or other instrument
binding upon Parent or any of its Subsidiaries with only such exceptions, in the case of clauses (ii), (iii) and (iv), as would not, individually or in
the aggregate, reasonably be expected to be material to each of Parent and Merger Sub, taken as whole, or to prevent, enjoin or materially delay the
consummation by Parent or the Merger Sub of the transactions contemplated by, or the performance by Parent or the Merger Sub of their
obligations under, this Agreement and the Transaction Documents.

Section 4.05    . GSAT Common Stock. When issued in accordance with the terms hereof, the GSAT Common Stock to be delivered at
Closing will be (i) duly authorized, validly issued, fully paid and nonassessable and (ii) free and clear of all Liens (other than Liens imposed by
Applicable Law or as expressly contemplated hereby).

Section 4.06    . Litigation. Except as disclosed in Parent’s SEC filings, there is no Action pending against, or to the knowledge of Parent,
threatened against Parent or Merger Sub by or before any Governmental Authority or arbitrator as of the date of this Agreement that, if determined
or resolved adversely in accordance with the plaintiff’s demands, would, individually or in the aggregate, reasonably be expected to be material to
Parent and Merger Sub, taken as a whole, or seeks to prevent, enjoin or materially delay the consummation by Parent or Merger Sub of the
transactions contemplated by, or the performance by Parent or Merger Sub of their respective obligations under, this Agreement and the other
Transaction Documents. None of Parent or Merger Sub is subject to any Order that is or would reasonably be expected to have a Parent Material
Adverse Effect.

Section 4.07    . Finders’ Fees. Except for amounts payable to Moelis & Company, no investment banker, broker, finder or other
intermediary is entitled to any fee or commission in connection with the transactions contemplated by this Agreement or the Transaction
Documents by reason of any action taken by any of Parent or Merger Sub prior to the Effective Time.

Section 4.08    . Investment Purpose. Parent will be acquiring the Shares for the purpose of investment and not with a view to, or for resale
in connection with, the distribution thereof in violation of applicable federal, state or provincial securities laws.

Section 4.09    . Parent Capitalization. The authorized capital stock of Parent is 2,000,000,000 shares, of which 1,900,000,000 shares have
been designated as GSAT Common Stock, of which 1,500,000,000 have been designated as GSAT Voting Common Stock, 1,263,114,334 of which
shares of GSAT Voting Common Stock were issued and outstanding immediately prior to the date hereof, and of which 400,000,000 have been
designated as GSAT Non-Voting Common Stock, 134,008,656 of which shares of GSAT Non-Voting Common Stock were issued and outstanding
immediately prior to the date hereof. All of the issued shares of capital stock of Parent have been duly and validly authorized and issued and are
fully paid and non-assessable. All of the issued shares of capital stock of each material Subsidiary of Parent, including Merger Sub, have been duly
and validly authorized and issued, are fully paid and non-assessable and are, with respect to the issued shares of capital stock of Merger Sub, owned
directly or indirectly by Parent, free and clear of all Liens other than those Liens imposed by the Parent Credit Agreement.

Section 4.10    . SEC Documents. As of its filing date, each of Parent’s reports, statements, schedules and registration statements filed with
the SEC since January 1, 2018 complied, and each such report, statement, schedule and registration statement filed subsequent to the date hereof
but prior to the Closing will comply, in all material respects as to form with the applicable requirements of the Securities Act and Exchange Act, as
the case may be. As of its filing date, each of Parent’s reports, statements, schedules and registration statements filed with the SEC pursuant to the
Exchange Act since January 1, 2018 did not, and each such report, statement, schedule and registration statement filed subsequent to the date
hereof but at or prior to Closing will not, contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements made therein, the light of the circumstances under which they were made, not misleading.
Parent has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.

Section 4.11    . Absence of Parent Material Adverse Effect. Since January 1, 2018, there has not been a Parent Material Adverse Effect.



Section 4.12    .    Stockholder Approval. The only vote of stockholders of Parent required under the DGCL, the Governing Documents of
Parent and the rules and regulations of NYSE American in order for Parent to validly perform its obligations under this Agreement is the adoption
of this Agreement and the approval of the Merger, the Parent Stock Issuance and the Parent Stock Authorization by the affirmative vote of a
majority of the aggregate voting power of the issued and outstanding shares of GSAT Voting Common Stock (the “Requisite Parent Vote”).

Section 4.13    . Exclusivity of Representations. The representations and warranties made by Parent and Merger Sub in this Agreement and
the other Transaction Documents are the exclusive representations and warranties made by Parent and Merger Sub in connection with the
transactions contemplated by this Agreement or the other Transaction Documents. Each of Parent and Merger Sub hereby disclaims any other
express or implied representations or warranties.

ARTICLE 5     
COVENANTS

Section 5.01    . Conduct of the Acquired Companies.

(a)    From the date hereof until the Closing Date (such period, the “Pre-Closing Period”), except as set forth in Section 5.01 of the
Company Disclosure Schedule, as otherwise expressly required by this Agreement or any other Transaction Document, as required by Applicable
Law or consented to by Parent in writing (which consent shall not be unreasonably withheld, conditioned or delayed), Thermo shall, and shall cause
the Company, each of the Company’s Subsidiaries and Covington LLC to, conduct its business in all material respects in the ordinary course of
business consistent with past practice and use their commercially reasonable efforts to (1) preserve intact its present business organization, (1)
maintain in effect all Permits, (1) keep available the services of its directors, officers and employees, (1) maintain satisfactory relationships with its
customers, lenders, suppliers, lessors, providers of IRUs and others having material business relationships with it, (1) manage its working capital
(including the timing of collection of accounts receivable and of the payment of accounts payable) in the ordinary course of business consistent
with past practice and consistent with the last sentence of this Section 5.01(a), and (1) continue to make capital expenditures in such a manner that
is in all material respects in the ordinary course consistent with past practice. Without limiting the generality of the foregoing, the Company shall
continue to collect and recognize all revenue in the ordinary course of business consistent with past practice, unless otherwise approved by Parent
in its sole discretion.

(b)    Without limiting the generality of the foregoing, except as set forth in Section 5.01(b) of the Company Disclosure Schedule, in
connection with any amendment to, or waiver or approval pursuant to, the Company Credit Agreement that has been approved by Parent, such
approval not to be withheld or delayed unreasonably, as otherwise expressly required by this Agreement or any other Transaction Document, as
required by Applicable Law or consented to by Parent in writing (which consent shall not be unreasonably withheld, conditioned or delayed),
Thermo shall not and shall cause the Company, the Company’s Subsidiaries and Covington LLC to not:

(i)    adopt or propose any change to, or amend or otherwise alter, its Governing Documents (whether by merger, consolidation or
otherwise);

(ii)    split, combine or reclassify any equity interests, voting securities or other ownership interests of any Acquired Company or
declare, set aside or pay any dividend or other distribution (whether in cash, equity or other property or any combination thereof) in respect
of any Thermo Securities, Company Securities, Subsidiary Securities or Covington LLC Securities, or redeem, repurchase or otherwise
acquire or offer to redeem, repurchase or otherwise acquire any Thermo Securities; provided, however, the foregoing shall not limit the
redemption, repurchase, acquisition or offer to redeem, repurchase or otherwise acquire any Company Securities or Covington LLC
Securities required, in each case in order for Thermo to be the sole holder of Company Securities and Covington LLC Securities.

(iii)    (A) issue, deliver or sell, or authorize the issuance, delivery or sale of, any Thermo Securities, Company Securities,
Subsidiary Securities or Covington LLC Securities or (B) amend any term of any Thermo Security, Company Security, Subsidiary Security
or any Covington LLC Security (in each case, whether by merger, consolidation or otherwise); provided, however, the foregoing shall not
limit the issuance, delivery, sale, or authorization for issuance, delivery or sale, of any Thermo Securities in exchange for any of the Thermo
Assets necessary to complete the Required Contributions;

(iv)    incur any capital expenditures or obligations or liabilities in respect thereof in excess of fifteen percent (15%) above the
amounts set forth on the budget attached as Section 5.01(b) of the Company Disclosure Schedules;

(v)    acquire (by merger, consolidation, acquisition of equity or assets or otherwise), directly or indirectly, substantially all of the
assets or equity of any other business or acquire any material assets or property other than in the ordinary course of business consistent with
past practice and other than in connection with the Required Contributions;

(vi)    sell, lease, license, grant an IRU or otherwise transfer or dispose of, or abandon or allow to lapse, or create or incur any
Lien (other than Permitted Liens) on, any of the Acquired Company’s assets, securities, properties, interests or businesses, other than in the
ordinary course of business consistent with past practice;

(vii)    sell, lease, license or otherwise transfer, abandon or allow to lapse or create or incur any Lien (other than Permitted Liens)
on, any of the Acquired Companies’ assets, securities, properties, interests or business, other than sales of inventory, sales or abandonment
of obsolete equipment or leases or grants of IRUs in dark fiber, in each case, in the ordinary course of business consistent with past practice;

(viii)    sell, lease, license or otherwise transfer or dispose of, or abandon or permit to lapse, fail to take any action reasonably
expected to be necessary to maintain, enforce or protect, or create or incur any Lien (other than Permitted Liens) on, any material Owned
Intellectual Property Right or Licensed Intellectual Property Right;

(ix)    make any loans, advances or capital contributions to, or investments in, any other Person other than contributions to wholly
owned Acquired Companies in the ordinary course of business consistent with past practice;



(x)    create, incur, assume, suffer to exist or otherwise become liable with respect to any Indebtedness; provided, however, that
the foregoing shall not apply to any Indebtedness outstanding on the date hereof, including pursuant to the Company Credit Agreement, or
to any replacements or refundings thereof in a principal amount not exceeding the aggregate amount outstanding on the date hereof, or to
any other additional Indebtedness in an aggregate amount not to exceed $5,000,000;

(xi)    (A) enter into, or amend or modify in any material respect, or terminate, any Material Contract or any agreement or
arrangement that would be a Material Contract if such agreement or arrangement were in effect as of the date of this Agreement, or (B)
otherwise waive, release or assign any material rights, claims or benefits of the Acquired Companies under any Contract or otherwise, in
each case, other than in the ordinary course of business consistent with past practice, provided that any Material Contract or any other such
agreement or arrangement entered into, or any amendment or modification thereof, shall not contain any terms of the type described in
Section 3.10(a)(xi), 10.%2.%3.%4, (xxi) or (xxii);

(xii)    except to the extent they constitute Closing Payments, make any changes, arrangements or other Contracts, or agree to
make any changes, arrangements or other Contracts, with respect to the retention, termination or compensation (including, but not limited
to, with respect to base compensation, bonuses, equity compensation, commissions, severance and other benefits) of any Service Provider
outside of the ordinary course of the Company’s business consistent or that are not consistent in all material respects with the Company’s
past practices;

(xiii)    change any of the Acquired Companies’ methods of accounting, except as required by concurrent changes in GAAP, as
agreed to by their independent public accountants;

(xiv)    settle or compromise, or offer or propose to settle or compromise, (1) any Action involving or against any of the Acquired
Companies that is material to the Acquired Companies taken as a whole or would involve cash payment of more than $18,000,000 or (1)
any Action that relates to the transactions contemplated hereby;

(xv)    other than as required by law or Contract or the terms of any Employee Plan (as in effect on the date hereof), as
contemplated by this Agreement, or as constitute Closing Payments, (A) except for wage and salary increases for non-officer employees in
the ordinary course of the Acquired Companies’ business, increase the compensation or benefits (including severance or termination
benefits) of, or grant or enter into any new bonus, incentive, severance, or termination agreement or arrangement with, any Person (other
than compensation or benefits increases, excluding severance or termination increases, for non-officer employees in the ordinary course of
business), (B) take any action to accelerate the time of payment or vesting of any compensation or benefits of any Person, (C) establish,
adopt, enter into, modify, amend or terminate any Employee Plan, other than amendments that do not result in materially increased
administrative costs, (D) terminate the employment of any officer employees other than for cause (as reasonably determined by the
Acquired Company consistent with past practice), (E) hire any individual whose annual compensation would be in excess of $200,000,
other than to fill vacancies in the ordinary course of business or (F) approve of, or consent to, any action of any Affiliate of a Acquired
Company that would require Parent’s consent pursuant to this Section 5.01(b)(xvi) if such action were taken by the Acquired Company, or
agree to reimburse or make whole any such Affiliate for any such action;

(xvi)    subject in all cases to the last sentence of Section 5.01(a), engage in (A) any practice which would have the effect of
accelerating to the Pre-Closing Period collections of receivables or revenue that, based on the ordinary course of business of the Company
or its Subsidiaries, as applicable, prior to the date of this Agreement, would be expected to be made in post-Closing periods (including
invoicing or other similar practices), or (B) any practice which would have the effect of postponing to post-Closing periods payments by the
Company or any of the Subsidiaries that, based on the ordinary course of business of the Company or its Subsidiaries, as applicable, prior to
the date of this Agreement, would be expected to be made in the Pre-Closing Period;

(xvii)    liquidate, dissolve, recapitalize, reorganize or otherwise wind up the Acquired Companies’ business or operations, or
adopt a plan with respect thereto, or fail to maintain the Acquired Companies’ existence;

(xviii)    make or change any Tax election, change any annual Tax accounting period, adopt or change any method of Tax
accounting, amend any material Tax Returns or file claims for material Tax refunds, enter any closing agreement, settle any material Tax
claim, audit or assessment, or surrender any right to claim a material Tax refund, offset or other reduction in Tax liability consent to any
extension or waiver of the limitations period applicable to any Tax claim or assessment or, if it would have the effect of increasing the Tax
liability or reducing any Tax Asset of any of the Acquired Companies, Parent or any Affiliate of Parent, or take any other action outside of
the ordinary course of business; or

(xix)    agree, resolve or commit to do any of the foregoing.

Section 5.02    . Access to Information. From the date hereof until the Closing Date, Thermo shall, and shall cause the Company and its
Subsidiaries to, (a) upon reasonable advance notice, give Parent and its Affiliates and their respective directors, officers, employees, counsel,
financial advisors, auditors and other authorized representatives (such Persons, “Representatives”) reasonable access during regular business hours
to the offices, properties, books and records of the Acquired Companies, (b) furnish to Parent and its Affiliates and their respective Representatives
such financial, operating and human resources data and other information relating to the Acquired Companies as such Persons may reasonably
request, and (c) instruct the Representatives of the Acquired Companies to reasonably cooperate with Parent and its Affiliates and their respective
Representatives in their investigation of the Acquired Companies. Any request for data or other information, any request for access or cooperation
or any investigation pursuant to this Section 5.02 shall be made or conducted in such manner as not to (i) interfere unreasonably with the conduct of
the business of the Acquired Companies, (ii) result in the loss or reduction of any attorney-client privilege of the Acquired Companies, (iii) violate
any confidentiality agreement prohibiting the disclosure thereof or (iv) violate any Applicable Law; provided that Parent, Merger Sub and the
Acquired Companies shall cooperate in good faith to develop substitute arrangements, to the extent reasonably possible, that do not result in the
loss or reduction of such privilege, breach of such agreement or violation of such Applicable Law. No investigation by Parent, its Affiliates or any
of their respective Representatives or other information received by Parent, its Affiliates or any of their respective Representatives shall operate as a
waiver or otherwise affect any representation, warranty or agreement given or made by Thermo hereunder. Nothing in this Section 5.02 shall entitle
Parent, Merger Sub or any of their respective Affiliates or Representatives to contact any third party doing business with the Acquired Companies



or access the offices, properties, books or records of any such third party other than in the ordinary course of Parent’s and its Subsidiaries’ business
consistent with past practice and not in connection with the transactions contemplated by this Agreement.

Section 5.03    . Resignations. At least four Business Days prior to the Closing Date, Thermo shall deliver or cause the Company to deliver
to Parent a true and complete list of the directors, officers, limited liability company managers and other Persons holding similar titles for each of
the Acquired Companies. At or prior to Closing, Thermo, to the extent directed by Parent, shall cause the Company to deliver to Parent the
resignations of each such director, officer, limited liability company manager or other Person from such positions with the Acquired Companies
effective as of the Effective Time.

Section 5.04    . Financial Information.

(a)    As soon as reasonably practicable and no later than 40 days after the end of the applicable fiscal quarter, Thermo shall cause the
Company to deliver unaudited consolidated financial statements for any quarterly period or periods ended after the date of the balance sheet
included in the Audited Financial Statements and on or prior to the Closing Date, together with financial statements for the same period in the prior
year, which financial statements shall be prepared in accordance with GAAP on the same basis as the Audited Financial Statements and shall have
been reviewed by the Acquired Companies’ independent auditors using professional standards and procedures. The financial statements described
in the two preceding sentences are the “Required Financial Statements.”

(a)    Prior to the Closing, Thermo shall cause the Company to use its commercially reasonable best efforts to cooperate with Parent in
connection with their compliance with the federal securities laws or in connection with obtaining any required consents or amendments under the
Parent Credit Agreement, including furnishing financial and other pertinent information relating to the Acquired Companies to the extent
reasonably requested by Parent and directing the Company’s independent auditor to assist Parent and its Representatives in the preparation of any
historical or pro forma financial statements required to be included in the Form S-4 or Proxy Statement; provided, however, that nothing herein
shall require such cooperation to the extent it would interfere unreasonably with the business or operations of the Acquired Companies. None of the
Acquired Companies shall be required to take any action that would subject it to actual or potential liability, to bear any cost or expense or to pay
any commitment or other similar fee or make any other payment (other than documented and reasonable out-of-pocket costs that shall be paid by
Parent) or incur any other liability or provide or agree to provide any indemnity in connection with any financing or any of the foregoing prior to
the Closing. Parent shall, promptly upon request by the Acquired Companies, reimburse the Acquired Companies for all documented and
reasonable out-of-pocket costs (including reasonable attorneys’ fees) incurred by the Acquired Companies in connection with this Section 5.04.

Section 5.05    . Exclusivity of Thermo. From the date hereof until the Effective Time or the termination of this Agreement as provided in
Article 10, except for the transactions contemplated by this Agreement, Thermo, the Stockholders’ Representative and the Stockholders shall not,
and each shall cause their respective Affiliates and Representatives not to, directly or indirectly, solicit, encourage, initiate, enter into any Contract,
or encourage or entertain the submission of any proposal or offer from any Person relating to the direct or indirect acquisition of any of the
Acquired Companies’ equity, any Shares or any Thermo Assets or all or any material portion of the equity interests or assets of any of the Acquired
Companies (other than the acquisition of inventory or fiber in the ordinary course of business) or all or any material portion of the Thermo Assets,
whether in an acquisition structured as a merger, consolidation, exchange, sale of assets, sale of membership interests, or otherwise, or participate in
any discussions or negotiations regarding, furnishing any information with respect to, assisting or participating in, or knowingly facilitating in any
other manner any effort or attempt by any Person to do or seek any of the foregoing. Thermo shall, and shall cause its Affiliates and
Representatives to, immediately cease and cause to be terminated any existing discussions or negotiations with any Person (other than Parent and
Merger Sub) conducted heretofore with respect to any of the matters addressed in this Section 5.05. In the event that any Stockholder, Acquired
Company or the Stockholders’ Representative receives or becomes aware of an unsolicited proposal regarding any of the matters addressed in this
Section 5.05, such Person shall promptly provide Parent with notice of, and all information relating to, the same.

Section 5.06    . Representation and Warranty Insurance. Prior to the Closing, Parent shall use reasonable best efforts to obtain and bind the
R&W Insurance Policy, to the extent that such insurance can be obtained on commercially reasonable terms. The terms and conditions set forth on
Exhibit B shall de facto be considered commercially reasonable, provided, however, that such terms do not constitute an exclusive set of terms that
shall be considered commercially reasonable. Stockholders’ Representative and Thermo shall cooperate with Parent’s efforts and provide assistance
as reasonably requested by Parent to obtain and bind the R&W Insurance Policy. Prior to the Closing, to the extent available on commercially
reasonable terms, Parent shall pay or cause to be paid all costs and expenses related to the R&W Insurance Policy, including the total premium,
underwriting costs, brokerage commissions, and other fees and expenses of such policy; provided that in any event Parent, on the one hand, and the
Stockholders, on the other hand, shall each be responsible for an equal portion of any retention under the R&W Insurance Policy.

Section 5.07    . Parent Adverse Recommendation Change.

(a)    Nothing in this Agreement shall be construed to limit the ability of Parent to seek or discuss a Proposal (whether or not such
Proposal is a Conditional Proposal) or enter into an Acquisition Agreement. During the period beginning on the date of this Agreement and prior to
the Effective Time, Parent agrees to provide all members of the Parent Board, including any members of the Parent Board that are Affiliates of
Thermo, with prompt notice of receipt of any Proposals, including the material terms thereof, within 48 hours of receipt.

(b)    At any time prior to the Effective Time, the Parent Board or, if within its authority, the Special Committee of Parent, may effect a
Parent Adverse Recommendation Change or authorize Parent (or any Subsidiary of Parent) to enter into an Acquisition Agreement with respect to a
Conditional Proposal if (A) Parent promptly notifies Thermo, in writing, at least five Business Days (the “Superior Proposal Notice Period”)
before making a Parent Adverse Recommendation Change or entering into or authorizing Parent (or one of its Subsidiaries) to enter into an
Acquisition Agreement with respect to a Conditional Proposal, of its intention to take such action with respect to a Superior Proposal, which notice
shall state expressly that such party has received a Conditional Proposal that the Parent Board, or if within its authority, the Special Committee of
Parent, intends to declare a Superior Proposal and effect a Parent Adverse Recommendation Change and/or Parent intends to enter into an
Acquisition Agreement with respect to a Conditional Proposal, (B) Parent attaches to such notice the most current version of the proposed
agreement, (C) Parent shall, and shall cause its Representatives to, during the Superior Proposal Notice Period, negotiate with Thermo in good faith
(to the extent Thermo desires to negotiate) regarding a possible amendment of this Agreement so that the Conditional Proposal that is the subject of
the Superior Proposal Notice Period ceases to be a Superior Proposal, and (D) the Parent Board, or if within its authority, the Special Committee of
Parent, determines in good faith, after consulting with outside legal counsel and its financial advisor, that such Conditional Proposal continues to



constitute a Superior Proposal after taking into account any adjustments made by the other party during the Superior Proposal Notice Period in the
terms and conditions of this Agreement.

(c)    Notwithstanding anything to the contrary contained in this Agreement, Thermo shall not be entitled to terminate this Agreement
except as expressly set forth in Article 10. For the avoidance of doubt, the provisions of Section 5.07(b) shall apply solely with respect to a
Conditional Proposal and the entering into of an Acquisition Agreement with respect to a Conditional Proposal.

Section 5.08    . Preparation of Parent Proxy Statement and S-4.

(a)    In connection with the Parent Stockholders Meeting, as soon as reasonably practicable following the date of this Agreement, Parent
shall prepare and file with the SEC in connection with the Merger, the Parent Stock Issuance and the Parent Stock Authorization, a proxy statement
(including any amendments or supplements thereto, the “Proxy Statement”) and registration statement on Form S-4 (which shall include the Proxy
Statement) (the “Form S-4”). Parent shall use its reasonable best efforts to: (i) cause the Form S-4 to be declared effective under the Securities Act
as promptly as practicable after its filing; (ii) ensure that the Form S-4 complies in all material respects with the applicable provisions of the
Securities Act and the Exchange Act; and (iii) keep the Form S-4 effective for so long as necessary to complete the Merger. Parent shall notify
Thermo promptly of the time when the Form S-4 has become effective or any supplement or amendment to the Form S-4 has been filed, and of the
issuance of any stop order or suspension of the qualification of the shares of GSAT Common Stock issuable in connection with the Merger for
offering or sale in any domestic jurisdiction. Parent shall use its reasonable best efforts to: (A) cause the Proxy Statement to be mailed to Parent’s
stockholders as promptly as practicable after the Form S-4 is declared effective under the Securities Act and (B) ensure that the Proxy Statement
complies in all material respects with the applicable provisions of the Securities Act and Exchange Act. Parent shall also take any other action
(other than qualifying to do business in any jurisdiction in which it is not now so qualified) required to be taken under the Securities Act, the
Exchange Act, any applicable state securities or “blue sky” laws, and the rules and regulations thereunder in connection with the issuance of GSAT
Common Stock in the Merger. Thermo shall furnish, and shall cause its Representatives to furnish, to Parent all information concerning the
Acquired Companies as may be reasonably requested in connection with any such actions, including any historical financial information of the
Company.

(b)    Parent and Thermo shall furnish to the other all information concerning such Person and its Affiliates required by the Securities Act
or the Exchange Act to be set forth in the Form S-4 or the Proxy Statement. Each of Parent and Thermo shall promptly correct any information
provided by it for use in the Form S-4 or the Proxy Statement if and to the extent that such information shall have become false or misleading in
any material respect. Parent shall take all steps necessary to amend or supplement the Form S-4 or the Proxy Statement, as applicable, and to cause
the Form S-4 or Proxy Statement, as so amended or supplemented, to be filed with the SEC and disseminated to the holders of GSAT Common
Stock, as and to the extent required by applicable Law.

(c)    Parent shall promptly provide Thermo and its counsel with any comments or other communications, whether written or oral, that
Parent or its counsel may receive from the SEC or its staff with respect to the Form S-4 or the Proxy Statement promptly after the receipt of such
comments. Prior to the filing of the Form S-4 or the Proxy Statement with the SEC (including in each case any amendment or supplement thereto),
except with respect to any amendments filed in connection with a Parent Adverse Recommendation Change, or the dissemination thereof to the
holders of GSAT Common Stock, or responding to any comments of the SEC with respect to the Form S-4 or Proxy Statement, Parent shall provide
Thermo and its counsel a reasonable opportunity to review and comment on such Form S-4, Proxy Statement, or response (including the proposed
final version thereof), and of Parent shall give reasonable and good faith consideration to any comments made by Thermo or its counsel.

Section 5.09    . Parent Stockholders Meeting; Approval by Sole Stockholder of Merger Sub.

(a)    Parent shall take all action necessary to duly call, give notice of, convene, and hold the Parent Stockholders Meeting as soon as
reasonably practicable after the Form S-4 is declared effective, and, in connection therewith, Parent shall mail the Proxy Statement to the holders of
GSAT Common Stock in advance of the Parent Stockholders Meeting. Except to the extent that the Special Committee of Parent shall have effected
a Parent Adverse Recommendation Change as permitted by Section 5.07 hereof, the Proxy Statement shall include the Parent Board
Recommendation. Subject to Section 5.07 hereof, Parent shall use reasonable best efforts to: (i) solicit from the holders of GSAT Common Stock
proxies in favor of the approval of the Merger, the Parent Stock Issuance and the Parent Stock Authorization; and (ii) take all other actions
necessary or advisable to secure the vote or consent of the holders of GSAT Common Stock required by Applicable Law to obtain such approval.
Parent shall keep Thermo updated with respect to proxy solicitation results as requested by Thermo. Once the Parent Stockholders Meeting has
been called and noticed, Parent shall not postpone or adjourn the Parent Stockholders Meeting without the consent Thermo (other than: (A) in order
to obtain a quorum of its stockholders; or (B) as reasonably determined by the Special Committee of Parent to comply with Applicable Law).

(b)    Immediately following the execution and delivery of this Agreement, Parent, as sole stockholder of Merger Sub, shall adopt this
Agreement and approve the Merger, in accordance with the DGCL.

Section 5.10    . Public Announcements. The initial press release with respect to this Agreement and the transactions contemplated hereby
shall be a release mutually approved by Thermo and Parent. Thereafter, each of Thermo, Parent, and Merger Sub shall not issue any public release
or announcement concerning the transactions contemplated hereby without the prior written consent of Thermo and Parent (which consent shall not
be unreasonably withheld, conditioned, or delayed), except as may be required by Applicable Law or the rules or regulations of any applicable
United States securities exchange or Governmental Entity to which the relevant party is subject or submits, in which case the party required to
make the release or announcement shall use its reasonable best efforts to allow the other party reasonable time to comment on such release or
announcement in advance of such issuance. Notwithstanding the foregoing, the restrictions set forth in this Section 5.10 shall not apply to any
release or announcement made or proposed to be made in connection with and related to a Parent Adverse Recommendation Change or any
disclosures made in compliance with Section 5.07.

Section 5.11    . Section 16 Matters. Prior to the Effective Time, Thermo, Parent, and Merger Sub shall each take all such steps as may be
required to cause to be exempt under Rule 16b-3 promulgated under the Exchange Act:

(a)    any dispositions of Shares of (including derivative securities with respect to such Shares) that are treated as dispositions under such
rule and result from the transactions contemplated by this Agreement by each director or officer of the Parent who is subject to the reporting
requirements of Section 16(a) of the Exchange Act with respect to the Company immediately prior to the Effective Time; and



(b)    any acquisitions of GSAT Common Stock (including derivative securities with respect to such shares) that are treated as acquisitions
under such rule and result from the transactions contemplated by this Agreement by each individual who is, may become, or is reasonably expected
to become subject, to the reporting requirements of Section 16(a) of the Exchange Act with respect to Parent.

Section 5.12    . Stock Exchange Matters. Parent shall use its reasonable best efforts to cause the shares of GSAT Voting Common Stock to
be issued in connection with the Merger (or that may be issued upon conversion of the GSAT Non-Voting Stock to be issued in connection with the
Merger) to be listed on the NYSE American (or such other stock exchange as may be mutually agreed upon by Thermo and Parent), subject to
official notice of issuance, prior to the Effective Time, and comply with any rules of the NYSE American in connection with the Merger.

Section 5.13    . Efforts; Further Assurances.

(a)    Upon the terms and subject to the conditions set forth in this Agreement, each of Parent and Thermo shall, and shall cause its
Subsidiaries to, use its reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate
with the other parties in doing, all things necessary, proper, or advisable to consummate and make effective and to satisfy all conditions to, in the
most expeditious manner practicable, the transactions contemplated in this Agreement, including: (i) determining whether any action by or in
respect of, or filing with, any Governmental Authority (in addition to the Required Governmental Approvals) is required in connection with the
consummation of the transactions contemplated by this Agreement, (ii) preparing and filing as promptly as practicable with any Governmental
Authority all documentation to effect all necessary filings, notices, petitions, statements, registrations, submissions of information, applications and
other documents, or taking any other required action, including the filings in respect of the Required Governmental Approvals, (iii) obtaining and
maintaining all approvals, consents, registrations, permits, authorizations and other confirmations required to be obtained from any Governmental
Authority that are necessary, proper or advisable to consummate the transactions contemplated by this Agreement, including the Required
Governmental Approvals, and (iv) obtaining all of the reasonably necessary consents, amendment or waivers from the lenders pursuant to the
Parent Credit Agreement and the Company Credit Agreement and take such other actions, and providing such other information, as may be
reasonably requested by such lenders; provided that the parties hereto understand and agree that neither Parent nor any of its Affiliates shall be
obligated to (and, without Parent’s prior written consent, no Acquired Company shall) 1.%2.%3.%4.%5 enter into any settlement, undertaking,
consent decree, stipulation or agreement with any Governmental Authority in connection with the transactions contemplated hereby,
2.%2.%3.%4.%5 divest, license, dispose of, transfer or otherwise hold separate (including by establishing a trust or otherwise), or take any other
action (or otherwise agreeing to do any of the foregoing) with respect to, any of its, any Acquired Company’s or any of their respective Affiliates’
businesses, assets or properties, 3.%2.%3.%4.%5 litigate, challenge or take any action with respect to any Action by any Person, including any
Governmental Authority or 4.%2.%3.%4.%5 agree to do any of the foregoing.

(b)    Each of Parent, Merger Sub and the Thermo agree to execute and deliver, or cause to be executed and delivered (including, in the
case of Thermo, by causing the other Acquired Companies to execute and deliver), such other documents, certificates, agreements and other
writings and to take such other actions as may be necessary or desirable in order to consummate or implement expeditiously the transactions
contemplated by this Agreement and the Transaction Documents. Each of Parent, Merger Sub and Thermo shall promptly notify the other parties
hereto of any written notice from any Governmental Authority in connection with the transactions contemplated by this Agreement or the
Transaction Documents.

Section 5.14    . Confidentiality. From the date hereof through the Effective Time, Thermo and Parent (each, as the “Disclosing Party”) may
disclose or make available to each other (each, as the “Receiving Party”) information about its (or in the case of Thermo, the Company’s or its
Subsidiaries’) business affairs, products, services, confidential intellectual property, trade secrets, third-party confidential information and other
sensitive or proprietary information, whether orally or in written, electronic or other form or media, and whether or not marked, designated or
otherwise identified as “confidential” (collectively, the “Confidential Information”). Confidential Information shall not include information that,
at the time of disclosure: (i) is or becomes generally available to and known by the public other than as a result of, directly or indirectly, any breach
of this Section 5.14 by the Receiving Party or any of its Representatives; (ii) is or becomes available to the Receiving Party on a non-confidential
basis from a third-party source, provided that such third party is not and was not prohibited from disclosing such Confidential Information; (iii) was
known by or in the possession of the Receiving Party or its Representatives before being disclosed by or on behalf of the Disclosing Party; (iv) was
or is independently developed by the Receiving Party without reference to or use, in whole or in part, of any of the Disclosing Party’s Confidential
Information; or (v) is required to be disclosed under Applicable Law. The Receiving Party shall (a) protect and safeguard the confidentiality of the
Disclosing Party’s Confidential Information with at least the same degree of care as the Receiving Party would protect its own Confidential
Information, but in no event with less than a commercially reasonable degree of care; (b) not use the Disclosing Party’s Confidential Information,
or permit it to be accessed or used, for any purpose other than to exercise its rights or perform its obligations under this Agreement; and (c) not
disclose any such Confidential Information to any Person, except to the Receiving Party’s Representatives who need to know the Confidential
Information to assist the Receiving Party or act on its behalf to exercise its rights or perform its obligations under this Agreement. The Receiving
Party shall be responsible for any breach of this Section 5.14 caused by any of its Representatives. In the event of the termination of this Agreement
before the Effective Time, at the Disclosing Party’s request, the Receiving Party shall promptly return, and shall require its Representatives to
return to the Disclosing Party all copies, whether in written, electronic or other form or media, of the Disclosing Party’s Confidential Information,
or destroy all such copies and certify in writing to the Disclosing Party that such Confidential Information has been destroyed. In addition to all
other remedies available under Applicable Law, the Disclosing Party may seek equitable relief (including injunctive relief without the requirement
of posting bond) against the Receiving Party and its Representatives to prevent the breach or threatened breach of this Section 5.14 and to secure its
enforcement.

Section 5.15    . Third-Party Notices and Consents. Promptly following the date hereof, each of Parent, Merger Sub, and Thermo shall
cooperate with one another, and Thermo shall cause the other Acquired Companies to cooperate with Parent and Merger Sub in determining
whether any actions are required to be taken or any consents, approvals or waivers are required to be obtained from parties to any Material
Contracts or other Contracts, in connection with the consummation of the transactions contemplated by this Agreement. Upon Parent’s request,
Thermo shall, and shall cause the other Acquired Companies to, use reasonable best efforts (including by cooperating with Parent and its Affiliates
and Representatives) in connection with the giving of notices of the transactions contemplated by this Agreement to any third parties, including
pursuant to any Contracts to which any of the Acquired Companies is a party. Prior to the Effective Time, Parent and Thermo shall use their
respective reasonable best efforts (and Thermo shall cause the other Acquired Companies to use their respective reasonable best efforts) to seek to
obtain any third-party consents, waivers or novations required pursuant to the terms of any Contracts that are necessary or appropriate to operate
the Acquired Companies after the Closing. Parent, Merger Sub, and Thermo shall each bear their own costs and expenses incurred in connection



with obtaining any such consents; provided that in connection with obtaining any such third-party consent, waiver or novation, none of Parent,
Merger Sub, or any Acquired Company will be required to (and, without the written consent of Parent, no Acquired Company shall) make or agree
to make more than a de minimis payment (one half of which shall be promptly reimbursed by Parent or Merger Sub upon notice from the Acquired
Company) or accept any material conditions or obligations, including amendments to existing conditions and obligations.

Section 5.16    . Notices of Certain Events. Thermo shall notify Parent and Merger Sub, and Parent and Merger Sub shall notify Thermo,
promptly of: (a) any notice or other communication from any Person alleging that the consent of such Person is or may be required in connection
with the transactions contemplated by this Agreement; (b) any notice or other communication from any Governmental Authority in connection with
the transactions contemplated by this Agreement; (c) any Actions commenced, or to such party’s knowledge, threatened, against Thermo or any of
its Subsidiaries, including the Company, or Parent or its Subsidiaries, as applicable, that are related to the Merger, the Parent Stock Issuance or the
Parent Stock Authorization, or the other transactions contemplated by this Agreement; and (d) any event, change, or effect between the date of this
Agreement and the Effective Time which causes or is reasonably likely to cause the failure of the conditions set forth in Section 7.01 of this
Agreement, Section 7.02 of this Agreement (in the case of Thermo and its Subsidiaries) or Section 7.03 of this Agreement (in the case of Parent
and Merger Sub), to be satisfied. In no event shall: (i) the delivery of any notice by a party pursuant to this Section 5.16 limit or otherwise affect the
respective rights, obligations, representations, warranties, covenants, or agreements of the parties or the conditions to the obligations of the parties
under this Agreement; or (ii) disclosure by Thermo be deemed to amend or supplement the Company Disclosure Schedule or constitute an
exception to Thermo’s representations or warranties. This Section 5.16 shall not constitute a covenant or agreement for purposes of Section 7.02(a)
or Section 7.03(a).

Section 5.17    . Books and Records. For a period of six years after the Closing Date or such longer time as may be required by Applicable
Law (i) Parent shall not, and shall cause its Affiliates not to, dispose of or destroy any of the books and records of the Acquired Companies in the
possession of Parent or its Affiliates for periods prior to the Closing (the “Books and Records”) without first offering to turn over possession
thereof to the Stockholders by written notice to Stockholders’ Representative at least 60 days prior to the proposed date of such disposition or
destruction and (ii) upon reasonable advance notice, Parent shall, and shall cause its Affiliates to, give the Stockholders’ Representative reasonable
access, during normal business hours and without undue interruption of Parent’s or such Affiliate’s business, to all such books and records at
reasonable times, and the Stockholders’ Representative shall have the right, at its own expense, to make copies of any such books and records, but
in the case of each of clauses (i) and (ii) solely to the extent (x) reasonably required by a Stockholder in connection with any Tax audit or other
action by a Governmental Authority with respect to such Stockholder’s ownership of Shares prior to the Effective Time, (y) necessary to comply
with Applicable Law and (z) related to the defense of any claim made under this Agreement. Notwithstanding anything herein to the contrary, no
such access, disclosure or copying shall be permitted (i) for a purpose related to a dispute or potential dispute with Parent, the Surviving Company
or any of their respective Affiliates, or (ii) if it would result in a loss or reduction of any attorney-client privilege, violate any confidentiality
agreement or any Applicable Law; provided that, in the case of this clause (ii), Parent, Merger Sub, and the Stockholders shall cooperate in good
faith to develop substitute arrangements, to the extent reasonably possible, that do not result in the loss or reduction of such privilege, breach of
such agreement or violation of such Applicable Law.

Section 5.18    . Supplements to Disclosure Schedules.

(a)    From time to time prior to the Closing, Thermo shall have the right (but not the obligation) to supplement or amend the Company
Disclosure Schedules with respect to any matter hereafter arising or of which Thermo becomes aware after the date hereof (each, a “Company
Schedule Supplement”). Any disclosure in a Company Schedule Supplement shall not be deemed to have cured any inaccuracy in or breach of any
representation or warranty contained in this Agreement, including for purposes of the indemnification or termination rights contained in this
Agreement or determining whether or not the conditions set forth in Article 7 have been satisfied; provided, however, that if Parent has the right to,
but does not elect to, terminate this Agreement within five Business Days of its receipt of such Company Schedule Supplement, then Parent shall
be deemed to have irrevocably waived any right to terminate this Agreement with respect to such matter.

(b)    From time to time prior to the Closing, Parent shall have the right (but not the obligation) to supplement or amend the Parent
Disclosure Schedules with respect to any matter hereafter arising or of which Parent becomes aware after the date hereof (each, a “Parent
Schedule Supplement”). Any disclosure in a Parent Schedule Supplement shall not be deemed to have cured any inaccuracy in or breach of any
representation or warranty contained in this Agreement, including for purposes of the indemnification or termination rights contained in this
Agreement or determining whether or not the conditions set forth in Article 7 have been satisfied; provided, however, that if Thermo has the right
to, but does not elect to, terminate this Agreement within five Business Days of its receipt of such Parent Schedule Supplement, then Thermo shall
be deemed to have irrevocably waived any right to terminate this Agreement with respect to such matter.

Section 5.19    . Special Committee. Prior to the Effective Time, without the consent of the Special Committee of Parent, (a) the Parent
Board shall not eliminate the Special Committee of Parent, or revoke or diminish the authority of the Special Committee of Parent, and (b) Parent,
Merger Sub and Thermo shall not, and shall cause each of their respective Affiliates not to, remove or cause the removal of, except for cause, any
director of the Parent Board that is a member of the Special Committee of Parent either as a member of the Parent Board or the Special Committee
of Parent.

Section 5.20    . Required Contributions. At least two (2) Business Days prior to the Closing Date, Thermo shall, or shall cause, at Thermo’s
sole cost and expense, each of the Thermo Assets not held directly or indirectly by Thermo as of the date of this Agreement to be contributed to
Thermo (the “Required Contributions”). Thermo shall provide the Special Committee of Parent with at least five (5) Business Days written notice
prior to the date of the Required Contributions of the intended structure of the Required Contributions. Parent, through the Special Committee of
Parent, and Thermo shall work together in good faith to minimize the Tax impact of the Required Contributions to each of Parent, Thermo and the
Stockholders and the structure of the Required Contributions shall be subject to the prior approval of the Special Committee of Parent.

ARTICLE 6     
TAX MATTERS

Section 6.01    . Tax Matters.



(a)    Except as set forth in Section Section 2.05(c), Parent shall cause all Transfer Taxes to be remitted to the appropriate Taxing Authority
when due, and shall cause all necessary Tax Returns to be filed with respect to all such Taxes, and, if required by Applicable Law, the Stockholders
will, and will cause their respective Affiliates to, join in the execution of any such Tax Returns.

(b)    11.%2.%3.%4    The Stockholders’ Representative shall cause to be prepared, and Parent agrees to promptly cause the Surviving
Company to file, all U.S. federal and state Tax Returns for Thermo, the Company, the Company’s Subsidiaries and Covington LLC that solely
relate to a Pre-Closing Tax Period and are filed after the Closing Date. All costs and expenses of preparing and filing such Tax Returns (including
Taxes owed with respect thereto) shall be borne by the Stockholders’ Representative (on behalf of the Stockholders). The Stockholders’
Representative shall 1.%2.%3.%4.%5.%6 provide Parent with a copy of each such Tax Return at least 30 calendar days prior to the earlier of (x) the
date such Tax Return is filed and (y) the due date for filing such return (taking into account any extensions thereof) and 2.%2.%3.%4.%5.%6
promptly deliver such additional information regarding such Tax Return as may be reasonably be requested by Parent. The Stockholders’
Representative shall reasonably and in good faith consider any revisions to such Tax Returns as are requested by Parent, provided that such
revisions are requested no more than 20 days after such Tax Return is delivered to Parent.

(i)    Except as set forth in Section 6.01(b)(i), Parent shall prepare or cause to be prepared and cause to be filed all Tax Returns of
the Acquired Companies required to be filed following the Closing Date. To the extent that any such Tax Return includes a Pre-Closing Tax
Period, Parent shall 2.%2.%3.%4.%5 provide the Stockholders’ Representative with a copy of each such draft Tax Return at least 30
calendar days prior to the earlier of (x) the date such Tax Return is filed and (y) the due date for filing such return (taking into account any
extensions thereof) and 3.%2.%3.%4.%5 promptly deliver such additional information regarding such Tax Return as may reasonably be
requested by the Stockholders’ Representative. Parent shall reasonably and in good faith consider any revisions to such Tax Returns as are
requested by the Stockholders’ Representative, provided that such revisions are requested no more than 20 days after such Tax Return is
delivered to the Stockholders’ Representative. Any Covered Taxes for any Tax Period with respect to which such Tax Returns were filed
shall be borne by the Stockholders’ Representative (on behalf of the Stockholders). To the extent permitted under Applicable Law, Parent
and the Stockholders agree to cause the Acquired Companies to file all Tax Returns for the periods including the Closing Date on the basis
that the relevant Tax period ended on the Closing Date.

(ii)    Parent shall not, and shall not cause any of the Acquired Companies to, 4.%2.%3.%4.%5 amend any Tax Returns of any of
the Acquired Companies with respect to any Pre-Closing Tax Period, or 5.%2.%3.%4.%5 make any Tax election in respect of any of the
Acquired Companies that has retroactive effect to any Tax Return for a Pre-Closing Tax Period, in each such case, except
1.%2.%3.%4.%5.%6 as permitted in paragraph (ii)(A) of this Section 6.01(b)(i), 2.%2.%3.%4.%5.%6 if such action (x) is not in respect of
an income Tax Return and (y) would have no effect on the liability of the Stockholders to indemnify Parent Indemnified Parties hereunder,
or 3.%2.%3.%4.%5.%6 with the prior written consent of the Stockholders’ Representative.

(c)    Parent and the Stockholders and their respective Affiliates shall cooperate fully, as and to the extent reasonably requested by the
other party, in connection with the filing of Tax Returns and any audit or other proceeding with respect to Taxes of any of the Acquired Companies.
Such cooperation shall include the retention and (upon the other party’s reasonable request) the provision of records and information which are
reasonably relevant to any such audit or other proceeding and within such party’s possession or obtainable without material cost or expense, and
making employees or other representatives available on a mutually convenient basis to provide additional information and explanation of any
material provided hereunder.

(d)    For purposes of the determination of Covered Taxes in respect of a Straddle Tax Period, (x) in the case of any Taxes other than
escheat, gross receipts, sales or use Taxes and Taxes based upon or related to income, Covered Taxes shall be deemed to include the amount of such
Tax for the entire Straddle Tax Period multiplied by a fraction the numerator of which is the number of days in the Straddle Tax Period ending on
and including the Closing Date and the denominator of which is the number of days in the entire Straddle Tax Period, and (y) in the case of any Tax
based upon or related to income and any escheat, gross receipts, sales or use Tax, the definition of Covered Taxes shall be deemed to include the
amount that would be payable with respect to a taxable year based on a hypothetical closing of the taxable year ending on and including the Closing
Date. Any “Extraordinary Transactions” that occur on the Closing Date and after the Closing that under the principles of the Proposed Next-Day
Rule Regulations would be treated as occurring on the date after the Closing Date shall be treated as such. The amount of any item that is taken into
account only once for each taxable period (e.g., the benefit of graduated Tax rates, exemption amounts, etc.) shall be allocated between the two
portions of the Straddle Tax Period in proportion to the number of days in each portion.

(e)    Parent shall have the right to control the conduct of any Tax audit or administrative or judicial proceeding or of any demand or claim
on the Surviving Company or any of the Acquired Companies relating to Taxes (collectively, a “Tax Contest”) which could give rise to an
indemnification claim under this Agreement; provided, however, that 12.%2.%3.%4 the Stockholders’ Representative shall be entitled to participate
in such Tax Contest at its sole expense (including having the opportunity to consult with Parent regarding significant actions and the opportunity to
review and comment on significant written materials furnished in connection with such actions) and 13.%2.%3.%4 Parent shall not settle,
compromise or abandon any such Tax Contest without obtaining the prior written consent of the Stockholders’ Representative (which shall not be
unreasonably withheld, delayed or conditioned).

(f)    None of the Parent, Merger Sub, Thermo, or Stockholders’ Representatives shall, and they shall not permit any of their respective
affiliates to, take or fail to take any action (prior to or following the Closing) which action or failure to act would prevent the Merger from
qualifying as a reorganization within the meaning of Section 368(a) of the Code. This Agreement is intended to constitute, and the parties hereto
hereby adopt this Agreement as, a plan of reorganization within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). Parent,
Merger Sub, and Thermo shall treat and report the Merger as a reorganization within the meaning of Section 368(a) of the Code (and any
comparable state or local tax statute) for all Tax purposes, unless otherwise required pursuant to a “determination” within the meaning of Section
1313(a) of the Code. The provisions of this Section 6.01(f) shall survive the Closing and are intended for the benefit of and shall be enforceable by
the Stockholders.

(g)    To the extent that any obligation or responsibility pursuant to Article 8 may conflict with any obligation or responsibility pursuant to
this Section 6.01, the provisions of this Section 6.01 shall control.

(h)    Notwithstanding anything in this Agreement to the contrary, the provisions of this Section 6.01 shall survive until 60 days after the
expiration of the relevant statutes of limitations under applicable Tax law (giving effect to any waiver, mitigation or extension thereof).



ARTICLE 7     
CONDITIONS TO CLOSING

Section 7.01    . Conditions to Obligations of Parent, Merger Sub and Thermo. The obligations of Parent, Merger Sub and Thermo to
consummate the Closing are subject to the satisfaction of the following conditions (or, to the extent permitted by Applicable Law, waiver by each of
(i) the Special Committee of Parent, on behalf of Parent and Merger Sub, and (ii) Thermo):

(a)    The Required Governmental Approvals shall have been obtained and shall not have been revoked, or any applicable waiting periods
related thereto shall have expired or otherwise been terminated, or in the case of the Required Governmental Approvals that are notices, shall have
been filed.

(b)    No provision of any Applicable Law and no Order shall prohibit, restrain or make illegal the consummation of the transactions
contemplated hereby or the Transaction Documents.

(c)    The Requisite Parent Vote shall have been obtained.

(d)    The Merger shall have been approved by the required lenders (and, if required, administrative agents) under the Company Credit
Agreement and the Parent Credit Agreement, the terms of the Company Credit Agreement and the Parent Credit Agreement shall have been
renegotiated with such lenders and amended on terms satisfactory to Parent and Thermo acting reasonably and in good faith, and no event of
default shall have occurred and be continuing under either or both of the Company Credit Agreement and the Parent Credit Agreement (provided,
however, that an event of default caused by or in the control of Parent or Thermo shall not be a condition for such party’s obligation to consummate
the Closing).

Section 7.02    . Conditions to Obligation of Parent and Merger Sub. The obligations of Parent and Merger Sub to consummate the Closing
are subject to the satisfaction (or, to the extent permitted by Applicable Law, waiver by the Special Committee of Parent, on behalf of Parent and
Merger Sub) of the following further conditions:

(a)    Thermo shall have performed, or caused to be performed, in all material respects, all of its obligations hereunder required to be
performed by it prior to the Closing Date.

(b)    All third-party consents set forth in Section 7.02(b) of the Company Disclosure Schedule shall have been obtained in form and
substance reasonably satisfactory to Parent, and shall remain in full force and effect as of the Effective Time.

(c)    Other than the Fundamental Representations made by Thermo, the representations and warranties of Thermo contained in this
Agreement and any certificate or other writing delivered pursuant hereto shall be true and correct in all respects (in the case of any representation or
warranty qualified by materiality or an Acquired Companies Material Adverse Effect) or in all material respects (in the case of any representation
or warranty not qualified by materiality or an Acquired Companies Material Adverse Effect) on and as of the date hereof and on and as of the
Closing Date with the same effect as though made at and as of such date (except those representations and warranties that address matters only as
of a specified date, the accuracy of which shall be determined as of that specific date in all respects). The Fundamental Representations of Thermo
shall be true and correct in all respects on and as of the date hereof and on and as of the Closing Date with the same effect as though made at and as
of such date (except those representations and warranties that address matters only as of a specified date, the accuracy of which shall be determined
as of that specified date in all respects).

(d)    Since the date of this Agreement, there shall not have occurred an Acquired Companies Material Adverse Effect.

(e)    Parent and Merger Sub shall have received a certificate duly executed by an executive officer of Thermo certifying as to the
satisfaction of the conditions set forth in Section 7.02(a), 7.02(c) and 7.02(d).

(f)    Parent shall have received from Thermo a certificate that it is not a U.S. Real Property Holding Company for purposes of Section 897
of the Code.

(g)    As and to the extent requested by Parent, Thermo shall have delivered to Parent, or caused the Company or Covington LLC to
deliver to Parent, the resignations of the directors and officers of the Acquired Companies, substantially in the form attached as Exhibit C.

(h)    The Required Contributions shall have occurred and Thermo shall not have thereafter transferred, directly or indirectly, any of the
assets that were the subject of the Required Contributions.

(i)    Thermo shall have delivered to Parent, or caused the Company or Covington LLC to deliver to Parent, all documents reasonably
requested by Parent relating to the existence of the Company, the existence of Covington LLC, the existence of Thermo, and the authority of
Thermo to execute and deliver, and perform its obligations under, this Agreement, in form and substance reasonably satisfactory to Parent.

(j)    Thermo shall have delivered to Parent, or caused the Company to deliver to Parent, the audited consolidated balance sheet of the
Company and the Company’s Subsidiaries as of December 31, 2017 and the related audited consolidated statements of income and comprehensive
income, members’ equity and cash flows for each of the year ended December 2017 accompanied by the unqualified opinion of the Company’s
independent auditors, and such audited financial statements shall present results of operations that are not worse in any material respect, to the
Company and the Company’s Subsidiaries taken as a whole, than the results of operations presented in the Unaudited Financial Statements set forth
on Section 7.02(j) of the Company Disclosure Schedules.

(k)    Any adjustments pursuant to Section 2.04(f)(i) shall not have resulted in an Actual LTM EBITDA of less than $60,000,000.

Section 7.03    . Conditions to Obligation of Thermo. The obligation of Thermo to consummate the Closing is subject to the satisfaction (or,
to the extent permitted by Applicable Law, waiver by Thermo) of the following further conditions:



(a)    Each of Parent and Merger Sub shall have performed in all material respects all of its respective obligations hereunder required to be
performed by it at or prior to the Closing Date.

(b)    Other than the Fundamental Representations made by Parent and Merger Sub, the representations and warranties of Parent and
Merger Sub contained in this Agreement and any certificate or other writing delivered pursuant hereto shall be true and correct in all respects (in
the case of any representation or warranty qualified by materiality or Parent Material Adverse Effect) or in all material respects (in the case of any
representation or warranty not qualified by materiality or Parent Material Adverse Effect) on and as of the date hereof and on and as of the Closing
Date with the same effect as though made at and as of such date (except those representations and warranties that address matters only as of a
specified date, the accuracy of which shall be determined as of that specific date in all respects). The Fundamental Representations of Parent and
Merger Sub shall be true and correct in all respects on and as of the date hereof and on and as of the Closing Date with the same effect as though
made at and as of such date (except those representations and warranties that address matters only as of a specified date, the accuracy of which
shall be determined as of that specified date in all respects).

(c)    Since the date of this Agreement, there shall not have occurred a Parent Material Adverse Effect.

(d)    Parent shall have caused the shares of GSAT Voting Common Stock to be issued in connection with the Merger (or that may be
issued upon conversion of any GSAT Non-Voting Stock to be issued in connection with the Merger) to be listed on the NYSE American (or such
other stock exchange as may be mutually agreed upon by Thermo and Parent), subject to official notice of issuance and be in compliance with any
rules of the NYSE American applicable in connection with the Merger.

(e)    Thermo shall have received a certificate signed by an officer of Parent certifying as to Parent’s and Merger Sub’s satisfaction of the
conditions set forth in Sections 7.03(a), 7.03(b) and 7.03(c).

ARTICLE 8     
SURVIVAL; INDEMNIFICATION

Section 8.01    . Survival. The representations and warranties of the parties hereto contained in this Agreement shall survive the Closing and
shall remain in full force and effect until the date that is 12 months from the Closing Date (the Standard Survival Period”); provided that the
representations and warranties of Thermo contained in Section 3.01, 3.02, 3.04, 3.05, 3.06, and 3.18 and the representations and warranties of
Parent and Merger Sub contained in Section 4.01, 4.02, 4.04, 4.05, 4.07 and 4.09 (collectively, the “Fundamental Representations”) shall survive
the Closing indefinitely or until the latest date permitted by Applicable Law, and the representations and warranties of Thermo contained in Section
3.11 shall survive the Closing until 60 days after the expiration of the relevant statute of limitations under applicable Tax law. The covenants and
agreements of the parties hereto contained in this Agreement or in any certificate or other writing delivered pursuant hereto or in connection
herewith shall survive the Closing indefinitely or for such shorter period explicitly specified therein, except that for such covenants and agreements
that survive for such shorter period, breaches thereof shall survive indefinitely or until the latest date permitted by Applicable Law.
Notwithstanding the preceding sentences, any breach of representation, warranty, covenant or agreement in respect of which indemnity may be
sought under this Agreement shall survive the time at which it would otherwise terminate pursuant to the preceding sentences if requisite written
notice pursuant to Article 8 of the breach thereof giving rise to such right of indemnity shall have been given to Parent (if the indemnity is sought
against Parent or Merger Sub) or the Stockholders’ Representative (if the indemnity is sought against the Stockholders), as applicable, prior to such
time. Each Stockholder hereby agrees that, unless otherwise required by Applicable Law, until the termination of the Standard Survival Period, the
Stockholder will retain, and will not, directly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of, either
voluntarily or involuntarily, by operation of law or otherwise, that number of shares of GSAT Common Stock equal to 20% of the shares of GSAT
Common Stock issued to such Stockholder at the Closing; provided, however, that the foregoing retention requirement shall cease to apply in the
event of the consummation of any transaction pursuant to an Acquisition Agreement, regardless of whether such Acquisition Agreement was
entered into prior to, or after, the Closing Date. For the avoidance of doubt, it shall be irrelevant if the GSAT Common Stock retained is GSAT
Non-Voting Common Stock or GSAT Voting Common Stock.

Section 8.02    . Indemnification.

(a)    Subject to the limitations set forth in this Article 8, effective at and after the Effective Time, the Stockholders, jointly and severally,
shall indemnify Parent, Merger Sub, each Acquired Company (including, for clarity, the Surviving Company) and each of their respective officers,
directors, employees, Affiliates and agents and each of their respective successors and permitted assigns (collectively, the “Parent Indemnified
Parties”) against and hold each of them harmless from any and all Losses incurred or suffered by the Surviving Company or any other Parent
Indemnified Party arising out of or resulting from: 14.%2.%3.%4 any breach of any of the representations and warranties made by Thermo
pursuant to this Agreement; 15.%2.%3.%4 any breach of any covenant or agreement made or to be performed by any Acquired Company (at or
prior to the Effective Time), Stockholders or the Stockholders’ Representative pursuant to this Agreement; 16.%2.%3.%4 any Transaction Costs of
Thermo that are unpaid at the Effective Time and (iv) the matters set forth in Section 8.02(a)5.%2.%3 of the Company Disclosure Schedules.

(b)    Subject to the limitations set forth in this Article 8, effective at and after the Effective Time, Parent shall indemnify the Stockholders
and each of their respective officers, directors, employees, Affiliates (other than the Acquired Companies) and agents and each of their respective
successors and permitted assigns (collectively, the “Stockholder Indemnified Parties”) against and hold each of them harmless from any and all
Losses, incurred or suffered by such Stockholder Indemnified Party arising out of or resulting from: 1.%2.%3.%4 any breach of any representation
or warranty made by Parent or Merger Sub pursuant to this Agreement; and 2.%2.%3.%4 any breach of any covenant or agreement made or to be
performed by any Acquired Company (after the Effective Time), Parent, or Merger Sub pursuant to this Agreement.

Section 8.03    . Third-Party Claim Procedures.

(a)    The party seeking indemnification under Section 8.02 (the “Indemnified Party”) agrees to give prompt notice in writing to the party
against whom indemnity is to be sought (the “Indemnifying Party”) of the assertion of any claim or the commencement of any Action (including
any Tax audit or administrative or judicial proceeding relating to Taxes) (“Claim”) in respect of which indemnity will be sought under Section
8.02. Such notice shall set forth in reasonable detail such Claim and the basis for indemnification (taking into account the information then



available to the Indemnified Party). The failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party of its obligations
hereunder, except if and to the extent such failure shall have materially prejudiced the Indemnifying Party.

(b)    The Indemnifying Party (or the Stockholders’ Representative in the case of an indemnification claim pursuant to Section 8.02(a)(i))
shall be entitled to participate in the defense of any Claim asserted by any third party (“Third-Party Claim”) and, subject to the limitations set
forth in this Section 8.03, shall be entitled to control and appoint lead counsel for such defense, in each case at its own expense.

(c)    If the Indemnifying Party desires to assume the control of the defense of any Third-Party Claim in accordance with the provisions of
this Section 8.03, the Indemnifying Party shall give written notice to the Indemnified Party within 15 days after the Indemnified Party has given
written notice to the Indemnifying Party of the Third-Party Claim. If such notice is timely given, the Indemnifying Party shall be entitled to control
and appoint lead counsel that is reasonably acceptable to the Indemnified Party for such defense so long as 3.%2.%3.%4 the Third-Party Claim
involves only a claim for monetary damages and not any claim for an order, injunction or other equitable relief or relief for other than monetary
damages against any Indemnified Party, 4.%2.%3.%4 the Indemnifying Party timely provides the Indemnified Party with (x) evidence reasonably
acceptable to the Indemnified Party that the Indemnifying Party will have adequate financial resources to defend against the Third-Party Claim and
fulfill its indemnification obligations hereunder and (y) a statement that, based on the facts set forth in the notice required by Section 8.03, the
Indemnifying Party would have an indemnity obligation for the Losses resulting from such Third-Party Claim, and 5.%2.%3.%4 the Third-Party
Claim does not relate to or otherwise arise in connection with any criminal or regulatory Action.

(d)    If the Indemnifying Party is controlling the defense of a Third-Party Claim, the Indemnifying Party shall obtain the prior written
consent of the Indemnified Party before entering into any settlement, compromise or discharge of such Third-Party Claim; provided that the
Indemnified Party shall not unreasonably withhold, condition or delay consent to any settlement, compromise or discharge of a Third-Party Claim
that the Indemnifying Party may recommend and that by its terms (i) obligates the Indemnifying Party to pay the full amount of the Losses in
connection with such Third-Party Claim and the Indemnifying Party has the financial ability to pay the full amount of such Losses and which
releases in full the Indemnified Party completely in connection with such Third-Party Claim, (ii) does not impose injunctive or equitable relief or
require an admission of liability or wrongdoing on behalf of the Indemnified Party or any of its Affiliates and (iii) contains a full and unconditional
release of the Indemnified Party and its Affiliates from all Losses and obligations with respect to such Third-Party Claim.

(e)    If the Indemnifying Party does not timely deliver the notice contemplated by Section 8.03, or if such notice is given on a timely basis
but any of the other conditions in Section 8.03 is unsatisfied, the Indemnified Party may defend, and may consent to the entry of any judgment or
enter into any compromise or settlement with respect to, the Third-Party Claim. Notwithstanding anything in this Section 8.03 to the contrary,
whether or not the Indemnifying Party controls the defense of a Third-Party Claim, the Indemnified Party shall not admit any liability with respect
to, or settle, compromise or discharge, such Third-Party Claim without the Indemnifying Party’s prior written consent (which consent shall not be
unreasonably withheld, conditioned or delayed); provided that the Indemnified Party may admit liability with respect to, or settle, compromise or
discharge, such Third-Party Claim without the Indemnifying Party’s prior written consent so long as the Indemnified Party releases, to the
reasonable satisfaction of the Indemnifying Party, any claims to indemnification with respect to such Third-Party Claim pursuant to this Article 8.

(f)    In circumstances where the Indemnifying Party is controlling the defense of a Third-Party Claim, the Indemnified Party shall be
entitled to participate in the defense of any Third-Party Claim and to employ separate counsel of its choice for such purpose, in which case the fees
and expenses of such separate counsel incurred by the Indemnified Party after such time as the Indemnifying Party assumed control pursuant to
Section 8.03(b) shall be borne by the Indemnified Party; provided that notwithstanding the foregoing, the Indemnifying Party shall pay the fees and
expenses of such separate counsel (i) incurred by the Indemnified Party prior to the date the Indemnifying Party assumes control of the defense of
the Third-Party Claim, during any period in which the Indemnifying party ceases to be eligible to maintain control of the defense of the Third-Party
Claim, or does not diligently defend such Third-Party Claim in good faith, in each case as provided in this Section 8.03, (ii) if representation of
both the Indemnifying Party and the Indemnified Party by the same counsel would create a conflict of interest or (iii) if counsel chosen by the
Indemnifying Party requests a conflict wavier or other waiver from the Indemnified Party with respect to such matter.

(g)    Each of the Indemnifying Party and the Indemnified Party shall cooperate, and cause its respective Affiliates to cooperate, in the
defense or prosecution of any Third-Party Claim and shall promptly furnish or cause to be furnished such records, information and testimony, and
attend such conferences, discovery proceedings, hearings, trials or appeals, as may be reasonably requested in connection therewith.

Section 8.04    . Limitations on Indemnification.

(a)    The Stockholders, on the one hand, and Parent, on the other hand, shall have no liability (for indemnification or otherwise) with
respect to Losses for claims under Section 8.02(a)(i) or Section 8.02(b)(i), as applicable, until the aggregate amount of all Losses with respect to
such matters exceeds $1,000,000 (the “Deductible”), in which event the Stockholders or Parent, as applicable, shall only be required to pay or be
liable for Losses in excess of the Deductible. Each of the Stockholders, one the one hand, and Parent, on the other hand, shall have no liability (for
indemnification or otherwise) with respect to Damages for claims under Section 8.02(a)(i) and Section 8.02(b)(i), as applicable, until the total of all
Damages with respect to any individual breach (or series of similar breaches arising from the same underlying facts or legal basis) of a
representation or warranty exceeds $50,000.

(b)    The aggregate amount of Losses for which the Stockholders, on the one hand, and Parent, on the other hand, shall be required to pay
or be liable for (with respect to indemnification or otherwise) for claims under Section 8.02(a)(i) and Section 8.02(b)(i), as applicable, shall not
exceed in the aggregate $98,700,000. For the purposes of clarity, if and to the extent the R&W Insurance Policy is purchased, any amounts actually
received by Parent or its Affiliates under the R&W Insurance Policy shall reduce the aggregate limit on the Stockholders liability pursuant to the
preceding sentence by the amount so received under the R&W Insurance Policy.

(c)    Notwithstanding the foregoing, the limitations set forth in this Section 8.04 shall not apply to Losses based upon, arising out of, with
respect to or by reason of (1) any inaccuracy in or breach of (i) any Fundamental Representation made by Thermo or Parent or (ii) any
representation or warranty made by Thermo in Section 3.11; (2) commission of intentional fraud or intentional misrepresentation by Thermo or
Parent in connection with the transactions contemplated by this Agreement or (3) Section 8.02(a)(ii), Section 8.02(a)(iii), Section 8.02(a)(iv) or
Section 8.02(b)(ii).



(d)    The limitations set forth in this Article 8 are cumulative such that one or more of such limitations may apply to a claim for
indemnification under this Agreement.

Section 8.05    . Manner of Payment. Once a Loss is finally adjudicated or agreed to by the Indemnifying Party in a written agreement
pursuant to this Article 8, the Indemnifying Party shall satisfy its obligations within thirty (30) Business Days of such agreement or final, non-
appealable adjudication by wire transfer of immediately available funds. The parties hereto agree that should an Indemnifying Party not make full
payment of any such obligations within such thirty (30) Business Day period, any amount payable shall accrue interest from and including the date
of the agreement or final, non-appealable adjudication to the date such payment is made at a rate per annum equal to 5%. Such interest shall be
calculated daily on the basis of a 365-day year and the actual number of days elapsed, without compounding. In the event that a R&W Insurance
Policy is obtained prior to the Closing, the parties agree that a claim, to the extent such claim would be covered by such R&W Insurance Policy,
shall be made against such R&W Insurance Policy before the Thermo Stockholders are required to pay any amounts under this Article 8.

Section 8.06    . Exclusivity of Remedy. Subject to Section 10.12, and without limiting any parties rights (x) under any other Transaction
Document or any other agreement entered into in connection with this Agreement or (y) with respect to claims for intentional fraud or intentional
misrepresentation in connection with the transactions contemplated by this Agreement, the parties hereto acknowledge and agree that from and
after the Effective Time, the indemnification provisions in this Article 8 shall be the sole and exclusive monetary remedy of any party with respect
to any and all claims arising out of breaches of representations, warranties, covenants or agreements contained in this Agreement.

Section 8.07    . Mitigation. Parent, the Surviving Company, the Stockholders, and the Stockholders’ Representative shall cooperate with
each other with respect to resolving any claim for Losses with respect to which one party is obligated to indemnify the other party hereunder,
including by making commercially reasonably efforts to mitigate or resolve any such claim for Losses; provided, however, that no party shall be
required to make such efforts if they would be detrimental in any material respect to such party.

Section 8.08    .    Direct Claims.     In any case in which an Indemnified Party seeks indemnification under this Article 8 which is not
subject to Section 8.03 because no Third-Party Claim is involved, the Indemnified Party shall promptly notify the Indemnifying Party in writing of
any Loss that such Indemnified Party claims is subject to indemnification under the terms hereof. The failure of an Indemnified Party to exercise
promptness in such notification shall not amount to a waiver of such claim unless and only to the extent that the Indemnifying Party is materially
prejudice thereby. After the delivery of a claim notice pursuant to this Section 8.08 by the Indemnified Party to the Indemnifying Party the amount
of indemnification to which the Indemnified Party shall be entitled shall be determined (i) by the written agreement between an Indemnified Party
and the Indemnifying Party, (ii) by a final and nonappealable judgment or decree of any court of competent jurisdiction or (iii) by any other means
to which an Indemnified Party and the Indemnifying Party shall agree in writing.

Section 8.09    . Stockholders’ Representative.

(a)    Each Stockholder, by execution of this Agreement, irrevocably constitutes and appoints Thermo Development, Inc. (which, by
execution of this Agreement, hereby accepts such appointment) to act as the Stockholders’ Representative and as the sole agent and attorney-in-fact
for and on behalf of the Stockholders (in their capacity as such), with full power of substitution, to take all actions on behalf of the Stockholders in
connection with this Agreement, including (i) to execute and deliver on behalf of the Stockholders any amendment, consent or waiver under this
Agreement and the other Transaction Documents, (ii) to assert, and to agree to resolution of, all claims and disputes hereunder or thereunder,
including under Article 8 hereof, (iii) to retain legal counsel and other professional services, at the expense of the Stockholders, in connection with
the performance by the Stockholders’ Representative of this Agreement and the other Transaction Documents, (iv) to execute and deliver on the
Stockholders’ behalf all documents and instruments which may be executed and delivered pursuant to this Agreement and the other Transaction
Documents, (v) to make and receive notices and other communications pursuant to this Agreement and the other Transaction Documents and
service of process in any Action arising out of or related to this Agreement and the other Transaction Documents, (vi) to negotiate, settle or
compromise any Action arising out of or related to this Agreement or the other Transaction Documents or any of the transactions hereunder or
thereunder, including to take any action (or determine not to take action) in connection with the defense, prosecution, settlement, compromise or
other resolution of any claim for indemnification pursuant to Article 8, and (vii) to do each and every act and exercise all rights that are either (x)
necessary or appropriate in the judgment of the Stockholders’ Representative for the accomplishment of the foregoing or (y) mandated or permitted
by the terms of this Agreement or the other Transaction Documents. Stockholders’ Representative shall use reasonable efforts to keep the
Stockholders reasonably informed with respect to actions of the Stockholders’ Representative pursuant to the authority granted to the Stockholders’
Representative under this Agreement which actions have a material impact on the amounts payable to the Stockholders.

(b)    The power of attorney granted in this Section 8.09 is coupled with an interest and is irrevocable, may be delegated by the
Stockholders’ Representative and shall survive the death, dissolution or incapacity of each Stockholder. Such appointment and powers may be
changed by the Stockholders having a majority in interest of the Percentage Interest of all Stockholders as of such time (including in the event of
the resignation, death, disability or other incapacity of an Stockholders’ Representative that is an individual), and, following the provision of notice
to Parent, the newly appointed representative shall be the Stockholders’ Representative for all purposes hereunder, and any such successor shall
succeed the Stockholders’ Representative as the Stockholders’ Representative hereunder. Neither the removal of, nor the appointment of a
successor to, the Stockholders’ Representative shall affect in any manner the validity or enforceability of any actions taken or agreements,
understandings or commitments entered into by the prior Stockholders’ Representative, which shall continue to be effective and binding on the
Stockholders. For the avoidance of doubt, any compromise or settlement of any matter by the Stockholders’ Representative hereunder shall be
binding on, and fully enforceable against, all Stockholders. No bond shall be required of the Stockholders’ Representative.

(c)    A decision, act, consent or instruction of the Stockholders’ Representative hereunder shall constitute a decision, act, consent or
instruction of all of the Stockholders and shall be final, binding and conclusive upon each of the Stockholders, and Parent, Merger Sub and, after
the Effective Time, the Surviving Company, may rely upon any such decision, act, consent or instruction of the Stockholders’ Representative as
being the decision, act, consent or instruction of each and every such Stockholder. The Parent Indemnified Parties are hereby relieved from any
Liability to any Person for any acts done by them in accordance with any such decision, act, consent or instruction of the Stockholders’
Representative and the Stockholders agree to hold the Parent Indemnified Parties harmless and indemnify them for any Liability resulting from any
such decision, act, consent or instruction of the Stockholder’s Representative. Each Stockholder hereby agrees that for any Action arising under this
Agreement or any Transaction Document such Stockholder may be served legal process by registered mail to the address set forth in Section 10.01
for the Stockholders’ Representative (or any alternative address designated to the parties in writing by the Stockholders’ Representative), and that
service in such manner shall be adequate and such Stockholder shall not assert any defense of claim that service in such manner was not adequate



or sufficient in any court in any jurisdiction. Each Stockholder shall promptly provide written notice to the Stockholders’ Representative of any
change of address of such Stockholder.

(d)    Without limiting the generality of the foregoing and for the avoidance of doubt, for purposes of Article 8, if any Stockholder
Indemnified Party is seeking indemnification as the Indemnified Party hereunder, or indemnification is sought against any Stockholder as an
Indemnifying Party hereunder, then, in either such case, the Stockholders’ Representative shall act on behalf of, and receive notice on behalf of,
such Stockholder.

(e)    The Stockholders’ Representative, solely in its capacity as the representative of the Stockholders, represents and warrants to Parent
and Merger Sub, as of the date hereof and as of the Closing Date, as follows:

(i)    the Stockholders’ Representative is a corporation duly organized, validly existing and in good standing under the laws of
Colorado, and has all requisite corporate power and authority and all permits required to carry on its business in all material respects as
currently conducted;

(ii)    the execution and delivery of this Agreement by the Stockholders’ Representative, and the performance by the
Stockholders’ Representative of its obligations hereunder, have been duly authorized by all necessary corporate action on the part of the
Stockholders’ Representative;

(iii)    this Agreement has been duly executed and delivered by the Stockholders’ Representative and this Agreement constitutes a
legally valid and binding obligation of the Stockholders’ Representative, enforceable against the Stockholders’ Representative in
accordance with its terms (subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws
affecting creditors’ rights generally and general principles of equity); and

(iv)    the execution and delivery of the Transaction Documents to which it is (or will be) a party by the Stockholders’
Representative, and the performance by the Stockholders’ Representative of its obligations thereunder do not and will not (A) conflict with
or result in a violation of the organizational documents of the Stockholders’ Representative, (B) violate any Applicable Law or (C) require
any consent or approval that has not been given or other action that has not been taken by any Person under any Contract binding upon the
Stockholders’ Representative.

(f)    Notwithstanding anything to the contrary in this Agreement, the representations and warranties of the Stockholders’ Representative
shall survive the Closing indefinitely or until the latest date permitted by Applicable Law.

(g)    Each Stockholder, by its acceptance of its share of the Merger Consideration payable at Closing hereunder, accepts and agrees to be
bound by the provisions set forth in this Section 8.09.

ARTICLE 9     
TERMINATION

Section 9.01    . Grounds for Termination. This Agreement may be terminated at any time prior to the Closing:

(a)    by mutual written agreement of the Stockholders’ Representative and Parent;

(b)    by Thermo or Parent if the Closing shall not have been consummated on or before August 31, 2018 (such date, as it may be extended
by the second proviso below, the “End Date”); provided that the right to terminate this Agreement pursuant to this Section 9.01(b) shall not be
available to Parent, if Parent’s or Merger Sub’s, or to Thermo, if the Stockholders’ Representative’s or Thermo’s breach of any provision of this
Agreement results in the failure of the Closing to occur by such date; provided, further, that if on August 31, 2018, any of the conditions set forth in
Article 7 are not satisfied due solely to any Required Governmental Approvals, any third party consents referred to in Sections 7.01(d) or 7.02(b) or
the Requisite Parent Vote not having been obtained, and all of the other conditions set forth in Article 7 are satisfied (other than the Closing Date
Conditions, provided that the Closing Date Conditions would reasonably be expected to be satisfied at Closing if Closing were to occur on August
31, 2018), then either Thermo or Parent shall have the right, in its sole discretion, by providing written notice to the other, to extend the date
referred to above in this clause (b) by up to 60 days;

(c)    by either Thermo or Parent if there shall be any Applicable Law that makes consummation of the transactions contemplated hereby
illegal or otherwise prohibited or if consummation of the transactions contemplated hereby would violate any nonappealable final order, decree or
judgment of any Governmental Authority having competent jurisdiction;

(d)    by either Thermo or Parent if there has been a misrepresentation or breach of warranty or breach of covenant or other agreement set
forth in this Agreement by Parent or Merger Sub (in the case of termination by Thermo) or by Thermo (in the case of termination by Parent) that
would cause the condition set forth in Section 7.03(a) or Section 7.03(b) (in the case of termination by Thermo) or Section 7.02(a) or Section
7.02(c) (in the case of termination by Parent) not to be satisfied, and either (A) the relevant party has not cured such misrepresentation or breach
within 30 days of receiving written notice thereof, or (B) such condition is incapable of being satisfied by the End Date;

(e)    by Parent at any time, including, to the extent permitted by Law, after the Requisite Parent Vote, if a Conditional Proposal has been
received that the Parent Board, or if within its authority, the Special Committee of Parent has deemed to be a Superior Proposal and either a Parent
Adverse Recommendation Change has occurred or Parent (or any of its Subsidiaries) has been authorized to enter into an Acquisition Agreement
with respect to a Conditional Proposal, provided in each case Section 5.07 has been complied with before such Parent Adverse Recommendation
Change or authorization to enter into an Acquisition Agreement with respect to such Conditional Proposal; or

(f)    by Thermo if a Parent Adverse Recommendation Change has occurred.



The party desiring to terminate this Agreement pursuant to Section 9.01(b), Section 9.01(c), Section 9.01(d), Section 9.01(e) or Section 9.01(f)
shall give notice of such termination to the other party.

Section 9.02    . Effect of Termination. Except as provided in Section 9.03 and Section 9.04, if this Agreement is terminated as permitted by
Section 9.01, such termination shall be without Liability of any party (or any stockholder, equityholder, director, officer, employee, agent,
consultant or representative of such party) to any other party to this Agreement; provided that if such termination shall result from the willful and
material breach by any party hereto of any representation or warranty or agreement contained herein, such party shall be fully liable for any and all
Losses incurred or suffered by any other party as a result of such failure or breach. The provisions of this Section 9.01 and of Section 9.03, Section
9.04 and Article 10 (other than Section 10.12) shall survive any termination hereof pursuant to Section 9.01.

Section 9.03    . Effect of Termination Pursuant to Section 9.01(e) or 9.01(f). If this Agreement is terminated pursuant to Section 9.01(e) or
Section 9.01(f), Parent shall promptly (and in any event, within five Business Days of such termination) pay Thermo a break-up fee in cash, shares
of GSAT Common Stock, or warrants to purchase GSAT Common Stock (on terms acceptable to Thermo), at Parent’s election, with a value equal
to $25 million.

Section 9.04    . Effect of Termination Due to Material Breach. Parent shall pay or reimburse Thermo for all of its Transaction Costs in the
event this Agreement is terminated by Thermo prior to Closing on account of any material misrepresentation, breach of warranty, or breach of
covenant or other agreement set forth in this Agreement by Parent or Merger Sub; provided, however, that the aggregate maximum amount of
Transaction Costs that Parent must pay or reimburse on account of Transaction Costs pursuant to this Section 9.04 is $2,000,000, provided further,
however, that such payment or reimbursement shall not prejudice the rights of Thermo to any other remedy it may have under Applicable Law.
Thermo shall pay or reimburse Parent for all of its Transaction Costs in the event this Agreement is terminated prior to Closing by Parent on
account of any material misrepresentation, breach of warranty, or breach of covenant or other agreement set forth in this Agreement by Thermo;
provided, however, that the aggregate maximum amount of Transaction Costs that Thermo must pay or reimburse on account of Transaction Costs
pursuant this Section 9.04 is $2,000,000, provided further, however, that such payment or reimbursement shall not prejudice the rights of Parent to
any other remedy it may have under Applicable Law.

ARTICLE 10     
MISCELLANEOUS

Section 10.01    . Notices. All notices, requests and other communications to any party hereunder shall be in writing (including electronic
mail (“e-mail”) transmission) and shall be given,

if to Parent, Merger Sub or the Surviving Company, to:
Globalstar, Inc.
300 Holiday Square Blvd.
Covington, LA 70433
Attention: L. Barbee Ponder IV
E-mail: Barbee.Ponder@globalstar.com

with copies to:

Special Committee of the Board of Directors of Globalstar, Inc. 
    300 Holiday Square Blvd. 
    Covington, LA 70433

Attention: J. Patrick McIntyre
E-mail: pmcintyre@etwater.com

And

Goodwin Procter LLP 
    100 Northern Avenue 
    Boston, MA 02210 
    Attention: Stuart M. Cable 
         Mark S. Opper 
    Facsimile No.: (617) 523-1231 
    Email: scable@goodwinlaw.com 
     mopper@goodwinlaw.com

if, prior to the Closing, to Thermo, the Stockholders’ Representative or any Stockholder, to:

Thermo Development, Inc. 
Attn: James Monroe 
1735 19th Street
Denver, CO 80202 
E-mail: jay@thermoco.com

with copies to:

Taft Stettinius & Hollister LLP 
425 Walnut Street 



Cincinnati OH 45202 
Attention: James M. Zimmerman 
Facsimile No.: No.: 513-381-0205
E-mail: Zimmerman@taftlaw.com

if, after to the Closing, to the Stockholders’ Representative or any Stockholder, to:

Thermo Development, Inc. 
Attn: James Monroe 
1735 19th Street
Denver, CO 80202 
E-mail: jay@thermoco.com

with copies to:

Taft Stettinius & Hollister LLP 
425 Walnut Street 
Cincinnati OH 45241 
Attention: James M. Zimmerman
Facsimile No.: 513-381-0205 
E-mail: Zimmerman@taftlaw.com

or, in each case, to such other address, facsimile number or e-mail address as such party may hereafter specify for the purpose by notice to the other
parties hereto. All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if
received prior to 4:00 p.m. in the place of receipt and such day is a Business Day in the place of receipt. Otherwise, any such notice, request or
communication shall be deemed not to have been received until the next succeeding Business Day in the place of receipt.

Section 10.02    . Amendments and Waivers.

(a)    No amendment of any provision of this Agreement shall be valid unless the amendment is in writing and signed by (i) Parent, (ii)
Thermo (or the Surviving Company following the Closing) and (iii) the Stockholders’ Representative; provided, however, that no amendment to
this Agreement shall be made which by Applicable Law requires further approval by the stockholders of Parent without such further approval by
such stockholders. No waiver of any provision of this Agreement shall be valid unless the waiver is in writing and signed by the waiving parties.

(b)    No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any
single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Applicable Law.

Section 10.03    . Expenses. Except as otherwise provided herein, all Transaction Costs shall be paid by the party incurring such cost or
expense.

Section 10.04     Independent Investigation. Parent has conducted its own due diligence investigation, review and analysis of the Acquired
Companies and the Thermo Assets, and acknowledges that it has been provided adequate access to the personnel, properties, assets, premises,
books and records, and other documents and data of the Acquired Companies and Thermo Assets for such purpose. Parent acknowledges and
agrees that: (a) in making its decision to enter into this Agreement and to consummate the transactions contemplated hereby, Parent has relied
solely upon its own investigation and the express representations and warranties of Thermo set forth in Article 3 of this Agreement (including
related portions of the Company Disclosure Schedules); and (b) neither Thermo nor any other Person has made any representation or warranty as to
the Acquired Companies or this Agreement, except as expressly set forth in Article 3 of this Agreement (including the related portions of the
Company Disclosure Schedules). For the avoidance of doubt, nothing in this Agreement, including this Section 10.04 shall limit any claim by
Parent for intentional fraud or intentional misrepresentation by the Acquired Companies.

Section 10.05    . Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and permitted assigns; provided that no party may assign, delegate or otherwise transfer any of its rights or
obligations under this Agreement without the consent of each other party hereto; provided, further, that Parent and Merger Sub, or, after the
Effective Time, the Surviving Company, as the case may be, may transfer or assign its rights and obligations under this Agreement, in whole or
from time to time in part, to one or more of Parent’s Affiliates at any time and after the Effective Time, to any Person; provided that no such
transfer or assignment shall relieve any such assigning party of its obligations hereunder or enlarge, alter or change any obligation of any other
party hereto or due to the assigning party.

Section 10.06    . Governing Law. This Agreement and all Actions arising out of or relating to this Agreement shall be governed by and
construed in accordance with the law of the State of Delaware, without regard to the conflicts of law rules of such state.

Section 10.07    . Jurisdiction. The parties hereto agree that any Action seeking to enforce any provision of, or based on any matter arising
out of or in connection with, this Agreement or the transactions contemplated hereby shall be brought exclusively in the Delaware Chancery Court
or, if such court shall not have jurisdiction, any federal court located in the State of Delaware or other Delaware state court, and that any cause of
action arising out of this Agreement shall be deemed to have arisen from a transaction of business in the State of Delaware, and each of the parties
hereby irrevocably consents to the exclusive jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such Action so
long as one of such courts shall have subject matter jurisdiction over such Action, and irrevocably waives, to the fullest extent permitted by law,
any objection that it may now or hereafter have to the laying of the venue of any such Action in any such court or that any such Action brought in
any such court has been brought in an inconvenient forum. Process in any such Action may be served on any party anywhere in the world, whether
within or without the jurisdiction of any such court. Without limiting the foregoing, each party agrees that service of process on such party as
provided in Section 10.01 shall be deemed effective service of process on such party.



Section 10.08    . WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Section 10.09    . Counterparts; Effectiveness; No Third-Party Beneficiaries. This Agreement may be signed in any number of counterparts
(including by electronic means), each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument. This Agreement shall become effective when each party hereto shall have received a counterpart hereof signed by all of the other
parties hereto. Until and unless each party has received a counterpart hereof signed by each other party hereto, this Agreement shall have no effect
and no party shall have any right or obligation hereunder (whether by virtue of any other oral or written agreement or other communication). No
provision of this Agreement is intended to confer any rights, benefits, remedies, obligations, or liabilities hereunder upon any Person other than the
parties hereto and their respective successors and assigns.

Section 10.10    . Entire Agreement. This Agreement and the other Transaction Documents constitute the entire agreement between the
parties with respect to the subject matter of this Agreement and supersede all prior agreements and understandings, both oral and written, between
the parties with respect to the subject matter of this Agreement.

Section 10.11    . Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or
other Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this
Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance
of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such a determination, the parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in
order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

Section 10.12    . Specific Performance. The parties hereto agree that irreparable damage for which monetary damages, even if available,
would not be an adequate remedy, would occur if any provision of this Agreement were not performed in accordance with the terms hereof and that
the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically, without proof of
damages or otherwise, the performance of the terms and provisions hereof in the courts set forth in Section 10.07, in addition to any other remedy
to which they are entitled at law or in equity. Any party seeking an injunction, a decree or order of specific performance or other equitable remedy
shall not be required to provide any bond or any other security in connection therewith.
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Section 10.13     Disclosure Schedules.

(a)    Any disclosure under one schedule of the Company Disclosure Schedule shall be deemed disclosure under any other schedules of the
Company Disclosure Schedule to the extent that it is reasonably apparent on its face to apply to such other schedule. To the extent that any
representation or warranty set forth in this Agreement is qualified by the materiality of the matter(s) to which the representation or warranty relates,
the inclusion of any matter in the Company Disclosure Schedule does not constitute a determination by Thermo that any such matter is material.

(b)    Any disclosure under one schedule of the Parent Disclosure Schedule shall be deemed disclosure under any other schedules of the
Parent Disclosure Schedule to the extent that it is reasonably apparent on its face to apply to such other schedule. To the extent that any
representation or warranty set forth in this Agreement is qualified by the materiality of the matter(s) to which the representation or warranty relates,
the inclusion of any matter in the Parent Disclosure Schedule does not constitute a determination by Parent that any such matter is material.

Section 10.14 Special Committee of Parent Approval. Any amendment, consent, waiver or other determination to be made, or action to be
taken, by Parent or Merger Sub under or with respect to this Agreement shall be made or taken only at the direction and upon the approval of the
Special Committee of Parent. The Special Committee of Parent, and only the Special Committee of Parent, may pursue or defend any action or
litigation with respect to this Agreement on behalf of Parent or Merger Sub. The parties agree that any specific references to the Special Committee
of Parent taking any actions or providing any consent or approval under this Agreement shall not imply or infer that the Special Committee of
Parent is not required to take any actions or provide any consent or approval where such specific reference is not made and this Section 10.14 is
intended to apply to any amendment, consent, waiver or other determination to be made, or action to be taken, by Parent or Merger Sub under or
with respect to this Agreement. In the event that the Special Committee of Parent shall no longer exist, any other committee of the Board composed
solely of independent and disinterested directors shall perform any and all duties of the Special Committee of Parent under the terms of this
Agreement.

[signature page follows]

4



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of
the day and year first above written.

Parent:

Globalstar, Inc.

By: /s/ David B. Kagan
Name: David B. Kagan
Title: President & Chief Operating Officer

Stockholders:

NT Assets LLC

By: /s/ James Monroe III
Name: James Monroe III
Title: Sole Director

Merger Sub:

GBS Acquisitions, Inc.

By: /s/ David B. Kagan
Name: David B. Kagan
Title: President

            FL Investment Holdings LLC

By: /s/ James Monroe III
Name: James Monroe III
Title: Sole Director

Thermo:

Thermo Acquisitions, Inc.

By: /s/ James Monroe III
Name: James Monroe III
Title: Sole Director

Thermo Development, Inc.

By: /s/ James Monroe III
Name: James Monroe III
Title: Sole Director

Stockholders’ Representative:

Thermo Development, Inc.

By: /s/ James Monroe III
Name: James Monroe III
Title: Sole Director
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EXHIBIT A

Certificate of Merger

STATE OF DELAWARE
CERTIFICATE OF MERGER OF

DOMESTIC CORPORATIONS

Pursuant to Title 8, Section 251(c) of the Delaware General Corporation Law, the undersigned corporation executed the following Certificate of
Merger:

FIRST: The name of the surviving corporation is Thermo Acquisitions, Inc., a Delaware corporation, and the name of the corporation being
merged into this surviving corporation is GBS Acquisitions, Inc., a Delaware corporation.

SECOND: The Agreement of Merger has been approved, adopted, certified, executed and acknowledged by each of the constituent corporations.

THIRD: The name of the surviving corporation is Thermo Acquisitions, Inc., a Delaware corporation.

FOURTH: The Certificate of Incorporation of the surviving corporation shall be its Certificate of Incorporation.

FIFTH: The merger is to become effective on ____________________, 2018.

SIXTH: The Agreement of Merger is on file at 300 Holiday Square Blvd., Covington, LA 70433, the place of business of the surviving
corporation.

SEVENTH: A copy of the Agreement of Merger will be furnished by the surviving corporation on request, without cost, to any stockholder of the
constituent corporations.

IN WITNESS WHEREOF, said surviving corporation has caused this certificate to be signed by an authorized officer, the ______ day of
_____________________, A.D., 2018.

By:                        
Authorized Officer

Name: James Monroe III            
Print or Type

Title: President        
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EXHIBIT B

Terms of R&W Insurance Policy

Insurance shall be primary with excess policies, subject to a clause requiring that claims be first filed against any other available and applicable
policy.

Retention of up to $2,000,000

Coverage of up to $100,000,000

Term of 3 years for general representations, and 6 years for Fundamental Representations
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EXHIBIT C

Form of Resignation

RESIGNATION

I, [name], do hereby resign as [title(s)] of _______________________, a Delaware [limited liability company/corporation] (the
“Company”), effective as of the Closing, as defined in that certain Agreement and Plan of Merger dated as of April 24, 2018, by and among
Globalstar, Inc., GBS Acquisitions, Inc., Thermo Acquisitions, Inc., stockholders of Thermo Acquisitions, Inc., and Thermo Development, Inc.

__________________________________
[Name]

Date: _____________________________
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Exhibit 10.1

VOTING AGREEMENT AND IRREVOCABLE PROXY

This Voting Agreement (this “Agreement”), dated as of April 24, 2018 is entered into by and among Globalstar, Inc., a Delaware
corporation, (“Parent”), Thermo Acquisitions, Inc., a Delaware corporation (“Thermo”), FL Investment Holdings LLC, a Delaware limited
liability company (“FL Holdings”), Thermo Funding II LLC, a Colorado limited liability company (“Thermo Funding”), Globalstar Satellite, L.P.
a Colorado limited partnership (“Globalstar Satellite”), and James Monroe III, an individual (“Monroe”) (FL Holdings, Thermo Funding,
Globalstar Satellite and Monroe are collectively referred to as the “Stockholders” and individually as the “Stockholder”).

WHEREAS, as of the date hereof and as set forth on Exhibit A, the Stockholders collectively own of record and beneficially (as
determined in accordance with Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as amended), but excluding options not yet
exercised that are exercisable, 670,812,217 shares of GSAT Voting Common Stock (such shares, and any other voting or equity securities of Parent
hereafter acquired by the Stockholder prior to the termination of this Agreement, being referred to herein collectively as the “Shares”);

WHEREAS, concurrently with the execution of this Agreement, Thermo, Parent, GBS Acquisitions, Inc. (“Merger Sub”) and the other
parties thereto, have entered into an Agreement and Plan of Merger (as the same may be amended from time to time in accordance with its terms,
the “Merger Agreement”), providing for, among other things, the merger (the “Merger”) of Merger Sub with and into Thermo pursuant to the
terms and conditions of the Merger Agreement;

WHEREAS, the board of directors of Parent (the “Parent Board”), acting upon the unanimous recommendation of a special committee of
independent and disinterested directors previously appointed, has (i) determined that the Merger Agreement, the Merger, the Parent Stock Issuance
and the Parent Stock Authorization are advisable and in the best interests of, and fair to, Parent and its stockholders; (ii) approved the Merger
Agreement, the Merger, the Parent Stock Issuance and the Parent Stock Authorization; and (iii) resolved to recommend that the stockholders of
Parent approve the Merger, the Parent Stock Issuance and the Parent Stock Authorization and the adoption of the Merger Agreement;

WHEREAS, pursuant to the terms and conditions of the Merger Agreement, the transaction must be approved by holders of the majority of
the outstanding voting common stock of Parent in accordance with the rules and requirements of the Securities Exchange Commission and the
NYSE American;

WHEREAS, at the Effective Time, Merger Sub will merge with and into Thermo with Thermo surviving such merger as a wholly-owned
subsidiary of Parent;

WHEREAS, as a condition to its willingness to enter into the Merger Agreement, Parent has required that Stockholders execute and deliver
this Agreement; and
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WHEREAS, pursuant to the Merger, among other things, and subject to the terms and conditions of the Merger Agreement, all of the issued
and outstanding shares of capital stock of Thermo shall be converted into the right to receive the Aggregate Share Consideration as the same may
be adjusted in accordance with the terms of the Merger Agreement, or shall otherwise be cancelled.

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt, sufficiency and
adequacy of which are hereby acknowledged, the parties hereto agree as follows:

1. Definitions.

For purposes of this Agreement, capitalized terms used and not defined herein shall have the respective meanings ascribed to them in the
Merger Agreement.

2.    Representations of Stockholders.

Each Stockholder represents and warrants to Parent that:

(a)    (i) Stockholder owns beneficially (as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934) all of its Shares
free and clear of all Liens, and (ii) except pursuant hereto, there are no options, warrants or other rights, agreements, arrangements or commitments
of any character to which Stockholder is a party relating to the pledge, disposition or voting rights of any of its Shares and there are no voting trusts
or voting agreements with respect to its Shares.

(b)    Stockholder does not beneficially own any shares of GSAT Voting Common Stock other than (i) the Shares and (ii) any options,
warrants or other rights to acquire any additional shares of GSAT Voting Common Stock or any security exercisable for or convertible into shares
of GSAT Voting Common Stock (collectively, “Options”), each as set forth on Exhibit A.

(c)    Stockholder has full power and authority, including corporate power and authority as applicable, and legal capacity to enter into,
execute and deliver this Agreement and to perform fully Stockholder’s obligations hereunder (including the proxy described in Section 3(b)
below). This Agreement has been duly and validly executed and delivered by Stockholder and constitutes the legal, valid and binding obligation of
Stockholder, enforceable against Stockholder in accordance with its terms.

(d)    The execution and delivery of this Agreement by Stockholder, the consummation by Stockholder of the transactions contemplated
hereby or compliance by Stockholder with any of the provisions hereof will not conflict with or result in a breach, or constitute a default (with or
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without notice of lapse of time or both) under any provision of, any trust agreement, loan or credit agreement, note, bond, mortgage, indenture,
lease or other agreement, instrument or Law applicable to Stockholder or to Stockholder’s property or assets.

(e)    No consent, approval or authorization of, or designation, declaration or filing with, any Governmental Entity or other Person on the
part of Stockholder is required in connection with the valid execution and delivery of this Agreement. No consent of Stockholder’s spouse is
necessary under any “community property” or other laws in order for Stockholder to enter into and perform its obligations under this Agreement.

3.    Agreement to Vote Shares; Irrevocable Proxy.

(a)    Each Stockholder agrees during the term of this Agreement to vote the Shares, and to cause any holder of record of Shares to vote or
execute a written consent or consents if stockholders of Parent are requested to vote their shares through the execution of an action by written
consent in lieu of any such annual or special meeting of stockholders of Parent: (i) in favor of the Merger, the Parent Stock Issuance and the Parent
Stock Authorization and the adoption of the Merger Agreement, at every meeting (or in connection with any action by written consent) of the
stockholders of Parent at which such matters are considered and at every adjournment or postponement thereof; and (ii) against (1) any Proposal,
(2) any action, proposal, transaction or agreement which could reasonably be expected to result in a breach of any covenant, representation or
warranty or any other obligation or agreement of Parent under the Merger Agreement or of Stockholder under this Agreement and (3) any action,
proposal, transaction or agreement that could reasonably be expected to impede, interfere with, delay, discourage, adversely affect or inhibit the
timely consummation of the Merger or the fulfillment of Parent’s, Thermo’s or Merger Sub’s conditions under the Merger Agreement or change in
any manner the voting rights of any class of shares of Parent (including any amendments to Parent’s Governing Documents).

(b)    Stockholder hereby appoints Parent and any designee of Parent, and each of them individually, its proxies and attorneys-in-fact, with
full power of substitution and resubstitution, to vote or act by written consent during the term of this Agreement with respect to the Shares in
accordance with Section 3(a). This proxy and power of attorney is given to secure the performance of the duties of Stockholder under this
Agreement. Stockholder shall take such further action or execute such other instruments as may be necessary to effectuate the intent of this proxy
requested by Parent. This proxy and power of attorney granted by Stockholder shall be irrevocable during the term of this Agreement, shall be
deemed to be coupled with an interest sufficient in law to support an irrevocable proxy and shall revoke any and all prior proxies granted by
Stockholder with respect
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to the Shares. The power of attorney granted by Stockholder herein is a durable power of attorney and shall survive the dissolution, bankruptcy,
death or incapacity of Stockholder. The proxy and power of attorney granted hereunder shall terminate upon the termination of this Agreement.

4.    No Voting Trusts or Other Arrangement.

Each Stockholder agrees that Stockholder will not, and will not permit any entity under Stockholder’s control to, deposit any of the Shares
in a voting trust, grant any proxies with respect to the Shares or subject any of the Shares to any arrangement with respect to the voting of the
Shares other than agreements entered into with Parent.

5.    Transfer and Encumbrance.

Each Stockholder agrees that during the term of this Agreement, Stockholder will not, directly or indirectly, transfer, sell, offer, exchange,
assign, pledge or otherwise dispose of or encumber (“Transfer”) any of the Shares or enter into any contract, option or other agreement with
respect to, or consent to, a Transfer of, any of the Shares or Stockholder’s voting or economic interest therein. Any attempted Transfer of Shares or
any interest therein in violation of this Section 5 shall be null and void. This Section 5 shall not prohibit a Transfer of the Shares by Stockholder to
an Affiliate of Stockholder; provided, that a Transfer referred to in this sentence shall be permitted only if, as a precondition to such Transfer, the
transferee agrees in a writing, reasonably satisfactory in form and substance to Parent, to be bound by all of the terms of this Agreement.

6.    Additional Shares.

Each Stockholder agrees that all shares of GSAT Voting Common Stock that Stockholder purchases, acquires the right to vote or otherwise
acquires beneficial ownership (as defined in Rule 13d-3 under the Exchange Act, but excluding shares of GSAT Voting Common Stock underlying
unexercised Options) after the execution of this Agreement shall be subject to the terms of this Agreement and shall constitute Shares for all
purposes of this Agreement.

7.    Termination.

This Agreement shall terminate upon the earliest to occur of (i) the Effective Time, (ii) the date on which the Merger Agreement is
terminated in accordance with its terms and (iii) a Parent Adverse Recommendation Change.
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8.    No Agreement as Director or Officer.

Each Stockholder makes no agreement or understanding in this Agreement in Stockholder’s capacity as a director or officer of Parent or any
of its subsidiaries (if Stockholder holds such office), and nothing in this Agreement: (a) will limit or affect any actions or omissions taken by
Stockholder in Stockholder’s capacity as such a director or officer, including in exercising rights under the Merger Agreement, and no such actions
or omissions shall be deemed a breach of this Agreement or (b) will be construed to prohibit, limit or restrict Stockholder from exercising
Stockholder’s fiduciary duties as an officer or director to Parent or its stockholders.

9.    Specific Performance.

Each party hereto acknowledges that it will be impossible to measure in money the damage to the other party if a party hereto fails to
comply with any of the obligations imposed by this Agreement, that every such obligation is material and that, in the event of any such failure, the
other party will not have an adequate remedy at law or damages. Accordingly, each party hereto agrees that injunctive relief or other equitable
remedy, in addition to remedies at law or damages, is the appropriate remedy for any such failure and will not oppose the seeking of such relief on
the basis that the other party has an adequate remedy at law. Each party hereto agrees that it will not seek, and agrees to waive any requirement for,
the securing or posting of a bond in connection with the other party’s seeking or obtaining such equitable relief.

10.    Entire Agreement.

This Agreement supersedes all prior agreements, written or oral, between the parties hereto with respect to the subject matter hereof and
contains the entire agreement between the parties with respect to the subject matter hereof. This Agreement may not be amended or supplemented,
and no provisions hereof may be modified or waived, except by an instrument in writing signed by both of the parties hereto. No waiver of any
provisions hereof by either party shall be deemed a waiver of any other provisions hereof by such party, nor shall any such waiver be deemed a
continuing waiver of any provision hereof by such party.

11.    Notices.

All notices, requests and other communications to any party hereunder shall be in writing (including electronic mail (“e-mail”)
transmission) and shall be given,

if to Parent, to:
Globalstar, Inc.
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300 Holiday Square Blvd.
Covington, LA 70433
Attention: L. Barbee Ponder IV
E-mail: Barbee.Ponder@globalstar.com

with copies to:

Special Committee of the Board of Directors of Globalstar, Inc. 
    300 Holiday Square Blvd. 
    Covington, LA 70433

Attention: J. Patrick McIntyre
E-mail: pmcintyre@etwater.com

And

Goodwin Procter LLP 
    100 Northern Avenue 
    Boston, MA 02210 
    Attention: Stuart M. Cable 
         Mark S. Opper 
    Facsimile No.: (617) 523-1231 
    Email: scable@goodwinlaw.com 
     mopper@goodwinlaw.com

If to the Stockholders, to:

Thermo Development, Inc. 
Attn: James Monroe 
1735 19th Street
Denver, CO 80202 
E-mail: jay@thermoco.com

with copies to:

Taft Stettinius & Hollister LLP 
425 Walnut Street 
Cincinnati OH 45202 
Attention: James M. Zimmerman 
Facsimile No.: No.: 513-381-0205
E-mail: zimmerman@taftlaw.com

or, in each case, to such other address, facsimile number or e-mail address as such party may hereafter specify for the purpose by notice to the other
parties hereto. All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if
received prior to 4:00 p.m. in the place of receipt and such day is a Business Day in the place of receipt.
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Otherwise, any such notice, request or communication shall be deemed not to have been received until the next succeeding Business Day in the
place of receipt.

12.    Miscellaneous.

(a)    This Agreement shall be governed by and construed in accordance with the internal laws of the State of Delaware without giving effect
to any choice or conflict of law provision or rule (whether of the State of Delaware any other jurisdiction) that would cause the application of Laws
of any jurisdiction other than those of the State of Delaware

(b)    Each of the parties hereto irrevocably agrees that any legal action or proceeding with respect to this Agreement and the rights and
obligations arising hereunder, or for recognition and enforcement of any judgment in respect of this Agreement, and the rights and obligations
arising hereunder brought by the other party hereto or its successors or assigns, shall be brought and determined exclusively in Delaware, or in the
event (but only in the event) that such court does not have subject matter jurisdiction over such action or proceeding, in the United State District
Court for the District of Delaware. Each of the parties hereto agrees that mailing of process or other papers in connection with any such action or
proceeding in the manner provided in Section 11 or in such other manner as may be permitted by applicable Laws, will be valid and sufficient
service thereof. Each of the parties hereto hereby irrevocably submits with regard to any such action or proceeding for itself and in respect of its
property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this
Agreement or any of the transactions contemplated by this Agreement in any court or tribunal other than the aforesaid courts. Each of the parties
hereto hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in any action or proceeding
with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of
this Agreement and the rights and obligations arising hereunder (i) any claim that it is not personally subject to the jurisdiction of the above named
courts for any reason other than the failure to serve process in accordance with this Section 12(b), (ii) any claim that it or its property is exempt or
immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment
prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise), and (iii) to the fullest extent permitted by the
applicable Law, any claim that (x) the suit, action or proceeding in such court is brought in an inconvenient forum, (y) the venue of such suit, action
or proceeding is improper, or (z) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.
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(c)    EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL
ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE
THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER
INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS Section 12(c).

(d)    If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any
other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in
good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order
that the transactions contemplated hereby be consummated as originally contemplated to the greatest extent possible.

(e)    This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which
together shall constitute one and the same instrument.

(f)    Each party hereto shall execute and deliver such additional documents as may be necessary or desirable to effect the transactions
contemplated by this Agreement.

(g)    All Section headings herein are for convenience of reference only and are not part of this Agreement, and no construction or reference
shall be derived therefrom.

(h)    The obligations of each Stockholder set forth in this Agreement shall not be effective or binding upon Stockholder until after such time
as the Merger Agreement is executed and delivered by Parent, Thermo and Merger Sub, and the parties agree that there is not and has not been any
other agreement, arrangement or understanding between the parties hereto with respect to the matters set forth herein.
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(i)    Neither party to this Agreement may assign any of its rights or obligations under this Agreement without the prior written consent of
the other party hereto, except that Parent may assign, in its sole discretion, all or any of its rights, interests and obligations hereunder to any of its
Affiliates. Any assignment contrary to the provisions of this Section 12(i) shall be null and void.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the date first written above.

Globalstar, Inc. Thermo Acquisitions, Inc.

By: /s/ David Kagan
Name: David Kagan
Title: President & Chief Operating Officer

Globalstar Satellite, L.P.
By: Thermo Development, Inc.
Its: General Partner

By: /s/ James Monroe III
Name: James Monroe III
Title: Sole Director

FL Investment Holdings LLC

By: /s/ James Monroe III
Name: James Monroe III
Title: Sole Director

By: /s/ James Monroe III
Name: James Monroe III
Title: Sole Director

Thermo Funding II LLC

By: Thermo Development, Inc.
Its: Manager

By: /s/ James Monroe III
Name: James Monroe III
Title: Sole Director

James Monroe III

/s/ James Monroe III
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Exhibit A
Shares and Options

Globalstar Satellite, L.P.

618,558 shares of Voting Common Stock

FL Investment Holdings LLC

640,750 shares of Voting Common Stock

Thermo Funding II LLC

● 669,552,909 shares of Voting Common Stock

●  Shares of Common Stock issuable under the Subordinated Loan
Agreement, if converted

James Monroe III

Unexercised Vested Options: 200,000
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Exhibit 99.1

Globalstar to Merge with Metro Fiber Provider FiberLight
and Acquire Other Assets in Stock Transaction

• Creates diversified telecommunications infrastructure company with assets across satellite, spectrum, fiber and related technologies

• Forms portfolio of assets that supports the needs of next-generation networks including connectivity everywhere, dense small cell deployments,
dedicated licensed spectrum and deep fiber footprint

• Combined entity expected to have a strong balance sheet with low leverage, significantly reducing the need for future capital raises and creating long-
term value in a tax efficient manner through the use of Globalstar’s NOLs

• Company to conduct rights offering for minority shareholders following the closing on the merger

COVINGTON, LA (April 25, 2018) - Globalstar, Inc. (NYSE American: GSAT) today announced it has signed a merger agreement with Thermo Acquisitions,
Inc. pursuant to which the following assets will be combined with Globalstar: metro fiber provider FiberLight, LLC (FiberLight), 15.5 million shares of common
stock of CenturyLink, Inc. (NYSE: CTL) (CenturyLink), $100 million of cash and minority investments in complementary businesses and assets of $25 million
in exchange for Globalstar common stock valued at approximately $1.65 billion, subject to adjustments. Thermo Acquisition, Inc. is controlled by Jay Monroe,
Executive Chairman of the Board of Directors and Chief Executive Officer of Globalstar. At closing the parent company will be renamed Thermo Companies,
Inc., and its stock will continue to trade publicly. The transaction has been unanimously recommended by the Special Committee of the Board of Directors of
Globalstar, consisting entirely of independent directors, and unanimously approved by the full Board of Directors. The merger is expected to close in the third
quarter of 2018.

Jay Monroe, Executive Chairman of the Board of Directors and Chief Executive Officer of Globalstar and founder and controlling shareholder of Thermo
Capital Partners and its affiliates (Thermo), said:

“This transaction brings together strategic assets that are critical to the complex needs of next-generation networks, allowing service providers to deliver the
sophisticated services their customers increasingly expect. The combined entity is uniquely positioned to meet a broad range of customer requirements, from low
latency and high capacity networks, to consistent connectivity across large geographical areas. Long-term shareholders should benefit significantly from the
combined entity’s strong balance sheet and recurring revenue from the portfolio of satellites, spectrum, fiber infrastructure and other related assets.”

The combined company will hold a unique set of assets including Globalstar’s world-wide satellite business with 2017 Adjusted EBITDA of approximately $32
million and projected pro forma net debt outstanding of approximately $380 million at closing; a spectrum management company facilitating transactions related
to Globalstar’s U.S. and international terrestrial spectrum; FiberLight, a metro fiber provider serving 40 of the top 50 U.S. bandwidth providers across
approximately 14,000 route miles with 2017 Adjusted EBITDA of approximately $67 million based on unaudited results and approximately $200 million of net
debt at closing; and Thermo Investments, an investment management company with initial investments in CenturyLink stock valued today at approximately $275
million, which is expected to provide annual dividends of approximately



$33.5 million, minority investments in Pivotal Commware and Orion Labs, plus $100 million of investable cash. Looking forward to the full year 2019,
management expects Adjusted EBITDA of the combined entity to be in excess of $165 million and combined net debt at December 31, 2019 of less than $200
million.

Diverse Portfolio of Assets

The merger will organize the pro forma company into four principal operating subsidiaries under the name Thermo Companies, Inc. (Thermo Companies) as the
public company. These operations include Globalstar, FiberLight, Global SpectrumCo and Thermo Investments:

Based in Alpharetta, Georgia, FiberLight operates a unique fiber optic asset base providing dark and lit fiber services over its footprint of approximately 14,000
route miles across Texas, the Southeast, Mid-Atlantic and Bay Area providing predominantly metropolitan high-bandwidth solutions to enterprise and wireless
carriers. The combination of network assets, attractive markets, quality leadership and disciplined capital deployment has resulted in a growing revenue base
across an expanding footprint. Thermo originally invested in the fiber industry in 2002 with Xspedius Management Co.’s (Xspedius) acquisition of e.spire
Communications and spun FiberLight out of Xspedius in 2005. Xspedius was acquired by Time Warner Telecom in 2006, which subsequently merged with Level
3 Communications in 2014, and then merged with CenturyLink last year. Over the past decade, FiberLight grew from a small operator of individual dark fiber
markets to a significant market participant in the fiber industry with a Tier 1 customer base represented by some of the largest technology companies, cable
companies and wireless carriers in the U.S.

CenturyLink completed its merger with Level 3 Communications in November 2017 creating a global leader in network services with 450,000 route miles of
fiber, over 100,000 buildings on-net, and a management team focused on driving significant free cash flow per share and maintaining its dividend. Thermo
Investments will hold 15.5 million shares in CenturyLink with a current value of $275 million and expected annual dividends of $33.5 million. Thermo
Investments also will manage approximately $100 million in cash for future investments and will deploy this cash in strategies consistent with Thermo’s history
of acquiring asset intensive businesses at early stages of transformational industry developments. These investments are expected to include control and non-
control opportunities across capital structures with cash flow reinvested within Thermo Companies or deployed into new opportunities. Thermo also will
contribute $25 million of



other assets including minority investments in Pivotal Commware and Orion Labs and the real estate comprising Globalstar’s new headquarters building, all
contributed at cost.

Financial Highlights

The merger is expected to create a fundamentally stronger company with significantly reduced leverage and diversified holdings serving the global
telecommunications industry. The anticipated combined Adjusted EBITDA of pro forma Thermo Companies will be at least 4x standalone Globalstar. The pro
forma cash flow of the combined company will be derived from five principal sources including (i) satellite operations, (ii) leasing or other monetization revenue
from global spectrum, (iii) FiberLight operations, (iv) dividend income and (v) other Thermo Investments’ returns. The pro forma company is expected to benefit
from Globalstar’s $1.7 billion U.S. net operating losses allowing growth in a tax efficient manner. By materially improving the combined company’s liquidity
position, Globalstar believes the merger will best position the company for monetizing its 2.4 GHz terrestrial spectrum in addition to maximizing the global
opportunities to participate in terrestrial deployments of all four of its spectrum bands. Globalstar is currently seeking standardization approval of its 2.4 GHz
spectrum which is proceeding under a “3GPP working item” with expected approval in the next year.

Globalstar has reached an agreement in principle with its lenders on an amendment of its BPIFAE (formerly known as COFACE) senior debt facility, which is
subject in all respects to lender and BPIFAE committee approvals as well as satisfactory final due diligence. Additionally, final amended terms will be subject to
documentation in a binding agreement to be agreed among the parties that will be effective concurrent with the closing of the merger. The agreement in principle
provides for annual deferrals of principal amortization up to $30 million and a fixed margin of 3.25% over 6 month LIBOR, both subject to liquidity tests
performed over time. Additionally, the financial covenants and certain other terms are expected to be amended. FiberLight is seeking an amendment to its $255
million senior debt facility with CoBank, including additional financing capacity to fulfill its current project backlog. FiberLight is requesting that the refinanced
credit facility retain its favorable 1% annual principal amortization. Any amended terms are subject in all respects to the approval of CoBank.

Anticipated Rights Offering for Minority Shareholders

Upon completion of the merger, Thermo Companies expects to initiate a rights offering of up to $100 million for minority shareholders. The rights offering
would be consummated approximately 45 days following closing, is expected to be available to holders of record on the date of closing and will include an over-
subscription privilege allowing for the subscription of additional shares with allotments otherwise on a pro rata basis.

Structure & Approvals

As a result of the merger, Globalstar Chairman and CEO Jay Monroe will increase his beneficial ownership in the pro forma company from a fully diluted
ownership of approximately 58% today to between 83% and 87% at closing. The final ownership level is variable based on the 20-day volume weighted average
share price upon close. The issuance price is subject to a collar set at 80% and 120% of Globalstar’s 20-day volume weighted average share price on April 24,
2018, the date the Merger Agreement was executed. The Merger Agreement has been recommended by Globalstar’s Special Committee of Independent
Directors, who were represented by independent counsel and which retained Moelis & Company (Moelis) to serve as its exclusive



financial advisor. Moelis has rendered an opinion to the Special Committee that as of the date of the Merger Agreement, subject to factors and assumptions set
forth in the opinion, that the value to be paid is fair to minority stockholders of Globalstar from a financial point of view.

Principal Merger Agreement Terms

The merger consideration will consist of shares of Globalstar common stock with a value of approximately $1.65 billion, subject to adjustment based on changes
to the value of CenturyLink’s share price between signing and close, FiberLight’s last twelve months EBITDA at close and FiberLight’s net debt position at
close. Completion of the transaction is subject to the satisfaction of the conditions set forth in the Merger Agreement, including approval by the lenders of
Globalstar and FiberLight and by Globalstar’s stockholders. Accordingly, there can be no assurance that this transaction will be consummated.

Pursuant to the terms of the Merger Agreement, Thermo and its affiliates who own Globalstar common stock have signed a voting agreement pursuant to which
it and its affiliates have granted a proxy and/or agreed to vote in favor of the transaction at any meeting of stockholders. Globalstar expects to seek approval from
its stockholders during the second quarter of 2018, subject to Securities and Exchange Commission (SEC) review of the prospectus/proxy statement to be filed
by Globalstar for the proposed transaction.

Additional Information about the Proposed Merger and Where to Find It

In connection with the proposed transaction, Globalstar will file materials with the SEC, including a joint proxy statement/prospectus. Investors are urged to read
these materials when they become available because they will contain important information about Globalstar, FiberLight and the proposed transaction. The
proxy statement/prospectus and other relevant materials (when they become available), and any other documents filed by Globalstar with the SEC, may be
obtained free of charge at the SEC’s web site at www.sec.gov. In addition, investors may obtain free copies of the documents filed with the SEC by Globalstar by
directing a written request to: Globalstar, Inc., 300 Holiday Square Blvd., Covington, LA 70433 Attention: Investor Relations. Investors are urged to read the
proxy statement/prospectus and the other relevant materials when they become available before making any voting or investment decision with respect to the
proposed transaction.

This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be
any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws
of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of
1933, as amended.

Participants in the Solicitation

Globalstar and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of Globalstar in
connection with the proposed transaction. Information regarding the special interests of these directors and executive officers in the proposed transaction will be
included in the proxy statement/prospectus referred to above. Additional information regarding the directors and executive officers of Globalstar is also included
in its Annual Report on Form 10-K for the year ended December 31, 2017 and the proxy statement for Globalstar’s 2018 Annual Meeting of Stockholders. These
documents are available free of charge at the SEC’s web site (www.sec.gov) and from Investor Relations at Globalstar at the address described above.



Forward Looking Statement Safe Harbor

This press release contains certain statements that are "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995.
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 structure, timing and completion of the proposed transaction,
future financial and operating results, benefits and synergies of the proposed transaction, future opportunities for the combined company, the ability of the parties
to satisfy the conditions to closing contained in the Merger Agreement, the complete of the 2017 FiberLight audit and the results thereof, and any adjustments to
the merger consideration based on the last twelve month Adjusted EBITDA of FiberLight and other statements contained in this release regarding matters that
are not historical facts, involve predictions. Any forward-looking statements made in this press release are believed to be accurate as of the date made and are not
guarantees of future performance. Actual results or developments may differ materially from the expectations expressed or implied in the forward-looking
statements, and we undertake no obligation to update any such statements. These risks, as well as other risks associated with the transaction, will be more fully
discussed in the proxy statement/prospectus that will be included in the Registration Statement on Form S-4 that will be filed with the SEC in connection with
the transaction. Additional risks and uncertainties are identified and discussed in Globalstar’s filings with the Securities and Exchange Commission, including its
Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.

About Thermo

Thermo was founded in 1984 to develop power plants and natural gas assets. The cash flow generated from these early energy assets was deployed across several
industries with uncorrelated financial drivers including real estate, aircraft leasing, industrials, financial services and telecom. Over the past 30 years, a variety of
investment strategies have been utilized across capital structures, ranging from internally developed start-up businesses to late-stage investments. Thermo’s
partners are deeply involved in day-to-day management for primary holdings and have proven start-up, turnaround and late-stage growth experience across
industries. Thermo typically seeks investments in industries undergoing periods of transition that may require a longer investment horizon than is acceptable to
other investors. For more information, visit www.thermoco.com.

About Globalstar, Inc.

Globalstar is a leading provider of mobile satellite voice and data services. Customers around the world in industries such as government, emergency
management, marine, logging, oil & gas and outdoor recreation rely on Globalstar to conduct business smarter and faster, maintain peace of mind and access
emergency personnel. Globalstar data solutions are ideal for various asset and personal tracking, data monitoring, M2M and IoT applications. The Company's
products include mobile and fixed satellite telephones, the innovative Sat-Fi satellite hotspot, Simplex and Duplex satellite data modems, tracking devices and
flexible service packages. For more information, visit www.globalstar.com.

About FiberLight, LLC

FiberLight provides mission critical high bandwidth networks customized for clients’ specific requirements. FiberLight owns and operates deep fiber networks in
over 30 metropolitan areas in the U.S. with a concentration in Texas, the Southeast, the Washington DC corridor, Mid-Atlantic markets and Bay Area.



The growing network currently consists of approximately 14,000 route miles and 26,000 backbone access points. Customers include domestic and international
telecom companies, wireless, wireline, cable and cloud providers as well as key players across enterprise, government and education representing 40 of the top
50 bandwidth providers in the United States. For more information, visit www.fiberlight.com.

For more information, contact:

Samantha DeCastro

InvestorRelations@globalstar.com
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Safe Harbor Language   2   This presentation contains certain statements that are "forward-looking statements" within the meaning of   the Private Securities Litigation Reform Act of 1995. 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   structure, timing and completion of the proposed transaction, future financial and operating results,   benefits and synergies of the proposed transaction, future opportunities for the combined company, the   ability of the parties to satisfy the conditions to closing contained in the Merger Agreement, the   completion of the 2017 FiberLight audit and the results thereof, and any adjustments to the merger   consideration based on the last twelve month Adjusted EBITDA of FiberLight and other statements   contained in this release regarding matters that are not historical facts, involve predictions.     Any forward-looking statements made in this presentation are believed to be accurate as of the date   made and are not guarantees of future performance. Actual results or developments may differ materially   from the expectations expressed or implied in the forward-looking statements, and we undertake no   obligation to update any such statements. These risks, as well as other risks associated with the   transaction, will be more fully discussed in the proxy statement/prospectus that will be included in the   Registration Statement on Form S-4 that will be filed with the SEC in connection with the transaction.   Additional risks and uncertainties are identified and discussed in Globalstar’s filings with the Securities   and
Exchange Commission, including its Annual Report on Form 10-K, Quarterly Reports on Form 10-Q   and Current Reports on Form 8-K.    



 

Additional Information   3   In connection with the proposed transaction, Globalstar will file materials with the SEC, including a joint   proxy statement/prospectus. Investors are urged to read these materials when they become available   because they will contain important information about Globalstar, FiberLight and the proposed   transaction. The proxy statement/prospectus and other relevant materials (when they become available),   and any other documents filed by Globalstar with the SEC, may be obtained free of charge at the SEC’s   web site at www.sec.gov. In addition, investors may obtain free copies of the documents filed with the   SEC by Globalstar by directing a written request to: Globalstar, Inc., 300 Holiday Square Blvd.,   Covington, LA 70433 Attention: Investor Relations. Investors are urged to read the proxy   statement/prospectus and the other relevant materials when they become available before making any   voting or investment decision with respect to the proposed transaction.     This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the   solicitation of an offer to buy any securities, nor shall there be any sale of securities in any jurisdiction in   which such offer, solicitation or sale would be unlawful prior to registration or qualification under the   securities laws of any such jurisdiction. No offer of securities shall be made except by means of a   prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.     Globalstar and its directors and executive officers may be deemed to be participants in the solicitation of   proxies from the stockholders of Globalstar in connection with the proposed transaction. Information   regarding the special interests of these directors
and executive officers in the proposed transaction will be   included in the proxy statement/prospectus referred to above. Additional information regarding the   directors and executive officers of Globalstar is also included in its Annual Report on Form 10-K for the   year ended December 31, 2017 and the proxy statement for Globalstar’s 2018 Annual Meeting of   Stockholders. These documents are available free of charge at the SEC’s web site (www.sec.gov) and   from Investor Relations at Globalstar at the address described above.    



 

Combination Summary   4   �  Since inception in 1984, Thermo has invested in industries undergoing significant transitions   �  In the coming years, the telecom sector will be in transition due to the shifting dynamics brought about by 5G   �  This merger unites Thermo’s investments across the telecommunications sector – satellites, fiber, spectrum and other assets:   − Globalstar (NYSE American: GSAT) – worldwide satellite network and spectrum assets   − FiberLight – provider of dense fiber networks in 30+ metropolitan areas and 14,000 route miles   − Global SpectrumCo.   �  Focus on development of terrestrial S-band globally   �  Pursue greater use of other bands around the world   − Thermo Investments   �  15.5 million shares of CenturyLink, Inc. (NYSE: CTL) – current equity value of approximately $275 million   �  $100 million of cash   �  $25 million of other assets including investments in Pivotal Commware, Orion Labs and Globalstar’s new headquarters building   �  Anticipated rights offering for minority shareholders – opportunity for minority shareholders to invest additional capital via post-closing rights   offering   �  Total transaction equity value: $1.65 billion, subject to adjustments pursuant to the merger agreement   �  2019 estimated net debt of less than $200 million(1) and estimated Adjusted EBITDA in excess of $165 million(2)   �  Transaction Structure: Tax-free reverse triangular merger   �  Expected Closing: Q3 2018   Thermo Companies   (F.K.A. Globalstar, Inc.)   Globalstar Global SpectrumCo FiberLight Thermo Investments   (1) Net debt includes projected BPIFAE facility balance at December 31, 2019 plus CoBank facility balance, less cash and equivalents of the combined entity including 15.5 million CTL shares assumed
at   a constant value per share   (2) Adjusted EBITDA defined as Globalstar Adjusted EBITDA, plus FiberLight Adjusted EBITDA, plus dividend income from 15.5 million CTL shares of $0.54 per share per quarter plus investment income   from Thermo Investments.    



 

$11.3   $16.9   $14.1   $20.5   $32.2   $0.0  $10.0  $20.0  $30.0  $40.0  2013 2014 2015 2016 2017  $82.7   $90.1 $90.5   $96.9   $112.7   $75.0  $85.0  $95.0  $105.0  $115.0  2013 2014 2015 2016 2017  Globalstar’s Satellite Business   More than 5,000 Rescues Revenue Adjusted EBITDA (1)   (in millions) (in millions)   MSS Growth Drivers   Globalstar is a growing MSS provider of critical one-way and two-way satellite telecommunication services in areas that are   either unserved or underserved by terrestrial infrastructure. Since 2013, revenue and Adjusted EBITDA have grown 36% and   185%, respectively. With the large capital expenditures behind the company and new products and services coming to   market, Globalstar is expected to drive revenue growth in the future with potentially high free cash flow margins.   5   Geographical Expansion New Products New Business Opportunities   Sat-Fi 2   (Released April 2018)   Two-way SPOT   (To be released in 2018)   (1) Adjusted EBITDA excludes non-cash compensation expense, reduction in the value of assets, foreign exchange (gains)/losses, and certain other non-recurring charges as applicable. See reconciliation to   GAAP Net income (loss) on Annex A.    



 

Global SpectrumCo   Global SpectrumCo will concentrate on opportunities for the only globally uniform licensed spectrum position of this size in the world (1). Below   are some of the current (S-band) and prospective use cases for Global SpectrumCo’s holdings. While the S-band in the U.S. offers the nearest   term value, the other global spectrum bands could present substantial potential in the 5G world.   S-Band   (2483.5 – 2500 MHz)   ● Home, enterprise and industrial dedicated private LTE solutions   ● Small cells for smart cities and in building solutions   ● 20% small cell implementation produces 400x macro cellular capacity   ● 3GPP working item   L-Band   (1610 – 1617.775 MHz)   ● In home or enterprise dedicated channel   ● Proprietary, secure IoT transport layer possible   ● Future LAA control channel for small cell   C-Band   (5091 – 5250 MHz)   ● ~160 MHz from 5091-5250 GHz (60 MHz not shared with UNII-1 band)   ● Aggregation with other bands in future 5G development and IoT   ● AR/VR applications   ● HAPS, drones or other air to ground aircraft data solutions   C-Band   (6875 – 7055 MHz)   ● 180 MHz above 6 GHz   ● Future 5G development and IoT   ● AR / VR applications   ● HAPS, drones and other air to ground aircraft data solutions   (1) Spectrum licenses will remain within Globalstar   6    



 

FiberLight Overview   7   Diversified Blue-Chip Customer Base with Broad-Based Growth   �  589 customers as of 12/31/17; $127 million of revenue and approximately $67 million in Adjusted EBITDA in 2017(1)   �  Well-balanced and complementary revenues from Enterprises (313 customers), Carriers (143 customers), and Government / Education (30 customers)   �  Diverse geographical split of revenue across markets   2017 Lit Services (46% of 2017 MRR (2)(3)) 2017 MRR (3)(4) by Geography   2%  27%  1%  70%  Government  Enterprise  Education  Carrier  1%  35%  3%  61%  Government  Enterprise  Education  Carrier  2017 Dark Fiber (16% of 2017 MRR (2))   Geography 2017 MRR % 3 year CAGR  Dallas / Ft. Worth 38% 14%  South Florida 18% 20%  Austin / San Antonio 11% 108%  Northern Virgina 9% (13%)  Houston 7% 41%  Atlanta 6% 2%  Baltimore 5% (10%)  Tampa 6% 12%  WDC 2% (4%)  Corporate 1% 13%  Richmond 0% 21%  Waco 0% (2%)  Total 103% N.M.  Key MRR Stats  Key Customers   (1) Adjusted EBITDA is based on unaudited results and excludes non-cash expenses and certain other non-recurring charges as applicable. See reconciliation to GAAP Net income on Annex B.   (2) Excludes Maintenance revenue   (3) Excludes portion of 2015 Verizon Wireless revenue from an $8.2 million one-time credit waiver   (4) Excludes Corporate revenues (1% of total)    



 

Thermo Investments Overview   ● Initially, Thermo Investments will hold $100 million of cash, 15.5 million shares of CenturyLink stock   currently valued at approximately $275 million and shares in Pivotal Commware and Orion Labs   ̶ The CenturyLink shares are expected to provide an annual dividend of approximately $33.5   million   ● The initial cash proceeds plus unrestricted cash flow generated across the combined entity will be   deployed in a mix of investment opportunities where value can be realized through a combination of   cash flow generation and equity appreciation   ● Thermo Investments is expected to remain relatively liquid so capital can flow to the operating entities or   for other opportunities when superior investments present themselves   ● Thermo Investments is advantaged relative to other investors because cash flow and equity   appreciation will not be subject to tax until Globalstar’s $1.7 billion of NOLs are exhausted   8   Investment strategy is consistent with the strategy successfully employed by Thermo across industries   since 1984    



 

Summary: Thermo Companies   Merger creates a financially transformed company well positioned to drive significant shareholder value by   deploying its satellite, fiber, spectrum and capital assets to deliver on the promise of future telecom   networks   �  Largely recurring revenue base from telecom   customers provides stable platform for growth   �  Management estimates the combined entity will   achieve Adjusted EBITDA in excess of $165 million in   2019 with net debt of less than $200 million resulting   in leverage of approximately 1.2x   − This estimate excludes any potential contribution   from Global SpectrumCo   �  Globalstar has reached an agreement in principle with   its lenders that provides for annual deferrals of   principal amortization up to $30 million and a fixed   margin of 3.25% over 6 month LIBOR, both subject to   liquidity tests performed over time (1)   �  FiberLight is seeking an amendment to its senior debt   facility with CoBank, including additional financing   capacity to fulfill its current project backlog   11.2x  1.2x  0.0x  2.0x  4.0x  6.0x  8.0x  10.0x  12.0x  2017A 2019E  Leverage Ratio:   Pro forma Net Debt / Adjusted EBITDA (2)(3)   9   Key Attributes / Highlights   (1) Agreement is subject to lender and BPIFAE committee approvals as well as satisfactory final due diligence. Final amended terms will be subject to documentation in a binding agreement to be agreed   among the parties that will be effective concurrent with the closing of the merger.   (2) Net debt projected for 2019 includes projected BPIFAE facility balance at December 31, 2019 plus CoBank facility balance, less cash and equivalents of the combined entity including 15.5 million CTL   shares assumed at a constant value per share   (3) Adjusted EBITDA defined as
Globalstar Adjusted EBITDA, plus FiberLight Adjusted EBITDA, plus dividend income from 15.5 million CTL shares of $0.54 per share per quarter plus investment income   from Thermo Investments.    



 

Annex A – Reconciliation Globalstar of Net Income (Loss) to Adjusted EBITDA   10   ($ in millions)   2013 2014 2015 2016 2017  Net Income (loss) ($591.1) ($462.9) $72.3 ($132.6) ($89.1)  Interest income and expense, net 67.8 43.2 35.9 36.0 34.8   Derivative (gain) loss 306.0 286.0 (181.9) 41.5 (21.2)  Income tax expense (benefit) 1.1 0.9 1.4 (6.5) 0.2   Depreciation, amortization, and accretion 90.6 86.1 77.2 77.4 77.5   EBITDA ($125.6) ($46.6) $5.0 $15.7 $2.2   Reduction in the value of inventory $5.8 $21.7 $0.0 $0.0 $0.8   Reduction in the value of long-lived assets 0.0 0.1 0.0 0.4 17.0   No -c sh compensation 2.3 3.9 3.4 5.4 5.6   Foreign exchange and other 3.0 (3.0) (3.2) 0.4 2.9   Loss on extinguishment of debt 109.1 39.8 2.3 0.0 6.3   (Gain) loss on equity issuance 16.7 0.0 6.7 (2.4) (2.7)  Non-cash adjustment due to international operations 0.0 0.4 0.0 0.0 0.0   Write off of deferred financing costs 0.0 0.2 0.0 0.0 0.0   Legal settlement paid in stock 0.0 0.4 0.0 1.1 0.0   Adjusted EBITDA $11.3 $16.9 $14.1 $20.5 $32.2    



 

Annex B – Reconciliation of FiberLight Net Income to Adjusted EBITDA   11   ($ in millions)   2017 Unaudited  Net Income $21.8   Interest income and expense, net 6.6   Depreciation and amortization 37.4   EBITDA $65.8   Other 0.8   Adjusted EBITDA $66.7    



 


