QuickLinks -- Click here to rapidly navigate through this document

As filed with the Securities and Exchange Commission on October 17, 2006

Registration No. 333-135809

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
AMENDMENT NO. 4
to
FORM S§-1

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

GLOBALSTAR, INC.

(Exact name of Registrant as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

4899
(Primary Standard Industrial
Classification Code Number)

41-2116508
(LR.S. Employer
Identification Number)

461 South Milpitas Blvd.
Milpitas, California 95035
Telephone (408) 933-4000

(Address, including zip code, and telephone number, including area code,
of registrant's principal executive offices)

Fuad Ahmad
Vice President and Chief Financial Officer
Globalstar, Inc.
461 South Milpitas Blvd.
Milpitas, California 95035
(408) 933-4000
(Name, address, including zip code, and telephone number, including area code, of agent for service)

With copies to:

Gerald S. Greenberg

Edward P. Tolley III
Taft, Stettinius & Hollister LLP Kenneth B. Wallach
425 Walnut Street, Suite 1800 Simpson Thacher & Bartlett LLP
Cincinnati, Ohio 45202 425 Lexington Avenue
Telephone: (513) 381-2838 New York, New York 10017
Facsimile: (513) 381-0205

Telephone: (212) 455-2000
Facsimile: (212) 455-2502

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes effective.
If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the following box: o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering: o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering: o
If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further amendment which specifically states

that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this Registration Statement shall become effective on such
date as the Commission, acting pursuant to said Section 8(a), may determine.




The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and it is not soliciting
an offer to buy these securities in any state or jurisdiction where the offer or sale is not permitted.

PROSPECTUS SUBJECT TO COMPLETION. DATED OCTOBER 17, 2006.

6,500,000 Shares

Globalstar

GLOBALSTAR, INC.

Common Stock

This is Globalstar, Inc.'s initial public offering. We are offering 6,500,000 shares of common stock. We expect the initial public offering price of our
common stock to be between $16.00 and $18.00 per share.

Prior to this offering, there has been no public market for our common stock. We have filed an application for our common stock to be listed on the
NASDAQ Global Market under the symbol "GSAT."

Investing in our common stock involves risks. See "Risk Factors" beginning on page 13.

Per Share Total
Public Offering Price $ $
Underwriting Discounts and Commissions $ $
Proceeds to us $ $
Delivery of the shares of common stock will be made on or about , 2006.

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

We have granted the underwriters an option to purchase a maximum of 975,000 additional shares of our common stock to cover over-allotments of shares,
exercisable at any time until 30 days after the date of this prospectus.

Wachovia Securities JPMorgan

Jefferies & Company

The date of this prospectus is , 2006.




Globalstar

TABLE OF CONTENTS

Prospectus Summary

Risk Factors

Special Note Regarding Forward-Looking Statements
Use of Proceeds

Dividend Policy and Restrictions

Capitalization

Dilution

Selected Historical Consolidated Financial Data
Management's Discussion and Analysis of Financial Condition and Results of Operations
Business

Company History

Regulation

Management

Principal Stockholders

Certain Relationships and Related Party Transactions
Description of Capital Stock

Shares Eligible for Future Sale

Underwriting

Legal Matters

Experts

Changes In and Disagreements with Accountants on Accounting and Financial Disclosures
Where You Can Find Additional Information

Index to Consolidated Financial Statements

Page

1
13
31
32
33
34
36
38
42
73
94
96

100
109
110
115
119
121
123
123
123
123
F-1

This prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities offered hereby in any jurisdiction where, or to
any person to whom, it is unlawful to make such offer or solicitation. The information contained in this prospectus speaks only as of the date of this
prospectus unless the information specifically indicates that another date applies. No dealer, salesperson or other person has been authorized to give any
information or to make any representations other than those contained in this prospectus in connection with the offer contained herein and, if given or
made, such information or representations must not be relied upon as having been authorized by us. Neither the delivery of this prospectus nor any sales
made hereunder shall under any circumstances create an implication that there has been no change in our affairs or that of our subsidiaries since the

date hereof.







PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus that we consider important to investors. You should read the entire prospectus
carefully, including the "Risk Factors" section and our consolidated financial statements and the related notes appearing at the end of this prospectus, before
making an investment decision.

"We," "us," "our," "successor," and the "company" refer to Globalstar, Inc., the issuer of the common stock offered by this prospectus, which was previously
named New Operating Globalstar LLC and Globalstar LLC, and its subsidiaries. "Old Globalstar" and "Predecessor" refer to Globalstar, L.P., a Delaware
limited partnership that developed and operated our business from its formation in 1993 until our acquisition of its business and assets on December 5, 2003.

Our Business

We are a leading provider of mobile voice and data communications services via satellite, with an estimated 10.2% share of global subscribers in the mobile
satellite services industry in 2005. By providing wireless services where terrestrial wireless and wireline networks do not, we seek to address our customers'
increasing desire for connectivity and reliable service at all times and locations. Using 43 in-orbit satellites and 25 ground stations, which we refer to as gateways,
we offer voice and data communications services in over 120 countries. Sixteen of these gateways are operated by unaffiliated companies, which we refer to as
independent gateway operators and which purchase communications services from us on a wholesale basis for resale to their customers.

We currently provide the following telecommunications services:

. two-way voice communication between mobile or fixed handsets or user terminals sold by us and other mobile and fixed devices;
° two-way data transmissions (which we call duplex) between mobile and fixed data modems; and
. one-way data transmissions (which we call Simplex) between a mobile device that transmits its location or other telemetry information and a

central monitoring station.
We hold licenses to operate a wireless communications network via satellite over 27.85 MHz, comprised of two blocks of contiguous global radio
frequencies. We refer to our licensed radio frequencies as our "spectrum." We are also licensed by the U.S. Federal Communications Commission, or the FCC, to

provide an ancillary terrestrial component, known as ATC services, in combination with our existing communication services.

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

. mobile telephones;

. fixed telephones;

. telephone accessories, such as car kits and chargers; and
. data modems.

At June 30, 2006, we served approximately 236,500 subscribers. We added approximately 54,000 and 41,000 net subscribers in the year ended
December 31, 2005 and in the six months ended June 30, 2006, respectively. We count "subscribers" based on the number of devices that are subject to
agreements which entitle them to use our voice or data communication services rather than the number of persons or entities who own or lease those devices.




Our satellite constellation was launched in the late 1990s. We intend to launch eight spare satellites in 2007 to supplement those currently in orbit. We
believe that, as supplemented, our constellation will continue to provide commercially acceptable service at least into 2010.

We are currently in the process of designing and procuring our second-generation satellite constellation, which we expect to deploy beginning in 2009 to
extend the life of our network until approximately 2025. See "—Recent Developments."

The following table shows our revenue, net income (including for the first six months of 2006 an income tax benefit of $21.4 million related to our election
to be taxed as a C corporation), average monthly revenue per user (measured by the number of devices in service) for retail subscribers (retail subscribers exclude
those we serve through independent gateway operators and Simplex service subscribers), cost per gross addition (our cost of obtaining a new subscriber) and
average monthly customer turnover ("churn rate") for the periods indicated. See Notes 5, 6, 7 and 9 to "—Summary Historical Consolidated Financial and Other
Data."

Year Ended Six Months
December 31, Ended June 30,
2004 2005 2005 2006
(Unaudited)
Revenue $ 84.4 million $ 127.1 million $ 50.3 million $ 68.7 million
Net income $ 0.4 million $ 18.7 million  $ 2.9 million $ 21.7 million
Average monthly revenue per user $ 6793 $ 68.10 $ 66.88 $ 57.52
Cost per gross addition $ 230 $ 248 $ 334§ 248
Average monthly churn rate percentage 1.51 1.27 1.08 1.09

We and Old Globalstar incurred net losses aggregating $266.4 million for the year December 31, 2003. At August 16, 2006, our outstanding indebtedness
was $18.7 million, consisting principally of revolving credit loans under our credit agreement. If we had borrowed the remainder of the committed funds under
our credit agreement, our indebtedness would have been $151.4 million. Upon completion of this offering, James Monroe III, our chairman and chief executive
officer, will be the beneficial owner of approximately 58% of our outstanding common stock and will be able to control the election of all of the members of our
board of directors and the vote on substantially all other matters.

Industry

We compete in the mobile satellite services sector of the global communications industry. Mobile satellite services operators provide voice and data
services using a network of satellites and ground facilities. Mobile satellite services are usually complementary to, and interconnected with, other forms of
terrestrial communications services and infrastructure and are intended to respond to users' desires for connectivity at all times and locations. Customers typically
use satellite voice and data communications in situations where existing terrestrial wireline and wireless communications networks are impaired or do not exist.

Over the past two decades, the global mobile satellite services market has experienced significant growth. Communications industry sectors that are
relevant to our business include:

. mobile satellite services, which provide customers with connectivity to mobile and fixed devices using a network of satellites and ground
facilities;
° fixed satellite services, which use geostationary satellites to provide customers with voice and broadband communications links between fixed

points on the earth's surface; and
. terrestrial services, which use a terrestrial network to provide wireless or wireline connectivity and are complementary to satellite services.
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We obtained the industry, market and competitive position data throughout this prospectus from our own internal estimates and research as well as from
industry and general publications and from research, surveys and studies conducted by third parties, including Gartner, Inc., Northern Sky Research, LLC,
Telecom, Media and Finance Associates, Inc., and Frost & Sullivan. Old Globalstar paid Frost & Sullivan $13,400 to prepare its report, which was published in
2002. Copies of these reports are now publicly available from Gartner, Northern Sky Research, Telecom, Media and Finance Associates and Frost & Sullivan
upon payment of a nominal fee. Industry publications, studies and surveys generally state that they have been obtained from sources believed to be reliable,
although they do not guarantee the accuracy or completeness of such information.

Competitive Strengths
We believe that our competitive strengths position us to enhance our growth and profitability:

Key Markets. 'We focus on selected underserved public and private sector markets and on customers in these markets that generate high average revenue
per user and, therefore, higher revenue growth for our company. Our largest markets are government (including federal, state and local agencies), public safety
and disaster relief; recreation and personal; maritime and fishing; and business, financial and insurance.

Service and Product Offerings. We believe we are able to retain our current customers and attract new customers because of our pricing plans and the
voice quality of our network. We offer pricing plans with rates as low as $0.14 per minute.

Distribution Network. Our distribution network, which includes a large network of dealers, agents and resellers, provides broad coverage of our diverse
target subscriber base in over 120 countries. We sell our services directly in over 25 countries and on a wholesale basis in over 60 additional countries.

Existing Global Satellite Communications Network. Our constellation of low earth orbit satellites and terrestrial gateways has been in commercial
operation since 2000 and serves as the backbone of our communications network. We believe our existing network is capable of handling the expected growth in
demand for our services.

Broad, Contiguous Spectrum Holdings. We believe our broad contiguous spectrum holdings, which can support advanced wireless technologies, give us a
competitive advantage for our existing services and will enable us to deploy an ATC network cost effectively.

ATC Services Capability. Our current satellites and gateways are capable of supporting ATC services and, therefore, in combination with a terrestrial
network, we will be able to provide services where satellite services generally do not function, such as urban areas and inside buildings. We believe this capability

will allow us to be among the first to introduce these services, potentially as soon as 2007.

International Spectrum Licenses. We have access to our spectrum globally, while most of our competitors only have access to spectrum frequencies
regionally. This will afford us economies of scale when introducing ATC and other new mobile communications services.

Strategic Relationship with QUALCOMM. We are the only satellite network operator currently using the patented QUALCOMM Incorporated CDMA
technology, which permits the dynamic selection of the strongest signal available and produces a higher audio quality than our principal competitor's technology.

Experienced Management Team. Our senior management team combines experts in wireless and wireline communications with pioneers in the fields of
satellite engineering and satellite operations. Our senior satellite managers have 22 to 43 years of experience in satellite engineering and satellite operations.
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Our senior communications managers have 12 to 18 years of experience in the telecommunications industry.

Our Growth Strategy
Our goal is to be the leading global provider of mobile voice and data communications solutions via satellite. We intend to achieve this objective by:

Continuing Rapid and Profitable Growth of Our Subscriber Base. We intend to continue to increase our penetration of the growing mobile satellite
services market and our market share of key markets by continuing to provide competitive service and product offerings and utilizing our existing distribution
network.

Improving Our Profitability by Consolidating Our International Distribution Chain. Over the past four years, we have acquired five independent gateway
operators in strategic geographic regions. We believe that our independent gateway operator consolidation strategy will better position us to market our services
directly to multinational customers requiring a global communications provider and will increase our overall profitability by allowing us to sell most of our
services directly to subscribers at retail prices.

Expanding Our Coverage and Upgrading Our Service Offerings. 'We intend to continue to increase the quality and availability of our services by
selectively adding gateways to our network. We also plan to enhance our network to handle broadband data, faster transmission speeds and new hybrid
applications.

Developing Next-Generation Devices. In late 2006, we expect to begin selling a broad range of more technologically advanced satellite phones and data
products that will be significantly smaller in size, lighter in weight and less expensive than existing mobile satellite services equipment and will be designed to
meet our customers' evolving service needs, which we believe will stimulate additional demand for our services.

Exploring Opportunities to Maximize the Value of Our Spectrum. We expect the market for wireless applications to continue to grow, and we are
exploring relationships with a range of communications and media companies to enable us to be among the first in our industry to utilize our spectrum and ATC
license for wireless voice, data and video applications.

Exploiting Our International Spectrum. Regulatory authorities outside of the United States are reviewing ATC-like rulings. We believe we are well
positioned to advocate for the adoption of rules and regulations that would allow us to use our spectrum for ATC-like services around the world.

Company History

Our network, originally owned by Old Globalstar, was designed, built and launched in the late 1990s by a technology partnership led by Loral Space and
Communications and QUALCOMM. On February 15, 2002, Old Globalstar and three of its subsidiaries filed voluntary petitions under Chapter 11 of the United
States Bankruptcy Code. In 2004, Thermo Capital Partners L.L.P., which owns and operates companies in diverse business sectors and is referred to in this
prospectus, together with its affiliates, as Thermo, became our principal owner, and we completed the acquisition of the business and assets of Old Globalstar. We
refer to this transaction as the "Reorganization."

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

Our executive offices are located at 461 South Milpitas Boulevard, Milpitas, California 95035, and our telephone number is (408) 933-4000. We maintain a
website at www.globalstar.com. Information contained on this website does not constitute part of this prospectus.
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Recent Developments

On August 16, 2006, we entered into an amended and restated credit agreement, which was subsequently amended on September 29, 2006, providing for
$150.0 million of borrowings in the form of a five-year term loan and a four-year revolving credit facility. As of June 30, 2006, our outstanding borrowings under
the credit agreement were $15.0 million. As of the date of this prospectus, our outstanding borrowings under the credit agreement are approximately
$33.3 million. See "Management's Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Credit
Agreement." The credit agreement also permits us to incur additional term loans on an equally and ratably secured, pari passu, basis in an aggregate amount of up
to $150.0 million. We have not received any commitments for these additional term loans.

In connection with our credit agreement, we entered into an irrevocable standby stock purchase agreement with Thermo Funding Company LLC, an
affiliate of Thermo, pursuant to which Thermo Funding Company agreed to purchase on or before December 31, 2011 up to 12,371,136 shares of our common
stock at approximately $16.17 per share, an aggregate purchase price of approximately $200.0 million, under certain circumstances, including as may be
necessary to enable us to comply with the minimum liquidity and forward fixed charge coverage ratio tests in our credit agreement, to cure defaults in payment of
regularly scheduled principal or interest under our credit agreement and to enable us to meet the milestone tests in our credit agreement for receipt of proceeds
from the sale of our common stock. Thermo Funding Company also has the right to purchase this common stock at any time during the term of the standby stock
purchase agreement at the same price of approximately $16.17 per share, without regard to any future increase in the trading price of our common stock. Thermo
Funding Company secured its obligations under the standby stock purchase agreement by placing in escrow cash and marketable securities with a value equal to
105% of its commitment. Pursuant to the standby stock purchase agreement, on June 30, 2006, Thermo Funding Company purchased 927,840 shares of our
common stock for $15.0 million. After the completion of this offering, as required by the pre-emptive rights provisions contained in our certificate of
incorporation as in effect prior to this offering, we intend to offer stockholders of the company as of June 15, 2006 who are accredited investors (as defined under
the Securities Act) the opportunity to participate in the transaction contemplated by the standby stock purchase agreement with Thermo Funding Company on a
pro rata basis on substantially the same terms as Thermo Funding Company. For example, such stockholders would have the right to purchase common stock at
any time during the term of the standby stock purchase agreement at the same price of approximately $16.17 per share, without regard to any future increase in
the trading price of our common stock. Holders of 2,203,662 shares of our common stock have waived their right to participate in the pre-emptive rights offering.
The remaining stockholders eligible to participate in this offering may subscribe to purchase up to 785,328 additional shares of our common stock, for an
aggregate purchase price of approximately $12.7 million. See "Certain Relationships and Related Party Transactions—Irrevocable Standby Stock Purchase
Agreement."

Any shares purchased by Thermo pursuant to the irrevocable standby stock purchase agreement or by other stockholders as a result of the pre-emptive
rights offering will be subject to the 180-day lock-up period described under "Shares Eligible for Future Sale—Lock-Up Agreements."

On October 17, 2006, we and Loral agreed to settle the litigation described under "Business—Legal Proceedings." We will pay $0.5 million in cash to Loral
to settle the litigation and to acquire from Loral its 25% interest in our 75%-owned subsidiary, Government Services, LL.C. We also are in discussions with Loral
regarding the purchase of three gateways and associated licenses owned by Loral in Brazil. We currently expect to pay $6.5 million worth of our common stock to
purchase the Brazil assets through a legal structure yet to be determined. No agreement has been reached at this time, and we cannot assure you if or when the
discussions will be concluded successfully.




On October 5, 2006, we entered into an Authorization to Proceed with Alcatel Alenia Space France pursuant to which we authorized Alcatel to engage in
preparation for the construction of our second-generation satellite constellation, including conducting a program readiness review and developing program
milestones. We have agreed to pay Alcatel approximately €7.7 million (approximately $9.8 million at €1 = $1.27, which was the exchange rate as of October 5,
2006) for this work.

The Authorization to Proceed also provides that we and Alcatel will negotiate a contract for Alcatel to construct 48 low earth orbit satellites in two batches
(the first of 25 and the second of 23 satellites) for our second-generation satellite constellation and to provide launch-related and operations support services. We
do not expect the contract to include launching and insuring the satellites, for which we will contract separately with other providers. We expect the total contract
price to be approximately €622.6 million (approximately $791.1 million at the above exchange rate), including approximately €40.2 million (approximately
$51.1 million) of launch-related and operations support services relating to the project, plus up to approximately €1.2 million (approximately $1.5 million) per
satellite (€27.9 million (approximately $35.4 million) in the aggregate for the entire second batch of 23 satellites) to the extent that we do not elect by July 1,
2008 to accelerate delivery of some or all of the second batch. We expect that payments will begin in the fourth quarter of 2006 and extend into the fourth quarter
of 2013 if we do not elect to accelerate delivery. In addition, we expect $190.0 million of the contract payments to be denominated in dollars instead of Euros and,
therefore, not subject to currency risk. We also have agreed to negotiate with Alcatel with respect to a possible bonus payment based on factors to be determined
in the negotiations. We expect that the approximately €7.7 million to be paid pursuant to the Authorization to Proceed will be credited against payments under the
definitive contract when and if we execute it.

The contract terms described in the preceding paragraph are not binding and are subject to further negotiation. The Authorization to Proceed will terminate
on the earlier of the signing of a definitive contract and November 15, 2006. We cannot assure you that we will be able to execute a binding contract with Alcatel
on the preceding terms or at all.




Shares of common stock offered by Globalstar, Inc.

Shares of common stock to be outstanding after this offering

Over-allotment option

Use of proceeds

Dividend policy

NASDAQ Global Market symbol

Unless we specifically state otherwise, all information in this prospectus:

The Offering

6,500,000 shares, which would constitute approximately 9% of our
outstanding common stock after this offering, assuming no exercise of the
underwriters' over-allotment option.

69,375,494 shares.
975,000 shares.

We estimate that the net proceeds from this offering, after deducting
underwriting discounts and estimated offering expenses, will be
approximately $100.0 million, assuming the shares are offered at $17.00 per
share, which is the mid-point of the estimated offering price range set forth
on the cover page of this prospectus. Except for funding a $685,848 dividend
to Thermo as described in "Dividend Policy and Restrictions," we intend to
use the entire net proceeds from this offering to fund in part the procurement
and launch of our second-generation satellite constellation and related
upgrades to our gateways and other ground facilities. We estimate that the
cost to procure and launch these satellites and upgrade these facilities will be
approximately $1.0 billion to $1.2 billion. We intend to fund the balance of
those costs principally from borrowings of the delayed draw term loans under
our credit agreement and cash generated by our business. We intend to use
any net proceeds we receive from any shares sold pursuant to the
underwriters' over-allotment option for the same purpose. See "Use of
Proceeds" and "Dividend Policy and Restrictions."

Other than the distribution to Thermo referred to above and the six-for-one
stock split described below, we do not presently anticipate paying any
dividends on our common stock. Our credit agreement currently prohibits the
payment of other cash dividends.

"GSAT."

assumes no exercise by the underwriters of their over-allotment option;

reflects a six-for-one stock split to be effective immediately prior to this offering;

gives effect to the conversion of our three series of common stock into one class of common stock to be effective immediately prior to this

offering;




. excludes 1,200,000 shares of common stock reserved for issuance under the Globalstar, Inc. 2006 Equity Incentive Plan, none of which have been
issued as of the date of this prospectus; we expect to issue approximately 265,000 shares of restricted stock in aggregate as a bonus to substantially
all our employees under this plan upon completion of this offering;

* excludes 120,000 shares of common stock reserved for issuance under a stock option granted to one of our directors (See "Management—Board of
Directors"); and

. excludes 11,443,296 shares of common stock reserved for issuance under the irrevocable standby stock purchase agreement with Thermo Funding
Company and up to 785,328 shares of common stock which may be purchased or reserved for issuance to other stockholders pursuant to our pre-
emptive rights offering. See "Certain Relationships and Related Party Transactions—Irrevocable Standby Stock Purchase Agreement."

Risk Factors

Investing in our common stock involves substantial risk. You should carefully consider all of the information set forth in this prospectus and, in particular,
you should evaluate the specific factors set forth under "Risk Factors" before deciding whether to invest in our common stock.
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Summary Historical Consolidated Financial and Other Data

The following table presents our summary historical consolidated financial information and other data for the period from January 1, 2003 through
December 4, 2003, the period from December 5, 2003 through December 31, 2003, the years ended December 31, 2004 and 2005 and the six months ended
June 30, 2005 and 2006, and as of December 31, 2003, 2004 and 2005 and June 30, 2006. Our summary historical consolidated financial information for the
period from January 1, 2003 to December 4, 2003 (Predecessor), the period from December 5, 2003 to December 31, 2003 (Successor), the years ended
December 31, 2004 and 2005 (Successor), and as of December 31, 2004 and 2005, has been derived from our audited consolidated financial statements which are
included in this prospectus. Our summary historical consolidated financial information for the six months ended June 30, 2005 and 2006, and as of June 30, 2006,
is derived from our unaudited consolidated financial statements which also are included in this prospectus. In the opinion of management, the unaudited financial
information includes all adjustments, consisting of only normal recurring adjustments, considered necessary for a fair presentation of this information. The results
of operations for interim periods are not necessarily indicative of the results that may be expected for the entire year.

The column in the following table entitled "Predecessor" contains financial information with respect to the business and operations of Old Globalstar for
periods prior to December 5, 2003, the date on which we obtained control of its assets.

For all periods presented ended on or before December 31, 2005, we and Predecessor operated as a limited partnership or limited liability company and
were not subject to U.S. federal and certain state income taxes. Our historical income tax expense consisted only of certain foreign, state and local income taxes.
On January 1, 2006, we elected to become subject to U.S. federal and certain state and local income taxes applicable to C corporations. See "Management's
Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting Policies and Estimates—Income Taxes" and Note 13 to our
consolidated financial statements.

You should read the summary historical consolidated financial and other data set forth below together with our consolidated financial statements and the
related notes, "Selected Historical Consolidated Financial Data" and "Management's Discussion and Analysis of Financial Condition and Results of Operations,"
all included elsewhere in this prospectus. The summary historical consolidated financial information and other data set forth below are not necessarily indicative
of the results of future operations.




Successor

Predecessor
Year Ended Six Months Ended
January 1 December 5 December 31, June 30,
through through
December 4, December 31,
2003 2003 2004 2005 2005 2006
(unaudited)
(Dollars in thousands, except for per share data, average monthly
revenue per user, average monthly churn rate and cost per gross addition)

Statement of Operations Data:
Revenue:

Service revenue $ 40,048 $ 2,387 $ 57,927 $ 81,472 $ 34,965 $ 42,202

Subscriber equipment sales(1) 16,295 1,470 26,441 45,675 15,360 26,539
Total revenue 56,343 3,857 84,368 127,147 50,325 68,741
Operating Expenses:

Cost of services (exclusive of depreciation and amortization

shown separately below) 26,629 1,931 25,208 25,432 13,780 13,888

Cost of subscriber equipment sales(2) 12,881 635 23,399 38,742 12,216 25,769

Marketing, general and administrative 28,814 4,950 32,151 37,945 16,626 20,691

Restructuring 5,381 690 5,078 — — —

Depreciation and amortization 31,473 125 1,959 3,044 1,240 2,698

Impairment of assets 211,854 — 114 114 39 —
Total operating expenses 317,032 8,331 87,909 105,277 43,901 63,046
Operating Income (Loss) (260,689) (4,474) (3,541) 21,870 6,424 5,695

Interest income 7 7 58 242 62 366

Interest expense(3) (1,513) (131) (1,382) (269) (194) (108)

Other 485 44 921 (622) (538) (1,760)
Total other income (expense) (1,021) (80) (403) (649) (670) (1,502)
Income (loss) before income taxes (261,710) (4,554) (3,944) 21,221 5,754 4,193
Income tax expense (benefit) 170 (37) (4,314) 2,502 2,898 (17,459)
Net Income (Loss) $ (261,880) $ (4,517) $ 370 $ 18,719 $ 2,856 $ 21,652
Earnings (Loss) Per Share Data(4):

Earnings (loss) per common share—basic NA $ (0.08) $ 0.01 $ 030 $ 0.05 $ 0.35

Earnings (loss) per common share—diluted NA $ (0.08) $ 001 $ 030 $ 0.05 $ 0.35

Weighted average shares—basic N/A 60,000,000 60,463,917 61,855,668 61,855,668 61,957,906

Weighted average shares—diluted N/A 60,000,000 60,463,917 61,955,874 61,955,874 62,287,618

Pro forma (unaudited) earnings (loss) per share—diluted

(including all shares subject to the irrevocable standby stock

purchase agreement with Thermo Funding Company and

785,328 shares subject to the pre-emptive rights offering) NA $ (0.06) $ 001 $ 025 $ 004 $ 0.29

Pro forma (unaudited) weighted average shares—diluted

(including all shares subject to the irrevocable standby stock

purchase agreement with Thermo Funding Company and

785,328 shares subject to the pre-emptive rights offering) N/A 73,156,464 73,620,381 75,112,338 75,112,338 75,433,830
Pro Forma C Corporation Data(5) (unaudited):

Historical income before income taxes N/A N/A N/A $ 21,221 $ 5,754 N/A

Pro forma income tax expense N/A N/A N/A 6,931 3,656 N/A

Pro forma income N/A N/A N/A $ 14,290 $ 2,098 N/A

Pro forma earnings per share—basic N/A N/A N/A $ 023 $ 0.03 N/A

Pro forma earnings per share—diluted N/A N/A N/A $ 023 §$ 0.03 N/A

Weighted average shares—basic N/A N/A N/A 61,855,668 61,855,668 N/A

Weighted average shares—diluted N/A N/A N/A 61,955,874 61,955,874 N/A
Other Data (for the period) (unaudited):
Average monthly revenue per user(6)

Retail $ 69.66 $ 62.90 $ 67.93 $ 68.10 $ 66.88 $ 57.52

Independent gateway operators 12.32 9.72 9.66 10.70 9.09 8.38

Simplex N/A N/A 9.22 6.64 6.09 4.51
Number of subscribers 105,571 109,503 141,450 195,968 158,071 236,515
Average monthly churn rate(7) 0.84% 1.18% 1.51% 1.27% 1.08% 1.09%
EBITDA(8) $ (228,731) $ (4,305) $ (661) $ 24292 $ 7,126 $ 6,633
Capital expenditures $ 1,058 $ 10 $ 4,015 $ 9,885 $ 2,740 $ 42,480
Cost per gross addition(9) $ 262 $ 200 $ 230 $ 248 $ 334 $ 248
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As of As of As of As of

December 31, December 31, December 31, June 30,
2003 2004 2005 2006
(unaudited)

(In thousands)

Balance Sheet Data:

Cash and cash equivalents $ 20,026 $ 13,330 $ 20,270  $ 21,074
Total assets $ 48,214 $ 63,897 $ 113,545 $ 196,232
Long-term debt(10) $ 3426338 $ 3278 $ 631 $ 15,504
Redeemable common stock $ — 3 — — 5,198
Ownership equity (deficit) $ (3,415,195) § 40421 $ 71,430 $ 109,200

)
@
3

“

®)

®

@

®

Includes related party sales of $440 for the year ended December 31, 2005.
Includes costs of related party sales of $314 for the year ended December 31, 2005.

Includes related party amounts of $337 (January 1, 2003 - December 4, 2003), $131 (December 5, 2003 - December 31, 2003), $1,324 (year ended December 31, 2004), $176 (year ended December 31,
2005), and $117 and $0 (six months ended June 30, 2005 and 2006, respectively).

Basic and diluted earnings (loss) per share have been calculated in accordance with the Securities and Exchange Commission rules for initial public offerings which require that the weighted average
shares calculation give retroactive effect to any changes in our capital structure. Therefore, weighted average shares for purposes of the basic and diluted earnings per share calculation have been
adjusted to reflect the six-for-one stock split we expect to effect immediately prior to this offering. Weighted average shares for purposes of the pro forma diluted per share calculations have also been
adjusted to reflect the sale of all of the shares subject to the irrevocable standby stock purchase agreement with Thermo Funding Company and 785,328 shares of common stock pursuant to our pre-
emptive rights offering as if such sales occurred on December 5, 2003.

Prior to January 1, 2006, we and Predecessor were treated as a partnership for federal income tax purposes. A partnership passes through essentially all taxable income and losses to its partners or
members and does not pay federal income taxes at the partnership level. Historical income tax expense consists mainly of foreign, state and local income taxes. On January 1, 2006, we elected to be
taxed as a C corporation. For comparative purposes, we have included a pro forma provision for income taxes assuming we (or Predecessor) had been taxed as a C corporation for the year ended
December 31, 2005 and the six months ended June 30, 2006. See "Management's Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting Policies and
Estimates—Income Taxes" and Note 13 to our consolidated financial statements.

Average monthly revenue per user measures service revenues per month divided by the average number of subscribers during that month. Average monthly revenue per user as so defined may not be
similar to average monthly revenue per user as defined by other companies in our industry, is not a measurement under GAAP and should be considered in addition to, but not as a substitute for, the
information contained in our statement of operations. We believe that average monthly revenue per user provides useful information concerning the appeal of our rate plans and service offerings and
our performance in attracting and retaining high value customers.

We define churn rate as the aggregate number of our retail subscribers (excluding Simplex customers and customers of the independent gateway operators) who cancel service during a month, divided
by the average number of retail subscribers during the month. Others in our industry may calculate churn rate differently. Churn rate is not a measurement under GAAP and should be considered in
addition to, but not as a substitute for, the information contained in our statement of operations. We believe that churn rate provides useful information concerning customer satisfaction with our
services and products.

EBITDA represents earnings before interest, income taxes, depreciation and amortization. EBITDA does not represent and should not be considered as an alternative to GAAP measurements, such as
net income, and our calculations thereof may not be comparable to similarly entitled measures reported by other companies.

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

Successor
Predecessor
Year Ended Six Months
January 1 December 5 December 31, Ended June 30,
through through
December 4, December 31,
2003 2003 2004 2005 2005 2006
(In thousands)
Net income (loss) $ (261,880) $ (4,517) $ 370 $ 18,719 $ 2,856 $ 21,652
Interest expense (income), net 1,506 124 1,324 27 132 (258)
Income tax expense (benefit)(a) 170 37) (4,314) 2,502 2,898 (17,459)
Depreciation and amortization 31,473 125 1,959 3,044 1,240 2,698
EBITDA $ (228,731) $ (4,305) $ (661) $ 24,292 $ 7,126 $ 6,633
(a) See Note 5 above.
The following table provides supplemental information as to unusual and other items that are reflected in EBITDA:
Successor
Predecessor
Year Ended Six Months
January 1 December 5 December 31, Ended June 30,
through through
December 4, December 31,
2003 2003 2004 2005 2005 2006
(In thousands)
Satellite failures(a) $ 2,527 — $ 114 $ 114 $ 39 —
ELSACOM settlement(b) $ 744 — — — — —
Pension adjustment(c) $ 941 — — — — —
UT writeoff recovery(d) $ (103) — — — — —
Asset impairment(e) $ 211,854 — — — — —
Restructuring (other)(f) $ 5381 $ 690 $ 5,078 — — —
(a) Represents a write-off for failed satellites.
) Represents a write-off in settlement of an overdue gateway receivable from an independent gateway operator.
(©) Represents the benefit of pension and benefit adjustments.
(d) Represents the recovery of overdue accounts receivable previously written off.
(e) Represents an impairment charge related to allocation of the price we paid in the Reorganization for the assets and business of Old Globalstar.
® Represents costs relating to the restructuring of Old Globalstar that we assumed in the Reorganization.
) ‘We define cost per gross addition as total sales and marketing costs and agent and internal salesperson commissions in a given period relating to retail customers divided by the total number of retail

subscriber activations over the same period. Cost per gross addition is not a measurement under GAAP and should be considered in addition to, but not as a substitute for, the information contained in
our statement of operations. We believe that cost per gross addition provides useful information concerning the cost of increasing our number of subscribers.

(10) Includes liabilities subject to compromise as of December 31, 2003 in the amount of $3,421,967.
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RISK FACTORS

An investment in our common stock involves risks. You should carefully consider the risks described below, together with the other information in this
prospectus, before you make a decision to purchase our common stock.

Risks Relating to Our Business

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

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

If we can integrate ATC services with our existing business, we will be able to use the spectrum currently licensed to us to provide telecommunications
through both our satellite and ground station system and through a terrestrial-based cellular system. If successful, this will allow us to address a broader market
for our products and services by allowing us to provide communications services where satellite-based service is impractical, such as in urban areas and inside
buildings, thereby increasing our revenue and profitability and the value of our licenses. However, neither we nor any other company has yet successfully
integrated ATC services with satellite services, and we may be unable to do so. If we fail to do so, we will not obtain the benefits described above and any
investment we make in developing ATC services will be lost.

The success of our business plan, including the integration of ATC services within our existing business, will depend on a number of factors, including:

. the level of market acceptance and demand for all of our services;
our ability to introduce new services and products that meet this market demand;
. our ability to obtain additional business using our existing spectrum resources both in the United States and internationally;

. our ability to control the costs of developing an integrated network providing related products and services;

our ability to integrate our satellite services with ATC services, to develop our second-generation satellites, and to upgrade our ground facilities
consistent with various regulations governing ownership and operation of satellite assets and ATC services;

. our ability to partner with others, if necessary, to maximize the value of our ATC license;

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

our ability to maintain the health, capacity and control of our existing satellite network, including the successful launch of spare satellites;

. our ability to contract for the design, construction, delivery and launch of our second-generation satellites and, once launched, our ability to
maintain their health, capacity and control; and

. the effectiveness of our competitors in developing and offering similar services and products.
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We depend in large part on the efforts of third parties for the retail sale of our services and products. The inability of these third parties to sell our services
and products successfully may decrease our revenue and profitability.

For the year ended December 31, 2005, approximately 90% of our U.S. revenue and almost 100% of our non-U.S. revenue was derived from products and
services sold through independent agents, dealers and resellers, including, outside the United States, independent gateway operators. If these third parties are
unable to continue to improve their ability to market our products and services successfully, our revenue and profitability may decrease.

We depend on independent gateway operators to market our services in important regions around the world. If the independent gateway operators are unable
to do this successfully, we will not be able to grow our business in those areas as rapidly as we expect.

Although we derive most of our revenue from retail sales to end users in the United States, Canada, a portion of Western Europe, Central America and the
northern portion of South America, either directly or through agents, dealers and resellers, we depend on independent gateway operators to purchase, install,
operate and maintain gateway equipment, to sell phones and data user terminals, and to market our services in other regions where these independent gateway
operators hold exclusive or non-exclusive rights. Not all of the independent gateway operators have been successful and, in some regions, they have not initiated
service or sold as much usage as originally anticipated. Some of the independent gateway operators are not earning revenues sufficient to fund their operating
costs. Although we have implemented a strategy for the acquisition of certain independent gateway operators when circumstances permit, we may not be able to
continue to implement this strategy on favorable terms and may not be able to realize the additional efficiencies that we anticipate from this strategy. In some
regions it is impracticable to consolidate the independent gateway operators either because local regulatory requirements or business or cultural norms do not
permit consolidation, because the expected revenue increase from consolidation would be insufficient to justify the transaction, or because the independent
gateway operator will not sell at a price acceptable to us. In those regions, our revenue and profits may be adversely affected if those independent gateway
operators do not fulfill their own business plans to increase substantially their sales of services and products.

We currently are unable to offer service in important regions of the world due to the absence of gateways in those areas, which is limiting our growth and our
ability to compete.

Our objective is to establish a worldwide service network, either directly or through independent gateway operators, but to date we have been unable to do
so in certain areas of the world and we may not succeed in doing so in the future. We have been unable to find capable independent gateway operators for several
important regions and countries, including Central and South Africa, India, Malaysia and Indonesia, the Philippines and certain other parts of Southeast Asia. In
addition to the lack of global service availability, cost-effective roaming is not yet available in certain countries because the independent gateway operators have
been unable to reach business arrangements with one another. This could reduce overall demand for our products and services and undermine our value for
potential users who require service in these areas.

Rapid and significant technological changes in the satellite communications industry may impair our competitive position and require us to make significant
additional capital expenditures.

The hardware and software utilized in operating our gateways were designed and manufactured over 10 years ago and portions are becoming obsolete. As
they continue to age, they may become less reliable and will be more difficult and expensive to service. Although we maintain inventories of spare parts, it
nonetheless may be difficult or impossible to obtain all necessary replacement parts for the hardware. Our business plan contemplates updating or replacing this
hardware and software, but we may not be
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successful in these efforts, and the cost may exceed our estimates. We may face competition in the future from companies using new technologies and new
satellite systems. The space and communications industries are subject to rapid advances and innovations in technology. New technology could render our system
obsolete or less competitive by satisfying consumer demand in more attractive ways or through the introduction of incompatible standards. Particular
technological developments that could adversely affect us include the deployment by our competitors of new satellites with greater power, greater flexibility,
greater efficiency or greater capabilities, as well as continuing improvements in terrestrial wireless technologies. For us to keep up with technological changes
and remain competitive, we may need to make significant capital expenditures. Customer acceptance of the services and products that we offer will continually be
affected by technology-based differences in our product and service offerings. New technologies may be protected by patents or other intellectual property laws
and therefore may not be available to us.

Our satellites have a limited life and may fail prematurely, which would cause our network to be compromised and materially and adversely affect our
business, prospects and profitability.

Since the first Old Globalstar satellites were launched in 1998, nine have failed in orbit, and others may fail in the future. In-orbit failure may result from
various causes, including component failure, loss of power or fuel, inability to control positioning of the satellite, solar or other astronomical events, including
solar radiation and flares, and space debris. As our constellation has aged, the quality of our satellites' signals has diminished, and may continue to diminish,
adversely affecting the reliability of our service, which could adversely affect our results of operations, cash flow and financial condition. Although we do not
incur any direct cash costs related to the failure of a satellite, if a satellite fails, we record an impairment charge reflecting its net book value.

We have been advised by our customers and others of temporary intermittent losses of signal cutting off calls in progress or preventing completions of calls
when made. If these problems increase, they could affect adversely our business and our ability to complete our business plan.

Other factors that could affect the useful lives of our satellites include the quality of construction, gradual degradation of solar panels and the durability of
components. Radiation induced failure of satellite components may result in damage to or loss of a satellite before the end of its expected life. As a result, fewer
than 43 of our in-orbit satellites may be fully functioning at any time.

Old Globalstar launched our first-generation constellation beginning in 1998 and ending in 2000. Eight of our nine satellite failures have been attributed to
a common anomaly in the satellite communications subsystem S-band antenna. This anomaly has occurred in 16 of our other satellites, a majority of which have
been or are in the process of being returned to service. In part as a response to this anomaly, we reduced our operating constellation structure from a "Walker" 48
(six satellites in each of eight planes) to a "Walker" 40 (five satellites in each of eight planes). A majority of our satellites also have experienced other anomalies
which have not yet severely impacted services to customers but which may in the future limit the capacity of our existing network. We may be required in the
future to make further changes to the structure of our constellation to maintain or improve its performance or to accommodate the launch of our eight spare
satellites. Any such changes will require FCC approval. In addition, from time to time we may reposition our satellites within the constellation in order to
optimize our service, which could result in degraded service during the repositioning period.

Although there are some remote tools we use to remedy certain types of problems affecting the performance of our satellites, the physical repair of satellites
in space is not feasible. We do not insure our satellites against in-orbit failures, whether such failures are caused by internal or external factors.
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If we are unable to deploy our second-generation satellite constellation before our current satellite constellation ceases to provide commercially viable
service, we will incur a decline in revenues and profitability.

We expect that our current satellite constellation will provide commercially viable service into 2010 and plan to deploy our second-generation satellite
constellation beginning in 2009. If we are unable for any reason, including manufacturing or launch delays, launch failures, delays in receiving regulatory
approvals or insufficient funds, to deploy our second-generation constellation before our current constellation ceases to provide commercially viable service, we
are likely to lose subscribers, and will incur a decline in revenues and profitability as our ability to provide commercially viable service declines.

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

Natural disasters could damage or destroy our ground stations resulting in a disruption of service to our customers. We currently have the technology to
safeguard our antennas and protect our ground stations during natural disasters such as a hurricane, but the collateral effects of such disasters such as flooding
may impair the functioning of our ground equipment. During the Gulf Coast hurricane activity in 2005, the operations at our gateway located in Sebring, Florida
were impaired temporarily, causing a temporary degradation of the service level in the affected area. If a future natural disaster impairs or destroys any of our
ground facilities, we may be unable to provide service to our customers in the affected area for a period of time.

In addition, even if our gateways are not affected by natural disasters, our service could be disrupted if a natural disaster damages the public switch
telephone network or our ability to connect to the public switch telephone network.

We may not be able to launch our satellites successfully. Loss of a satellite during launch could delay or impair our ability to offer our services or reduce our
revenues, and launch insurance, even if it is available, will not cover fully this risk.

We intend to insure the launch of our eight spare satellites to supplement our existing low earth orbit constellation, but we do not, and do not intend to,
insure our existing satellites during their remaining in-orbit operational lives. We anticipate our eight spare satellites will be launched on two rockets, each
carrying four satellites. Launch insurance currently costs approximately 5% to 10% of the insured value of the satellite (including launch costs), but may vary
depending on market conditions and the safety record of the launch vehicle. Even if a lost satellite is fully insured, acquiring a replacement satellite may be
difficult and time consuming. Furthermore, the insurance does not cover lost revenue.

We expect any launch failure insurance policies that we obtain to include specified exclusions, deductibles and material change limitations. Typically, these
insurance policies exclude coverage for damage arising from acts of war, lasers, and other similar potential risks for which exclusions are customary in the
industry at the time the policy is written.

If launch insurance rates were to rise substantially, our future launch costs would increase. In addition, in light of increasing costs, the scope of insurance
exclusions and limitations on the nature of the losses for which we can obtain insurance, or other business reasons, we may conclude that it does not make
business sense to obtain third-party insurance and may decide to pursue other strategies for mitigating the risk of a satellite launch failure, such as purchasing
additional spare satellites or obtaining relaunch guaranties from the launch provider. It is also possible that insurance could become unavailable, either generally
or for a specific launch vehicle, or that new insurance could be subject to broader exclusions on coverage, in which event we would bear the risk of launch
failures.
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Our business plan includes exploiting our ATC license by combining ATC services with our existing business. If we are unable to accomplish this effectively,
our anticipated future revenues and profitability will be reduced and we will lose our investment in developing ATC services.

We plan to integrate ATC services with our existing satellite services and products, initially using our existing communications network, while developing a
second-generation satellite network and upgrading our existing ground facilities. To date, neither we nor any other company has developed an integrated
commercial network combining satellite services with ATC services, and we may be unable to do so.

Northern Sky Research estimates that development of a terrestrial network to provide ATC services could cost $2.5 to $3.0 billion in the United States
alone. Therefore, full exploitation of our ATC opportunity probably will require us to form partnerships, service contracts or other joint venture arrangements
with other telecommunications or spectrum-based service providers. We may not be able to establish such arrangements at all or on favorable terms and, if such
arrangements are established, the other parties may not fulfill their obligations. If we are unable to form a suitable partnership or enter into a service contract or
joint venture agreement, we may not be able to realize our plan to offer ATC services, which would limit our ability to expand our business and reduce our
revenues and profitability. In addition, in such event we will lose any resources we have invested in developing ATC services, which may be substantial.

ATC spectrum access is limited by regulatory and technological factors. If we are unable to work within these limitations, our anticipated future revenues and
profitability will be reduced, and we could lose all or much of our investment in developing ATC services.

We have been granted authority to use a finite quantity of radio spectrum for ATC services. Our ATC license currently is limited to 11 MHz, i.e., 5.5 MHz
of spectrum in each of the L and S bands. Any ATC use of more than 11 MHz of spectrum would require a change in or waiver of FCC rules. No such change
may occur and we may not receive any such waiver. In addition, our authority to provide ATC services is contingent on our continuing to offer satellite services to
our customers. Accordingly, we must continue to provide communication between our satellites and the gateways when we commence providing ATC services
through our network. If we are not able to manage our satellite and ATC spectrum use dynamically and efficiently, we may not be able to realize the full value of
our ATC license.

The FCC rules governing ATC are relatively new and are subject to interpretation. These rules require ATC service providers to demonstrate that their
mobile satellite and ATC services constitute an "integrated service offering." The FCC has indicated that one means of meeting this requirement is through the use
of dual-mode mobile satellite services/ATC handset phones. Although we believe we can obtain and sell dual-mode mobile satellite services/ATC handset phones
that will comply with the ATC rules, the scope of ATC services that we will be permitted and required to provide under our existing FCC license is unclear and
we may be required to seek amendments to our ATC license to execute our business plan. The development and operation of our ATC system may also infringe
on unknown and unidentified intellectual property rights of other persons, which could require us to modify our business plan, thereby increasing our
development costs and slowing our time to market. If we are unable to meet the regulatory requirements applicable to ATC services or develop or acquire the
required technology, we may not be able to realize our plan to offer ATC services, which would decrease our revenues and profitability.

If the FCC were to reduce our existing spectrum allocation or impose additional spectrum-sharing requirements on us, our services and operations could be
adversely dffected.

Under the FCC's plan for mobile satellite services in our frequency bands, we must share frequencies in the United States with other licensed mobile
satellite services operators. To date, there are no other authorized CDMA-based mobile satellite services operators and we do not believe anyone is requesting
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such an authorization. In July 2004, the FCC released new rules which require us to share 3.1 MHz of the 1610.25 to 1621.35 MHz portion of our uplink band
with Iridium and the 2496 to 2500 MHz portion of our downlink band with operators providing broadband radio service. The FCC also asked for comment on
whether Iridium should be allowed to share the 1616 to 1618.25 MHz portion of the 1.6 GHz band. Although we have continued to contest vigorously any
proposed additional sharing of our spectrum, we may not retain exclusive use of all of our existing spectrum. If we are required to share additional frequency
bands or if Iridium or an operator of a CDMA system uses these frequencies, it may cause interference with our signal and decrease the value of our spectrum.

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

Our business plan is evolving and it may include forming strategic partnerships to maximize value for our spectrum, network assets and combined service
offerings in the United States and internationally. Values that we may be able to realize from such partnerships will depend in part on the value ascribed to our
spectrum. Valuations of spectrum in other frequency bands historically have been volatile, and we cannot predict at what amount a future partner may be willing
to value our spectrum and other assets. In addition, to the extent that the FCC takes action that makes additional spectrum available or promotes the more flexible
use or greater availability (e.g., via spectrum leasing or new spectrum sales) of existing satellite or terrestrial spectrum allocations, the availability of such
additional spectrum could reduce the value of our spectrum authorizations, the value of our business and the price of our common stock.

We could lose market share and revenues as a result of increasing competition from companies in the wireless communications industry, including other
satellite operators, and from the extension of land-based communication services.

We face intense competition in all of our markets, which could result in a loss of customers and lower revenues and make it more difficult for us to enter
new markets.

There are currently five other satellite operators providing services similar to ours on a global or regional basis: Iridium L.L.C., Inmarsat, Mobile Satellite
Ventures, Thuraya Satellite Communications Company and Asian Cellular Satellites. In addition, ICO Global Communications Company and TMI/TerreStar plan
to launch their new satellite systems within the next few years. The provision of satellite-based products and services is subject to downward price pressure when
the capacity exceeds demand.

In April 2001, Iridium, our principal worldwide mobile satellite competitor, exited bankruptcy and resumed commercial service in competition with us.
Iridium has a long-term contract from the United States Department of Defense. ICO Global Communications raised additional funding during 2005 to fund the
construction of its 2 GHz satellite system and is expected to complete its system and compete with us in the future. TMI/TerreStar also holds a 2 GHz satellite
license and is constructing a system that may compete with us in the future. In addition, we may face competition from new competitors or new technologies,
which may materially adversely affect our business plan. With so many companies targeting many of the same customers, we may not be able to retain
successfully our existing customers and attract new customers and as a result may not grow our customer base and revenue as much as we expect.

In addition to our satellite-based competitors, terrestrial wireless voice and data service providers are expanding into rural and remote areas and providing
the same general types of services and products that we provide through our satellite-based system. Many of these companies have greater resources, wider name
recognition and newer technologies than we do. Industry consolidation could adversely affect us by increasing the scale or scope of our competitors and thereby
making it more difficult for us to compete.

Although satellite communications services and ground-based communications services are not perfect substitutes, the two compete in certain markets and
for certain services. Consumers generally perceive wireless voice communication products and services as cheaper and more convenient than satellite-based ones.
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Additionally, the extension of terrestrial telecommunications services to regions previously underserved or not served by wireline or wireless services may
reduce demand for our service in those regions. These land-based telecommunications services have been built more quickly than we anticipated; therefore,
demand for our products and services may decline in these areas more rapidly than we assumed in formulating our business plan. This development has led, in
part, to our efforts to identify and sell into geographically remote and certain vertical markets and further the deployment of user terminals and data products. If
we are unable to attract new customers in these regions, our customer base may decrease, which could have a material adverse effect on our business prospects,
financial condition and results of operations.

The loss of customers, particularly our large customers, may reduce our future revenues.

We may lose customers due to competition, consolidation, regulatory developments, business developments affecting our customers or their customers, or
for other reasons. Our top 10 customers for the year ended December 31, 2005 accounted for, in the aggregate, approximately 20% of our total revenues of
$127.1 million. For the year ended December 31, 2005, revenues from our largest customer were $5.0 million, or 4% of our total revenues. If we fail to maintain
our relationships with our major customers, if we lose them and fail to replace them with other similar customers, or if we experience reduced demand from our
major customers, it could result in a significant reduction in our profitability through the loss of revenues and the requirement to record additional costs to the
extent that amounts due from these customers are considered uncollectible. More generally, our customers may fail to renew or may cancel their service contracts
with us, which could negatively affect future revenues and profitability.

Our customers include multiple agencies of the U.S. government. Aggregate sales to U.S. government agencies constituted approximately 15% and 16% of
our revenue for the year ended December 31, 2005 and the six months ended June 30, 2006, respectively. Government sales are made pursuant to individual
purchase orders placed from time to time by the governmental agencies and are not related to long-term contracts. U.S. government agencies may terminate their
business with us at any time without penalty.

We may need additional capital to maintain our network and to pursue future growth opportunities. If we fail to obtain sufficient capital, we will not be able
to complete our business plan.

Our business plan calls for the launch of spare and new satellites, upgrading our ground stations, phones and data terminals and entering into joint ventures
to develop ATC and other international services and products. We believe the net proceeds from this offering, together with cash on hand, cash generated from our
operations and cash available under our credit agreement and irrevocable standby stock purchase agreement, will be sufficient to enable us to implement our
business plan. If we are wrong, we may not be able to obtain in a timely manner sufficient funds to develop and launch such satellites, upgrade our ground
component or develop our ATC services and products. If we do not generate the amount of cash we expect from our operations or do not receive the net proceeds
from this offering or the entire remaining commitment from the irrevocable standby stock purchase agreement with Thermo Funding Company, we will not be
able to complete our current business plan, and will be required to revise the plan to one that can be accomplished with our available capital, which could make us
less competitive and reduce our future revenue and profitability.

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

Our ownership and operation of wireless communication systems are subject to significant regulation in the United States by the FCC and in foreign
jurisdictions by similar local authorities. The rules and regulations of the FCC or these foreign authorities may change and not continue to permit our operations

as presently conducted or as we plan to conduct such operations. For example, as described under
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"Regulation," the FCC cancelled and has refused, to date, to reinstate our license for spectrum in the 2 GHz band. In addition, several terrestrial wireless
companies are attempting to convince the FCC to modify adversely our license for spectrum in the S-band (2496-2500 MHz).

Failure to provide services in accordance with the terms of our licenses or failure to operate our satellites or ground stations as required by our licenses and
applicable government regulations could result in the imposition of government sanctions on us, up to and including cancellation of our licenses.

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

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

Our operations are subject to certain regulations of the United States State Department's Office of Defense Trade Controls (i.e., the export of satellites and
related technical data), United States Treasury Department's Office of Foreign Assets Control (i.e., financial transactions) and the United States Commerce
Department's Bureau of Industry and Security (i.e., our gateways and phones). These regulations may limit or delay our ability to operate in a particular country.
As new laws and regulations are issued, we may be required to modify our business plans or operations. If we fail to comply with these regulations in any
country, we could be subject to sanctions that could affect, materially and adversely, our ability to operate in that country. Failure to obtain the authorizations
necessary to use our assigned radio frequency spectrum and to distribute our products in certain countries could have a material adverse effect on our ability to
generate revenue and on our overall competitive position.

If we do not develop, acquire and maintain proprietary information and intellectual property rights, it could limit the growth of our business and reduce our
market share.

Our business depends on technical knowledge, and we believe that our future success is based, in part, on our ability to keep up with new technological
developments and incorporate them in our products and services. We own or have the right to use certain of our work products, inventions, designs, software,
systems and similar know-how. Although we have taken diligent steps to protect that information, the information may be disclosed to others or others may
independently develop similar information, systems and know-how. Protection of our information, systems and know-how may result in litigation, the cost of
which could be substantial. Third parties may assert claims that our products or services infringe on their proprietary rights. Any such claims, if made, may
prevent or limit our sales of products or services or increase our costs of sales. Although no third party has filed a lawsuit or asserted a written claim against us for
allegedly infringing on its proprietary rights, such claims could be made in the future.

Much of the software we require to support critical gateway operations and customer service functions, including billing, is licensed from third parties,
including QUALCOMM and Space Systems/Loral Inc., and was developed or customized specifically for our use. If the third party licensors were to cease to
support and service the software, or the licenses were to no longer be available on commercially reasonable terms, it may be difficult, expensive or impossible to
obtain such services from alternative
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vendors. Replacing such software could be difficult, time consuming and expensive, and might require us to obtain substitute technology with lower quality or
performance standards or at a greater cost.

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

Although our most economically important geographic markets currently are the United States and Canada, we have substantial markets for our mobile
satellite services in developing countries or regions that are underserved by existing telecommunications systems, such as rural Venezuela and Central America.
Developing countries are more likely than industrialized countries to experience market, currency and interest rate fluctuations and may have higher inflation. In
addition, these countries present risks relating to government policy, price, wage and exchange controls, social instability, expropriation and other adverse
economic, political and diplomatic conditions.

Although a majority of our revenues are received in U.S. dollars, and our independent gateway operators are required to pay us in U.S. dollars, limited
availability of U.S. currency in some local markets or governmental controls on the export of currency may prevent an independent gateway operator from
making payments in U.S. dollars or delay the availability of payment due to foreign bank currency processing and approval. In addition, exchange rate
fluctuations may affect our ability to control the prices charged for the independent gateway operators' services.

Fluctuations in currency exchange rates may adversely impact our financial results.

Our operations involve transactions in a variety of currencies. Sales denominated in foreign currencies primarily involve the Canadian dollar and the Euro.
Our contract for the launch of our eight spare satellites is denominated in Euros. Accordingly, our operating results may be significantly affected by fluctuations
in the exchange rates for these currencies. Approximately 43%, 45%, 38% and 34% of our total sales were to customers in Canada and Europe during 2003, 2004,
2005 and the first six months of 2006, respectively. Our results of operations for the six months ended June 30, 2006 reflected a loss of $1.8 million on foreign
currency transactions. We may be unable to offset unfavorable currency movements as they adversely effect our revenue and expenses. Our inability to do so
could have a substantial negative impact on our operating results and cash flows. We anticipate that our obligations for the procurement and launch of our next-
generation satellite constellation also will be denominated principally in Euros. If this occurs, our exposure to fluctuations in currency exchange rates will be
substantially larger.

If we become subject to unanticipated foreign tax liabilities, it could materially increase our costs.

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

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

We depend on QUALCOMM for gateway hardware and software, and also as the exclusive manufacturer of phones using the 1S-41 CDMA North
American standard, which incorporates QUALCOMM proprietary technology. Ericsson OMC Limited and Telit, which until 2000 manufactured
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phones and other products for us, have discontinued manufacturing these products, and QUALCOMM may choose to terminate its business relationship with us
when its current contractual obligations are completed in approximately four years. If QUALCOMM terminates this relationship, we may not be able to find a
replacement supplier. Although the QUALCOMM relationship might be replaced, there could be a substantial period of time in which our products are not
available and any new relationship may involve a significantly different cost structure, development schedule and delivery times.

We depend on Axonn LLC to produce and sell the data modems through which we provide our Simplex service. These devices incorporate Axonn
proprietary technology. As a sole supplier, if Axonn were to cease producing and selling these data modems, we would be unable to grow our Simplex services as
currently anticipated. We have no long-term contract with Axonn for the production and sale of these data modems.

Space Systems/Loral has completed production of our eight spare satellites, all of which are being prepared for launch in 2007. Those satellites were
acquired by Old Globalstar in 2003, as part of a settlement with Loral, and are now owned by us. We are currently engaged in litigation with an affiliate of Loral
as described under "Business—Legal Proceedings."” We are dependent on third parties to test, prepare for launch and provide certain services in support of the
launch of our spare satellites. We have contracted with Starsem to launch these satellites in 2007. We expect the cost of testing and launching these eight spare
satellites (including launch insurance) to be approximately $110 million.

On October 5, 2006, we entered into an Authorization to Proceed with Alcatel Alenia Space France which contemplates that Alcatel will construct 48 low
earth orbit satellites for our second-generation satellite constellation. See "Prospectus Summary—Recent Developments." If we enter into a definitive agreement
with Alcatel as contemplated by the Authorization to Proceed, we will depend on Alcatel to construct these satellites.

Wireless devices may pose health and safety risks and, as a result, we may be subject to new regulations, demand for our services may decrease and we could
face liability based on alleged health risks.

There has been adverse publicity concerning alleged health risks associated with radio frequency transmissions from portable hand-held telephones that
have transmitting antennae. Lawsuits have been filed against participants in the wireless industry alleging various adverse health consequences, including cancer,
as a result of wireless phone usage. The U.S. Supreme Court recently declined to review a lower federal court's decision remanding for trial in state courts several
cases alleging such injuries. Our subsidiary, Globalstar USA, LLC, was a defendant in a similar case in a Georgia state court. Vodafone Americas, Inc. conducted
our defense pursuant to a prior indemnification obligation. The plaintiff, on behalf of cellular consumers in Georgia, claimed that defendants (cell phone
manufacturers and operators) knew that their cell phone products emitted radio frequency radiation that posed future health risks. Based on the defendants' failure
to warn of such risks and alleged breaches of warranty, plaintiff sought a variety of monetary damages as well as headsets for each cell phone consumer in
Georgia. In March 2005, the case was consolidated with four other cases in the United States District Court in Maryland. On January 30, 2006, because of the
consolidation, the plaintiff voluntarily dismissed the Georgia state court case.

Although we do not believe that there is valid scientific evidence that use of our phones poses a health risk, courts or governmental agencies could find
otherwise. Any such finding could reduce our revenues and profitability and expose us and other wireless providers to litigation, which, even if not successful,

could be costly to defend.

If consumers' health concerns over radio frequency emissions increase, they may be discouraged from using wireless handsets. Further, government
authorities might increase regulation of wireless handsets as a result of these health concerns. The actual or perceived risk of radio frequency emissions
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could reduce our subscriber growth rate, reduce the number of our subscribers or impair our ability to obtain future financing.
Pursuing strategic transactions may cause us to incur additional risks.

We may pursue acquisitions, joint ventures or other strategic transactions on an opportunistic basis, although no such transactions that would be financially
significant to us are probable at this time. We may face costs and risks arising from any such transactions, including integrating a new business into our business
or managing a joint venture. These may include legal, organizational, financial and other costs and risks.

In addition, if we were to choose to engage in any major business combination or similar strategic transaction, we may require significant external
financing in connection with the transaction. Depending on market conditions, investor perceptions of us and other factors, we may not be able to obtain capital
on acceptable terms, in acceptable amounts or at appropriate times to implement any such transaction. Any such financing, if obtained, may further dilute our
existing stockholders.

Our indebtedness could impair our ability to react to changes in our business and may limit our ability to use debt to fund future capital needs.
Our indebtedness could adversely affect our financial condition. If our credit agreement had been in effect and the $150.0 million in committed facilities

fully drawn at June 30, 2006, our indebtedness would have been $151.4 million. This would have resulted in annual interest expense of approximately
$16.7 million, assuming an interest rate of 11.0%. Our indebtedness could:

. require us to dedicate a substantial portion of our cash flow from operations to principal payments on our debt in years when the debt matures,
thereby reducing the availability of our cash flow to fund working capital, capital expenditures and other general corporate expenditures;

. result in an event of default if we fail to comply with the restrictive covenants contained in our credit agreement, which event of default could
result in all of our debt becoming immediately due and payable;

. increase our vulnerability to adverse general economic or industry conditions because our debt could mature at a time when those conditions make
it difficult to refinance and our cash flow is insufficient to repay the debt in full, forcing us to sell assets at disadvantageous prices or to default on
the debt, and because a decline in our profitability could cause us to be unable to comply with the forward fixed charge coverage ratio in our credit
agreement and result in a default on, and acceleration of, our debt;

. limit our flexibility in planning for, or reacting to, competition and/or changes in our business or our industry by limiting our ability to incur
additional debt, to make acquisitions and divestitures or to engage in transactions that could be beneficial to us;

. restrict us from making strategic acquisitions, introducing new products or services or exploiting business opportunities; and
. place us at a competitive disadvantage relative to competitors that have less debt or greater financial resources.
Furthermore, if an event of default were to occur with respect to our credit agreement or other indebtedness, our creditors could accelerate the maturity of
our indebtedness. Our indebtedness under our credit agreement is secured by a lien on substantially all of our assets and the assets of our domestic subsidiaries

and the lenders could foreclose on these assets to repay the indebtedness.
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Our ability to make scheduled payments on or to refinance indebtedness obligations depends on our financial condition and operating performance, which
are subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our control. We may not be able to
maintain a level of cash flows from operating activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness. If our cash
flows and capital resources are insufficient to fund our debt service obligations, we could face substantial liquidity problems and could be forced to sell assets,
seek additional capital or seek to restructure or refinance our indebtedness. These alternative measures may not be successful or feasible. Our credit agreement
restricts our ability to sell assets. Even if we could consummate those sales, the proceeds that we realize from them may not be adequate to meet any debt service
obligations then due.

We will be able to incur additional indebtedness or other obligations in the future, which would exacerbate the risks discussed above.

Our credit agreement permits us to incur, in addition to the $150.0 million of revolving credit and delayed draw term loans that the lenders have committed
to advance under the credit agreement, other indebtedness under certain conditions, including up to $150.0 million of additional equally and ratably secured, pari
passu, term loans, up to $200.0 million of unsecured debt and up to $25.0 million of purchase money indebtedness or capitalized leases. We may incur this
additional indebtedness only if no event of default under our credit agreement then exists, if we are in pro forma compliance with all of the financial covenants of
our credit agreement, and if, after giving effect thereto, our consolidated total leverage ratio does not exceed 5.5 to 1.0. Our credit agreement also permits us to
incur obligations that do not constitute "indebtedness" as defined in the credit agreement, including obligations to satellite vendors that are not evidenced by a
note and not secured by assets other than those purchased with such obligations. To the extent additional debt or other obligations are added to our currently
anticipated debt levels, the substantial indebtedness risks described above would increase.

We may not be able to generate sufficient cash to service all of our indebtedness and may be forced to take other actions to satisfy our obligations under
such indebtedness, which may not be successful.

Restrictive covenants in our credit agreement impose restrictions that may limit our operating and financial flexibility.

Our credit agreement contains a number of significant restrictions and covenants that limit our ability to:

. incur or guarantee additional indebtedness;

. pay dividends or make distributions to our stockholders;

. make investments, acquisitions or capital expenditures;

. repurchase or redeem capital stock or subordinated indebtedness;

. grant liens on our assets;

. incur restrictions on the ability of our subsidiaries to pay dividends or to make other payments to us;
. enter into transactions with our affiliates;

. incur obligations to vendors of satellites;

. merge or consolidate with other entities or transfer all or substantially all of our assets; and

. transfer or sell assets.
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Complying with these restrictive covenants, as well as those that may be contained in any agreements governing future indebtedness, may impair our ability
to finance our operations or capital needs or to take advantage of other favorable business opportunities. Our ability to comply with these restrictive covenants
will depend on our future performance, which may be affected by events beyond our control. If we violate any of these covenants and are unable to obtain
waivers, we would be in default under the agreement and payment of the indebtedness could be accelerated. The acceleration of our indebtedness under one
agreement may permit acceleration of indebtedness under other agreements that contain cross-default or cross-acceleration provisions. If our indebtedness is
accelerated, we may not be able to repay our indebtedness or borrow sufficient funds to refinance it. Even if we are able to obtain new financing, it may not be on
commercially reasonable terms or on terms that are acceptable to us. If our indebtedness is in default for any reason, our business, financial condition and results
of operations could be materially and adversely affected. In addition, complying with these covenants may also cause us to take actions that are not favorable to
holders of the common stock and may make it more difficult for us to successfully execute our business plan and compete against companies who are not subject
to such restrictions.

If we are unable to address successfully the material weakness in our internal controls, or our other control deficiencies, our ability to report our financial
results on a timely and accurate basis and to comply with disclosure and other requirements may be adversely affected; public reporting obligations will put
significant demands on our financial, operational and management resources.

We are not currently required to comply with Section 404 of the Sarbanes-Oxley Act of 2002, and are therefore not required to make an assessment of the
effectiveness of our internal controls over financial reporting for that purpose. However, in connection with its audit of our 2005 consolidated financial
statements, our independent registered public accounting firm, Crowe Chizek and Company LLP, identified a material weakness in our processes, procedures and
controls related to our failure to eliminate inter-company profit from sales of inventory and surplus or spare fixed assets related to gateway equipment to our
subsidiaries, and informed members of our senior management and our board of directors that these processes, procedures and controls were not adequate to
ensure that our financial statements were prepared in accordance with generally accepted accounting principles. A material weakness is defined as a significant
deficiency, or a combination of significant deficiencies, that results in more than a remote likelihood that a material misstatement of the annual or interim
financial statements will not be prevented or detected. We failed to eliminate approximately $0.9 million in inter-company profit resulting from these sales in our
initial preparation of our 2005 financial statements. This control deficiency could have resulted in an overstatement of our earnings for 2005 that would not have
been prevented or detected. Accordingly, our management concluded that this deficiency in internal control over financial reporting was a material weakness.

We have corrected this error in our year-end adjustments in connection with finalizing the financial statements included in this prospectus. We intend to
implement additional controls to verify that all future inter-company profits are captured and tracked properly and eliminated in the consolidation.

In connection with their audit of our 2005 financial statements, Crowe Chizek also advised our management and board of directors that it had identified
other significant deficiencies in our internal controls. A significant deficiency is defined as a control deficiency, or a combination of control deficiencies, that
adversely affects a company's ability to initiate, authorize, record, process, or report external financial data reliably in accordance with generally accepted
accounting principles such that there is more than a remote likelihood that a misstatement of the company's annual or interim financial statements that is more
than inconsequential will not be prevented or detected. Crowe Chizek recommended that we consider taking remedial actions, including hiring additional
accounting resources in our significantly understaffed corporate accounting department, establishing a monthly close checklist and timetable, reviewing and
supervising manual journal entries, historical estimates and consistency of
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accounting policies, segregating duties in our accounts payable department, reviewing calculations of allowance for doubtful accounts and inventory and warranty
reserves, and simplifying and automating our reporting process, particularly in the consolidation of our foreign subsidiaries' financial information. We have begun
to implement these recommendations. We have implemented additional management oversight over inter-company transactions and additional controls with
respect to reconciliation of inter-company balances at quarter-end. We also intend to hire additional staff to address further our deficiencies in that area. The
remediation process is ongoing. We expect to incur additional costs associated with being a public company going forward. Although significant, we do not
expect these additional costs to be material to our operations. We intend to pay for these additional costs from our working capital generated by our continuing
operations.

We will continue to monitor the effectiveness of these and other processes, procedures and controls and will make any further changes management
determines appropriate, including to effect compliance with Section 404 of the Sarbanes-Oxley Act of 2002 at or before December 31, 2007, the date by which
we are required to comply with it.

Any material weakness or other deficiencies in our control systems may affect our ability to comply with SEC reporting requirements and NASDAQ
Global Market listing standards or cause our financial statements to contain material misstatements, which could negatively affect the market price and trading
liquidity of our common stock, cause investors to lose confidence in our reported financial information, as well as subject us to civil or criminal investigations
and penalties.

Our pre-emptive rights offering, which we intend to consummate after the completion of this offering, is not in strict compliance with the technical
requirements of our prior certificate of incorporation.

Our certificate of incorporation as in effect when we entered into the irrevocable standby stock purchase agreement with Thermo Funding Company
provided that stockholders who are accredited investors (as defined under the Securities Act) were entitled to pre-emptive rights with respect to the transaction
with Thermo Funding Company. After the completion of this offering, we intend to offer stockholders of the company as of June 15, 2006 who are accredited
investors the opportunity to participate in the transaction contemplated by the irrevocable standby stock purchase agreement with Thermo Funding Company on a
pro rata basis on substantially the same terms as Thermo Funding Company. Some of our stockholders could allege that the offering does not comply fully with
the terms of our prior certificate of incorporation. Although we believe any variance from the requirements of our former certificate of incorporation is immaterial
and that we have valid reasons for delaying the pre-emptive rights offering until after this offering, a court may not agree with our position if these stockholders
allege that we have violated their pre-emptive rights. In that case, we can not predict the type of remedy the court could award such stockholders.

We expect that the pre-emptive rights offering, which we are required to make to our existing stockholders, will not be completed until after the completion of
this offering; the pre-emptive rights offering, which may be done on either a private or a registered basis, may negatively affect the trading price of our stock.

Because of legal and other procedural issues, we do not expect to be able to complete the pre-emptive rights offering described above until after the offering
described in this prospectus is completed and our stock has begun trading publicly on the NASDAQ Global Market. Further, the pre-emptive rights offering may
have to be made pursuant to a registration statement filed with, and potentially reviewed by, the Securities and Exchange Commission. After giving effect to
waivers that we have already received, up to 785,328 shares of our common stock may be purchased if the pre-emptive rights offering is fully subscribed. Such
shares may be purchased at approximately $16.17 per share, regardless of any future increase in the trading price of our common stock. Although any shares
purchased or subscribed for in the pre-emptive rights offering will be subject to the 180-day lock-up period described under "Shares
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Eligible for Future Sale—Lock-Up Agreements," the timing and set-price nature of the pre-emptive rights offering may negatively affect the trading price of our
common stock. Additionally, because existing stockholders who commit to participate in the pre-emptive rights offering have the right to purchase their
committed shares at any time during the term of the irrevocable standby stock purchase agreement, any future purchases at $16.17 may also affect the trading
price of our common stock at the time of purchase.

Risks Related to this Offering

We do not expect to pay dividends on our common stock in the foreseeable future.

Except for a one-time payment of $685,848 to Thermo as described under "Dividend Policy and Restrictions," we do not expect to pay cash dividends on
our common stock, including the common stock issued in this offering. Any future dividend payments are within the absolute discretion of our board of directors
and will depend on, among other things, our results of operations, working capital requirements, capital expenditure requirements, financial condition, contractual
restrictions, business opportunities, anticipated cash needs, provisions of applicable law and other factors that our board of directors may deem relevant. We may
not generate sufficient cash from operations in the future to pay dividends on our common stock. Our credit agreement currently prohibits the payment of other
cash dividends. See "Dividend Policy and Restrictions."

There is no existing market for our common stock, and one may not develop to provide you with adequate liquidity.

Prior to this offering, there has not been a public market for our common stock. We have applied to list our common stock on the NASDAQ Global Market.
However, we cannot predict the extent to which investor interest in our company will lead to the development of a trading market on the NASDAQ Global
Market or otherwise or how liquid that market might become. If an active trading market does not develop, you may have difficulty selling any of our common
stock that you buy. The initial public offering price for the shares was determined by negotiations between us and the representatives of the underwriters based on
numerous factors that we discuss in the "Underwriting" section of this prospectus and may not be indicative of prices that will prevail in the open market
following this offering.

Consequently, you may not be able to sell our common stock at prices equal to or greater than the price you paid in this offering.

The market price of our common stock may be volatile, which could cause the value of your investment to decline.
The trading price of our common stock may be subject to wide fluctuations. Factors affecting the trading price of our common stock may include:

. actual or anticipated variations in our operating results;

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

. actual or anticipated changes in economic, political or market conditions, such as recessions or international currency fluctuations;
. actual or anticipated changes in the regulatory environment affecting our industry;
changes in the market valuations of our industry peers; and

. announcements by us or our competitors of significant acquisitions, strategic partnerships, divestitures, joint ventures or other strategic initiatives.
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The trading price of our common stock might also decline in reaction to events that affect other companies in our industry even if these events do not
directly affect us. You may be unable to resell your shares of our common stock at or above the initial public offering price.

Future sales of shares of our common stock by existing stockholders in the public market, or the possibility or perception of these sales, could cause our stock
price to decline.

The market price of our common stock could decline as a result of sales of a large number of shares of common stock in the market after this offering or the
perception that such sales could occur. These sales, or the possibility that significant sales may occur, also might make it more difficult for us to sell equity
securities in the future at a time and at a price that we deem appropriate. We, Thermo, QUALCOMM Incorporated and our directors and executive officers have
agreed with the underwriters not to sell, dispose of or hedge any shares of our common stock or securities convertible into or exchangeable for shares of our
common stock, subject to specified exceptions, during the period from the date of this prospectus continuing through the date that is 180 days after the date of this
prospectus, except with the prior written consent of Wachovia Capital Markets, LLC and J.P. Morgan Securities Inc. Any of our other stockholders who agree to
purchase shares in our subsequent pre-emptive rights offering will be subject to the same restrictions. In addition, Columbia Ventures Corporation and Loral
Skynet Corporation have entered into similar agreements with respect to 70% of the shares beneficially owned by each of them. See "Underwriting." Our other
stockholders, who own an aggregate of approximately 20% of our common stock on the date of this prospectus, are not subject to these restrictions and may sell
their shares immediately after this offering to the extent permitted by law.

Upon the closing of this offering, we will have 69,375,494 shares of common stock outstanding, assuming no exercise of the underwriters' option to
purchase additional shares, no issuance of the remaining shares subject to the irrevocable standby stock purchase agreement with Thermo Funding Company or
any shares to our other stockholders in our pre-emptive rights offering and no issuance of shares pursuant to our 2006 Equity Incentive Plan. Of the outstanding
shares, all of the shares sold in this offering, as well as 10,648,434 unrestricted shares already outstanding that were issued in the Reorganization and are not held
by our "affiliates," as defined under Rule 144 of the Securities Act, will be freely tradable without restriction or further registration under the Securities Act. Any
shares owned by our "affiliates" may be sold only in compliance with the limitations of that Rule. The remaining 52,227,060 outstanding shares of common stock
will be deemed "restricted securities” as that term is defined under Rule 144. Restricted securities may be sold in the public market only if registered or if they
qualify for an exemption from registration under Rule 144.

The book value of shares of common stock purchased in this offering will be immediately diluted and may be subject to additional dilution in the future.

The initial public offering price per share of our common stock is substantially higher than the net tangible book value per share of our outstanding
common stock. Accordingly, if you purchase common stock in this offering, you will suffer immediate and substantial dilution of your investment. If, as of
June 30, 2006, we had issued and sold 6,500,000 shares of common stock at an assumed initial public offering price of $17.00 per share (the mid-point of the
initial public offering price range indicated on the cover of this prospectus), you would have incurred immediate dilution of $13.96 in the net tangible book value
per share. This dilution would have been $12.10 if we assume issuance of all of the common stock subject to the irrevocable standby stock purchase agreement
with Thermo Funding Company and $11.99 if we also assume the issuance of all 785,328 of the shares subject to our pre-emptive rights offering. Any issuance of
shares pursuant to our 2006 Equity Incentive Plan will result in further dilution.
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Provisions in our charter documents and credit agreement and provisions of Delaware law may discourage takeovers, which could affect the rights of holders
of our common stock.

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

. the absence of cumulative voting in the election of our directors, which means that the holders of a majority of our common stock may elect all of
the directors standing for election;

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

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

. the ability of our stockholders, at such time when Thermo does not own a majority of our outstanding capital stock entitled to vote in the election

of directors, to remove our directors only for cause and only by the vote of at least 662/3% of the outstanding shares of capital stock entitled to
vote in the election of directors;

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

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

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

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

. change of control provisions in our 2006 Equity Incentive Plan, which provides that a change of control may accelerate the vesting of all
outstanding stock options, stock appreciation rights and restricted stock.

We also are subject to Section 203 of the Delaware General Corporation Law, which, subject to certain exceptions, prohibits us from engaging in any
business combination with any interested stockholder, as defined in that section, for a period of three years following the date on which that stockholder became
an interested stockholder.

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

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

Upon completion of this offering, Thermo will own approximately 58% of our outstanding common stock. If Thermo were to purchase all of the common
stock it has agreed to purchase in the irrevocable standby stock purchase agreement, its ownership would increase to approximately 64%. Thermo will be able to
control the election of all of the members of our board of directors and the vote on substantially all other matters, including significant corporate transactions such

as the approval of a merger or other transaction involving our sale.
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Thermo is controlled by James Monroe III, our chairman and chief executive officer. Through Thermo, Mr. Monroe holds equity interests in, and serves as
an executive officer or director of, a diverse group of privately-owned businesses not otherwise related to us. Although Mr. Monroe receives no compensation
from us, he has advised us that he intends to devote whatever portion of his time is necessary to perform his duties as our chairman and chief executive officer.
We do reimburse Thermo and Mr. Monroe for certain expenses they incur in connection with our business. See "Management—Executive Compensation" and
"Certain Relationships and Related Party Transactions—Services Provided by Thermo."

The interests of Thermo may conflict with the interests of our other stockholders. Thermo may take actions it believes will benefit its equity investment in
us even though such actions might not be in your best interests as a holder of our common stock.

As a "controlled company,” as defined in the NASDAQ Marketplace Rules, we will qualify for, and intend to rely on, exemptions from certain corporate
governance requirements.

Upon completion of this offering, Thermo will own common stock representing more than a majority of the voting power in election of our directors. As a
result, we will be considered a "controlled company" within the meaning of the corporate governance standards in the NASDAQ Marketplace Rules. Under these
rules, a "controlled company" may elect not to comply with certain corporate governance requirements, including (1) the requirement that a majority of its board
of directors consist of independent directors, (2) the requirement that it have a nominating/corporate governance committee that is composed entirely of
independent directors with a written charter addressing the committee's purpose and responsibilities and (3) the requirement that it have a compensation
committee that is composed entirely of independent directors with a written charter addressing the committee's purpose and responsibilities. Following this
offering, we intend to elect to be treated as a controlled company and thus utilize these exemptions. As a result, we will not have a majority of independent
directors nor will we have compensation and nominating/corporate governance committees consisting entirely of independent directors. Accordingly, you will not
have the same protection afforded to stockholders of companies that are subject to all of the NASDAQ Marketplace corporate governance requirements.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus are not historical facts and are "forward-looking statements" within the meaning of the U.S. federal securities laws.

Words such as "believes," "expects," "estimates," "may," "intends," "should" or "anticipates" and similar expressions or their negatives identify forward-lookin,
t
statements.

nn nun non

Forward-looking statements, such as the statements regarding our ability to develop and expand our business, our ability to manage costs, our ability to
exploit and respond to technological innovation, the effects of laws and regulations (including tax laws and regulations) and legal and regulatory changes, the
opportunities for strategic business combinations and the effects of consolidation in our industry on us and our competitors, our anticipated future revenues, our
anticipated capital spending (including for future satellite procurements and launches), our anticipated financial resources, our expectations about the future
operational performance of our satellites (including their projected operational lives), the expected strength of and growth prospects for our existing customers
and the markets that we serve, and other statements contained in this prospectus regarding matters that are not historical facts, involve predictions. These and
similar statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements or industry
results to be materially different from any future results, performance or achievements expressed or implied by the statements. These risks and uncertainties
include, among other things:

. the level and type of demand for our products and services, including the extent to which changes in demand and our competitive position may
result in changes to our future products and services and in pricing pressure and overcapacity in the markets in which we compete;

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

. our ability to attract sufficient additional funding if needed to meet our future capital requirements;

. competition and our competitiveness vis-a-vis other providers of satellite and ground-based products and services;

. the pace and effects of industry consolidation;

. the continued availability of launch insurance on commercially reasonable terms, and the effects of any insurance exclusions;
. changes in technology;

. changes in our business strategy or development plans;

. our ability to attract and retain qualified personnel;

. worldwide economic, geopolitical and business conditions and risks associated with doing business on a global basis;
. control by our controlling stockholder;

. legal, regulatory, and tax developments, including changes in domestic and international government regulation; and
. other factors set forth under "Risk Factors."

We caution you that the foregoing list of important factors is not exclusive. These risks and uncertainties could cause actual results to vary materially from
future results indicated, expressed or implied in any forward-looking statements. In addition, in light of these risks and uncertainties, the matters referred to in the
forward-looking statements contained in this prospectus may not in fact occur. We undertake no obligation to update or revise publicly any forward-looking
statement as a result of new information, future events or otherwise, except as required by law.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the 6,500,000 shares of common stock offered by this prospectus will be approximately $100.0 million,
assuming an initial public offering price of $17.00 per share (the mid-point of the estimated price range shown on the cover page of this prospectus) and after
deducting estimated underwriting discounts and commissions and estimated offering expenses aggregating approximately $10.5 million that are payable by us.

Except for funding a $685,848 dividend to Thermo as described under "Dividend Policy and Restrictions," we intend to use the entire net proceeds from
this offering to fund in part the procurement and launch of our second-generation satellite constellation and related upgrades to our gateways and other ground
facilities. We estimate that the cost to procure and launch these satellites and upgrade these facilities will be approximately $1.0 billion to $1.2 billion between
now and 2014. We intend to fund the balance of those costs principally from $100 million of proceeds from the delayed draw term loans under our credit
agreement, the remaining proceeds of sales of our common stock under Thermo Funding Company's irrevocable standby stock purchase agreement and
approximately $600 million to $800 million in cash generated by our business. Although we expect our cash flow will be sufficient to pay these costs when due, if
our future revenues or profitability are substantially below our expectations or the conditions requiring Thermo Funding Company to purchase the stock do not
occur and Thermo Funding Company does not elect to purchase the stock during the term of the irrevocable standby stock purchase agreement, we will require
additional financing, which may be difficult or expensive to obtain, or we will have to modify our plans.

We intend to use the net proceeds from any shares sold pursuant to the underwriters' over-allotment option for the same purpose.

An increase (decrease) of 1,000,000 shares from the expected number of shares to be sold in this offering, assuming no change in the assumed initial public
offering price per share, would increase (decrease) the net proceeds from this offering by $15.8 million. A $0.25 increase (decrease) in the assumed public
offering price per share of the common stock (the mid-point of the range on the cover page of this prospectus) would increase (decrease) the net proceeds that we
receive in this offering by approximately $1.5 million, after deducting underwriting discounts and other fees and expenses payable by us, assuming the number of
shares being offered, as set forth on the cover page of this prospectus, does not change. In the event of such a decrease in net proceeds, we will need to seek the
balance of the funds from additional cash generated by our business or from additional financing sources.

We intend to invest the net proceeds from this offering in short-term, interest-bearing marketable securities until they are required for the purpose described
above.
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DIVIDEND POLICY AND RESTRICTIONS

The operating agreement of Globalstar LLC required that we distribute $685,848 to Thermo at the time of our conversion to a Delaware corporation, which
occurred on March 17, 2006. This amount represents a deferred payment of interest that accrued from December 6, 2003 to April 14, 2004 on loans made by
Thermo to us that were converted to equity on April 14, 2004. In connection with the negotiation of our credit agreement, Thermo agreed to defer receipt of this
payment until we complete this offering. Accordingly, as permitted by our credit agreement, we will distribute the $685,848 to Thermo immediately upon
completion of this offering. Otherwise, we have not declared or paid dividends on our common stock in the past, and we do not presently anticipate doing so in
the future. Any future determination as to the declaration and payment of dividends will be at the discretion of our board of directors and will depend on then-
existing conditions, including our financial condition, results of operations, contractual restrictions, capital requirements, business prospects and any other factors
our board of directors may deem relevant. Our credit agreement currently prohibits the payment of other cash dividends on our common stock. See
"Management's Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Credit Agreement."
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2006 (1) on an actual basis (adjusted to reflect the filing of our
amended and restated certificate of incorporation, the six-for-one split of our common stock and the conversion of our three series of common stock into one class
of common stock to be effective immediately prior to this offering), (2) on an as-adjusted basis after giving effect to:
. the sale of 6,500,000 shares of our common stock in this offering at an assumed initial public offering price of $17.00 per share (the mid-point of

the estimated price range shown on the cover page of this prospectus), after deducting estimated underwriting discounts and commissions and
estimated offering expenses;

the reclassification of redeemable common stock to stockholders' equity; and
. the receipt of the net proceeds from this offering; and
(3) on an as further adjusted basis after giving effect to the foregoing adjustments and the following additional adjustments:

. the issuance of all 11,443,296 remaining shares of common stock subject to the irrevocable standby stock purchase agreement with Thermo
Funding Company described in "Certain Relationships and Related Party Transactions—Irrevocable Standby Stock Purchase Agreement" in
exchange for $185.0 million;

the borrowing of the remaining $35.0 million revolving credit loan and the $100.0 million delayed draw term loan under our credit agreement on
or before August 15, 2009; and

. the receipt of the net proceeds from the sale of such stock and those loans.
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You should read this information in conjunction with "Management's Discussion and Analysis of Financial Condition and Results of Operations," "Selected
Historical Consolidated Financial Data" and the audited consolidated financial statements and related notes included elsewhere in this prospectus.

As of June 30, 2006
As Further
Actual As Adjusted Adjusted
(Dollars in thousands)
Cash and cash equivalents $ 21,074 $ 121,061 $ 441,061
Debt:
Revolving loans under credit agreement(1) $ 15,000 $ 15,000 $ 50,000
Term loans under credit agreement — — 100,000
Other long-term debt 504 504 504
Total long-term debt(2) 15,504 15,504 150,504
Redeemable common stock, par value $0.0001 per share, 91,986 shares issued and
outstanding 5,198 — —
Stockholders' equity:
Preferred stock, par value $0.0001 per share, 100,000,000 shares authorized,
actual, as adjusted and as further adjusted, no shares issued and outstanding — — —
Common stock, par value $0.0001 per share, 800,000,000 shares authorized,
62,783,508 shares issued and outstanding, actual, 69,375,494 shares issued and
outstanding, as adjusted, and 80,818,790 shares issued and outstanding, as
further adjusted(3) 6 7 8
Additional paid-in capital 87,694 192,878 377,877
Accumulated other comprehensive loss (152) (152) (152)
Retained earnings 21,652 21,652 21,652
Total stockholders' equity 109,200 214,385 399,385
Total capitalization $ 129,902 $ 229,889 $ 549,889
) Actual and as adjusted excludes the remaining $35.0 million at June 30, 2006 available under the revolving credit facility of our credit agreement.
) Excludes $0.9 million of short-term indebtedness.
3) To the extent we change the number of shares of common stock we sell in this offering from the shares we expect to sell or we change the initial public offering price from the $17.00 per share assumed

initial offering price, or any combination of these events occurs, our net proceeds from this offering and as adjusted additional paid-in capital may increase or decrease. A $0.25 increase (decrease) in
the assumed initial public offering price per share of the common stock, assuming no change in the number of shares of common stock to be sold, would increase (decrease) the net proceeds that we
receive in this offering and our as adjusted additional paid-in capital by $1.5 million and an increase (decrease) of 1,000,000 shares from the expected number of shares to be sold in this offering,
assuming no change in the assumed initial public offering price per share, would increase (decrease) each of the net proceeds from this offering and our as adjusted additional paid-in capital by
approximately $15.8 million.
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DILUTION

Dilution is the amount by which the offering price paid by the purchasers of the common stock to be sold in this offering will exceed the net tangible book
value per share of common stock after the offering. The net tangible book value per share presented below is equal to the amount of our total tangible assets (total
assets less intangible assets of $4.1 million) less total liabilities as of June 30, 2006, divided by the number of shares of our common stock outstanding as of that
date. As of June 30, 2006, we had a net tangible book value of $110.3 million, or $1.75 per share (as adjusted to reflect a six-for-one stock split to be effective
immediately prior to this offering).

On a pro forma basis, after giving effect to the stock split and:

. the sale of 6,500,000 shares of common stock in this offering at an assumed initial public offering price of $17.00 per share (the mid-point of the
price range on the cover of this prospectus); and

the receipt of the estimated net proceeds as described under "Use of Proceeds,"
our pro forma net tangible book value as of June 30, 2006 would have been $210.7 million, or $3.04 per share of common stock.

This represents an immediate increase in net tangible book value of $1.29 per share to existing stockholders and an immediate dilution in net tangible book
value of $13.96 per share to new investors purchasing shares of common stock in this offering. The following table illustrates this dilution on a per share basis:

Initial public offering price per share $ 17.00
Net tangible book value per share at June 30, 2006 $ 1.75
Increase in net tangible book value per share attributable to new investors 1.29
Pro forma net tangible book value per share after the offering 3.04
Dilution per share to new investors $ 13.96

Assuming the underwriters exercise their over-allotment option in full, existing shareholders would have an immediate increase in adjusted tangible book
value of $1.46 per share and investors in this offering would have an immediate dilution of $13.79 per share.

A $0.25 increase (decrease) in the initial public offering price from the assumed initial public offering price of $17.00 per share would decrease (increase)
our net tangible book value after giving effect to this offering by approximately $1.5 million, our pro forma net tangible book value per share after giving effect to
the offering by $.02 per share and the dilution in net tangible book value per share to new investors in this offering by $.02 per share, after deducting the
estimated underwriting discounts and commissions and estimated aggregate offering expenses payable by us and assuming no other change to the number of
shares offered by us as set forth on the cover page of this prospectus. An increase (decrease) of 1,000,000 shares from the expected number of shares to be sold in
the offering, assuming no change in the initial public offering price from the price assumed above, would decrease (increase) our net tangible book value after
giving effect to this offering by approximately $15.8 million, decrease (increase) our pro forma net tangible book value per share after giving effect to this
offering by $.18 per share, and increase (decrease) the dilution in net tangible book value per share to new investors in this offering by $.18 per share, after
deducting the estimated underwriting discounts and commissions and estimated aggregate offering expenses payable by us.
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The following table summarizes, on the same pro forma basis as of June 30, 2006, the total number of shares of common stock purchased from us, the total

consideration paid to us and the average price per share paid by the existing stockholders and by new investors purchasing shares in this offering:

Shares Purchased Total Consideration
Average Price
Number Percent Amount Percent Per Share
Existing stockholders 62,875,494 91% $ 58,000,000 34% $ 0.92
New investors 6,500,000 9 110,500,000 66 17.00
Total 69,375,494 100% $ 168,500,000 100% $ 2.43

The following table summarizes the foregoing information assuming, in addition, the issuance of all remaining shares of common stock subject to the
irrevocable standby stock purchase agreement with Thermo Funding Company.

Shares Purchased Total Consideration
Average Price
Number Percent Amount Percent Per Share
Existing stockholders(1) 74,318,790 92% $ 243,000,000 69% $ 3.27
New investors 6,500,000 8 110,500,000 31 17.00
Total 80,818,790 100% $ 353,500,000 100% $ 4.37

@ If our other stockholders who have not waived their pre-emptive rights elect to purchase all 785,328 shares of common stock which they could purchase

as a result of our pre-emptive rights offering, the table would appear as follows:

Shares Purchased Total Consideration
Average Price
Number Percent Amount Percent Per Share
Existing stockholders 75,104,118 92% $ 255,696,162 70% $ 3.40
New investors 6,500,000 8 110,500,000 30 17.00
Total 81,604,118 100% $ 366,196,162 100% $ 4.49

Upon completion of the offering, we expect to issue an aggregate of approximately 265,000 restricted shares of our common stock as a bonus to

substantially all of our employees. See "Management—Equity Incentive Plan." These issuances will result in further dilution to new investors. To the extent that

we grant additional stock awards in the future, there may be further dilution to new investors.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table presents our selected historical consolidated financial information and other data for the years ended December 31, 2001 and 2002, for
the period from January 1, 2003 through December 4, 2003, for the period from December 5, 2003 through December 31, 2003, for the years ended
December 31, 2004 and 2005 and for the six months ended June 30, 2005 and 2006, and as of December 31, 2001, 2002, 2003, 2004 and 2005 and June 30, 2006.
The selected historical consolidated financial data of Old Globalstar (Predecessor) for the years ended December 31, 2001 and 2002 and as of December 31, 2001
and 2002 has been derived from Old Globalstar's consolidated financial statements, which are not included in this prospectus. Our selected historical consolidated
financial data as of December 31, 2003 has been derived from our audited consolidated balance sheet as of that date, which is not included in this prospectus. Our
selected historical consolidated financial data for the period from January 1, 2003 to December 4, 2003 (Predecessor), the period from December 5, 2003 to
December 31, 2003 (Successor), and the years ended December 31, 2004 and 2005, and as of December 31, 2004 and 2005, has been derived from our audited
consolidated financial statements, which are included in this prospectus. Our selected historical consolidated financial data for the six months ended June 30,
2005 and 2006, and as of June 30, 2006, is derived from our unaudited consolidated financial statements, which also are included in this prospectus. In the
opinion of management, the unaudited financial information includes all adjustments, consisting of only normal recurring adjustments, considered necessary for a

fair presentation of this information. The results of operations for interim periods are not necessarily indicative of the results that may be expected for the entire
year.

The columns in the following tables entitled "Predecessor" contain financial information with respect to the business and operations of Old Globalstar for
periods prior to December 5, 2003, the date on which we obtained control of its assets.

You should read the selected historical consolidated financial data set forth below together with our consolidated financial statements and the related notes
and "Management's Discussion and Analysis of Financial Condition and Results of Operations," all included elsewhere in this prospectus. The selected historical
consolidated financial data set forth below are not necessarily indicative of the results of future operations.
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Statement of Operations Data:
Revenue:

Service revenue

Subscriber equipment sales(1)

Total revenue

Operating Expenses:
Cost of services (exclusive of
depreciation and amortization
shown separately below)
Cost of subscriber equipment
sales(2)
Marketing, general and
administrative
Restructuring
Launch termination costs
Depreciation and amortization
Impairment of assets

Total operating expenses

Operating Income (Loss)
Interest income
Interest expense(3)
Other

Total other income (expense)
Income (loss) before income taxes
Income tax expense (benefit)

Net Income (Loss)

Earnings (Loss) Per Share Data(4):
Earnings (loss) per common
share—basic
Earnings (loss) per common
share—diluted
Weighted average shares—basic
Weighted average shares—
diluted
Pro forma (unaudited) earnings
(loss) per share—diluted
(including all shares subject to
the irrevocable standby stock
purchase agreement with Thermo
Funding Company and 785,328
shares subject to the pre-emptive
rights offering)

Pro forma (unaudited) weighted
average shares—diluted
(including all shares subject to
the irrevocable standby stock
purchase agreement with Thermo
Funding Company and 785,328
shares subject to the pre-emptive
rights offering)

Predecessor Successor

Year Ended Year Ended
December 31, January 1 December 5 December 31, Six Months Ended June 30,
through through
December 4, December 31,
2001 2002 2003 2003 2004 2005 2005 2006
(unaudited) (unaudited)

(Dollars in thousands, except per share data, average monthly revenue per user, average monthly churn rate and cost per gross addition)

6,252 $ 17,182 $ 40,048 $ 2,387 $ 57,927 $ 81,472 $ 34,965 $ 42,202
152 7,457 16,295 1,470 26,441 45,675 15,360 26,539
6,404 24,639 56,343 3,857 84,368 127,147 50,325 68,741
56,074 26,379 26,629 1,931 25,208 25,432 13,780 13,888
130 5,650 12,881 635 23,399 38,742 12,216 25,769
101,392 39,104 28,814 4,950 32,151 37,945 16,626 20,691
12,035 7,694 5,381 690 5,078 — — —
— 18,379 — — — — — —
35,554 30,904 31,473 125 1,959 3,044 1,240 2,698
— — 211,854 — 114 114 39 =
205,185 128,110 317,032 8,331 87,909 105,277 43,901 63,046
(198,781) (103,471) (260,689) (4,474) (3,541) 21,870 6,424 5,695
4,513 101 7 7 58 242 62 366
(381,170) (46,523) (1,513) (131) (1,382) (269) (194) (108)
— — 485 44 921 (622) (538) (1,760)
(376,657) (46,422) (1,021) (80) (403) (649) (670) (1,502)
(575,438) (149,893) (261,710) (4,554) (3,944) 21,221 5,754 4,193
73 66 170 (37) (4,314) 2,502 2,898 (17,459)
(575,511) $ (149,959) $ (261,880) $ (4,517) $ 370 $ 18,719 $ 2,856 $ 21,652
N/A N/A NA $ (0.08) $ 001 $ 030 $ 005 $ 0.35
N/A N/A NA $ (0.08) $ 001 $ 030 $ 005 $ 0.35
N/A N/A N/A 60,000,000 60,463,917 61,855,668 61,855,668 61,957,906
N/A N/A N/A 60,000,000 60,463,917 61,955,874 61,955,874 62,287,618
N/A N/A N/A $ (0.06) $ 001 $ 025 $ 0.04 $ 0.29
N/A N/A N/A 73,156,464 73,620,381 75,112,338 75,112,338 75,443,830
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Pro Forma C Corporation Data(5)
(unaudited):
Historical income before

income taxes N/A N/A N/A N/A NA $ 21,221 $ 5,754 N/A

Pro forma income tax expense

(benefit) N/A N/A N/A N/A N/A 6,931 3,656 N/A

Pro forma net earnings N/A N/A N/A N/A N/A $ 14,290 $ 2,098 N/A

Pro forma net earnings per share

—basic N/A N/A N/A N/A N/A $ 023 $ 0.03 N/A

Pro forma net earnings per share

—diluted N/A N/A N/A N/A N/A $ 023 $ 0.03 N/A

Weighted average shares—basic N/A N/A N/A N/A N/A 61,855,668 61,855,668 N/A

Weighted average shares—

diluted N/A N/A N/A N/A N/A 61,955,874 61,955,874 N/A
Other Data (for the period)
(unaudited):
Average monthly revenue per user(6)

Retail N/A N/A $ 69.66 $ 62.90 $ 67.93 $ 68.10 $ 66.88 $ 57.52

Independent gateway operators N/A N/A 12.32 9.72 9.66 10.70 9.09 8.38

Simplex N/A N/A N/A N/A 9.22 6.64 6.09 4.51
Number of subscribers N/A N/A 105,571 109,503 141,450 195,968 158,071 236,515
Average monthly churn rate(7) N/A N/A 0.84% 1.18% 1.51% 1.27% 1.08% 1.09%
EBITDA(8) N/A NA $ (228,731) $ (4,305) $ (661) $ 24292 $ 7,126 $ 6,633
Capital expenditures N/A N/A $ 1,058 $ 10 $ 4,015 $ 9,885 $ 2,740 $ 42,480
Cost per gross addition(9) N/A N/A $ 262 $ 200 $ 230 $ 248 $ 334 $ 248

Predecessor Successor
As of As of As of As of As of As of
December 31, December 31, December 31, December 31, December 31, June 30,
Balance Sheet Data: 2001 2002 2003 2004 2005 2006
(unaudited) (unaudited)
(In thousands)

Cash and cash equivalents $ 55,265 $ 15,248 $ 20,026 $ 13,330 $ 20,270  $ 21,074
Total assets $ 456,391  $ 294,374  $ 48,214  $ 63,897 $ 113,545 $ 196,232
Long-term debt(10) $ 363,828 $ 3,425,921 § 3,426,338 $ 3278 $ 631 $ 15,504
Redeemable common stock $ — 3 —  $ — — —  $ 5,198
Ownership equity (deficit) $ (2,997,753) $ (3,150,598) $ (3,415,195) $ 40,421 $ 71,430 $ 109,200

O
@
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Includes related party sales of $440 for the year ended December 31, 2005.
Includes costs of related party sales of $314 for the year ended December 31, 2005.

Includes related party amounts of $337 (January 1, 2003 - December 4, 2003), $131 (December 5, 2003 - December 31, 2003), $1,324 (year ended December 31, 2004), $176 (year ended December 31,
2005) and $117 and $0 (six months ended June 30, 2005 and 2006, respectively).

Basic and diluted earnings (loss) per share have been calculated in accordance with the SEC rules for initial public offerings. These rules require that the weighted average share calculation give
retroactive effect to any changes in our capital structure. Therefore, weighted average shares for purposes of the basic and diluted earnings per share calculation has been adjusted to reflect the six-for-
one stock split we expect to effect immediately prior to this offering and the issuance of the 6,500,000 shares of our common stock being offered hereby. Weighted average shares for purposes of the
pro forma diluted per share calculations have also been adjusted to reflect the sale of all of the shares subject to the irrevocable standby stock purchase agreement with Thermo Funding Company and
785,328 shares of common stock pursuant to our pre-emptive rights offering as if such sales occurred on December 5, 2003.

Prior to January 1, 2006, we and Predecessor were treated as a partnership for federal income tax purposes. A partnership passes through essentially all taxable income and losses to its partners or
members and does not pay federal income taxes at the partnership level. Historical income tax expense consists mainly of foreign, state and local income taxes. On January 1, 2006, we elected to be
taxed as a C corporation. For comparative purposes, we have included a pro forma provision for income taxes assuming we (or Predecessor) had been taxed as a C corporation for the year ended
December 31, 2005 and the six months ended June 30, 2005. See "Management's Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting Policies and
Estimates—Income Taxes" and Note 13 to our consolidated financial statements.
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Average monthly revenue per user measures service revenues per month divided by the average number of subscribers during that month. Average monthly revenue per user as so defined may not be
similar to average monthly revenue per user as defined by other companies in our industry, is not a measurement under GAAP and should be considered in addition to, but not as a substitute for, the
information contained in our statement of operations. We believe that average monthly revenue per user provides useful information concerning the appeal of our rate plans and service offerings and
our performance in attracting and retaining high value customers.

‘We define churn rate as the aggregate number of our retail subscribers (excluding Simplex customers and customers of the independent gateway operators) who cancel service during a month, divided
by the average number of retail subscribers during the month. Others in our industry may calculate churn rate differently. Churn rate is not a measurement under GAAP and should be considered in
addition to, but not as a substitute for, the information contained in our statement of operations. We believe that churn rate provides useful information concerning customer satisfaction with our
services and products.

EBITDA represents earnings before interest, income taxes, depreciation and amortization. EBITDA does not represent and should not be considered as an alternative to GAAP measurements, such as
net income, and our calculations thereof may not be comparable to similarly entitled measures reported by other companies.

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

The following is a reconciliation of EBITDA to net income (loss):

Predecessor Successor

Year Ended December 31, Year Ended December 31, Six Months Ended June 30,
January 1 December 5

through through
December 4, December 31,
2001 2002 2003 2003 2004 2005 2005 2006

(In thousands)

Net income (loss) $ (575,511) $ (149,959) $ (261,880) $ (4,517) $ 370 $ 18,719 $ 2,856 $ 21,652
Interest expense (income), net 376,657 46,422 1,506 124 1,324 27 132 (258)
Income tax expense (benefit)(a) 73 66 170 (37) (4,314) 2,502 2,898 (17,459)
Depreciation and amortization 35,554 30,904 31,473 125 1,959 3,044 1,240 2,698

EBITDA

$ (163,227) $ (72,567) $ (228,731) $ (4,305) $ (661) $ 24292 $ 7,126 § 6,633

(a) See Note 5 above.

The following table provides supplemental information as to unusual and other items that are reflected in EBITDA:

Predecessor Successor
Year Ended Six Months Ended
January 1 December 5 December 31, June 30,
through through
December 4, December 31,
2003 2003 2004 2005 2005 2006

(In thousands)

Satellite failures(a) $ 2,527 — $ 14 $ 14 $ 39 —
ELSACOM settlement(b) $ 744 — _ . _ _
Pension adjustment(c) $ 941 — _ _ _ |
UT writeoff recovery(d) $ (103) — — — — _
Asset impairment(e) $ 211,854 — — = — —
Restructuring (other)(f) $ 5381 $ 690 $ 5,078 — — _

(a) Represents a write-off for failed satellites.

(b) Represents a write-off in settlement of an overdue gateway receivable from an independent gateway operator.

© Represents the benefit of pension and benefit adjustments.

(d) Represents the recovery of overdue accounts receivable previously written off.

(e) Represents an impairment charge related to allocation of the price we paid in the Reorganization for the assets and business of Old Globalstar.

() Represents costs relating to the restructuring of Old Globalstar that we assumed in the Reorganization.

©)

(10)

We define cost per gross addition as total sales and marketing costs and agent and internal salesperson commissions in a given period relating to retail customers divided by the total number of retail
subscriber activations over the same period. Cost per gross addition is not a measurement under GAAP and should be considered in addition to, but not as a substitute for, the information contained in
our statement of operations. We believe that cost per gross addition provides useful information concerning the cost of increasing our number of subscribers.

Includes liabilities subject to compromise as of December 31, 2002 and 2003 in the amount of $3,425,921 and $3,421,967, respectively.
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MANAGEMENT"'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations in conjunction with our audited and unaudited
consolidated financial statements and the related notes appearing elsewhere in this prospectus. In doing so, you should keep in mind that the discussion, except
for the six months ended June 30, 2006, relates to periods prior to the formation of Globalstar, Inc., that it includes discussions of the financial condition and
results of operations of Globalstar LLC and its predecessor Old Globalstar and that, in that connection, it relates in part to periods prior to the consummation of
the Reorganization.

Overview

We are a leading provider of mobile voice and data communication services via satellite. Our communications platform extends telecommunications
beyond the boundaries of terrestrial wireline and wireless telecommunications networks to serve our customer's desire for connectivity and reliable service at all
times and locations. Using 43 in-orbit satellites and 25 ground stations, which we call gateways, we offer voice and data communications services to government
agencies, businesses and other customers in over 120 countries.

As described under "Company History," on February 15, 2002, Old Globalstar and three of its subsidiaries filed voluntary petitions under Chapter 11 of the
United States Bankruptcy Code. We were formed in Delaware in November 2003 for the purpose of acquiring substantially all the assets of Old Globalstar and its
subsidiaries. With Bankruptcy Court approval, we acquired Old Globalstar's assets and assumed certain of its liabilities in a two-step transaction, with the first
step completed on December 5, 2003, and the second step on April 14, 2004. On January 1, 2006, we elected to be taxed as a C corporation, and on March 17,
2006, we converted from a Delaware limited liability company to a Delaware corporation.

Management determined that operational control of our business passed to us with the completion of the first step of the acquisition on December 5, 2003.
Accordingly, Old Globalstar's results of operations, financial position and cash flows prior to December 5, 2003 are presented as "Predecessor" or "Predecessor
Period(s)." The results of operations, financial position and cash flows thereafter are collectively presented as "Successor" or "Successor Period(s)." The
acquisition was accounted for using the purchase method of accounting.

Material Trends and Uncertainties. Our satellite communications business, by providing critical, reliable mobile communications to our subscribers,
serves principally the following markets: government, public safety and disaster relief; recreation and personal; maritime and fishing; business, financial and
insurance; natural resources, mining and forestry; oil and gas; construction; utilities; and transportation. Both our industry and our own subscriber base have been
growing rapidly as a result of:

. favorable market reaction to new pricing plans with lower service charges;

* awareness of the need for remote and reliable communication services;

. increased demand for reliable communication services by disaster and relief agencies and emergency first responders;
. improved voice and data transmission quality; and

* a general reduction in prices of user equipment.

In addition, our industry as a whole has benefited from the improved financial condition of most industry participants following their financial reorganizations or
conversions to private ownership.
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Nonetheless, we face a number of challenges and uncertainties, including:

. Constellation life and health. Our current satellite constellation was launched from 1998 to 2000. We plan to launch our eight spare satellites
during 2007. Assuming the successful launch of these spare satellites, we believe our current satellite constellation will provide a commercially
acceptable quality of service into 2010. However, nine of our satellites have failed in orbit and others have encountered problems that have been
remedied. If the health of our current constellation were to decline more rapidly than we expect and we were unable to offer commercially
acceptable service until we can deploy our second-generation constellation, which we expect to do beginning in 2009, our number of subscribers,
revenue and cash flow would be negatively impacted.

* Competition and pricing pressures. We face increased competition from both the expansion of terrestrial-based cellular phone systems and from
other mobile satellite service providers. For example, Inmarsat plans to commence offering satellite services to handheld devices in the United
States around 2008, and several competitors, such as ICO Communications, have received financing to deploy new satellite constellations.
Increased numbers of competitors, and the introduction of new services and products by competitors, increases competition for subscribers and
pressures all providers, including us, to reduce prices. Accordingly, increased competition may result in loss of subscribers, decreased revenue,
decreased gross margins, increased cost per gross addition, higher churn rates, and, ultimately, decreased profitability and cash flows.

. Technological changes. 1t is difficult for us promptly to match major technological innovations by our competitors because substantially
modifying or replacing our basic technology, satellites or gateways is time consuming and very expensive. Approximately 40% of our total assets
at June 30, 2006 represented fixed assets. Although we believe our current technology and fixed assets are competitive with those of our
competitors, and we plan to procure and deploy our second-generation satellite constellation and upgrade our gateways and other ground facilities,
we are vulnerable to the unexpected introduction of superior technology by our competitors.

. Capital expenditures. Launching our eight spare satellites to augment our current constellation will cost approximately $110.0 million, of which
$53.0 million had been paid or accrued by June 30, 2006. We plan to fund the balance of this cost from the sale of our common stock to Thermo
Funding Company LLC pursuant to its irrevocable standby stock purchase agreement described under "—Liquidity and Capital Resources—
Irrevocable Standby Stock Purchase Agreement." Procuring and deploying our second-generation satellite constellation and upgrading our
gateways and other ground facilities will cost $1.0 to $1.2 billion, which we expect will be reflected in capital expenditures through 2014. We plan
to fund approximately $400.0 million of this from the proceeds from this offering, the $100.0 million delayed draw term loans under our credit
agreement and the remaining proceeds from sales of our common stock under the standby stock purchase agreement. We plan to fund the
remaining cost of approximately $600.0 million to $800.0 million from cash generated by our business. Although we expect our cash flow will be
sufficient to pay these costs when due, if our future revenues or profitability are substantially below our expectations or the conditions requiring
Thermo Funding Company to purchase the stock do not occur and Thermo Funding Company does not elect to purchase the stock during the term
of the irrevocable standby stock purchase agreement, we will require additional financing, which may be difficult or expensive to obtain, or we
will have to modify our plans. Substantially all of these costs will be capitalized, which will increase our depreciation expense significantly in
future periods. We are not yet able to estimate the likely depreciation expense, and resulting impact on results of operations, on an annual basis.

* Introduction of new products. 'We work continuously with the manufacturers of the products we sell to offer our customers innovative and
improved products. Virtually all engineering, research and development costs of these new products are paid by the manufacturers. However, to
the
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extent the costs are reflected in increased inventory costs to us, and we are unable to raise our prices to our subscribers correspondingly, our
margins and profitability would be reduced.

. Fluctuations in interest and currency rates. Debt under our credit agreement bears interest at a floating rate. Therefore, increases in interest rates
will increase our interest costs. A substantial portion of our revenue (36% in the first six months of 2006) is denominated in foreign currencies. In
addition, our contract for the launch of our spare satellites is, and our contract for our second-generation constellation may be, denominated in a
foreign currency. Accordingly, any decline in the relative value of the U.S. dollar may adversely affect our revenues and increase our capital
expenditures. We may hedge against a portion of these interest rate and currency risks.

Service Revenues. We earn revenues primarily from the sale of satellite communications services to direct customers, resellers and independent gateway
operators. These services include mobile and fixed voice and data services and asset tracking and monitoring services. We generated approximately 70%, 69%,
64% and 61% of our consolidated revenues from the sale of our satellite communication services in 2003, 2004, 2005 and the first six months of 2006,
respectively. The decrease in service revenue as a percentage of total revenue has resulted primarily from a substantial increase in product sales. Additionally,
beginning in 2005 we significantly increased sales of our Liberty Plans for which payment is received in advance but revenue is recognized based on usage,
thereby increasing our deferred revenue due to the prepaid nature of the Plans while decreasing our current recognized revenue. These sales should result in
higher service revenue in future periods. In 2005, we also experienced increasing demand for our services driven by increased awareness of the need for reliable
communication services in the wake of Hurricanes Katrina, Rita and Wilma and the Asian tsunami. As of December 31, 2005 and June 30, 2006, we served
approximately 196,000 and 236,500 subscribers, respectively, which represented 39% and 50% increases over our subscribers at December 31, 2004 and June 30,
2005, respectively. Although the majority of our subscribers utilize our network principally for voice communication services, an increasing portion of our
revenue is derived from the sale of high and low speed data services, including our Simplex one-way data transmission service. Simplex is especially useful for
remotely tracking the location of a subscriber's remote assets, such as shipping containers. As a result of the above-mentioned factors and our marketing efforts,
our subscriber base has continued to grow. Accordingly, our service revenue during the year ended December 31, 2005 and the six months ended June 30, 2006
increased by 41% and 21% over the year ended December 31, 2004 and the six months ended June 30, 2005, respectively.

Subscriber Equipment Sales Revenue. We also sell related voice and data equipment to our customers. We generated approximately 30%, 31%, 36% and
39% of our consolidated revenues from subscriber equipment sales in 2003, 2004, 2005 and the first six months of 2006, respectively. As a percentage of our
revenue, equipment sales increased faster than our service revenues in 2005 and the first six months of 2006 primarily as a result of significant customer growth
in our major markets and the Liberty Plan effect described above. Our subscriber equipment sales revenue increased by 73% for each of the year ended
December 31, 2005 and the six months ended June 30, 2006 compared to 2004 and the first six months of 2005, respectively. We believe that these increases in
equipment sales revenue were the result of better marketing efforts, heightened awareness of emergency preparedness and increased knowledge by our customers
of the competitive pricing of our product offerings. We price our subscriber equipment sales to maintain an overall positive margin on these sales rather than
using the sales as "loss leaders" to promote the sale of our services.
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The table below sets forth amounts and percentages of our revenue by type of service and equipment sales for the years ended December 31, 2003, 2004
and 2005 and the six months ended June 30, 2005 and 2006.

Year Ended
December 31, Year Ended Year Ended Six Months Ended Six Months Ended
2003 Combined(1) December 31, 2004 December 31, 2005 June 30, 2005 June 30, 2006
% of % of % of % of % of
Total Total Total Total Total
Revenue Revenue Revenue Revenue Revenue Revenue Revenue Revenue Revenue Revenue
(Dollars in thousands)
Service Revenue:
Mobile (voice and data) $ 30,453 51%$% 43,661 52%$% 60,092 47%$% 25,975 52%$ 31,930 46%
Fixed (voice and data) 2,903 5 5,315 6 6,637 5 2,922 6 3,805 6
Satellite data modems (data) 683 1 770 1 1,240 1 554 1 678 1
Asset tracking and monitoring 19 0 208 0 945 1 250 0 727 1
Independent gateway operators 6,820 11 7,089 8 9,098 7 3,661 7 3,892 6
Other(2) 1,557 3) 884 1 3,460 3 1,603 3 1,170 2
Subtotal 42,435 70 57,927 69 81,472 64 34,965 69 42,202 61
Subscriber Equipment Sales:
Mobile equipment 11,580 19 12,611 15 23,662 19 7,162 14 12,965 19
Fixed equipment 1,425 2 4,551 5 5,278 4 1,967 4 3,115 5
Data equipment — 0 560 1 1,085 1 381 1 1,198 2
Accessories/misc. 4,760 8 8,719 10 15,650 12 5,850 12 9,261 13
Subtotal 17,765 30 26,441 31 45,675 36 15,360 31 26,539 39
Total Revenue $ 60,200 100%$ 84,368 100%$ 127,147 100%$ 50,325 100%$ 68,741 100%
(1) In order to provide a comparison for purposes of the discussion of our results of operations for the years ended December 31, 2004 and 2005 and the six months ended June 30, 2005 and 2006, the

results of Old Globalstar for the period from January 1, 2003 to December 4, 2003 and the results of our company for the period from December 5, 2003 to December 31, 2003 are presented on a
combined basis for the year ended December 31, 2003. Although we have provided these results in order to provide a comparison for purposes of the discussion of the periods presented, this
presentation is not in accordance with GAAP and the periods presented are not comparable due to the change in basis of assets that resulted from the application of the purchase method of accounting
in connection with the Reorganization. Revenues and operating expenses of the Predecessor and the Successor entities are comparable in nature, however, the write down of assets due to the
Reorganization reduced post-Reorganization depreciation expense and resulted in a one-time charge to the Predecessor. Because we and Old Globalstar are different reporting entities, this information
should be considered as supplemental information only.

) Includes activation fees and engineering service revenue.

Operating Expenses. Our operating expenses are comprised principally of:
. Cost of services, which are costs directly related to the operation and maintenance of our network, such as satellite tracking and monitoring,

gateway monitoring, trouble shooting and sub-system maintenance, and the ordering, billing and provisioning of our services, including customer
care and phone activations;

Cost of subscriber equipment sales, which is the recognition of inventory carrying cost into expense when equipment is sold;
. Marketing, general and administrative expenses, which are the salaries and related costs, including expenses related to our 2006 Equity Incentive
Plan and other employee benefits, for employees other than those involved in operations and engineering, and the marketing and administrative

costs of operating our business;

. Restructuring expenses, which represent expenses incurred by us relating to certain restructuring obligations we assumed relating to Old
Globalstar; and

Depreciation and amortization, which represent the depreciation and amortization of our space and ground facilities, property and equipment, as
well as amortization of certain intangible assets.

Due to the fixed nature of our network costs, our cost of services has been fairly consistent over the past three fiscal years. Our increased sales and number
of subscribers have caused increases both in our cost of subscriber equipment and in our marketing, general and administrative expenses. As we continue
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to grow our subscriber base, we expect these costs to continue to increase. Customer acquisition costs have ranged from $230 to $257 per gross addition over the
last three fiscal years. We expect to experience growth in general and administrative costs associated with increased revenue, such as bad debt allowance, human
resources and collections, as well as costs associated with being a public company including Sarbanes-Oxley related compliance costs. We anticipate these
compliance costs will be approximately $1.0 to $1.5 million in 2007. We expect the rate of growth of these costs to be substantially lower than the growth rate of
our revenue. Acquisition of new fixed assets, especially gateways acquired from independent gateway operators and new gateways built by us, has increased our
depreciation and amortization expense.

Compensation Expense. As a result of our planned issuance of approximately 265,000 shares of restricted stock under our 2006 Equity Incentive Plan as a
bonus to substantially all of our employees upon completion of this offering, we will incur a pre-tax non-cash charge of approximately $1.1 million in the fourth
quarter of 2006 and approximately $3.4 million will be amortized over the shares' three-year vesting period. See "Management—Equity Incentive Plan." In 2005
we accrued $1.6 million with respect to our executive incentive compensation plan. See "Management—Executive Incentive Compensation Plan."

Operating Income (Loss). Our operating income (loss) grew from an operating loss of $3.5 million for the year ended December 31, 2004, to operating
income of $21.9 million for the year ended December 31, 2005. Our operating income grew between 2004 and 2005 due principally to increased revenue which
resulted from growth in our number of subscribers from approximately 141,500 to 196,000. Our operating income for the six months ended June 30, 2006 was
$5.7 million compared to $6.4 million for the same period in 2005, a decrease of $0.7 million, or 11.3%. This $0.7 million decrease was a result of slightly lower
margins on equipment sales in the first six months of 2006, the Liberty Plan effect on recognition of service revenue described above, and customer acquisition
costs related to a 24,000 increase in wholesale and retail subscribers compared to the first six months of 2005. Our operating income margin, which is operating
income or loss divided by total revenue, was 17.2% for the year ended December 31, 2005. Our operating income margin for the six months ended June 30, 2006
was 8.3% compared to 12.8% for the same period in 2005. Due to the fixed cost nature of our network, our operating income margin is particularly sensitive to
increases in costs of subscriber equipment and customer acquisition costs.

Deferred Financing Costs. At June 30, 2006, we had recorded $3.6 million of deferred financing costs relating to our credit agreement. These costs will
be amortized over the term of the credit agreement. In addition, as of June 30, 2006, we had incurred deferred transaction costs related to our initial public
offering of $0.5 million.

Independent Gateway Acquisition Strategy

Currently 16 of the gateways in our network are owned and operated by unaffiliated companies, which we call independent gateway operators, some of
whom operate more than one gateway. Some of these independent gateway operators have been unable to grow their businesses adequately due in part to limited
resources. Old Globalstar initially developed the independent gateway strategy to establish operations in multiple territories with reduced demands on its capital.
In addition, for political or other reasons, there are territories in which it is impractical for us to operate directly. We sell services to the independent gateway
operators on a wholesale basis and they resell them to their customers on a retail basis.

We have acquired, and intend to continue to pursue the acquisition of, independent gateway operators when we believe we can do so on favorable terms.
We believe that these acquisitions can enhance our results of operations in three respects. First, we believe that, with our greater financial and technical resources,
we can grow our subscriber base and revenue faster than some of the independent gateway operators. Second, we realize greater margin on retail sales to
individual subscribers than we do
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on wholesale sales to independent gateway operators. Third, we believe expanding the territory we serve directly will better position us to market our services
directly to multinational customers who require a global communications provider. However, acquisitions of independent gateway operators do require us to
commit capital for acquisition of their assets, as well as management resources and working capital to support the gateway operations, and therefore increase our
risk in operating in these territories directly rather than through the independent gateway operators. In addition, operating the acquired gateways increases our
marketing, general and administrative expenses. Our credit agreement limits to $25.0 million the aggregate amount we may invest in foreign acquisitions without
the consent of our lenders.

Prior to the Reorganization, Old Globalstar acquired three independent gateway operators in the United States, Canada and Western Europe for minimal
costs. In February 2005, we purchased the Venezuela gateway for $1.6 million in cash to be paid over four years. Effective January 1, 2006, we acquired the
Central American gateway and other real property assets for $5.2 million, paid principally in shares of our common stock. Because independent gateway
operations vary in size and value, we are unable to predict the timing or cost of further acquisions.

Performance Indicators

Our management reviews and analyzes several key performance indicators in order to manage our business and assess the quality of and potential
variability of our earnings and cash flows. These key performance indicators include:

. total revenue, which is an indicator of our overall business growth;
* subscriber growth and churn rate, which are both indicators of the satisfaction of our customers;
. average revenue per user, which is an indicator of our ability to obtain effectively long-term, high-value customers;
. cost per gross addition, which is a measure of the cost of increasing our number of subscribers;
° operating income, which is an indication of our performance and liquidity;
. EBITDA, which is an indicator of our financial performance; and
. capital expenditures, which are an indicator of future revenue growth potential and cash requirements.
Seasonality

Our results of operations are subject to seasonal usage changes. April through October are typically our peak months for service revenues and equipment
sales. Government customers in North America tend to use our services during summer months, often in support of relief activities after events such as
hurricanes, forest fires and other natural disasters.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial statements requires us to make estimates and judgments that affect our revenues and expenses for the periods
reported and the reported amounts of our assets and liabilities, including contingent assets and liabilities, as of the date of the financial statements. We evaluate
our estimates and judgments, including those related to revenue recognition, inventory, long-lived assets, income taxes and pension obligations, on an on-going
basis. We base our estimates and judgments on historical experience and on various other assumptions that are believed to be reasonable under the circumstances.
Actual results may differ from our estimates under different assumptions or conditions. We believe the following accounting policies are most important to
understanding our financial results and condition and require complex or subjective judgments and estimates.

47




Revenue Recognition

Customer activation fees are deferred and recognized over four to five year periods, which approximates the estimated average life of the customer
relationship. We periodically evaluate the estimated customer relationship life. Historically, changes in the estimated life have not been material to our financial
statements.

Monthly access fees billed to retail customers and resellers, representing the minimum monthly charge for each line of service based on its associated rate
plan, are billed on the first day of each monthly bill cycle. Airtime minute fees in excess of the monthly access fees are billed in arrears on the first day of each
monthly billing cycle. To the extent that billing cycles fall during the course of a given month and a portion of the monthly services has not been delivered at
month end, fees are prorated and fees associated with the undelivered portion of a given month are deferred.

We also provide certain engineering services to assist customers in developing new technologies related to our system. The revenues associated with these
services are recorded when the services are rendered, and the expenses are recorded when incurred. During the year ended December 31, 2005 and the first six
months of 2006, we recorded engineering services revenues of $3.5 million and $1.1 million, respectively, and related costs of $1.7 million and $0.9 million.
Engineering services revenues and cost of services were not significant in 2003 and 2004.

Our Liberty Plans were introduced in August 2004 and grew substantially in 2005 and 2006. These Plans require users to pre-pay usage charges for an
entire 12-month period, which results in the deferral of certain of our revenues. Under our revenue recognition policy for Liberty Plans, we defer revenue until the
earlier of when the minutes are used or when these minutes expire. Any unused minutes are recognized as revenue at the end of the 12-month period. Most of our
customers have not used all the minutes that are available to them or have not used them at the pace anticipated, which, with the rapid acceptance of our Liberty
Plans, has caused us to defer increasingly large amounts of service revenue. At June 30, 2006, our deferred revenue aggregated approximately $21.8 million.
Accordingly, we expect significant revenues from 2005 and 2006 purchases of Liberty Plans to be recognized during the remainder of 2006 and in 2007 as the
minutes are used or expire.

We own and operate our satellite constellation and earn a portion of our revenues through the sale of airtime minutes on a wholesale basis to the
independent gateway operators. Revenue from services provided to independent gateway operators is recognized based upon airtime minutes used by customers
of independent gateway operators and contractual fee arrangements. Where collection is uncertain, revenue is recognized when cash payment is received.

Subscriber equipment revenue represents the sale of fixed and mobile user terminals and accessories. Revenue is recognized upon shipment provided title
and risk of loss have passed to the customer, persuasive evidence of an arrangement exists, the fee is fixed and determinable and collection is probable.

In December 2002, the Emerging Issues Task Force ("EITF") reached a consensus on EITF Issue No. 00-21, "Revenue Arrangements with Multiple
Deliverables." EITF Issue No. 00-21 addresses certain aspects of the accounting by a vendor for arrangements under which it will perform multiple revenue-
generating activities. In some arrangements, the different revenue-generating activities (deliveries) are sufficiently separable and there exists sufficient evidence
of their fair values to account separately for some or all of the deliveries (that is, there are separate units of accounting). In other arrangements, some or all of the
deliveries are not independently functional, or there is not sufficient evidence of their fair values to account for them separately. EITF Issue No. 00-21 addresses
when, and if so, how an arrangement involving multiple deliverables should be divided into separate units of accounting. EITF Issue No. 00-21 does not change
otherwise applicable revenue recognition criteria.
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Inventory

Inventory consists of purchased products, including fixed and mobile user terminals, accessories and gateway spare parts. Prior to December 5, 2003,
inventory was stated at the lower of cost or market. Inventory acquired on December 5, 2003 was stated at fair value at the date of our acquisition of the assets of
Old Globalstar and subsequent inventory transactions are stated at the lower of cost or market. At the end of each quarter, product sales and returns from the
previous twelve months are reviewed and any excess and obsolete inventory is written off. Cost is computed using the first-in, first-out (FIFO) method. Inventory
allowances for inventories with a lower market value or that are slow moving are recorded in the period of determination.

Globalstar System, Property and Equipment

Our Globalstar System assets include costs for the design, manufacture, test, and launch of a constellation of low earth orbit satellites, including in-orbit
spare satellites, which we refer to as the space segment, and primary and backup terrestrial control centers and gateways, which we refer to as the ground
segment.

Loss from an in-orbit failure of a satellite is recognized as an expense in the period it is determined that the satellite is not recoverable.

The carrying value of the Globalstar System is reviewed for impairment whenever events or changes in circumstances indicate that the recorded value of
the space segment and ground segment, taken as a whole, may not be recoverable. We look to current and future undiscounted cash flows, excluding financing
costs, as primary indicators of recoverability. If an impairment is determined to exist, any related impairment loss is calculated based on fair value.

Property and equipment was stated at historical cost, less accumulated depreciation and impairment charges until December 5, 2003, when the assets were
acquired by us and recorded based on our allocation of acquisition cost. Because the acquisition cost of these assets was substantially below their historic cost or
replacement cost, current depreciation and amortization costs have been reduced substantially for GAAP purposes, thereby increasing net income or decreasing
net loss. As we increase our capital expenditures, especially to procure and launch our second-generation satellite constellation, we expect GAAP depreciation to
increase substantially. Depreciation is provided using the straight-line method over the estimated useful lives. For this purpose, we have estimated that our
satellites have an estimated useful life of 10 years from commencement of service, or through December 31, 2009. To verify the life of our satellites, we
commissioned a report by an independent consultant to assess the health and life of our current constellation. Leasehold improvements are amortized on a
straight-line basis over the shorter of the estimated useful life of the improvement or the term of the lease, generally five years. We perform ongoing evaluations
of the estimated useful lives of our property and equipment for depreciation purposes. The estimated useful lives are determined and continually evaluated based
on the period over which services are expected to be rendered by the asset. Maintenance and repair items are expensed as incurred.

Income Taxes

Until January 1, 2006, we were treated as a partnership for U.S. tax purposes. Generally, our taxable income or loss, deductions and credits were passed
through to our members. We did have some corporate subsidiaries that required a tax provision or benefit using the asset and liability method of accounting for
income taxes as prescribed by Statement of Financial Accounting Standards No. 109, Accounting for Income Taxes (SFAS No. 109). Effective January 1, 2006,
we elected to be taxed as a C corporation in the United States. When an enterprise changes its tax status from non-taxable to taxable, under SFAS No. 109 the
effect of recognizing deferred tax assets and liabilities is included in income from continuing operations in the period of change. As a result, we recognized a
gross deferred tax asset of $204.2 million
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and a gross deferred tax liability of $0.1 million on January 1, 2006. SFAS No. 109 also requires that deferred tax assets be reduced by a valuation allowance if it
is more likely than not that some portion or all of the deferred tax asset will not be realized. In evaluating the need for a valuation allowance, we take into account
various factors including the expected level of future taxable income and available tax planning strategies. Accordingly, we also determined that it was more
likely than not that we would not recognize the entire deferred tax asset; therefore, we established a valuation allowance of $182.7 million, resulting in
recognition of a net deferred tax benefit of $21.4 million. We will continue to monitor the situation to ensure that, if and when we are more likely than not to be
able to utilize more of the deferred tax asset, we will be able to reduce the valuation allowance accordingly.

As of December 31, 2004 and 2005, our corporate subsidiaries had gross deferred tax assets of approximately $10.6 million and $7.6 million, respectively.
Valuation reserves of $5.9 million and $5.2 million at December 31, 2004 and 2005, respectively, reflect concerns about our ability to generate sufficient income
in those corporate subsidiaries to utilize the deferred tax assets. The amount of the deferred tax asset considered realizable could be reduced in the near term if
estimates of future taxable income during the carry forward period are reduced.

We have substantially more basis in our U.S. assets for net tax purposes than we do for book purposes. We estimate that as of January 1, 2006, the tax basis
of our net assets was approximately $497.8 million in excess of our book basis. Assuming an average U.S. tax rate of 41%, depreciation of these net assets could
reduce our income taxes payable by approximately $204.1 million in the future. The $497.8 million represents the historical cost of the net assets purchased by
Old Globalstar net of any tax depreciation or amortization taken to date. When we purchased Old Globalstar in 2004, the acquisition was treated as a purchase of
assets under GAAP. For tax purposes, the transaction was treated as a contribution of assets to a partnership and resulted in a carryover of tax basis.

Spare Satellites and Launch Costs

Old Globalstar purchased eight additional satellites in 1998 for $148.0 million (including performance incentives of up to $16.0 million) to serve as on-
ground spares. Costs of $147.0 million (including a portion of the performance incentives) were previously recognized for these spare satellites. Prior to 2002,
Old Globalstar recorded an impairment of these costs, and at December 31, 2002 they were carried at $24.2 million. All eight satellites have been completed, and
are being readied for launch. Depreciation of these assets will not begin until the satellites are placed in service. As of December 31, 2004 and 2005, these assets
were recorded at $0.9 million and $3.0 million, respectively, of which $0.9 million was based on our allocation of the Reorganization cost on December 5, 2003.
We expect to launch these satellites during 2007.

Pension Obligations

We have various company-sponsored retirement plans covering certain current and past U.S.-based employees. Until June 1, 2004, substantially all of Old
and New Globalstar's employees and retirees who participated and/or met the vesting criteria for the plan were participants in the Retirement Plan of Space
Systems/Loral, Inc. (the "Loral Plan"), a defined benefit pension plan. The accrual of benefits in the Old Globalstar segment of the Loral Plan was curtailed, or
frozen, by the administrator of the Loral Plan as of October 23, 2003. Prior to October 23, 2003, benefits for the Loral Plan were generally based upon
compensation, length of service with the company and age of the participant. On June 1, 2004, the assets and frozen pension obligations of the segment
attributable to our employees were transferred into a new Globalstar Retirement Plan (the "Globalstar Plan"). The Globalstar Plan remains frozen and participants
are not currently accruing benefits beyond those accrued as of October 23, 2003. Our funding policy is to fund the Globalstar Plan in accordance with the Internal
Revenue Code and regulations.
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We account for our defined benefit pension and life insurance benefit plans in accordance with Statement of Financial Accounting Standards No. 87,
Employers' Accounting for Pensions and SFAS No. 106, Employer's Accounting for Postretirement Benefits Other than Pensions, which require that amounts
recognized in financial statements be determined on an actuarial basis. Pension benefits associated with these plans are generally based primarily on each
participant's years of service, compensation, and age at retirement or termination. Two critical assumptions, the discount rate and the expected return on plan
assets, are important elements of expense and liability measurement. See Note 12 to the Consolidated Financial Statements for additional discussion of actuarial
assumptions used in determining the pension liability and expense. We utilize the services of a third party to perform these actuarial calculations.

We determine the discount rate used to measure plan liabilities as of the December 31 measurement date for the U.S. pension plan. The discount rate
reflects the current rate at which the associated liabilities could be effectively settled at the end of the year. In estimating this rate, we look at rates of return on
fixed-income investments of similar duration to the liabilities in the plan that receive high, investment grade ratings by recognized ratings agencies. Using these
methodologies, we determined a discount rate of 5.5% to be appropriate as of December 31, 2005, which is a reduction of 0.25 percentage points from the rate
used as of December 31, 2004. An increase of 1.0% in the discount rate would have decreased our plan liabilities as of December 31, 2005 by $1.6 million and a
decrease of 1.0% could have increased our plan liabilities by $2.0 million.

A significant element in determining our pension expense in accordance with SFAS No. 87 is the expected return on plan assets, which is based on
historical results for similar allocations among asset classes. For the U.S. pension plan, our assumption for the expected return on plan assets was 7.5% for 2005.
See Note 12 to the Consolidated Financial Statements for information on how this rate is determined. An increase (decrease) of 1.0% in the expected return on
plan assets would have decreased (increased) our pension expense for 2005 by less than $0.1 million.

The difference between the expected return and the actual return on plan assets is deferred and, under certain circumstances, amortized over future years of
service. Therefore, the net deferral of past asset gains (losses) ultimately affects future pension expense. This is also true of changes to actuarial assumptions. As
of December 31, 2005, we had net unrecognized pension actuarial losses of $2.6 million. These amounts represent potential future pension and postretirement
expenses that would be amortized over average future service periods.

For the year ended December 31, 2005, we recognized total pre-tax pension expense (after settlements, curtailments and special termination benefits) of
$0.2 million, up from less than $0.1 million in 2004. Pension expense (before settlements, curtailments and special termination benefits) is anticipated to be

approximately $0.1 million in 2006.

51




Results of Operations

Comparison of Results of Operations for the Six Months Ended June 30, 2005 and 2006

Six Months Six Months
Ended Ended
June 30, June 30,
Statements of Operations 2005 2006 % Change
(In thousands)

Revenue:

Service revenue $ 34,965 $ 42,202 20.7

Subscriber equipment sales 15,360 26,539 72.8

Total Revenue 50,325 68,741 36.6

Operating Expenses:

Cost of services (exclusive of depreciation and amortization shown

separately below) 13,780 13,888 0.8

Cost of subscriber equipment sales 12,216 25,769 110.9

Marketing, general and administrative 16,626 20,691 24.4

Depreciation and amortization 1,240 2,698 117.6

Impairment of assets 39 — (100.0)

Total Operating Expenses 43,901 63,046 43.6

Operating Income 6,424 5,695 (11.3)
Interest income 62 366 490.3
Interest expense(1) (194) (108) (44.3)
Other expense (538) (1,760) 227.1
Income Before Income Taxes 5,754 4,193 27.1)
Income tax expense (benefit) 2,898 (17,459) NA
Net Income $ 2,856 $ 21,652 658.1

(@D Includes related party amount of $117 for the six months ended June 30, 2005 and $0 for the six months ended June 30, 2006.

Revenue. Total revenue increased by $18.4 million, or approximately 36.6%, to $68.7 million for the six months ended June 30, 2006, from $50.3 million
for the six months ended June 30, 2005, due principally to continued growth in our core markets in North America, increased subscribers, and stronger
performance by the independent gateway operators. Total revenue growth in the six months ended June 30, 2006 also benefited from our sale of over 3,000 fixed
units to our independent gateway operator in China for $0.7 million and our sale of three Simplex appliqués (switching equipment) for $1.3 million. Our average
retail revenue per user during the six months ended June 30, 2006 decreased by 14.0% to $57.52 from $66.88 for the six months ended June 30, 2005. This
decline resulted from the rapid acceptance of our Liberty Plans, which were introduced broadly in April 2005 and which require subscribers to pre-pay for a year
of service. Liberty Plans reduce current period revenue because revenue is not recognized until minutes are used or expire. Unused minutes are recognized as
revenue at the expiration of a Plan. Subscribers generally do not use all of the minutes for which they have prepaid. Accordingly, we expect an increase in our
average retail revenue per user in later periods as the minutes related to Liberty Plans sold in prior periods are used or expire. Average monthly subscriber churn
was unchanged at 1.1% for the six months ended June 30, 2006 compared to the six months ended June 30, 2005.
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Service Revenue. Service revenue increased $7.2 million, or approximately 20.7%, to $42.2 million for the six months ended June 30, 2006, from
$35.0 million for the six months ended June 30, 2005. This increase was driven by our 50% subscriber growth over the prior period and increased usage of
minutes related to the higher number of subscribers. Simplex subscribers grew from approximately 11,000 at June 30, 2005 to approximately 41,000 at June 30,
2006. This growth in Simplex subscribers was due to an expanded availability of products and marketing efforts by our data sales group.

Subscriber Equipment Sales. ~ Subscriber equipment sales increased by $11.2 million, or approximately 72.8%, to $26.5 million for the six months ended
June 30, 2006, from $15.4 million for the six months ended June 30, 2005. This increase was driven by growth in the number of our subscribers and the desire of
agents and resellers to stock up on inventory before the 2006 hurricane season in response to product shortages experienced by them during the 2005 hurricane
season. Subscriber equipment sales for the six months ended June 30, 2006 included the sales of fixed units and Simplex appliqués described above.

Operating Expenses. Total operating expenses increased $19.1 million, or approximately 43.6%, to $63.0 million for the six months ended June 30, 2006,
from $43.9 million for the six months ended June 30, 2005. This increase was due primarily to higher cost of subscriber equipment and marketing, general and
administrative expenses, as well as increased depreciation and amortization.

Cost of Services. Our cost of services remained generally flat, with only a slight increase of $0.1 million, or approximately 0.8%, to $13.9 million for the
six months ended June 30, 2006, from $13.8 million for the six months ended June 30, 2005. Our cost of services is comprised primarily of network operating
costs, which are generally fixed in nature. There were some increases to our headcount and telecommunication costs associated with having more subscribers and
usage. However, these were partially offset by reimbursement of $1.8 million from our independent gateway operators for their portion of the costs associated
with maintaining the gateway network software and hardware. Maintenance costs related to all 25 gateways are paid by us and then divided equally among all
gateway operators. As independent gateway operators reimburse us for their portion, we record this as an expense reduction.

Cost of Subscriber Equipment Sales.  Cost of subscriber equipment sales increased $13.6 million, or approximately 110.9%, to $25.8 million for the six
months ended June 30, 2006, from $12.2 million for the six months ended June 30, 2005. This increase was due in part to the costs of the fixed units and Simplex
appliqués described above. Costs of subscriber equipment sales increased at a faster rate than subscriber equipment sales as we exhausted our inventory of lower
priced equipment purchased from QUALCOMM.

Marketing, General and Administrative. Marketing, general and administrative expenses increased $4.1 million, or approximately 24.4%, to $20.7 million
for the six months ended June 30, 2006, from $16.6 million for the six months ended June 30, 2005. This increase was due primarily to increased sales and
marketing efforts. Although our cost per gross addition dropped to $248 for the six months ended June 30, 2006 from $334 for the six months ended June 30,
2005, our overall sales and marketing expenses grew as a result of adding approximately 41,000 subscribers in the six months ended June 30, 2006 compared to
the approximately 17,000 we added in the first six months of 2005. Our cost per gross addition includes expenses incurred for advertising, marketing support, and
direct customer acquisition costs. We also increased our headcount in the sales and marketing area and support staff for the six months ended June 30, 2006. In
addition, our marketing and general administration costs in the six months ended June 30, 2006 increased by approximately $0.9 million as a result of
consolidating the Central American independent gateway operation.

Depreciation and Amortization. Depreciation and amortization expense increased $1.5 million, or 117.6%, to $2.7 million for the six months ended
June 30, 2006, from $1.2 million for the six months ended June 30, 2005. This increase was due primarily to the depreciation associated with our Sebring,
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Florida gateway, which became operational in July 2005. We also acquired an additional gateway in Central America. These acquisitions resulted in additional
depreciation expense of $0.9 million for the six months ended June 30, 2006.

Operating Income. Operating income decreased $0.7 million, or approximately 11.3%, to $5.7 million for the six months ended June 30, 2006, from
$6.4 million for the six months ended June 30, 2005. The decrease was due to reductions in equipment margins, as our total equipment revenue increased 72.8%
while our cost of subscriber equipment sales increased 110.9%. In addition, as discussed above, we added substantially more new subscribers during the six
months ended June 30, 2006 than during the first six months of 2005, which had the short-term effect of lowering current period margins because all subscriber
acquisition costs are expensed in the current period.

Interest Income. Interest income increased to $0.4 million for the six months ended June 30, 2006 from $0.1 million in the first six months of 2005. This
increase was due to increased cash balances on hand and higher yields on those balances.

Interest Expense. Interest expense decreased by $0.1 million, to $0.1 million for the six months ended June 30, 2006 from $0.2 million for the six months
ended June 30, 2005. This decrease was due to a settlement with Loral effective July 31, 2005 which eliminated a note payable to Loral.

Other Income (Expense). Other income (expense) generally consists of foreign exchange transaction gains and losses. We recorded $1.8 million in foreign
exchange losses in the six months ended June 30, 2006 compared to $0.5 million for the first six months of 2005. These losses related primarily to the
performance of the U.S. dollar against the Canadian dollar and the Euro. Also, during the first six months of 2006 we engaged in a large Euro denominated
transaction related to the scheduled 2007 launch of our spare satellites which we did not have in the first six months of 2005.

Income Tax Expense (Benefit). During the six months ended June 30, 2005, our domestic entities were treated as a partnership for U.S. income tax
purposes and thus we did not have a tax provision for the domestic entities. We recognized a deferred tax expense of $2.5 million in foreign subsidiaries for that
period. On January 1, 2006, we elected to be taxed as a C corporation for U.S. income tax purposes. The change in tax status resulted in the domestic entities
recognizing a net deferred tax benefit of $21.4 million related to the establishment of deferred tax assets and liabilities. This $21.4 million deferred tax benefit
was partially offset by $3.9 million of deferred and current income tax expense related to year to date operating income in the United States and Canada.

Net Income. Our net income increased $18.8 million to $21.7 million for the six months ended June 30, 2006, from $2.9 million for the six months ended
June 30, 2005. This increase resulted in large part from our income tax benefit. Excluding the income tax benefit, our net income for the six months ended
June 30, 2006, would have been $0.3 million. If we had been taxed as a C corporation for the six months ended June 30, 2005, our net income for that period
would have been $2.1 million.
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Comparison of Results of Operations for the Years Ended December 31, 2004 and 2005

Year Year
Ended Ended
December 31, December 31,
Statements of Operations 2004 2005 % Change
(In thousands)

Revenue:

Service revenue $ 57,927 $ 81,472 40.6

Subscriber equipment sales(1) 26,441 45,675 72.7

Total Revenue 84,368 127,147 50.7

Operating Expenses:

Cost of services (exclusive of depreciation and amortization

shown separately below) 25,208 25,432 0.9

Cost of subscriber equipment sales (2) 23,399 38,742 65.6

Marketing, general and administrative 32,151 37,945 18.0

Restructuring 5,078 — (100.0)

Depreciation and amortization 1,959 3,044 55.4

Impairment of assets 114 114 —

Total Operating Expenses 87,909 105,277 19.8

Operating Income (Loss) (3,541) 21,870 N/A
Interest income 58 242 317.2
Interest expense(3) (1,382) (269) (80.5)
Other income (expense) 921 (622) N/A
Income (Loss) Before Income Taxes (3,944) 21,221 N/A
Income tax expense (benefit) (4,314) 2,502 N/A
Net Income $ 370 $ 18,719 4,959.2

@ Includes related party amount of $440 for the year ended December 31, 2005.
@ Includes related party amount of $314 for the year ended December 31, 2005.
3) Includes related party amounts of $1,324 for the year ended December 31, 2004 and $176 for the year ended December 31, 2005.

Revenue. Total revenue increased by $42.8 million, or approximately 50.7%, to $127.1 million for the year ended December 31, 2005 from $84.4 million
for the year ended December 31, 2004, due principally to the growth of overall demand for our services, which resulted in increases in both our service revenue
and subscriber equipment sales. At December 31, 2004, we had approximately 141,000 subscribers; by December 31, 2005, our number of subscribers had
increased by 39.0% to approximately 196,000. Our average retail revenue per user during 2005 increased to $68.10 from $67.93 in 2004. This modest increase
was the result of our continued effort to target customers who provide high average retail revenue per user. Average monthly subscriber churn for the year ended
December 31, 2005 dropped to 1.3% compared to 1.5% for the year ended December 31, 2004. The primary reason for this decline was a one-time review of our
billing system in April 2004 following our emergence from the Reorganization, which caused the average monthly churn for 2004 to be unusually high.

Service Revenue. Service revenue increased $23.5 million, or approximately 40.6%, to $81.5 million for the year ended December 31, 2005 from
$57.9 million in 2004. This growth was driven by increased demand for our mobile voice services by governmental agencies and substantial customer growth in

all other markets. Our new pricing plans, which proved to be more attractive to customers than prior plans,
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and the need for emergency communications capabilities during 2005's natural disasters contributed to this growth. We also continued to maintain a stable
average revenue per user and low churn rate, compared to the prior period, both of which we believe contributed to our overall revenue growth.

Our Liberty Plans were introduced in August 2004 and grew substantially in 2005. These Plans allow users to pre-pay usage charges for an entire 12-month
period, which results in deferral of revenue until the minutes are used or expire. Any unused minutes are recognized as revenue at the end of the 12-month period.
Most of our customers have not used all the minutes that are available to them or have not used them at the pace anticipated, which, with the rapid acceptance of
our Liberty Plans, has caused us to defer increasingly large amounts of service revenue. Accordingly, we expect significant revenue from 2005 and 2006
purchases of Liberty Plans to be recognized in 2006 and 2007 as the minutes are used or expire.

Subscriber Equipment Sales. ~ Subscriber equipment sales increased by $19.2 million, or approximately 72.7%, to $45.7 million for the year ended
December 31, 2005 from $26.4 million for 2004. Increased subscriber equipment sales were driven by the increase in our subscriber base, which resulted from
more attractive pricing plans and the need for emergency communications during natural disasters in 2005. As a percentage of our revenue, subscriber equipment
sales increased faster than our service revenue primarily as a result of significant growth in the acceptance of our Liberty Plans, which were introduced in August
2004 but whose popularity increased significantly in the latter half of 2005. The effect of our Liberty Plans and revenue recognition policies is to cause service
revenues to lag behind equipment sales revenue related to the same subscriber.

Operating Expenses. Total operating expenses increased $17.4 million, or approximately 19.8%, to $105.3 million for the year ended December 31,
2005, from $87.9 million for 2004. This increase was due primarily to higher cost of subscriber equipment and increased marketing, general and administrative
expenses related to the addition of approximately 55,000 subscribers, which was partially offset by our not incurring any restructuring charges in 2005.

Cost of Services. Our cost of services for the year ended December 31, 2005 increased by $0.2 million, or approximately 0.9%, to $25.4 million from
$25.2 million for 2004. These costs generally remain flat due to the fixed nature of our network operating costs.

Cost of Subscriber Equipment Sales. Cost of subscriber equipment sales increased by $15.3 million, or approximately 65.6%, to $38.7 million in the year
ended December 31, 2005 from $23.4 million in 2004, primarily as a result of increased equipment sales due to continued improvement in demand for our
products and related services in all markets and to selling lower cost QUALCOMM mobile units in 2004. These units were acquired throughout 2004 at a
substantially lower cost than the units acquired from QUALCOMM in 2005.

Marketing, General and Administrative. Marketing, general and administrative expenses for the year ended December 31, 2005 increased by $5.8 million,
or approximately 18.0%, to $37.9 million compared to $32.2 million for 2004. Our cost per gross addition increased $18 to $248 for the year ended December 31,
2005 from $230 for the year ended December 31, 2004. This increase resulted from our adding additional sales and marketing personnel and increased marketing
efforts following our emergence from the Reorganization. We also incurred increased legal expenses relating principally to litigation settlements. In addition, our
marketing and general administration costs increased by approximately $1.4 million as a result of consolidating the Venezuelan independent gateway operation.

Restructuring.  For the year ended December 31, 2005, we recorded no restructuring expense. We recorded $5.1 million in 2004 for restructuring
obligations relating to Old Globalstar which we assumed in the Reorganization. These restructuring expenses in 2004 consisted of employee retention payments,

success fees related to the restructuring of Old Globalstar and related legal fees. We no longer have any restructuring obligations.
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Depreciation and Amortization. Depreciation and amortization expense increased $1.1 million, or 55.4%, to $3.0 million for the year ended December 31,
2005, from $2.0 million for 2004. This increase related to the Sebring, Florida gateway, which we placed in service in July 2005, and the purchase of the
Venezuelan independent gateway operator.

Impairment of Assets. 'We recorded impairment charges of $0.1 million for satellite failures in each of the years ended December 31, 2004 and 2005.

Operating Income (Loss). Operating income increased $25.4 million, to $21.9 million for the year ended December 31, 2005, compared to an operating
loss of $3.5 million for 2004. The increase was due primarily to increased subscribers and resulting service revenue and subscriber equipment sales and to not
incurring any restructuring expense in 2005, as described above. The growth in marketing, general and administrative expenses was more than offset by increased
service revenue and subscriber equipment sales. Additionally, our increased ability to collect reimbursable costs from the independent gateway operators
contributed to improved financial performance as it reduced our operating costs.

Interest Income.  Interest income increased by $0.2 million, or 317.2%, to approximately $0.2 million in the year ended December 31, 2005 from less than
$0.1 million in 2004. This increase reflected increased cash balances on hand and higher yields on those balances.

Interest Expense. Interest expense decreased by $1.1 million to $0.3 million in the year ended December 31, 2005 from $1.4 million in 2004. This
decrease resulted from lower levels of indebtedness in 2005.

Other Income (Expense). Other income (expense) decreased by $1.5 million to an expense of $0.6 million in 2005 from income of $0.9 million in 2004.
This decrease resulted from less than favorable exchange rates between the U.S. dollar and the Euro.

Income Tax Expense (Benefit). For the years ended 2004 and 2005, we were a partnership for United States tax purposes and thus did not have a tax
provision for the entities located domestically. For the year ended December 31, 2004, we determined that $4.8 million of the deferred tax assets in our Canadian
subsidiary was "more likely than not" going to be recognized. As a res