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         If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o

         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, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ý

         If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please 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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box: o

         If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box: o

         Indicate by check mark whether the registrant is a large accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definition of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer ý Non-accelerated filer o
(Do not check if a smaller reporting

company)

Smaller reporting company o
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CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered(1)

Amount to be
Registered

Proposed Maximum
Offering Price

Per Unit(2)

Proposed Maximum
Aggregate

Offering Price(2)
Amount of

Registration Fee

Debt Securities(3) � � � �

Preferred Stock(3) � � � �

Common Stock � � � �

Depositary Shares(3)(4) � � � �

Warrants(3) � � � �

Total � � $700,000,000 $27,510

(1)
Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.

(2)
Pursuant to Rule 457(o) and General Instruction II.D of this Form S-3, where an issuer registers an offering of securities, the
registration fee may be calculated on the basis of the maximum aggregate offering price of all the securities listed in the "Calculation
of Registration Fee" table. While the table should list each class of securities being registered and the aggregate proceeds to be raised,
the table need not specify by class the amount to be registered, the proposed maximum offering price per security, or the proposed
maximum aggregate offering price.

(3)
This registration statement also covers an indeterminate amount of securities that may be issued in exchange for, or upon conversion
or exercise of, the Debt Securities, Preferred Stock, Depositary Shares or Warrants being registered.

(4)
The Depositary Shares being registered will be evidenced by depositary receipts issued under a depositary agreement. If
Globalstar, Inc. elects to offer fractional interests in shares of Preferred Stock to the public, depositary receipts will be distributed to
the investors purchasing the fractional interests, and the shares will he issued to the depositary under the depositary agreement.

The registrant hereby amends this registration statement on such date or dates as may be necessary until the registrant shall file a
further amendment that specifically states that this registration statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act, or until the registration statement will become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. Globalstar may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and
Globalstar is not soliciting offers to buy these securities, in any jurisdiction where the offer or sale is not permitted.

Subject to Completion dated March 19, 2008

PROSPECTUS

GLOBALSTAR, INC.

Debt Securities
Preferred Stock
Common Stock

Depositary Shares
Warrants

        We may offer and sell the securities listed above from time to time in one or more offerings and in one or more classes or series. We will
offer the securities in amounts, at prices and on terms to be determined by market conditions at the time of the offerings. The securities may be
offered separately or together in any combination or as a separate series.

        This prospectus provides you with a general description of the securities that may be offered. Each time securities are offered, we will
provide a prospectus supplement and attach it to this prospectus. The prospectus supplement will contain more specific information about the
offering and the terms of the securities being offered. The supplement may also add, update or change information contained in this prospectus.
This prospectus may not be used to offer or sell securities without a prospectus supplement describing the method and terms of the offering.

        We may sell these securities directly or through agents, underwriters or dealers, or through a combination of these methods. See "Plan of
Distribution." The prospectus supplement will list any agents, underwriters or dealers that may be involved, the compensation they will receive
and the nature of any underwriting agreement. The prospectus supplement will also show you the total amount of money that we will receive
from selling the securities being offered, after the expenses of the offering, and the price per share or unit of the securities being offered. You
should read carefully this prospectus and any accompanying prospectus supplement, together with the documents we incorporate by reference,
before you invest in any of our securities.

Investing in any of our securities involves risk. Please read carefully the section entitled "Risk Factors"
beginning on page 8 of this prospectus.

        Our common stock is listed on The NASDAQ Global Select Market under the symbol "GSAT." On March             , 2008, the last reported
sale price of our common stock on The NASDAQ Global Select Market was $                        .

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

        This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus supplement.

This prospectus is dated March             , 2008.
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        You should rely only on the information contained in or incorporated by reference into this prospectus and any prospectus supplement. We
have not authorized any dealer, salesman or other person to provide you with additional or different information. If anyone provides you with
different or inconsistent information, you should not rely on it. This prospectus and any prospectus supplement are not an offer to sell or the
solicitation of an offer to buy any securities other than the securities to which they relate and are not an offer to sell or the solicitation of an offer
to buy securities in any jurisdiction to any person to whom it is unlawful to make an offer or solicitation in that jurisdiction. You should not
assume that the information contained in this prospectus is accurate as of any date other than the date on the front cover of this prospectus, or
that the information contained in any document incorporated by reference is accurate as of any date other than the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus or any sale of a security.
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THE COMPANY

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

        Globalstar, Inc. is a leading provider of mobile voice and data communications services via satellite. By providing wireless services in areas
not served or underserved by terrestrial wireless and wireline networks, we seek to address our customers' increasing desire for connectivity.
Using, at any given time, approximately 48 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 (including three gateways in
Brazil which we have agreed to acquire), which we refer to as independent gateway operators and which purchase communications services
from us on a wholesale basis for resale to their customers.

        Our network, originally owned by Globalstar, L.P., or Old Globalstar, was designed, built and launched in the late 1990s by a technology
partnership led by Loral Space and Communications and Qualcomm Incorporated, or 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, we completed the second
stage of a two stage acquisition of the business and assets of Old Globalstar. The first stage was completed on December 5, 2003, when Thermo
Capital Partners LLC was deemed to obtain operational control of the business, as well as certain ownership rights and risks. The second stage
was completed in 2004 when we received final approval from the U.S. Federal Communications Commission, or the FCC. Thermo Capital
Partners, LLC which owns and operates companies in diverse business sectors and is referred to in this prospectus, together with its affiliates, as
"Thermo," became our principal owner in that transaction. We refer to that 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.

        In anticipation of our initial public offering, which was completed on November 2, 2006, our certificate of incorporation was amended on
October 25, 2006 to combine our three series of common stock into one class and our Board of Directors approved a six-for-one stock split.
Unless we specifically state otherwise, all information in this prospectus is presented as if these corporate events had occurred at the beginning
of the relevant periods.

        We currently provide the following telecommunications services:

�
two-way voice communication between mobile or fixed handsets or user terminals 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 or fixed device that transmits its location or other
telemetry information and a central monitoring station.

        In most of the world, we have authority to operate a wireless communications network via satellite over 27.85 MHz of radio spectrum,
which is comprised of two blocks of contiguous global radio frequencies. In the United States, the FCC has authorized us to use 25.225 MHz.
We refer to our licensed radio frequencies as our "spectrum." We are also licensed by the FCC to use 11MHz of our spectrum to provide an
ancillary terrestrial component, known as ATC, in the United States in combination with our existing satellite communications service. On
November 9, 2007, the FCC requested comment on whether we should be authorized to provide ATC service over an aggregate 19.275 MHz (an
additional 8.275 MHz), of our licensed spectrum. ATC services enable the integration

1

Edgar Filing: Globalstar, Inc. - Form S-3

6



of a satellite-based service with terrestrial wireless service, resulting in a hybrid network designed to provide customers with advanced service
and broad coverage.

        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 December 31, 2007, we served approximately 284,000 subscribers. We increased our net subscribers by approximately 8% from
December 31, 2006 to December 31, 2007. We count "subscribers" based on the number of devices that are subject to agreements which entitle
them to use our voice or data communications services rather than the number of persons or entities who own or lease those devices.

        Our satellite constellation was launched in the late 1990s. To supplement our existing satellite constellation, we launched eight spare
satellites in 2007. We expect these newly-launched satellites to provide two-way communications service through the deployment of our
second-generation constellation. A number of our satellites have experienced various anomalies over time, one of which is a degradation in the
performance of the solid-state power amplifiers of the S-band communications antenna subsystem. The S-band antenna provides the downlink
from the satellite to a subscriber's phone or data terminal. Degraded performance of an S-band antenna amplifier reduces the availability of
two-way voice and data communication between the affected satellite and the subscriber. If the S-band antenna on a satellite ceases to function,
two-way communication is impossible over that satellite, but not necessarily over the constellation as a whole. Subscriber service will continue
to be available as long as some satellites are functional, but at certain times in any given location two-way communications service may not be
available, it may take longer to establish calls and the average duration of calls may be reduced. We believe that if the degradation of the S-band
antenna amplifiers continues at the current rate or further accelerates, and if we are unsuccessful in developing additional technical solutions,
interruptions of two-way communications services will increase, and by some time in 2008 substantially all of our in-orbit satellites launched
prior to 2007 will cease to be able to support two-way communications services. See "Risk Factors�Our satellites have a limited life and some
have failed, which causes our network to be compromised and which materially and adversely affects our business, prospects and profitability."

        This S-band antenna amplifier degradation does not adversely affect our one-way Simplex data transmission services, which use only the
L-band uplink from a subscriber's Simplex terminal to our satellites. We intend to exploit our ability to provide uninterrupted Simplex services
with the introduction of new products and services, including the introduction of a consumer-oriented, hand-held tracking and emergency
messaging device, the SPOT� satellite messenger, made commercially available in November 2007. The SPOT satellite messenger uses both
the GPS satellite network to determine a customer's location and the SPOT network to transmit that information to friends, family or an
emergency service center.

        On November 30, 2006, we and Thales Alenia Space entered into a contract for the construction of 48 low-earth-orbit satellites for our
second-generation satellite constellation, which we expect to extend the life of our network until at least 2025. The contract requires Thales
Alenia Space to commence delivery of the satellites in the third quarter of 2009. At our request, Thales Alenia Space has presented a four-part
sequential plan for accelerating delivery of the initial 24 satellites by up to four months. We have accepted the first two portions of this plan. We
cannot assure you that any or all
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of this acceleration will occur. On September 5, 2007, we entered into a contract with Arianespace, our "Launch Provider," for the launch of our
second-generation satellites and certain pre- and post-launch services. Pursuant to the contract, our Launch Provider will make four launches of
six satellites each, and we have the option to require our Launch Provider to make four additional launches of six satellites each. The total
contract price for the procurement of our second-generation satellite constellation and related launch services is approximately $1.16 billion (the
majority of which is denominated in Euros).

        Our revenue for the years ended December 31, 2007, 2006 and 2005 was $98.4 million, $136.7 million and $127.1 million, respectively.
Our net income (loss) for the years ended December 31, 2007, 2006 and 2005 was $(27.9) million, $23.6 million and $18.7 million, respectively.

        Our principal executive offices are located at 461 South Milpitas Blvd., Milpitas, California 95035 and our telephone number at that
address is (408) 933-4000.

        Unless the context requires otherwise or unless otherwise noted, all references in this prospectus or any accompanying prospectus
supplement to the "Company," "Globalstar," "we" or "our" are to Globalstar, Inc. and its subsidiaries.

3
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ABOUT THIS PROSPECTUS

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

WHERE YOU CAN FIND MORE INFORMATION

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

        Our filings are also available to the public through the SEC's website at http://www.sec.gov.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

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

�
our Annual Report on Form 10-K for the fiscal year ended December 31, 2007 and an amendment thereto on Form 10-K/A
filed on March 17, 2008;

�
our Current Report on Form 8-K filed on March 12, 2008; and

�
the description of our common stock contained in our registration statement on Form 8-A dated October 30, 2006, including
any amendment to that form that we may have filed in the past, or may file in the future, for the purpose of updating the
description of our common stock.

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

Globalstar, Inc.
461 South Milpitas Blvd.

Milpitas, California 95035
(408) 933-4000

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

5

Edgar Filing: Globalstar, Inc. - Form S-3

10



CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

        Certain statements contained in or incorporated by reference into this prospectus, our filings with the SEC and our public releases, other
than purely historical information, including, but not limited to, estimates, projections, statements relating to our business plans, objectives and
expected operating results, and the assumptions upon which those statements are based, are forward-looking statements within the meaning of
Section 27A(i) of the Securities Act of 1933, or the Securities Act, and Section 21E(i) of the Exchange Act. These forward-looking statements
generally are identified by the words "believe," "project," "expect," "anticipate," "estimate," "intend," "strategy," "plan," "may," "should," "will,"
"would," "will be," "will continue," "will likely result," and similar expressions, although not all forward-looking statements contain these
identifying words. These forward-looking statements are based on current expectations and assumptions that are subject to risks and
uncertainties which may cause actual results to differ materially from the forward-looking statements. Forward-looking statements, such as the
statements regarding our ability to develop and expand our business, our 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 report regarding matters
that are not historical facts, involve predictions. Risks and uncertainties that could cause or contribute to such differences include, without
limitation, those discussed in the section entitled "Risk Factors" included in this prospectus and elsewhere in or incorporated by reference into
this prospectus, including our Annual Report on Form 10-K for the fiscal year ended December 31, 2007, our subsequent SEC filings and those
factors summarized below.

        Although we believe that the forward-looking statements contained in this prospectus are based upon reasonable assumptions, the
forward-looking events and circumstances discussed in this prospectus may not occur, and actual results could differ materially from those
anticipated or implied in the forward-looking statements. The following listing represents some, but not necessarily all, of the factors that may
cause actual results to differ from those anticipated or predicted:

�
our ability to maintain our customer base for two-way communications service and reduce erosion of retail average revenue
per unit, or ARPU, until the launch of our second-generation satellite constellation and thereafter;

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

�
the level and type of demand for our products and services, including the extent to which changes in demand and our
competitive position, as a result of the degradation of our satellites' ability to maintain two-way communications service or
otherwise, may result in changes to our future products and services and in pricing pressure 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 to meet our future capital requirements, in particular the funding of our
second-generation satellite constellation;
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�
competition and our competitiveness vis-à-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; and

�
legal, regulatory and tax developments, including changes in domestic and international government regulation.

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

Your investment in our securities involves risks. You should carefully consider, in addition to the other information contained in, or
incorporated by reference into, this prospectus and any accompanying prospectus supplement the risks described below before deciding whether
an investment in our securities is appropriate for you. Additional risks and uncertainties that are not yet identified or that we currently deem
immaterial may also materially harm our business, operating results and financial condition.

Risks Related to Our Business

We have a short operating history. Our predecessor incurred substantial losses. Our operating results have fluctuated and may continue to
do so.

        We acquired the assets of Old Globalstar in December 2003 in a proceeding under the Bankruptcy Code. Prior to that time, Old Globalstar
incurred substantial losses, including operating losses of $260.7 million in 2003. Since our acquisition of the Globalstar business, we incurred an
operating loss of $3.5 million in 2004, had operating profits of $21.9 million and $15.7 million in 2005 and 2006, respectively, and, largely as a
result of problems with our two-way communications services, incurred an operating loss of $24.6 million in 2007. We expect that our operating
results will continue to be volatile, at least until we have deployed and placed into service our second-generation satellite constellation.

Our satellites have a limited life and some have failed, which causes our network to be compromised and which materially and adversely
affects our business, prospects and profitability.

        Since the first Old Globalstar satellites were launched in 1998, ten satellites have failed in orbit and we expect others to fail in the future.
Eight of these satellite failures have been attributed to anomalies of the S-band antenna. The ninth satellite's failure was attributed to an anomaly
of the satellite command receiver. The tenth satellite's failure was attributed to a failure of one of its two solar array wings and a failure in a
branch module in the flight computer. 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. We
consider a satellite "failed" only when it can no longer provide any communications service, and we do not intend to undertake any further
efforts to return it to service. 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 currently expected life.

        As a result of the issues described above, some of our in-orbit satellites may not be fully functioning at any given time. As discussed below,
substantially all of our current satellites launched before 2007 have experienced partial failures and degraded performance of their S-band
downlink communications capabilities, and we currently believe that by the end of 2008 none of these satellites will be able to support two-way
communication services. However, this will not impair their ability to continue to support Simplex data transmissions in the L-band, and
accordingly, we do not classify them as "failed."

        As our constellation has aged, the ability of our satellites to carry two-way communications has diminished, and is continuing to diminish,
adversely affecting the availability of our two-way communications service, which has adversely affected 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. There are some remote tools we use to remedy certain types of problems affecting the
performance of our satellites, but the physical repair of satellites in space is not feasible. We do not insure our satellites against in-orbit failures,
whether such failures are caused by internal or external factors.
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S-band Antenna Amplifier Degradation

        As described further below, the degradation of the S-band antenna amplifier in our satellites launched prior to 2007, previously disclosed in
February 2007, has recently slowed but is expected to continue. The S-band antenna provides the downlink from the satellite to a subscriber's
phone or data terminal. Degraded performance of the S-band antenna reduces the call completion rate for two-way voice and data
communication between the affected satellites and the subscriber and may reduce the duration of a call. If the S-band antenna on a satellite
ceases to be commercially functional, two-way communication is impossible over that satellite, but not necessarily over the constellation as a
whole. The root cause of the degradation in performance of the S-band antenna amplifiers is unknown, although we believe it may result from
irradiation of the satellites in orbit. The S-band antenna amplifier degradation does not affect adversely our one-way Simplex data transmission
services, which utilize only the L-band uplink from a subscriber's Simplex terminal to the satellites.

        To date, we have managed the degradation of the S-band antenna amplifiers in various technical ways, as well as by launching our spare
satellites, placing into service spare satellites already in orbit and moving less impaired satellites to key orbital positions. To address the quality
and capacity of our service in light of this problem and to prepare for the integration of our eight spare satellites launched in 2007 (four of which
were launched in May 2007 and the remaining four in October 2007), on February 2, 2007, we completed the reconfiguration of our satellite
constellation to combine two different "Walker" configurations, which continue to operate as a single constellation of 48 satellites plus in-orbit
spares. This reconfiguration was done to maintain, to the extent possible, the capacity and quality of service as well as to insert the spare
satellites into the constellation. The eight spare satellites launched will be utilized to augment our existing satellite constellation and later will be
integrated into our second-generation satellite constellation. On October 4, 2007, we completed another reconfiguration of our satellite
constellation into two further different "Walker" configurations. This reconfiguration was done to improve service given the current operating
status of our old satellite constellation and the newly launched eight satellites. We currently expect to launch our second-generation satellites
beginning no later than the second-half of 2009.

        In early 2006, we engaged an expert third-party to undertake a comprehensive review of the S-band antenna amplifier degradation and its
likely impact on the performance of the constellation as a whole. At that time, based in part on the third-party report, we concluded that,
although there was risk, with the addition of the eight spare satellites in 2007, the constellation would continue to provide commercially viable
two-way communication services until the next generation satellites begin to be launched in 2009. However, based on data collected in 2007
from satellite operations, we concluded in February 2007 that the degradation of the S-band functionality for two-way communications service is
occurring at a faster rate than previously experienced and anticipated. In response, in consultation with outside experts, we have implemented
innovative methods, and plan to continue to research additional measures, to attempt to ameliorate this problem, including modifying the
configuration of our constellation as described above, changing the way our gateways operate with the satellites and experimenting with new
antennas on our phones, thereby attempting to extend the life of the two-way communication capacity of the constellation. We have forecasted
the time and duration of two-way service coverage at any particular location in our service area, and we have made this information available
without charge to our customers and service providers, including our wholly owned operating subsidiaries, so that they may work with their
subscribers to reduce the impact of the service interruptions in their respective service areas. Nonetheless, we expect the S-band antenna
amplifier degradation to continue as the satellites age in orbit.

        We believe that if the degradation of the S-band antenna amplifiers continues at the current rate or further accelerates, and if we are
unsuccessful in developing additional technical solutions, interruptions of two-way communications services will increase, and by some time in
2008 substantially all of our in-orbit satellites launched prior to 2007 will cease to be able to support two-way communications services. As the
number of in-orbit satellites (other than the eight spare satellites
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launched in 2007) with properly functioning S-band antenna amplifiers decreases, even with optimized placement in orbit of the eight spare
satellites, increasingly larger coverage gaps will occur over areas in which we currently provide two-way communications service. Two-way
communications service will continue to be available, but at certain times in any given location it will take substantially longer to establish calls
and the average duration of calls will be impacted adversely. This has materially adversely affected our ability to attract new subscribers and
maintain our existing subscribers for our two-way communications services, equipment sales of two-way communication devices, ARPU and
our results of operations and is likely to have a further material adverse effect on each of these in the future. If our subscriber base declines, our
ability to attract and retain subscribers at higher rates when our second- generation constellation is placed in service may be affected adversely.

        During the year ended December 31, 2007, our retail average revenue per unit, or ARPU, decreased by 21% to $46.26 from $58.91 in 2006.
In addition, our service revenue declined from $92.0 million to $78.3 million and our subscriber equipment sales declined from $44.6 million to
$20.1 million. We believe that customer reaction to the S-band antenna amplifier degradation and our related price reductions have been the
primary cause of these reductions. If we are unable to maintain our customer base for two-way communications service, our business and
profitability may be further materially and adversely affected. In addition, after our second-generation satellite constellation becomes
operational, we may face challenges in maintaining our current subscriber base for two-way communications service because we plan then to
increase prices, consistent with market conditions, to reflect our improved two-way service and coverage.

Our business plan includes exploiting our ATC license in the United States 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 are licensed by the FCC to use a portion of our spectrum to provide ATC services in the United States in combination with our existing
communication services. If we can integrate ATC services with our existing business, which will require us to make satisfactory arrangements
with terrestrial wireless or other communications service providers, we will be able to use the spectrum currently licensed to us to provide an
integrated telecommunications offering incorporating both our satellite and ground station system and a terrestrial-based cellular-like system. If
successful, this will allow us to address a broader market for our products and services, thereby increasing our revenue and profitability and the
value of our business. However, neither we nor any other company has yet successfully integrated a commercial ATC service with satellite
services, and we may be unable to do so.

        Northern Sky Research estimates that development of an independent terrestrial network to provide ATC services could cost $2.5 to
$3.0 billion in the United States alone. We do not expect to have sufficient capital resources to develop independently the terrestrial component
of an ATC network. Therefore, in the foreseeable future full exploitation of our ATC opportunity will require us to lease portions of our
ATC-licensed spectrum to, or form satisfactory partnerships, service contracts, joint ventures or other arrangements with, other
telecommunications or spectrum-based service providers.

        Although we have entered into an agreement with Open Range Communications, Inc., or Open Range, that will permit Open Range to
deploy service in certain rural geographic markets in the United States under our ATC authority, the agreement is contingent on receiving
authority from the FCC to use an expanded portion of our spectrum for ATC services and any other FCC approval of the agreement which may
be required and Open Range's completion of its equity and debt financing. We can give no assurance that these conditions will be satisfied, that
FCC approval will be received or that the Open Range agreement will improve our revenues and profitability.
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        We may not be able to establish other 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 service contract, joint venture agreement or
additional leases, 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, and adversely affect the value of our ATC license. In addition, in such event we will lose any resources we have
invested in developing ATC services, which may be substantial.

        The FCC rules governing ATC are relatively new and are subject to interpretation. 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 FCC's rules require ATC service providers to demonstrate that their mobile satellite and ATC services satisfy certain gating
criteria, such as constituting an "integrated service offering," and maintain at least one in-orbit spare satellite. The FCC reserves the right to
rescind ATC authority if the FCC determines that a licensee has failed to provide an "integrated service offering" or to comply with other gating
criteria. It is therefore possible that we could lose our existing or future ATC authority, in which case we could lose all or much of our
investment in developing ATC services, as well as future revenues from such services.

        On November 9, 2007, the FCC released a Notice of Proposed Rulemaking requesting comments on whether we should be authorized to
provide ATC services in the portion of the S-band between 2483.5 and 2495 MHz and in the portion of the L-band that we do not share with
Iridium. If the FCC fails to adopt all or a substantial portion of the proposed rule, our ATC strategy may be affected adversely and we may not
realize some or all of the value we had hoped to receive from our ATC license.

        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.

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, or could exert downward pressure on prices, or both. This, in turn, could decrease our revenues
and profitability and adversely affect our ability to increase our revenues and profitability over time.

        The success of our business plan 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 products and services that meet this market demand;

�
our ability to retain our existing voice and duplex data customers until we have launched our second-generation satellite
constellation;

�
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;
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�
our ability to market successfully our new Simplex products and services, especially our SPOT products and services;

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

�
our ability to limit the effects of further degradation of, and to maintain the capacity and control of, our existing satellite
network;

�
our ability to sell the equipment inventory on hand and under commitment to purchase from QUALCOMM;

�
our ability to complete the 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 products and services and in persuading our
customers to switch service providers.

The implementation of our business plan and our ability to return to profitability assumes that we are able to continue to generate revenue
and positive cash flow as our existing satellite constellation continues to age, and to deploy successfully our second-generation satellite
constellation, both of which are contingent on a number of factors.

        As our existing satellite constellation has aged, our customers' ability to access our two-way communications service at all times and places
has diminished and is continuing to diminish. Specifically, the degradation of the S-band antenna amplifier in our satellites launched prior to
2007, has continued although at a slower rate than we predicted in February 2007. Our ability to generate revenue and positive cash flow, at least
until our second-generation satellite constellation is deployed and begins to generate revenue, will depend upon several factors, including
whether:

�
we can maintain our existing two-way communications service customers;

�
the rate of S-band antenna amplifier degradation accelerates;

�
we can introduce successfully new product and service offerings;

�
we can continue to compete successfully against other mobile satellite service providers; and

�
the FCC or a regulatory body outside the United States takes actions that reduce the quantity or utility of our spectrum or
limit our ability to use it as we wish.

        Our ability to generate revenue and cash flow has been adversely impacted by our need to reduce our prices for two-way communications
services to seek to maintain our customer base despite issues affecting the performance of our network. Further, our business plan and our ability
to return to profitability assume that we will be able to deploy successfully our second-generation satellite constellation. In order to do so, we are
dependent on third parties, such as Thales Alenia Space and our Launch Provider, to build and launch our satellites. The construction of these
satellites is technically complex and subject to construction and delivery delays that could result from a variety of causes, including the failure of
third-party vendors to perform as anticipated and changes in the technical specifications of the satellites. Although we have entered into
contracts with Thales Alenia Space that anticipate launch of our second-generation satellites beginning in the second-half of 2009, and we have
arranged with Thales Alenia Space for acceleration of a portion of the initial 24 satellites by up to four months, there can be no assurance that
the delivery of these satellites will be timely. We have not arranged an alternative source if Thales Alenia Space is unable or unwilling to fulfill
these contracts. If Thales Alenia Space fails to deliver these initial satellites in a timely manner, our ability to meet our projected launch schedule
would be materially adversely affected, and our operations and business plan, which assume a functioning second-generation satellite
constellation by 2010, would be materially adversely affected.
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         The launch of our second-generation satellite constellation is also subject to FCC approval. There could be a delay in obtaining this
approval, caused by factors outside of our control, such as third-party opposition to our application. In addition, there is a remote possibility that
the FCC could refuse to grant this approval.

        During any period of delay, we would not be generating the cash flow expected from our new constellation to fund its completion
(including procuring replacement satellites) by 2014, and we may be unable to obtain additional financing on favorable terms, or at all, during
periods of delay. A delay could also require rescheduling of the anticipated launch dates, and alternative launch slots may not be available within
a reasonable period of time, which would also have a material adverse affect on our operations and financial condition.

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 each of the years ended December 31, 2007 and 2006, approximately 90% of our 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 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. If they are unable to continue in business, we
will lose the revenue we receive for selling equipment to them and providing services to their customers. Although we have implemented a
strategy for the acquisition of certain 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 acquire the independent gateway operators either because local regulatory requirements or business or cultural norms do not
permit an acquisition, because the expected revenue increase from an acquisition would be insufficient to justify the transaction, or because the
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.

Our success in generating sufficient cash from operations to fund a portion of the cost of our second-generation satellite constellation
will depend in part on the market acceptance and success of our new SPOT satellite messenger and other Simplex products and services,
which may not occur.

        In 2007, we launched new products to expand the scope of our Simplex services. On November 1, 2007, we introduced the SPOT satellite
messenger, aimed at both recreational and commercial customers who require personal tracking, emergency location and messaging solutions
that operate beyond the range of traditional terrestrial and wireless communications.
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        The market for our SPOT satellite messenger is new and untested. We cannot predict with certainty the potential demand for the services
we plan to offer or the extent to which we will be able to meet that demand. Although a survey has assessed the potential addressable market for
SPOT products and services in North America at 50 million units, the actual size of the market is unknown and subject to significant uncertainty.
Our objective is to capture 2-3% of that market by the end of 2010, but we cannot assure you that we will reach that goal. Demand for our
Simplex offerings in general, in particular geographic markets, for particular types of services or during particular time periods may not enable
us to generate sufficient positive cash flow to fund a portion of the cost of our second-generation satellite constellation. Among other things, end
user acceptance of our Simplex offerings will depend upon:

�
the actual size of the addressable market;

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

�
the cost and availability of user equipment, including the data modems that operate on our network;

�
the effectiveness of our competitors in developing and offering alternate technologies or lower priced services; and

�
general and local economic conditions.

        Our business plan assumes a rapidly growing subscriber base for Simplex products. If we cannot implement this business plan successfully
and gain market acceptance for these planned Simplex products and services, our business, financial condition, results of operations and liquidity
could be materially and adversely affected.

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

We have incurred substantial obligations to purchase equipment and services.

        As of December 31, 2007, we had outstanding purchase obligations of over $1.12 billion (a majority of which is denominated in Euros)
related to the procurement and deployment of our second-generation satellite constellation and related ground installations, the purchase of
mobile phones and related equipment and other contractual obligations. The nature of these purchases requires us to enter into long-term fixed
price contracts. We could cancel some of these purchase commitments, subject to the incurrence of specified cancellation penalties. We do not
currently have and have not arranged all of the funds necessary to fulfill these purchase commitments and may not be able to obtain them.

        In addition, our cost of services is comprised primarily of network operating costs, which are generally fixed in nature. Accordingly, we are
generally unable to adjust our operating costs or capital expenditures to match fluctuations in our revenue.

We must generate significant cash from operations and have to raise additional capital in order to complete our second-generation satellite
constellation.

        We estimate the total capital costs of procuring and deploying our second-generation satellite constellation and related upgrades to be
approximately $1.25 billion (including certain discretionary ground segment upgrades). As of December 31, 2007, we had incurred
approximately $211.1 million (excluding internal costs, capitalized interest but including $74.7 million which is held in escrow
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pursuant to the contract for the procurement of our second-generation satellite constellation to secure our payment obligations under that
contract) of this amount. We estimate approximately $633.4 million (excluding estimated costs of ground infrastructure upgrades and initial
payments related to the second batch of 24 satellites) will be incurred from January 1, 2008 through the third quarter of 2010, when we
anticipate the launching of 24 second-generation satellites will be complete. We plan to fund approximately $118.4 million of this amount from
cash on hand (including our restricted funds held in escrow as described above), $150.0 million ($50.0 million of which was drawn at
December 31, 2007) from our credit facility, and approximately $415.0 million with cash from operations and from other sources of funding
including but not limited to the sale of debt, equity or a combination of both. Our cash needs could increase depending on, for example, our
operational requirements and continued declines in the value of the U.S. dollar against the Euro.

        Our ability to generate a portion of the required $415.0 million from operations by late 2010 depends on our ability to generate substantial
earnings from our new SPOT satellite messenger and other Simplex products and to maintain our current level of revenue from subscribers for
two-way communications service. We introduced SPOT products and services to consumers in November 2007; accordingly the commercial
success of this product is uncertain. After 2010, our ability to generate sufficient cash from operations to complete construction of our second-
generation satellite constellation is based on the continued success of these Simplex product offerings, and assumes that we are able to transition
our then-existing two-way subscriber base to significantly increased ARPU through, and add new two-way subscribers at, higher priced service
offerings consistent with expected prevailing market prices and the enhanced capabilities, increased service quality and broader coverage area
we expect following the deployment of our second-generation satellite constellation.

        To meet the cost requirements for completing the procurement and deployment of our second-generation satellite constellation, we expect
that we will need to obtain substantial funding from third-party sources. This funding may not be available to us on acceptable terms, or at all, if
our future revenues or cash flow are below our expectations, whether as a result of the impact on our two-way subscriber base from degradation
of our existing constellation, our failure to generate sufficient revenue from our new SPOT satellite messenger and other Simplex products or for
any other reason. If we are unable to generate sufficient cash from operations and from additional capital sources and are therefore unable to
fund the procurement and deployment of our second- generation satellite constellation in the time period described above, our results of
operations, financial condition and liquidity would be materially and adversely affected.

        Moreover, if for any other reason we are unable to deploy our second-generation satellite constellation before our current constellation
ceases to provide commercially viable service, we are likely to lose subscribers, and will incur a further decline in revenues and profitability as
our ability to provide commercially viable service declines.

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 Eastern and Southern Africa, India, and certain parts of
Southeast Asia. In addition to the lack of global service availability, cost-effective roaming is not yet available in certain countries because the
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.
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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, and we are negotiating with manufacturers to upgrade our
gateways for our second-generation constellation, but we may not be successful in these efforts, and the cost may exceed our estimates. We
expect to 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 will 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.

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

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

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 will not fully cover this risk.

        We have in the past insured the launch of our satellites, but we do not insure our existing satellites during their remaining in-orbit
operational lives. Insurance proceeds would likely be available in the event of a launch failure, but acquiring replacements for any of the
satellites will cause a delay in the deployment of our second-generation constellation and any insurance proceeds would not cover lost revenue.

        We anticipate our launch failure insurance policy to include specified exclusions, deductibles and material change limitations. Some (but
not all) exclusions could include damage arising from acts of war, anti-satellite devices and other similar potential risks for which exclusions
were customary in the industry at the time the policy was 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
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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.

An FCC decision to license a second CDMA operator in our band, or to take other steps that would reduce our existing spectrum allocation
or impose additional spectrum sharing agreements on us, could adversely affect our services and operations.

        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 no
pending applications for authorization. However, there is a potential German CDMA system called Courier which may be built and which may
use our frequencies. We may be required to share spectrum with this system or other systems that are not currently licensed by the U.S. or any
other jurisdiction.

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. Value 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 and business.

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.

Satellite-based Competitors

        There are currently five other satellite operators providing services similar to ours on a global or regional basis: Iridium, Inmarsat, MSV,
Thuraya Satellite Telecommunications Company and Asia Cellular Satellite. In addition, ICO Global Communications (Holdings) Limited and
TerreStar Corporation plan to launch their new satellite systems within the next few years and MSV plans to launch a new high-capacity satellite
in 2009. The provision of satellite-based products and services is subject to downward price pressure when the capacity exceeds demand.

        Although we believe there is currently no commercially available product comparable to our new SPOT satellite messenger product, other
providers of satellite�based products could introduce their own similar products if the SPOT product is successful, which may materially
adversely affect our business plan. In addition, we may face competition from new competitors or new technologies. With so many companies
targeting many of the same customers, we may not be able to retain successfully our existing customers and attract new customers and as a result
may not grow our customer base and revenue.

Terrestrial Competitors

        In addition to our satellite-based competitors, terrestrial wireless voice and data service providers are 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, greater name recognition and newer technologies than we do. Industry consolidation could adversely affect us by
increasing the scale or scope of our competitors and thereby making it more
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difficult for us to compete. We could lose market share and revenue as a result of increasing competition from the extension of land-based
communication services.

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

        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 quickly;
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 markets and further the deployment of user terminals
and data products in these markets. 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.

ATC Competitors

        We also expect to compete with a number of other existing and future wireless providers that may develop ATC integrated networks. For
example, MSV has received a license from the FCC to operate an ATC network, and Terrestar filed an application for ATC authority in
September 2007. Other competitors are expected to seek approval from the FCC to operate ATC services. Any of these competitors could offer
an integrated satellite and terrestrial network before we do, could combine with terrestrial networks that provide them with greater financial or
operational flexibility than we have, or could offer an ATC network that customers prefer over ours.

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, the anticipated constellation degradation or a more rapid than anticipated degradation of our constellation or for other reasons.
Our top 10 customers for the years ended December 31, 2007 and 2006 accounted for, in the aggregate, approximately 16% and 22% of our total
revenues of $98.4 million and $136.7 million, respectively. For the years ended December 31, 2007 and 2006, revenues from our largest
customer were $6.2 million or 6%, and $5.4 million or 4% of our total revenues, respectively. 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, our profitability could be significantly reduced through the loss of these revenues. In addition, we may be required to record
additional costs to the extent that amounts due from these customers become 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. After our second-generation satellite
constellation becomes operational, we may face challenge in maintaining our existing subscriber base for two-way communications service
because we plan then to increase prices, consistent with market conditions, to reflect our improved two-way service and coverage.

        Our customers include multiple agencies of the U.S. government. Service sales to U.S. government agencies constituted approximately
11% and 10% of our total service revenue for the years ended December 31, 2007 and 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 and are subject to changes in government budgets and appropriations.
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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 may not
continue to permit our operations as presently conducted or as we plan to conduct them. For example, the FCC has cancelled and refused to date
to reinstate our license for spectrum in the 2 GHz band and has since licensed this spectrum to other entities for their mobile satellite service
systems.

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

        The FCC may require us to obtain separate authorization to launch and operate replacement satellites if it concludes that these satellites are
not "technically identical" to those authorized by our existing license. Although we believe that our replacement satellites will be "technically
identical" in this fashion, we cannot assure you that the FCC will reach a similar conclusion. If the FCC reaches a different conclusion, we may
need to obtain a separate FCC authority prior to launching or operating these replacement satellites, which authority may not be obtained.

        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. Furthermore,
any additional necessary approvals may not be granted on a timely basis, or at all, in all jurisdictions in which we wish to offer services, and
applicable restrictions in those jurisdictions could become unduly burdensome.

        Our operations are subject to certain regulations of the United States State Department's Directorate of Defense Trade Controls (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.
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If we do not develop, acquire and maintain proprietary information and intellectual property rights, it could limit the growth of our business
and reduce our market share.

        Our business depends on technical knowledge, and we believe that our future success 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 our patents, work products,
inventions, designs, software, systems and similar know-how. Although we have taken diligent steps to protect that information, the information
may be disclosed to others or others may independently develop similar information, systems and know-how. Protection of our information,
systems and know-how may result in litigation, the cost of which could be substantial. Third parties may assert claims that our products or
services infringe on their proprietary rights. Any such claims, if made, may prevent or limit our sales of products or services or increase our
costs of sales. 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 is licensed from third parties, including QUALCOMM and Space
Systems/Loral Inc., and was developed or customized specifically for our use. Software to support customer service functions, such as billing, is
also licensed from third parties 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 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, and our business plan includes, 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
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