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IRIDIUM COMMUNICATIONS INC.

1750 Tysons Boulevard, Suite 1400

McLean, Virginia 22102

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 12, 2015

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Iridium Communications Inc., a Delaware corporation. The meeting
will be held on Tuesday, May 12, 2015 at 8:30 a.m. Eastern time at The Ritz-Carlton, Tysons Corner at 1700 Tysons Boulevard, McLean,
Virginia 22102 for the following purposes:

1. To elect the Board of Directors� eleven nominees for director, each to serve until the next annual meeting and until their successors are duly
elected and qualified;

2. To approve, on an advisory basis, the compensation of our named executive officers, as disclosed in the Proxy Statement accompanying
this Notice;

3. To ratify the selection by the Board of Directors of Ernst & Young LLP as our independent registered public accounting firm for our fiscal
year ending December 31, 2015;

4. To approve the Iridium Communications Inc. 2015 Equity Incentive Plan;

5. To approve an amendment to our certificate of incorporation to increase the maximum number of members that may constitute our Board
of Directors from 11 to 13; and

6. To conduct any other business properly brought before the meeting.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the annual meeting is March 20, 2015. Only stockholders of record at the close of business on that date may vote at the
meeting or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders

to Be Held on May 12, 2015 at 8:30 a.m. local time at

The Ritz-Carlton, Tysons Corner, 1700 Tysons Boulevard, McLean, Virginia 22102

The proxy statement and annual report to stockholders
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are available at http://www.astproxyportal.com/ast/15777/.

By Order of the Board of Directors

Thomas D. Hickey
Secretary

McLean, Virginia

March 26, 2015

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please complete, date,
sign and return the enclosed proxy, or vote over the telephone or the Internet as instructed in these materials, as promptly as possible
in order to ensure your representation at the meeting. Even if you have voted by proxy, you may still vote in person if you attend the
meeting. Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the
meeting, you must obtain a proxy issued in your name from that record holder.
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PROXY STATEMENT SUMMARY

This summary highlights selected information contained elsewhere in our Proxy Statement. The summary does not contain all of the information
that you should consider, and you should read and consider carefully the more detailed information contained in this Proxy Statement before
voting.

2015 Annual Meeting of Stockholders

Time and Date: 8:30 a.m. Eastern time on Tuesday, May 12, 2015

Place: The Ritz-Carlton, Tysons Corner, 1700 Tysons Boulevard, McLean, Virginia 22102

Record Date: March 20, 2015

Voting: Stockholders as of the record date are entitled to vote. Each share of common stock is entitled to one vote for each director
nominee and one vote for each of the other proposals to be voted on.

Meeting Agenda and Voting Matters

Agenda Items
Board Vote

Recommendation
Page Reference
(for more detail)

1. To elect the Board of Directors� eleven nominees for director, each to serve
until the next annual meeting and until their successors are duly elected and
qualified.

FOR EACH DIRECTOR
NOMINEE

10

2. To approve, on an advisory basis, the compensation of our named
executive officers, as disclosed in this Proxy Statement.

FOR 21

3. To ratify the selection by the Board of Directors of Ernst & Young LLP as
our independent registered public accounting firm for our fiscal year
ending December 31, 2015.

FOR 22

4. To approve the Iridium Communications Inc. 2015 Equity Incentive Plan. FOR 24

5. To approve an amendment to our certificate of incorporation to increase the
maximum number of members that may constitute our Board of Directors
from 11 to 13; and

FOR 40

6. To conduct any other business properly brought before the meeting.

1
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Board Nominees

Age
Director
Since Independent

Committees Other Current Public
Company BoardsName AC CC NGC

Robert H. Niehaus 59 2008 X M Heartland Payment

Systems, Inc.
Thomas C. Canfield 59 2008 X M M �
Matthew J. Desch 57 2009 �
Thomas J. Fitzpatrick 57 2013 �
Jane L. Harman 69 new X �
Alvin B. Krongard 78 2009 X M C Under Armour, Inc., Apollo

Global Management, LLC,

Seventy Seven Energy Inc.
Admiral Eric T. Olson (Ret.) 63 2011 X M Under Armour, Inc.
Steven B. Pfeiffer 68 2009 X C Barloworld Limited
Parker W. Rush 55 2008 X C �
Henrik O. Schliemann 50 new X M* �
Barry J. West 69 2014 X M* �

AC = Audit Committee; CC = Compensation Committee; NGC = Nominating and Corporate Governance Committee; C = Chairman; M =
Member

* Effective immediately after the annual meeting, if elected.
Our Executive Compensation Program

Our executive compensation program is designed to attract, reward and retain a talented, innovative and entrepreneurial team of executives. To
do so, we believe that a majority of their target compensation should be based on performance, both of the individual and of the business. We
structure our variable compensation programs to recognize both short-term and long-term contributions.

Key Elements of Executive Compensation

Compensation Component Reason
Base Salary We provide base salary as a fixed source of compensation for our executives for the services they provide

to us during the year and to balance the impact of having a significant portion of their compensation �at
risk� in the form of annual incentive bonuses and long-term equity-based incentive compensation. Our
Compensation Committee recognizes the importance of a competitive base salary as an element of
compensation that helps to attract and retain our executive officers.

Bonus Our 2014 bonus plan provides cash and/or equity compensation opportunities to our executive officers
based on our achievement of pre-established performance goals derived from our Board-approved
operating plan for 2014. In March 2014, the Compensation Committee approved a target incentive bonus
award for each executive, and capped the maximum bonus award at twice the target level in the event that
stretch performance goals were achieved. These levels were consistent with our philosophy that a
significant portion of each executive�s total target compensation should be performance-based, and
reflected the Compensation Committee�s review of internal pay equity. For 2014, all of our chief
executive

2
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Compensation Component Reason
officer�s and a portion of each other executive officer�s target performance bonus was payable in the form
of restricted stock units that would only vest and be delivered upon achievement of the pre-established
performance goals under the 2014 bonus plan.

Long-Term Equity-

Based Incentive

Compensation

The Compensation Committee believes that properly structured equity compensation works to align the
long-term interests of stockholders and employees by creating a strong, direct link between employee
compensation and stock price appreciation. We award equity in part in the form of options, which have
an exercise price equal to the fair market value of a share of our common stock on the date of grant, and
vest based on continued service over a specified period (typically, four years). As a result of the way we
structure our option awards, options provide a return to the executive only if such officer remains
employed by us, and then only if the market price of our common stock appreciates over the term of the
option. In certain cases, we have also granted restricted stock units subject to time-based vesting.

We also have a performance share program, which provides for the grant of performance-based restricted
stock units. These performance share awards provide a return to the executive only if our company
achieves specific performance targets from 2014 through 2015 and the executive remains employed by
us.

Important Features of our Executive Compensation Program

The important features of our executive compensation program include:

� Our executive compensation is heavily weighted toward at-risk, performance-based compensation in the form of an annual incentive
bonus opportunity that is based on achievement of a combination of adjusted revenue, operational EBITDA, and other strategic goals
selected annually by our Compensation Committee.

� In 2014, for our chief executive officer, we paid 100% of target bonus in shares of our common stock and we paid 25% of target
bonus in shares of our common stock for our other named executive officers, as defined in this Proxy Statement.

� As part of our long-term incentive compensation program, we provide an equity compensation opportunity in the form of stock
options and performance-based restricted stock units that provide incentives for our executives to meet certain performance goals and
increase the market value of our common stock.

� In 2014, at-risk, performance-based compensation represented approximately 69% of our chief executive officer�s total direct
compensation, and an average of 67% of our other named executive officers� total direct compensation.

� Fifty percent of the value of annual equity awards vests only based on the achievement of performance criteria, and if such
performance criteria are met, a portion of the vested amount is subject to additional time-based vesting thereafter.

� The cash severance benefits that we offer to our executives do not exceed two times base salary and annual bonus.

3
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� We do not provide our executive officers with any excise tax or other tax gross ups.

� We do not provide any defined benefit pension plans or supplemental employee retirement plans to our executive officers.

� As further described in this Proxy Statement, our executives are required to comply with our stock ownership guidelines, which we
adopted in February 2012. Under these guidelines, our chief executive officer is required to accumulate shares of our common stock
with a value equal to four times his annual base salary and our executive vice presidents, including our chief financial officer, chief
operating officer and chief legal officer, are required to accumulate shares of our common stock with a value equal to two times their
annual base salaries.

� Our insider trading policy prohibits our employees, including our executives, directors and consultants, from hedging or pledging the
economic interest in the shares of our company they hold.

� Our Compensation Committee has retained an independent third-party compensation consultant for guidance in making
compensation decisions.

� Our Compensation Committee reviews market practices and makes internal comparisons among our executives when making
compensation decisions.

� We structure our executive compensation programs to try to minimize the risk of inappropriate risk-taking by our executives.
Advisory Vote on Executive Compensation��Say-on-Pay Vote�

We conducted our fourth advisory vote on executive compensation, or say-on-pay vote, at our annual meeting of stockholders in 2014.
Approximately 86.8% of the votes cast on the say-on-pay proposal supported the proposal. Our Board and our Compensation Committee value
the opinions of our stockholders, and we believe that it is important for our stockholders to have an opportunity to vote on this proposal
annually, which is consistent with the frequency preferred by our stockholders. Our Compensation Committee�s decisions regarding
compensation for 2014 reflected our say-on-pay vote in 2013, which was supported by approximately 90.9% of the votes cast on the proposal. In
addition to our annual advisory vote on executive compensation, we are committed to ongoing engagement with our stockholders on executive
compensation and corporate governance issues.

Our Compensation Committee has considered the results of the vote in the context of our overall compensation philosophy, policies and
decisions. Our Compensation Committee believes that, similar to our prior say-on-pay votes, this 2014 stockholder vote endorsed our
compensation philosophy and the decisions we made for 2013. After discussing the levels of support in each of the four years in favor of the
proposals, and considering the Compensation Committee�s continued use of the measures we adopted in response to previous advisory votes to
further align management and stockholder interests, including stock ownership guidelines and a performance-based restricted stock unit
program, our Compensation Committee decided to generally maintain a consistent course for 2014 compensation decisions.

4
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IRIDIUM COMMUNICATIONS INC.

1750 Tysons Boulevard, Suite 1400, McLean, Virginia 22102

PROXY STATEMENT

FOR THE 2015 ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 12, 2015

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

WHY AM I RECEIVING THESE MATERIALS?

We have sent you these proxy materials because the Board of Directors of Iridium Communications Inc. (sometimes referred to as the Company
or Iridium) is soliciting your proxy to vote at the 2015 Annual Meeting of Stockholders, including at any adjournments or postponements of the
meeting. You are invited to attend the annual meeting to vote on the proposals described in this Proxy Statement. However, you do not need to
attend the meeting to vote your shares. Instead, you may simply complete, sign and return the enclosed proxy card, or follow the instructions
below to submit your proxy over the telephone or through the Internet.

We intend to mail these proxy materials on or about April 10, 2015 to all stockholders of record entitled to vote at the annual meeting.

HOW DO I ATTEND THE ANNUAL MEETING?

The meeting will be held on Tuesday, May 12, 2015 at 8:30 a.m. Eastern time at The Ritz-Carlton, Tysons Corner, 1700 Tysons Boulevard,
M c L e a n ,  V i r g i n i a  2 2 1 0 2 .  D i r e c t i o n s  t o  t h e  m e e t i n g  l o c a t i o n  m a y  b e  f o u n d  a t
http://www.ritzcarlton.com/en/Properties/TysonsCorner/Information/Directions/Default.htm. Information on how to vote in person at the annual
meeting is discussed below.

WHO CAN VOTE AT THE ANNUAL MEETING?

Only stockholders of record at the close of business on March 20, 2015 will be entitled to vote at the annual meeting. On this record date, there
were 94,536,180 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If at the close of business on March 20, 2015, your shares were registered directly in your name with our transfer agent, American Stock
Transfer & Trust Company, LLC, then you are a stockholder of record. As a stockholder of record, you may vote in person at the meeting or
vote by proxy. Whether or not you plan to attend the meeting, we urge you to fill out and return the enclosed proxy card or vote by proxy over
the telephone or through the Internet as instructed below to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If at the close of business on March 20, 2015, your shares were held in an account at a brokerage firm, bank, dealer or other similar organization,
rather than in your own name, then you are the beneficial owner of shares held in �street name� and these proxy materials are being forwarded to
you by that organization. The organization holding your account is considered to be the stockholder of record for purposes of voting at the
annual meeting. As a beneficial owner, you have the right to direct your broker or other agent regarding how to vote the shares in your account.
You are also invited to attend the annual meeting. However, since you are not the stockholder of record, you may not vote your shares in person
at the meeting unless you request and obtain a valid proxy from your broker or other agent.

5
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WHAT AM I VOTING ON?

There are five matters scheduled for a vote:

� the election of eleven directors;

� the advisory approval of the compensation of our named executive officers, as disclosed in this Proxy Statement in accordance with
Securities and Exchange Commission, or SEC, rules;

� the ratification of the selection by the Board of Directors of Ernst & Young LLP as our independent registered public
accounting firm for our fiscal year ending December 31, 2015;

� the approval of the Iridium Communications, Inc. 2015 Equity Incentive Plan, or the 2015 Plan; and

� the approval of an amendment to our certificate of incorporation to increase the maximum number of members that may constitute
our Board of Directors from 11 to 13.

WHAT IF ANOTHER MATTER IS PROPERLY BROUGHT BEFORE THE MEETING?

The Board of Directors knows of no other matters that will be presented for consideration at the annual meeting. If any other matter is properly
presented at the meeting, your proxyholder (one of the individuals named on your proxy card) will vote your shares using his best judgment.

HOW DO I VOTE?

You may either vote �For� all the nominees to the Board of Directors or you may �Withhold� your vote for any one or more nominees you specify.
For each of the other matters to be voted on, you may vote �For� or �Against� or abstain from voting.

The procedures for voting are fairly simple:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the annual meeting, vote by proxy using the enclosed proxy card, vote by proxy
over the telephone or vote by proxy through the Internet. Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure
your vote is counted. You may still attend the meeting and vote in person even if you have already voted by proxy.

� To vote in person, come to the annual meeting and we will give you a ballot when you arrive.

� To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the envelope
provided. If you return your signed proxy card to us before the annual meeting, we will vote your shares as you direct.

� To vote over the telephone, dial toll-free 1-800-PROXIES (1-800-776-9437) using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the Company number and control number from the enclosed proxy card. Your vote must
be received by 11:59 p.m. Eastern time on May 11, 2015 to be counted.
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� To vote through the Internet, go to www.voteproxy.com to complete an electronic proxy card. You will be asked to provide the
Company number and control number from the enclosed proxy card. Your vote must be received by 11:59 p.m. Eastern time on
May 11, 2015 to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have received a proxy card and
voting instructions with these proxy materials from that organization rather than from us. Simply complete and mail the proxy card to ensure that
your vote is counted. Alternatively, you may

6
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vote by telephone or through the Internet as instructed by your broker or bank. To vote in person at the annual meeting, you must obtain a valid
proxy from your broker, bank, or other agent. Follow the instructions from your broker or bank included with these proxy materials, or contact
your broker or bank to request a proxy form.

We provide Internet proxy voting to allow you to vote your shares online, with procedures designed to ensure the authenticity and
correctness of your proxy vote instructions. However, please be aware that you must bear any costs associated with your Internet
access, such as usage charges from Internet access providers and telephone companies.
HOW MANY VOTES DO I HAVE?

On each matter to be voted upon, you have one vote for each share of common stock you owned at the close of business on March 20, 2015.

WHAT HAPPENS IF I DO NOT VOTE?

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record and do not vote by completing your proxy card, by telephone, through the Internet or in person at the annual
meeting, your shares will not be voted, nor will your shares count toward the establishment of a quorum for the meeting.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner and do not instruct your broker, bank or other agent how to vote your shares, the question of whether your broker
or nominee will still be able to vote your shares depends on whether the proposal is considered to be a �routine� matter. See below under �What are
broker non-votes?� for more information. Accordingly, your broker or nominee may not vote your shares on Proposals 1, 2, 4 or 5 without your
instructions, but may vote your shares on Proposal 3 even in the absence of your instruction.

WHAT IF I RETURN A PROXY CARD OR OTHERWISE VOTE BUT DO NOT MAKE SPECIFIC CHOICES?

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be voted, as applicable, �For� the
election of all eleven nominees for director, �For� the advisory approval of executive compensation, �For� the ratification of the selection by the
Board of Directors of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2015,
�For� approval of the 2015 Plan, and �For� approval of the proposed amendment to our certificate of incorporation. If any other matter is properly
presented at the meeting, your proxyholder (one of the individuals named on your proxy card) will vote your shares using his or her best
judgment.

WHO IS PAYING FOR THIS PROXY SOLICITATION?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees and Georgeson Inc., or
Georgeson, may also solicit proxies in person, by telephone, or by other means of communication. Directors and employees will not be paid any
additional compensation for soliciting proxies, but Georgeson will be paid its customary fee of approximately $6,500 plus out-of-pocket
expenses if it solicits proxies. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to
beneficial owners.

WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE SET OF PROXY MATERIALS?

If you receive more than one set of proxy materials, your shares may be registered in more than one name or in different accounts. Please follow
the voting instructions on the proxy cards in the proxy materials to ensure that all of your shares are voted.

7
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CAN I CHANGE MY VOTE AFTER SUBMITTING MY PROXY?

Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of your shares, you may revoke
your proxy in any one of the following ways:

� You may submit another properly completed proxy card with a later date.

� You may grant a subsequent proxy by telephone or through the Internet.

� You may send a timely written notice that you are revoking your proxy to our Secretary at 1750 Tysons Boulevard, Suite 1400,
McLean, Virginia 22102.

� You may attend the annual meeting and vote in person. Simply attending the meeting will not, by itself, revoke your proxy.
Your most recent proxy card or telephone or Internet proxy is the one that is counted.

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker or bank for
changing your vote.

WHEN ARE STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS DUE FOR NEXT YEAR�SANNUAL MEETING?

To be considered for inclusion in next year�s proxy materials, your proposal must be submitted in writing by December 12, 2015 to our Secretary
at 1750 Tysons Boulevard, Suite 1400, McLean, Virginia 22102. If you wish to submit a proposal to be acted on at next year�s annual meeting
but not included in next year�s proxy materials, or if you wish to nominate a director, you must provide written notice as required by our bylaws
no earlier than January 13, 2016 and no later than the close of business on February 12, 2016 to our Secretary at 1750 Tysons Boulevard, Suite
1400, McLean, Virginia 22102. You are also advised to review our bylaws, filed with the SEC as an exhibit to a current report on Form 8-K on
September 29, 2009, which contain additional requirements about advance notice of stockholder proposals and director nominations.

HOW ARE VOTES COUNTED?

Votes will be counted by the inspector of election appointed for the meeting, who will separately count, for the proposal to elect directors, votes
�For,� �Withhold� and broker non-votes; and, with respect to other proposals, votes �For� and �Against,� abstentions and, if applicable, broker
non-votes. Abstentions will be counted towards the vote total for each proposal, other than the election of directors (Proposal 1), and will have
the same effect as �Against� votes. Broker non-votes will have no effect and will not be counted towards the vote total for Proposals 1, 2, 3 or 4,
but will have the same effect as �Against� votes for Proposal 5.

WHAT ARE �BROKERNON-VOTES�?

Broker non-votes occur when a beneficial owner of shares held in �street name� does not give instructions to the broker or nominee holding the
shares as to how to vote on matters deemed �non-routine.� Generally, if shares are held in street name, the beneficial owner of the shares is entitled
to give voting instructions to the broker or nominee holding the shares. If the beneficial owner does not provide voting instructions, the broker or
nominee can still vote the shares with respect to matters that are considered to be �routine,� but not with respect to �non-routine� matters. Under the
rules and interpretations of the New York Stock Exchange, or NYSE, �non-routine� matters are matters that may substantially affect the rights or
privileges of shareholders, such as mergers, shareholder proposals, elections of directors, even if not contested, advisory votes on executive
compensation and approval of equity incentive plans. Broker non-votes are counted toward a quorum.
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HOW MANY VOTES ARE NEEDED TO APPROVE EACH PROPOSAL?

� For Proposal 1, the election of directors, the eleven nominees receiving the most �For� votes (from the holders of votes of shares
present in person or represented by proxy and entitled to vote on the election of directors) will be elected. Only votes �For� or
�Withhold� will affect the outcome.

� To be approved, Proposal 2, the advisory approval of the compensation of our named executive officers, must receive �For� votes from
the holders of a majority of shares represented and entitled to vote thereat either in person or by proxy. If you �Abstain� from voting, it
will have the same effect as an �Against� vote. Broker non-votes will have no effect.

� To be approved, Proposal 3, the ratification of the selection by the Board of Directors of Ernst & Young LLP as our
independent registered public accounting firm for our fiscal year ending December 31, 2015, must receive �For� votes from
the holders of a majority of shares represented and entitled to vote thereat either in person or by proxy. If you �Abstain�
from voting, it will have the same effect as an �Against� vote. Broker non-votes will have no effect.

� To be approved, Proposal 4, the approval of the 2015 Plan, must receive �For� votes from the holders of a majority of shares
represented and entitled to vote thereat either in person or by proxy. If you �Abstain� from voting, it will have the same effect as an
�Against� vote. Broker non-votes will have no effect.

� To be approved, Proposal 5, the approval of an amendment to our certificate of incorporation that would increase the maximum
number of members of our Board of Directors, must receive �For� votes from holders of a majority of the outstanding shares of
common stock. If you �Abstain� from voting, it will have the same effect as an �Against� vote. Broker non-votes also will have the same
effect as an �Against� vote.

WHAT IS THE QUORUM REQUIREMENT?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at least a majority of the
outstanding shares of common stock entitled to vote are present at the meeting in person or represented by proxy. On the record date, there were
94,536,180 shares outstanding and entitled to vote. Thus, the holders of 47,268,091 shares of common stock must be present in person or
represented by proxy at the meeting to have a quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank or
other nominee) or if you vote in person at the meeting. Abstentions and broker non-votes will be counted towards the quorum requirement. If
there is no quorum, the holders of a majority of shares present at the meeting in person or represented by proxy may adjourn the meeting to
another date.

HOW CAN I FIND OUT THE RESULTS OF THE VOTING AT THE ANNUAL MEETING?

Preliminary voting results will be announced at the annual meeting. In addition, final voting results will be published in a current report on Form
8-K that we expect to file with the SEC within four business days after the annual meeting. If final voting results are not available to us in time
to file a Form 8-K within four business days after the meeting, we intend to file a Form 8-K to publish preliminary results and, within four
business days after the final results are known to us, file an additional Form 8-K to publish the final results.

WHAT PROXY MATERIALS ARE AVAILABLE ON THE INTERNET?

The Proxy Statement and annual report to stockholders are available at http://www.astproxyportal.com/ast/15777/.
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PROPOSAL 1

ELECTION OF DIRECTORS

Our Board of Directors currently consists of eleven directors. There are eleven nominees for director this year. Each current director other than
Brigadier Gen. Peter M. Dawkins (Ret.) and S. Scott Smith is a nominee, and there are two new nominees, Jane L. Harman and Henrik O.
Schliemann. Ms. Harman and Mr. Schliemann were selected for nomination to the Board of Directors by the Nominating and Corporate
Governance Committee, after consideration by the Committee of a number of potential candidates identified by that Committee. Each director to
be elected and qualified will hold office until the next annual meeting of stockholders and until his successor is elected, or, if sooner, until the
director�s death, resignation or removal. It is our policy to invite nominees for directors to attend the annual meeting. All of our currently serving
directors attended our annual meeting of stockholders last year. While S. Scott Smith, our Chief Operating Officer, was not nominated for
re-election, if stockholders approve the amendment to our certificate of incorporation to increase the maximum number of persons that may
constitute our Board of Directors (Proposal 5), the Board of Directors expects to expand the number of directors to twelve and to fill the vacancy
thus created by appointing Mr. Smith as the twelfth director.

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and entitled to vote on the
election of directors. Proxies may not be voted for more than eleven nominees. The eleven nominees receiving the highest number of affirmative
votes will be elected. Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the eleven
nominees named below. If any nominee becomes unavailable for election as a result of an unexpected occurrence, your shares will be voted for
the election of a substitute nominee proposed by us. Each person nominated for election has agreed to serve if elected. Our management has no
reason to believe that any nominee will be unable to serve.

Our Corporate Governance Guidelines provide that any nominee who receives a greater number of votes �withheld� than votes �for� must submit an
offer of resignation to our Nominating and Corporate Governance Committee. The committee will consider the facts and circumstances and
recommend to the Board of Directors the action to be taken with respect to such offer of resignation. The Board of Directors will then act on the
committee�s recommendation.

NOMINEES

The Nominating and Corporate Governance Committee of our Board seeks to assemble a board that, as a whole, possesses the appropriate
balance of professional and industry knowledge, financial expertise and high-level management experience necessary to oversee and direct our
business. To that end, the Nominating and Corporate Governance Committee has identified and evaluated nominees in the broader context of the
Board�s overall composition, with the goal of recruiting members who complement and strengthen the skills of other members and who also
exhibit integrity, collegiality, sound business judgment and other qualities that the Nominating and Corporate Governance Committee views as
critical to effective functioning of the Board.

The brief biographies below include information, as of the date of this Proxy Statement, regarding the specific and particular experience,
qualifications, attributes or skills of each nominee that led the Nominating and Corporate Governance Committee to recommend that person as a
nominee for director. However, each member of the committee may have a variety of reasons why he believes a particular person would be an
appropriate nominee for the Board, and these views may differ from the views of other members.

Robert H. Niehaus, age 59, has served as a director of our company since February 2008 and as Chairman of our Board of Directors since
September 2009. Mr. Niehaus also served as our Chief Executive Officer for a brief period in September 2009. Mr. Niehaus is the founder and
Chairman of GCP Capital Partners LLC, an investment firm formed in 2009 as the successor to Greenhill Capital Partners, the merchant banking
business of Greenhill & Co., Inc. Mr. Niehaus joined Greenhill & Co. in 2000 to begin the formation of Greenhill Capital Partners and served as
its Chairman and Chair of its Investment Committee from 2000 to 2009.
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Prior to joining Greenhill, Mr. Niehaus spent 17 years at Morgan Stanley & Co., where he was a Managing Director in the merchant banking
department from 1990 to 1999. Mr. Niehaus was Vice Chairman and a director of the private equity investment funds Morgan Stanley
Leveraged Equity Fund II, L.P. and Morgan Stanley Capital Partners III, L.P. Mr. Niehaus was also the Chief Operating Officer of Morgan
Stanley�s merchant banking department from 1996 to 1998.

Mr. Niehaus currently serves as a director of Heartland Payment Systems, Inc., a publicly held provider of payment processing services, and
several private portfolio companies of GCP Capital Partners. Mr. Niehaus received a Bachelor of Arts in International Affairs from the
Woodrow Wilson School at Princeton University and a Masters of Business Administration degree from the Harvard Business School, from
which he graduated with high distinction as a Baker Scholar. Our Board of Directors believes Mr. Niehaus�s qualifications to serve on our Board
include his extensive corporate management experience, his financial and investment banking expertise and his experience serving on the boards
of directors of numerous companies, particularly in the telecommunications industry.

Thomas C. Canfield, age 59, has served as a director of our company since February 2008. Since October 2007, Mr. Canfield has served as
Senior Vice President, General Counsel and Secretary of Spirit Airlines, Inc. From September 2006 to October 2007, Mr. Canfield served as
General Counsel & Secretary of Point Blank Solutions, Inc., a manufacturer of antiballistic body armor. Prior to Point Blank, from 2004 to 2007,
he served as Chief Executive Officer and Plan Administrator of AT&T Latin America Corp., a public company formerly known as FirstCom
Corporation, which developed high-speed fiber networks in Latin American cities. Mr. Canfield also served as General Counsel and Secretary at
AT&T Latin America Corp. from 1999 to 2004. Previously, Mr. Canfield was Counsel in the New York office of the law firm Debevoise &
Plimpton LLP. Within the past five years, Mr. Canfield served as a member of the board of directors of Tricom S.A., a publicly held
telecommunications company. Our Board of directors believes Mr. Canfield�s qualifications to serve on our Board include his management
experience in the telecommunications industry and his particular familiarity with serving as a director of technology companies.

Matthew J. Desch, age 57, has served as our Chief Executive Officer and a director of our company since September 2009 and previously
served as Chief Executive Officer of Iridium Holdings from August 2006 to September 2009. From 2002 to 2005, Mr. Desch served as Chief
Executive Officer of Telcordia Technologies, Inc., a telecommunications software services provider. Previously, he spent 13 years at Nortel
Networks Corporation, including as President of its global wireless networks business from 1996 to 1999 and as President of Global Carriers
from 1999 to 2000. He also serves on the President�s National Security Telecommunications Advisory Committee. Mr. Desch received a
Bachelor of Science degree in Computer Science from The Ohio State University and a Master of Business Administration from the University
of Chicago. Our Board of Directors believes Mr. Desch�s qualifications to serve on our Board include his deep knowledge of our company gained
from his position as our Chief Executive Officer and previously as the Chief Executive Officer of Iridium Holdings, as well as his extensive
experience in the telecommunications industry.

Thomas J. Fitzpatrick, age 57, has served as our Chief Financial Officer since April 2010 and as our Chief Administrative Officer and a director
of our company since August 2013. From 2002 to December 2009, Mr. Fitzpatrick was Executive Vice President and Chief Financial Officer of
Centennial Communications Corp., a publicly traded telecommunications company that was acquired by AT&T in November 2009. Previously,
Mr. Fitzpatrick served as Chief Financial Officer of a number of privately held and publicly traded companies in the telecommunications and
technology industries and was a Vice President with Bell Atlantic Corporation (now Verizon). Mr. Fitzpatrick graduated with a Bachelor of
Business Administration degree from Pennsylvania State University and a Master of Business Administration degree from Villanova University.
Mr. Fitzpatrick is also a Certified Public Accountant. Our Board of Directors believes Mr. Fitzpatrick�s qualifications to serve on our Board
include his deep knowledge of our company gained from his position as our Chief Financial Officer and Chief Administrative Officer, as well as
his extensive financial experience in the telecommunications industry.
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Jane L. Harman, age 69, is a director nominee and has not previously served on our Board of Directors. Since February 2011, Ms. Harman has
served as Director, President and Chief Executive Officer of the Woodrow Wilson International Center for Scholars, a research institute
affiliated with the Smithsonian Institution in Washington, D.C. From 1993 to 1999 and 2001 to 2011, Ms. Harman served as a member of the
U.S. House of Representatives, representing California�s 36th Congressional District. During her nine Congressional terms, she served on a
number of major security committees, including Armed Services, Intelligence and Homeland Security. Prior to serving in Congress, Ms. Harman
was Staff Director of the Senate Judiciary Subcommittee on Constitutional Rights, Deputy Cabinet Secretary to President Jimmy Carter, Special
Counsel to the Department of Defense, and in private law practice. She received a bachelor�s degree in government with honors from Smith
College and earned her law degree from Harvard Law School. Ms. Harman is a member of the Defense Policy Board, the State Department
Foreign Policy Board, and the Homeland Security Advisory Committee. She also serves on the Executive Committee of the Trilateral
Commission and the Advisory Board of the Munich Security Conference, is a Trustee of the Aspen Institute and the University of Southern
California and is also a member of the Presidential Debates Commission. Our Board of Directors believes that Ms. Harman�s qualifications to
serve on the Board include her extensive political and leadership experience.

Alvin B. Krongard, age 78, has served as a director of our company since September 2009 and previously served as a director of Iridium
Holdings from 2006 until September 2009. Since 2004, Mr. Krongard has been pursing personal interests. He served as Executive Director of
the Central Intelligence Agency from 2001 to 2004 and as counselor to the Director of the Central Intelligence Agency from 2000 to 2001.
Mr. Krongard previously served in various capacities at Alex.Brown, Incorporated, including serving as Chief Executive Officer beginning in
1991 and assuming additional duties as Chairman of the board of directors in 1994. Upon the merger of Alex.Brown with Bankers Trust
Corporation in 1997, Mr. Krongard became Vice Chairman of the Board of Bankers Trust and served in such capacity until joining the Central
Intelligence Agency in 1998. He currently serves as the lead independent director and chairman of the audit committee of the board of directors
of Under Armour, Inc., as a director of Seventy Seven Energy Inc. and as a director of Apollo Global Management and a member of the audit
committee of Apollo Global Management�s board of directors. Mr. Krongard graduated with honors from Princeton University and received a
J.D. from the University of Maryland School of Law, where he also graduated with honors. Our Board of Directors believes Mr. Krongard�s
qualifications to serve on our Board include his past leadership experience with a large publicly-traded investment banking firm, including as
Chief Executive Officer and Chairman of the Board, his past leadership experience with the Central Intelligence Agency, including serving as
Executive Director responsible for overall operations of the agency, and his deep knowledge of our Company dating to his time as a director of
Iridium Holdings.

Admiral Eric T. Olson (Ret.), age 63, has served as a director of our company since December 2011. Admiral Olson retired from the United
States Navy in 2011 as a full Admiral after 38 years of military service. He served in special operations units throughout his career, during which
he earned a Master�s Degree in National Security Affairs and was awarded several decorations for leadership and valor, including the Defense
Distinguished Service Medal and the Silver Star. Admiral Olson was the first Navy SEAL officer to be promoted to three- and four-star ranks.
Admiral Olson�s career culminated as the head of the United States Special Operations Command from July 2007 to August 2011, where he was
responsible for the mission readiness of all Army, Navy, Air Force and Marine Corps special operations forces. As President and Managing
Member of ETO Group, LLC since September 2011, Admiral Olson is now an independent national security consultant who supports a wide
range of private and public sector organizations. Admiral Olson serves on the board of directors of Under Armour, Inc. and is a member of its
nominating and corporate governance committee and also serves as a Director of the non-profit Special Operations Warrior Foundation. Admiral
Olson graduated from the United States Naval Academy in 1973 and earned a Master of Arts degree in National Security Affairs at the Naval
Postgraduate School. He is an Adjunct Professor in the School of International and Public Affairs at Columbia University. Our Board of
Directors believes Admiral Olson�s qualifications to serve on our Board include his past leadership experience as Admiral in the United States
Navy, including his leadership and management of a large and complex organization as head of the United States Special Operations Command.
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Steven B. Pfeiffer, age 68, has served as a director of our company since September 2009 and served on the Board of Directors of Iridium
Holdings from 2001 to September 2009. Mr. Pfeiffer has been a partner in the law firm of Norton Rose Fulbright US LLP since 2013, when
Fulbright & Jaworski LLP became a member of Norton Rose Fulbright Verein, a Swiss Verein. Mr. Pfeiffer was a partner at Fulbright &
Jaworski LLP from 1983 until 2013, and he served as the Chairman of its Executive Committee from 2003 to 2012. He previously served as the
Partner-In-Charge of the Washington, D.C. and London offices and headed the firm�s International Department. Mr. Pfeiffer is a Non-Executive
Director of Barloworld Limited, a public company in South Africa on whose compensation, nominating and general purposes committees he
also serves. Mr. Pfeiffer is a Non-Executive Director of Borghese International Ltd. He also serves as Chairman Emeritus of Wesleyan
University, a Trustee of The Africa-America Institute in New York, a Director of Project HOPE in Washington, D.C., and a Director of the
NAACP Legal Defense and Educational Fund, Inc. Mr. Pfeiffer received a Bachelor of Arts degree from Wesleyan University and studied at
Oxford University as a Rhodes Scholar, completing a Bachelor of Arts degree and a Masters degree in jurisprudence. He also holds a Master�s
degree in Area Studies (Africa) from the School of Oriental and African Studies of the University of London and holds a Juris Doctorate degree
from Yale University. Mr. Pfeiffer served as an officer on active and reserve duty in the U.S. Navy. In 2010, he was recognized by the National
Association of Corporate Directors (NACD) as one of the top 100 non-executive directors in the United States. Our Board of Directors believes
Mr. Pfeiffer�s qualifications to serve on our Board include his extensive corporate management experience, his experience in working with
technology companies, and, as a long-term member of the Board of Directors of Iridium Holdings, his deep knowledge of our company.

Parker W. Rush, age 55, has served as a director of our company since February 2008. Since July 2012, Mr. Rush has served as Chief Executive
Officer of ClearView Risk Holdings LLC. Since March 2012, he has also served as a Partner at Consult PWR, LLC. From 2003 until March
2012, Mr. Rush served as the President and Chief Executive Officer and as a member of the board of directors of Republic Companies Group,
Inc., a property and casualty insurance company. Previously, Mr. Rush served in various capacities at The Chubb Corporation from 1980 to
2003, including as a Senior Vice President and Managing Director. Mr. Rush received a Bachelor of Business Administration degree from the
University of Texas. Mr. Rush currently serves as a member of the boards of directors of American Independent Insurance Company and
ArtBanc International, Ltd., Inc. and as a member of the Advisory Board for the Dallas / Fort Worth Salvation Army. Our Board of Directors
believes that Mr. Rush�s qualifications to serve on our Board include his extensive corporate management experience and his financial expertise.

Henrik O. Schliemann, age 50, is a director nominee and has not previously served on our Board of Directors. Mr. Schliemann has served as the
Managing Partner of Edmond de Rothschild Private Merchant Banking LLP since October 2012. In January 2001, he joined Hawkpoint Partners
Ltd as a Founding Partner and then served as its co-Chief Executive Officer from October 2009 until September 2012. Before that Mr.
Schliemann was a Managing Director of Investment Banking at Merrill Lynch International from 1997 to 2000, Director of Corporate Finance at
Baring Brothers Ltd from 1993 to 1996 and Vice President of Corporate Banking at JP Morgan & Co from 1988 to 1992. Mr. Schliemann was
formerly a director of INFO AG, a provider of IT outsourcing and consultation in Germany. Mr. Schliemann received his BA in Economics and
Finance from the University of Pennsylvania, where he currently serves on the Advisory Board of the Huntsman Program for International
Studies. Our Board of Directors believes Mr. Schliemann�s qualifications to serve on our Board include his extensive corporate management
experience and his financial and investment banking expertise.

Barry J. West, age 69, has served as a director of our company since May 2014. Mr. West has served as Chief Executive Officer of Collision
Communications Inc., a telecommunications company, since May 2011. From June 2010 to May 2011, he was a consultant to companies in the
mobile broadband industry. From November 2008 to June 2010, he served as the President and Chief Architect of Clearwire Corporation and as
its President of International Operations. From 2005 to November 2008, he served in a number of roles with Sprint Nextel Corp., including as its
Chief Technical Officer and President of its 4G Mobile Broadband unit (XOHM). From 1996 to 2005, he served as Chief Technology Officer
and Executive Vice President of Nextel Communications, Inc. Prior to joining Nextel, Mr. West served in a number of senior positions with
British Telecom for more than
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35 years, most recently as director of value-added services and corporate marketing at Cellnet, a cellular communications subsidiary of British
Telecom. Our Board of Directors believes that Mr. West�s qualifications to serve on the Board include his extensive technology background and
corporate management experience in the telecommunications industry.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE �FOR� EACH NAMED NOMINEE.

INFORMATION REGARDING THE BOARD OF DIRECTORS AND COMMITTEES

AND CORPORATE GOVERNANCE

DIRECTOR INDEPENDENCE

As required under NASDAQ listing standards, a majority of the members of a listed company�s board of directors must qualify as �independent,�
as affirmatively determined by its board of directors. The Board consults with our counsel to ensure that the Board�s determinations are
consistent with relevant securities and other laws and regulations regarding the definition of �independent,� including those set forth in pertinent
NASDAQ listing standards, as in effect from time to time. Consistent with these considerations, after review of all relevant identified
transactions or relationships between each of our currently serving directors and the new director nominees, or any of their respective family
members, and us, our senior management and our independent registered public accounting firm, the Board has affirmatively determined that the
following eight currently serving directors are independent directors within the meaning of the applicable NASDAQ listing standards: Messrs.
Canfield, Dawkins, Krongard, Niehaus, Olson, Pfeiffer, Rush and West. The Board has also affirmatively determined that Ms. Harman and
Mr. Schliemann, if elected, would be independent directors in accordance with applicable NASDAQ listing standards. In making these
determinations, the Board found that none of these directors or nominees had a material or other disqualifying relationship with us.
Messrs. Desch, Fitzpatrick and Smith are not independent directors by virtue of their positions as executive officers of our Company.

BOARD LEADERSHIP STRUCTURE

Our Board of Directors has an independent Chairman, Mr. Niehaus, who has authority, among other things, to call and preside over Board
meetings, including meetings of the independent directors, to set meeting agendas and to determine materials to be distributed to the Board.
Accordingly, the Chairman has substantial ability to shape the work of the Board. We believe that separation of the positions of Chairman and
chief executive officer reinforces the independence of the Board in its oversight of our business and affairs. In addition, we believe that having
an independent Chairman creates an environment that is more conducive to objective evaluation and oversight of management�s performance,
increasing management accountability and improving the ability of the Board to monitor whether management�s actions are in the best interests
of us and our stockholders. As a result, we believe that having an independent Chairman can enhance the effectiveness of the Board as a whole.

ROLE OF THE BOARD IN RISK OVERSIGHT

One of the Board�s key functions is informed oversight of our risk management process. The Board does not have a standing risk management
committee, but rather administers this oversight function directly through the Board as a whole, as well as through various Board standing
committees that address risks inherent in their respective areas of oversight. In particular, while our Board is responsible for monitoring and
assessing strategic risk exposure, our Audit Committee has the responsibility to consider and discuss our major financial risk exposures and the
steps our management has taken to monitor and control these exposures, including guidelines and policies to govern the process by which risk
assessment and management is undertaken. Our Audit Committee also monitors compliance with legal and regulatory requirements. Our
Nominating and Corporate Governance Committee monitors the effectiveness of our corporate governance guidelines, including whether

14

Edgar Filing: Iridium Communications Inc. - Form DEF 14A

19



they are successful in preventing illegal or improper liability-creating conduct. Our Compensation Committee assesses and monitors whether
any of our compensation policies and programs has the potential to encourage excessive risk-taking. It is the responsibility of the committee
chairs to report findings regarding material risk exposures to the Board. The Chairman has the responsibility of coordinating between the Board
and management with regard to the determination and implementation of responses to any problematic risk management issues.

MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors met four times during 2014. Each Board member attended 75% or more of the aggregate number of meetings of the
Board and of the committees on which he served that were held during the portion of the year for which he was a director or committee member.

INFORMATION REGARDING COMMITTEES OF THE BOARD OF DIRECTORS

Our Board has committees that include an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance
Committee. The following table provides membership and meeting information for 2014 for each of these Board committees:

Name Audit Compensation****
Nominating and Corporate

Governance
J. Daniel Barros** X
Thomas C. Canfield X X
Brigadier Gen. Peter M. Dawkins (Ret.)*** X
Alvin B. Krongard X X* 
Robert H. Niehaus X
Admiral Eric T. Olson (Ret.) X
Steven B. Pfeiffer X* 
Parker W. Rush X* 
Total meetings in 2014 5 5 1

* Committee Chairman.
** Mr. Barros�s term as a director expired on May 22, 2014.
*** Gen. Dawkins was appointed to the Audit Committee on May 22, 2014. Effective as of the conclusion of the annual meeting,

Gen. Dawkins will no longer serve on our Board. The Board has approved the appointment of Mr. Schliemann to the Audit Committee to
fill the vacancy that will be created by the departure of Gen. Dawkins, effective as of the conclusion of the annual meeting.

**** The Board has approved the appointment of Mr. West to the Compensation Committee, effective as of the conclusion of the annual
meeting.

Below is a description of each committee of our Board of Directors. The Board of Directors has determined that each member of each committee
is independent within the meaning of the NASDAQ listing standards and that each member is free of any relationship that would impair his
individual exercise of independent judgment with regard to us.

Audit Committee

The Audit Committee of our Board of Directors was established by the Board to oversee our corporate accounting and financial reporting
processes and audits of our financial statements. For this purpose, the Audit Committee performs several functions. The Audit Committee
evaluates the performance of, and assesses the qualifications of, the independent registered public accounting firm; determines and approves the
engagement of the independent registered public accounting firm; determines whether to retain or terminate the existing independent registered
public accounting firm or to appoint and engage a new independent registered public accounting firm; reviews and approves the retention of the
independent registered public accounting firm to
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perform any proposed permissible non-audit services; monitors the rotation of partners of the independent registered public accounting firm on
our audit engagement team as required by law; reviews and approves or rejects transactions between us and any related persons; confers with
management and the independent registered public accounting firm regarding the effectiveness of internal controls over financial reporting;
establishes procedures, as required under applicable law, for the receipt, retention and treatment of complaints received by us regarding
accounting, internal accounting controls or auditing matters and the confidential and anonymous submission by employees of concerns regarding
questionable accounting or auditing matters; and meets to review our annual audited financial statements and quarterly financial statements with
management and the independent registered public accounting firm, including a review of our disclosures under �Management�s Discussion and
Analysis of Financial Condition and Results of Operations.�

The Audit Committee is currently composed of Messrs. Rush (Chairman), Canfield and Gen. Dawkins. As described above, following the
annual meeting, Mr. Schliemann will replace Gen. Dawkins on the Audit Committee. In 2014, the Audit Committee met five times. The Audit
Committee has adopted a written charter that is available to stockholders on our website at http://investor.iridium.com/governance.cfm.

At least annually, the Board of Directors reviews the NASDAQ listing standards definition of independence for Audit Committee members and
has determined that all current members of our Audit Committee, as well as Mr. Schliemann, the new nominee expected to serve on the Audit
Committee, are independent. The Board of Directors has also determined that Mr. Rush qualifies as an �audit committee financial expert,� as
defined in applicable SEC rules.

Report of the Audit Committee of the Board of Directors

The Audit Committee has reviewed and discussed the audited financial statements for the year ended December 31, 2014 with management of
Iridium Communications Inc. The Audit Committee has discussed with the independent registered public accounting firm the matters required to
be discussed by Statement on Auditing Standards No. 16, Communications with Audit Committees, as adopted by the Public Company
Accounting Oversight Board, or PCAOB. The Audit Committee has also received the written disclosures and the letter from the independent
registered public accounting firm required by applicable requirements of the PCAOB regarding the independent accountants� communications
with the audit committee concerning independence, and has discussed with the independent registered public accounting firm the accounting
firm�s independence. Based on the foregoing, the Audit Committee recommended to the Board of Directors that the audited financial statements
be included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2014.

Respectfully submitted,

AUDIT COMMITTEE

Parker W. Rush, Chairman

Thomas C. Canfield

Brigadier Gen. Peter M. Dawkins (Ret.)

The material in this report of the audit committee is not �soliciting material,� is furnished to, but not deemed �filed� with, the SEC and is
not deemed to be incorporated by reference in any filing of the Company under the Securities Act of 1933, as amended, or the Securities
Act, or the Securities Exchange Act of 1934, as amended, or the Exchange Act, whether made before or after the date hereof and
irrespective of any general incorporation language in any such filing.
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Compensation Committee

Our Compensation Committee is currently composed of Messrs. Pfeiffer (Chairman), Krongard and Niehaus. As described above, the Board has
approved the appointment of Mr. West to the Compensation Committee, effective as of the conclusion of the annual meeting. All of the current
members of our Compensation Committee, as well as Mr. West, who is expected to serve on the Compensation Committee, are independent
within the meaning of the NASDAQ listing standards. In 2014, the Compensation Committee met five times. The Compensation Committee has
adopted a written charter that is available to stockholders on our website at http://investor.iridium.com/governance.cfm.

The Compensation Committee acts on behalf of the Board to oversee our compensation policies, plans and programs, including with respect to
salary, long-term equity incentives, bonuses, perquisites, equity incentives, severance arrangements, retirement benefits and other employee
benefits, and to review and determine the compensation to be paid to our executive officers and directors. The Compensation Committee has
also made a non-exclusive delegation of certain authorities to a subcommittee tasked with approving both cash and equity compensation that
may qualify as �performance-based compensation� under Section 162(m) of the Internal Revenue Code, or the Code, which we refer to as the
performance subcommittee.

Our Compensation Committee also reviews with management our Compensation Discussion and Analysis and considers whether to approve its
inclusion in proxy statements and other filings.

Typically, the Compensation Committee meets quarterly and with greater frequency if necessary. The agenda for each meeting is usually
developed by the Chairman of the Compensation Committee. The Compensation Committee meets regularly in executive session. However,
from time to time, various members of management and other employees as well as outside advisors or consultants may be invited by the
Compensation Committee to make presentations, to provide financial or other background information or advice or to otherwise participate in
Compensation Committee meetings. The chief executive officer may not participate in, or be present during, any deliberations or determinations
of the Compensation Committee regarding his compensation or individual performance objectives. The charter of the Compensation Committee
grants the Compensation Committee full access to all of our books, records, facilities and personnel, as well as authority to obtain, at our
expense, advice and assistance from internal and external legal, accounting or other advisors and consultants and other external resources that
the Compensation Committee considers necessary or appropriate in the performance of its duties. In particular, the Compensation Committee
has the sole authority to retain compensation consultants to assist in its evaluation of executive and director compensation, including the
authority to approve the consultant�s reasonable fees and other retention terms. Under its charter, the Compensation Committee may select, or
receive advice from, a compensation consultant, legal counsel or other adviser to the compensation committee, other than in-house legal counsel
and certain other types of advisers, only after taking into consideration six factors, prescribed by the SEC and NASDAQ, that bear upon the
adviser�s independence; however, there is no requirement that any adviser be independent.

During 2014, after taking into consideration the six factors prescribed by the SEC and NASDAQ described above, our Compensation Committee
engaged a compensation consultant, Frederic W. Cook & Co., Inc., to perform the services described in �Executive Compensation�Compensation
Discussion and Analysis�Use of Compensation Consultant.�

The specific determinations of our Compensation Committee with respect to executive compensation for the year ended December 31, 2014 are
described in greater detail in the Compensation Discussion and Analysis section of this Proxy Statement.

Compensation Committee Interlocks and Insider Participation

During 2014, the members of our Compensation Committee were Messrs. Pfeiffer, Krongard and Niehaus, none of whom is a current or former
employee of our company. None of the members of our Compensation Committee had a direct or indirect material interest in any related-party
transaction involving our company.
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No interlocking relationships exist between our Board of Directors or our Compensation Committee and the board of directors or the
compensation committee of any other entity. None of our executive officers serves, or in the past year has served, as a member of the board of
directors or compensation committee of any entity that has one or more executive officers serving on our Board of Directors or our
Compensation Committee.

Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis contained in this Proxy
Statement. Based on this review and discussion, the Compensation Committee has recommended to the Board that the Compensation Discussion
and Analysis be included in this Proxy Statement and incorporated into the Company�s Annual Report on Form 10-K for the fiscal year ended
December 31, 2014.

Respectfully submitted,

COMPENSATION COMMITTEE

Steven B. Pfeiffer, Chairman

Alvin B. Krongard

Robert H. Niehaus

The material in this report of the compensation committee is not �soliciting material,� is furnished to, but not deemed �filed� with, the SEC
and is not deemed to be incorporated by reference in any filing of the Company under the Securities Act or the Exchange Act, whether
made before or after the date hereof and irrespective of any general incorporation language in any such filing.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee of the Board of Directors is responsible for identifying, reviewing and evaluating
candidates to serve as our directors, consistent with criteria approved by the Board, reviewing and evaluating incumbent directors,
recommending to the Board for selection candidates for election to the Board of Directors, making recommendations to the Board regarding the
membership of the committees of the Board, assessing the performance of the Board, and developing a set of corporate governance principles
for us.

The Nominating and Corporate Governance Committee is composed of Messrs. Krongard (Chairman), Canfield and Olson. All members of the
Nominating and Corporate Governance Committee are independent within the meaning of the NASDAQ listing standards.

During 2014, the Nominating and Corporate Governance Committee met one time. The Nominating and Corporate Governance Committee has
adopted a written charter that is available to stockholders on our website at: http://investor.iridium.com/governance.cfm.

The Nominating and Corporate Governance Committee believes that candidates for director should have minimum qualifications, including
having the ability to read and understand basic financial statements, being over 21 years of age and having the highest personal integrity and
ethics. The Nominating and Corporate Governance Committee also intends to consider other factors, such as possessing relevant expertise upon
which to be able to offer advice and guidance to management, having sufficient time to devote to our affairs, demonstrated excellence in his or
her field, having the ability to exercise sound business judgment and having the commitment to rigorously represent the long-term interests of
our stockholders. However, the Nominating and Corporate Governance Committee can modify these qualifications from time to time.
Candidates for director nominees are reviewed in the context of the current composition of the Board, our operating requirements and the
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long-term interests of stockholders. In conducting this assessment, the Nominating and Corporate Governance Committee typically considers
diversity, age, skills and such other factors as it deems appropriate given our current needs and those of the Board to maintain a balance of
knowledge, experience and capability.

In the case of incumbent directors, the Nominating and Corporate Governance Committee annually reviews these directors� overall service to us
during their terms, including the number of meetings attended, level of participation, quality of performance and any other relationships and
transactions that might impair the directors� independence. In the case of new director candidates, the Nominating and Corporate Governance
Committee also determines whether the nominee is independent for NASDAQ purposes, which determination is based upon applicable
NASDAQ listing standards, applicable SEC rules and regulations and the advice of counsel, if necessary. The Nominating and Corporate
Governance Committee uses its network of contacts, as well as those of senior management, to compile a list of potential candidates, but may
also engage, if it deems appropriate, a professional search firm. The Nominating and Corporate Governance Committee conducts any
appropriate and necessary inquiries into the backgrounds and qualifications of possible candidates after considering the function and needs of the
Board. The Nominating and Corporate Governance Committee meets to discuss and consider the candidates� qualifications and then recommends
candidates to the Board for selection.

The Nominating and Corporate Governance Committee will consider director candidates recommended by stockholders. The Nominating and
Corporate Governance Committee does not intend to alter the manner in which it evaluates candidates, including the minimum criteria set forth
above, based on whether or not the candidate was recommended by a stockholder. Stockholders who wish to recommend individuals for
consideration by the Nominating and Corporate Governance Committee to become nominees for election to the Board may do so by delivering a
written recommendation to the Nominating and Corporate Governance Committee at the following address: c/o Iridium Communications Inc.,
1750 Tysons Blvd., Suite 1400, McLean, VA 22102, Attn: Secretary, not less than 90 days but not more than 120 days prior to the anniversary
date of the last annual meeting of stockholders. Submissions must include the name and address of the stockholder making the recommendation,
the number of shares of our common stock beneficially owned by such stockholder as of the date of the submission, the full name of the
proposed nominee, a description of the proposed nominee�s business experience for at least the previous five years, complete biographical
information for the nominee and a description of the proposed nominee�s qualifications as a director. Any such submission must be accompanied
by the written consent of the proposed nominee to be named as a nominee and to serve as a director if elected.

Stockholder Communications with the Board of Directors

Our Board has adopted a formal process by which stockholders may communicate with the Board or any of its directors. Stockholders who wish
to communicate with the Board or an individual director may send a written communication to the Board or such director addressed to our
Secretary at 1750 Tysons Blvd., Suite 1400, McLean, VA 22102. Each communication must set forth:

� the name and address of the stockholder on whose behalf the communication is sent; and

� the number of our shares that are owned beneficially by such stockholder as of the date of the communication.
Each communication will be reviewed by our Secretary to determine whether it is appropriate for presentation to the Board or such director.
Examples of inappropriate communications include advertisements, solicitations or hostile communications. Communications determined by our
Secretary to be appropriate for presentation to the Board or such director will be submitted to the Board or such director on a periodic basis.

Code of Ethics

We have adopted the Iridium Communications Inc. Code of Business Conduct and Ethics, or the Code of Ethics, that applies to all of our
officers, directors and employees as well as those of our subsidiaries. The Code of Ethics
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is available on our website at http://investor.iridium.com/governance.cfm. If we make any substantive amendments to the Code of Ethics, or
grant any waiver from a provision of the Code of Ethics to any executive officer or director, we will promptly disclose the nature of the
amendment or waiver on our website.

Corporate Governance Guidelines

The Board of Directors has documented our governance practices by adopting Corporate Governance Guidelines, or the Guidelines, to assure
that the Board will have the necessary authority and practices in place to review and evaluate our business operations as needed and to make
decisions that are independent of our management. The Guidelines are also intended to align the interests of directors and management with
those of our stockholders. The Guidelines set forth, among other things, the practices the Board intends to follow with respect to Board
composition and selection, Board meetings and involvement of senior management, Chief Executive Officer performance evaluation and
succession planning, and Board committees and compensation. The Guidelines provide that any nominee who receives a greater number of votes
�withheld� than votes �for� must submit an offer of resignation to our Nominating and Corporate Governance Committee. The committee will
consider the facts and circumstances and recommend to the Board of Directors the action to be taken with respect to such offer of resignation,
and the Board of Directors will then act on the committee�s recommendation. The Guidelines are available on our website at
http://investor.iridium.com/governance.cfm.
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PROPOSAL 2

ADVISORY VOTE ON EXECUTIVE COMPENSATION

At our 2011 annual meeting of stockholders, our stockholders indicated their preference that we solicit a non-binding advisory vote on the
compensation of our named executive officers, commonly referred to as a �say-on-pay vote,� every year. The Board has adopted a policy that is
consistent with that preference. In accordance with that policy, this year, we are again asking our stockholders to approve, on an advisory basis,
the compensation of our named executive officers as disclosed in this Proxy Statement in accordance with SEC rules.

This vote is not intended to address any specific item of compensation, but rather the overall compensation of our named executive officers and
the compensation philosophy, policies and practices described in this Proxy Statement.

The compensation of our named executive officers subject to the vote is disclosed in the Compensation Discussion and Analysis, the
compensation tables and the related narrative disclosure contained later in this Proxy Statement. As discussed in those disclosures, we believe
that our compensation policies and decisions are focused on pay-for-performance principles and strongly aligned with our stockholders� interests.
Compensation of our named executive officers is designed to enable us to attract, motivate and retain talented and experienced executives to lead
our company successfully in a competitive environment.

Accordingly, the Board is asking the stockholders to indicate their support for the compensation of our named executive officers as described in
this Proxy Statement by casting a non-binding advisory vote �FOR� the following resolution:

�RESOLVED, that the compensation paid to the Company�s named executive officers, as disclosed pursuant to compensation disclosure rules of
the Securities and Exchange Commission, including the Compensation Discussion and Analysis, compensation tables and any related
information disclosed in this Proxy Statement, is hereby APPROVED.�

Because the vote is advisory, it is not binding on us or the Board of Directors. Nevertheless, the views expressed by the stockholders, whether
through this vote or otherwise, are important to management and the Board and, accordingly, the Board and the Compensation Committee intend
to consider the results of this vote in making determinations in the future regarding executive compensation arrangements.

Advisory approval of this proposal requires the vote of the holders of a majority of the shares represented and entitled to vote at the annual
meeting either in person or by proxy. Abstentions will be counted toward the tabulation of votes cast on proposals presented to the stockholders
and will have the same effect as negative votes. Broker non-votes are counted towards a quorum, but are not counted for any purpose in
determining whether this matter has been approved.

Unless the Board decides to modify its policy regarding the frequency of soliciting advisory votes on the compensation of our named executive
officers, the next scheduled say-on-pay vote will be at the 2016 annual meeting of stockholders.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE �FOR� PROPOSAL 2.
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PROPOSAL 3

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors has selected Ernst & Young LLP to continue in its capacity as our independent registered public accounting firm for the
fiscal year ending December 31, 2015 and has further directed that management submit the selection of the independent registered public
accounting firm for ratification by the stockholders at the annual meeting. Ernst & Young LLP has audited our financial statements since our
fiscal year ended December 31, 2008.

Neither our Bylaws nor other governing documents or law require stockholder ratification of the selection of Ernst & Young LLP as our
independent registered public accounting firm. However, the Board of Directors is submitting the selection of Ernst & Young LLP to the
stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the Audit Committee will
reconsider whether or not to continue to retain that firm. Even if the selection is ratified, the Audit Committee in its discretion may direct the
appointment of different independent auditors at any time during the year if they determine that such a change would be in the best interests of
the Company and its stockholders.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the annual
meeting will be required to ratify the selection of Ernst & Young LLP. Abstentions will be counted toward the tabulation of votes cast on
proposals presented to the stockholders and will have the same effect as negative votes. Broker non-votes are counted towards a quorum, but are
not counted for any purpose in determining whether this matter has been approved.

Representatives of Ernst & Young LLP are expected to be present at the annual meeting. They will have an opportunity to make a statement if
they so desire and will be available to respond to appropriate questions.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES

The following table represents aggregate fees billed to us for the fiscal years ended December 31, 2014 and 2013 by Ernst & Young LLP.

Year Ended December 31,
2014 2013

Audit fees(1) $ 1,286,706 $ 956,984
Audit-related fees � �
Tax fees(2) 5,522 63,949
All other fees � �

Total fees $ 1,292,228 $ 1,020,933

(1) Fees for audit services included fees associated with the annual audit, the reviews of our quarterly reports on Form 10-Q, statutory audits
required internationally, and fees related to registration statements.

(2) Tax fees included fees for tax compliance, tax advice and tax planning.
All fees described above were pre-approved by the Audit Committee.

PRE-APPROVAL POLICY AND PROCEDURES

The Audit Committee has adopted a policy and procedures for the pre-approval of audit and non-audit services rendered by our independent
registered public accounting firm. The policy generally requires pre-approval of specified services in the defined categories of audit services,
audit-related services and tax services up to specified amounts. Pre-approval may also be given as part of the Audit Committee�s approval of the
scope of the engagement of the independent registered public accounting firm or on an individual, explicit, case-by-case basis
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before the independent registered public accounting firm is engaged to provide each service. The pre-approval of services may be delegated to
one or more of the Audit Committee�s members, but the decision must be reported to the full Audit Committee at its next scheduled meeting.

The Audit Committee has determined that the rendering of the services other than audit services by Ernst & Young LLP is compatible with
maintaining their independence.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE �FOR� PROPOSAL 3.
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PROPOSAL 4

APPROVAL OF THE IRIDIUM COMMUNICATIONS INC. 2015 EQUITY INCENTIVE PLAN

We are asking our stockholders to approve the Iridium Communications Inc. 2015 Equity Incentive Plan, or the 2015 Plan, at the annual
meeting. The 2015 Plan was approved by our Compensation Committee on March 2, 2015, subject to approval by our stockholders. The 2015
Plan is intended to be the successor to the Iridium Communications Inc. 2012 Equity Incentive Plan, or the Prior Plan.

Approval of the 2015 Plan by our stockholders will allow us to grant stock options, restricted stock unit awards and other awards at levels
determined appropriate by our Board or Compensation Committee. The 2015 Plan will also allow us to utilize a broad array of equity incentives
and performance cash incentives in order to secure and retain the services of our employees, directors and consultants, and to provide long-term
incentives that align the interests of our employees, directors and consultants with the interests of our stockholders.

Requested Shares

Subject to adjustment for certain changes in our capitalization, the aggregate number of shares of our common stock that may be issued under
the 2015 Plan will not exceed the sum of (i) the number of unallocated shares remaining available for the grant of new awards under the Prior
Plan as of the effective date of the 2015 Plan (which is equal to 2,341,197 shares as of March 10, 2015), (ii) 9,400,000 new shares, and (iii) any
Prior Plans� Returning Shares (as defined below in �Description of the 2015 Equity Incentive Plan�Shares Available for Awards�), as such shares
become available from time to time.

Based on historic grant practices, our Compensation Committee has estimated that such aggregate number of shares should be sufficient to cover
awards for the next two years.

Key Plan Features

The 2015 Plan includes provisions that are designed to protect our stockholders� interests and to reflect corporate governance best practices
including:

� No single trigger accelerated vesting upon change in control. The 2015 Plan does not provide for any automatic mandatory vesting
of awards upon a change in control.

� No liberal share counting or recycling. The following shares will not become available again for issuance under the 2015 Plan:
(i) shares that are reacquired or withheld (or not issued) by us to satisfy the exercise or purchase price of a stock award; (ii) shares
that are reacquired or withheld (or not issued) by us to satisfy a tax withholding obligation in connection with a stock award; and
(iii) any shares repurchased by us on the open market with the proceeds of the exercise or purchase price of a stock award.

� Minimum vesting requirements. The 2015 Plan provides that no award will vest until at least 12 months following the date of grant of
the award; provided, however, that up to 5% of the aggregate number of shares that may be issued under the 2015 Plan may be
subject to awards which do not meet such vesting requirements.

� Awards subject to forfeiture/clawback. Awards granted under the 2015 Plan will be subject to recoupment in accordance with any
clawback policy that we are required to adopt pursuant to the listing standards of any national securities exchange or association on
which our securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or
other applicable law. In addition, we may impose other clawback, recovery or recoupment provisions in an award agreement,
including a reacquisition right in respect of previously acquired shares or other cash or property upon the occurrence of cause.
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� Repricing is not allowed. The 2015 Plan prohibits the repricing of outstanding stock options and stock appreciation rights
and the cancellation of any outstanding stock options or stock appreciation rights that have an exercise or strike price
greater than the then-current fair market value of our common stock in exchange for cash or other stock awards under the
2015 Plan without prior stockholder approval.

� Stockholder approval is required for additional shares. The 2015 Plan does not contain an annual �evergreen� provision. The 2015
Plan authorizes a fixed number of shares, so that stockholder approval is required to issue any additional shares, allowing our
stockholders to have direct input on our equity compensation programs.

� No liberal change in control definition. The change in control definition in the 2015 Plan is not a �liberal� definition. A change in
control transaction must actually occur in order for the change in control provisions in the 2015 Plan to be triggered.

� No discounted stock options or stock appreciation rights. All stock options and stock appreciation rights granted under the 2015 Plan
must have an exercise or strike price equal to or greater than the fair market value of our common stock on the date the stock option
or stock appreciation right is granted.

� Administration by independent committee. The 2015 Plan will be administered by the members of our Compensation Committee, all
of whom are �non-employee directors� within the meaning of Rule 16b-3 under the Exchange Act and �independent� within the meaning
of the NASDAQ listing standards. In addition, all of the members of the performance subcommittee of our Compensation
Committee, which has been delegated certain authorities with respect to awards that are intended to qualify as �performance-based
compensation� under Section 162(m) of the Code, are �outside directors� within the meaning of Section 162(m) of the Code.

� Material amendments require stockholder approval. Consistent with NASDAQ rules, the 2015 Plan requires stockholder approval of
any material revisions to the 2015 Plan. In addition, certain other amendments to the 2015 Plan require stockholder approval.

� Limit on non-employee director awards and other awards. The maximum number of shares subject to stock awards granted during
any calendar year to any of our non-employee directors, taken together with any cash fees paid by the Company to such
non-employee director during such calendar year, may not exceed $400,000 in total value (calculating the value of any such stock
awards based on the grant date fair value of such stock awards for financial reporting purposes). The 2015 Plan also contains other
annual per-participant limits on stock options, stock appreciation rights and performance-based stock and cash awards.

Performance-Based Awards

Approval of the 2015 Plan by our stockholders will also constitute approval of terms and conditions set forth therein that will permit us to grant
stock options, stock appreciation rights and performance-based stock and cash awards under the 2015 Plan that may qualify as
�performance-based compensation� within the meaning of Section 162(m) of the Code. Section 162(m) of the Code disallows a deduction to any
publicly held corporation and its affiliates for certain compensation paid to �covered employees� in a taxable year to the extent that compensation
to a covered employee exceeds $1 million. However, some kinds of compensation, including qualified �performance-based compensation,� are not
subject to this deduction limitation. For compensation awarded under a plan to qualify as �performance-based compensation� under
Section 162(m) of the Code, among other things, the following terms must be disclosed to and approved by the stockholders before the
compensation is paid: (i) a description of the employees eligible to receive such awards; (ii) a per-person limit on the number of shares subject to
stock options, stock appreciation rights and performance-based stock awards, and the amount of cash subject to performance-based cash awards,
that may be granted to any employee under the plan in any year; and (iii) a description of the business criteria upon which the performance goals
for performance-based awards
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may be granted (or become vested or exercisable). Accordingly, we are requesting that our stockholders approve the 2015 Plan, which includes
terms and conditions regarding eligibility for awards, annual per-person limits on awards and the business criteria for performance-based awards
granted under the 2015 Plan (as described in the summary below).

We believe it is in the best interests of our company and our stockholders to preserve the ability to grant �performance-based compensation� under
Section 162(m) of the Code. However, in certain circumstances, we may determine to grant compensation to covered employees that is not
intended to qualify as �performance-based compensation� for purposes of Section 162(m) of the Code. Moreover, even if we grant compensation
that is intended to qualify as �performance-based compensation� for purposes of Section 162(m) of the Code, we cannot guarantee that such
compensation ultimately will be deductible by us.

Stockholder Approval

If this Proposal 4 is approved by our stockholders, the 2015 Plan will become effective as of the date of the annual meeting and no additional
awards will be granted under the Prior Plan (although all outstanding awards granted under the Prior Plan will continue to be subject to the terms
and conditions as set forth in the agreements evidencing such awards and the terms of the Prior Plan). In the event that our stockholders do not
approve this Proposal 4, the 2015 Plan will not become effective and the Prior Plan will continue to be effective in accordance with its terms.

Overhang

The following table provides certain additional information regarding our equity incentive program.

As of March 10, 2015
Total number of shares of common stock subject to outstanding stock options 7,271,349
Weighted-average exercise price of outstanding stock options $ 7.85
Weighted-average remaining term of outstanding stock options 7.00
Total number of shares of common stock subject to outstanding full value awards 2,382,898
Total number of shares of common stock available for grant under the 2012 Equity Incentive Plan 2,341,197
Total number of shares of common stock available for grant under other equity incentive plans 0

As of Record Date
Total number of shares of common stock outstanding 94,536,180
Per-share closing price of common stock as reported on NASDAQ Global Select Market $ 9.60
Burn Rate

The following table provides detailed information regarding the activity related to our equity incentive plans for fiscal year 2014.

Fiscal Year 2014
Total number of shares of common stock subject to stock options granted 1,163,353
Total number of shares of common stock subject to full value awards granted 1,429,925
Weighted-average number of shares of common stock outstanding 88,080,000
Burn Rate 2.94% 
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Description of the 2015 Equity Incentive Plan

The material features of the 2015 Plan are described below. The following description of the 2015 Plan is a summary only and is qualified in its
entirety by reference to the complete text of the 2015 Plan. Stockholders are urged to read the actual text of the 2015 Plan in its entirety, which is
attached to this proxy statement as Exhibit A.

Purpose

The 2015 Plan is designed to secure and retain the services of our employees, directors and consultants, provide incentives for our employees,
directors and consultants to exert maximum efforts for the success of our company and our affiliates, and provide a means by which our
employees, directors and consultants may be given an opportunity to benefit from increases in the value of our common stock.

Successor to Prior Plan

The 2015 Plan is intended to be the successor to the Prior Plan. If the 2015 Plan is approved by our stockholders, no additional awards will be
granted under the Prior Plan.

Types of Awards

The terms of the 2015 Plan provide for the grant of incentive stock options, nonstatutory stock options, stock appreciation rights, restricted stock
awards, restricted stock unit awards, other stock awards, and performance awards that may be settled in cash, stock, or other property.

Shares Available for Awards

Subject to adjustment for certain changes in our capitalization, the aggregate number of shares of our common stock that may be issued under
the 2015 Plan, or the Share Reserve, will not exceed the sum of (i) the number of unallocated shares remaining available for the grant of new
awards under the Prior Plan as of the effective date of the 2015 Plan, (ii) 9,400,000 new shares, and (iii) any Prior Plans� Returning Shares (as
defined below), as such shares become available from time to time.

The term �Prior Plans� Returning Shares� refer to the following shares of our common stock subject to any outstanding stock award granted under
the Prior Plan or the 2009 Iridium Communications Inc. Stock Incentive Plan, or the 2009 Plan: (i) any shares subject to such stock award that
are not issued because such stock award expires or otherwise terminates without all of the shares covered by such stock award having been
issued; (ii) any shares subject to such stock award that are not issued because such stock award is settled in cash; and (iii) any shares issued
pursuant to such stock award that are forfeited back to or repurchased by us because of the failure to meet a contingency or condition required
for the vesting of such shares.

The number of shares of our common stock available for issuance under the 2015 Plan will be reduced by (i) one share for each share of
common stock issued pursuant to an appreciation award (i.e., a stock option or stock appreciation right with an exercise or strike price of at least
100% of the fair market value of the underlying common stock on the date of grant), and (ii) 1.8 shares for each share of common stock issued
pursuant to a full value award (i.e., any stock award that is not an appreciation award).

The following shares of our common stock, referred to as the 2015 Plan Returning Shares, will become available again for issuance under the
2015 Plan: (i) any shares subject to a stock award that are not issued because such stock award expires or otherwise terminates without all of the
shares covered by such stock award having been issued; (ii) any shares subject to a stock award that are not issued because such stock award is
settled in cash; and (iii) any shares issued pursuant to a stock award that are forfeited back to or repurchased by us because of the failure to meet
a contingency or condition required for the vesting of such shares.
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The number of shares of our common stock available for issuance under the 2015 Plan will be increased by (i) one share for each Prior Plans�
Returning Share or 2015 Plan Returning Share subject to an appreciation award, and (ii) 1.8 shares for each Prior Plans� Returning Share or 2015
Plan Returning Share subject to a full value award.

The following shares of our common stock will not become available again for issuance under the 2015 Plan: (i) any shares that are reacquired
or withheld (or not issued) by us to satisfy the exercise or purchase price of a stock award granted under the 2015 Plan, the Prior Plan or the
2009 Plan (including any shares subject to such award that are not delivered because such award is exercised through a reduction of shares
subject to such award); (ii) any shares that are reacquired or withheld (or not issued) by us to satisfy a tax withholding obligation in connection
with a stock award granted under the 2015 Plan, the Prior Plan or the 2009 Plan; and (iii) any shares repurchased by us on the open market with
the proceeds of the exercise or purchase price of a stock award granted under the 2015 Plan, the Prior Plan or the 2009 Plan.

Eligibility

All of our (including our affiliates�) approximately 250 employees, eight non-employee directors and six consultants as of March 20, 2015 are
eligible to participate in the 2015 Plan and may receive all types of awards other than incentive stock options. Incentive stock options may be
granted under the 2015 Plan only to our employees (including officers) and employees of our affiliates.

Section 162(m) Limits

Under the 2015 Plan, subject to adjustment for certain changes in our capitalization, no participant will be eligible to be granted during any
calendar year more than: (i) a maximum of 3,000,000 shares of our common stock subject to stock options and stock appreciation rights whose
value is determined by reference to an increase over an exercise or strike price of at least 100% of the fair market value of our common stock on
the date of grant; (ii) a maximum of 3,000,000 shares of our common stock subject to performance stock awards; and (iii) a maximum of
$5,000,000 subject to performance cash awards. These limits are designed to allow us to grant awards that are intended to be exempt from the $1
million limitation on the income tax deductibility of compensation paid per covered employee imposed by Section 162(m) of the Code.

Non-Employee Director Compensation Limit

Under the 2015 Plan, the maximum number of shares of our common stock subject to stock awards granted during any one calendar year to any
of our non-employee directors, taken together with any cash fees paid by the Company to such non-employee director during such calendar year,
will not exceed $400,000 in total value (calculating the value of any such stock awards based on the grant date fair value of such stock awards
for financial reporting purposes).

Administration

The 2015 Plan will be administered by our Board, which may in turn delegate authority to administer the 2015 Plan to a committee. Our Board
has delegated concurrent authority to administer the 2015 Plan to our Compensation Committee, but may, at any time, revest in itself some or all
of the power delegated to our Compensation Committee. Our Compensation Committee has also delegated certain authorities to our
performance subcommittee with respect to awards that are intended to qualify as �performance-based compensation� under Section 162(m) of the
Code. The Board and the Compensation Committee are each considered to be a Plan Administrator for purposes of this Proposal 4. Subject to
the terms of the 2015 Plan (including certain minimum vesting requirements (see �Minimum Vesting Requirements� below)), the Plan
Administrator, and the performance subcommittee with respect to awards that are intended to qualify as
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�performance-based compensation� under Section 162(m) of the Code, may determine the recipients, the types of awards to be granted, the
number of shares of our common subject to or the cash value of awards, and the terms and conditions of awards granted under the 2015 Plan,
including the period of their exercisability and vesting. The Plan Administrator also has the authority to provide for accelerated exercisability
and vesting of awards. Subject to the limitations set forth below, the Plan Administrator also determines the fair market value applicable to a
stock award and the exercise or strike price of stock options and stock appreciation rights granted under the 2015 Plan.

The Plan Administrator may also delegate to one or more officers the authority to designate employees who are not officers to be recipients of
certain stock awards and the number of shares of our common stock subject to such stock awards. Under any such delegation, the Plan
Administrator will specify the total number of shares of our common stock that may be subject to the stock awards granted by such officer. The
officer may not grant a stock award to himself or herself.

Repricing; Cancellation and Re-Grant of Stock Awards

Under the 2015 Plan, the Plan Administrator does not have the authority to reprice any outstanding stock option or stock appreciation right by
reducing the exercise or strike price of the stock option or stock appreciation right or to cancel any outstanding stock option or stock
appreciation right that has an exercise or strike price greater than the then-current fair market value of our common stock in exchange for cash or
other stock awards without obtaining the approval of our stockholders. Such approval must be obtained within 12 months prior to such an event.

Minimum Vesting Requirements

Under the 2015 Plan, no award will vest (or, if applicable, be exercisable) until at least 12 months following the date of grant of the award;
provided, however, that up to 5% of the Share Reserve may be subject to awards which do not meet such vesting (and, if applicable,
exercisability) requirements.

Stock Options

Stock options may be granted under the 2015 Plan pursuant to stock option agreements. The 2015 Plan permits the grant of stock options that are
intended to qualify as incentive stock options, or ISOs, and nonstatutory stock options, or NSOs.

The exercise price of a stock option granted under the 2015 Plan may not be less than 100% of the fair market value of the common stock
subject to the stock option on the date of grant and, in some cases (see �Limitations on Incentive Stock Options� below), may not be less than
110% of such fair market value.

The term of stock options granted under the 2015 Plan may not exceed ten years and, in some cases (see �Limitations on Incentive Stock Options�
below), may not exceed five years. Except as otherwise provided in a participant�s stock option agreement or other written agreement with us or
one of our affiliates, if a participant�s service relationship with us or any of our affiliates (referred to in this Proposal 4 as �continuous service�)
terminates (other than for cause and other than upon the participant�s death or disability), the participant may exercise any vested stock options
for up to three months following the participant�s termination of continuous service. Except as otherwise provided in a participant�s stock option
agreement or other written agreement with us or one of our affiliates, if a participant�s continuous service terminates due to the participant�s
disability or death (or the participant dies within a specified period, if any, following termination of continuous service), the participant, or his or
her beneficiary, as applicable, may exercise any vested stock options for up to 12 months following the participant�s termination due to the
participant�s disability or for up to 18 months following the participant�s death. Except as explicitly provided otherwise in a participant�s stock
option agreement or other
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written agreement with us or one of our affiliates, if a participant�s continuous service is terminated for cause (as defined in the 2015 Plan), all
stock options held by the participant will terminate upon the participant�s termination of continuous service and the participant will be prohibited
from exercising any stock option from and after such termination date. Except as otherwise provided in a participant�s stock option agreement or
other written agreement with us or one of our affiliates, the term of a stock option may be extended if the exercise of the stock option following
the participant�s termination of continuous service (other than for cause and other than upon the participant�s death or disability) would be
prohibited by applicable securities laws or if the sale of any common stock received upon exercise of the stock option following the participant�s
termination of continuous service (other than for cause) would violate our insider trading policy. In no event, however, may a stock option be
exercised after its original expiration date.

Acceptable forms of consideration for the purchase of our common stock pursuant to the exercise of a stock option under the 2015 Plan will be
determined by the Plan Administrator and may include payment: (i) by cash, check, bank draft or money order payable to us; (ii) pursuant to a
program developed under Regulation T as promulgated by the Federal Reserve Board; (iii) by delivery to us of shares of our common stock
(either by actual delivery or attestation); (iv) by a net exercise arrangement (for NSOs only); or (v) in other legal consideration approved by the
Plan Administrator.

Subject to certain minimum vesting requirements (see �Minimum Vesting Requirements� above), stock options granted under the 2015 Plan may
become exercisable in cumulative increments, or �vest,� as determined by the Plan Administrator at the rate specified in the stock option
agreement. Shares covered by different stock options granted under the 2015 Plan may be subject to different vesting schedules as the Plan
Administrator may determine.

The Plan Administrator may impose limitations on the transferability of stock options granted under the 2015 Plan in its discretion. Generally, a
participant may not transfer a stock option granted under the 2015 Plan other than by will or the laws of descent and distribution or, subject to
approval by the Plan Administrator, pursuant to a domestic relations order or an official marital settlement agreement. However, the Plan
Administrator may permit transfer of a stock option in a manner that is not prohibited by applicable tax and securities laws. In addition, subject
to approval by the Plan Administrator, a participant may designate a beneficiary who may exercise the stock option following the participant�s
death.

Limitations on Incentive Stock Options

The aggregate fair market value, determined at the time of grant, of shares of our common stock with respect to ISOs that are exercisable for the
first time by a participant during any calendar year under all of our stock plans may not exceed $100,000. The stock options or portions of stock
options that exceed this limit or otherwise fail to qualify as ISOs are treated as NSOs. No ISO may be granted to any person who, at the time of
grant, owns or is deemed to own stock possessing more than 10% of our total combined voting power or that of any affiliate unless the following
conditions are satisfied:

� the exercise price of the ISO must be at least 110% of the fair market value of the common stock subject to the ISO on the date of
grant; and

� the term of the ISO must not exceed five years from the date of grant.
Subject to adjustment for certain changes in our capitalization, the aggregate maximum number of shares of our common stock that may be
issued pursuant to the exercise of ISOs under the 2015 Plan is 20,000,000 shares.

Stock Appreciation Rights

Stock appreciation rights may be granted under the 2015 Plan pursuant to stock appreciation right agreements. Each stock appreciation right is
denominated in common stock share equivalents. The strike price of each stock
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appreciation right will be determined by the Plan Administrator, but will in no event be less than 100% of the fair market value of the common
stock subject to the stock appreciation right on the date of grant. Subject to certain minimum vesting requirements (see �Minimum Vesting
Requirements� above), the Plan Administrator may also impose restrictions or conditions upon the vesting of stock appreciation rights that it
deems appropriate. The appreciation distribution payable upon exercise of a stock appreciation r

Edgar Filing: Iridium Communications Inc. - Form DEF 14A

36


