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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 22, 2012
Dear Stockholder:

You are cordially invited to attend the Annual Magtof Stockholders of Iridium Communications Ing.Delaware corporation. The mee
will be held on Tuesday, May 22, 2012 at 8:30 daual time at our corporate headquarters locateti’&0 Tysons Boulevard, Suite 14
McLean, Virginia 22102 for the following purposes:

1. To elect the ten members of the Board of Directeagh for a or-year term;

2. To approve, on an advisory basis, the compensafionr named executive officers, as disclosed im Bioxy Statemen
3. To approve the Iridium Communications Inc. 2012 iBgbncentive Plan
4

To ratify the selection by the Board of Directofskonst & Young LLP as our independent registereblic accounting firm for ot
fiscal year ending December 31, 2012;

5. To conduct any other business properly broughtriedfte meetinc
These items of business are more fully describeéddarProxy Statement accompanying this Notice.

The record date for the annual meeting is Apri2@12. Only stockholders of record at the close of busnas that date may vote at
meeting or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders
to Be Held on May 22, 2012 at 8:30 a.m. local tirrat
the offices of Iridium Communications Inc., 1750 Tgons Boulevard, Suite 1400, McLean, Virginia 22102

The proxy statement and annual report to stockholdes
are available at http://www.amstock.com/ProxyServies/ViewMaterials.asp?CoNumber=15777.

By Order of the Board of Directo

Jhnr® il

Thomas D. Hicke)
Secretary

McLean, Virginia
April 10, 2012

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




IRIDIUM COMMUNICATIONS INC.
1750 Tysons Boulevard, Suite 1400, McLean, Virginia2102

PROXY STATEMENT
FOR THE 2012 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 22, 2012

Q UESTIONS AND A NSWERSA BOUT T HESE P ROXY M ATERIALS AND V OTING

W HY AM | RECEIVING THESE MATERIALS ?

We have sent you these proxy materials becaus@daed of Directors of Iridium Communications Insofnetimes referred to as
Company or Iridium) is soliciting your proxy to otat the 2012 Annual Meeting of Stockholders, idirlg at any adjournments
postponements of the meeting. You are invited tendt the annual meeting to vote on the proposadsriteed in this proxy stateme
However, you do not need to attend the meetingote your shares. Instead, you may simply compktg and return the enclosed pr
card, or follow the instructions below to submiuy@roxy over the telephone or through the Internet

We intend to mail these proxy materials on or al#qril 10, 2012 to all stockholders of record detitto vote at the annual meeting.

H ow DO | ATTEND THE ANNUAL MEETING  ?

The meeting will be held on Tuesday, May 22, 2018:80 a.m. local time at the offices of Iridium @munications Inc., 1750 Tysc
Boulevard, Suite 1400, McLean, Virginia 22102. Btiens to our offices may be found at www.iridiune. Information on how to vote
person at the annual meeting is discussed below.

W HO CAN VOTE AT THE ANNUAL MEETING  ?

Only stockholders of record at the close of businms April 2, 2012 will be entitled to vote at taenual meeting. On this record date, t
were 73,205,008 shares of common stock outstaratidgentitled to vote.

Stockholder of Record: Shares Registered in Your Nae

If at the close of business on April 2, 2012 yohares were registered directly in your name with wansfer agent, American Stc
Transfer & Trust Company, LLC, then you are a shmttter of record. As a stockholder of record, yoaymote in person at the meeting
vote by proxy. Whether or not you plan to attenel tieeting, we urge you to fill out and return thelesed proxy card or vote by proxy o
the telephone or through the Internet as instrub&dow to ensure your vote is counted.

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

If at the close of business on April 2, 2012 youares were held in an account at a brokerage bank, dealer or other similar organizat
rather than in your own name, then you are the fimaleowner of shares held in “street nanaid these proxy materials are being forwa
to you by that organization. The organization hwddyour account is considered to be the stockhalfleecord for purposes of voting at
annual meeting. As a beneficial owner, you haveititg to direct your broker or other agent regagdhow to vote the shares in your accc
You are also invited to attend the annual meetithgwever, since you are not the stockholder of micgou may not vote your shares
person at the meeting unless you request and adotzatid proxy from your broker or other agent.
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W HAT AM | VOTING ON ?
There are four matters scheduled for a vote:
» the election of ten director

» the advisory approval of the compensation of ouned executive officers, as disclosed in this prstaiement in accordance w
Securities and Exchange Commission, or SEC, r

» the approval of the Iridium Communications Inc. 2@quity Incentive Plan; ar

» the ratification of the selection by the Board dfdators of Ernst & Young LLP, or E&Y, as our indemlent registered pub
accounting firm for our fiscal year ending DecemB&y 2012

W HAT IF ANOTHER MATTER IS PROPERLY BROUGHT BEFORE TH E MEETING ?

The Board of Directors knows of no other matteet thill be presented for consideration at the ahmeeting. If any other matter is prope
presented at the meeting, your proxyholder (ortb@individuals named on your proxy card) will vgtaur shares using his best judgment.

H owpbo | voTE ?

You may either vote “For” all the nominees to theaBd of Directors or you may “Withholdjour vote for any one or more nominees
specify. For each of the other matters to be voted/ou may vote “For” or “Against” or abstain froroting.

The procedures for voting are fairly simple:

Stockholder of Record: Shares Registered in Your Nae

If you are a stockholder of record, you may vot@énson at the annual meeting, vote by proxy ustiegenclosed proxy card, vote by pr
over the telephone or vote by proxy through therimét. Whether or not you plan to attend the mgetire urge you to vote by proxy to ens
your vote is counted. You may still attend the rimgeaind vote in person even if you have alreadgdrdly proxy.

» To vote in person, come to the annual meeting amevil¥ give you a ballot when you arriv

e To vote using the proxy card, simply complete, signd date the enclosed proxy card and return inptly in the envelog
provided. If you return your signed proxy card tohefore the annual meeting, we will vote your shas you direc

 To vote over the telephone, dial toll-free 1-800aPRES (1-800-776-9437) using a toutdnie phone and follow the recort
instructions. You will be asked to provide the camp number and control number from the enclosesypcard. Your vote mu
be received by 11:59 p.m. Eastern time on May 21220 be counte

» To vote through the Internet, go to www.voteproryncto complete an electronic proxy card. You wél &isked to provide t
company number and control number from the enclgsesly card. Your vote must be received by 11:58.FEastern time ¢
May 21, 2012 to be counte

Beneficial Owner: Shares Registered in the Name &roker or Bank

If you are a beneficial owner of shares registénetthe name of your broker, bank or other agent, sfoould have received a proxy card
voting instructions with these proxy materials fréimat organization rather than from us. Simply ctetgpand mail the proxy card to ens
that your vote is counted. Alternatively, you magtes by telephone or through the Internet as ingtdiby your broker or bank. To vote
person at the annual



meeting, you must obtain a valid proxy from youok®r, bank or other agent. Follow the instructitmesn your broker or bank included w
these proxy materials, or contact your broker akita request a proxy form.

We provide Internet proxy voting to allow you to vde your shares online, with procedures designed tensure the authenticity and
correctness of your proxy vote instructions. Howewe please be aware that you must bear any costs assated with your Internet
access, such as usage charges from Internet acoeswiders and telephone companies.

H ow MANY VOTES DO | HAVE ?
On each matter to be voted upon, you have onefepeach share of common stock you owned at theeabd business on April 2, 2012.

W HAT IF | RETURN A PROXY CARD OR OTHERWISE VOTE BUT DO NOT MA KE SPECIFIC CHOICES ?

If you return a signed and dated proxy card ormtfse vote without marking voting selections, yshares will be voted, as applicable, “For
the election of all ten nominees for director, “Ftine advisory approval of executive compensatithgr’ the approval of the Iridiu
Communications Inc. 2012 Equity Incentive Plan &Rdr” the ratification of the selection by the Board oirdators of E&Y as ot
independent registered public accounting firm for fiscal year ending December 31, 2012. If anyepthnatter is properly presented at
meeting, your proxyholder (one of the individuaésmed on your proxy card) will vote your shares ggiis best judgment.

W HO IS PAYING FOR THIS PROXY SOLICITATION ?

We will pay for the entire cost of soliciting pres. In addition to these proxy materials, our doecand employees and Georgeson Inq
Georgeson, may also solicit proxies in person,digphone, or by other means of communication. Bdrecand employees will not be p
any additional compensation for soliciting proxibst Georgeson will be paid its customary fee qgfragimately $6,500 plus out-gfecke
expenses if it solicits proxies. We may also reirsbubrokerage firms, banks and other agents focdise of forwarding proxy materials
beneficial owners.

W HAT DOES IT MEAN IF | RECEIVE MORE THAN ONE SET OF PROXY MATERIALS 7

If you receive more than one set of proxy materigdgir shares may be registered in more than oneera in different accounts. Ple
follow the voting instructions on the proxy cardsthe proxy materials to ensure that all of yowarsk are voted.

C AN | CHANGE MY VOTE AFTER SUBMITTING MY PROXY ?

Yes. You can revoke your proxy at any time beftwe final vote at the meeting. If you are the redwotter of your shares, you may rev
your proxy in any one of the following way

* You may submit another properly completed proxyaaith a later date
* You may grant a subsequent proxy by telephonerough the Interne

* You may send a timely written notice that you aeeoking your proxy to our Secretary at 1750 TysBosilevard, Suite 140
McLean, Virginia 22102

e You may attend the annual meeting and vote in peiSionply attending the meeting will not, by itsetvoke your proxy
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Your most recent proxy card or telephone or Intepnexy is the one that is counted.

If your shares are held by your broker or bank asminee or agent, you should follow the instruasigprovided by youbroker or bank fc
changing your vote.

W HEN ARE STOCKHOLDER PROPOSALS DUE FOR NEXT YEAR ~ S ANNUAL MEETING ?

To be considered for inclusion in next ysaproxy materials, your proposal must be submittedriting by December 11, 2012 to «
Secretary at 1750 Tysons Boulevard, Suite 1400, édal. Virginia 22102. If you wish to submit a proglot be acted on at next year’
annual meeting but not included in next yegsroxy materials, or if you wish to nominate aedtor, you must provide written notice
required by our Bylaws no earlier than January2Z,3 and no later than the close of business oruBgb21, 2013 to our Secretary at 1
Tysons Boulevard, Suite 1400, McLean, Virginia 22180ou are also advised to review our Bylaws, fileith the SEC as an exhibit t
current report on Form B-on September 29, 2009, which contain additioeguirements about advance notice of stockholdgrqmals an
director nominations.

H ow ARE VOTES COUNTED ?

Votes will be counted by the inspector of eleciiqpointed for the meeting, who will separately dpor the proposal to elect directors, v«
“For,” “Withhold” and broker non-votes; and, witkspect to other proposals, votes “For” and “Agairabstentions and, if applicable, bro
non~votes. Abstentions will be counted towards the votal for each proposal, other than the electibdi@ctors (Proposal 1), and will he
the same effect as “Against” votes. Broker non-satdl have no effect and will not be counted tosathe vote total for any proposal.

W HAT ARE “ BROKER NON - VOTES "?

Broker non-votes occur when a beneficial ownerhaires held in “street namedbes not give instructions to the broker or nomineleling the
shares as to how to vote on matters deemed “nameouGenerally, if shares are held in street name, #reficial owner of the shares
entitled to give voting instructions to the brokemominee holding the shares. If the beneficiahemndoes not provide voting instructions,
broker or nominee can still vote the shares wipeet to matters that are considered to be “rofiting not with respect to “non-routine”
matters. Under the rules and interpretations of Mesv York Stock Exchange, or NYSE, “non-routinefatters are matters that n
substantially affect the rights or privileges oas¥holders, such as mergers, shareholder propesadtions of directors, even if not contes
and advisory votes on executive compensation.

H Oow MANY VOTES ARE NEEDED TO APPROVE EACH PROPOSAL ?

» For Proposal 1, the election of directors, the teminees receiving the most “Fovbtes (from the holders of votes of shi
present in person or represented by proxy andleshtib vote on the election of directors) will bleated. Only votes “Forbr
“Withhold” will affect the outcome

» To be approved, Proposal 2, the advisory approiviieocompensation of our named executive officargst receive “Fortotes
from the holders of a majority of shares represtared entitled to vote thereat either in persohyoproxy. If you “Abstain”from
voting, it will have the same effect as“Agains” vote. Broker no-votes will have no effec

» To be approved, Proposal 3, the approval of tlitulm Communications Inc. 2012 Equity Incentive Plauust receive “Forvotes
from the holders of a majority of shares represtaied entitled to vote thereat either in persohyoproxy. If you “Abstainfrom
voting, it will have the same effect as“Agains” vote. Broker no-votes will have no effec
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» To be approved, Proposal 4, the ratification ofdkection by the Board of Directors of E&Y as eudependent registered put
accounting firm for our fiscal year ending Decem®&y 2012, must receive “Fovotes from the holders of a majority of sh:
represented and entitled to vote thereat eithpeison or by proxy. If you “Abstairffom voting, it will have the same effect as
“Agains” vote. Broker no-votes will have no effec

W HAT IS THE QUORUM REQUIREMENT ?

A quorum of stockholders is necessary to hold édvaleeting. A quorum will be present if stockhokldlding at least a majority of
outstanding shares entitled to vote are presetiteatneeting in person or represented by proxy. l@nrécord date, there were 73,205
shares outstanding and entitled to vote. Thushdteers of 36,602,505 shares must be present gopar represented by proxy at the mes
to have a quorum.

Your shares will be counted towards the quorum dfyypu submit a valid proxy (or one is submitten your behalf by your broker, bank
other nominee) or if you vote in person at the ingetAbstentions and broker naotes will be counted towards the quorum requiretmié
there is no quorum, the holders of a majority airels present at the meeting in person or reprasdyt@roxy may adjourn the meeting
another date.

H ow CAN | FIND OUT THE RESULTS OF THE VOTING AT THE ANNUAL ME ETING ?

Preliminary voting results will be announced at #mnual meeting. In addition, final voting resuMsl be published in a current report
Form 8K that we expect to file with the SEC within fourdiness days after the annual meeting. If finaihgptesults are not available to u:
time to file a Form 8-K within four business dayteathe meeting, we intend to file a FornkK&e publish preliminary results and, within fc
business days after the final results are knowrstdile an additional Form 8-K to publish the finasults.

W HAT PROXY MATERIALS ARE AVAILABLE ON THE | NTERNET ?

The proxy statement and annual report to stockhsldere available on the Internet at the followingddrass
http://www.amstock.com/ProxyServices/ViewMateriatp?CoNumber=15777.
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P rorPosAL 1
E LEcTION O FD IRECTORS

Our Board of Directors currently consists of elewdrectors. There are ten nominees for directas yf@ar because the Board has vote
reduce the size of our Board by one, effectivehatannual meeting. Each director to be electedgaradified will hold office until the ne:
annual meeting of stockholders and until his susmes elected, or, if sooner, until the directodeath, resignation or removal. Each ot
nominees listed below is currently a director & @ompany. It is our policy to invite nominees dinectors to attend the annual meeting.
yeatr, all of our directors attended our annual mgedf stockholders

Directors are elected by a plurality of the votéshe holders of shares present in person or repted by proxy and entitled to vote on
election of directors. The ten nominees receivimg highest number of affirmative votes will be ¢telc Shares represented by exec
proxies will be voted, if authority to do so is netthheld, for the election of the ten nominees mdnbelow. If any nominee becon
unavailable for election as a result of an unexgmbciccurrence, your shares will be voted for tleet@n of a substitute nominee propose
us. Each person nominated for election has ageetnve if elected. Our management has no reasbeli|ve that any nominee will
unable to serve.

N OMINEES

The Nominating and Corporate Governance Commitfeeuo Board seeks to assemble a board that, asoteypossesses the appropi
balance of professional and industry knowledgerfaial expertise and highvel management experience necessary to oversegiract ou
business. To that end, the Nominating and Corpddateernance Committee has identified and evaluatedinees in the broader contex
the Boards overall composition, with the goal of recruitimembers who complement and strengthen the skiltshar members and w
also exhibit integrity, collegiality, sound busisggidgment and other qualities that the Nominaing Corporate Governance Commi
views as critical to effective functioning of the&d.

The brief biographies below include information, agfsthe date of this proxy statement, regarding ghecific and particular experien
qualifications, attributes or skills of each non@rnbat led the Board of Directors to believe thatt hominee should continue to serve or
Board. However, each member of the Board may havarigty of reasons why he believes a particulasqe would be an approprii
nominee for the Board, and these views may difl@nfthe views of other members.

Robert H. Niehaus, Age 56 . Mr. Niehaus has served as a member of our Bofifdirectors since our inception and has served &
Chairman since September 2009. Mr. Niehaus alsedexs our Chief Executive Officer for a brief perin September 2009. He has beel
Chairman of Greenhill Capital Partners since Jub@02 Mr. Niehaus has been a member of Greenhillag, Gic.’s management commiti
since the committes’formation in January 2004. Mr. Niehaus joineddatell & Co., Inc. in January 2000 as a Managingebior to begi
the formation of Greenhill Capital Partners. Hereatly serves as an Advisory Director of Green&ilCo., Inc. and Chairman of GCP Cap
Partners Holdings LLC. Prior to joining Greenhill@o., Inc., Mr. Niehaus spent 17 years at Morgami8y & Co., or Morgan Stanley, wh
he was a Managing Director in the merchant bankiegartment from 1990 to 1999. Mr. Niehaus was \Gbairman and a director of 1
Morgan Stanley Leveraged Equity Fund Il, L.P., &2%dllion private equity investment fund, from & 1999, and was Vice Chairman
a director of Morgan Stanley Capital PartnerslIR., a $1.8 billion private equity investment fufidom 1994 to 1999. Mr. Niehaus was ¢
the Chief Operating Officer of Morgan Stanlsyherchant banking department from 1996 to 1998 Nvthaus currently serves as a dire
of Heartland Payment Systems, Inc., or Heartland, @reviously served as a director of the followjngpblicly held companies: Americ
Italian Pasta Company from 1992 to January 2008s&ter Energy Group Inc. from July 2008 to July@2@XCO Resources Inc. frc
November 2004 to June 2009, Global Signal, Inanf@ctober 2002 until its merger with Crown Castieetnational Corp., or Crown Cas
in January 2007, and Crown



Castle from January 2007 to July 2007. Mr. Niehisua graduate of Princeton University and the HahBusiness School, from which
graduated with high distinction as a Baker Schabarr Board of Directors has concluded that Mr. Migh should serve on the Board an
the Compensation Committee based on his extensig@te management experience, his financial égpeaind his experience in work
with telecommunications companies.

J. Darrel Barros, Age 51 . Mr. Barros has served on our Board of Directamses September 2009. Mr. Barros has served asrdwmdent ¢
Syndicated Communications, Inc., a private equitydffocused on media and communications, since.200@&lso has served as Preside
VGC, P.C., a Washington, D.C. based law firm sgedg in private equity and earlgtage investments, from 2003 to the present. MimcB
also served as a corporate and securities attamélye venture capital practice group of DLA Pipés LLP from 1997 to 2003. He
currently Executive Chairman of Haven Media GroupC, a musicmedia company, and Chairman of Prestige Resortetiep, Inc.,

resort and hospitality company. Mr. Barros is astirector of Maya Cinemas. Mr. Barros receivedagllor of Science degree from Ti
University, a Master of Business Administrationnfrethe Amos Tuck School of Business in Dartmouthl€ya, and a Juris Doctorate de(
from the University of Michigan. Our Board of Ditecs has concluded that Mr. Barros should servitherBoard and on the Audit Commit
based on his extensive experience in working veitthhology companies and his financial managemererence.

Scott L. Bok, Age 52 . Mr. Bok has served on our Board of Directors sinar inception. He also served as our ChairmarCimef Executiv
Officer from our formation in November 2007 unté@ember 2009. Separately, Mr. Bok has served &f Ekecutive Officer or Cdazhiel
Executive Officer of Greenhill & Co., Inc., sincectOber 2007, served as its U.S. President betwaemady 2004 and October 2007 and
been a member of its management committee sinceaimenittees formation in January 2004. In addition, Mr. Bakshoeen a director
Greenhill & Co., Inc. since its incorporation in Ma 2004. Mr. Bok joined Greenhill & Co., Inc. asvianaging Director in February 19
and served on the two-person administrative coremitesponsible for managing Greenhill & Co., moperations from 2001 to 2004. Bef
joining Greenhill & Co., Inc., Mr. Bok was a Managi Director in the mergers, acquisitions and restming department of Morgan Stan
where he worked from 1986 to 1997. From 1984 to6198r. Bok practiced mergers and acquisitions aewlsties law in New York wit
Wachtell, Lipton, Rosen & Katz. Mr. Bok was prevabyia member of the Board of Heartland from 2002@68. Mr. Bok is a graduate of -
University of Pennsylvania’ Wharton School. He holds a Juris Doctorate from Wniversity of Pennsylvania Law School. Our Boaf
Directors has concluded that Mr. Bok should semédh® Board and on the Nominating and CorporateeBmnce Committee based on
extensive corporate management experience andhigcfal expertise.

Thomas C. Canfield Age 56 . Mr. Canfield has served on our Board of Directwiree our inception. Mr. Canfield has served as@eVice
President, General Counsel and Secretary of Sfirlines, Inc. since October 2007. Previously, fralaly 2006 to September 20
Mr. Canfield was General Counsel of Point Blankufiohs, Inc. and prior to that, he was Chief ExaeuOfficer and Plan Administrator {
AT&T Latin America Corp. Prior to assuming thosdesy Mr. Canfield was General Counsel and SecradA®T&T Latin America Corg
following its acquisition by FirstCom CorporatioAT&T Latin America Corp. filed for bankruptcy in Ajp 2003. Mr. Canfield becan
General Counsel of FirstCom in May 2000. Priordming FirstCom, Mr. Canfield was Counsel in thewN¥ork office of Debevoise
Plimpton LLP, where for nine years he practicedhia areas of corporate, securities and interndtimaasactions. Mr. Canfield previou
served as a member of the board of directors afomi SA from 2004 until 2010. Our Board of Directty@s concluded that Mr. Canfi
should serve on the Board and on the Audit Committased on his management experience in the teteanivations industry and |
particular familiarity with serving on the boardstechnology companies.

Brigadier Gen. Peter M. Dawkins (Ret, Age 74 . Brigadier General Dawkins, U.S. Army (Retiredastserved on our Board of Direct
since October 2009. Gen. Dawkins has been a SBaidner at Flintlock Capital Asset Management Lli@s July 2009. Gen. Dawkins
currently a member of the advisory board of Wilntorg



Trust FSB. He is also Founder and Principal of Bigitar Capital LLC, or ShiningStar, which he foeddn May 2008. Prior to foundi
ShiningStar, Gen. Dawkins was Vice Chairman of @ldlWealth Management for Citigroup Inc., or Citigpy from August 2007 to M:
2008, Vice Chairman of the Citigroup Private Ban&ni 2000 to August 2007, and Executive Vice Pregidad Vice Chairman of Tl
Travelers Companies, Inc. during an eleyeas tenure with the firm. Previously, from 19911896, he served as Chairman and (
Executive Officer of Primerica Financial Servicks;., and earlier served as head of the U.S. ctingylractice of Bain & Company Inc. Gi
Dawkins began his career in the private sectoreasl tof the Public Financing Banking division of bem Brothers Holdings Inc. A 19
graduate of West Point, Gen. Dawkins served inUt& Army for 24 years. He was promoted to Briga@eneral in 1981. Gen. Dawk
holds a Ph.D. and Master in Public Affairs degnesnfthe Woodrow Wilson School at Princeton UnivgtsHe was selected as a Rhc
Scholar and studied at Oxford University from 196&ugh 1962. Our Board of Directors has concluthed Gen. Dawkins should serve
the Board based on his extensive corporate managempgerience, his military experience and hisriial expertise.

Matthew J. Descl, Age 54 . Mr. Desch has been our Chief Executive Officest armember of our Board of Directors since Septergbé9
when we purchased, directly or indirectly, all lbé toutstanding equity of Iridium Holdings LLC, aidium Holdings, in a transaction that
refer to as the Acquisition. Mr. Desch previousiyved as Chief Executive Officer of Iridium Holdmfrom August 2006 to September 2(
Before that, he was Chief Executive Officer of Tettia Technologies, Inc., or Telcordia, a telecafivgare services provider, from 200z
November 2005. Prior to Telcordia, he spent 13yehmMNortel Networks Corporation, or Nortel, indhglas President for its global wirel
networks business from 1996 to 1999, and as PresidéSlobal Carriers, responsible for all cargeistomers outside of North America, fr
1999 until he left in March 2000. Mr. Desch sereedthe board of directors of Starent Networks, Céngom 2005 until late 2009 and ser
on the board of directors and as Chairman of thar@®f Airspan Networks, Inc. from 2000 to 2009. kies a Bachelor of Science
Computer Science from The Ohio State University aridaster of Business Administration from the Unsity of Chicago. Our Board
Directors has concluded that Mr. Desch should servéhe Board based on his deep knowledge of ompaoy gained from his position
our Chief Executive Officer and previously as thieief Executive Officer of Iridium Holdings, as welk his extensive experience in
telecommunications industry.

Alvin B. Krongard , Age 75 . Mr. Krongard has served as a member of our Bo&fdirectors since the Acquisition in September 2@
served as a member of the Board of Directors dfum Holdings from 2006 to September 2009. Sind@20r. Krongard has been pursu
personal interests. In 1991, Mr. Krongard was ekkc@hief Executive Officer of Alex. Brown Incorpted, or Alex. Brown, an investme
banking firm, and in 1994, he became Chairman efBbard of Directors of Alex. Brown. Mr. Krongartsa served as Vice Chairman of
Board of Directors of Bankers Trust Company N.Anfr 1997 to 1998, in addition to holding other fingh industry posts. He served
Counselor to the Director of the U.S. Central ligehce Agency from 1998 to 2001, and then as BkezDirector of the CIA from 2001
2004. Mr. Krongard served on the board of directwfr$?HH Corporation from January 2005 to June 2088.serves on the Boards
Directors of Under Armour, Inc. and Apollo GlobalkMagement LLC, on the Global Board of DLA Piper L(URS) and as Vice Chairman
The Johns Hopkins Health System Corporation. Mongard received a Bachelor of Arts degree with hefimm Princeton University anc
Juris Doctorate degree from the University of Mand School of Law. Our Board of Directors has codet that Mr. Krongard should se
on the Board and on the Compensation and NominatilgCorporate Governance Committees based onxteisstve corporate managen
experience, his experience leading an agency dfJ/tBe government and, as a member of the Boarddfiin Holdings, his deep knowled
of our company.

Admiral Eric T. Olson (Ret., Age 60 . Admiral Olson has served on our Board of Direggince December 2011. Admiral Olson retired
active military service in September 2011 and autyeis President and Managing Member of ETO GrdupC, a consulting company
which he is the sole officer. Prior to his militamgtirement, he served as the commander of theetdi$tates Special Operations Comman
USSOCOM, headquartered at MacDill Air Force BasElorida, which is responsible for ensuring thedirass
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of joint special operations forces and conductipgrations worldwide. Admiral Olson qualified as avdl Special Warfare officer, or Né
SEAL, in 1974. He served in operational units witeivery component of the Naval Special Warfare camity. Admiral Olson also served
a Navy SEAL instructor and in senior positions la¢ tJoint Special Operations Command, Navy Staff d&BOCOM. His overse
assignments included Israel, Egypt and Tunisia, sewéral deployments to contingencies and conflisthniral Olson commanded SE,
Delivery Vehicle Team ONE, Special Boat Squadron OWNaval Special Warfare Development Group and N&gmecial Warfar
Command. Admiral Olson graduated from the Unitestest Naval Academy in 1973 and earned a Masterrtsfdegree in National Secul
Affairs at the Naval Postgraduate School. He wasiiat Specialty Officer and Political-Military Affies subspecialist with emphasis on Afri
and the Middle East. Admiral Olson was the firstviN&EAL to be promoted to three-star and fetar rank, and the first Navy officer
command USSOCOM. His awards include the Defensénisshed Service Medal and Silver Star. He wae alecorated for service
three foreign governments. Before he retired, he tha “Bull Frog,”an honorary title held by the longest serving N®BAL on active dut
Our Board of Directors has concluded that Admirddad should serve on the Board based on his exteridepartment of Defense ¢
management experience.

Steven B. Pfeiffel, Age 65 . Mr. Pfeiffer has served on our Board of Directsirsce September 2009 and served on the Boardretirs o
Iridium Holdings from 2001 to September 2009. Mieiffer has been a partner in the law firm of Fight & Jaworski LLP since 1983 a
has served as the elected Chair of the firm’'s BkeeuCommittee since 2003. He previously servedttes Partner-Irsharge of th
Washington, D.C. and London offices, and headedfith®s International Department. Mr. Pfeiffer idsa a NonExecutive Director ¢
Barloworld Limited (a public company, on whose ca@ngation, nominating and general purposes comnmtitieserves) in South Afric
Chairman Emeritus of Wesleyan University, a TrustéeThe AfricaAmerica Institute in New York, a Director of ProjeElOPE ir
Washington, D.C., and a Director of the NAACP LeBaffense and Educational Fund, Inc. Mr. Pfeiffarereed a Bachelor of Arts deg
from Wesleyan University and studied at Oxford Umgity as a Rhodes Scholar, completing a Bachélérts degree and a Masters deg
in jurisprudence. He also holds a Masters degréeaa Studies (Africa) from the School of Orierdiald African Studies of the University
London and holds a Juris Doctorate degree from Yaleersity. Mr. Pfeiffer served as an officer artime and reserve duty in the U.S. Ne
Our Board of Directors has concluded that Mr. Péeishould serve on the Board and on the Compeams&bmmittee based on his exten
corporate management experience, his experienseriking with technology companies, and, as a ltergs member of the Board of Iridit
Holdings, his deep knowledge of our company.

Parker W. Rush, Age 52 . Mr. Rush has served on our Board of Directorsesiour inception. Mr. Rush has served as a Paan€onsul
PWR, LLC since March 2012. Mr. Rush served as tfesiBent and Chief Executive Officer and as a menalbeéhe board of directors
Republic Companies, Inc., or Republic, a providepmperty and casualty insurance, from Decemb&32ntil March 2012. Prior to t
employment with Republic, Mr. Rush served as a@eviice President and Managing Director at The @hGbrporation and in various otl
capacities from February 1980. Mr. Rush also seagess member of the Boards of Directors of Americalependent Insurance Company
ArtBanc International, Ltd., Inc. Mr. Rush is alan Advisory Board Member for the Dallas/Ft. Wortal\@&tion Army. Mr. Rush receivec
Bachelor of Business Administration degree from thnéversity of Texas. Our Board of Directors hasidaded that Mr. Rush should se
on the Board and on the Audit Committee based erekiensive corporate management experience arfthigial expertise, including t
qualification as an audit committee financial experder SEC guidelines.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE “FOR” EACH NAMED NOMINEE.

Director Continuing in Office until the 2012 Annual Meeting of Stockholders

Terry L. Jones, Age 65 . Mr. Jones has served on our Board of Directarsesthe Acquisition in September 2009 and servetherBoard ¢
Directors of Iridium Holdings from 2001 to SeptemB809. Mr. Jones is the
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Managing Member of the General Partner of Syndic@emmunications Venture Partners IV, L.P. andNfamaging Member of Syncc
Venture Management Co., LLC. Prior to joining Symcim 1978, he was cfisunding stockholder and Vice President of Kiamb8awing:
and Loan in Nairobi, and a lecturer at the Uniugref Nairobi. He also worked as a Senior Electrieagineer for the Westinghouse Elec
Corporation, Aerospace Division, and Litton Indiestr Corp. He is a member of the Boards of DirectufrfRadio One, Inc. and Pt
Communications, Inc. He formerly served on the Bazfrthe Southern African Enterprise Developmemd;and is on the Board of Trust
of Spellman College. Mr. Jones received a Bachefid8cience degree in Electrical Engineering fronnity College, a Master of Scier
degree in Electrical Engineering from George Wagtuin University and a Master of Business Admintsdrafrom Harvard University.

B 0ARD OF D IRECTORS AND C OMMITTEES

D IRECTOR | NDEPENDENCE

As required under the NASDAQ listing standards, ajamty of the members of a listed companyBoard of Directors must qualify
“independent,”’as affirmatively determined by the Board of DirestoConsistent with these considerations, afteierevof all relevar
identified transactions or relationships betweeshedirector, or any of his family members, and asr senior management and
independent registered public accounting firm,Bbard has affirmatively determined that the follogiten directors are independent direc
within the meaning of the applicable NASDAQ listintandards: Messrs. Barros, Bok, Canfield, Dawkiosies, Krongard, Niehaus, Ols
Pfeiffer and Rush. In making this determinatiorg Board found that none of these directors hadtanmbor other disqualifying relationst
with us. Mr. Desch is not an independent directovibtue of his position as our Chief Executive iOéfr.

B OARD L EADERSHIP S TRUCTURE

Our Board of Directors has an independent ChairmvémNiehaus, who has authority, among other thingscall and preside over Boi
meetings, including meetings of the independergatiins, to set meeting agendas and to determineriadatto be distributed to the Boe
Accordingly, the Chairman has substantial abilityshape the work of the Board. We believe thatrsgjos of the positions of Chairman ¢
Chief Executive Officer reinforces the independentehe Board in its oversight of our business affdirs. In addition, we believe tt
having an independent Chairman creates an envinonthat is more conducive to objective evaluation @versight of managemest’
performance, increasing management accountabilitlyiamproving the ability of the Board to monitor @her managemest’actions are
the best interests of us and our stockholders. Aesalt, we believe that having an independent i@t can enhance the effectiveness ¢
Board as a whole.

R oLE oF THE B 0OARD IN R 1Sk O VERSIGHT

One of the Board key functions is informed oversight of our risemagement process. The Board does not have argjaiigk manageme
committee, but rather administers this oversighicfion directly through the Board as a whole, adl @ through various Board stand
committees that address risks inherent in thepeaetive areas of oversight. In particular, while 8oard is responsible for monitoring ¢
assessing strategic risk exposure, our Audit Cotamttas the responsibility to consider and disoussnajor financial risk exposures and
steps our management has taken to monitor andotdhése exposures, including guidelines and peditd govern the process by which
assessment and management is undertaken. Our Sodimittee also monitors compliance with legal aadufatory requirements. C
Nominating and Corporate Governance Committee mamihe effectiveness of our corporate governamgetines, including whether th
are successful in preventing illegal or impropebility-creating conduct. Our Compensation Committee assessd monitors whether any
our compensation policies and programs has thenpakéo encourage excessive ritgking. It is the responsibility of the committeleags tc
report findings regarding material risk
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exposures to the Board. The Chairman has the re#plity of coordinating between the Board and ngeraent with regard to t
determination and implementation of responses ygaoblematic risk management issues.

M EETINGS OF THE B OARD OF D IRECTORS

The Board of Directors met four times during 20Each Board member attended 75% or more of the ggtgerumber of meetings of
Board and of the committees on which he servedwiea¢ held during the year.

| NFORMATION R EGARDING C OMMITTEES OF THE B OARD OF D IRECTORS

Our Board has three committees: an Audit Commite€pmpensation Committee and a Nominating and @&Zatp Governance Committ
The following table provides membership and meetirigrmation for 2011 for each of the Board comeet:

Nominating and Corporate

Name Audit Compensation Governance

Robert H. Niehau X

J. Darrel Barro: X

Scott L. Bok X*
Thomas C. Canfiel X

Terry L. Jones** X X
Alvin B. Krongard X X
Steven B. Pfeiffe X*

Parker W. Rus| X*

Total meetings in 201 4 6 1

* Committee Chairma
** Effective at the annual meeting, Mr. Jones willlanger serve on our Board. At such time, his Notiirgaand Corporate Governal
Committee assignment will be reassigned to Mr. @I84r. Jone’ Compensation Committee assignment will not be igasd.

Below is a description of each committee of our iBloaf Directors. The Board of Directors has deterexi that each member of e
committee is independent within the meaning of &S DAQ listing standards and that each memberds df any relationship that wo
impair his individual exercise of independent judgrwith regard to us.

Audit Committee

The Audit Committee of our Board of Directors wadablished by the Board to oversee our corporateuating and financial reporti
processes and audits of our financial statememtsths purpose, the Audit Committee performs salv@rnctions. The Audit Committ
evaluates the performance of and assesses thécpialins of the independent registered public aotiog firm; determines and approves
engagement of the independent registered publimuating firm; determines whether to retain or teraté the existing independent registi
public accounting firm or to appoint and engagew independent registered public accounting firewjews and approves the retention of
independent registered public accounting firm tdgrgen any proposed permissible naaélit services; monitors the rotation of partndrthe
independent registered public accounting firm onaudit engagement team as required by law; revevdsapproves or rejects transact
between us and any related persons; confers withageanent and the independent registered publicuatiog firm regarding tt
effectiveness of internal controls over financi@parting; establishes procedures, as required wmgicable law, for the receipt, retent
and treatment of complaints received by us reggrdiccounting, internal accounting controls or danditmatters and the confidential
anonymous submission by employees of concernsdiggpguestionable accounting or auditing mattems|; meets to
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review our annual audited financial statements quarterly financial statements with management #hredindependent registered pu
accounting firm. The Audit Committee is composedviaissrs. Rush (Chairman), Barros and Canfield Ohl2the Audit Committee met fc
times. The Audit Committee has adopted a writtenarten that is available to stockholders on our \ebsa
http://investor.iridium.com/governance.cfm.

At least annually, the Board of Directors revielwvs NASDAQ listing standards definition of independe for Audit Committee members ¢
has determined that all members of our Audit Conmaitire independent. The Board of Directors hasddsermined that Mr. Rush qualif
as an “audit committee financial expert,” as defimeapplicable SEC rules.

Report of the Audit Committee of the Board of Dire¢ors

The Audit Committee has reviewed and discussedtidited financial statements for the year endeceber 31, 2011 with managemen
Iridium Communications Inc. The Audit Committee fthscussed with the independent registered pubtounting firm the matters requit
to be discussed by Statement on Auditing Standdad$1, as amended (AICPRyofessional Sandards, Vol. 1. AU section 380), as adop
by the Public Company Accounting Oversight Board,P€AOB, in Rule 3200T. The Audit Committee hasoateceived the writte
disclosures and the letter from the independenstegd public accounting firm required by applieatequirements of the PCAOB regarc
the independent accountant®mmunications with the audit committee concernimiependence, and has discussed with the indept
registered public accounting firm the accountimgnfs independence. Based on the foregoing, the Audlihr@Gittee recommended to -
Board of Directors that the audited financial staats be included in the Annual Report on FornK1for the fiscal year ended December
2011.

Respectfully submitted,
AUDIT COMMITTEE

Parker W. Rush, Chairman
J. Darrel Barros
Thomas C. Canfield

The material in this report is not “soliciting material,” is furnished to, but not deemed “filed” with, the SEC and is not deemed to t
incorporated by reference in any filing of the Com@any under the Securities Act of 1933, as amended; the Securities Act, or the
Securities Exchange Act of 1934, as amended, or tB&change Act, whether made before or after the dathereof and irrespective ¢
any general incorporation language in any such fifig.
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Compensation Committee

Our Compensation Committee is composed of Mes$eiffé? (Chairman), Jones, Krongard and Niehaus$.mddmbers of our Compensat
Committee are independent within the meaning ofNA&SDAQ listing standards. In 2011, the Compensatimmmittee met six times. T
Compensation Committee has adopted a written gdharteat is available to stockholders on our websita
http://investor.iridium.com/governance.cfm.

The Compensation Committee acts on behalf of trerdt oversee our compensation policies, planspamgrams, including with respect
salary, longterm incentives, bonuses, perquisites, equity itices, severance arrangements, retirement berefitother employee benef
and to review and determine the compensation fmalkto our executive officers and directors. 11@0the Compensation Committee ma
non-exclusive delegation of certain authorities to aceimmittee tasked with approving both cash andtggoimpensation that may qualify
“performance-based compensation” under Sectionmipaf the Code, which we refer to as the perfornreasudcommittee.

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

Typically, the Compensation Committee meets quigri@nd with greater frequency if necessary. Thendgdor each meeting is usua
developed by the Chairman of the Compensation CtteniThe Compensation Committee meets regulargxatutive session. Howev
from time to time, various members of management @her employees as well as outside advisors esuwtants may be invited by f
Compensation Committee to make presentations,aeige financial or other background informationaalvice or to otherwise participate
Compensation Committee meetings. The Chief Exeeuffficer may not participate in, or be presentimyr any deliberations

determinations of the Compensation Committee reégagrdhis compensation or individual performance otiyes. The charter of t
Compensation Committee grants the Compensation Gaenfull access to all of our books, recordsilittes and personnel, as well
authority to obtain, at our expense, advice andstasge from internal and external legal, accountin other advisors and consultants
other external resources that the Compensation Gibeentonsiders necessary or appropriate in th@ymeance of its duties. In particular,
Compensation Committee has the sole authority taimrecompensation consultants to assist in its uatn of executive and direc
compensation, including the authority to approvedbnsultant’s reasonable fees and other retetdrans.

During 2011, our Compensation Committee engagednapensation consultant, Frederic W. Cook & Co.,,Ite perform the servic
described in “Executive Compensation—Compensatiscuzsion and Analysis—Use of Compensation Const.ilta

Compensation Committee Interlocks and Insider Parttipation

During 2011, the members of our Compensation Cotamiwere Messrs. Pfeiffer, Jones, Krongard andalishnone of whom is a curren
former employee of our company. Mr. Niehaus sea®dur Chief Executive Officer for a brief periedSeptember 2009.

During 2011, we completed a tender offer wherebyoffered to all holders of our outstanding warramtercisable for shares of our comr
stock at an exercise price of $11.50 per sharestwivie refer to as the Warrants, to receive 0.22eshaf our common stock in exchange
every Warrant tendered by the holders thereof @@pprately one share of our common stock for evebpWarrants tendered). One men
of our Compensation Committee, Robert H. Niehaasjgpated in the tender offer, although he abs@ifrom Board actions related to s
transactions. Mr. Niehaus tendered 200,000 War@mdsreceived 44,000 shares of our common stoch, awalue of $374,880 based on
closing price of our common stock on the date thegaction was effected.
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Excluding the tender offer described above, no m@sof our Compensation Committee had a direchdiréct material interest in a
related-party transaction involving our company.

No interlocking relationships exist between our Bbaf Directors or our Compensation Committee ane board of directors or t
compensation committee of any other entity. Nonewfexecutive officers serves, or in the past yearserved, as a member of the boa
directors or compensation committee of any entitgt thas one or more executive officers serving on Board of Directors or o
Compensation Committee.

Compensation Committee Report

The Compensation Committee has reviewed and disdusith management the Compensation DiscussionAsradlysis contained in th
proxy statement. Based on this review and discossite Compensation Committee approved the inatusicthe Compensation Discuss
and Analysis in this proxy statement.

Respectfully submitted,
COMPENSATION COMMITTEE

Steven B. Pfeiffer, Chairman
Terry L. Jones

Alvin B. Krongard

Robert H. Niehaus

The material in this report is not “soliciting material,” is furnished to, but not deemed “filed” with, the SEC and is not deemed to t
incorporated by reference in any filing of the Comany under the Securities Act or the Exchange Act, hether made before or afte
the date hereof and irrespective of any general imcporation language in any such filing.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commitfetheo Board of Directors is responsible for ideyitify, reviewing and evaluatil
candidates to serve as our directors, consisteth witeria approved by the Board, reviewing andileating incumbent directo
recommending to the Board for selection candiditeslection to the Board of Directors, making nexnendations to the Board regarding
membership of the committees of the Board, assgskan performance of the Board, and developing afseorporate governance princig
for us. The Nominating and Corporate Governance i@itiee is composed of Messrs. Bok (Chairman), JamesKrongard. All members
the Nominating and Corporate Governance Committea@ralependent within the meaning of the NASDAQirp standards. During 20!
the Nominating and Corporate Governance Committeeamce. The Nominating and Corporate Governaneenitiee has adopted a writ
charter that is available to stockholders on oubsite at http://investor.iridium.com/governance.cfiffective at the 2012 annual meet
Mr. Jones will no longer serve on the Nominating &orporate Governance Committee, and Admiral Olgitirjoin the committee. Admir:
Olson is independent within the meaning of the NAgDIisting standards.

The Nominating and Corporate Governance Commiteie\es that candidates for director should haveimmam qualifications, includir
having the ability to read and understand basiarfoial statements, being over 21 years of age amthd the highest personal integrity :
ethics. The Nominating and Corporate Governance r@Gittee also intends to consider other factors, saglpossessing relevant expe
upon which to be able to offer advice and guidalecmanagement, having sufficient time to devoteup affairs, demonstrated excellenc
his or her field, having the ability to exerciseusd business judgment and having the commitmemigtorously represent the lorigem
interests of our stockholders. However, the Nonmigaind Corporate Governance Committee can mobidgéd qualifications from time
time. Candidates for director
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nominees are reviewed in the context of the curoemiposition of the Board, our operating requireteeand the longerm interests «
stockholders. In conducting this assessment, thmihlting and Corporate Governance Committee tyfyicansiders diversity, age, sk
and such other factors as it deems appropriatengive current needs and those of the Board to muait balance of knowledge, experie
and capability. In the case of incumbent directatsose terms of office are set to expire, the Notmgaand Corporate Governai
Committee reviews these directoms/erall service to us during their terms, includthg number of meetings attended, level of padibim
quality of performance and any other relationslgipd transactions that might impair the directamdependence. In the case of new dire
candidates, the Nominating and Corporate Govern&mamittee also determines whether the nomineendgpendent for NASDA
purposes, which determination is based upon agpécslASDAQ listing standards, applicable SEC rwdesl regulations and the advice
counsel, if necessary. The Nominating and CorpoGeernance Committee then uses its network ofamtstto compile a list of potent
candidates, but may also engage, if it deems apptepa professional search firm. The Nominating &orporate Governance Commi
conducts any appropriate and necessary inquirtesttie backgrounds and qualifications of possilaledidates after considering the func
and needs of the Board. The Nominating and Corpdéaivernance Committee meets to discuss and cortbigleandidatesjualification:
and then recommends candidates to the Board fectemh.

The Nominating and Corporate Governance Committidecansider director candidates recommended bgktolders. The Nominating a
Corporate Governance Committee does not intenttdnthe manner in which it evaluates candidateduding the minimum criteria set fo
above, based on whether or not the candidate wasnmended by a stockholder. Stockholders who wishetommend individuals f
consideration by the Nominating and Corporate Guaece Committee to become nominees for electidhetdoard may do so by deliver
a written recommendation to the Nominating and Gmfe Governance Committee at the following addre&s Iridium Communicatior
Inc., 1750 Tysons Blvd., Suite 1400, McLean, VA @21 Attn: Secretary, not less than 90 days butmote than 120 days prior to
anniversary date of the last annual meeting ofkstolclers. Submissions must include the name andeasldf the stockholder making
recommendation, the number of shares of our comstaek beneficially owned by such stockholder athefdate of the submission, the
name of the proposed nominee, a description ofptbposed nomines’business experience for at least the previows years, comple
biographical information for the nominee and a desion of the proposed nomineequalifications as a director. Any such submissiars
be accompanied by the written consent of the pregho®minee to be named as a nominee and to seavdigestor if elected.

Stockholder Communications with the Board of Direcbrs

Our Board has adopted a formal process by whictkbtiders may communicate with the Board or anytoflirectors. Stockholders w
wish to communicate with the Board or an individdiakctor may send a written communication to tleaf8 or such director addressed tc
Secretary at 1750 Tysons Blvd., Suite 1400, McL&a022102. Each communication must set forth:

+ the name and address of the stockholder on whds#flike communication is sent; a
» the number of our shares that are owned benefidiglisuch stockholder as of the date of the comoatiun.

Each communication will be reviewed by our Secsetardetermine whether it is appropriate for préston to the Board or such direc
Examples of inappropriate communications includeeatisements, solicitations or hostile communiaaioCommunications determined
our Secretary to be appropriate for presentatiaghedoard or such director will be submitted te Board or such director on a periodic bz

Code of Ethics

We have adopted the Iridium Communications Inc. &€otl Business Conduct and Ethics, or the Code bic&t that applies to all of ¢
officers, directors and employees as well as tlobseir subsidiaries. The Code of Ethics
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is available on our website at http://investoriirid.com/governance.cfm. If we make any substarsaivendments to the Code of Ethics
grant any waiver from a provision of the Code ofiie$ to any executive officer or director, we wilomptly disclose the nature of
amendment or waiver on our website.

Corporate Governance Guidelines

The Board of Directors has documented our govemanactices by adopting Corporate Governance Goitelor the Guidelines, to ass
that the Board will have the necessary authority practices in place to review and evaluate ouiniass operations as needed and to |
decisions that are independent of our manageméet.Guidelines are also intended to align the istsref directors and management
those of our stockholders. The Guidelines set faathong other things, the practices the Board dgeio follow with respect to Boe
composition and selection, Board meetings and ireraent of senior management, Chief Executive Offjperformance evaluation a
succession planning, and Board committees and casagien. The Guidelines may be viewed at http:éstar.iridium.com/governance.cfm.

P rRopPOSAL 2
A DVISORY V OTE ON E XECUTIVE C OMPENSATION

Under the Dodd-Frank Wall Street Reform and Congurmetection Act, or the DodHrank Act, and Section 14A of the Exchange Act,
stockholders are entitled to vote to approve, omdirisory basis, the compensation of our namedutixecofficers as disclosed in this pre
statement in accordance with SEC rules. This vstadt intended to address any specific item of esation, but rather the ove
compensation of our named executive officers ardcctimpensation philosophy, policies and practiessiibed in this proxy statement.

The compensation of our named executive officetsiesti to the vote is disclosed in the Compensafidscussion and Analysis, t
compensation tables and the related narrativeadisot contained later in this proxy statement. subsed in those disclosures, we be
that our compensation policies and decisions aceisied on pay-for-performance principles and stiyoragigned with our stockholders’
interests. Compensation of our named executiveearsi is designed to enable us to attract, motigatk retain talented and experier
executives to lead our company successfully inmapsgditive environment.

Accordingly, the Board is asking the stockholdersndicate their support for the compensation af mamed executive officers as descri
in this proxy statement by casting a non-bindingisaty vote “FOR” the following resolution:

“RESOLVED, that the compensation paid to the Corgpanamed executive officers, as disclosed purswacbmpensation disclost
rules of the Securities and Exchange Commissiatiudiing the Compensation Discussion and Analysisppgensation tables and ¢
related information disclosed in this proxy statemé hereby APPROVED.”

Because the vote is advisory, it is not bindingusror the Board of Directors. Nevertheless, thavsiexpressed by the stockholders, whe
through this vote or otherwise, are important tcnagement and the Board and, accordingly, the Baatdthe Compensation Commi
intend to consider the results of this vote in mgkileterminations in the future regarding executm@pensation arrangements.

Advisory approval of this proposal requires theevof the holders of a majority of the shares repwesd and entitled to vote at the an
meeting either in person or by proxy.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR” PROPOSAL 2.
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P rorPOsAL 3
A PPROVAL OF 2012 EQuITY | NCENTIVE P LAN

The Iridium Communications Inc. 2012 Equity IncertiPlan, or the 2012 Equity Plan, was adopted byBbard on March 8, 201
subject to stockholder approval. The 2012 EquignR$ the successor to the 2009 Iridium Commurdnatinc. Stock Incentive Plan, wh
we refer to as the 2009 Plan.

If this proposal is approved by our stockholdeng, 2012 Equity Plan will become effective upon diage of the annual meeting, anc
additional stock awards will be granted under th@®Plan (although all outstanding stock awardstgchunder the 2009 Plan will contir
to be subject to the terms and conditions as s#i fo the agreements evidencing such stock awamndsthe terms of the 2009 Plan). In
event that our stockholders do not approve thip@sal, the 2012 Equity Plan will not become effexind the 2009 Plan will continue in
current form.

The approval of the 2012 Equity Plan will allowtascontinue to grant stock options and other awatdevels determined appropri
by our Board. The 2012 Equity Plan will also allog/to utilize a broad array of equity incentives gerformance cash incentives in orde
secure and retain the services of our employeasutiants and directors, and to provide long temoemtives that align the interests of
employees, directors and consultants with the éstsrof our stockholders.

Approval of the 2012 Equity Plan by our stockhofderill also constitute approval of terms and cdondi set forth therein that w
permit us to grant stock options and performancardsvunder the 2012 Equity Plan that may qualifyp@sformance-based compensation”
within the meaning of Section 162(m) of the IntérRavenue Code of 1986, as amended, or the Codtio6462(m) of the Code denie
deduction to any publicly held corporation andaffiliates for certain compensation paid to “cowkemployees’in a taxable year to tl
extent that compensation to a covered employeeeesc®l million. However, some kinds of compensatiociuding qualified “performance-
based compensatiorgie not subject to this deduction limitation, arel believe it is in the best interests of the Comypeamd our stockholde
to preserve the ability to grant “performance-basehpensationtinder Section 162(m) of the Code. For the graravedirds under a plan
qualify as “performance-based compensationder Section 162(m) of the Code, the plan mustrenother things, (i) describe the employ
eligible to receive such awards, (ii) provide a-person limit on the number of shares subject tokstptions and performance stock awe
and the amount of cash that may be subject to peaioce cash awards, granted to any employee un€elgrdn in any year and (iii) inclu
one or more prestablished business criteria upon which the pexdnice goals for performance awards may be graoteoeCome vested
exercisable). These terms must be approved byttiektolders and, accordingly, our stockholdersracgiested to approve the 2012 Eq
Plan, which includes terms regarding eligibilityr fawards, peperson limits on awards and the business criteniapérformance awar
granted under the 2012 Equity Plan (as describdukisummary below).

Description of the 2012 Equity Incentive Plan

The material features of the 2012 Equity Plan artireed below. This summary is qualified in its iegtly by reference to the compl
text of the 2012 Equity Plan, which is appendethte Proxy Statement appendix A . Stockholders are urged to read the actual texte
2012 Equity Plan in its entirety.

Types of Awards

The terms of the 2012 Equity Plan provide for thang of incentive stock options, nonstatutory stopkions, restricted stock awar
restricted stock unit awards, stock appreciatightd, other stock awards and performance awardsrtag be settled in cash, stock or o

property.
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Shares Available for Awards

If this proposal is approved, the total number ledres of our common stock reserved for issuancerutheé 2012 Equity Plan will n
exceed 13,416,019 shares. This aggregate shamvedsethe sum of (i) 5,423,206 newly requestedeta(ii) the number of unallocal
shares remaining available for the grant of newrdwander the 2009 Plan as of the effective dathe@012 Equity Plan (which may |
exceed 1,576,794 shares), and (iii) the numbehaifes subject to outstanding stock awards gramtddrithe 2009 Plan that would otherv
have returned to the 2009 Plan (such as upon thegation or termination of an award prior to exeecior vesting), which we refer
collectively, as the Returning Shares, as sucheshagcome available from time to time (which mayex@weed 6,416,019 shares).

If a stock award granted under the 2012 Equity Rbgpires or otherwise terminates without all of shares covered by such stock av
having been issued, or is settled in cash, suchiagkm, termination or settlement will not redube number of shares of common stock
may be available for issuance under the 2012 Ediay, but will again become available for issuannder the 2012 Equity Plan. If €
shares of common stock issued pursuant to a staekdaare forfeited back to or repurchased by usabee of the failure to mee
contingency or condition required to vest such efiathen the shares that are forfeited or repuechadl again become available for issue
under the 2012 Equity Plan. In addition, any shafesommon stock reacquired by us in satisfactibtaw withholding obligations on a stc
award or as consideration for the exercise or @mgelprice of a stock award will again become alkléor issuance under the 2012 Eq
Plan.

As of April 2, 2012, under our 2009 Plan, whichoigr only active equity incentive plan, stock optioio purchase approximat
5,270,017 shares were outstanding and awards thiteistock options and stock appreciation right&edag an aggregate of 1,097,176 sh
were outstanding. The weighted-average exercise mf all stock options outstanding as of AprilZB12 was $8.33, and the weighted-
average remaining term of such stock options wasy8ars. As of April 2, 2012, the closing priceafr common stock as reported on
NASDAQ Global Select Market was $8.70 per share anaotal of 73,205,008 shares of our common stoekevoutstanding. As of April
2012, no awards have been granted under the 201ig/Edan.

Eligibility
All of our approximately 204 employees, 11 direstand 11 consultants as of March 26, 2012 arebédigo participate in the 20

Equity Plan and may receive all types of awardeothan incentive stock options. Incentive stockians may be granted under the 2
Equity Plan only to our employees (including offeeand employees of our affiliates.

Section 162(m) Limits

Under the 2012 Equity Plan, a maximum of 3,000,6l0éres of our common stock may be granted to aeyparticipant during any o
calendar year pursuant to stock options, stockeaigion rights and other stock awards whose viglaetermined by reference to an incre
over an exercise price or strike price of at 13@% of the fair market value of our common stocktioe date of grant. In addition,
maximum amount covered by performance awards tfegt Ine granted to any one participant in any onenchr year (whether the gre
vesting or exercise is contingent upon the attamtngeiring a performance period of the performancelgdescribed below) is 3,000,(
shares of our common stock in the case of perfocmatock awards and $5,000,000 in the case of ipesface cash awards. Such limits
designed allow us to grant awards that are exeropt the $1 million limitation on the income tax detibility of compensation paid
covered employee imposed by Section 162(m) of theeClIf a performance stock award is in the fornamfoption, it will count only agair
the performance stock award limit. If a performasteck award could be paid out in cash, it will sbanly against the performance st
award limit.
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Administration

The 2012 Equity Plan is administered by our Boavbich may in turn delegate authority to adminidtee 2012 Equity Plan to
committee. Our Board has delegated authority toimidter the 2012 Equity Plan to the Compensatiomf@ittee, but may, at any time, rev
in itself some or all of the power previously delegd to this committee. Our Section 162(m) perferoeasubcommittee of our Compensa
Committee may make grants of cash and equity awandsr the 2012 Equity Plan to facilitate complemath Section 162(m) of the Cor
The Board and the Compensation Committee are eawidered to be a Plan Administrator for purpogekie proposal. Subject to the ter
of the 2012 Equity Plan, the Plan Administratorweedl as the performance subcommittee of the Comsgian Committee, may determine
recipients, numbers and types of awards to be egamaind the terms and conditions of the awardfydim the period of their exercisabil
and vesting. Subject to the limitations set foréfolv, the Plan Administrator also determines therfearket value applicable to a stock aw
and the exercise price of stock options and stpgkegiation rights granted under the 2012 EquignPI

The Plan Administrator may also delegate to onmore of our officers the authority to designate Eypes who are not officers to
recipients of certain stock awards and the numbshares subject to such stock awards, providedlieaBoard must specify the total nurr
of shares of our common stock that may be subgettte stock awards granted by such officer, antl sfiicer may not grant a stock awart
himself or herself.

Repricing; Cancellation and Re-Grant of Stock Awards

Under the 2012 Equity Plan, the Board does not hia@euthority to reprice any outstanding stockaspor stock appreciation right
reducing the exercise price of the stock optiostock appreciation right or to cancel any outstagditock option or stock appreciation ri
that has an exercise price or strike price in excédhe current fair market value in exchangectsh or other stock awards without obtail
the approval of our stockholders within 12 monthiero the repricing or cancellation and re-gramént.

Sock Options

Stock options may be granted under the 2012 Edléy pursuant to stock option agreements. The Bty Plan permits the grant
stock options that qualify as incentive stock opsicor ISOs, and nonstatutory stock options, or siS@iividual stock option agreements r
be more restrictive as to any or all of the perihleserms described in this section.

The exercise price of NSOs may not be less thaf6160the fair market value of the common stock eabjo the stock option on 1
date of grant. The exercise price of ISOs may edebs than 100% of the fair market value of thermoen stock subject to the stock optior
the date of grant and, in some cases (see “Limitaton Incentive Stock Optiongelow), may not be less than 110% of such fair i
value.

The term of stock options granted under the 201#tiEdPlan may not exceed ten years and, in somesdage Limitations on Incentiv
Stock Options” below), may not exceed five yearsleds the terms of an optionholdestock option agreement or other agreement w
provide for earlier or later termination, if an mptholder’s service relationship with us, or any affiliateoofrs, ceases due to death or disal
(or the optionholder dies within a certain peridfdany, following cessation of service), the optimider, or his or her beneficiary,
applicable, may exercise any vested stock optionsip to 12 months after the date the serviceiosighip ends due to the optionholder’
disability or death. Except as otherwise providedan applicable stock option agreement or otheeeagent with us, if an optionholder’
service relationship with us, or any affiliate airs, is terminated for cause, all stock optionsl iyl such optionholder will terminate upon
date of such optionholder’termination of service, and the optionholder vl prohibited from exercising any stock optionnirguct
termination date. Except as explicitly providedesthise in an optionholder’s stock option
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agreement or other agreement with us, if an optilatdr’s service relationship with us, or any affiliateonirs, ceases for any other reason
optionholder may exercise any vested stock optionsip to three months after the date the senatationship ends. Under the 2012 Eq
Plan, the stock option term may be extended inetrent that exercise of the stock option followiegntination of service is prohibited
applicable securities laws or if the sale of stoseived upon exercise of a stock option wouldat®lour insider trading policy. In no ev
may a stock option be exercised after its origiadiration date.

Acceptable forms of consideration for the purchafseur common stock pursuant to the exercise dbeksoption under the 2012 Equ
Plan will be determined by our Board and may inel@) cash (including electronic funds transfec)eck, bank draft or money order m
payable to us, (ii) payment pursuant to a prograwetbped under Regulation T as promulgated by #deral Reserve Board, (iii) commr
stock previously owned by the optionholder, (i@t exercise feature (for NSOs only), or (v) otleal consideration approved by
Board.

Stock options granted under the 2012 Equity Plag become exercisable in cumulative increments,vest,” as determined by o
Board at the rate specified in the stock optioreagrent. Shares covered by different stock optioastgd under the 2012 Equity Plan ma
subject to different vesting schedules as our Boaag determine. The Board also has flexibility tovpde for accelerated vesting of st
awards in certain events.

Generally, an optionholder may not transfer a stopkion other than by will or the laws of descentdalistribution or a domes
relations order. However, to the extent permittadar the terms of the applicable stock option ager#, an optionholder may designa
beneficiary who may exercise the stock option fellgg the optionholder’s death.

Limitations on Incentive Stock Options

The aggregate fair market value, determined atithe of grant, of shares of our common stock witbpect to 1ISOs that are exercis:
for the first time by an optionholder during anyletalar year under all of our stock plans may nateex $100,000. The stock option:
portions of stock options that exceed this limé aieated as NSOs. No ISO may be granted to asppevho, at the time of the grant, own
is deemed to own stock possessing more than 108arabtal combined voting power or that of any laffe unless the following conditio
are satisfied:

» the exercise price of the ISO must be at least 1@D&te fair market value of the stock subjectite kISO on the date of grant; a
» the term of the ISO must not exceed five years filoendate of gran

The aggregate maximum number of shares of comnomk $hat may be issued pursuant to the exerci$8@$ granted under the 2(
Equity Plan is 26,832,038 shares.

Restricted Stock Awards

Restricted stock awards may be granted under th@ Euity Plan pursuant to restricted stock awanmeements. A restricted stc
award may be granted in consideration for cashu@ieg electronic funds transfers), check, bankitdosa money order payable to us,
recipients services performed for us or an affiliate of pumsany other form of legal consideration acceletab the Board. Shares of «
common stock acquired under a restricted stock dwmaay be subject to forfeiture to us in accordangh a vesting schedule to
determined by our Board. Rights to acquire shafesuo common stock under a restricted stock awaay tve transferred only upon si
terms and conditions as are set forth in the #ettistock award agreement. Except as otherwisdada in the applicable restricted st
award agreement, restricted stock awards that hatveested will be forfeited upon the participantermination of continuous service for .
reason.
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Restricted Stock Unit Awards

Restricted stock unit awards may be granted urite2012 Equity Plan pursuant to restricted stodkaward agreements. Paymen
any purchase price may be made in any legal foaamable to the Board. We will settle a paymenttdug recipient of a restricted stock 1
award by delivery of shares of our common stock,chgh, by a combination of cash and stock, or i ather form of consideratic
determined by our Board and set forth in the retstd stock unit award agreement. Dividend equitalemay be credited in respect of sh
of our common stock covered by a restricted stauk award. Restricted stock unit awards may beexiltp vesting in accordance wit
vesting schedule to be determined by our Boardepix@as otherwise provided in the applicable resticstock unit award agreeme
restricted stock units that have not vested wilfdréeited upon the participant’s termination ohtiauous service for any reason.

Sock Appreciation Rights

Stock appreciation rights may be granted under2®&2 Equity Plan pursuant to stock appreciatiomtriggreements. Each st
appreciation right is denominated in common stdwkre equivalents. The strike price of each stogkegation right will be determined
our Board but will in no event be less than 100%heffair market value of the stock subject togtoek appreciation right at the time of gr.
Our Board may also impose restrictions or condgtiopon the vesting of stock appreciation rights ithdeems appropriate. Stock appreciz
rights may be paid in our common stock, in castg sombination of cash and stock, or in any otbenfof legal consideration approved
our Board and set forth in the stock appreciatigtragreement. Stock appreciation rights will libjsct to the same conditions uj
termination and restrictions on transfer as stquioos under the 2012 Equity Plan.

Performance Awards

The 2012 Equity Plan allows the Company to grashcand stock-based performance awards that majyfygaal performancéase!
compensation that is not subject to the $1 milliomtation on the income tax deductibility of comsation paid per covered emplo
imposed by Section 162(m) of the Code. Performamweards may be granted, vest or be exercised bgsaa the attainment during
specified period of time of specified performanoalg. The length of any performance period, théoperance goals to be achieved during
performance period, and the measure of whethert@mnehat degree such performance goals have beasinexttwill be determined by t
performance subcommittee, and/or, to the extensistant with Section 162(m) of the Code, the Comspdan Committee or the Board.

In granting a performance award intended to quadi$y“performance-based compensatiomter Section 162(m) of the Code,
performance subcommittee will set a period of timrea performance period, over which the attainnoérine or more goals, or performa
goals, will be measured. Within the time periodsgrébed by Section 162(m) of the Code, at a timemtie achievement of the performe
goals remains substantially uncertain (typicallylater than the earlier of the 90th day of a penimnce period and the date on which 25
the performance period has elapsed), the perforenanbcommittee will establish the performance gdssed upon one or more crite
which we refer to as performance criteria, enuneeran the 2012 Equity Plan and described belowsdan as administratively practica
following the end of the performance period, thefgrenance subcommittee will certify in writing wihetr the performance goals have
satisfied.

Performance goals under the 2012 Equity Plan véllbased on any one or more of the following pertoree criteria: (i) earnin
(including earnings per share and net earningg§)edirnings before interest, taxes and depreciaffiip earnings before interest, tax
depreciation and amortization; (iv) earnings befaterest, taxes, depreciation, amortization agdllsettlements; (v) earnings before inte
taxes, depreciation, amortization, legal settlesamid other income (expense); (vi) earnings befdesest, taxes, depreciation, amortizal
legal settlements, other income (expense) and 4iaskd compensation; (vii) earnings before
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interest, taxes, depreciation, amortization, leggttlements, other income (expense), stoaked compensation and changes in del
revenue; (viii) total stockholder return; (ix) retuon equity or average stockholderéquity; (x) return on assets, investment or ai
employed; (xi) stock price; (xii) margin (includiggoss margin); (xiii) income (before and afterdg) (xiv) operating income; (xv) operat
income after taxes; (xvi) prax profit; (xvii) operating cash flow; (xviii) seé or revenue targets; (xix) increases in reverupraduc
revenue; (xx) expenses and cost reduction goat§;improvement in or attainment of working capitavels; (xxii) economic value added
an equivalent metric); (xxiii) market share; (xxtsgsh flow; (xxv) cash flow per share; (xxvi) sharee performance; (xxvii) debt reducti
(xxviii) average debt interest rate; (xxix) implemt&tion or completion of projects or processesx)user satisfaction; (xxxi) user retenti
(xxxii) customer satisfaction; (xxxiii) customereation; (xxxiv) churn; (xxxv) average monthly rexe per unit for any one or more prodi
or product lines; (xxxvi) stockholdergquity; (xxxvii) capital expenditures; (xxxviii) @ levels; (xxxix) compliance with debt covena
(xI) operating profit or net operating profit; (xlivorkforce diversity; (xlii) growth of net incomer operating income; (xliii) billing:
(xliv) bookings; (xlv) the number of users, inclaodi but not limited to unique users; (xlvi) employeetention and/or satisfactic
(xlvii) OEBITDA or OEBITDA margin (as defined in & 2012 Equity Plan); (xlviii) the achievement ofvdmpmental, desig
manufacturing, contractual, deployment and/or concialization milestones of products; (xlix) subseni activations (on a net or gross bz
for one or more product lines, including but nohited to handsets, data devices, netted produletsi-burst data, machine-toachine
Iridium Pilot ™ or other products using the IridiunpénPort® service, waveform and chipsets; (I) achievemennibfstones related to t
design, development, manufacture, contractual mamagt, deployment, launch and/or operation ofuridiNEXT satellites; (li) achieveme
of financing goals; (lii) sales achievements (imithg but not limited to number of units sold) foroducts, including but not limited
handsets, data devices, netted products, short-ata, machine-taaachine, Iridium Pilot or other products using thieium OpenPol
service, waveform and chipsets; (liii) number oftsirsold or activated (of any type of subscribéliy)) hosted payload revenue or sen
contracts, or equity investments in another ertigt provides or will provide hosted payload segsic(lv) the achievement of developmel
design, manufacturing, contractual, deployment@ncdmmercialization milestones of hosted paylogld§; performance of the thecurren
satellite constellation; and (lvii) to the extehait an Award is not intended to comply with Sectlé2(m) of the Code, other measure
performance selected by the Board.

Performance goals may be based on a compaahg-basis, with respect to one or more busineds,utivisions, affiliates, or busine
segments, and in either absolute terms or rel&itbe performance of one or more comparable compan the performance of one or Ir
relevant indices. In establishing a performancd,dbe performance subcommittee (and the Plan Athtnator, if permitted) may provide tt
performance will be appropriately adjusted as fefio(i) to include or exclude restructuring anddtiier nonrecurring charges; (ii) to inclu
or exclude exchange rate effects, as applicabtenda-U.S. dollar denominated performance goals; (iiijitdude or exclude the effects
changes to generally accepted accounting princiggsired by the Financial Accounting StandardsrBpév) to include or exclude tl
effects of any statutory adjustments to corporateraites; (v) to include or exclude the effectsany “extraordinary itemséas determine
under generally accepted accounting principle;tévinclude or exclude the effects of purchaseoanting adjustments; (vii) to include
exclude Iridium NEXT revenue; (viii) to include exclude the effect of payment of bonuses underaash bonus plan of the Compe
(ix) to include or exclude the effect of stock bhe®mpensation and/or deferred compensation; (idiade or exclude any other unus
non+ecurring gain or loss or other extraordinary itepi) to respond to, or in anticipation of, any snal or extraordinary corporate ite
transaction, event or development; (xii) to resptmdor in anticipation of, changes in applicalder$, regulations, accounting principles
business conditions; (xiii) to include or exclutie effects of divestitures, acquisitions or joientures; (xiv) to include or exclude the effi
of discounted operations that do not qualify asgneent of a business unit under generally acceptedunting principles; (xv) to assume
any business divested by us achieved performanjgetdes at targeted levels during the balance pedormance period following su
divestiture; (xvi) to include or exclude the effeétany change in the outstanding shares of stgaleéison of any stock dividend or split, st
repurchase, reorganization, recapitalization, neigmnsolidation, spin-off, combination or exchamgehares or other similar corporate
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change, or any distributions to common shareholdérer than regular cash dividends; (xvii) to refla corporate transaction, such i
merger, consolidation, separation (including a affiar other distribution of stock or property bycarporation), or reorganization (whethe
not such reorganization comes within the definibérsuch term in Section 368 of the Code); (xuiiyeflect any partial or complete corpol
liquidation; (xix) to reflect shippable backlog; daiixx) to include or exclude the amortization ofrghased intangibles, technology lice
arrangements and incomplete technology. In additiba performance subcommittee (and the Plan Aditnator, if permitted) retains t
discretion to reduce or eliminate the compensatioeconomic benefit due upon attainment of perforweagoals and to define the manne
calculating the performance criteria it selectsde for a performance period.

Other Sock Awards

Other forms of stock awards valued in whole oramt pvith reference to our common stock may be g@mither alone or in addition
other stock awards under the 2012 Equity Plan. Baard will have sole and complete authority to detee the persons to whom and
time or times at which such other stock awards Wl granted, the number of shares of our commaotk ¢iw be granted and all otl
conditions of such other stock awards. Other foohstock awards may be subject to vesting in acwed with a vesting schedule to
determined by our Board.

Clawback Policy

Awards granted under the 2012 Equity Plan will blejsct to recoupment in accordance with any clakipedicy that we are required
adopt pursuant to the listing standards of anyonati securities exchange or association on whichseaurities are listed or as is othen
required by the Dodé&rank Act or other applicable law. In addition, eard may impose other clawback, recovery or rpomnt provision
in an award agreement as the Board determines ssyesr appropriate, including a reacquisition righrespect of previously acquit
shares of our common stock or other cash or prppgan the occurrence of cause.

Changesto Capital Sructure

In the event of certain capitalization adjustmetiie,Board will appropriately adjust: (i) the clgss and maximum number of securi
subject to the 2012 Equity Plan; (ii) the class@sdl maximum number of securities that may be éguesuant to the exercise of IS
(iii) the class(es) and maximum number of secigitieat may be awarded to any person pursuant tilo8dd2(m) limits; and (iv) the class
(es) and number of securities and price per sHagtook subject to outstanding stock awards.

Corporate Transactions

In the event of a corporate transaction (as defingdde 2012 Equity Plan and described below)Bbard will have the discretion to te
one or more of the following actions with respectdutstanding stock awards (contingent upon thsimdp or consummation of st
transaction), unless otherwise provided in the lst@mward agreement or other written agreement with garticipant or unless otherw
provided by the Board at the time of grant:

» arrange for the surviving or acquiring corporat{onits parent company) to assume or continue Werdor to substitute a simi
stock award for the award (including an award tguare the same consideration paid to our stockmslgarsuant to the corpor
transaction)

» arrange for the assignment of any reacquisitiorepurchase rights held by us with respect to theksaward to the surviving
acquiring corporation (or its parent compar

» accelerate the vesting (and, if applicable, theasability) of the stock award and provide fortésmination prior to the effecti
time of the corporate transactic
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« arrange for the lapse of any reacquisition or refpase rights held by us with respect to the awn

« cancel or arrange for the cancellation of the stefard, to the extent not vested or exercised padhe effective time of t
corporate transaction, in exchange for such cashideration, if any, as the Board may consider gmiate; anc

« cancel or arrange for the cancellation of the stwkrd, to the extent not vested or not exercisex {o the effective time of tt
corporate transaction, in exchange for a paymarguch form as may be determined by the Board,léquhe excess, if any,
(i) the value of the property the participant wollave received upon the exercise of the stock awandediately prior to tr
effective time of the corporate transaction, ovi¢rahy exercise price payable in connection witblsexercise

The Board is not obligated to treat all stock awardportions of stock awards in the same manrtee.Board may take different actic
with respect to the vested and unvested portiomsstbck award.

Unless otherwise provided in a performance cashrdhagreement or other written agreement with theigigant or unless otherwi
provided by the Board, in the event of a corpotaamsaction, all performance cash awards outstgndnder the 2012 Equity Plan v
terminate prior to the effective time of such cagie transaction.

For purposes of the 2012 Equity Plan, a corporatesaction will be deemed to occur in the everthefconsummation of (i) a sale
other disposition of all or substantially all of roconsolidated assets, (ii) a sale or other disipmsiof more than 50% of our outstand
securities, (iii) a merger, consolidation or simil@ansaction following which we are not the summg corporation, or (iv) a merg
consolidation or similar transaction following whiave are the surviving corporation but the share®w common stock outstandi
immediately prior to such transaction are convedieexchanged into other property by virtue of titamsaction.

Changein Control

Under the 2012 Equity Plan, a stock award may Ibgestito additional acceleration of vesting andreisability upon or after a chan
in control (as defined in the 2012 Equity Plan)magy be provided in the stock award agreement oerofiritten agreement with t
participant, but in the absence of such provisiansuch acceleration will occur.

Plan Amendments and Termination

Our Board will have the authority to amend or tetaté the 2012 Equity Plan at any time. Howeverepkes otherwise provided in
2012 Equity Plan, no amendment or termination ef2012 Equity Plan may materially impair any rightgler awards already granted
participant unless agreed to by the affected ppait. We will obtain stockholder approval of anypendment to the 2012 Equity Plar
required by applicable law and listing requiremeis ISOs may be granted under the 2012 Equity Rféer the tenth anniversary
March 8, 2012, which was the date the 2012 Equidyn Rias adopted by the Board.

U.S. Federal Income Tax Consequences

The information set forth below is a summary oyl @oes not purport to be complete. The informaisobased upon current fede
income tax rules and therefore is subject to chavigen those rules change. Because the tax consszpienanyecipient may depend on
or her particular situation, each recipient shoathsult the recipierd’ tax adviser regarding the federal, state, loealj other ta
consequences of the grant or exercise of an awatideodisposition of stock acquired as a resulamfaward. The 2012 Equity Plan is
qualified under the provisions of Section 401(aXtef Code and is not subject to any of the prowmsiof the Employee Retirement Incc
Security Act of 1974. Our ability to realize theniedit of any tax deductions described below
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depends on our generation of taxable income asaselhe requirement of reasonableness, the prasigib Section 162(m) of the Code
the satisfaction of our tax reporting obligations.

Nonstatutory Stock Options

Generally, there is no taxation upon the grantnoR&O if the stock option is granted with an ex®zqdrice equal to the fair market ve
of the underlying stock on the grant date. On dger@an optionholder will recognize ordinary incortal to the excess, if any, of the
market value on the date of exercise of the staek the exercise price. If the options were gramtean individual who was our employee
an employee of an affiliate at the time of grahgttincome will be subject to withholding taxeseTtéptionholders tax basis in those sha
will be equal to their fair market value on theealaf exercise of the stock option, and the optiddérds capital gain holding period for the
shares will begin on that date.

Subject to the requirement of reasonableness, itbeisions of Section 162(m) of the Code and théskaition of a tax reportir
obligation, we will generally be entitled to a td&duction equal to the taxable ordinary incomezedlby the optionholder.

Incentive Sock Options

The 2012 Equity Plan provides for the grant of ktoptions that qualify as “incentive stock optidnas defined in Section 422 of
Code. Under the Code, an optionholder generalfyptssubject to ordinary income tax upon the grarexercise of an 1SO. If the optionhol
holds a share received on exercise of an ISO faernian two years from the date the stock optioa granted and more than one year 1
the date the stock option was exercised, whickferred to as the required holding period, theed#fce, if any, between the amount rea
on a sale or other taxable disposition of thatelaad the holder’s tax basis in that share wilblpg-term capital gain or loss.

If, however, an optionholder disposes of a sharpiiaed on exercise of an ISO before the end ofr¢lagired holding period, which
referred to as a disqualifying disposition, thei@piolder generally will recognize ordinary incoinethe year of the disqualifying disposit
equal to the excess, if any, of the fair markeugaldf the share on the date the ISO was exercigattioe exercise price. However, if the s
proceeds are less than the fair market value ofhlage on the date of exercise of the stock opti@amount of ordinary income recogni
by the optionholder will not exceed the gain, iffarealized on the sale. If the amount realizechatisqualifying disposition exceeds the
market value of the share on the date of exerdigheostock option, that excess will be short-tammongterm capital gain, depending
whether the holding period for the share exceedsyear.

For purposes of the alternative minimum tax, theam by which the fair market value of a sharetotk acquired on exercise of
ISO exceeds the exercise price of that stock om@rerally will be an adjustment included in théiapholder’s alternative minimum taxat
income for the year in which the stock option ismised. If, however, there is a disqualifying disition of the share in the year in which
stock option is exercised, there will be no adjusibhfor alternative minimum tax purposes with respe that share. In computing alterna
minimum taxable income, the tax basis of a sharpiiaed on exercise of an ISO is increased by theuamof the adjustment taken il
account with respect to that share for alternatit@mum tax purposes in the year the stock optsoexiercised.

We are not allowed an income tax deduction witlpees to the grant or exercise of an ISO or thedadigjpn of a share acquired
exercise of an ISO after the required holding pkribthere is a disqualifying disposition of a shyaghowever, we are allowed a deduction i
amount equal to the ordinary income includibleriodme by the optionholder, subject to Section 1§2(fhthe Code and provided that amc
constitutes an ordinary and necessary businessmisggder us and is reasonable in amount, and ditleeemployee includes that amour
income or we timely satisfy our reporting requirersewith respect to that amount.
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Restricted Stock Awards

Generally, the recipient of a vested stock awand necognize ordinary income at the time the stickeceived equal to the exces:
any, of the fair market value of the stock receieedr any amount paid by the recipient in exchdiogaéhe stock. If, however, the stoct
restricted and not vested when it is received éiample, if the employee is required to work fqresiod of time in order to have the righ
sell the stock), the recipient generally will necognize income until the stock becomes vestedhath time the recipient will recogni
ordinary income equal to the excess, if any, offthiemarket value of the stock on the date it Imees vested over any amount paid by
recipient in exchange for the stock. A recipientymtaowever, file an election with the Internal Reve Service, within 30 days following
or her receipt of the restricted stock award, tmgmize ordinary income, as of the date the rentpgieceives the award, equal to the exce
any, of the fair market value of the stock on theedhe award is granted over any amount paid édyebipient for the stock.

The recipient$ basis for the determination of gain or loss ugEnsubsequent disposition of shares acquired #toek awards will b
the amount paid for such shares plus any ordimargme recognized either when the stock is recaivedhen the stock becomes vested.

Subject to the requirement of reasonableness, theispns of Section 162(m) of the Code and thesfadtion of a tax reportir
obligation, we will generally be entitled to a de&duction equal to the taxable ordinary incomeizedlby the recipient of the stock award.

Restricted Sock Unit Awards

Generally, the recipient of a restricted stock @iitictured to conform to the requirements of ®eci09A of the Code or an excep!
to Section 409A of the Code will recognize ordinargome at the time the stock is delivered equah&excess, if any, of the fair mar
value of the shares of our common stock received amy amount paid by the recipient in exchangegHershares of our common stock.
conform to the requirements of Section 409A of @mde, the shares of our common stock subject testicted stock unit award m
generally only be delivered upon one of the follogvievents: a fixed calendar date (or dates), seéparitom service, death, disability o
change in control. If delivery occurs on anothetedanless the restricted stock units otherwisepdpiwith or qualify for an exception to t
requirements of Section 409A of the Code, in addito the tax treatment described above, the mdipiill owe an additional 20% fede
tax and interest on any taxes owed.

The recipients basis for the determination of gain or loss ugensubsequent disposition of shares acquired festnicted stock uni
will be the amount paid for such shares plus anjnary income recognized when the stock is delidere

Subject to the requirement of reasonableness, theispns of Section 162(m) of the Code and thesfadtion of a tax reportir
obligation, we will generally be entitled to a tdeduction equal to the taxable ordinary incomeizedlby the recipient of the restricted st
unit award.

Sock Appreciation Rights

We may grant under the 2012 Equity Plan stock agguien rights separate from any other award daimdem with other awards un
the 2012 Equity Plan.

Where the stock appreciation rights are grantet wistrike price equal to the fair market valu¢hef underlying stock on the grant d
the recipient will recognize ordinary income eqtalthe fair market value of the stock or cash nemgiupon such exercise. Subject to
requirement of reasonableness, the provisions ofi®el62(m) of the Code, and the satisfaction dba reporting obligation, we w
generally be entitled to a tax deduction equahéttixable ordinary income realized by the recipidrthe stock appreciation right.
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SECURITIES A UTHORIZED FOR | SSUANCE UNDERE QuUITY C OMPENSATION P LANS
The following table provides certain informationtiwvrespect to all of our equity compensation piaraffect as of December 31, 2011:

Number of securities

Number of securities remaining available for
to be issued upon Weighted-average future issuance under
exercise of exercise price of equity compensation plan:
outstanding options, outstanding options, (excluding securities
warrants and rights(1) warrants and rights(1) reflected in column (a))
. . . (a) (b) (©)
Equity compensation plans approved by security drsld
): 4,839,09 $ 8.47 3,153,71
Equity compensation plans not approved by security
holders (3) — — —
Total 4,839,0¢ $ 8.4 3,153,7:

(1) Includes 195,772 shares issuable upon the exestigstricted stock units without considerationeMreighted average exercise pric
the outstanding options and rights other than tlmesticted stock units is $8.45. There are no avas outstanding under our eq
compensation plal

(2) The 2009 Plan is our only stockhol-approved equity compensation pl

(3) We do not maintain any equity compensation plaasdhe not approved by our stockhold

New Plan Benefits

Awards under the 2012 Equity Plan are discretioraargt are not subject to set benefits or amounts,vas have not approved ¢
awards that are conditioned on stockholder appro¥ahe 2012 Equity Plan. Accordingly, we cannotrently determine the benefits
number of shares subject to awards that may beegtam the future to executive officers, directoremployees under the 2012 Equity Plan.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR” PROPOSAL 3.

P rorPoOsAL 4
R ATIFICATION OF SELECTION OF | NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM

The Board of Directors has selected Ernst & Youh® Lor E&Y, to continue in its capacity as our ipdadent registered public accoun
firm for the fiscal year ending December 31, 2048 has further directed that management submisetextion of the independent registe
public accounting firm for ratification by the stdwlders at the annual meeting.

Neither our Bylaws nor other governing documentslasv require stockholder ratification of the seiewstof E&Y as our independe
registered public accounting firm. However, the Bioaf Directors is submitting the selection of E&Y the stockholders for ratification a
matter of good corporate practice. If the stockbmddail to ratify the selection, the Audit Comnaétwill reconsider whether or not to conti
to retain that firm. Even if the selection is rigtif, the Audit Committee in its discretion may diréhe appointment of different indepenc
auditors at any time during the year if they deiagnhat such a change would be in the best intefthe Company and its stockholders.
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The affirmative vote of the holders of a majoritlytbe shares present in person or represented d¥y and entitled to vote at the anr
meeting will be required to ratify the selectionEY. Abstentions will be counted toward the taltida of votes cast on proposals prese
to the stockholders and will have the same effeategative votes. Broker nmotes are counted towards a quorum, but are natteduol
any purpose in determining whether this matterl®as) approved.

Representatives of E&Y are expected to be preggheaannual meeting. They will have an opportutitynake a statement if they so de
and will be available to respond to appropriatestjoas.

| NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM F EES
The following table represents aggregate feesdtteus for the fiscal years ended December 311 201 December 31, 2010 by E&Y,
principal accountant.

Year Ended December 31,
2011 2010

Audit fees(1) $ 1,271,687 $ 1,220,165
Audit-related fee: — —
Tax fees(2) 75,784 413,759
All other fees — —
Total fees $ 1,347,471 $ 1,633,924

(1) Fees for audit services included fees assatiatth the annual audit, the reviews of our qudytezports on Form 1@, statutory audi
required internationally, and fees related to regi®on statement:
(2) Tax fees included fees for tax compliance, tax e&land tax planning

All fees described above were approved by the AQdinmittee.

P RE -A PPROVAL P oLICY AND P ROCEDURES

The Audit Committee has adopted a policy and procesifor the pre-approval of audit and reardit services rendered by our indepen
registered public accounting firm. The policy gexllgrrequires prexpproval of specified services in the defined catieg of audit service
audit-related services and tax services up to pdcimounts. Pre-approval may also be given asgidahe Audit Committees approval ¢
the scope of the engagement of the independerdteegd public accounting firm or on an individuekplicit, case-bycase basis before f
independent registered public accounting firm igagyed to provide each service. The approval of services may be delegated to ol
more of the Audit Committee’s members, but the sieaimust be reported to the full Audit Committé@&snext scheduled meeting.

The Audit Committee has determined that the rendeoif the services other than audit services by H&¥ompatible with maintaining t
principal accountant’s independence.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE “FOR” PROPOSAL 4.
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M ANAGEMENT
E xecuTivE O FFICERS W HO A RE N OT D IRECTORS

Thomas J. Fitzpatrick, Age 54 . Mr. Fitzpatrick has served as our Chief Finan€¥ficer since April 2010. Previously, from 2002
December 2009, Mr. Fitzpatrick was Executive Vigedtlent and Chief Financi@fficer of Centennial Communications Corp., a pcily
traded telecommunications company acquired by ATi&TNovember 2009. Prior to that, Mr. Fitzpatrick sv&hief Financial Officer «
private and publicly traded companies in the tatermnications and technology industries and a ViessiBlent at Bell Atlantic Corporati
(now Verizon). Mr. Fitzpatrick graduated with a Bator of Business Administration degree from Pelvsya State University and a Mas
of Business Administration degree from Villanovaildmsity. Mr. Fitzpatrick is also a Certified Publccountant

Lt. Gen. John H. Campbell (Ret, Age 64 . Lieutenant General Campbell, U.S. Air Force (Relj, has served as Executive Vice Presi
Government Programs of Iridium Satellite since Nobker 2006. Prior to that, from 2004 to November&0dt: served as Principal, Defe
and Intelligence, for Applied Research Associabe#ARA. General Campbell joined ARA after retirifrgm the United States Air Force al
a 32year career. In the United States Air Force, hgegkin a variety of operational and staff assigniemound the world. From 1998
2000, he was Vice Director of the Defense InfororatSystems Agency and was the first commander efltint Task Force-Gompute
Defense Network. From 1997 to 1998, he served enJtint Staff as Deputy Director for OperationsivBeen 1971 and 1997, Gen
Campbell served around the world in a variety adraional assignments as an F-15 artbRighter pilot and commander. General Camj
is the recipient of numerous military and intellige community awards, including the Defense Distisiged Service Medal, the Legion
Merit, the Air Medal, the National Imagery and Mapp Agency Award, the National Reconnaissance Distished Medal and the Natio
Security Agency Award. He is a graduate of the @rsity of Kentucky with a Bachelor of Computer $wie degree and a Master of Busil
Administration degree.

Gregory C. EwertAge 50 . Mr. Ewert has served as Executive Vice Presid8iabal Distribution Channels of Iridium Satellsgnce 200
Prior to joining Iridium Satellite, he served ase€xtive Vice President for Marketing, Sales, Proddevelopment, Business Developrr
and Customer Service for COMSAT International fre@®2 to 2004. Prior to COMSAT, from 1998 to 2002hleéd executive positions witt
Teleglobe Inc., ranging from Vice President and éahManager of Carrier and Emerging Markets toi@eviice President of Global De
Services. In 2002, Teleglobe filed for bankruptBgfore Teleglobe, Mr. Ewert worked for Sprint Corgtion from 1987 to 1997, where
held various positions including President of Spiirternational of Canada. Mr. Ewert holds a Bachaf Finance degree from Canis
College in Buffalo, New York.

Thomas D. Hickey, Age 52 . Mr. Hickey has served as our Chief Legal Offiemd Secretary since May 2011. He previously seas
General Counsel of Primus Telecommunications Gréngprporated from July 2010 through March 201lorkrApril 2006 through Jui
2010, Mr. Hickey served as Vice President and G#n€ounsel of Cyren Call Communications Corporatianprovider of wireles
communications solutions for first responders. Ptio that, he spent 17 years with Nextel Commuivoat Inc. and Sprint Nexi
Corporation, most recently in the role of Vice Rdeat, Law and Deputy General Counsel. Prior towdsk at Nextel Communications, l
and Sprint Nextel Corporation, Mr. Hickey beganIbigal career at Jones Day in the fisntelecommunications practice. His prior experi
also includes work in the White House, the Fed@anmunications Commission and Congress. Mr. Hidkezeived his law degree fr
Washington University School of Law and a Bachal@ggree in Public Policy Studies from Duke Uniitgrs

Richard P. Nyren, Age 42 . Mr. Nyren has been the Vice President and Cotpdtantroller of Iridium Satellite since August 2Qkerving a
our Principal Accounting Officer. From January 2G069%ugust 2011, Mr. Nyren served as Assistant @dletr and then Vice President ¢
Controller of XO Holdings, Inc., a telecommunicaisoservice provider. Prior to XO Holdings, from Glmér 2006 to January 2009, Mr. Ny
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served as Controller of Fairchild Corporation, arteinational diversified holding company. Mr. Nyrdvas a Master of Busine
Administration from the University of Maryland-Celie Park and is a Certified Public Accountant.

John M. Roddy,Age 57 . Mr. Roddy has served as Executive Vice Presideluthal Operations and Product Development of uridiSatellits
since 2006. Prior to joining Iridium Satellite, held numerous executive positions at Telcordia fi2003 to 2006, including Preside
Telcordia Global Services; Senior Vice Presidergb@l Operations; and Chief Information OfficeridPrto joining Telcordia, at Nortel |
was Vice President and General Manager of the &apiofessional Services Business Unit from 199201. Prior to that, he was V
President, Technology and Director, Ottawa Labaiegofor Public Carrier Networks from 1997 to 198& also held the position of Vi
President, Canadian Technical Services and Glatmaluet Support from 1993 to 1996. He holds a MastdBusiness Administration deg!
from McMaster University in Hamilton, Canada.

S. Scott SmithAge 53 . Mr. Smith has served as Executive Vice Presidgatellite Development and Operations since Af@Hl@ Mr. Smitl
previously served as Chief Operating Officer of iilfzlobe Inc. from January 2006 through March 20B6bm 1995 to January 2006,
held various positions at Space Imaging Inc., mmesently as Executive Vice President, Sales, Ermging and Operations. Prior to ti
Mr. Smith held various engineering and managemesitipns for Lockheed Missiles & Space Company. $mith is currently a member
the board of directors of SkyBox Imaging, Inc.,dted in Mountain View, California. Mr. Smith holds Bachelor of Science degree
Aerospace Engineering from Syracuse Universityaihster of Science degree in Aeronautical andofstutical Engineering from Stanft
University.

Donald L. Thoma,Age 50 . Mr. Thoma has served as Executive Vice Presitfarketing of Iridium Satellite since May 2008. Rrio tha
time, Mr. Thoma served as Executive Vice Presidnporate Development from November 2006 to May82@3 Executive Vice Presid
Vertical Markets from November 2004 to November @0@nd prior to that as Executive Vice Presidental&ervices. From 2001 to 20
Mr. Thoma served as Vice President of Marketing Bogdiness Development for ObjectVideo, Inc. Fron®2% 2000, he held varic
positions of responsibility for ORBCOMM Inc., rangi from Senior Director of Transportation to Founded General Manager of :
Vantage Tracking Solutions business unit, and \Hoesident, Business Development. Prior to ORBCONtbin 1988 to 1990, he was -
Director of Integration and Launch Operations fabi@l Sciences Corporation. Previously, he seragd Captain in the United States
Force Space Division from 1983 to 1988. Mr. Thontddh a Bachelor of Aeronautical Engineering dedreen Rensselaer Polytech
Institute, a Master of Aerospace Engineering dedrem the University of Southern California and aadter of Business Administrati
degree from the Harvard Business School.
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SECURITY O WNERSHIP OF
C ERTAIN B ENEFICIAL O WNERS AND M ANAGEMENT

The following table sets forth certain informatioegarding the ownership of our common stock as pfil&, 2012 by (i) each directt
(if) each of the executive officers named in thengwary Compensation Table, (iii) all of our execatifficers and directors as a group
(iv) all those known by us to be beneficial ownefsnore than five percent of our common stock.

Beneficial Ownership(1)

Number of
Beneficial Owner Shares Percentage (%)
5% Holders
Baralonco Limited(2 11,890,72 16.2
Greenhill & Co., Inc.(3 8,619,01 11.¢
Wells Fargo and Company( 5,332,29i 7.3
Executive Officers and Directors
Matthew J. Desch(t 617,24: *
Thomas J. Fitzpatrick(¢ 191,25( *
Gregory C. Ewert(7 390,29 *
John M. Roddy(8 112,50( *
S. Scott Smith(9 100,62! *
Robert H. Niehaus(1( 476,85: *
Scott L. Bok(11 1,396,44. 1.6
Thomas C. Canfield(1: 88,22¢ *
Brigadier Gen. Peter M. Dawkins (Ret.)(: 25,78: *
Terry L. Jones(14 575,98! *
Alvin B. Krongard(15) 190,83: *
Eric T. Olson(16 6,10¢ *
Steven B. Pfeiffer(17 29,09¢ *
J. Darrel Barros(1¢& 25,50( *
Parker W. Rush(1¢ 115,57 *
All directors and executive officers as a group ff£8sons)(20 4,767,211 6.4

* Less than 1% of the outstanding shares of comnuak <

(1) This table is based upon information supplied bficefs, directors and principal stockholders. Uslegherwise indicated in t
footnotes to this table and subject to communitypprty laws where applicable, we believe that e#dhe stockholders named in t
table has sole voting and investment power witpeesto the shares indicated as beneficially owAgqblicable percentages are be
on 73,205,008 shares outstanding on April 2, 2@lfares of common stock issuable under options orawgs that are exercisa
within 60 days of April 2, 2012, and shares undagyrestricted stock units, or RSUs, that will vedthin 60 days of April 2, 2012,
deemed beneficially owned, and such shares areinsmanputing the percentage ownership of the persdding the options, warral
or RSUs, but are not deemed outstanding for thegqagr of computing the percentage ownership of #imgr gperson

(2) This information has been obtained from a Formledfion December 12, 2011 by Baralonco Limited aadsole owner, Khalid b
Abdullah bin Abdulrahman. The principal businessirads of Baralonco Limited is: Craigmuir Chambét<). Box 71, Road Tow
Tortola, British Virgin Islands VG111(

(3) This information has been obtained from a Fornmetifon March 23, 2012 by Greenhill & Co., Inc.,Greenhill. According to the Fot
4, the amount of securities beneficially owned beénhill includes 1,995,629 shares owned diregtlyie of Greenhilk subsidiarie:
Mr. Bok, one of our directors, is the chief execetiofficer of Greenhill. Mr. Niehaus, a director ofir company, is Chairman
Greenhill Capital Partners. The principal busireddress of Greenhill is: 300 Park Avenue, New YdrK,10022.

31



(4) This information has been obtained from a Schedd@ filed on January 25, 2012 by Wells Fargo andn@any, or Wells Farg
According to the Schedule 13G, Wells Fargo has soking power with respect to 4,861,342 shares wf @dommon stock, sc
dispositive power with respect to 5,323,296 shafesur common stock, and shared voting and dispesfiower with respect to |
shares of our common stock. The principal busiaéssess of Wells Fargo is 420 Montgomery Streat,[Sancisco, CA 9410:

(5) Includes 343,750 shares issuable upon exerciged sptions exercisable within 60 days of Aprik®12 and 37,000 shares underl
immediately exercisable warran

(6) Includes 181,250 shares issuable upon the exastieck options exercisable within 60 days of Agri2012.

(7) Includes 112,500 shares issuable upon exercisgeck sptions exercisable within 60 days of Aprik®12.

(8) Consists of 112,500 shares issuable upon exert&eak options exercisable within 60 days of Agril2012.

(9) Includes 95,625 shares issuable upon the exertieak options exercisable within 60 days of ARrir012.

(10) Includes 3,438 shares issuable upon exercise ok stations exercisable within 60 days of April 12 and 31,139 shares underly
RSUs vested within 60 days of April 2, 20

(11) Includes 1,046,500 shares of common stock helchéyScott L. Bok May 2011 Annuity Trust, 36,107 fsaissuable upon exercise
stock options exercisable within 60 days of AprikR12, 200,000 shares underlying immediately ésabde warrants and 19,836 shi
underlying RSUs vested within 60 days of April R12.

(12) Includes 43,479 shares underlying immediately esabte warrants and 39,667 shares underlying RStdsed within 60 days
April 2, 2012.

(13) Consists of 25,783 shares underlying RSUs vestgdn60 days of April 2, 201:

(14) Includes 25,500 shares underlying RSUs vestedw@fidays of April 2, 201:

(15) Includes 65,643 shares issuable upon exercis@ck sptions exercisable within 60 days of Aprit®12. Excludes 115,233 shares |
by The Krongard Irrevocable Equity Trust dated J8Be 2009, a trust held for the benefit of Mr. Kgand's children of whic
Mr. Krongard's wife is the trustee. Mr. Krongard disclaims baiaf ownership of any shares held by The Krondarelocable Equit
Trust dated June 30, 20(

(16) Consists of 6,109 shares underlying RSUs vestddm@0 days of April 2, 201:

(17) Consists of 8,861 shares issuable upon the exeofistock options exercisable within 60 days of iRpy 2012 and 20,237 sha
underlying RSUs vested within 60 days of April 2,12.

(18) Consists of 25,500 shares underlying RSUs vestgdn60 days of April 2, 201:

(19) Includes 43,479 shares underlying immediately @gabte warrants and 28,617 shares underlying RStdted within 60 days
April 2, 2012.

(20) Includes 1,218,424 shares issuable upon the egecdfistock options exercisable within 60 days ofilA®y 2012, an aggregate
323,958 underlying immediately exercisable warramd 222,387 shares underlying RSUs vested witBiday/s of April 2, 2012. S
footnotes 5 through 1!

SEcTION 16(A) B ENEFICIAL O WNERSHIP R EPORTING C OMPLIANCE

Section 16(a) of the Exchange Act requires ourctiins and executive officers, and persons who owrenthan ten percent of a registe
class of our equity securities, to file with theGHitial reports of ownership and reports of chesgn ownership of our common stock
other equity securities. Officers, directors anelagier than ten percent stockholders are requir€sHgy regulation to furnish us with copie:
all Section 16(a) forms they file.

To our knowledge, based solely on a review of thyges of such reports furnished to us and writepresentations that no other reports
required during 2011, all Section 16(a) filing regments applicable to our officers, directors @neater than ten percent beneficial ow
were timely complied with, except that one repodyering one transaction, was filed late by us ehdlf of each of Donald L. Thoma ¢
Richard P. Nyren.
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E xecuTivVE C OMPENSATION
C OMPENSATION D I1SCUSSION AND A NALYSIS
Background

This Compensation Discussion and Analysis explainscompensation philosophy, policies and practfoeshe following executives, wi
are referred to in this Compensation Discussionfmalysis and in the following tables as our naragdcutive officers:

» Matthew J. Desch, chief executive offic

» Thomas J. Fitzpatrick, chief financial offict

» Gregory C. Ewert, executive vice president, glahsiribution channels, Iridium Satellit

« John M. Roddy, executive vice president, globalrapens and product development, Iridium Sateltegl
e S. Scott Smith, executive vice president, satelléeelopment and operatior

Executive Summary

Our executive compensation program is designedtriacy reward and retain a talented, innovative amtrepreneurial team of executives
do so, we believe that a majority of their targetnpensation should be based on performance, bdtreahdividual and of the business.
structure our variable compensation programs togeize both short-term and long-term contributions.

Response to 2011 Say-on-Pay Vote . We conducted our first advisory vote on executteenpensation, or say-@ay vote, at our annt
meeting of stockholders in 2011. We believe th& important for our stockholders to have an opputy to vote on this proposal annua
which is consistent with the frequency preferredolny stockholders. Our Board and our Compensatiomi@ittee value the opinions of «
stockholders. In addition to our annual advisoryfevon executive compensation, we are committed nigoimg engagement with ¢
stockholders on executive compensation and compg@@ternance issues.

At our annual meeting of stockholders in 2011, agnately 99% of the votes cast on the saypag-proposal supported the proposal. W
this vote was advisory only, our Compensation Cottemihas considered the results of the vote irctimext of our overall compensat
philosophy, policies and decisions. Our Compenedfiommittee believes that this 2011 stockholdee whtongly endorsed our compense
philosophy and the decisions we made for 2010.rA&#ecting on this vote, our Compensation Comeeittlecided to generally maintai
consistent course for 2012 compensation decisiith, the addition of a new performanbased restricted stock unit program thai
introduced in February 2012. We believe performdrased equity is a best practice and contributesitgoal of heavily weighting execut
compensation toward performance-based compensation.

Important Features of our Executive Compensation Program . The important features of our executive compeaosgirogram include:

» Our executive compensation is heavily weighted toweat-risk, performancbased compensation in the form of an incentive
bonus opportunity that is based on achievementwénue, operational EBITDA, and sales and othategic and financial gos¢
selected annually by our Compensation Committed, aanequity compensation opportunity in the formstafck options. In 201
these forms of at-risk, performance-based compiemsegpresented approximately 71% of our chief akee officer’'s target tot:
direct compensation, and an average of 63% of thar@xecutive' target total direct compensatic
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» In February 2012, we adopted a new perform-based restricted stock unit program for senior etrees.

» The cash severance benefits that we offer to cecwgikves do not exceed three times base salargramahl bonus

» We do not provide any excise tax gross ups undetidde409A of the Internal Revenue Code of 1986amgnded, or the Code,
under Section 280G of the Code to our executivieers.

* We do not provide any defined benefit pension ptamsupplemental employee retirement plans to receative officers

» Our executives are required to comply with our Istogvnership guidelines, which we adopted in Felyu2012. Under the:
guidelines, our chief executive officer is requitedbwn shares of our common stock with a valueaktpufour times his annual bz
salary and our other executive vice presidentsegaired to own shares of our common stock wittalaer equal to two times th
annual base salar

» Our insider trading policy prohibits our employeasluding our executives, directors and consu#tafrom hedging the econor
interest in the Iridium shares they hc

» Our Compensation Committee has retained an indemeidirc-party consultant for guidance in making compensatiecisions

* Our Compensation Committee reviews market practmed makes internal comparisons among our executivieen makin
compensation decision

» We structure our executive compensation prograniy tim minimize the risk of inappropriate r-taking by our executive:

Obijectives of Our Compensation Program
We design our executive compensation programs to:

. provide a competitive compensation package todtead retain talented individuals to manage aneraip all aspects of ¢
business

. motivate our executives to achieve corporate adivitiual objectives that promote the growth andfiability of our busines:
and

. align the interests of our executive officers vtlibse of our stockholder

To meet these objectives, we provide base sal@jomance-based annual cash incentives, equignth@ awards, broabdased employze
benefits with limited perquisites, and responsiédeerance benefits. We do not have formal poliféesallocating compensation betwe
long-term and currently paid-out compensation, leetwcash and narash compensation, or among different forms of cashpensation at
non-cash compensation.

Role of the Compensation Committee

Our Compensation Committee is generally respondiiereviewing, modifying, approving and otherwisegerseeing the compensal
policies and practices applicable to all of our wyees, including the administration of our equitgns and employee benefit plans. As
of this responsibility, the Compensation Commitestablishes, reviews and modifies the compensatiarcture for our named execul
officers. However, the Compensation Committee nayits discretion and in accordance with the plipds/ of making all informatic
available to our Board, present executive comp@nsatatters to the entire Board for its review apgroval.

The Compensation Committee has the authority tegdeé some or all of its duties to a subcommittegsoown members. In 2010, 1
Compensation Committee made a rextiusive delegation of certain authorities to Acaummittee tasked with approving both cash
equity compensation that may qualify as “perforneahased
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compensation’'under Section 162(m) of the Code. When we refethto Compensation Committee in this Compensatiortudsion an
Analysis, we mean the Compensation Committee @uiteommittee, as applicable.

As part of its deliberations, in any given yeare tiompensation Committee may review and consideéermals such as Company finan
reports and projections, operational data, tax arwbunting information that set forth the total g@msation that may become payabl
executives in various hypothetical scenarios, etveewand director stock ownership information, Ca@my stock performance data, anal
of historical executive compensation levels andenirCompanywide compensation levels, and the recommendatibosirochief executiv
officer and the Compensation Committee’s indepehdempensation consultant.

Role of Management

Our Compensation Committee solicits and considerperformance evaluations and compensation recofatiens for our named execul
officers submitted by our chief executive officelowever, our Compensation Committee retains thel fithority to make all compensat
decisions. No executive officer participated diedh the final determinations of the Compensat@ommittee regarding the amount of
component of his own 2011 compensation package.

Our human resources, finance and legal departnvants with our chief executive officer to design adevelop compensation program:
recommend for our named executive officers and rofemior executives, to recommend changes to egistompensation programs,
recommend financial and other performance target®tachieved under those programs, to prepargsasabf financial data, to prepare |
data comparisons and other briefing materials dtichately to implement the decisions of the Compgiam Committee. Members of thi
departments also meet separately with the Compens&ommittees independent compensation consultant to conveyrnrdtion ol
proposals that management may make to the Compamsadmmittee, as well as to allow the consultantellect information about o
company to develop its own proposals.

Use of Compensation Consultant

Our Compensation Committee engaged Frederic W. @o@o., Inc., or F.W. Cook, as its independent cengation consultant f
compensation decisions in 2011. F.W. Cook provithedCompensation Committee with the following seegiin 2011:

. advised on the design and structure of our caslequity incentive compensation progre
. reviewed and provided recommendations on the cosgtem program for our n-employee directors
. provided recommendations on the adoption of steakesship guidelines
. prepared an analysis of our share usage undemoity éncentive plan
. conducted a risk analysis of our compensation gs
. updated the Compensation Committee on the requirentier say-orpay proposals, as well as emerging trends andpbastice:
in the area of executive and Board compensatiah
. in preparation for the Compensation Committe2012 compensation deliberations, and not forinsmaking compensatic
decisions related to 201
i reviewed and provided recommendations on the coitipo®f our 2012 peer group of compani
i provided compensation data for similarly situateedagitive officers at this new peer group; :
i reviewed the compensation arrangements for alluoframed executive officers, including the desigd atructure of ot
annual cash incentive bonus plan and eqpétyed incentive compensation program in prepar#diothe possible adoptir
of a performanc-based equity incentive program for 20
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The Compensation Committee has the authority te hind terminate its compensation consultant. Thegaoy pays the cost for |
consultants services. Other than providing services as diteby the Compensation Committee, F.W. Cook diconotide any other servic
to the Company. When requested on several occastois Cook met with the Compensation Committe¢h lvdth and without managem:e
present. The Chairman of the Compensation Comnatssecommunicated separately with F.W. Cook.

Use of Peer Data

As disclosed in the Compensation Discussion andyAigasection of our 2011 proxy statement, in 2289, F.W. Cook delivered a repor
the Compensation Committee that provided the balseysand incentive cash bonus opportunities fecekve officers employed by the p
companies we had selected for use in October 2B002011 decisions, after discussions with F.W. ICabout the lack of meaning
changes in the executive compensation environmeog ctober 2009 that would be applicable to e, Gompensation Committee ch
not to update our peer company list or the peerpamy data. Our Compensation Committee discussedl @0hpensation decisions in
context of the experiences and knowledge of eacmlmee historical pay levels for each executive, 834 Companywide corporate mel
increase budget for base salaries, historical arahfticipated future corporate and individual perfance, and internal pay equity (that is,
compensation of our executives other than our aetutive officer should be within a relativelyrrmav range, with the base salary of
chief executive officer being materially higher ththose of other officers, reflecting the importanaf his role to our company). T
Compensation Committee believed that this appregh appropriate for 2011 in order to allow us tdntan a reasonable and respons
cost structure.

Reasons for Providing, and Manner of Structuring, he Key Compensation Elements in 2011
Base Salary

We provide base salary as a fixed source of congti@msfor our executives for the services they mevo us during the year and to bale
the impact of having a significant portion of themmpensation “at risk” in the form of annual casbentive bonuses and equitgse:
incentive compensation. Our Compensation Committeegnizes the importance of a competitive basangals an element of compensa
that helps to attract and retain our executivecefs.

In February 2011, the Compensation Committee restewhe base salaries for our executive officerse Tompensation Commit
considered each officer’s 2010 base salary lewel 38 Companywide corporate merit increase budget for baseisalastablished based
prevailing market data obtained from leading natl@alary surveys, including Radford, an Aon HeWittmpany, and nationwide technolr
company salary survey information, the scope ofheaxecutives responsibilities for 2011 and internal pay equithe Compensatic
Committee also considered the recommendations otloief executive officer for base salary increafesofficers other than himself. T
Compensation Committee set the 2011 base saldrézch of the named executive officers as follows:

Name 2010 Base Salan 2011 Base Salan % Merit Increase
Matthew J. Desc $675,00C $710,21F 3.0%*

Thomas J. Fitzpatric $400,00C $412,00C 3.0%

Gregory C. Ewer $340,00C $345,10C 1.5%

John M. Roddy $320,00C $329,60C 3.0%

S. Scott Smitt $290,00C $298,700* 3.0%*

*In addition to the merit increases set forth ie table, (i) Mr. Desch received an additional 2 @8atractually negotiated amount pursual
the terms of his employment agreement to coinciitle tlie termination of a perquisite for which Mre§ch became personally responsibli
the cost, and (ii) in June 2011, the
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Compensation Committee approved a mid-year increabtr. Smith's base salary, effective in July 2011, to $320880year, in recognitic
of his ongoing successful management of the IridNEEXT project and his critical role in that project

The Compensation Committee felt it was appropriatprovide a smaller increase to Mr. Ewert, in figi his historical salary and bor
level, to further our goal of internal pay equity.

Annual Cash Incentive Bonus Prograr

2011 Bonus Plan . In March 2011, the Compensation Committee apmtawer 2011 executive cash performance bonus plaoun 201:
bonus plan, which operates under the terms of 608 2ridium Communications Inc. Stock IncentiverRlar our 2009 Plan. Our 2009 P
has been approved by our Board and our stockhodtetsallows for the granting of performantased compensation opportunities that
be deductible by us under Section 162(m) of theeCasl amounts paid contingent upon the achievenfeptesestablished stockholder-
approved performance goals. Our 2011 bonus plaviggd cash compensation opportunities to our naeedutive officers based on 1
achievement of pre-established performance goaigedefrom our Board-approved operating plan fot 20

Target Bonus Levels . As disclosed in our Compensation Discussion andlysis in our proxy statement last year, in 2882 F.W. Coo
delivered a report to the Compensation Committeé phovided the base salary and incentive cashdopportunities for executive offic
employed by the peer companies we had selectealstoin October 2009 and which included suggestegtaash bonus levels which w
adopted by the Compensation Committee for each daxecutive officer for 2010. In March 2011, then@@ensation Committee decidec
continue, unchanged, the 2010 target cash bonetslér each named executive officer, as set fiorthe table below. The target bonus le
were consistent with our philosophy that a sigaificportion of each executive’s total target casmmensation should be performarzsec
and reflected the Compensation Committedetermination of several factors, including thprapriate differentiation among execu
officers based on their role, their responsibiitend their ability to personally affect our penfiance. The Compensation Committee
considered the recommendation of our chief exeeutificer that target levels for the other officexs change from 2010 levels. Finally,
Compensation Committee determined that no extraardifactors existed that created a need to mdb#dyexisting target bonus levels. -
respective target bonus amounts for 2011 for oorethexecutive officers were:

Name 2011 Target Bonus (1
Matthew J. Desc 90%
Thomas J. Fitzpatric 75%
Gregory C. Ewer 75%
John M. Roddy 60%
S. Scott Smitt 60%

(1) Expressed as a percentage of base si

2011 Bonus Plan Sructure and Metrics . In March 2011, the Compensation Committee detgthithat for participants to earn any bont
2011 under our 2011 bonus plan, we must achieteeahold goal of at least 93% of our budgeted GA&Renue target. Our revenue ta
for 2011 was $374.9 million and, accordingly, oareshold goal under our 2011 bonus plan was $34@libn in revenue. If we did n
achieve our threshold goal, the participants in2Q&1 bonus plan would earn no annual cash inaehibnus under the plan. If we achie
the threshold amount of our revenue target, eadicipant would be eligible to earn up to 200% & ar her target bonus. The Compens:
Committee would then determine the actual bonusd@syavhich could be lower, but not greater, tha@%dor each participant, based on
aggregate corporate performance factor of
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up to 200%, and the individual performance factoup to 150%. That is, the actual bonus for an etiee would equal his target bon
multiplied by the corporate performance factor, tiplied by the individual performance factor.

For 2011, the corporate performance factor wastne of the achievement levels of the following @vgte goals:

. an adjusted revenue target (GAAP revenue excludimghase accounting adjustments) of $377.1 milliweighted at 10% f
target performance, with a scale of potential péyoanging from a maximum of 20% credit for perfarme at or above 102.!
of target, or $386.5 million, to a minimum of 0%edit for performance of 96.5% or less of target$863.9 million;

. an Operational EBITDA target of $192.0 million, @kted at 40% for target performance, with a schf@tential payouts rangil
from a maximum of 80% credit for performance atabove 104% of target, or $199.7 million, to a miaim of 0% credit fc
performance below 93.8% of target, or $180.0 mil|

. a target level for sales of handset units, weiglteti0% for target achievement, with a potentiatsh payout for achievement
excess of the target on a sliding scale resultingpi to 20% credil

. a target level for sales and net subscriber adbinatin shortburst data units, weighted at 10% for target ackmaant, with
potential stretch payout for achievement in exaédke target on a sliding scale resulting in uR®86 credit;

. a target level for sales and net subscriber aatinatfor Iridium OpenPort devices, weighted at 1fs¥target achievement, witt
potential stretch payout for achievement in exaédbe target on a sliding scale resulting in u®86 credit; anc

. a revenue target for specified hosted payload semavenue, weighted at 15% for target achieverapdta separate net mar
target for specified hosted payload contracts, hteid) at 15% credi

Operational EBITDA was defined as earnings befoterest, income taxes, depreciation and amortizatiodium NEXT revenue ar
expenses, stockased compensation expenses, the impact of puretasenting adjustments and changes in the fairevaf warrants. |
addition, if Operational EBITDA was less than adfied number, no stretch payouts were permissielgardless of our level of attainmen
the goal.

The Compensation Committegdractice when determining the achievement obéeddarget is to use linear extrapolation betwmsants, an
to round to the nearest increment in the scaletmievpercentage point, depending on the target.

At the time the Compensation Committee set ourgyml 2011, the Compensation Committee believedttie2011 bonus plan goals w
achievable, but only with significant effort. Owevenue and Operational EBITDA targets reflectedatenml increase over our actual res
for 2010. The Compensation Committee set high tarfgr sales of handsets and sales and net subserivations targets for shdstis
data units and Iridium OpenPort devices, to engmirmanagement to aggressively pursue growth irethesas, and high targets for
hosted payload revenues and net margins, to rezegmné achievement of a difficult goal and encoerdg aggressive pursuit of a lotegm
benefit to the Company.

2011 Performance and Bonus Payouts . In 2011, we achieved $384.3 million in GAAP reuenresulting in the 2011 bonus plan being ful
initially at 200% of each participasttarget bonus amount, with negative discretiodiegippo determine actual bonus amounts based ait
results. We also delivered strong performance ifh12@gainst our corporate performance factors, tiaguin an aggregate corpor
achievement percentage of 76.5%, as follows:

. revenue (GAAP revenue excluding purchase accourg@jgstments) of $385.5 million, which was 102.2%ctarget, yieldin
18.5% credit under the 2011 bonus pl

. Operational EBITDA of $190.4 million, yielding 38@tedit under the 2011 bonus plan; :

. sales of handsets in excess of our targets, y@gRid8 credit under the 2011 bonus p
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Our chief executive officer requested, and the GCamsption Committee approved, in its sole discretam adjustment to the corpor
achievement percentage to 85% in 2011. The Compens@ommittee determined that the adjustment wasapriate to balance ou
decision by management in maf11 to accelerate certain 2012 planned reseatid@velopment expenses, which lowered our Ope
EBITDA for 2011. If the acceleration had not oceutr the corporate achievement percentage would baea 90%. The Compensai
Committee also considered the fact that we achievdxdtantial portions of our hosted payload revaaunget and exceeded target sale
short-burst data units. No other credit was awafdethe remaining three performance goals.

In February 2012, our chief executive officer skahés evaluations of the individual performanceeatch of our other named execu
officers with the Compensation Committee. In deiainy the individual performance percentage forhreaamed executive officer, 1
Compensation Committee considered the following:

. Matthew J. Desch: The Compensation Committee d@tedran individual performance percentage of 100826011 based on t
role in contributing to our strong corporate resuihcluding introducing a new product line, oveigg the development of Iridiu
NEXT, achieving specified sales goals, expandirigritational sales, executing new partnering agreesrend exhibiting stror
leadership skills

. Thomas J. Fitzpatrick: The Compensation Commitegerdhined an individual performance percentaged0f4 for 2011 based
his role in helping the Company successfully immaintax planning, strengthening our balance sh&tning and managem:
disciplines, expanding our finance team with highlalified individuals, managing our credit fagilisuccessfully exchanging ¢
$11.50 warrants, expanding analyst coverage o€tdmapany and providing overall business leader:

. Gregory C. Ewert; The Compensation Committee deterdhan individual performance percentage of 100026011 based on t
role in maintaining continued strong handset sdiespite growing competition, developing new champ@etners and expandi
our M2M partner growth and his role in our progresgards securing Russian telecommunications les

. John M. Roddy: The Compensation Committee detemnareindividual performance percentage of 100%2fait1 based on
role in improving our network gateway performanstengthening our billing and provisioning processeeeting key reseat
and development milestones on product developnt&veloping alternative manufacturing relationshigsljvering on gatews
improvements and successfully running the largegzation within the Compan

. S. Scott Smith: The Compensation Committee seleatedhdividual performance percentage of 100% f@t12based on F
success in Iridium NEXT management, keeping oumersatellite contractor relationships and contraehagement on trac
meeting a key milestone in our backup launcherreahtand receiving the highest employee satisfaatiting at the Company
our employee review:

As a result, the named executive officers earneddlowing bonus amounts for 2011:

Name Target Bonus Leve Actual Bonus
Corporate Individual
$) Performance (%) Performance (%) Earned ($)
Matthew J. Desc $ 639,1¢ 85% 10C% $ 543,31
Thomas J. Fitzpatric 309,00( 85% 10C(% 262,65(
Gregory C. Ewer 258,82! 85% 10C% 220,00:
John M. Roddy 197,76( 85% 100% 168,09t
S. Scott Smith (1 185,61( 85% 100% 157,76t

(1) Mr. Smitt’s target bonus is based on his actual salary p&d@11, or $309,35(
39



Equity-Based Incentive Compensation

The Compensation Committee believes that propénctired equity compensation works to align thegkerm interests of stockholders :
employees by creating a strong, direct link betwemployee compensation and stock price apprecidfihave historically awarded eqt
in the form of options, which have an exercise@gqual to the fair market value of our commonlstmt the date of grant, and vest base
continued service over a specified period (typicdthur years). As a result of the way we structome option awards, options provide a re
to the executive only if such officer remains enygld by us, and then only if the market price of cammon stock appreciates over the 1
of the option. Equity-based awards are granted nodie2009 Plan.

Sock Option Grants in 2011. In February 2011, the Compensation Committee gdaeéeh of our executive officers a new stock opthan
would be subject to vesting based on continuedicemwer four years, with an exercise price eqaahe fair market value on the date
grant. In determining the size of these equity tgathe Compensation Committee considered ournaterquity budget for grants for 20
the fact that we had not granted equity awardsutonamed executive officers since 2009, other tioaklr. Fitzpatrick and Mr. Smith, wi
each received a stock option in 2010 in conneatiith his hiring, internal pay equity and the recoemdations of our chief executive offic
The Compensation Committee felt that the followmgtion grants were necessary to promote our retentnotivation and sharehol
alignment goals:

Name Number of Shares
Underlying Options

Matthew J. Desc 300,000
Thomas J. Fitzpatric 100,000
Gregory C. Ewer 90,000
John M. Roddy 90,000
S. Scott Smitt 90,000

Equity Compensation Policie

In February 2012, the Compensation Committee ddciti@at as a general matter, the Compensation Cdeenivould plan to mal
compensatory equity grants only four times a yeaMarch 1, June 1, September 1 and January 1. éassary to meet business needs
Compensation Committee or the Board may grant gguiards outside of these regularly scheduled dates

We have a policy that prohibits our executive @fg; directors and other members of management érayaging in short sales, transact
in put or call options, hedging transactions oreotinherently speculative transactions with respecur stock.

Stock Ownership Guideline

In February 2012, our Compensation Committee adiogtieck ownership guidelines for our executivethatlevel of vice president and ab
and for our directors. Our Compensation Commititeepnsultation with F.W. Cook, determined thatc&townership guidelines are comn
among large public companies and are increasingenalence among misized and smaller companies. They also determinadstoc!
ownership guidelines help align the interests afexecutives with those of our stockholders and atyas a risk mitigation device.

The stock ownership guidelines are based on apheiltif base salary or annual cash retainer. Urdegtiidelines, our chief executive offi
is required to own shares of our common stock witalue at least equal to four times his annuaé Isadary. Each of our executive \
presidents, senior vice presidents and vice pretdae required to own shares of our common stdttka value at least equal to two tirr
one times and
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one-half times such vice president’s annual bakrysaespectively. Each noemployee director is required to own shares of aummor
stock with a value equal to four times his or henwal base cash retainer for Board service (ndtiditg amounts received for service
Board committees).

For purposes of these guidelines, “ownershipludes: (1) shares directly (not beneficially) red; (2) shares directly (not beneficia
owned jointly by the individual and his or her speu(3) shares held in trust or other estate phgnwehicle (e.g., family limited partnerst
for the benefit of the individual and/or his or Hamily members; (4) shares equal to the numbeesfed deferred stock units credited tc
individual under a deferred compensation arrangénagi (5) shares credited to the individual's 4)(an account.

There is no required time period within which théividual must attain the applicable stock owngrshrgets under the guidelines. Rat
starting on February 1, 2012 and until an individt@mes into compliance with the guidelines, heslog is required to retain 50% percer
Net Profit Shares from each stock award on exereigsting or eal-out. “Net Profit Sharestneans: (1) shares received on the vestit
issuance (as applicable) of full value stock awa(elg., restricted stock, restricted stock unitstfgrmance shares) granted after tl
guidelines are adopted, net of the actual numbshafes withheld or sold at vesting or issuanamt@r taxes; and (2) shares received o
exercise of stock options granted after these ¢jnigieare adopted, net of the actual number ofeshimndered or sold at exercise to cove
exercise price and taxes related to exercise.

Severance Benefit

Under the terms of the employment agreements veith @f our executive officers, either we or thecexiwe may terminate the executige’
employment at any time. Each of our named executffieers is eligible, under the terms of his respe employment agreement, to rece
in exchange for a release of claims, severancefibenpon the termination of his employment eitbgrus without cause or by him for gc
reason, with additional severance benefits providethe event the termination is in connection watlthange in control. The terms .
conditions of severance provisions are discussae ffadly in the section below under the headingPetential Payments upon Terminatiol
Change in Control.” We do not provide any excisegeoss ups on change in control benefits.

These agreements reflect the negotiations witmaumed executive officers at the time we enteredlti’é agreements, as well as our desi
have a consistent set of benefits across the a@xectgam. Our Compensation Committee considersetiseserance benefits critical
attracting and retaining high caliber executivesidifionally, our Compensation Committee believeat tadditional change in cont
severance benefits minimize the distractions t@eacutive in connection with a corporate transactiod reduce the risk that an exect
officer departs our company before an acquisitfocompleted. We believe that our existing arrangesnallow our executive officers to foc
on continuing normal business operations and, éncéise of change in control benefits, on the sgcoksa potential business combinat
rather than worrying about how business decisibas may be in our best interest will impact thewnofinancial security. These existi
arrangements help ensure stability among our eixecafficer ranks, and will help enable our exegesi to maintain a balanced perspecti
making overall business decisions during periodsnakrtainty.

Signing and Retention Bonuse

We hired Mr. Smith in March 2010. Mr. Smithemployment agreement provides for the paymeat gigning bonus in an amount equz
$50,000 paid on the effective date of the agreeraadtretention bonuses in an amount equal to $80&&ch to be paid on the first i
second anniversaries of the effective date. Urfuetdrms of Mr. Smitls employment agreement, each of the retention lesnsgaid only
Mr. Smith remains continuously employed by us tigloeach applicable payment date. This benefitaefleur negotiations with Mr. Smith
the time of his hiring, including considerationdated to relocation, and the collective knowledgel @xperience of our Compensa
Committee members in attracting and retaining neecetive officers. We
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believe these retention bonuses were necessanyctiueage Mr. Smith to accept employment with usl provided a meaningful retenti
device.

We hired Mr. Fitzpatrick effective April 2010. MFitzpatrick's employment agreement provides for the paymetat sifjning bonus in
amount equal to $50,000 paid on the effective dathe agreement and retention bonuses in an anemual to $50,000, each to be paic
the first and second anniversaries of the effectiate. Under the terms of Mr. Fitzpatriskémployment agreement, each of the rete
bonuses is paid only if Mr. Fitzpatrick remains tonously employed by us through each applicablgymnt date. This benefit reflects
negotiations with Mr. Fitzpatrick at the time ofshhiring, including considerations related to relian, and the collective knowledge
experience of our Compensation Committee membeadtiacting and retaining new executive officerse Bélieve these retention bont
were necessary to encourage Mr. Fitzpatrick to@taemployment with us, and provided a meaningftdrgon device.

Employee Benefit:

We provide broad based medical insurance, dentalramce, vision coverage, life insurance and antidledeath and dismemberm
insurance benefits to our employees, includingramed executive officers. We also provide our eyg®s, including our named execu
officers, with the opportunity to participate inrot01(k) plan. We match all eligible employs&ontributions dollar for dollar up to 5% of
employee$ salary, with a maximum match per employee of 38@jn each calendar year. We believe these insarand retirement savir
benefits are consistent with market practice ang teerecruit and retain key talent at a minimadtco us.

Our executive officers generally do not receive aagplemental retirement benefits or perquisitesept for limited perquisites provided o
case-byease basis. In considering potential perquisites, Gompensation Committee compares the cost tovahee of providing the:s
benefits.

. Under the terms of his employment agreement, MecBés entitled to use of an automobile or a castalfowance at our expen
This benefit, which Mr. Desch has been providedssijpining the Company, will expire on November2012, at which tim
Mr. Deschs salary will be adjusted to reflect the fact thatwill have to bear this expense personally. Tdst of these benefits 1
2011 was $10,173. Additionally, we have agreed uclpase and maintain a term life insurance policythie face amount
$400,000 for Mr. Desch. These benefits are proviged result of negotiations with Mr. Desch wheririgally joined Iridium
Holdings. With respect to the term life insurancdiqy, the Compensation Committee decided thaterathan pay Mr. Desch tt
amount as severance upon death out of our gers=etisa it is more cost effective to provide forsth@ayments through insurar
These limited perquisites helped us to recruit Mesch, and now they help us to retain his serviaesyhat the Compensati
Committee believes is a minimal cost to

. Under the terms of his employment agreement, Mddyads entitled to specified basic relocation béegaind a reimbursement
taxes due on such benefits, to provide for hisrreta Canada if his employment is terminated withtause or by him for go
reason. These benefits are provided as a resulegdtiations with Mr. Roddy at the time of his hgiby Iridium Satellite, ar
were necessary to induce him to accept employméhtus and relocate from Canada to do so. Theseelihperquisites helped
to recruit Mr. Roddy, at what the Compensation Catte® believes is a minimal cost to |

Deductibility of Executive Compensation; Code Seatn 162(m)

Section 162(m) of the Code limits the amount thptiblic company may deduct from federal income saoe remuneration paid to the ct
executive officer and the three other most higldidexecutive officers, other than the chief finahofficer, to $1.0 million per executive
year, unless certain requirements are met. WhileGampensation Committee is mindful of the bentditus of the full deductibility «
compensation, our
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Compensation Committee believes that it shouldb®otonstrained by the requirements of Section 152(here those requirements wa
impair flexibility in compensating our executivefioérs in a manner that can best promote our catpavbjectives. We intend to continus
compensate our executive officers in a manner sterdi with the best interests of the Company amétmekholders.

Accounting Considerations

The accounting impact of our executive compensagiozgram is one of many factors that the CompemsaGommittee considers
determining the size and structure of that program.

Compensation Recovery Policy

Amounts paid and awards granted under our 201128d@ executive cash performance bonus plans, olt 20d 2012 employee c:
performance bonus plan and our 2012 equity incerian, which our board adopted in March 2012 awbmmend that our stockhold
approve at our annual meeting in 2012, are suligececoupment in accordance with the Ddatdnk Wall Street Reform and Consul
Protection Act and any applicable regulations urtberact, any clawback policy the Company adoptasois required by applicable law.
addition, as a public company subject to the piomis of Section 304 of the Sarbar@sley Act of 2002, if we are required as a rest
misconduct to restate our financial results due@uo material noncompliance with any financial rejpgy requirements under the feds
securities laws, our chief executive officer aneetfinancial officer may be legally required tdmdurse us for any bonus or other incentive-
based or equity-based compensation they receive.

Risk Analysis of Our Compensation Plans

In early 2012, F.W. Cook conducted a risk assessmemur compensation policies in effect for 20Ehd delivered a report to f
Compensation Committee summarizing the resultshefr trisk assessment. The Compensation Committserdxdewed the report a
considered our compensation policies as generpljicable to our employees and believes that olicipe do not encourage excessivi
unnecessary ristaking, and that the level of risk that they do @mage is not reasonably likely to have a matexthlerse effect on o
company. We design our compensation policies angrpms to encourage our employees to remain foomsdxbth our short and lortgfm
goals. For example, while our cash bonus plans anegserformance on an annual basis, our equity dsvigpically vest over a number
years, which we believe encourages our employefects on sustained stock price appreciation, limising the potential value of excess
risk-taking.
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E XECUTIVE C OMPENSATION

Summary Compensation Table

The following table shows the total compensatiomed by the named executive officers in 2009, 2848 2011. Where applicable,

information regarding 2009 compensation includeth bmompensation they received from Iridium Holdingsor to the Acquisition i
September 2009, and compensation they receiveddsoaiter they joined our executive team followihg Acquisition. The named execul
officers consist of our chief executive officer ratief financial officer and our other three mbhighly compensated executive officers du
2011.

Non-Equity
Stock Option Incentive Plan All Other
Name and Principal Position Year Salary(1) Bonus Awards Awards(2) Compensation(3 Compensation Total
Matthew J. Desch, 2011 $ 710,21 — — $ 1,122,000 $ 543,31 $ 24,87(4) $2,400,40!
Chief Executive Office 201( 675,00( — — — 729,00( 31,3745) 1,435,37.
200¢ 675,00( — — 2,246,96: 486,00( 34,18¢(6) 3,442,15!
Thomas J. Fitzpatrict 2011 412,000 $ 50,00(8) — 374,00( 262,65( 13,7645) 1,112,41!
Chief Financial Officer(7 201(C 296,97( 50,00((8) — 1,821,001 360,00( 13,26((5) 2,541,233l
Gregory C. Ewert 2011 345,10( — — 336,60( 220,00: 13,6345) 915,33t
Executive Vice President of 201( 340,00( — — — 306,00( 13,63%(5) 659,63!
Global Distribution Channels, 200¢ 340,00( — — 758,35( 193,80( 13,667(5) 1,305,81
Iridium Satellite
John M. Roddy 2011 329,60( — — 336,60( 168,09¢ 13,667(5) 847,96:
Executive Vice President f( 201( 320,00( — — — 230,40( 13,66%(5) 564,06
Global Operations and Product 200¢ 320,00( — — 758,35( 145,92( 13,6845) 1,237,95.
Development, Iridium Satellit
S. Scott Smith 2011 309,35( 50,00((8) — 336,60( 157,76¢ 13,7445) 867,45¢
Executive Vice President for 201( 254,31¢ 50,00((8) — 819,45( 208,80( 4,52¢(10) 1,337,09:

Satellite Development and
Operations, Iridium Satellite (¢

(1) The amounts in this column for 2009 reflect thédiwing amounts of salary paid by Iridium Holdingsthe respective executive for the period priotht® Acquisition: $506,250
Mr. Desch, $255,000 to Mr. Ewert and $240,000 to Rivddy; plus the following amounts of salary phidus to the respective executive for the peridibfdng the Acquisition
$168,750 to Mr. Desch, $85,000 to Mr. Ewert and,$80 to Mr. Roddy

(2) The amounts in this column reflect the aggregatadamount of the accounting expense that willrbeognized in the applicable year and subsequearsyfer financial stateme
reporting purposes with respect to stock optiorstad in the applicable year. Pursuant to SEC rthesamounts shown exclude the impact of estimfadditures related to service-
based vesting conditions. Assumptions used in dhautation of these amounts are included in Note @ur consolidated financial statements for tharynded December 31, 20:

(3) The amounts in this column reflect cash incentiweuses earned during the respective year and paiidgcthe first quarter of the following ye:

(4) Includes $12,250 in 401(k) matching contributiond 10,174 in car allowanc

(5) Includes $12,250 in 401(k) matching contributic

(6) Includes $12,250 in 401(k) matching contributiond 13,111 in car allowanc

(7) Mr. Fitzpatrick was not employed by us in 20

(8) Represents a retention bonus in 2011 and a sidmings received in 201

(9) Mr. Smith was not employed by us in 201

(10) Includes $3,531 in 401(k) matching contributio
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Grants of Plan-Based Awards for 2011

The following table sets forth information relatitgggrants of plan-based incentive awards to timeatbexecutive officers in 2011.

Estimated Future Payouts Under

Non-Equity Incentive Plan Awards Number of Exercise Grant Date
@ Shares Price of Fair Value
Threshold Underlying Option of Option
Grant Target Maximum Option Awards Awards
Name Date ($) ($) ($) Awards (#) ($/Share) ($)(2)
Matthew J. Desc 2/21/11] — $ 639,19 $ 1,278,38 300,00 $ 83 $ 1,122,00
Thomas J. Fitzpatric 2/21/11 — 309,00t 618,00( 100,00( 8.31 374,00(
Gregory C. Ewer 2/21/11] — 258,82! 517,65( 90,00( 8.31 336,60(
John M. Roddy 2/21/11 — 197,76( 395,52( 90,00( 8.31 336,60(
S. Scott Smitt 2/21/11 — 185,61( 371,22( 90,00( 8.31 336,60(

(1) These amounts represent the target and maximumeragrfor each named executive officer under oufl 2¢ecutive cash performat
bonus plan. There were no threshold amounts uhifeptogram
(2) The amounts in this column reflect the aggregatiadamount of the accounting expense that willdsognized in 2011 and subseq
years for financial statement reporting purposeh vaspect to stock options granted in 2011. PuntsteaSEC rules, the amounts shc
exclude the impact of estimated forfeitures rela®dervicebased vesting conditions. Assumptions used in #leutation of thes
amounts are included in Notes 2 and 11 to our damtaed financial statements for the year endedebdaer 31, 2011 included in «
Annual Report on Form -K filed with the SEC on March 6, 201

Outstanding Equity Awards at 2011 Year-End

The following table sets forth the equity-based @sdeld by the named executive officers that weertstanding on December 31, 2011.

Option Awards

Number of Shares Underlying
Unexercised Options (#)

Name Exercisable(1)
Matthew J. Desc 200,00(
Thomas J. Fitzpatric 112,;0(
Gregory C. Ewer 67,&)(
John M. Roddy 67,&)(
S. Scott Smitt 50,6_25

Unexercisable(1)

200,00
300,00
187,50(
100,00(
67,50(
90,00(
67,50(
90,00(
84,37¢
90,00(

Option
Exercise
Price

($/Share)
$ 8.7%

8.31
8.3¢
8.31
8.7:
8.31
8.7:
8.31
8.3¢
8.31

Option
Expiration
Date

11-19-201¢
02-21-2021
04-18-202(
02-21-2021
11-18-201¢
02-21-2021
11-18-201¢
02-21-2021
04-18-202(
02-21-2021

(1) Except as otherwise noted, all options shown v&8 &n the first anniversary of their grant datethwthe remaining 75% vesti
thereafter in 12 equal quarterly installments;aRpiration date is 10 years after the grant c
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Option Exercises in 2011
No named executive officer exercised any optior0ihl.

Employment Agreements

Matthew J. Desch.We entered into an employment agreement with Medldein September 2010 to replace his expiring eympém
agreement, pursuant to which he serves as our eRedutive officer and a member of our Board. Thwleyment agreement was m
recently amended and restated in March 2011. Thployment agreement has an initial term ending Sepés 18, 2013 and w
automatically renew for successive oresr periods unless we or Mr. Desch give writteticeoof intent not to renew the agreement not
than six months before the renewal date. The emmpdoy agreement sets forth Mr. Deschhnual base salary and target bonus opportus
of the date of the agreement. Subject to Mr. Desclontinued employment, his annual base salaryheilincreased by $17,719 effec
November 1, 2012. Our Compensation Committee veitedmine the actual amount of Mr. De’'s annual incentive cash bonus, based
performance goals the committee sets each year.

Mr. Desch is eligible to participate in employeaégt plans made available to other senior exeestiWWe are required to provide him v
use of an automobile or a cash car allowance agxpense through November 1, 2012. In additionameerequired to purchase and maint:
term life insurance policy in the face amount 0®$400 for Mr. Desch.

In his employment agreement, Mr. Desch has agreedoncompete with us or solicit our employeesdtiernative employment during |
employment with us and for a period of one yearatrmination of his employment for any reason.

Mr. Deschs employment agreement provides for payments upenified terminations of his employment, includiimgconnection with
change in control. For a description of these teation provisions, see “—Potential Payments upamireation or Change in Control.”

Thomas J. Fitzpatrickin connection with his hiring, we entered into anpédoyment agreement with Mr. Fitzpatrick in Mardbl®, with suc
employment agreement effective April 5, 2010, parduo which he serves as our chief financial efficThe agreement was amende
December 2010. The employment agreement has dal itetm of three years, ending April 5, 2013 anill wutomatically renew fc
successive ongear periods unless we or Mr. Fitzpatrick give terit notice of intent not to renew the agreementlesd than six mont
before the renewal date. The employment agreene¢mfarth Mr. Fitzpatricks annual base salary and target bonus opportusity the dat
of the agreement. Our Compensation Committee wiitanine the actual amount of Mr. Fitzpatrikinnual incentive cash bonus, base
performance goals the committee sets each yeaddition, the employment agreement provides thatwllepay a signing bonus equal
$50,000 on the effective date of the agreement, ratehtion bonuses equal to $50,000 each on tkeditd second anniversaries of
effective date of the agreement. Under the employragreement, each of the retention bonuses atequay if Mr. Fitzpatrick remair
continuously employed with us through each applealyment date.

Mr. Fitzpatrick is eligible to participate in emplee benefit plans made available to other seniecétives.

In his employment agreement, Mr. Fitzpatrick hasead not to compete with us or solicit our empleyé® alternative employment duri
his employment with us and for a period of one ystar termination of his employment for any reason

Mr. Fitzpatrick’s employment agreement provides for payments upecifeed terminations of his employment, includingconnection with
change in control. For a description of these teation provisions, see “—Potential Payments upamireation or Change in Control.”
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Gregory C. Ewertlridium Satellite entered into an employment agreshwith Mr. Ewert in December 2010, which supeesednd replac
the employment letter agreement that he previoastgred into with Iridium Satellite on Septembey 3004. Pursuant to the employrr
agreement, Mr. Ewert will continue to serve asexgcutive vice president, global distribution chelsnThe employment agreement sets
Mr. Ewert’s annual base salary and target bonus opportusity the date of the agreement. Our Compensationn@tiee will determine tt
actual amount of Mr. Ewert’s annual incentive chshus, based on performance goals the committeeaeh year.

Mr. Ewert is eligible to participate in employeebéit plans made available to other senior exeestiv

In his employment agreement, Mr. Ewert has agregdacompete with us or solicit our employees dtiernative employment during |
employment with us and for a period of one yearaftrmination of his employment for any reason.

Mr. Ewert’s employment agreement provides for payments upenified terminations of his employment, includiimyconnection with
change in control. For a description of these teation provisions, see “—Potential Payments upamireation or Change in Control.”

John M. Roddy.Iridium Satellite entered into an employment agreehwith Mr. Roddy in December 2010, which supeeseand replac
the employment letter agreement that he previoastgred into with Iridium Satellite on August 1,020 as amended on December 31, 2
Pursuant to the employment agreement, Mr. Roddy amihtinue to serve as our executive vice presidglabal operations and prod
development. The employment agreement sets forthRilddys annual base salary and target bonus opportusitgf g¢he date of tt
agreement. Our Compensation Committee will detegmiime actual amount of Mr. Roddy’annual incentive cash bonus, basei
performance goals the committee sets each year.

Mr. Roddy is eligible to participate in employeanbét plans made available to other senior exeestiv

In his employment agreement, Mr. Roddy has agreedancompete with us or solicit our employeesdtiernative employment during |
employment with us and for a period of one yearatrmination of his employment for any reason.

Mr. Roddy’s employment agreement provides for payments upenified terminations of his employment, includimgconnection with
change in control. For a description of these teation provisions, see “—Potential Payments upamireation or Change in Control.”

S. Scott SmithIn connection with his hiring, we entered into anpdoyment agreement with Mr. Smith in March 201Q. Bmith currentl
serves as our executive vice president, satelditeldpment and operations. The agreement was amhémd@cember 2010. The employn
agreement has an initial term of three years, endjoril 19, 2013, and will automatically renew feuccessive ongear periods unless we
Mr. Smith give written notice of intent not to rem¢he agreement not less than 90 days prior toghewal date. The employment agreer
sets forth Mr. Smitts annual base salary and target bonus opportusityf he date of the agreement. Our Compensatiann@ttee will
determine the actual amount of Mr. Smitlnnual cash incentive bonus, based on perforngade the committee sets each year. In add
the employment agreement provides that we will @aigning bonus equal to $50,000 on the effectate @f the agreement, and reten
bonuses equal to $50,000 each on the first anchdemmoniversaries of the effective date of the age#. Under the employment agreen
each of the retention bonuses are paid only if 3Mnith remains continuously employed with us throagith applicable payment di
Mr. Smith is eligible to participate in employeekéit plans made available to other senior exeestiv
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In his employment agreement, Mr. Smith has agresdacompete with us or solicit our employees dliernative employment during |
employment with us and for a period of one yearaftrmination of his employment for any reason.

Mr. Smith’s employment agreement provides for payments upenified terminations of his employment, includiimyconnection with
change in control. For a description of these teation provisions, see “—Potential Payments upamireation or Change in Control.”

Potential Payments upon Termination or Change in Cuatrol

The section below describes the payments that reapdide to the named executive officers pursuaspéeified termination events or
connection with a change in control, pursuant etédrms of the employment agreements between ughand

Matthew J. DeschMr. Deschs employment agreement, described above, providésve may terminate his employment for any reagmor
written notice.

Termination by reason of death or disabilityf Mr. Deschs employment is terminated due to his death orbilisa(as defined in hi
employment agreement), he will receive a bonusdasethe amount he would have been entitled toivedehe had remained employed
us on the applicable payment date but m@ted for the number of days he was employed duhadiscal year in which his termination occt

Termination without cause, for good reason or inmgetion with a change in contrdlf we terminate Mr. Desch’employment without cau:
or Mr. Desch terminates his employment for goodsoea(as these terms are defined in his employmgmeteanent), he will be entitled
receive a severance benefit consisting of (i) thm ®f 18 months of his theturrent base salary, paid in equal installment®wnnorma
payroll schedule over a period of 18 months, andi amount equal to his bonus for the year incWhiis employment is terminated, bs
on the actual achievement of the performance gpatstated for the portion of the year that he waployed by us, paid in equaktallment
on our normal payroll schedule over a period ofighths. He also will receive payment of his COBRamiums (or, if required for us
comply with nondiscrimination rules, a taxable caslyment equal to the amount of his COBRA premiuomg)l the earlier of (a) 12 mont
from separation, (b) the expiration of COBRA elitith or (c) the date he or his dependents becoliggke for substantially equivalent hee
insurance coverage through new employment or saffi@/ment. If Mr. Desch’s termination occurs withire 12month period commencil
on a change in control (as defined in our 2009 Pkuen the cash severance amounts described ablbbe paid to him in a single lump st
and in addition to such cash severance paymen¥% Iidtis thensutstanding equity awards will become vested amdlasable, as applicab

These severance payments and benefits are subjdét. Desch executing, delivering and not revokingelease of claims in favor of «
company.

Thomas J. Fitzpatrick.Mr. Fitzpatrick's employment agreement, described above, providgsate may terminate his employment for
reason upon written notice.

Termination without cause, for good reason or inngetion with a change in controlf we terminate Mr. Fitzpatrick’ employment withol
cause, or Mr. Fitzpatrick terminates his employmi@ntgood reason (as these terms are defined ierisloyment agreement), he will
entitled to receive a severance benefit consisiin@ one times his thenurrent base salary, paid in equal installmentswnnormal payro
schedule over a period of 12 months, and (ii) @meg his thercurrent target bonus, paid in equal installmentewnnormal payroll schedt
over a period of 12 months. If such terminationuwscprior to April 5, 2011 and following our publannouncement that the Board
authorized a sale of substantially all of our baseor assets (including by way of a merger) fperashare price that is less than $15.0C
amount to be paid to
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Mr. Fitzpatrick over the 12-month severance pefialtlinstead be equal to the sum of (i) two timés theneurrent base salary and (i) ¢
times his thereurrent target bonus, paid in equal installmentswnnormal payroll schedule over a period of 12ths. In either case, he v
also receive payment of his COBRA premiums (ore¢fuired for us to comply with nondiscriminationes; a taxable cash payment equ
the amount of his COBRA premiums) until the eartie(a) 12 months from separation, (b) the expiratif COBRA eligibility or (c) the da
he or his dependents become eligible for substhnéguivalent health insurance coverage through eeployment or self employment
Mr. Fitzpatrick’s termination occurs within the h2enth period commencing on a change in controdéimed in our 2009 Plan), then
cash severance amounts described above will ba@aich in a single lump sum, and in addition tetsgash severance payment, 100% c
then-outstanding equity awards will become vestatlexercisable, as applicable.

These severance payments and benefits are subjlet Fitzpatrick executing, delivering and not o&ing a release of claims in favor of
company.

Gregory C. EwertMr. Ewert's employment agreement, described above, provideésve may terminate his employment for any reagmr
written notice.

Termination without cause, for good reason or inngtion with a change in controlf we terminate Mr. Ewer§ employment without cau:
or Mr. Ewert terminates his employment for goodsma (as these terms are defined in his employnmgeteenent), he will be entitled
receive a severance benefit consisting of (i) 1htm® of his thereurrent base salary, paid in equal installmentsoon normal payro
schedule over a period of 12 months, (ii) a pated portion of his target performance bonus, thaseactual performance as determined b
Compensation Committee (except that if the ternmais within 12 months after a change in conted ¢lefined in our 2009 Plan), the bc
will not be pro-rated), paid in equal installmemiger the remainder of the XRenth severance period after the date the Compgen
Committee determines actual performance and bomaats, (i) payment of his COBRA premiums (orréiquired for us to comply wi
nondiscrimination rules, a taxable cash paymengletp the amount of his COBRA premiums) until therlier of (a) 12 months fro
separation, (b) the expiration of COBRA eligibility (c) the date he or his dependents become Hidils substantially equivalent hee
insurance coverage through new employment or sgii@/ment, and (iv) 100% of his thenitstanding equity awards will become vestec
exercisable, as applicable if this termination esauithin the 12-month period commencing on a cleangontrol.

These severance payments and benefits are subjdbt. Ewert executing, delivering and not revokiagelease of claims in favor of «
company.

John M. Roddy.Mr. Roddy’s employment agreement, described above, providgsme may terminate his employment for any reagmr
written notice.

Termination without cause, for good reason or innaetion with a change in controlf we terminate Mr. Roddg’ employment withol
cause, or Mr. Roddy terminates his employment @mdgreason (as these terms are defined in his gmplat agreement), he will be entit
to receive a severance benefit consisting of (ijrighths of his themurrent base salary, paid in equal installment©@wnnormal payro
schedule over a period of 12 months, (ii) a mted portion of his target performance bonus, thaseactual performance as determined b
Compensation Committee (except that if the ternmais within 12 months after a change in conted ¢lefined in our 2009 Plan), the bc
will not be pro-rated), paid in equal installmemiger the remainder of the XRenth severance period after the date the Compgen
Committee determines actual performance and bomasiats, (iii) payment of his COBRA premiums (orréiquired for us to comply wi
nondiscrimination rules, a taxable cash paymenakiguthe amount of his COBRA premiums) for thesérsof (a) 12 months from separat
(b) the expiration of COBRA eligibility or (c) thdate he or his dependents become eligible for anbatly equivalent health insurar
coverage through new employment or self employm@nt,100% of his theroutstanding equity awards will become vested arataisable
as applicable if this termination occurs within t#&2month period commencing on a change in cordral, (v) if Mr. Roddy
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chooses to move back to Ontario, Canada from tleefth metro area within 12 months of his separatiemwill pay, within 13 months fro
separation and upon receiving receipts and reaonaduired documentation from the him, the follagi (a) reimbursement for reason:
costs incurred in moving the employee’s householadg from the Phoenix metro area to Ontario, (imbersement for the cost of oneay
airfare for employee and his wife back to Ontasingd (c) a cash lump sum equal to the emplay/EeS. and Canadian tax liability associi
with (a) and (b) above.

These severance payments and benefits are subjétt Roddy executing, delivering and not revokmgelease of claims in favor of «
company.

S. Scott SmithMr. Smith’s employment agreement, described above, proviggshe may be terminated by us for any reason wgdten
notice. However, the employment agreement providegpayments to him in the event of the terminatairhis employment in specifi
termination situations.

Termination without cause, for good reason or inngtion with a change in controlf we terminate Mr. Smitls employment without cau:
or Mr. Smith terminates his employment for goodsma (as these terms are defined in his employmgeteanent), he will be entitled
receive a severance benefit consisting of (i) ameg his thercurrent base salary, paid in equal installment®wnnormal payroll schedt
over a period of 12 months, (ii) one times his tharrent target bonus, paid in equal installmentswnnormal payroll schedule over a pe
of 12 months, (iii) payment of his COBRA premiungs, (if required for us to comply with nondiscrimtimn rules, a taxable cash paymr
equal to the amount of his COBRA premiums) for leeser of (a) 12 months from separation, (b) thagiraion of COBRA eligibility o
(c) the date he or his dependents become eligilesidibstantially equivalent health insurance coyerthrough new employment or
employment and (iv) 100% of his themtstanding equity awards will become vested artasable, as applicable if this termination oc
within the 12-month period commencing on a changmintrol (as defined in our 2009 Plan).

These severance payments and benefits are subjébt. Smith executing, delivering and not revokiagelease of claims in favor of «
company.

Estimated Current Value of Post-Employment Severare Benefits

The following table shows estimated payments thatlds be made to each named executive officer inebhent of a termination
employment under various termination situationsuasng the applicable termination event occurreenember 31, 2011.

Termination for Good

Reason or Without Termination for Good

Cause — No Change in Reason or Without Caus:
Executive Death ($) Control ($) — Change in Control ($)
Matthew J. Desc $  54331(1) $ 1,619,0€(2) $ 1,619,06/(3)
Thomas J. Fitzpatric — 735,7044) 735,70¢5)
Gregory C. Ewer — 579,81:(6) 579,814(7)
John M. Roddy — 548,85'(8) 548,85(9)
S. Scott Smitt — 520,32((10) 520,32((11)

(1) Represents a pro rata bon

(2) Consists of (a) $1,065,323, which represents 18thsoof base salary paid in equal installments annaumal payroll schedule ove
period of 18 months; (b) $543,314, which represangso rata bonus, paid in equal installments annoumal payroll schedule ove
period of 12 months; and (c) $10,432, which repres&2 months of continued health benefits for Mesch and his eligible depende

(3) Consists of (a) $1,065,323, which represents 18thsoof base salary paid in a single lump sum; 843314, which represents a
rata bonus, paid in a single lump sum; (c) $10,48%ch represents 1
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(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

months of continued health benefits for Mr. DesoH his eligible dependents; and (d) $0 in vesticceberation as the exercise prici
Mr. Descl’'s outstanding stock options exceeded the closiieg pf our common stock on December 31, 2(

Consists of (a) $412,000, which represents onestingse salary paid in equal installments on oumabpayroll schedule over a per
of 12 months; (b) $309,000, which represents anbaals at target level paid in equal installmemt®or normal payroll schedule o
a period of 12 months; and (c) $14,709, which regnés 12 months of continued health benefits for Ritepatrick and his eligib
dependents

Consists of (a) $412,000, which represents onestinase salary paid in a single lump sum; (b) $39,&hich represents annual ba
at target level paid in a single lump sum; (c) $09, which represents 12 months of continued hésttefits for Mr. Fitzpatrick and t
eligible dependents; and (d) $0 in vesting accét@raas the exercise price of Mr. Fitzpatrigldutstanding stock options exceedec
closing price of our common stock on December 81,12

Consists of (a) $345,100, which represents 12 nsowothbase salary paid in equal installments on menmal payroll schedul
(b) $220,001, which represents a pro rata bonusdas actual achievement, paid in equal installsientour normal payroll sched
over the remainder of the I8enth severance period from after the date we hiter actual performance and the bonus amount:
(c) $14,711, which represents 12 months of contrhealth benefits for Mr. Ewert and his eligiblepdadents

Consists of (a) $345,100, which represents 12 nsowothbase salary paid in equal installments on manmal payroll schedul
(b) $220,001, which represents a bonus based oalaamthievement, paid in equal installments onrmmrmal payroll schedule over 1
remainder of the 12aonth severance period from after the date we ohitter actual performance and the bonus amount;1¢)7$1
which represents 12 months of continued healthfiierfer Mr. Ewert and his eligible dependents; 4dii$0 in vesting acceleration
the exercise price of Mr. Ew’s outstanding stock options exceeded the closiieg pf our common stock on December 31, 2(
Consists of (a) $329,600, which represents 12 nsowthbase salary paid in equal installments on menmal payroll schedul
(b) $168,096, which represents a pro rata bonusdas actual achievement, paid in equal installsientour normal payroll sched
over the remainder of the enth severance period from after the date we nhitberactual performance and the amount of bonu
would have been earned based on such performar) ¢t @, 436, which represents 12 months of contirheadth benefits for Mr. Rod:
and his eligible dependents; and (d) $40,725, whigtresents payment or reimbursement of the spdcifelocation expenses
Mr. Roddy chooses to move back to Ontario, Canadia the Phoenix metro area within 12 months ofdeiparation, to be paid
reimbursed within 13 months of his separat

Consists of (a) $329,600, which represents 12 nsowthbase salary paid in equal installments on menmal payroll schedul
(b) $168,096, which represents a bonus based omlamthievement, paid in equal installments onrmmrmal payroll schedule over 1
remainder of the 12aonth severance period from after the date we ohitter actual performance and the bonus amount;1@)86
which represents 12 months of continued health fiisrfer Mr. Roddy and his eligible dependents; $4D,725, which represents
estimate of the payment or reimbursement of sptifelocation expenses if Mr. Roddy chooses to nbaok to Ontario, Canada fre
the Phoenix metro area within 12 months of his s#jmn, to be paid or reimbursed within 13 montlsis separation; and (e) $0
vesting acceleration as the exercise price of Mdd¥’s outstanding stock options exceeded the closiing @f our common stock
December 31, 201:

Consists of (a) $320,000, which represents onestibaese salary paid in equal installments on ounabpayroll schedule over a per
of 12 months; (b) $185,610, which represents anbaals at target level paid in equal installmemt®or normal payroll schedule o
a period of 12 months; and (c) $14,710, which repnés 12 months of continued health benefits for 3mith and his eligib
dependents

Consists of (a) $320,000, which represents onestingse salary paid in equal installments on oumabpayroll schedule over a per
of 12 months; (b) $185,610, which represents anbaaus at target level paid in equal installmemt®or normal payroll schedule o
a period of 12 months; (c) $14,710, which represd2t months of continued health benefits for MritBrand his eligible depender
and (d) $0 in vesting acceleration as the exerpig® of Mr. Smiths outstanding stock options exceeded the closimge @f ou
common stock on December 31, 20
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Director Compensation

The table below provides summary information conitey compensation paid or accrued by us during 2010t on behalf of our directors-
services rendered during 2011. Mr. Desch, who mamed executive officer in addition to being a cliog, did not receive any sepal
compensation for service in his capacity as a threand accordingly he is not included in thiséab

In late 2009, the Compensation Committee engag@d Eook to conduct a review of n@mployee director compensation programs ar
our peer companies and make recommendations fadimator compensation program. F.W. Caokeport provided competitive analyse
director compensation programs using our peer grauiscussion of emerging trends in director campgon and recommendations for
program.

Based on this report, we adopted a new compensptiicy for nonemployee directors effective January 1, 2010. Unbisr policy, eac
non-employee director is eligible to receive an anmatdiner of $140,000 for serving on the Board.ddition, an annual retainer of $50,(
is awarded for serving as the Chairman of the Boardannual retainer of $20,000 is awarded forisgras the Chairman of the Au
Committee, an annual retainer of $15,000 is awafdederving as the Chairman of the Compensatiomi@ittee and an annual retaine
$7,500 is awarded for serving as the ChairmanefNbminating and Corporate Governance Committee.

At the annual election of each nemployee director, the $140,000 retainer for sgran the Board may be paid entirely in stock o]
restricted stock or RSUs or some combination o$ehiastruments and up to $50,000 in cash. In axfhdiait the election of the n@mploye:
director, the retainers for serving as ChairmathefBoard or chairman of a committee may be paigitimer RSUs, cash or a combinatiol
both. Any cash component of the compensation id, pd any equity component vests, on a quarteabjsb Until six months after t
termination of the directos’service or upon a specified change in contr@usfcompany, if it occurs earlier, the directorsymat sell any ¢
these shares of restricted stock or stock acquiped the exercise of these options and may ndé sety of these RSUSs.

The following table sets forth summary informatioancerning compensation paid or accrued by us gu2ill to or on behalf of ¢
directors for services rendered during 2011.

Stock

Fees Earned Awards Option Total
Name or Paid in Cash ($ ($)(1) Awards ($)(2) %
J. Darrel Barro: $ 50,00 $ 90,00 $ — $ 140,00(
Scott L. Bok — 7,50( 140,00 147,50(
Thomas C. Canfiel — 140,00( — 140,00(
Peter M. Dawkin: 49,00( 91,00( — 140,00(
Terry L. Jonet 50,00( 90,00( — 140,00(
Alvin B. Krongard — — 140,00( 140,00(
Robert H. Niehau 75,00( 115,00 — 190,00
Eric T. Olson (3 12,50( 22,50( — 35,00(
Steven B. Pfeiffe 65,00( 90,00( — 155,00
Parker W. Rusl| 59,00( 101,00 — 160,00(

(1) These amounts represent the aggregate grant datelfees, computed in accordance with FASB ASCiddd8, of restricted stock u
awards issued pursuant to the Nemployee Director Compensation Plan. With the etioapf Admiral Olson, the grant date fair va
of these awards was calculated using the closiiog @f our common stock of $8.32 on the grant détéanuary 5, 2011 multiplied
the applicable number of shares granted to eackengioyee director. With regard to Admiral Olson,omhas elected to the Board
December 6, 2011, the grant date fair value ofeleegards was calculated using the closing priceuofcommon stock of $7.55 on
grant date of December 9, 2011 multiplied by
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applicable number of shares granted to Admiral @ISdese amounts do not correspond to the actlhad ¥hat may be realized by
director upon vesting of such awards. Such awaed$ed in four equal quarterly installments on tiwt bay of each calendar qua
during 2011

(2) These amounts represent the aggregate grast fdat values of option awards issued pursuanth® RMonEmployee Directc
Compensation Plan, computed using the Bl&ckeoles options pricing model in accordance wittfSBAASC Topic 718. The aggreg
number of option awards outstanding at DecembeRB11 to each noemployee director was as follows: 0 shares to Med3arros
Canfield, Dawkins, Jones, Olson, Rush and Niehdd$18 shares to Mr. Bok, 54,054 shares to Mr. §aod and 8,861 shares
Mr. Pfeiffer.

(3) Admiral Olson was elected to the Board on Decergb@011.

The following table sets forth information relatitigoptions granted to our non-employee directoring 2011.

Number of
Option Shares Exercise Grant Date
Underlying Price of Fair Value
Grant Option of Option
Date Option Awards Awards
Name (1) Awards (#) ($/Share) $)2
J. Darrel Barro: — — —
Scott L. Bok 24,51¢ $ 8.3. $ 140,00
Thomas C. Canfiel — — —
Peter M. Dawkin: — — —
Terry L. Jone: — — —
Alvin B. Krongard 24,51¢ $ 8.3z $ 140,00(
Robert H. Niehau — — —
Eric T. Olson — — —

Steven B. Pfeiffe — — _
Parker W. Rusl| — — _

(1) All options were granted on January 5, 2C

(2) The amounts in this column reflect the aggregatedamount of the accounting expense that willdmognized in 2011 and subseq
years for financial statement reporting purposeh vaspect to stock options granted in 2011. PuntsteaSEC rules, the amounts shc
exclude the impact of estimated forfeitures rela®dervicebased vesting conditions. Assumptions used in #leutation of thes
amounts are included in Note 2 to our consolidéitezhcial statements for the year ended DecembeP (1.

T RANSACTIONS WITH R ELATED P ARTIES

R ELATED -P ERSONT RANSACTIONS P oLICY AND P ROCEDURES

In 2009, we adopted a written Relateédrson Transactions Policy that sets forth ourcpasdi and procedures regarding the identifica
review, consideration and approval or ratificatioh “related-persons transactions.” For purposesowf policy only, a “relategbersol
transaction’is a transaction, arrangement or relationship,ngrseries of similar transactions, arrangemenilationships, in which we a
any “related personrdre participants involving an amount that excedd®0$00. Transactions involving compensation fovises provided t
us as an employee, director, consultant or sim#gacity by a related person are not covered lsyptblicy. A related person is any execu
officer, director, or more than 5% stockholder sf imcluding any of their immediate family membeisd any entity owned or controlled
such persons.

Under the policy, where a transaction has beertifiezhas a relategrerson transaction, management must present infiammiegarding th
proposed relategerson transaction to the Audit Committee (or, whéudit Committee approval would be inappropridie, anothe
independent body of the Board) for consideratiod approval or ratification. The presentation mustiude a description of, among ot
things, the material facts,

53



the interests, direct and indirect, of the relapedsons, the benefits to us of the transactionvelmether any alternative transactions v
available. To identify relatederson transactions in advance, we rely on infaomatupplied by our executive officers, directorsl aertail
significant stockholders. In considering relafetson transactions, the Audit Committee takes amtwount the relevant available facts
circumstances including, but not limited to (a) tieks, costs and benefits to us, (b) the impaca alirectors independence in the event
related person is a director, immediate family membf a director or an entity with which a directer affiliated, (c) the terms of t
transaction, (d) the availability of other souréescomparable services or products and (e) thragexvailable to or from, as the case ma
unrelated third parties or to or from employeesegally. The policy requires that, in determiningetlier to approve, ratify or reject a related-
person transaction, the Audit Committee considelight of known circumstances, whether the tratisads in, or is not inconsistent with,
best interests of us and our stockholders, as thiit £ommittee determines in the good faith exeroisits discretion.

R ELATED -P ERSONT RANSACTIONS

During 2011, we completed a tender offer wherebyoffered to all holders of the Warrants, to receéiv@2 shares of our common stocl
exchange for every Warrant tendered by the holdhen®of (approximately one share of our commonkstocevery 4.55 Warrants tendere
Two of our directors, Robert H. Niehaus and ScotBbk, participated in the tender offer, althoupbyt abstained from Board actions rel
to such transactions. One of our principal stocttbd, Greenhill & Co., Inc., which is affiliated twiMr. Bok, also participated in the ten
offer. Messrs. Niehaus and Bok each tendered 200/@8@rrants and received 44,000 shares of our constamk, with a value of $374,8
based on the closing price of our common stockhendate the transaction was effected. Greenhilla& t€ndered 4,000,000 Warrants
received 880,000 shares of our common stock, wiflalae of $7,497,600 based on the closing pricewfcommon stock on the date
transaction was effected.

The Audit Committee approved this related-persandaction in advance of the initiation of the termféer.

H OUSEHOLDING OF P ROXY M ATERIALS

The SEC has adopted rules that permit companiesrné@dnediaries (e.g., brokers) to satisfy thewdsl requirements for annual meet
materials with respect to two or more stockholddraring the same address by delivering a singlefsainual meeting materials addresse
those stockholders. This process, which is commuoefgrred to as “householdinggbtentially means extra convenience for stockhalden
cost savings for companies.

This year, a number of brokers with account holdens are our stockholders will be “householdirgir proxy materials. A single set
annual meeting materials will be delivered to nmlétistockholders sharing an address unless conftrstryctions have been received from
affected stockholders. Once you have received exdtimm your broker that they will be “householdingdmmunications to your addre
“householding”will continue until you are notified otherwise ontil you revoke your consent. If, at any time, yoa longer wish t
participate in “householdingdnd would prefer to receive a separate set of drmaating materials, please notify your broker sr Direc
your written request to Iridium Communications |néttention: Secretary, 1750 Tysons Boulevard, &ui#t00, McLean, VA 2210
Stockholders who currently receive multiple copéshe annual meeting materials at their addreasdsvould like to request “householding”
of their communications should contact their brgker
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O THER M ATTERS

The Board of Directors knows of no other mattee thill be presented for consideration at the ahmeeting. If any other matter is prope
presented at the meeting, your proxyholder (ortd@individuals named on your proxy card) will vgteur shares using his best judgment.

By Order of the Board of Directors

Tl ® il

Thomas D. Hickey
Secretary

April 10, 2012

A copy of our Annual Report to the Securities and kchange Commission on Form 10 for the fiscal year ended December 31, 2011

available without charge upon written request to lidium Communications Inc., Attention: Secretary, 150 Tysons Boulevard, Suit
1400, McLean, VA 22102.
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A PPENDIX A
| RIDIUM C OMMUNICATIONS | NC.
2012 EQuiTy | NCENTIVE P LAN

A DOPTED BY THE B 0ARD OF D IRECTORS : M ARCH 8, 2012
A PPROVED BY THE STOCKHOLDERS : M Ay 22,2012

1. G ENERAL .

(@  Successor to and Continuation of Prior Pla The Plan is intended as the successor to anéhoatibn of the 2009 Iridiui
Communications Inc. Stock Incentive Plan (therior Plan ”). Following the Effective Date, no additional stoakaads may be granted un
the Prior Plan. Any unallocated shares remainirgjlalile to be allocated to the grant of new optionstock purchase rights under the F
Plan as of 12:01 a.m. Eastern Standard Time oEffieetive Date (the Prior Plan’s Available Reserv®) will cease to be available under
Prior Plan at such time and will be added to tharSlReserve (as further described in Section W) and be then immediately availe
for issuance pursuant to Stock Awards granted Imeleu In addition, from and after 12:01 a.m. East&tandard Time on the Effective Di
all outstanding stock awards granted under ther Plan will remain subject to the terms of the PRt¢an;provided, however , that any shar
subject to outstanding stock awards granted urterPrior Plan that would otherwise have returnedh# Prior Plan (such as upon
expiration or termination of an award prior to exse or vesting) (such shares, thRéturning Shares’) will immediately be added to t
Share Reserve of the Plan (as further describeSeition 3(a) below) as and when such shares be&ehaning Shares, and becc
available for issuance pursuant to Awards grangdunder. All Awards granted on or after 12:01 &mstern Standard Time on the Effec
Date of this Plan will be subject to the termsha$ tPlan.

(b)  Eligible Award Recipients. Employees, Directors and Consultants are eligibkeceive Awards.

(c) Available Awards. The Plan provides for the grant of the followitygpes of Awards: (i) Incentive Stock Optio
(i) Nonstatutory Stock Options; (iii) Stock Appfiaton Rights; (iv) Restricted Stock Awards; (v)dRdécted Stock Unit Award
(vi) Performance Stock Awards; (vii) PerformancesiCAwards; and (viii) Other Stock Awards.

(d)  Purpose. The Plan, through the granting of Awards, isnided to help the Company secure and retain thécesrof eligible
award recipients, provide incentives for such pesgo exert maximum efforts for the success of@bhepany and any Affiliate and provid
means by which the eligible recipients may berfadin increases in value of the Common Stock.

2. A DMINISTRATION .

(@) Administration by Board. The Board will administer the Plan. The Board nimyegate administration of the Plan 1
Committee or Committees, as provided in Sectiof. 2(c

(b) Powers of Board. The Board will have the power, subject to, anthimithe limitations of, the express provisiongled Plan:

0] To determine: (A) who will be granted AwardB) when and how each Award will be granted; (Caivtype o
Award will be granted; (D) the provisions of eaclw#@d (which need not be identical), including wreerParticipant will be permitted
exercise or otherwise receive cash or Common Stodkr the Award; (E) the number of shares of ComBimck subject to, or the cash ve
of, an Award; and (F) the Fair Market Value apgliesto a Stock Award.
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(i) To construe and interpret the Plan and Awangsitgd under it, and to establish, amend and revoles an
regulations for administration of the Plan and AdgarThe Board, in the exercise of these powers, amagect any defect, omission
inconsistency in the Plan or in any Award Agreennin the written terms of a Performance Cash Alvar a manner and to the exter
will deem necessary or expedient to make the Plaward fully effective.

(iii) To settle all controversies regarding the Plagh Awards granted under it.

(iv) To accelerate, in whole or in part, the timevhich an Award may be exercised or vest (or at tvlsigsh or shares
Common Stock may be issued).

(v) To suspend or terminate the Plan at any timxeeft as otherwise provided in the Plan or an Awagdeemen
suspension or termination of the Plan will not miatly impair a Participant’s rights under his aritheneutstanding Award without his
her written consent except as provided in subsegtiii) below.

(vi) To amend the Plan in any respect the Board deemsssary or advisable, including, without linmidat by adoptin
amendments relating to Incentive Stock Options egrdain nonqualified deferred compensation undeti@e409A of the Code and/or
bring the Plan or Awards granted under the Placoimpliance therewith, subject to the limitatiorfsanmy, of applicable law. If required
applicable law or listing requirements, and excepiprovided in Section 9(a) relating to Capital@atAdjustments, the Company will s¢
stockholder approval of any amendment of the FHanh (A) materially increases the number of shaf€doanmon Stock available for issual
under the Plan, (B) materially expands the classdifiiduals eligible to receive Awards under thHarP (C) materially increases the bent
accruing to Participants under the Plan, (D) maligrreduces the price at which shares of CommaciSinay be issued or purchased u
the Plan, (E) materially extends the term of thanPlor (F) materially expands the types of Awardailable for issuance under the P
Except as otherwise provided in the Plan or an Aw&greement, no amendment of the Plan will matigriahpair that Participans$ right:
under an outstanding Award without his or her cahse

(vii) To submit any amendment to the Plan for stoadrohpproval, including, but not limited to, amerds to the Ple
intended to satisfy the requirements of (A) Secfi6@(m) of the Code regarding the exclusion of grenincebased compensation from
limit on corporate deductibility of compensatiorigpgo Covered Employees, (B) Section 422 of the &Catjarding incentive stock options
(C) Rule 16b-3.

(viii) To approve forms of Award Agreements for use untie Plan and to amend the terms of any one or
outstanding Awards. Except with respect to amendsnérat disqualify or impair the status of an Inoen Stock Option or as otherw
provided in the Plan or an Award Agreement, no adnamt of an outstanding Award may materially imghat Participans rights under h
or her outstanding Award without his or her writteensent. Notwithstanding the foregoing, unlessiited by applicable law, the Bo:
may amend the terms of an Award without the affé®articipants consent if necessary (A) to maintain the qualieatus of the Award
an Incentive Stock Option, (B) to clarify the manié exemption from, or to bring the Award into cpiance with, Section 409A of t
Code, or (C) to comply with other applicable laws.

(ixX) Generally, to exercise such powers and to parfarch acts as the Board deems necessary or exptrromote th
best interests of the Company and that are natriflict with the provisions of the Plan or Awards.

(x)  To adopt such procedures and pldnRs as are necessary or appropriate to permiicipation in the Plan t
Employees, Directors or Consultants who are foragtionals or employed outside the United Statesvided that Board approval will not
necessary for immaterial modifications to the Riarany Award Agreement that are required for coamae with the laws of the relev
foreign jurisdiction).
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(c) Delegation to Committee.

() General. The Board may delegate some or all of the admnatien of the Plan to a Committee or Committeé
administration of the Plan is delegated to a Conemjtthe Committee will have, in connection witk #tdministration of the Plan, the pow
theretofore possessed by the Board that have belegaded to the Committee, including the power éteghte to a subcommittee of
Committee any of the administrative powers the Cdttemis authorized to exercise (and referencésismPlan to the Board will thereafter
to the Committee or subcommittee). Any delegatibradministrative powers will be reflected in redauns, not inconsistent with t
provisions of the Plan, adopted from time to tinyethe Board or Committee (as applicable). The Coemimay, at any time, abolish
subcommittee and/or revest in the Committee anyepswlelegated to the subcommittee. The Board ntainrthe authority to concurren
administer the Plan with the Committee and magngttime, revest in the Board some or all of thevgrs previously delegated.

(i) Section 162(m) and Rule 16b-3 Compliance. The Committee may consist solely of two (2) aoren Outsid
Directors, in accordance with Section 162(m) of @uale, or solely of two (2) or more Non-Employeeedtors, in accordance with Rule 16b-
3.

(d) Delegation to an Officer. The Board may delegate to one (1) or more ©ffiche authority to do one or both of
following (i) designate Employees who are not Gfficto be recipients of Options and SARs (andh¢oeixtent permitted by applicable |
other Stock Awards) and, to the extent permittedapplicable law, the terms of such Awards, andd@bermine the number of share:
Common Stock to be subject to such Stock Awardstgdato such Employeeptovided, however , that the Board resolutions regarding ¢
delegation will specify the total number of shané€ommon Stock that may be subject to the Stoclarde granted by such Officer and
such Officer may not grant a Stock Award to himselherself. Any such Stock Awards will be grantedthe form of Award Agreeme
most recently approved for use by the Committe¢herBoard, unless otherwise provided in the reswistapproving the delegation
authority. Unless otherwise permitted by applicdale, the Board may not delegate authority to afic®f who is acting solely in the capar
of an Officer (and not also as a Director) to deiee the Fair Market Value pursuant to Section J8{wvbelow.

(e) Effect of Board’s Decision. All determinations, interpretations and constiared made by the Board in good faith will no
subject to review by any person and will be filéhding and conclusive on all persons.

0] Cancellation and Re-Grant of Stock Awards Neither the Board nor any Committee shall hidneauthority to: (i) reduc
the exercise price of any outstanding Options oclstAppreciation Rights under the Plan; or (ii) ca@nany outstanding Options or St
Appreciation Rights that have an exercise pricstidke price greater than the current Fair Markalié¢ of the Common Stock in exchange
cash or other Stock Awards under the Plan, untesstbckholders of the Company have approved sttamawithin twelve (12) months pri
to such an event.

3. SHARES S UBJECT TO THE P LAN .
(@) Share Reserve.

0] Subject to Section 9(a) relating to Capitalaa Adjustments, the aggregate number of shar€soofimon Stock th
may be issued pursuant to Stock Awards will noeexic13,416,019 shares (th8Hare Reservé), which number is the sum of (A) 5,423,:
sharesplus (B) the number of shares subject to the Prior Bl#&vailable Reserve, in an amount not to exceed6l/®4 shareglus (C) the
number of shares that are Returning Shares, asstiachs become available from time to time, inranunt not to exceed 6,416,019 shares.
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(i  For clarity, the Share Reserve in this Secti@) & a limitation on the number of shares of CamrStock that may |
issued pursuant to the Plan. Accordingly, the SRaserve does not limit the number of grants otlStawards under this Plan over the
of the Plan;provided, however , at no time can Stock Awards be outstanding faumber of shares of our Common Stock in excesha
thenavailable Share Reserve. Shares may be issuediimection with a merger or acquisition as permitigdNASDAQ Listing Rule 5635(
or, if applicable, NYSE Listed Company Manual SextB03A.08, AMEX Company Guide Section 711 or othpplicable rule, and su
issuance will not reduce the number of shares ablailfor issuance under the Plan.

(b) Reversion of Shares to the Share Reservef a Stock Award or any portion thereof (i) exgsror otherwise termina
without all of the shares covered by such Stock dwgaving been issued or (i) is settled in casle.(, the Participant receives cash ra
than stock), such expiration, termination or setdat will not reduce (or otherwise offset) the nembf shares of Common Stock that ma
available for issuance under the Plan. If any shafeCommon Stock issued pursuant to a Stock Aweedorfeited back to or repurchasec
the Company because of the failure to meet a cgeticy or condition required to vest such shardbkenParticipant, then the shares tha
forfeited or repurchased will revert to and agagtdme available for issuance under the Plan. Amyeshreacquired by the Compan
satisfaction of tax withholding obligations on @&t Award or as consideration for the exercisewrchpase price of a Stock Award will ag
become available for issuance under the Plan.

(c) Incentive Stock Option Limit. Subject to the provisions of Section 9(a) refatio Capitalization Adjustments, the aggre:
maximum number of shares of Common Stock that neysued pursuant to the exercise of IncentivekS@yations will be 26,832,0:
shares of Common Stock.

(d) Section 162(m) Limitations. Subject to the Share Reserve and Section 8lafjng to Capitalization Adjustments, at s
time as the Company may be subject to the appbgatavisions of Section 162(m) of the Code, théofeing limitations shall apply.

() A maximum of 3,000,000 shares of Common Swdiject to Options, SARs and Other Stock Awardssghalue i
determined by reference to an increase over arcisgeor strike price of at least one hundred per(d0%) of the Fair Market Value on-
date any such Stock Award is granted may be grantady one Participant during any one calendar.yea

(i) A maximum of 3,000,000 shares of Common StodKesui to Performance Stock Awards may be grantezhjoon:
Participant during any one calendar year (whethergrant, vesting or exercise is contingent up@ndtiainment during the Performa
Period of the Performance Goals).

(i) A maximum of $5,000,000 may be granted as a RFadnce Cash Award to any one Participant during @me
calendar year.

If a Performance Stock Award is in the form of gption, it will count only against the Performanded Award limit. If
Performance Stock Award could be paid out in cashi]l count only against the Performance Stockakd limit.

(e) Source of Shares.The stock issuable under the Plan will be shafesithorized but unissued or reacquired Commonk§
including shares repurchased by the Company oopba market or otherwise.

4, E LiGBILITY

€)) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted onleteployees of the Company ¢
“parent corporation” or “subsidiary corporatiotifereof (as such terms are defined in Sectionsedzt(d 424(f) of the Code). Stock Awsg
other than Incentive Stock Options may be grartdeiniployees, Directors and Consultants; providewdver, that Stock Awards may not
granted to Employees, Directors and Consultantsavbgroviding Continuous Service only to any “pditef the
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Company, as such term is defined in Rule 405, sr{g@$he stock underlying such Stock Awards istiee as “service recipient stockhde
Section 409A of the Code (for example, becauseStozk Awards are granted pursuant to a corporaesaction such as a spin
transaction) or (ii) the Company, in consultatioithwts legal counsel, has determined that suclelSfavards are otherwise exempt fromn
alternatively comply with Section 409A of the Code.

(b)  Ten Percent Stockholders. A Ten Percent Stockholder will not be grantedranentive Stock Option unless the exercise |
of such Option is at least one hundred ten per@eti%) of the Fair Market Value on the date of gramd the Option is not exercisable &
the expiration of five (5) years from the date tdrg.

5. PRrRovisioNs R ELATING TO O PTIONS AND STOCK A PPRECIATION R IGHTS .

Each Option or SAR will be in such form and willntain such terms and conditions as the Board degm®priate. All Options wi
be separately designated Incentive Stock Optioridomstatutory Stock Options at the time of grant,af certificates are issued, a sepe
certificate or certificates will be issued for sémrof Common Stock purchased on exercise of egmh @f Option. If an Option is n
specifically designated as an Incentive Stock @ptay if an Option is designated as an IncentivaSOption but some portion or all of-
Option fails to qualify as an Incentive Stock Optionder the applicable rules, then the Option @utipn thereof) will be a Nonstatutc
Stock Option. The provisions of separate OptionSARs need not be identicakovided, however , that each Award Agreement will confc
to (through incorporation of provisions hereof ference in the applicable Award Agreement or otis®) the substance of each of
following provisions:

€)) Term. Subject to the provisions of Section 4(b) regagdien Percent Stockholders, no Option or SAR helexercisabl
after the expiration of ten (10) years from theedaitits grant or such shorter period specifiethn Award Agreement.

(b) Exercise Price. Subject to the provisions of Section 4(b) regagdlen Percent Stockholders, the exercise or spiloee o
each Option or SAR will be not less than one huddrercent (100%) of the Fair Market Value of ther@oon Stock subject to the Optior
SAR on the date the Award is granted. Notwithstagdhe foregoing, an Option or SAR may be grantéd an exercise or strike price lov
than one hundred percent (100%) of the Fair Mavledtie of the Common Stock subject to the Awardiifls Award is granted pursuant tc
assumption of or substitution for another optiorstock appreciation right pursuant to a Corporatn3action and in a manner consistent
the provisions of Section 409A of the Code andapplicable, Section 424(a) of the Code. Each SAR & denominated in shares
Common Stock equivalents.

(c) Purchase Price for Options. The purchase price of Common Stock acquired puntsto the exercise of an Option may
paid, to the extent permitted by applicable law asddetermined by the Board in its sole discretipnany combination of the methods
payment set forth below. The Board will have théhatity to grant Options that do not permit alltbé following methods of payment
otherwise restrict the ability to use certain me#)oand to grant Options that require the consktiteoCompany to use a particular methao
payment. The permitted methods of payment arelksvig

() by cash (including electronic funds transfecheck, bank draft or money order payable to themgany;

(i) pursuant to a program developed under Reguldtias promulgated by the Federal Reserve Boaitd hior to th
issuance of the stock subject to the Option, resulteither the receipt of cash (or check) by tlmm@any or the receipt of irrevoca
instructions to pay the aggregate exercise priteedCompany from the sales proceeds;

(iii) by delivery to the Company (either by actugliwry or attestation) of shares of Common Stock;
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(iv) if an Option is a Nonstatutory Stock Optiol, & “net exercisearrangement pursuant to which the Company
reduce the number of shares of Common Stock issugidn exercise by the largest whole number ofeshaith a Fair Market Value tt
does not exceed the aggregate exercise miogided, however , that the Company will accept a cash or other gatrfrom the Participant
the extent of any remaining balance of the aggesgagrcise price not satisfied by such reductiothéinnumber of whole shares to be iss
Shares of Common Stock will no longer be subjeciridOption and will not be exercisable thereaftethie extent that (A) shares issu:
upon exercise are used to pay the exercise pricuant to the “net exercise,B) shares are delivered to the Participant as atre suct
exercise, and (C) shares are withheld to satisfyvithholding obligations; or

(v) in any other form of legal consideration thaty be acceptable to the Board and specified irafipdicable Awar
Agreement.

(d) Exercise and Payment of a SAR.To exercise any outstanding SAR, the Participaunst provide written notice of exercise
the Company in compliance with the provisions o tBtock Appreciation Right Agreement evidencinghs®AR. The appreciatit
distribution payable on the exercise of a SAR WdInot greater than an amount equal to the exdggg the aggregate Fair Market Value
the date of the exercise of the SAR) of a numbeshafes of Common Stock equal to the number of CamBtock equivalents in which 1
Participant is vested under such SAR, and witheetstp which the Participant is exercising the SédRsuch date, over (B) the aggres
strike price of the number of Common Stock equinedewith respect to which the Participant is exang the SAR on such date. ~
appreciation distribution may be paid in Commoncg&tan cash, in any combination of the two or iry asther form of consideration,
determined by the Board and contained in the Stqareciation Right Agreement evidencing such SAR.

(e) Transferability of Options and SARs. The Board may, in its sole discretion, imposehdinitations on the transferability
Options and SARs as the Board will determine. ldbsence of such a determination by the Boardet@antrary, the following restrictio
on the transferability of Options and SARs will §pp

0] Restrictions on Transfer. An Option or SAR will not be transferable excey will or by the laws of descent ¢
distribution (or pursuant to subsections (ii) anid) ifelow), and will be exercisable during theeliime of the Participant only by 1
Participant. The Board may permit transfer of thgti@ or SAR in a manner that is not prohibited dpplicable tax and securities la
Except as explicitly provided herein, neither arti@pnor a SAR may be transferred for consideration

(i) Domestic Relations Orders. Subject to the approval of the Board or a dultharized Officer, an Option or S/
may be transferred pursuant to the terms of a dilenedations order, official marital settlementragment or other divorce or separa
instrument as permitted by Treasury Regulation I-%®)(2). If an Option is an Incentive Stock Optiench Option may be deemed to |
Nonstatutory Stock Option as a result of such fean

(iii) Beneficiary Designation. Subject to the approval of the Board or a daughorized Officer, a Participant may,
delivering written notice to the Company, in a foapproved by the Company (or the designated brpesignate a third party who, upon
death of the Participant, will thereafter be eatitlto exercise the Option or SAR and receive then@on Stock or other considerat
resulting from such exercise. In the absence ol sudesignation, the executor or administratothef Participans estate will be entitled
exercise the Option or SAR and receive the ComntonkSor other consideration resulting from suchreise. However, the Company n
prohibit designation of a beneficiary at any tirmeluding due to any conclusion by the Company sheh designation would be inconsis
with the provisions of applicable laws.

()  Vesting Generally. The total number of shares of Common Stock stilbgean Option or SAR may vest and therefore be«
exercisable in periodic installments that may oymat be equal. The Option or SAR may be subjesutth other terms and conditions on
time or times when it may or may not be exercised
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(which may be based on the satisfaction of Perfanaasoals or other criteria) as the Board may degpnopriate. The vesting provisions
individual Options or SARs may vary. The provisiaighis Section 5(f) are subject to any OptiorB&R provisions governing the minimi
number of shares of Common Stock as to which aio@®pr SAR may be exercised.

(99 Termination of Continuous Service. Except as otherwise provided in the applicabléiddpAgreement, Stock Appreciati
Right Agreement, or other agreement between thiicRant and the Company, if a Participan€ontinuous Service terminates (other tha
Cause and other than upon the Particigadéath or Disability), the Participant may exexdiss or her Option or SAR (to the extent tha
Participant was entitled to exercise such Awardfahe date of termination of Continuous Servicéhim the period of time ending on 1
earlier of (i) the date three (3) months followitig termination of the ParticipaatContinuous Service and (ii) the expiration of them o
the Option or SAR as set forth in the Award Agreem#, after termination of Continuous Serviceg tRarticipant does not exercise his ol
Option or SAR within the applicable time frame &uplicable), the Option or SAR will terminate.

(h)  Extension of Termination Date. Except as otherwise provided in the applicabléddpAgreement, Stock Appreciation Rii
Agreement, or other agreement between the Panticgrad the Company, if the exercise of an OptioBAR following the termination of tl
Participant’s Continuous Service (other than foussaand other than upon the Participgweath or Disability) would be prohibited at
time solely because the issuance of shares of Contbtack would violate the registration requirememtsler the Securities Act, then
Option or SAR will terminate on the earlier of {lile expiration of a total period of three (3) manf{that need not be consecutive) afte
termination of the Participast’ Continuous Service during which the exercisehef ©Option or SAR would not be in violation of s
registration requirements, or (ii) the expiratioihtiee term of the Option or SAR as set forth in #pplicable Option Agreement or St
Appreciation Right Agreement. In addition, unlesBeswise provided in a Participastapplicable Option Agreement or Stock Apprecic
Right Agreement, if the sale of any Common Stodeiged upon exercise of an Option or SAR followthg termination of the Participast’
Continuous Service (other than for Cause) wouldatgothe Company' insider trading policy, then the Option or SARIwérminate on th
earlier of (i) the expiration of a period of timth&t need not be consecutive) equal to the appliqadisttermination exercise period after
termination of the Participast’Continuous Service during which the sale of tben@on Stock received upon exercise of the Optio8AR
would not be in violation of the Comparsyinsider trading policy, or (ii) the expiration thfe term of the Option or SAR as set forth in
applicable Option Agreement or Stock AppreciatioghiR Agreement.

0] Disability of Participant. Except as otherwise provided in the applicabldigdDpAgreement, Stock Appreciation Ri
Agreement, or other agreement between the Panticgad the Company, if a ParticipatContinuous Service terminates as a result ¢
Participants Disability, the Participant may exercise his er ®ption or SAR (to the extent that the Partictpaas entitled to exercise st
Option or SAR as of the date of termination of Qmmbus Service), but only within such period of ¢iranding on the earlier of (i) the d
that is twelve (12) months following such terminatiof Continuous Service and (ii) the expirationtloé term of the Option or SAR as
forth in the applicable Stock Agreement or Stockpdgeiation Right Agreement. If, after terminatioh@ontinuous Service, the Particip
does not exercise his or her Option or SAR withim @pplicable time frame, the Option or SAR (adiagble) will terminate.

() Death of Participant. Except as otherwise provided in the applicabléddpAgreement, Stock Appreciation Right Agreem
or other agreement between the Participant an@dmepany, if (i) a Participant’s Continuous Senvieaminates as a result of the Participant’
death, or (ii) the Participant dies within the pdri(if any) specified in the applicable Option Agngent or Stock Appreciation Rig
Agreement for exercisability after the terminatiointhe Participans Continuous Service (for a reason other than Jletiian the Option «
SAR may be exercised (to the extent the Participas entitled to exercise such Option or SAR athefdate of death) by the Participant’
estate, by a person who acquired the right to ésetbe Option or SAR by bequest or inheritancéyrn person designated to exercise
Option or SAR upon the Participant’s
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death, but only within the period ending on thdieaof (i) the date twelve (12) months followiniget date of death and (ii) the expiratiol
the term of such Option or SAR as set forth in #pplicable Option Agreement or Stock AppreciatioighR Agreement. If, after tt
Participant’s death, the Option or SAR is not eiserd within the applicable time frame, the Optiar8&R (as applicable) will terminate.

(k) Termination for Cause. Except as otherwise provided in the applicabldigDpAgreement, Stock Appreciation Rii
Agreement, or other agreement between the Panicigrad the Company, if a ParticipatContinuous Service is terminated for Cause
Option or SAR will terminate immediately upon suearticipants termination of Continuous Service, and the Piggitt will be prohibite
from exercising his or her Option or SAR from affigéathe time of such termination of Continuousvaas.

() Non-Exempt Employees If an Option or SAR is granted to an Employdw®vis a norexempt employee for purposes of
Fair Labor Standards Act of 1938, as amended, fite@or SAR will not be first exercisable for aglyares of Common Stock until at le
six (6) months following the date of grant of thetidn or SAR (although the Award may vest priorsiech date). Consistent with
provisions of the Worker Economic Opportunity A€, if such nonexempt employee dies or suffers a Disability, ppn a Corpora
Transaction in which such Option or SAR is not assd, continued or substituted, (iii) upon a ChairgeControl, or (iv) upon tr
Participant’s retirement (as such term may be @éefiin the Participars’ applicable Option Agreement or Stock AppreciatRighi
Agreement, in another agreement between the Reatitiand the Company, or, if no such definitiona@tordance with the Compasythetr
current employment policies and guidelines), thete@ portion of any Options and SARs may be exedcsarlier than six (6) moni
following the date of grant. The foregoing provisis intended to operate so that any income detyeal nonexempt employee in connect
with the exercise or vesting of an Option or SAH t& exempt from his or her regular rate of pag.the extent permitted and/or requirec
compliance with the Worker Economic Opportunity Aatensure that any income derived by a erampt employee in connection with
exercise, vesting or issuance of any shares umyeother Stock Award will be exempt from the emg@e regular rate of pay, the provisis
of this Section 5(1) will apply to all Stock Awar@sd are hereby incorporated by reference into Stiebk Award Agreements.

6. P rRovisions oF STock A WARDS O THER THAN O PTIONS AND SAR s.

(@) Restricted Stock Awards. Each Restricted Stock Award Agreement will besirch form and will contain such terms
conditions as the Board deems appropriate. To xteneconsistent with the Company’s bylaws, atBeard’s election, shares of Comn
Stock may be (1) held in book entry form subjectii®e Companys instructions until any restrictions relating ke tRestricted Stock Awa
lapse; or (2) evidenced by a certificate, whichtiieate will be held in such form and manner asedmined by the Board. The terms
conditions of Restricted Stock Award Agreements rolagnge from time to time, and the terms and carditof separate Restricted St
Award Agreements need not be identical. Each ResttiStock Award Agreement will conform to (throuiglsorporation of the provisio
hereof by reference in the agreement or otherwisejubstance of each of the following provisions:

(i)  Consideration. A Restricted Stock Award may be awarded in cagrsition for (A) cash (including electronic fui
transfers), check, bank draft or money order paysibthe Company, (B) past services to the Compamay Affiliate, or (C) any other form
legal consideration (including future services)timay be acceptable to the Board, in its sole digmm, and permissible under applicable law.

(il Vesting. Shares of Common Stock awarded under the RestriStock Award Agreement may be subjec
forfeiture to the Company in accordance with aingsschedule to be determined by the Board.

(i) Termination of Participant’s Continuous Service. If a Participang Continuous Service terminates, the Com
may receive through a forfeiture condition or aurghase right any or all of the shares
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of Common Stock held by the Participant that hastvested as of the date of termination of Contirsu&ervice under the terms of
Restricted Stock Award Agreement.

(iv) Transferability. Rights to acquire shares of Common Stock underRéstricted Stock Award Agreement will
transferable by the Participant only upon such seamd conditions as are set forth in the RestriStedk Award Agreement, as the Board
determine in its sole discretion, so long as Comi@totk awarded under the Restricted Stock Awardeigrent remains subject to the te
of the Restricted Stock Award Agreement.

(v) Dividends. A Restricted Stock Award Agreement may providat thny dividends paid on Restricted Stock wil
subject to the same vesting and forfeiture regtristas apply to the shares subject to the Resdri8tock Award to which they relate.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement wél in such form and will contain s
terms and conditions as the Board deems appropiibteterms and conditions of Restricted Stock Bmitard Agreements may change fr
time to time, and the terms and conditions of sajgaRestricted Stock Unit Award Agreements needbeoidentical. Each Restricted St
Unit Award Agreement will conform to (through ingaration of the provisions hereof by referenceha Agreement or otherwise) -
substance of each of the following provisions:

()  Consideration. At the time of grant of a Restricted Stock Univ@d, the Board will determine the consideratid
any, to be paid by the Participant upon delivergath share of Common Stock subject to the Resdri8tock Unit Award. The considerat
to be paid (if any) by the Participant for eachrehaf Common Stock subject to a Restricted Stock Bward may be paid in any form
legal consideration that may be acceptable to therdg in its sole discretion, and permissible uragmlicable law.

(i)  Vesting. At the time of the grant of a Restricted StockitUxward, the Board may impose such restrictionsoc
conditions to the vesting of the Restricted Stoclt Bward as it, in its sole discretion, deems ayppiate.

(i) Payment. A Restricted Stock Unit Award may be settledtbg delivery of shares of Common Stock, their
equivalent, any combination thereof or in any otfeem of consideration, as determined by the Baard contained in the Restricted St
Unit Award Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted StockitUdward, the Board, as it dee
appropriate, may impose such restrictions or cat that delay the delivery of the shares of Comrtock (or their cash equivale
subject to a Restricted Stock Unit Award to a tafter the vesting of such Restricted Stock Unit Adva

(v) Dividend Equivalents. Dividend equivalents may be credited in respécthares of Common Stock covered t
Restricted Stock Unit Award, as determined by tloarf8 and contained in the Restricted Stock Unit Alvagreement. At the sole discret
of the Board, such dividend equivalents may be eded into additional shares of Common Stock caVvdre the Restricted Stock U
Award in such manner as determined by the Board. #&fditional shares covered by the Restricted Stértik Award credited by reason
such dividend equivalents will be subject to altlof same terms and conditions of the underlyingtiRéed Stock Unit Award Agreement
which they relate.

(vi) Termination of Participant’s Continuous Senice. Except as otherwise provided in the applicablstited Stoc
Unit Award Agreement, such portion of the Restidc8tock Unit Award that has not vested will be éitdd upon the Participastterminatiol
of Continuous Service.
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(c) Performance Awards

0] Performance Stock Awards. A Performance Stock Award is a Stock Award (covgra number of shares nol
excess of that set forth in Section 3(d)(ii) abotl&gt is payable (including that may be grantedst @ exercised) contingent upon
attainment during a Performance Period of speciffegiformance Goals. A Performance Stock Award ntay, need not, require t
completion of a specified period of Continuous S&rvThe length of any Performance Period, thedPerdnce Goals to be achieved du
the Performance Period, and the measure of whetherto what degree such Performance Goals have ditsned will be conclusive
determined by the Committee (or, if permitted, Bward), in its sole discretion. In addition, to #ivdent permitted by applicable law and
applicable Award Agreement, the Board or the Con@ejtas applicable, may determine that cash maysed in payment of Performai
Stock Awards.

(il Performance Cash Awards. A Performance Cash Award is a cash award (fwlar value not in excess of that
forth in Section 3(d)(iii) above) that is payablmtingent upon the attainment during a Performafeod of specified Performance Goal
Performance Cash Award may also require the coioplef a specified period of Continuous Service tid time of grant of a Performat
Cash Award, the length of any Performance Perloel Rerformance Goals to be achieved during theofeaihce Period, and the measut
whether and to what degree such Performance Gasaéstieen attained will be conclusively determingdhe Committee (or, if permitted, 1
Board), in its sole discretion. The Board or tharattee, as applicable, may specify the form ofrpagt of Performance Cash Awal
which may be cash or other property, or may pro¥atea Participant to have the option for his or Rerformance Cash Award, or s
portion thereof, to be paid in whole or in partash or other property.

(i) Board Discretion . The Board or the Committee, as applicable,instthe discretion to reduce or eliminate
compensation or economic benefit due upon attainwfeRerformance Goals and to define the mannealaiulating the Performance Crite
it selects to use for a Performance Period.

(iv) Section 162(m) Compliance Unless otherwise permitted in compliance wiith tequirements of Section 162(m
the Code with respect to an Award intended to fuas “performance-based compensatitiméreunder, the Committee will establish
Performance Goals applicable to, and the formuladédculating the amount payable under, the Awardater than the earlier of (A) the d
ninety (90) days after the commencement of theiegiple Performance Period, and (B) the date on hwhientyfive percent (25%) of tt
Performance Period has elapsed, and in any eventieite when the achievement of the applicabledPadnce Goals remains substanti
uncertain. Prior to the payment of any compensatioder an Award intended to qualify as “performahased compensationinde
Section 162(m) of the Code, the Committee will ifgtthe extent to which any Performance Goals amg ather material terms under s
Award have been satisfied (other than in casesavbech relate solely to the increase in the vafube Common Stock). Notwithstandi
satisfaction of any Performance Goals, the numlbeshares of Common Stock, Options, cash or otheefits granted, issued, retaine
and/or vested under an Award on account of satiefaof such Performance Goals may be reduced &yCibmmittee on the basis of s
further considerations as the Committee, in ite slidcretion, will determine.

(d) Other Stock Awards. Other forms of Stock Awards valued in wholeimrmart by reference to, or otherwise basec
Common Stock, including the appreciation in valberéof (e.g., options or stock rights with an eisgr@rice or strike price less than
hundred percent (100%) of the Fair Market Valughaf Common Stock at the time of grant) may be gehmtither alone or in addition
Stock Awards provided for under Section 5 and tleeg@ding provisions of this Section 6. Subjecti® provisions of the Plan, the Board
have sole and complete authority to determine #regms to whom and the time or times at which $bitter Stock Awards will be grantt
the number of shares of Common Stock (or the cqslvalent thereof) to be granted pursuant to suittelOStock Awards and all other tel
and conditions of such Other Stock Awards.
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7. C OVENANTS OF THE C OMPANY .

€)) Availability of Shares. The Company will keep available at all times thamber of shares of Common Stock reasor
required to satisfy then-outstanding Stock Awards.

(b) Securities Law Compliance. The Company will seek to obtain from each reguiatcommission or agency hav
jurisdiction over the Plan such authority as maydspiired to grant Stock Awards and to issue afidlares of Common Stock upon exer
of the Stock Awardsprovided, however , that this undertaking will not require the Comyaa register under the Securities Act the Plary
Stock Award or any Common Stock issued or issupbfsuant to any such Stock Award. If, after reabtnafforts and at a reasonable ¢
the Company is unable to obtain from any such @gty commission or agency the authority that celfr the Company deems neces
for the lawful issuance and sale of Common Stodieurthe Plan, the Company will be relieved from &alility for failure to issue and s
Common Stock upon exercise of such Stock Awardsssnand until such authority is obtained. A Parént will not be eligible for the gre
of an Award or the subsequent issuance of castoom@n Stock pursuant to the Award if such granssmance would be in violation of ¢
applicable securities law.

(¢)  No Obligation to Notify or Minimize Taxes. The Company will have no duty or obligation to/darticipant to advise su
holder as to the time or manner of exercising s8ttk Award. Furthermore, the Company will have chay or obligation to warn
otherwise advise such holder of a pending termonatr expiration of an Award or a possible periodvhich the Award may not be exercis
The Company has no duty or obligation to minimize tax consequences of an Award to the holderaf savard.

8. M ISCELLANEOUS .

€)) Use of Proceeds from Sales of Common StockProceeds from the sale of shares of Common Stockuant to Stoc
Awards will constitute general funds of the Company

(b)  Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Canypof an Award to ar
Participant will be deemed completed as of the datich corporate action, unless otherwise detexthby the Board, regardless of wher
instrument, certificate or letter evidencing the aka/ is communicated to, or actually received oeated by, the Participant. In the event
the corporate records (e.g., Board consents, riasotuor minutes) documenting the corporate aatmmstituting the grant contain terms (e
exercise price, vesting schedule or number of shdhat are inconsistent with those in the Awarde®gnent as a result of a clerical errc
the papering of the Award Agreement, the corporaterds will control and the Participant will hawe legally binding right to the incorre
term in the Award Agreement.

(c)  Stockholder Rights. No Participant will be deemed to be the holderofto have any of the rights of a holder withpest to
any shares of Common Stock subject to an Awardssrdend until (i) such Participant has satisfiedredjuirements for exercise of, or
issuance of shares of Common Stock under, the Aprarsiant to its terms, and (ii) the issuance ef@ommon Stock subject to such Aw
has been entered into the books and records @dhgpany.

(d) No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or atlyeo instrument execut
thereunder or in connection with any Award granpedsuant thereto will confer upon any Participany aight to continue to serve 1
Company or an Affiliate in the capacity in effetttiae time the Award was granted or will affect thght of the Company or an Affiliate
terminate (i) the employment of an Employee withagthout notice and with or without cause, incluglilbut not limited to, Cause, (i) t
service of a Consultant pursuant to the terms ol &Lonsultans agreement with the Company or an Affiliate, @y {he service of a Direct
pursuant to the bylaws of the Company or an Atfijaand any applicable provisions of the corpolateof the state in which the Compan
the Affiliate is incorporated, as the case may be.
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(e) Change in Time Commitment In the event a Participaattegular level of time commitment in the performauof his or he
services for the Company and any Affiliates is x@atli(for example, and without limitation, if therff@pant is an Employee of the Compi
and the Employee has a change in status from dirfudl Employee to a patime Employee or takes an extended leave of abefies the
date of grant of any Award to the Participant, Buard has the right in its sole discretion to (gk®e a corresponding reduction in the nur
of shares or cash amount subject to any porticsuoli Award that is scheduled to vest or becomelpayter the date of such change in
commitment, and (i) in lieu of or in combinatioritiwsuch a reduction, extend the vesting or payrsehéedule applicable to such Award
the event of any such reduction, the Participafithaeive no right with respect to any portion of #heard that is so reduced or extended.

® Incentive Stock Option Limitations. To the extent that the aggregate Fair Market ¥ &tietermined at the time of grant
Common Stock with respect to which Incentive St@gkions are exercisable for the first time by amti@hholder during any calendar y
(under all plans of the Company and any Affiliategsgeeds one hundred thousand dollars ($100,00ufh other limit established in -
Code) or otherwise does not comply with the rulegegning Incentive Stock Options, the Options ortipas thereof that exceed such li
(according to the order in which they were grantaddtherwise do not comply with such rules willtbeated as Nonstatutory Stock Optic
notwithstanding any contrary provision of the apalile Option Agreement(s).

(9) Investment Assurances. The Company may require a Participant, as a tiondof exercising or acquiring Common St
under any Award, (i) to give written assurancessattory to the Company as to the Participaktiowledge and experience in financial
business matters and/or to employ a purchasersepiagive reasonably satisfactory to the Company iwknowledgeable and experience
financial and business matters and that he orsleapable of evaluating, alone or together withgheehaser representative, the merits
risks of exercising the Award; and (ii) to give tt&h assurances satisfactory to the Company stttatghe Participant is acquiring Comn
Stock subject to the Award for the Participantwn account and not with any present intentiorsedfing or otherwise distributing t
Common Stock. The foregoing requirements, and asyrances given pursuant to such requirementshevithoperative if (A) the issuance
the shares upon the exercise or acquisition of Com®tock under the Stock Award has been registenelkr a then currently effecti
registration statement under the Securities Ac{BJras to any particular requirement, a deternmmais made by counsel for the Comp
that such requirement need not be met in the cistamees under the then applicable securities lavs. Company may, upon advice
counsel to the Company, place legends on stocKicatts issued under the Plan as such counselslaegessary or appropriate in orde
comply with applicable securities laws, includibgt not limited to, legends restricting the trangfethe Common Stock.

(h)  Withholding Obligations. Unless prohibited by the terms of an Award Agreemthe Company may, in its sole discrel
satisfy any federal, state or local tax withholdotgigation relating to an Award by any of the falling means or by a combination of s
means: (i) causing the Participant to tender a pagment; (ii) withholding shares of Common Stoedni the shares of Common Stock iss
or otherwise issuable to the Participant in corinaavith the Stock Awardprovided, however, that no shares of Common Stock are with
with a value exceeding the minimum amount of taquieed to be withheld by law (or such lesser amasitmay be necessary to a\
classification of the Stock Award as a liabilityr financial accounting purposes); (iii) withholdirgash from an Award settled in ce
(iv) withholding payment from any amounts otherwisg/able to the Participant; or (v) by such othethnd as may be set forth in the An
Agreement.

0] Electronic Delivery. Any reference herein to a “writter@greement or document will include any agreemerdomumer
delivered electronically, filed publicly at www.sgov (or any successor website thereto) or posteith® Companyg intranet (or other shar
electronic medium controlled by the Company to Whiee Participant has access).

A-12



()] Deferrals. To the extent permitted by applicable law, theaRip in its sole discretion, may determine that dieévery o
Common Stock or the payment of cash, upon the eseergesting or settlement of all or a portion of dward may be deferred and n
establish programs and procedures for deferratiefecto be made by Participants. Deferrals byiéipants will be made in accordance v
Section 409A of the Code. Consistent with Sectido@Al of the Code, the Board may provide for disttitws while a Participant is still .
employee or otherwise providing services to the @amy. The Board is authorized to make deferralawérds and determine when, ant
what annual percentages, Participants may recesyenents, including lump sum payments, following fRarticipants termination ¢
Continuous Service, and implement such other teamts conditions consistent with the provisions af #lan and in accordance v
applicable law.

(k) Compliance with Section 409A. Unless otherwise expressly provided for in an AlvAgreement, the Plan and Aw
Agreements will be interpreted to the greatestréxqpessible in a manner that makes the Plan ané\eds granted hereunder exempt f
Section 409A of the Code, and, to the extent nadx@mpt, in compliance with Section 409A of the €old the Board determines that i
Award granted hereunder is not exempt from andhésefore subject to Section 409A of the Code, tharl Agreement evidencing st
Award will incorporate the terms and conditions e&sary to avoid the consequences specified ind®e4ti9A(a)(1) of the Code and to
extent an Award Agreement is silent on terms neggstr compliance, such terms are hereby incotedréy reference into the Awe
Agreement. Notwithstanding anything to the contriarthis Plan (and unless the Award Agreement digedly provides otherwise), if tt
shares of Common Stock are publicly traded, ané iParticipant holding an Award that constitutesféded compensationtinde
Section 409A of the Code is a “specified employle purposes of Section 409A of the Code, no distion or payment of any amount t
is due because of a “separation from servies’defined in Section 409A of the Code without rdda alternative definitions thereunder) 1
be issued or paid before the date that is six @tirs following the date of such Participant’s “@egtion from servicebr, if earlier, the da
of the Participans death, unless such distribution or payment camde in a manner that complies with Section 40Bthe Code, and ai
amounts so deferred will be paid in a lump sumtmnday after such six (6) month period elapsed) thié balance paid thereafter on
original schedule.

(0 Clawback/Recovery. All Awards granted under the Plan will be subjo recoupment in accordance with any clawl
policy that the Company is required to adopt punsta the listing standards of any national semgiexchange or association on whick
Company’s securities are listed or as is otherwézpiired by the Dodé&rank Wall Street Reform and Consumer Protectioh @kcothe
applicable law. In addition, the Board may imposehsother clawback, recovery or recoupment promsim an Award Agreement as
Board determines necessary or appropriate, inaudut not limited to a reacquisition right in respef previously acquired shares
Common Stock or other cash or property upon theimence of Cause. No recovery of compensation usuieh a clawback policy will be
event giving rise to a right to resign for “goodsen” or “constructive termination” (or similar tey under any agreement with the Company.

9. A DIJUSTMENTS UPON C HANGES IN C oMMON S T0CK ; O THER C ORPORATE E VENTS.

(@) Capitalization Adjustments. In the event of a Capitalization Adjustmeng Board will appropriately and proportional
adjust: (i) the class(es) and maximum number ofiséées subject to the Plan pursuant to Sectiof, 3iixthe class(es) and maximum nurr
of securities that may be issued pursuant to tleecese of Incentive Stock Options pursuant to $ecsi(c), (iii) the class(es) and maxim
number of securities that may be awarded to angopepursuant to Sections 3(d), and (iv) the cla3sged number of securities and price
share of stock subject to outstanding Stock Awarti® Board will make such adjustments, and itsrdg@teation will be final, binding ar
conclusive.

(b) Dissolution or Liquidation . Except as otherwise provided in the Stock Awagleement, in the event of a dissolutiot
liquidation of the Company, all outstanding Stockakds (other than Stock Awards consisting of vested outstanding shares of Comr
Stock not subject to a forfeiture condition or hempanys right of repurchase) will terminate immediateljop to the completion of su
dissolution or liquidation, and the shares of Comrtock subject to the Company’s repurchase righssibject to a
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forfeiture condition may be repurchased or reaeglipy the Company notwithstanding the fact that Hbkler of such Stock Award
providing Continuous Servicerovided, however , that the Board may, in its sole discretion, caam®e or all Stock Awards to become f
vested, exercisable and/or no longer subject torodyase or forfeiture (to the extent such Stock Asahave not previously expired
terminated) before the dissolution or liquidatisrcompleted but contingent on its completion.

(c) Corporate Transaction. The following provisions will apply to Stock Awds in the event of a Corporate Transaction u
otherwise provided in the instrument evidencing $teck Award or any other written agreement betwtbenCompany or any Affiliate a
the Participant or unless otherwise expressly piexiiby the Board at the time of grant of a Stocka&lv In the event of a Corpor
Transaction, then, notwithstanding any other piowiof the Plan, the Board may take one or mortheffollowing actions with respect
Stock Awards, contingent upon the closing or cormsation of the Corporate Transaction:

0] arrange for the surviving corporation or acapg corporation (or the surviving or acquiring porations parer
company) to assume or continue the Award or totgubes a similar stock award for the Award (inclagj but not limited to, an award
acquire the same consideration paid to the stodkinslof the Company pursuant to the Corporate atios);

(i arrange for the assignment of any reacquisitiorepurchase rights held by the Company in respleCommon Stoc
issued pursuant to the Stock Award to the survidagporation or acquiring corporation (or the suing or acquiring corporatios’ parer
company);

(iii) accelerate the vesting, in whole or in part,haf Award (and, if applicable, the time at whichtac® Award may b
exercised) to a date prior to the effective timeswéh Corporate Transaction as the Board will deitez (or, if the Board will not determi
such a date, to the date that is five days pridhéoeffective date of the Corporate Transactiaith such Award terminating if not exercis
(if applicable) at or prior to the effective timéthe Corporate Transaction;

(iv) arrange for the lapse, in whole or in part, of e#acquisition or repurchase rights held by then@any with respect
the Award;

(v) cancel or arrange for the cancellation of trecstAward, to the extent not vested or not exectimgor to the effectiv
time of the Corporate Transaction, in exchange siach cash consideration, if any, as the Boardtsnsole discretion, may consi
appropriate; and

(vi) cancel or arrange for the cancellation of thelSt#ward, to the extent not vested or not exercigéar to the effectiv
time of the Corporate Transaction, in exchangeafpayment, in such form as may be determined btsed equal to the excess, if any
(A) the value of the property the Participant wohte received upon the exercise of the Stock Awardediately prior to the effective tir
of the Corporate Transaction, over (B) any exerpisge payable by such holder in connection witthsexercise.

The Board need not take the same action or actiithsrespect to all Stock Awards or portions thémaowith respect to ¢
Participants. The Board may take different actianth respect to the vested and unvested portiona 8tock Award. Unless otherw
provided in the instrument evidencing a PerformaBiash Award or any other written agreement betvitkerCompany or any Affiliate a
the Participant or unless otherwise expressly piexiby the Board, in the event of a Corporate Tetian, then, all Performance C
Awards outstanding under the Plan will terminaterto the effective time of such Corporate Trariseac

(d) Change in Control. A Stock Award may be subject to additional acalen of vesting and exercisability upon or afé
Change in Control as may be provided in the Stoakard Agreement for such Stock Award or as may lowigded in any other writte
agreement between the Company or any AffiliatetardParticipant, but in the absence of such prowrjsio such acceleration will occur.
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10. T ERMINATION OR S USPENSION OF THEP LAN .

(&) The Board may suspend or terminate the Planytime. No Incentive Stock Option may be grarsitdr the tenth annivers:
of the earlier of (i) March 8, 2012, which was thate the Plan is adopted by the Board (thedbption Date”), or (ii) the date the Plan
approved by the stockholders of the Company. Nord&/aay be granted under the Plan while the Plandpended or after it is terminated.

(b) No Impairment of Rights. Suspension or termination of the Plan will nopair rights and obligations under any Aw
granted while the Plan is in effect except with wréten consent of the affected Participant ootgerwise permitted in the Plan.

11. E FrecTIVE D ATE OF P LAN .

This Plan will become effective on the Effectivet®aNo Stock Award will be exercised (or, in theeaf a Restricted Stock Awa
Restricted Stock Unit Award, Performance Stock Adyanr Other Stock Award, will be granted) and nofétenance Cash Award will |
settled unless and until the Plan has been apptoyéde stockholders of the Company, which apprawtibe within 12 months after the di
the Plan is adopted by the Board.

12. C HOICEOF L AW .

The laws of the State of Delaware will govern allegtions concerning the construction, validity amrpretation of this Pla
without regard to that state’s conflict of lawseasll

13.  DeriniTioNs . As used in the Plan, the following definitions vdlbply to the capitalized terms indicated below:

(@ “Affiliate " means, at the time of determination, any “paremt"subsidiary”of the Company as such terms are defined in
405. The Board will have the authority to determthe time or times at which “parent” or “subsidiarstatus is determined within 1
foregoing definition.

(b) “Award” means a Stock Award or a Performance Cash Award.

(c) “Award Agreement means a written agreement between the Company &adgtigipant evidencing the terms and condit
of an Award.
(d) “Board” means the Board of Directors of the Company.

(e) “ Capitalization Adjustment means any change that is made in, or other eveatstcur with respect to, the Common S
subject to the Plan or subject to any Stock Awdier dhe Adoption Date without the receipt of calesition by the Company through mer
consolidation, reorganization, recapitalizationncerporation, stock dividend, dividend in propedtyer than cash, stock split, reverse s
split, liquidating dividend, combination of sharesxchange of shares, change in corporate structurany similar equity restructuri
transaction, as that term is used in Statemenirzfn€ial Accounting Standards Board Accounting 8tads Codification Topic 718 (or a
successor thereto). Notwithstanding the foregothg, conversion of any convertible securities of @@mpany will not be treated a
Capitalization Adjustment.

® “ Cause” will have the meaning ascribed to such term in amijten agreement between the Participant and thepan
defining such term and, in the absence of sucheageat, such term means, with respect to a Pantitighe occurrence of any of
following events: (i) such Participasttommission of any felony or any crime involvimgud, dishonesty or moral turpitude under the laf
the United States or any state thereof; (ii) suahiétpants attempted commission of, or participation infaufl or act of dishonesty agal
the Company; (iii) such Participant’s intentiomakterial violation of any contract or agreementaen
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the Participant and the Company or of any statuthuty owed to the Company; (iv) such Participanthauthorized use or intentiona
reckless disclosure of the Company’s confidentidrimation or trade secrets; or (v) such Partidifgagross misconduct. The determina
that a termination of the ParticipamtContinuous Service is either for Cause or withGatise will be made by the Company, in its
discretion. Any determination by the Company tha Continuous Service of a Participant was terreshatith or without Cause for t
purposes of outstanding Awards held by such Ppditi will have no effect upon any determinationtlod rights or obligations of tl
Company or such Participant for any other purpose.

(@ “Change in Control” means the occurrence, in a single transaction arseries of related transactions, of any one aeroi
the following events:

0] any Exchange Act Person becomes the Ownesttiror indirectly, of securities of the Compargpresenting mo
than fifty percent (50%) of the combined voting mowof the Compang then outstanding securities other than by vidéiea mergel
consolidation or similar transaction. Notwithstarglithe foregoing, a Change in Control will not leeohed to occur (A) on account of
acquisition of securities of the Company directigni the Company, (B) on account of the acquisitiérsecurities of the Company by
investor, any affiliate thereof or any other ExofparAct Person that acquires the Comparsecurities in a transaction or series of re
transactions the primary purpose of which is toaobfinancing for the Company through the issuaotequity securities, or (C) sole
because the level of Ownership held by any Excha@md’erson (the Subject Persor) exceeds the designated percentage threshold
outstanding voting securities as a result of amepase or other acquisition of voting securitieghy Company reducing the number of sh
outstanding, provided that if a Change in Contrould occur (but for the operation of this sentere®)a result of the acquisition of vot
securities by the Company, and after such shareisitiqn, the Subject Person becomes the Ownengpfaalditional voting securities th
assuming the repurchase or other acquisition hadcturred, increases the percentage of the thistamaing voting securities Owned by
Subject Person over the designated percentagénthideshen a Change in Control will be deemed twuoc

(il there is consummated a merger, consolidatiosiroilar transaction involving (directly or indirdég}t the Compan
and, immediately after the consummation of suchgerwrconsolidation or similar transaction, the khmtders of the Company immediat
prior thereto do not Own, directly or indirectlyitreer (A) outstanding voting securities represamtinore than fifty percent (50%) of 1
combined outstanding voting power of the survivieigity in such merger, consolidation or similamsaction or (B) more than fifty perci
(50%) of the combined outstanding voting powerta parent of the surviving Entity in such mergemsolidation or similar transaction,
each case in substantially the same proportiorteeas Ownership of the outstanding voting secusitié the Company immediately prior
such transaction;

(iii) there is consummated a sale, lease, exclusigad@&or other disposition of all or substantiallyo&the consolidate
assets of the Company and its Subsidiaries, olfzar & sale, lease, license or other dispositicalladr substantially all of the consolida
assets of the Company and its Subsidiaries to éityEmore than fifty percent (50%) of the combineating power of the voting securities
which are Owned by stockholders of the Companybstantially the same proportions as their Ownershihe outstanding voting securi
of the Company immediately prior to such sale,deéisense or other disposition; or

(iv) individuals who, on the date the Plan is adofgdhe Board, are members of the Board (thectimbent Board”)
cease for any reason to constitute at least a ityafrthe members of the Boargrovided, however , that if the appointment or election
nomination for election) of any new Board membeswpproved or recommended by a majority vote ofitbenbers of the Incumbent Bo
then still in office, such new member will, for pases of this Plan, be considered as a membee dhtlumbent Board.

Notwithstanding the foregoing definition or any ethprovision of this Plan, (A) the term Change wn@ol will not include a sale
assets, merger or other transaction effected axelysfor the purpose of changing the domicile b& tCompany, and (B) the definition
Change in Control (or any analogous term) in anviddal written agreement between the Company or Affiliate and the Participant w
supersede the
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foregoing definition with respect to Awards subjéxtsuch agreemenprovided, however , that if no definition of Change in Control or
analogous term is set forth in such an individugttean agreement, the foregoing definition will &gpprovided, further , that no Change
Control shall be deemed to occur upon announcemrecdommencement of a tender offer or upon a paktakeover or upon stockhol
approval of a merger or other transaction, in eea&$e without a requirement that the Change in ©buairtually occur. If required f
compliance with Section 409A of the Code, in norgwegill a Change in Control be deemed to have aeclif such transaction is not als
“change in the ownership or effective control dittCompany or “a change in the ownership of a anlisi portion of the assets offie
Company as determined under Treasury RegulatioticBet 409A3(i)(5) (without regard to any alternative defioitithereunder). The Boz
may, in its sole discretion and without a Partiaif@consent, amend the definition of “Change imttal” to conform to the definition
“Change in Control” under Section 409A of the Coaled the regulations thereunder.

(h)  “Code” means the Internal Revenue Code of 1986, as aetkmmcluding any applicable regulations and guigathereunder.

0] “ Committee” means a committee of one or more Directors to whathority has been delegated by the Board in aataox
with Section 2(c).

() “Common Stock means the common stock of the Company.

(k)  “Company’ means Iridium Communications Inc., a Delawarepooation.

()  “Consultant” means any person, including an advisor, who isfdaged by the Company or an Affiliate to rendersodting

or advisory services and is compensated for suchices, or (ii) serving as a member of the boarddivéctors of an Affiliate and
compensated for such services. However, serviadysak a Director, or payment of a fee for suclviser will not cause a Director to
considered a “Consultantdr purposes of the Plan. Notwithstanding the foieg, a person is treated as a Consultant undeilan only if
Form S-8 Registration Statement under the Secsitita is available to register either the offetttog sale of the Comparg/securities to sus
person.

(m) “ Continuous Service’ means that the Participaat'service with the Company or an Affiliate, whettasr an Employe
Director or Consultant, is not interrupted or tarated. A change in the capacity in which the Pigditt renders service to the Company ¢
Affiliate as an Employee, Director or Consultantaocthange in the Entity for which the Participaariders such service, provided that the
no interruption or termination of the Participanssrvice with the Company or an Affiliate, will ntgarminate a Participarst’Continuou
Service;provided, however, that if the Entity for which a Participant is remihg services ceases to qualify as an Affiliatedetermined by tt
Board, in its sole discretion, such Participan€ontinuous Service will be considered to havmiteated on the date such Entity ceast
qualify as an Affiliate. For example, a changetatiss from an Employee of the Company to a Consutihan Affiliate or to a Director wi
not constitute an interruption of Continuous Sezvito the extent permitted by law, the Board ordhief executive officer of the Compa
in that partys sole discretion, may determine whether Contin@arsice will be considered interrupted in the cafs@) any leave of absen
approved by the Board or chief executive officacluding sick leave, military leave or any othergmmal leave, or (ii) transfers between
Company, an Affiliate, or their successors. Notattimding the foregoing, a leave of absence willtreated as Continuous Service
purposes of vesting in a Stock Award only to sudie®t as may be provided in the Companigave of absence policy, in the written terrr
any leave of absence agreement or policy applidabtee Participant, or as otherwise required loy. la addition, to the extent required
exemption from or compliance with Section 409A bé tCode, the determination of whether there has betrmination of Continuo
Service will be made, and such term will be coredtiin @ manner that is consistent with the dedinibf “separation from serviceds define
under Treasury Regulation Section 1.409A-1(h) (auttregard to any alternative definition thereupder
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(n)  “Corporate Transactior means the consummation, in a single transaction arseries of related transactions, of any ol
more of the following events:

0] a sale or other disposition of all or substiyt all, as determined by the Board, in its sdiscretion, of th
consolidated assets of the Company and its Subigislia

(i) asale or other disposition of more than 50%hefoutstanding securities of the Company;
(iii) a merger, consolidation or similar transactiondwiing which the Company is not the surviving cogimm; or

(iv) a merger, consolidation or similar transactiondaihg which the Company is the surviving corponatinut the shart
of Common Stock outstanding immediately precediegrherger, consolidation or similar transaction@meverted or exchanged by virtue
the merger, consolidation or similar transactico imther property, whether in the form of secusitieash or otherwise.

To the extent required for compliance with Secd@®A of the Code, in no event will an event be degra Corpora
Transaction if such transaction is not also a “¢feaim the ownership or effective control of” ther@many or ‘a change in the ownership ¢
substantial portion of the assets of’ the Compasydetermined under Treasury Regulation SectiondBA4R]i)(5) (without regard to ar
alternative definition thereunder).

(o) “Covered Employegwill have the meaning provided in Section 162(@))¢f the Code.
(p)  “Director” means a member of the Board.

(@) “Disability ” means, with respect to a Participant, the inabditguch Participant to engage in any substangalfgl activity
by reason of any medically determinable physicamental impairment that can be expected to resutteiath or that has lasted or cai
expected to last for a continuous period of nat tbsn twelve (12) months, as provided in Sect#(g)(3) and 409A(a)(2)(c)(i) of the Co
and will be determined by the Board on the basisuch medical evidence as the Board deems warrantiet the circumstances.

()  “Effective Date” means the effective date of this Plan documentchvisi the date of the annual meeting of stockhsldéthe
Company held in 2012 provided this Plan is apprdwethe Company’s stockholders at such meeting.

(s) “Employe€’ means any person employed by the Company or ahaddfi However, service solely as a Director, oympant o
a fee for such services, will not cause a Diretddye considered an “Employee” for purposes ofRtta.

() “Entity ” means a corporation, partnership, limited liapitompany or other entity.

(u) “ Exchange Act” means the Securities Exchange Act of 1934, as amdermhd the rules and regulations promulc
thereunder.

(v) “ Exchange Act Persori means any natural person, Entity or “grouiithin the meaning of Section 13(d) or 14(d) of

Exchange Act), except that “Exchange Act Perswiil’ not include (i) the Company or any Subsidiarf/the Company, (ii) any employ
benefit plan of the Company or any Subsidiary ef @ompany or any trustee or other fiduciary holdegurities under an employee bet
plan of the Company or any Subsidiary of the Comgpdiii) an underwriter temporarily holding secigi pursuant to an offering of st
securities, (iv) an Entity Owned, directly or inglitly, by the stockholders of the Company in sulifilly the same proportions as tt
Ownership of stock of the Company; or (v) any natyperson, Entity or “group”within the meaning of Section 13(d) or 14(d) of
Exchange Act) that, as of the Effective Date, is @wner, directly or indirectly, of securities dfet Company representing more than
percent (50%) of the combined voting power of tleenPany’s then outstanding securities.
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(w) “Fair Market Value” means, as of any date, the value of the CommookStetermined as follows:

(i) If the Common Stock is listed on any establishedlsexchange or traded on any established matiestair Marke
Value of a share of Common Stock will be, unlesentise determined by the Board, the closing gafiee for such stock as quoted on ¢
exchange or market (or the exchange or market thighgreatest volume of trading in the Common Stark}Yhe date of determination,
reported in a source the Board deems reliable.

(i) Unless otherwise provided by the Board, if thereadsclosing sales price for the Common Stock ondte o
determination, then the Fair Market Value will be tlosing selling price on the last preceding datevhich such quotation exists.

(iii)  In the absence of such markets for the Common Stbekair Market Value will be determined by theaBd in goo
faith and in a manner that complies with Sectiod@Aland 422 of the Code.

(x)  “Incentive Stock Optiorf means an option granted pursuant to Section 5eoPthn that is intended to be, and that qua
as, an “incentive stock option” within the meanaofdgSection 422 of the Code.

(y)  “Non-Employee Directof means a Director who either (i) is not a currenpkayee or officer of the Company or an Affilic
does not receive compensation, either directlyndiréctly, from the Company or an Affiliate for s&res rendered as a consultant or in
capacity other than as a Director (except for aomwrhas to which disclosure would not be requiradeun Item 404(a) of Regulation s-
promulgated pursuant to the Securities AcRggulation S-K")), does not possess an interest in any other transaicti which disclosul
would be required under Item 404(a) of Regulatield, &nd is not engaged in a business relationshipvfach disclosure would be requi
pursuant to Iltem 404(b) of Regulation S-K; or @iptherwise considered a “non-employee director’urposes of Rule 16b-3.

(z)  “Nonstatutory Stock Optiori means any option granted pursuant to Section BeoPtan that does not qualify as an Incel
Stock Option.

(aa) “ OEBITDA margin " means OEBITDA expressed as a percentage of “tefjugvenue,Wwhere adjusted revenue means
Company’s reported GAAP revenue excluding the impépurchase accounting and Iridium NEXT revenue.

(bb) “ OEBITDA " means earnings before interest, income taxes, dafic; and amortization, Iridium NEXT revenue
expenses (for periods prior to the deploymentidium NEXT), stockbased compensation expenses, the impact of pureleasenting, ar
changes in the fair value of warrants.

(cc) “ Officer " means a person who is an officer of the Compaitfimthe meaning of Section 16 of the Exchange Act

(dd) *“ Option” means an Incentive Stock Option or a NonstatutdogkSOption to purchase shares of Common Stocktee
pursuant to the Plan.

(ee) “ Option Agreement’ means a written agreement between the Company mr@péonholder evidencing the terms
conditions of an Option grant. Each Option Agreenveill be subject to the terms and conditions & Bian.

(ff)  “ Optionholder” means a person to whom an Option is granted putrsaahe Plan or, if applicable, such other peradm
holds an outstanding Option.

(gg) “ Other Stock Award means an award based in whole or in part by reter&mthe Common Stock which is granted purs
to the terms and conditions of Section 6(d).
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(hh) “ Other Stock Award Agreemerit means a written agreement between the Company aottar of an Other Stock Awe
evidencing the terms and conditions of an OtheclS#ward grant. Each Other Stock Award Agreemerit be subject to the terms &
conditions of the Plan.

(i) “ Outside Director” means a Director who either (i)is not a curreamployee of the Company or araffiliated
corporation” (ithin the meaning of Treasury Regulations promtddaunder Section 162(m) of the Code), is not anéaremployee of tt
Company or an “affiliated corporation” who receiva@snpensation for prior services (other than bésefider a taxjualified retirement pla
during the taxable year, has not been an officehefCompany or an “affiliated corporatiorghd does not receive remuneration fromr
Company or an “affiliated corporatiorgither directly or indirectly, in any capacity otithan as a Director, or (ii) is otherwise cons@tkear
“outside director” for purposes of Section 162(rhjhee Code.

() “Own,”" Owned,”“ Owner,” “ Ownership” means a person or Entity will be deemed to “Own,have “Owned,to be th
“Owner” of, or to have acquired “Ownershipt securities if such person or Entity, directlyiodirectly, through any contract, arrangem
understanding, relationship or otherwise, has areshvoting power, which includes the power to waté¢o direct the voting, with respect
such securities.

(kk) “ Participant” means a person to whom an Award is granted pursodhné Plan or, if applicable, such other perstwo Wwold:
an outstanding Stock Award.

(I “ Performance Cash Awari means an award of cash granted pursuant to thestend conditions of Section 6(c)(ii).

(mm) “ Performance Criteria” means the one or more criteria that the Boardseikkct for purposes of establishing the Perfornm
Goals for a Performance Period. The Performander@rithat will be used to establish such PerforreaBoals may be based on any on
or combination of, the following as determined hg Board: (i) earnings (including earnings per stard net earnings); (ii) earnings be
interest, taxes and depreciation; (iii) earning$ok®e interest, taxes, depreciation and amortizatigv) earnings before interest, tar
depreciation, amortization and legal settlementsgérnings before interest, taxes, depreciatiomgrtization, legal settlements and o
income (expense); (vi) earnings before interestedadepreciation, amortization, legal settlemeatiser income (expense) and stdidse!
compensation; (vii) earnings before interest, taxaéspreciation, amortization, legal settlementdjeptincome (expense), stobkse:
compensation and changes in deferred revenue), tiwidil stockholder return; (ix) return on equityaverage stockholdex’equity; (x) retur
on assets, investment or capital employed; (xBkstprice; (xii) margin (including gross margin);iijxincome (before and after taxe
(xiv) operating income; (xv) operating income aftaxes; (xvi) preax profit; (xvii) operating cash flow; (xviii)) saé or revenue targe
(xix) increases in revenue or product revenue; éxpenses and cost reduction goals; (xxi) improvérreor attainment of working capi
levels; (xxii) economic value added (or an equinbtlmetric); (xxiii) market share; (xxiv) cash flogxxv) cash flow per share; (xxvi) sh
price performance; (xxvii) debt reduction; (xxvidyerage debt interest rate; (xxix) implementatiwrcompletion of projects or proces:
(xxx) user satisfaction; (xxxi) user retention; Xitx customer satisfaction; (xxxiii) customer retiem; (xxxiv) churn; (xxxv) average montt
revenue per unit for any one or more products odpct lines; (xxxvi) stockholdersquity; (xxxvii) capital expenditures; (xxxviii) ¢
levels; (xxxix) compliance with debt covenants;)@berating profit or net operating profit; (xli)orkforce diversity; (xlii) growth of n
income or operating income; (xliii) billings; (xh\bookings; (xlv) the number of users, includingt ot limited to unique usel
(xlvi) employee retention and/or satisfaction; (RNDEBITDA or OEBITDA margin; (xlviii) the achiewment of developmental, desi
manufacturing, contractual, deployment and/or concralization milestones of products; (xlix) subseni activations (on a net or gross bz
for one or more product lines, including but nohited to handsets, data devices, netted produletsi-burst data, machine-toachine
Iridium Pilot ™ or other products using the IridiunpénPort® service, waveform and chipsets; (I) achievemennidéstones related to t
design, development, manufacture, contractual memagt, deployment, launch and/or operation ofunidiNEXT satellites; (li) achieveme
of financing goals; (lii) sales achievements (imthg but not limited to number of units sold) foroducts, including but not limited
handsets, data devices, netted products, short-dates machine-to-machine,
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Iridium Pilot or other products using the IridiunpénPort service, waveform and chipsets; (liii) nembf units sold or activated (of any t
of subscriber); (liv) hosted payload revenue owisercontracts, or equity investments in anothdityethat provides or will provide host
payload services; (Iv) the achievement of develapaledesign, manufacturing, contractual, deployinaem/or commercialization milestor
of hosted payloads; (lvi) performance of the tleerrent satellite constellation; and (lvii) to teetent that an Award is not intended to con
with Section 162(m) of the Code, other measurgegediormance selected by the Board.

(nn) “ Performance Goal$s means, for a Performance Period, the one or maaks gstablished by the Board for the Perform
Period based upon the Performance Criteria. Pedioce Goals may be based on a Compaiag basis, with respect to one or more busi
units, divisions, Affiliates, or business segmerasd in either absolute terms or relative to thefgpmance of one or more compare
companies or the performance of one or more reteiradices. In establishing a Performance Goal, @wnmittee may provide tt
performance shall be appropriately adjusted asvd] (i) to include or exclude restructuring andstirer nonrecurring charges; (ii) to inclu
or exclude exchange rate effects, as applicabiendoU.S. dollar denominated Performance Goals; (iiilndude or exclude the effects
changes to generally accepted accounting princigdgsired by the Financial Accounting StandardsrBpév) to include or exclude tl
effects of any statutory adjustments to corporaterates; (v) to include or exclude the effectsan§ “extraordinary itemsas determine
under generally accepted accounting principleg;tévinclude or exclude the effects of purchaseoanting adjustments; (vii) to include
exclude Iridium NEXT revenue; (viii) to include exclude the effect of payment of bonuses underaash bonus plan of the Compe
(ix) to include or exclude the effect of stock bhe®mpensation and/or deferred compensation; (iydinde or exclude any other unus
non+ecurring gain or loss or other extraordinary itgmi) to respond to, or in anticipation of, any soal or extraordinary corporate ite
transaction, event or development; (xii) to resptmdor in anticipation of, changes in applicatder$, regulations, accounting principles
business conditions; (xiii) to include or excluthe effects of divestitures, acquisitions or joientures; (xiv) to include or exclude the effi
of discounted operations that do not qualify asgntent of a business unit under generally accegatedunting principles; (xv) to assume
any business divested by the Company achieved mpeafice objectives at targeted levels during therza of a Performance Per
following such divestiture; (xvi) to include or dude the effect of any change in the outstandingresh of Stock by reason of any st
dividend or split, stock repurchase, reorganizatienapitalization, merger, consolidation, spffi-combination or exchange of shares or ¢
similar corporate change, or any distributions timmon shareholders other than regular cash divgledii) to reflect a corpora
transaction, such as a merger, consolidation, agpar(including a spinoff or other distribution sfock or property by a corporation),
reorganization (whether or not such reorganizatiomes within the definition of such term in Sect®88 of the Code); (xviii) to reflect a
partial or complete corporate liquidation; (xix) teflect shippable backlog; and (xx) to includeexclude the amortization of purcha
intangibles, technology license arrangements acohiplete technology.

(00) *“ Performance Period means the period of time selected by the Board whéch the attainment of one or more Performi
Goals will be measured for the purpose of detemmgira Participans right to and the payment of a Stock Award or @dPmance Cas
Award. Performance Periods may be of varying aretlapping duration, at the sole discretion of thoaufl.

(pp) *“ Performance Stock Award means a Stock Award granted under the terms anditons of Section 6(c)(i).
(qgq) “Plan” means this Iridium Communications Inc. 2012 Eguitcentive Plan.

(rr)  “ Restricted Stock Award means an award of shares of Common Stock whichaisted pursuant to the terms and condi
of Section 6(a).

(ss) “ Restricted Stock Award Agreemehtmeans a written agreement between the Company &oadtar of a Restricted Stc
Award evidencing the terms and conditions of a Retetl Stock Award grant. Each Restricted Stock Advagreement will be subject to 1
terms and conditions of the Plan.
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(tt) “ Restricted Stock Unit Award means a right to receive shares of Common Stockhwiki granted pursuant to the terms
conditions of Section 6(b).

(uu) * Restricted Stock Unit Award Agreemehtmeans a written agreement between the Company dotbar of a Restricte
Stock Unit Award evidencing the terms and condgiof a Restricted Stock Unit Award grant. Each Retsd Stock Unit Award Agreeme
will be subject to the terms and conditions of Fian.

(vw) “ Rule 16b-3’ means Rule 16b-3 promulgated under the Excharg@Pany successor to Rule 18pas in effect from time
time.

(ww) “ Rule 405" means Rule 405 promulgated under the Securitets A
(xx) “ Securities Act’ means the Securities Act of 1933, as amended.

(yy) *“ Stock Appreciation Right or * SAR” means a right to receive the appreciation on Com8took that is granted pursuan
the terms and conditions of Section 5.

(zz) “ Stock Appreciation Right Agreemerit means a written agreement between the Company ahdider of a Stoc
Appreciation Right evidencing the terms and condgi of a Stock Appreciation Right grant. Each StAplpreciation Right Agreement w
be subject to the terms and conditions of the Plan.

(aaa) “ Stock Award” means any right to receive Common Stock grantecutite Plan, including an Incentive Stock Optia
Nonstatutory Stock Option, a Restricted Stock Awar&estricted Stock Unit Award, a Stock AppreciatRight, a Performance Stock Aw
or any Other Stock Award.

(bbb) *“ Stock Award Agreement means a written agreement between the Company &watt&ipant evidencing the terms
conditions of a Stock Award grant. Each Stock Awagileement will be subject to the terms and coadgiof the Plan.

(ccc) “ Subsidiary” means, with respect to the Company, (i) any cotmoraof which more than fifty percent (50%) of
outstanding capital stock having ordinary votingvpoto elect a majority of the board of directofsach corporation (irrespective of whetl
at the time, stock of any other class or classesuoh corporation will have or might have votingmeo by reason of the happening of
contingency) is at the time, directly or indire¢ct@wned by the Company, and (ii) any partnershiipitéd liability company or other entity
which the Company has a direct or indirect intefestether in the form of voting or participation fmofits or capital contribution) of mc
than fifty percent (50%).

(ddd) “ Ten Percent Stockholdetr means a person who Owns (or is deemed to Own mirsu&ection 424(d) of the Code) st
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhef Company or any Affiliate.
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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.

IRIDIUM COMMUNICATIONS INC.
1750 Tysons Boulevard, Suite 1400
McLean, Virginia 22102
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 22, 2012
The undersigned hereby appoints Thomas J. Fitzpatrick and Thomas D. Hickey, and
each of them, with full power of substitution and power to act alone, as proxies to vote all
the shares of Common Stock which the undersigned would be entitled to vote if personally
present and acting at the Annual Meeting of Stockholders of Iridium Communications Inc.,
to be held on Tuesday, May 22, 2012 at 8:30 a.m. local time at the offices of Iridium
Communications Inc. at 1750 Tysons Boulevard, Suite 1400, McLean, Virginia 22102, and

at any adjournments or postponements thereof, as follows:

(Continued and to be signed on the reverse side.)

14475 W



ANMUAL MEETING OF STOCKHOLDERS OF

IRIDIUM COMMUNICATIONS INC.

May 22, 2012

The proxy statement and annual report to stockholders are available at
hitp:/fwww.amstock. com/ProxyServices/ViewMatenal asp?CoNumber=158777

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Plgase detach along parforated lng and mail in fhe envalope provided, *
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PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [x]

1. Election of Direciors
To edect thea Board of Deechors’ ben nommies Tor direchor, each for @ ane-year lerm

HOMIMEES:
Dmmuﬂuﬂa £ FRoberi H Mishaus
3 4 Darmel Bans
mermrr 2 Scott L Bok
FOR ALL HOMEKEES 3 Thomas C. Canfisld
- e gwmm Puster M. Dk (Rt )
FO ML EX Matihsnw J. Desch
Pomincm 3 Alvin B Krangand
3 Eng T Oteon
) Steven B Pailter
) Parker W, Rush

HETRUCTIONS; To withihod ssthonky t2 vwole or sny indivicual nomises(s], =ars “FOA ALL EXCEPT®
gl in W cische read 0 2dch nOMires you with 10 withhold, 22 Shows here .

To change e sddrass on your account. peass chock the box al rghl and

ndicaie your renw address n e addeess space above  Plaase nobs that 1

#‘umﬂhﬁuhﬁdﬂuﬂnmlmhmﬂnﬂrnﬂhuﬁmmmmu —
s o

Signaburn of Sinchhoider et

POl AGANST  RSIAN

2. To approve, on an advisory basis. the compansation of our
namad exsciilive |:| |:| D

3 To spprove the Indivm Communications bnc. 2012 Equity
Encentive Plan |:| |:| D
4. To ralify the selection by the Board of Directors of Emst & yeung | | [ | []

LLP a5 cur mdependant registered public accounting firm for our
fizcal year ending Decembar 31, 2012,

5. To conduct any other business propery browght bafore the meeting.

Th record dale for the anmual meeting is Aprl 2, 2012, Only stockholders of recond at
the close of business on that dade may vole at the mesting or any adjournment thenedal.

Sigruriuny of Sockiokier Dats

Hol: Paiis e saiSy an o ndme o rimes B2peir on Tua Prary Ve shansd e hald . mich hodder ghcukd e aspr it aSTeTibaly ékrey Fouee 1 guarian peass pew
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ANNUAL MEETING OF STOCKHOLDERS OF

IRIDIUM COMMUNICATIONS INC.

May 22, 2012

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voleproxy.com” and fofiow the on-screen
metruchons. Have your proxy card avadable when you access the
web page.

TELEPHOMNE - Call toll-free 1-800-PROXIES (1-800-T78-2437) in
the Uinited States or 1-T18-921-8500 from foraign countries from any
fowch-aone ledephone and follow the instructions. Hawve your proxy
card available when you call.

Vide ondinedphons until 11:5% PM EDT tha day befone the meeling.

MAIL - Sign, date and mad your proxy card in [he envelope
provided as soon as possible.

IN PERSON - You may wote your shares in person by altending
1ha Annual Maeting.

COMPANY NUMBER

ACCOUNT NUMBER

mmm Mﬂmﬁmmmmm,ﬂm Hmrinlu inf mmummmmum
i 400, McLean, Virginia 22102

Thu pmxy' statament and annual mpm te slmkhuldms are available at
http:fwww, amstock, com/ProxyServices/ViewMaterial asp?CoNumbers 15777

" Pleass delach slang parfarated line and mall in tha ervelope pravided [F you ane nal veding via lelephane of the Inlsmet +
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PLEASE SHGH, DATE AND RETURM PROMPTLY IN THE ENCLOSED ENVELOPE PLEASE MARK YOUR VOTE I BLUE OR BLACK INK A% SHOWH HERE [x]

1, Elpebon of Duscteny
To olect e Board of Drecionm’ ten nominess for deecion, each for a ong-yoar term

2

Dmmmﬁm 2

[ e mns ‘

FOR AL EXCEFT ) Mearrw J Dasch §
i vl Y Ahan B Krangard

i Enc ¥ Otson

L Siven B Phoie

O Parker W Rush

HETRUCTIONS; To witokd dafPority i vil kor ary srdniduil romerasp| s}, mark “FOR ALL EXCEPT
iard W in tha oot s bo oach romenes Fou siEh i withhold i shown here i

T changh (N Sodress on your 00U, MMNMRHIMM”
ol jour rew pddress i The address space above  Pleass nolp

changes bo thi Wmilmmmmmhumu
Ihin Fthod

(o O T
To approve. on an Bdvisory Dasis, the compensation of our |
named sxecutive oMicens D D |:|
To approve (he Iridium Cemmunications Inc. 2012 Equdy ||
Incentve Plan oo
Ta ratdy the seloction by the Baard of Directars of Emst & Young [7] [] []
LLP as cur indepandant regisbored public accounting firm for cur
fiscal year ending December 31, 2012
To conduct any ciher busingss proparly brought before tha maating

The recoid dife for the annusl meaeting = Apcll 2, 2012, Oaly stockholdeds of record ol
the close of business on thal date may wole of the messling or ary adjoumment thesssl



