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IRIDIUM COMMUNICATIONS INC.
1750 Tysons Boulevard, Suite 1400
McLean, Virginia 22102

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 12, 2015

Dear Stockholder:

You are cordially invited to attend the Annual Magtof Stockholders of Iridium Communications Ina.Delaware corporation. The mee
will be held on Tuesday, May 12, 2015 at 8:30 aHastern time at The RiZarlton, Tysons Corner at 1700 Tysons Boulevardl éao
Virginia 22102 for the following purposes:

1. To elect the Board of Directorgleven nominees for director, each to serve uméilriext annual meeting and until their successe
duly elected and qualifie(

2. To approve, on an advisory basis, the compensafi@ur named executive officers, as disclosed @mRhoxy Statement accompany
this Notice;

3. To ratify the selection by the Board of Directof€sonst & Young LLP as our independent registeratlis accounting firm for our fisc
year ending December 31, 20:

To approve the Iridium Communications Inc. 2015 iBglncentive Plan

5. To approve an amendment to our certificate of ipotation to increase the maximum number of memtheatismay constitute our Boe
of Directors from 11 to 13; ar

6. To conduct any other business properly broughtrieatte meeting
These items of business are more fully describeéddarProxy Statement accompanying this Notice.

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

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders
to Be Held on May 12, 2015 at 8:30 a.m. local tins
The Ritz-Carlton, Tysons Corner, 1700 Tysons Boulard, McLean, Virginia 22102

The proxy statement and annual report to stockholdes
are available at http://www.astproxyportal.com/astd5777/.

By Order of the Board of Directo

G hr® el

Thomas D. Hicke)
Secretary

McLean, Virginia
March 26, 2015

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 #htelephone or the Internet as instructed in theseaterials, as promptly as possible
in order to ensure your representation at the meetig. Even if you have voted by proxy, you may stiltote in person if you attend the
meeting. Please note, however, that if your sharese held of record by a broker, bank or other nomiree and you wish to vote at the
meeting, you must obtain a proxy issued in your namfrom that record holder.




PROXY STATEMENT SUMMARY

This summary highlights selected information camédi elsewhere in our Proxy Statement. The summaeg chot contain all of tl
information that you should consider, and you stiaelad and consider carefully the more detailedrinftion contained in this Prc
Statement before voting.

2015 Annual Meeting of Stockholders

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

Place: The Rit:-Carlton, Tysons Corner, 1700 Tysons Boulevard, M, &/irginia 2210
Record Date March 20, 201!
Voting: Stockholders as of the record date are entitleste. Each share of common stock is entitled tovarte for each

director nominee and one vote for each of the giheposals to be voted c

Meeting Agenda and Voting Matters

Board Vote Page Referenci

Agenda Items Recommendation (for more detail)
1. To elect the Board of Directors’ eleven nomineasicector, each to FOR EACH DIRECTOI 10

serve until the next annual meeting and until tearcessors are duly

elected and qualifiec NOMINEE
2. To approve, on an advisory basis, the compensafionr named FOR 21

executive officers, as disclosed in this Proxy Stant.
3. To ratify the selection by the Board of Directof€onst & Young LLP FOR 22

as our independent registered public accountimg fior our fiscal year

ending December 31, 201
4, To approve the Iridium Communications Inc. 2015 iBglncentive FOR 24

Plan.
5. To approve an amendment to our certificate of ipoation to increase FOR 40

the maximum number of members that may constituteBoard of
Directors from 11 to 13; ar

6. To conduct any other business properly broughtreefte meeting




Board Nominees

Director Committees
Other Current Public
Name Age Since Independent  AC cc NGC Company Boards
Robert H. Niehaus 59 200¢ X M Heartland Payment
Systems, Inc
Thomas C. Canfiel 59 200¢ X M M —
Matthew J. Desc 57 200¢ —
Thomas J. Fitzpatric 57 201z —
Jane L. Harma 69 new X —
Alvin B. Krongard 78 200¢ X M C Under Armour, Inc., Apoll
Global Management, LL(
Seventy Seven Energy Ir
Admiral Eric T. Olson (Ret. 63 2011 X M Under Armour, Inc
Steven B. Pfeiffe 68 200¢ X C Barloworld Limited
Parker W. Rusl| 55 200¢ X C —
Henrik O. Schlieman 50 new X M* —
Barry J. Wes 69 2014 X M* —

AC = Audit Committee; CC = Compensation Committd&C = Nominating and Corporate Governance Commitiee Chairman; M
Member
* Effective immediately after the annual meetinglédcted.

Our Executive Compensation Program

Our executive compensation program is designedtriac reward and retain a talented, innovative @ntrepreneurial team of executi
To do so, we believe that a majority of their targempensation should be based on performance, dfothe individual and of tt
business. We structure our variable compensatiograms to recognize both short-term and long-tesnmributions.

Key Elements of Executive Compensati

Compensation Componer Reasor

Base Salary We provide base salary as a fixed source of congi@msfor our executives for the services |
provide to us during the year and to balance thpaoh of having a significant portion of tr
compensation “at risk” in the form of annual indeatbonuses and long-term equitgsed incentiv
compensation. Our Compensation Committee recogtiieBnportance of a competitive base s:
as an element of compensation that helps to atrattetain our executive office

Bonus Our 2014 bonus plan provides cash and/or equity pemsation opportunities to our execu
officers based on our achievement of pre-estaldigherformance goals derived from our Boar
approved operating plan for 2014. In March 2014, @ompensation Committee approved a ti
incentive bonus award for each executive, and ahfipe maximum bonus award at twice the t¢
level in the event that stretch performance goaeevachieved. These levels were consistent wit
philosophy that a significant portion of each examls total target compensation should
performance-based, and reflected the Compensatiom@tees review of internal pay equity. F
2014, all of our chief executiv




Compensation Componer Reasor
officer’'s and a portion of each other executivacaffs target performance bonus was payable i
form of restricted stock units that would only vestd be delivered upon achievement of the p
established performance goals under the 2014 haans

Long-Term Equity- The Compensation Committee believes that propérlicwired equity compensation works to a
Based Incentive the longterm interests of stockholders and employees bwtioi@ a strong, direct link betwe
Compensation employee compensation and stock price appreciafimaward equity in part in the form of optic

which have an exercise price equal to the fair mitavialue of a share of our common stock or
date of grant, and vest based on continued seovieea specified period (typically, four years). @
result of the way we structure our option awarggjoms provide a return to the executive on
such officer remains employed by us, and then odhlthe market price of our common st
appreciates over the term of the option. In certaiges, we have also granted restricted stock
subject to time-based vesting.

We also have a performance share program, whickides for the grant of performanbase:
restricted stock units. These performance sharedsa@rovide a return to the executive only if
company achieves specific performance targets 26d¥ through 2015 and the executive rerr
employed by us

Important Features of our Executive Compensationdgyram
The important features of our executive compensairogram include;

e Our executive compensation is heavily weighted towa-risk, performancbased compensation in the form of an ar
incentive bonus opportunity that is based on a@r@nt of a combination of adjusted revenue, opmratiEBITDA, and othe
strategic goals selected annually by our Compemis&bmmittee

* In 2014, for our chief executive officer, we paid0%o of target bonus in shares of our common stackvee paid 25% of targ
bonus in shares of our common stock for our otlaened executive officers, as defined in this Protate®nent

» As part of our longerm incentive compensation program, we provideguity compensation opportunity in the form of &
options and performandeased restricted stock units that provide incestifgg our executives to meet certain perform
goals and increase the market value of our comromk <

* In 2014, at-risk, performance-based compensatipresented approximately 69% of our chief executifficer’s total direc
compensation, and an average of 67% of our otheedaxecutive office’ total direct compensatio

» Fifty percent of the value of annual equity awavests only based on the achievement of performariteria, and if suc
performance criteria are met, a portion of theegstmount is subject to additional t-based vesting thereaftt

» The cash severance benefits that we offer to oecidgives do not exceed two times base salary amashbonus




* We do not provide our executive officers with amgiee tax or other tax gross uj
 We do not provide any defined benefit pension ptamsupplemental employee retirement plans to rec@tive officers

e As further described in this Proxy Statement, owgcetives are required to comply with our stock evehip guidelines, whit
we adopted in February 2012. Under these guidelioes chief executive officer is required to acculeamel shares of o
common stock with a value equal to four times haual base salary and our executive vice presidemthuding our chie
financial officer, chief operating officer and chiegal officer, are required to accumulate sharesur common stock with
value equal to two times their annual base sale

* Our insider trading policy prohibits our employedscluding our executives, directors and consufiafitom hedging ¢
pledging the economic interest in the shares otcourpany they holc

* Our Compensation Committee has retained an indgmenthirdparty compensation consultant for guidance in ng
compensation decision

* Our Compensation Committee reviews market practeces makes internal comparisons among our exesutiteen makin
compensation decision

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

Advisory Vote on Executive Compensat—-“Say-on-Pay Vote”

We conducted our fourth advisory vote on executiempensation, or say-quay vote, at our annual meeting of stockholderg0m4
Approximately 86.8% of the votes cast on the saypay proposal supported the proposal. Our BoardcamdCompensation Commiti
value the opinions of our stockholders, and weelelithat it is important for our stockholders tovdnan opportunity to vote on tl
proposal annually, which is consistent with theqérency preferred by our stockholders. Our Comp@safommittees decision
regarding compensation for 2014 reflected our sapay vote in 2013, which was supported by approxaiga20.9% of the votes cast
the proposal. In addition to our annual advisoryevon executive compensation, we are committedngoing engagement with ¢
stockholders on executive compensation and corp@@ternance issues.

Our Compensation Committee has considered thetsestithe vote in the context of our overall comgsion philosophy, policies a
decisions. Our Compensation Committee believes #iatilar to our prior say-opay votes, this 2014 stockholder vote endorse!
compensation philosophy and the decisions we mad2(f13. After discussing the levels of supporeath of the four years in favor
the proposals, and considering the Compensationn@ittee’s continued use of the measures we adopted innespo previous advisc
votes to further align management and stockholuterésts, including stock ownership guidelines apeérformancdased restricted stc
unit program, our Compensation Committee decidegkteerally maintain a consistent course for 20Ipensation decisions.
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IRIDIUM COMMUNICATIONS INC.
1750 Tysons Boulevard, Suite 1400, McLean, Virginia2102

PROXY STATEMENT
FOR THE 2015 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 12, 2015

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 becausgaael of Directors of Iridium Communications Insofnetimes referred to as the Comg
or Iridium) is soliciting your proxy to vote at tt#915 Annual Meeting of Stockholders, includingaay adjournments or postponements o
meeting. You are invited to attend the annual meetid vote on the proposals described in this P@tafement. However, you do not nee
attend the meeting to vote your shares. Instead,nyay simply complete, sign and return the enclgsedy card, or follow the instructio
below to submit your proxy over the telephone ootigh the Internet.

We intend to mail these proxy materials on or al#qril 10, 2015 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 12, 2018:80 a.m. Eastern time at The R@atlton, Tysons Corner, 1700 Tysons Boule\
McLean, Virginia 22102. Directions to the meeting  ocdtion may be found
http://www.ritzcarlton.com/en/Properties/TysonsCa¥mformation/Directions/Default.htm. Informatiam how to vote in person at the ant
meeting is discussed below.

W HO CAN VOTE AT THE ANNUAL MEETING ?

Only stockholders of record at the close of busras March 20, 2015 will be entitled to vote at &mmual meeting. On this record date, t
were 94,536,180 shares of common stock outstaradidgentitled to vote.

Stockholder of Record: Shares Registered in Your Nae

If at the close of business on March 20, 2015, yshares were registered directly in your name with transfer agent, American St
Transfer & Trust Company, LLC, then you are a skmt#ter of record. As a stockholder of record, yoaymrote in person at the meeting
vote by proxy. Whether or not you plan to attenel tineeting, 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 afBroker or Bank

If at the close of business on March 20, 2015, whares were held in an account at a brokerage liiamk, dealer or other similar organizat
rather than in your own name, then you are thefim@aleowner of shares held in “street nansid these proxy materials are being forward:
you by that organization. The organization holdymur account is considered to be the stockholdereobrd for purposes of voting at
annual meeting. As a beneficial owner, you haveritijig to direct your broker or other agent regagdhow to vote the shares in your accc
You are also invited to attend the annual meetit@wever, since you are not the stockholder of rcpou may not vote your shares in pe
at the meeting unless you request and obtain d patixy from your broker or other agent.
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W HAT AM | VOTING ON ?
There are five matters scheduled for a vote:
» the election of eleven directol

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

» the ratification of the selection by the Board dfdators of Ernst & Young LLP as our independeugistered public accounting fir
for our fiscal year ending December 31, 2C

» the approval of the Iridium Communications, Inc12Equity Incentive Plan, or the 2015 Plan;

» the approval of an amendment to our certificatéhobrporation to increase the maximum number of s that may constitt
our Board of Directors from 11 to 1

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 ahmeseting. If any other matter is prope
presented at the meeting, your proxyholder (orte@individuals named on your proxy card) will vgtaur shares using his best judgment.

H owbpol 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 fromting.

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 usiiegenclosed proxy card, vote by pr
over the telephone or vote by proxy through therimtt. 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 alreadgddty proxy.

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

e To vote using the proxy card, simply complete, sagrd date the enclosed proxy card and return inptly in the envelof
provided. If you return your signed proxy card shefore the annual meeting, we will vote your ebars you direc

e To vote over the telephone, dial toll-free 1-800ePRES (1-800-776-9437) using a toutdme phone and follow the recort
instructions. You will be asked to provide the Ca@myp number and control number from the enclosedypecard. Your vote mu
be received by 11:59 p.m. Eastern time on May 01520 be countet

* To vote through the Internet, go to www.voteprogyicto complete an electronic proxy card. You w#l éisked to provide t
Company number and control number from the enclgsesly card. Your vote must be received by 11:58.FEastern time ¢
May 11, 2015 to be counte

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

If you are a beneficial owner of shares registénethe name of your broker, bank or other agent, sloould have received a proxy card
voting instructions with these proxy materials frtimat organization rather than from us. Simply ct@tgpand mail the proxy card to ensure
your vote is counted. Alternatively, you m



vote by telephone or through the Internet as iegtaiby your broker or bank. To vote in persorhatannual meeting, you must obtain a \
proxy from your broker, bank, or other agent. Felithe instructions from your broker or bank inclddeith these proxy materials, or con
your broker or bank to request a proxy fo

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 asated with your Internet
access, such as usage charges from Internet acogswiders and telephone companies.

H ow MANY VOTES DO | HAVE ?
On each matter to be voted upon, you have onefeptach share of common stock you owned at theeabd business on March 20, 2015.

W HAT HAPPENS IF | DO NOT VOTE ?

Stockholder of Record: Shares Registered in Your Nae

If you are a stockholder of record and do not \mtecompleting your proxy card, by telephone, thitotige Internet or in person at the ani
meeting, your shares will not be voted, nor wiluyshares count toward the establishment of a gudon the meeting.

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

If you are a beneficial owner and do not instrumtitybroker, bank or other agent how to vote yoaras, the question of whether your br¢
or nominee will still be able to vote your sharepends on whether the proposal is considered &“bautine” matter. See below undévha
are broker non-votes?dr more information. Accordingly, your broker oominee may not vote your shares on Proposals 4,02,5 withou
your instructions, but may vote your shares on &sap3 even in the absence of your instruct

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 or mthse vote without marking voting selections, yshares will be voted, as applicable, “For
the election of all eleven nominees for directdpr” the advisory approval of executive compensatié-or” the ratification of the selection
the Board of Directors of Ernst & Young LLP as dmdependent registered public accounting firm far fiscal year ending December
2015, “For” approval of the 2015 Plan, and “Fagproval of the proposed amendment to our centdio&incorporation. If any other matte
properly presented at the meeting, your proxyho(dee of the individuals hamed on your proxy cami) vote your shares using his or
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 Inc
Georgeson, may also solicit proxies in person gigphone, or by other means of communication. Barecand employees will not be paid
additional compensation for soliciting proxies, lBeorgeson will be paid its customary fee of appnately $6,500 plus out-gfocke
expenses if it solicits proxies. We may also reimbubrokerage 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 materiatsir shares may be registered in more than omeroat in different accounts. Please fol
the voting instructions on the proxy cards in thexy materials to ensure that all of your sharesvated.
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C AN | CHANGE MY VOTE AFTER SUBMITTING MY PROXY ?

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

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

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

* You may attend the annual meeting and vote in peiSionply attending the meeting will not, by itse#voke your proxy
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 a®minee or agent, you should follow the instrusigprovided by your broker or bank
changing your vote.

W HEN ARE STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATI ONS DUE FOR NEXT YEAR " S ANNUAL MEETING ?

To be considered for inclusion in next yesapgroxy materials, your proposal must be submittedvriting by December 12, 2015 to «
Secretary at 1750 Tysons Boulevard, Suite 1400,édal.Virginia 22102. If you wish to submit a proglo® be acted on at next yeagnnuz
meeting but not included in next yemproxy materials, or if you wish to nominate adior, you must provide written notice as requisgdul
bylaws no earlier than January 13, 2016 and no th#s the close of business on February 12, 206it Secretary at 1750 Tysons Boulev
Suite 1400, McLean, Virginia 22102. You are alswised to review our bylaws, filed with the SEC asexhibit to a current report on Form 8.
K on September 29, 2009, which contain additioeguirements about advance notice of stockholdgrgzals and director nominations.

H ow ARE VOTES COUNTED ?

Votes will be counted by the inspector of electampointed for the meeting, who will separately dotor the proposal to elect directors, v¢
“For,” “Withhold” and broker non-votes; and, witkspect to other proposals, votes “For” and “Agdiresbstentions and, if applicable, bro
nonvotes. Abstentions will be counted towards the votal for each proposal, other than the electibdieectors (Proposal 1), and will he
the same effect as “Against” votes. Broker nvarties will have no effect and will not be counted/ards the vote total for Proposals 1, 2, 3
but will have the same effect as “Against” votesFPooposal 5.

W HAT ARE “ BROKER NON - VOTES "?

Broker non-votes occur when a beneficial ownerhafres held in “street namdbes not give instructions to the broker or nomiheleling the
shares as to how to vote on matters deemed “ndameoctiGenerally, if shares are held in street name, theeficial owner of the shares
entitled to give voting instructions to the brokernominee holding the shares. If the beneficiahemdoes not provide voting instructions,
broker or nominee can still vote the shares witpeet to matters that are considered to be “rogitimeét not with respect to “non-routine”
matters. Under the rules and interpretations oNae York Stock Exchange, or NYSE, “non-routimaatters are matters that may substan
affect the rights or privileges of shareholderghsas mergers, shareholder proposals, electiodseuftors, even if not contested, advisory v
on executive compensation and approval of equigntive plans. Broker non-votes are counted towagdorum.
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H ow MANY VOTES ARE NEEDED TO APPROVE EACH PROPOSAL ?

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

e To be approved, Proposal 2, the advisory approf/éhed compensation of our named executive officergst receive “Forvotes
from the holders of a majority of shares represttaied entitled to vote thereat either in persobyoproxy. If you “Abstain"from
voting, it will have the same effect as“Agains” vote. Broker no-votes will have no effec

e To be approved, Proposal 3, the ratification of ¢béection by the Board of Directors of Ernst & YiguLLP as our independs
registered public accounting firm for our fiscalayeending December 31, 2015, must receive “Rates from the holders of
majority of shares represented and entitled to thegesat either in person or by proxy. If you “Adist’ from voting, it will have th
same effect as ¢ Agains” vote. Broker no-votes will have no effec

e To be approved, Proposal 4, the approval of thes2Btan, must receive “Fonotes from the holders of a majority of shi
represented and entitled to vote thereat eith@enson or by proxy. If you “Abstairfrom voting, it will have the same effect as
“Agains” vote. Broker no-votes will have no effec

* To be approved, Proposal 5, the approval of an dment to our certificate of incorporation that webuhcrease the maximt
number of members of our Board of Directors, meseive “For”votes from holders of a majority of the outstandgigres ¢
common stock. If you “Abstain” from voting, it wihave the same effect as an “Against” vote. Bral@rvotes also will have tt
same effect as &' Agains” vote.

W HAT IS THE QUORUM REQUIREMENT ?

A quorum of stockholders is necessary to hold awvaleeting. A quorum will be present if stockhokldrolding at least a majority of 1
outstanding shares of common stock entitled to aogepresent at the meeting in person or represduyt@roxy. On the record date, there v
94,536,180 shares outstanding and entitled to vidtes, the holders of 47,268,091 shares of comntock smust be present in persor
represented by proxy at the meeting to have a quoru

Your shares will be counted towards the quorum d@njyu submit a valid proxy (or one is submittedl your behalf by your broker, bank
other nominee) or if you vote in person at the iingetAbstentions and broker naotes will be counted towards the quorum requiremié
there is no quorum, the holders of a majority adrels present at the meeting in person or reprasdytgroxy 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 #@mmual meeting. In addition, final voting resuwitiél be published in a current report on Fc
8-K that we expect to file with the SEC within fourdiness days after the annual meeting. If finalhgptesults are not available to us in tim
file a Form 8-K within four business days after theeting, we intend to file a Formk8to publish preliminary results and, within foundines
days after the final results are known to us,diteadditional Form 8-K to publish the final results

W HAT PROXY MATERIALS ARE AVAILABLE ON THE | NTERNET ?
The Proxy Statement and annual report to stockmplale available at http://www.astproxyportal.costlE6777/.
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P roPOSAL 1
E LECTION O FD IRECTORS

Our Board of Directors currently consists of eled#rectors. There are eleven nominees for direittisryear. Each current director other t
Brigadier Gen. Peter M. Dawkins (Ret.) and S. S€atiith is a nominee, and there are two new nomjnise®e L. Harman and Henrik
Schliemann. Ms. Harman and Mr. Schliemann werecssdefor nomination to the Board of Directors by tNominating and Corpor
Governance Committee, after consideration by the@ittee of a number of potential candidates idediby that Committee. Each directo
be elected and qualified will hold office until thhext annual meeting of stockholders and untilsuiscessor is elected, or, if sooner, unti
director’s death, resignation or removal. It is our poliayrtvite nominees for directors to attend the ahmeeting. All of our currently servi
directors attended our annual meeting of stockhsltist year. While S. Scott Smith, our Chief OfiagaOfficer, was not nominated for re-
election, if stockholders approve the amendmentup certificate of incorporation to increase theximaum number of persons that n
constitute our Board of Directors (Proposal 5), Board of Directors expects to expand the numbelirettors to twelve and to fill the vacal
thus created by appointing Mr. Smith as the tweditiector.

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. Proxies may not be votednimre than eleven nominees. The eleven nominees/ieg the highest number of affirmat
votes will be elected. Shares represented by esdquioxies will be voted, if authority to do sonist withheld, for the election of the ele
nominees named below. If any nominee becomes uabiaior election as a result of an unexpectedigeace, your shares will be voted
the election of a substitute nominee proposed b¥ash person nominated for election has agreséree if elected. Our management ha
reason to believe that any nominee will be unabketve.

Our Corporate Governance Guidelines provide that reaminee who receives a greater number of votathheld” than votes “for'mus
submit an offer of resignation to our Nominatingda@orporate Governance Committee. The committeé eawhsider the facts a
circumstances and recommend to the Board of Dired¢h® action to be taken with respect to suchr affeesignation. The Board of Direct:
will then act on the committee’s recommendation.

N OMINEES

The Nominating and Corporate Governance Commitfeeuo Board seeks to assemble a board that, asadeywpossesses the appropi
balance of professional and industry knowledgearfaial expertise and highvel management experience necessary to oversedi@tt ou
business. To that end, the Nominating and Corpd@ateernance Committee has identified and evaluatedinees in the broader context of
Board’s overall composition, with the goal of recruitintembers who complement and strengthen the skiltsttedr members and who a
exhibit integrity, collegiality, sound business gumdent and other qualities that the Nominating andoGrate Governance Committee view
critical to effective functioning of the Board.

The brief biographies below include information, afsthe date of this Proxy Statement, regarding ghecific and particular experien
qualifications, attributes or skills of each nomarbat led the Nominating and Corporate Govern&uwamittee to recommend that person
nominee for director. However, each member of thramittee may have a variety of reasons why he \edi@ particular person would be
appropriate nominee for the Board, and these vieasg differ from the views of other members.

Robert H. Niehausage 59, has served as a director of our compame $tebruary 2008 and as Chairman of our Board cédirs sinc
September 2009. Mr. Niehaus also served as oulf Erxutive Officer for a brief period in Septem!2009. Mr. Niehaus is the founder i
Chairman of GCP Capital Partners LLC, an investrfiemtformed in 2009 as the successor to Gree@apital Partners, the merchant ban!
business of Greenhill & Co., Inc. Mr. Niehaus jain@reenhill & Co. in 2000 to begin the formation@Gifeenhill Capital Partners and serve
its Chairman and Chair of its Investment Commifteen 2000 to 2009.
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Prior to joining Greenhill, Mr. Niehaus spent 17ay®& at Morgan Stanley & Co., where he was a MamaBinector in the merchant bank

department from 1990 to 1999. Mr. Niehaus was \bairman and a director of the private equity invest funds Morgan Stanley Levera

Equity Fund II, L.P. and Morgan Stanley Capital tRars IIl, L.P. Mr. Niehaus was also the Chief Gyieng Officer of Morgan Stanley’
merchant banking department from 1996 to 1998.

Mr. Niehaus currently serves as a director of Headt Payment Systems, Inc., a publicly held praviafepayment processing services,
several private portfolio companies of GCP CapRaltners. Mr. Niehaus received a Bachelor of Antdnternational Affairs from tt
Woodrow Wilson School at Princeton University anilasters of Business Administration degree from ltagvard Business School, fri
which he graduated with high distinction as a Be&ehnolar. Our Board of Directors believes Mr. Nigsia qualifications to serve on our Bo
include his extensive corporate management exparjdns financial and investment banking expewise his experience serving on the bo
of directors of numerous companies, particularlyhie telecommunications industry.

Thomas C. Canfieldage 59, has served as a director of our compamg $tebruary 2008. Since October 2007, Mr. Canfield served |
Senior Vice President, General Counsel and SegrefaBpirit Airlines, Inc. From September 2006 tat@ber 2007, Mr. Canfield served
General Counsel & Secretary of Point Blank Solugidnc., a manufacturer of antiballistic body arnferior to Point Blank, from 2004 to 20
he served as Chief Executive Officer and Plan Adstriator of AT&T Latin America Corp., a public compy formerly known as FirstCc
Corporation, which developed higipeed fiber networks in Latin American cities. I@anfield also served as General Counsel and Seckes
AT&T Latin America Corp. from 1999 to 2004. Prevaby, Mr. Canfield was Counsel in the New York offiof the law firm Debevoise
Plimpton LLP. Within the past five years, Mr. Caifi served as a member of the board of director3rmfom S.A., a publicly he
telecommunications company. Our Board of directmebeves Mr. Canfield qualifications to serve on our Board include mignageme
experience in the telecommunications industry aagbarticular familiarity with serving as a directaf technology companies.

Matthew J. Deschage 57, has served as our Chief Executive Offioer & director of our company since September 200D pevious|
served as Chief Executive Officer of Iridium Holdsmfrom August 2006 to September 2009. From 2002045, Mr. Desch served as Cl
Executive Officer of Telcordia Technologies, Ina.telecommunications software services providegviBusly, he spent 13 years at Nc
Networks Corporation, including as President ofgitsbal wireless networks business from 1996 t09188d as President of Global Carr
from 1999 to 2000. He also serves on the Presislddéitional Security Telecommunications Advisory Quoittee. Mr. Desch received
Bachelor of Science degree in Computer Science fbmOhio State University and a Master of Busin®dsninistration from the Universi
of Chicago. Our Board of Directors believes Mr. Efés qualifications to serve on our Board include deep knowledge of our compe
gained from his position as our Chief Executivei€fif and previously as the Chief Executive Officériridium Holdings, as well as t
extensive experience in the telecommunicationsstrgu

Thomas J. Fitzpatrickage 57, has served as our Chief Financial OfficeesApril 2010 and as our Chief Administrative iOoér and a direct
of our company since August 2013. From 2002 to b 2009, Mr. Fitzpatrick was Executive Vice Pdesit and Chief Financial Officer
Centennial Communications Corp., a publicly tratlddcommunications company that was acquired by AT&November 2009. Previous
Mr. Fitzpatrick served as Chief Financial Officdraonumber of privately held and publicly tradednganies in the telecommunications
technology industries and was a Vice President BiH Atlantic Corporation (now Verizon). Mr. Fitagrick graduated with a Bachelor
Business Administration degree from Pennsylvan@eStniversity and a Master of Business Adminigtratiegree from Villanova Universi
Mr. Fitzpatrick is also a Certified Public AccountaOur Board of Directors believes Mr. Fitzpattiglqualifications to serve on our Bo
include his deep knowledge of our company gainechfhis position as our Chief Financial Officer aldief Administrative Officer, as well
his extensive financial experience in the telecomigations industry.
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Jane L. Harman,age 69, is a director nominee and has not previaesved on our Board of Directors. Since Febr2&y1, Ms. Harman h
served as Director, President and Chief Executifiic® of the Woodrow Wilson International Centesr fScholars, a research instit
affiliated with the Smithsonian Institution in Wasgton, D.C. From 1993 to 1999 and 2001 to 2011, W&man served as a member ol
U.S. House of Representatives, representing Caldts 36th Congressional District. During her nine Qesgional terms, she served ¢
number of major security committees, including Ach&ervices, Intelligence and Homeland SecurityorRd serving in Congress, Ms. Harn
was Staff Director of the Senate Judiciary Subcattemion Constitutional Rights, Deputy Cabinet Seecyeto President Jimmy Carter, Spe
Counsel to the Department of Defense, and in pilatv practice. She received a bachalategree in government with honors from S
College and earned her law degree from Harvard Bahool. Ms. Harman is a member of the Defense Y&imard, the State Departm
Foreign Policy Board, and the Homeland Security i8oty Committee. She also serves on the Executimr@ittee of the Trilater
Commission and the Advisory Board of the Munich B8#g Conference, is a Trustee of the Aspen Inditand the University of Southe
California and is also a member of the Presidefigbates Commission. Our Board of Directors bebetat Ms. Harmas' qualifications t
serve on the Board include her extensive political leadership experience.

Alvin B. Krongard, age 78, has served as a director of our comparme sheptember 2009 and previously served as a alire€tlridium
Holdings from 2006 until September 2009. Since 2004 Krongard has been pursing personal interéstsserved as Executive Directol
the Central Intelligence Agency from 2001 to 2004l @as counselor to the Director of the Centrallligence Agency from 2000 to 20(
Mr. Krongard previously served in various capasité Alex.Brown, Incorporated, including serving@sief Executive Officer beginning
1991 and assuming additional duties as Chairmathefboard of directors in 1994. Upon the mergeAlsx.Brown with Bankers Tru
Corporation in 1997, Mr. Krongard became Vice Cimain of the Board of Bankers Trust and served i sapacity until joining the Cent
Intelligence Agency in 1998. He currently servesheslead independent director and chairman ohtidit committee of the board of direci
of Under Armour, Inc., as a director of Seventy &e¥nergy Inc. and as a director of Apollo Globarndgement and a member of the ¢
committee of Apollo Global Managemesithoard of directors. Mr. Krongard graduated witimdrs from Princeton University and receive
J.D. from the University of Maryland School of Lawhere he also graduated with honors. Our BoarBigdctors believes Mr. Krongarsl’
qualifications to serve on our Board include histdaadership experience with a large publichded investment banking firm, including
Chief Executive Officer and Chairman of the Boaii past leadership experience with the Centralligence Agency, including serving
Executive Director responsible for overall opemasimf the agency, and his deep knowledge of ourpg@amm dating to his time as a directo
Iridium Holdings.

Admiral Eric T. Olson (Ret.).age 63, has served as a director of our comparmg $december 2011. Admiral Olson retired from thetéd
States Navy in 2011 as a full Admiral after 38 weafrmilitary service. He served in special operadiunits throughout his career, during w
he earned a MastarDegree in National Security Affairs and was awdrdeveral decorations for leadership and valetudting the Defens
Distinguished Service Medal and the Silver Starmidl Olson was the first Navy SEAL officer to beomoted to three- and fostar ranks
Admiral Olsons career culminated as the head of the United S&pecial Operations Command from July 2007 to Aug011, where he w
responsible for the mission readiness of all AriRgyvy, Air Force and Marine Corps special operatiforses. As President and Manag
Member of ETO Group, LLC since September 2011, Adh®Ison is now an independent national securitysaltant who supports a w
range of private and public sector organizationdm#al Olson serves on the board of directors ofl&€inArmour, Inc. and is a member ol
nominating and corporate governance committee Eudsarves as a Director of the nomofit Special Operations Warrior Foundation. Adal
Olson graduated from the United States Naval Acadieni973 and earned a Master of Arts degree inoNat Security Affairs at the Na\
Postgraduate School. He is an Adjunct ProfessahénSchool of International and Public Affairs abl@nbia University. Our Board

Directors believes Admiral Olsam'qualifications to serve on our Board include past leadership experience as Admiral in the UnBtde
Navy, including his leadership and managementlafge and complex organization as head of the dr8tates Special Operations Commg
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Steven B. Pfeifferage 68, has served as a director of our comparme September 2009 and served on the Board of Bnedf Iridiun
Holdings from 2001 to September 2009. Mr. Pfeiffies been a partner in the law firm of Norton Rostbfight US LLP since 2013, wh
Fulbright & Jaworski LLP became a member of NorlRose Fulbright Verein, a Swiss Verein. Mr. Pfeiffgas a partner at Fulbright
Jaworski LLP from 1983 until 2013, and he servethasChairman of its Executive Committee from 20@2012. He previously served as
Partner-In-Charge of the Washington, D.C. and Lonadffices and headed the firm’s International Déapant. Mr. Pfeiffer is a Nofexecutive
Director of Barloworld Limited, a public company 8outh Africa on whose compensation, nominating geideral purposes committees
also serves. Mr. Pfeiffer is a Ndfxecutive Director of Borghese International Ltde ldlso serves as Chairman Emeritus of Wes
University, a Trustee of The AfricAmerica Institute in New York, a Director of ProjddOPE in Washington, D.C., and a Director of
NAACP Legal Defense and Educational Fund, Inc. Rfeiffer received a Bachelor of Arts degree fromsliggan University and studied
Oxford University as a Rhodes Scholar, completir@pahelor of Arts degree and a Masters degreerispjuudence. He also holds a Master’
degree in Area Studies (Africa) from the SchooDoiental and African Studies of the University adridon and holds a Juris Doctorate de
from Yale University. Mr. Pfeiffer served as anioffr on active and reserve duty in the U.S. Namy2010, he was recognized by the Nati
Association of Corporate Directors (NACD) as onghaf top 100 nomxecutive directors in the United States. Our BaxrBirectors believe
Mr. Pfeiffer’'s qualifications to serve on our Board include éxsensive corporate management experience, hisrierpe in working wit
technology companies, and, as a long-term membtiredBoard of Directors of Iridium Holdings, hisegeknowledge of our company.

Parker W. Rushage 55, has served as a director of our compang §iabruary 2008. Since July 2012, Mr. Rush hasedeas Chief Executi
Officer of ClearView Risk Holdings LLC. Since Mar@912, he has also served as a Partner at ConalR, BLC. From 2003 until Marc
2012, Mr. Rush served as the President and Chie€uiive Officer and as a member of the board afadirs of Republic Companies Grc
Inc., a property and casualty insurance comparngvi®usly, Mr. Rush served in various capacitieJla Chubb Corporation from 1980
2003, including as a Senior Vice President and MewgaDirector. Mr. Rush received a Bachelor of Besis Administration degree from

University of Texas. Mr. Rush currently serves amamber of the boards of directors of American pedelent Insurance Company

ArtBanc International, Ltd., Inc. and as a membfethe Advisory Board for the Dallas / Fort Worthh&#ion Army. Our Board of Directo
believes that Mr. Rushk’qualifications to serve on our Board includegxtensive corporate management experience andhhiscfal expertise

Henrik O. Schliemann.age 50, is a director nominee and has not prewiaeslved on our Board of Directors. Mr. Schliem&aas served as t
Managing Partner of Edmond de Rothschild Privatedki@nt Banking LLP since October 2012. In Janu®§12 he joined Hawkpoint Partn
Ltd as a Founding Partner and then served as #Shief Executive Officer from October 2009 until $mpber 2012. Before that N
Schliemann was a Managing Director of Investmentkdgg at Merrill Lynch International from 1997 t®Q@0, Director of Corporate Finance
Baring Brothers Ltd from 1993 to 1996 and Vice Rtest of Corporate Banking at JP Morgan & Co fro@888 to 1992. Mr. Schliemann w
formerly a director of INFO AG, a provider of IT mourcing and consultation in Germany. Mr. Schliameeceived his BA in Economics ¢
Finance from the University of Pennsylvania, whieescurrently serves on the Advisory Board of thentdman Program for Internatio
Studies. Our Board of Directors believes Mr. Sahi@n’s qualifications to serve on our Board include dM$ensive corporate managen
experience and his financial and investment ban&ipgrtise.

Barry J. West,age 69, has served as a director of our compamg $itay 2014. Mr. West has served as Chief Execu@ifficer of Collisior
Communications Inc., a telecommunications compaimce May 2011. From June 2010 to May 2011, heamasnsultant to companies in
mobile broadband industry. From November 2008 tee 2010, he served as the President and Chieftaottof Clearwire Corporation and
its President of International Operations. From3@)November 2008, he served in a number of mlds Sprint Nextel Corp., including as
Chief Technical Officer and President of its 4G NMelBroadband unit (XOHM). From 1996 to 2005, heved as Chief Technology Offic
and Executive Vice President of Nextel Communigajdnc. Prior to joining Nextel, Mr. West serveda number of senior positions w
British Telecom for more than
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35 years, most recently as director of vahaleled services and corporate marketing at Cebnegllular communications subsidiary of Bri
Telecom. Our Board of Directors believes that Meats qualifications to serve on the Board includeexitensive technology background
corporate management experience in the telecommautions industry.

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

INFORMATION REGARDING THE BOARD OF DIRECTORS AND CO MMITTEES
AND CORPORATE GOVERNANCE

D IRECTOR | NDEPENDENCE

As required under NASDAQ listing standards, a migjoof the members of a listed compasyboard of directors must qualify
“independent,” as affirmatively determined by iteabd of directors. The Board consults with our cminto ensure that the Boasd’
determinations are consistent with relevant sdesrénd other laws and regulations regarding tfieitien of “independent,’including thos
set forth in pertinent NASDAQ listing standards,m&ffect from time to time. Consistent with thesmsiderations, after review of all relev
identified transactions or relationships betweecheaf our currently serving directors and the neérealor nominees, or any of their respec
family members, and us, our senior management anéthdependent registered public accounting fitme, Board has affirmatively determir
that the following eight currently serving directaare independent directors within the meanindghefapplicable NASDAQ listing standar
Messrs. Canfield, Dawkins, Krongard, Niehaus, Olgefieiffer, Rush and West. The Board has alsoraéfiively determined that Ms. Harn
and Mr. Schliemann, if elected, would be indepemndkrectors in accordance with applicable NASDA&itig standards. In making th
determinations, the Board found that none of thdsectors or nominees had a material or other dilfying relationship with u
Messrs. Desch, Fitzpatrick and Smith are not inddpet directors by virtue of their positions as@xive officers of our Company.

B OARD L EADERSHIP S TRUCTURE

Our Board of Directors has an independent Chairnvm Niehaus, who has authority, among other thirtgscall and preside over Boi
meetings, including meetings of the independergatiirs, to set meeting agendas and to determinerialatto be distributed to the Boe
Accordingly, the Chairman has substantial abildyshape the work of the Board. We believe thatrsdioa of the positions of Chairman ¢
chief executive officer reinforces the independeottthe Board in its oversight of our business affdirs. In addition, we believe that hav
an independent Chairman creates an environmentstimbre conducive to objective evaluation and sigit of managemerst’performanc:
increasing management accountability and improtfiegability of the Board to monitor whether managetis actions are in the best inter
of us and our stockholders. As a result, we belthaehaving an independent Chairman can enhaeceftiactiveness of the Board as a whole.

R oLE OF T HE B 0ARD IN R ISK O VERSIGHT

One of the Board key functions is informed oversight of our risemagement process. The Board does not have arggask manageme
committee, but rather administers this oversighicfion directly through the Board as a whole, adl &g through various Board stand
committees that address risks inherent in thepeetive areas of oversight. In particular, while &oard is responsible for monitoring ¢
assessing strategic risk exposure, our Audit Cotemitas the responsibility to consider and disousanajor financial risk exposures and
steps our management has taken to monitor andatdhése exposures, including guidelines and peditd govern the process by which
assessment and management is undertaken. Our Godimittee also monitors compliance with legal aedutatory requirements. C
Nominating and Corporate Governance Committee rmmthe effectiveness of our corporate governangdetines, including whethe
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they are successful in preventing illegal or immnoiability-creating conduct. Our Compensation Committee asses®l monitors whether ¢
of our compensation policies and programs has dtengial to encourage excessive riaking. It is the responsibility of the committdeadrs tc
report findings regarding material risk exposureshe Board. The Chairman has the responsibilitgadrdinating between the Board .
management with regard to the determination andeimentation of responses to any problematic riskagament issues.

M EETINGS OF THE B OARD OF D IRECTORS

The Board of Directors met four times during 20Eéch Board member attended 75% or more of the gggenumber of meetings of
Board and of the committees on which he servedwiea¢ held during the portion of the year for whithwas a director or committee meml

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

Our Board has committees that include an Audit Cittesy a Compensation Committee and a Nominatindy @orporate Governan
Committee. The following table provides membersinp meeting information for 2014 for each of thBsard committees:

Nominating and Corporate

Name Audit Compensation**** Governance

J. Daniel Barros* X

Thomas C. Canfiel X X

Brigadier Gen. Peter M. Dawkins (Ret.)* X

Alvin B. Krongard X X*

Robert H. Niehau X

Admiral Eric T. Olson (Ret. X

Steven B. Pfeiffe X*

Parker W. Rusl| X*

Total meetings in 201 5 5 1
* Committee Chairmar

** Mr. Barro<'s term as a director expired on May 22, 2(

***  Gen. Dawkins was appointed to the Audit Committee May 22, 2014. Effective as of the conclusion bé tannual meetin
Gen. Dawkins will no longer serve on our Board. Buard has approved the appointment of Mr. Schlienta the Audit Committee
fill the vacancy that will be created by the depeetof Gen. Dawkins, effective as of the conclusibthe annual meetin

****  The Board has approved the appointment of Mr. WWeghe Compensation Committee, effective as ofdbeclusion of the annt
meeting.

Below is a description of each committee of our iBlaaf Directors. The Board of Directors has deteedithat each member of each comm
is independent within the meaning of the NASDAQinig standards and that each member is free ofralagionship that would impair |
individual exercise of independent judgment withanel to us.

Audit Committee

The Audit Committee of our Board of Directors wastablished by the Board to oversee our corporateusting and financial reporti
processes and audits of our financial statememnts.this purpose, the Audit Committee performs salv@nctions. The Audit Committ
evaluates the performance of, and assesses théogtiains of, the independent registered publiccamting firm; determines and approves
engagement of the independent registered publisusting firm; determines whether to retain or teraté the existing independent regist
public accounting firm or to appoint and engageea imdependent registered public accounting firewvjews and approves the retention of
independent registered public accounting firm to
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perform any proposed permissible nawdit services; monitors the rotation of partndrthe independent registered public accounting fom
our audit engagement team as required by law; wesvend approves or rejects transactions betweemdsny related persons; confers
management and the independent registered puldmuating firm regarding the effectiveness of intdroontrols over financial reportir
establishes procedures, as required under apmidall, for the receipt, retention and treatmentcofmplaints received by us regarc
accounting, internal accounting controls or auditinatters and the confidential and anonymous sigiomify employees of concerns regan
guestionable accounting or auditing matters; andten® review our annual audited financial stateiand quarterly financial statements \
management and the independent registered pulglauating firm, including a review of our disclossrender “Managemer#’'Discussion ar
Analysis of Financial Condition and Results of Gytems.”

The Audit Committee is currently composed of MesRissh (Chairman), Canfield and Gen. Dawkins. Ascdbed above, following the ann
meeting, Mr. Schliemann will replace Gen. Dawkins the Audit Committee. In 2014, the Audit Committeret five times. The Auc
Committee has adopted a written charter that ifahla to stockholders on our website at http:#sior.iridium.com/governance.cfm.

At least annually, the Board of Directors revielws NASDAQ listing standards definition of independe for Audit Committee members ¢
has determined that all current members of our AGdimmittee, as well as Mr. Schliemann, the new inem expected to serve on the A
Committee, are independent. The Board of Diredars also determined that Mr. Rush qualifies asaadit committee financial expertd:
defined in applicable SEC rules.

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

The Audit Committee has reviewed and discussedtitited financial statements for the year endecebder 31, 2014 with managemen
Iridium Communications Inc. The Audit Committee ltiscussed with the independent registered pubtiounting firm the matters requirec
be discussed by Statement on Auditing Standardsl8locCommunications with Audit Committeesas adopted by the Public Comp
Accounting Oversight Board, or PCAOB. The Audit Guitiee has also received the written disclosuresthe letter from the independ
registered public accounting firm required by agalile requirements of the PCAOB regarding the irddpnt accountantsommunication
with the audit committee concerning independenod, fzas discussed with the independent registerbticpaccounting firm the accounti
firm’s independence. Based on the foregoing, the Awglitr@ittee recommended to the Board of Directors tiiataudited financial stateme
be included in the Annual Report on Form 10-K foe fiscal year ended December 31, 2014.

Respectfully submitted,
AUDIT COMMITTEE

Parker W. Rush, Chairman
Thomas C. Canfield
Brigadier Gen. Peter M. Dawkins (Ret.)

The material in this report of the audit committeeis not “soliciting material,” is furnished to, but not deemed “filed” with, the SEC anc
is not deemed to be incorporated by reference in gnfiling of the Company under the Securities Act 0f1933, as amended, or tt
Securities Act, or the Securities Exchange Act 0fdB4, as amended, or the Exchange Act, whether mabefore or after the date herec
and irrespective of any general incorporation langage in any such filing.
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Compensation Committee

Our Compensation Committee is currently composedessrs. Pfeiffer (Chairman), Krongard and Nieh#ssdescribed above, the Board
approved the appointment of Mr. West to the Comatois Committee, effective as of the conclusionhaf annual meeting. All of the curr
members of our Compensation Committee, as well asAst, who is expected to serve on the Compems@bmmittee, are independ
within the meaning of the NASDAQ listing standartis2014, the Compensation Committee met five tinfiée Compensation Committee
adopted a written charter that is available toldtotders on our website at http://investor.iridiaom/governance.cfm.

The Compensation Committee acts on behalf of ther@Bto oversee our compensation policies, planspangrams, including with respect
salary, longterm equity incentives, bonuses, perquisites, gguitentives, severance arrangements, retirememtfide and other employ
benefits, and to review and determine the compimstd be paid to our executive officers and divest The Compensation Committee has
made a norexclusive delegation of certain authorities to hcaummittee tasked with approving both cash andtggqumpensation that m
qualify as “performance-based compensationtler Section 162(m) of the Internal Revenue Cadethe Code, which we refer to as
performance subcommittee.

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

Typically, the Compensation Committee meets quigrtend with greater frequency if necessary. Thendgefor each meeting is usu:
developed by the Chairman of the Compensation CatieniThe Compensation Committee meets regularlgxactutive session. Howev
from time to time, various members of managemeunt ather employees as well as outside advisors psultants may be invited by
Compensation Committee to make presentations,aeiqe financial or other background informationaatvice or to otherwise participate
Compensation Committee meetings. The chief exeewificer may not participate in, or be presentryrany deliberations or determinati
of the Compensation Committee regarding his comgt@nsor individual performance objectives. Thertdraof the Compensation Commit
grants the Compensation Committee full access Itofabur books, records, facilities and personre,well as authority to obtain, at
expense, advice and assistance from internal aednak legal, accounting or other advisors and elvasts and other external resources the
Compensation Committee considers necessary or pyigi@in the performance of its duties. In paticuthe Compensation Committee has
sole authority to retain compensation consultantassist in its evaluation of executive and directmmpensation, including the authority
approve the consultastreasonable fees and other retention terms. Utsdemarter, the Compensation Committee may sebectceive advic
from, a compensation consultant, legal counseltibercadviser to the compensation committee, othan inhouse legal counsel and cer
other types of advisers, only after taking into sideration six factors, prescribed by the SEC a#$&NAQ, that bear upon the adviser’
independence; however, there is no requiremengtmatdviser be independent.

During 2014, after taking into consideration thefsictors prescribed by the SEC and NASDAQ desdrdd®ove, our Compensation Commi
engaged a compensation consultant, Frederic W. &o@o., Inc., to perform the services described“iExecutive Compensatier
Compensation Discussion and Analysis—Use of Congi@rsConsultant.”

The specific determinations of our Compensation @ittee with respect to executive compensationtierytear ended December 31, 201«
described in greater detail in the Compensatiouision and Analysis section of this Proxy Statemen

Compensation Committee Interlocks and Insider Partipation

During 2014, the members of our Compensation Cotamivere Messrs. Pfeiffer, Krongard and Niehauseraf whom is a current or forn
employee of our company. None of the members ofGampensation Committee had a direct or indiredens interest in any relatggarty
transaction involving our company.
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No interlocking relationships exist between our Bba&f Directors or our Compensation Committee ahd board of directors or t
compensation committee of any other entity. Nonewfexecutive officers serves, or in the past year served, as a member of the boa
directors or compensation committee of any entitst thas one or more executive officers serving an Board of Directors or o
Compensation Committee.

Compensation Committee Report

The Compensation Committee has reviewed and disdusgh management the Compensation Discussioraatysis contained in this Pro
Statement. Based on this review and discussiorCtmepensation Committee has recommended to thedBloar the Compensation Discuss
and Analysis be included in this Proxy Statemermt imcorporated into the Company’s Annual ReportfFonm 10K for the fiscal year end:
December 31, 2014.

Respectfully submitted,
COMPENSATION COMMITTEE

Steven B. Pfeiffer, Chairman
Alvin B. Krongard
Robert H. Niehaus

The material in this report of the compensation committee is not “soliciting material,” is furnished to, but not deemed “filed” with, the
SEC and is not deemed to be incorporated by referee in any filing of the Company under the Securitie Act or the Exchange Ac
whether made before or after the date hereof and iespective of any general incorporation language iany such filing.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commitfethe Board of Directors is responsible for ideyitify, reviewing and evaluatil
candidates to serve as our directors, consistett wiiteria approved by the Board, reviewing andhleating incumbent directo
recommending to the Board for selection candiditeslection to the Board of Directors, making necnendations to the Board regarding
membership of the committees of the Board, assgslssperformance of the Board, and developing afssorporate governance principles
us.

The Nominating and Corporate Governance Committeamimposed of Messrs. Krongard (Chairman), Canfialil Olson. All members of t
Nominating and Corporate Governance Committeerattegendent within the meaning of the NASDAQ listitgndards

During 2014, the Nominating and Corporate Govereabommittee met one time. The Nominating and Cafgoovernance Committee
adopted a written charter that is available toldtotders on our website at: http://investor.iridigom/governance.cfm.

The Nominating and Corporate Governance Commitede\ves that candidates for director should haveimim qualifications, includir
having the ability to read and understand basianfiial statements, being over 21 years of age awmihd the highest personal integrity .
ethics. The Nominating and Corporate Governancerfittee also intends to consider other factors, sigchossessing relevant expertise |
which to be able to offer advice and guidance tmageament, having sufficient time to devote to dtaies, demonstrated excellence in hi:
her field, having the ability to exercise soundibass judgment and having the commitment to rigsljotepresent the longrm interests «
our stockholders. However, the Nominating and Crafeo Governance Committee can modify these quatifinos from time to tim
Candidates for director nominees are reviewederctintext of the current composition of the Boaut, operating requirements and the
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longterm interests of stockholders. In conducting tésessment, the Nominating and Corporate Goverrn@ooenittee typically conside
diversity, age, skills and such other factors adeitms appropriate given our current needs and tbbghe Board to maintain a balanct
knowledge, experience and capability.

In the case of incumbent directors, the Nominating Corporate Governance Committee annually revieese directorsdverall service to t
during their terms, including the number of meetiragtended, level of participation, quality of meniance and any other relationships
transactions that might impair the directorslependence. In the case of new director candidétte Nominating and Corporate Govern:i
Committee also determines whether the nominee dependent for NASDAQ purposes, which determinaimrbased upon applical
NASDAQ listing standards, applicable SEC rules aegulations and the advice of counsel, if necessimqg¢ Nominating and Corpori
Governance Committee uses its network of contastsyell as those of senior management, to comgil af potential candidates, but n
also engage, if it deems appropriate, a profeskgmaach firm. The Nominating and Corporate GoveceaCommittee conducts any approp!
and necessary inquiries into the backgrounds aatifigations of possible candidates after consiuethe function and needs of the Board.
Nominating and Corporate Governance Committee meatscuss and consider the candic’ qualifications and then recommends candic
to the Board for selection.

The Nominating and Corporate Governance Committélecansider director candidates recommended bgk$tolders. The Nominating a
Corporate Governance Committee does not intenttdothe 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 Goaece Committee to become nominees for electishedoard may do so by deliverin
written recommendation to the Nominating and CoapmiGovernance Committee at the following addref&siridium Communications Ini
1750 Tysons Blvd., Suite 1400, McLean, VA 22102nAGecretary, not less than 90 days but not nfae 120 days prior to the annivers
date of the last annual meeting of stockholderbn8ssions must include the name and address aftdickholder making the recommendat
the number of shares of our common stock bendfic@ined by such stockholder as of the date ofdhlemission, the full name of 1
proposed nominee, a description of the proposedime®is business experience for at least the previowes yfaars, complete biographi
information for the nominee and a description @& finoposed nomineggualifications as a director. Any such submissiust be accompani
by the written consent of the proposed nomineestodmed as a nominee and to serve as a direeected.

Stockholder Communications with the Board of Direcbrs

Our Board has adopted a formal process by whiatkbtilders may communicate with the Board or anigsoflirectors. Stockholders who w
to communicate with the Board or an individual dicg may send a written communication to the Baarcsuch director addressed to
Secretary at 1750 Tysons Blvd., Suite 1400, McL&a022102. Each communication must set forth:

« the name and address of the stockholder on whdsaflibe communication is sent; a
« the number of our shares that are owned benefidiglisuch stockholder as of the date of the compatiain.

Each communication will be reviewed by our Secsetardetermine whether it is appropriate for présgéon to the Board or such direc
Examples of inappropriate communications includesgtisements, solicitations or hostile communiaaiocCommunications determined by
Secretary to be appropriate for presentation tdBtterd or such director will be submitted to theaBbor such director on a periodic basis.

Code of Ethics

We have adopted the Iridium Communications Inc. é€Cofl 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 substarsiveendments to the Code of Ethics
grant any waiver from a provision of the Code ohi€s to any executive officer or director, we wiltomptly disclose the nature of
amendment or waiver on our website.

Corporate Governance Guidelines

The Board of Directors has documented our govemamactices by adopting Corporate Governance Guoaelor the Guidelines, to ass
that the Board will have the necessary authority practices in place to review and evaluate ouiness operations as needed and to |
decisions that are independent of our manageméret. Guidelines are also intended to align the istsref directors and management
those of our stockholders. The Guidelines set foathong other things, the practices the Board dgeto follow with respect to Boe
composition and selection, Board meetings and imraknt of senior management, Chief Executive Offjperformance evaluation &
succession planning, and Board committees and cosatien. The Guidelines provide that any nominee velteives a greater number of vi
“withheld” than votes “for’'must submit an offer of resignation to our Nomingtand Corporate Governance Committee. The conenittk
consider the facts and circumstances and recomneetiet Board of Directors the action to be takethwéspect to such offer of resignat
and the Board of Directors will then act on the auttee’s recommendation. The Guidelines are available an website ¢
http://investor.iridium.com/governance.cfm.
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P ROPOSAL 2
A DVISORY V OTE O N E XECUTIVE C OMPENSATION

At our 2011 annual meeting of stockholders, ouclkdtolders indicated their preference that we dolicnhonbinding advisory vote on tl
compensation of our named executive officers, comyneferred to as a “say-on-pay voteyery year. The Board has adopted a policy tl
consistent with that preference. In accordance thish policy, this year, we are again asking oacldtolders to approve, on an advisory b
the compensation of our named executive officeidisdosed in this Proxy Statement in accordandb $£C rules.

This vote is not intended to address any sped#in iof compensation, but rather the overall comaims of our named executive officers
the compensation philosophy, policies and practig=sribed in this Proxy Statement.

The compensation of our named executive officefsiest to the vote is disclosed in the Compensafidscussion and Analysis, t
compensation tables and the related narrativeadissd contained later in this Proxy Statement. issu$sed in those disclosures, we be
that our compensation policies and decisions aceisied on pay-for-performance principles and stroradigned with our stockholders’
interests. Compensation of our named executiveafiis designed to enable us to attract, motieat retain talented and experier
executives to lead our company successfully inmapmgditive environment.

Accordingly, the Board is asking the stockholderinticate their support for the compensation af mamed executive officers as describe
this Proxy Statement by casting a non-binding adyisote “FOR” the following resolution:

“RESOLVED, that the compensation paid to the Comypmmamed executive officers, as disclosed pursuartompensatic
disclosure rules of the Securities and Exchange r@igsion, including the Compensation Discussion Andlysis, compensation tab
and any related information disclosed in this Pr8tgtement, is 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 tamagement and the Board and, accordingly, the Baaddthe Compensation Committee int
to consider the results of this vote in making dateations in the future regarding executive congagion arrangements.

Advisory approval of this proposal requires theevof the holders of a majority of the shares regmtesd and entitled to vote at the an
meeting either in person or by proxy. Abstentiorils e counted toward the tabulation of votes easproposals presented to the stockho
and will have the same effect as negative voteskd@rnonvotes are counted towards a quorum, but are nattedufor any purpose
determining whether this matter has been approved.

Unless the Board decides to modify its policy regag the frequency of soliciting advisory votestbe compensation of our named exect
officers, the next scheduled say-on-pay vote vélalbthe 2016 annual meeting of stockholders.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE “FOR” PROPOSAL 2.
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P ROPOSAL 3
R ATIFICATION OF SELECTION OF | NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM

The Board of Directors has selected Ernst & Youh® ko continue in its capacity as our independeptstered public accounting firm for -
fiscal year ending December 31, 2015 and has fudivected that management submit the selectiothefindependent registered pu
accounting firm for ratification by the stockholdeat the annual meeting. Ernst & Young LLP has teddour financial statements since
fiscal year ended December 31, 2008.

Neither our Bylaws nor other governing documentdasv require stockholder ratification of the selectof Ernst & Young LLP as o
independent registered public accounting firm. Hesve the Board of Directors is submitting the sttet of Ernst & Young LLP to tt
stockholders for ratification as a matter of goadporate practice. If the stockholders fail to fiathe selection, the Audit Committee v
reconsider whether or not to continue to retairt finen. Even if the selection is ratified, the Ab@ommittee in its discretion may direct
appointment of different independent auditors at me during the year if they determine that sacthange would be in the best interes
the Company and its stockholders.

The affirmative vote of the holders of a majoritf/tbhe shares present in person or represented dyy @nd entitled to vote at the anr
meeting will be required to ratify the selection Binst & Young LLP. Abstentions will be counted tnd the tabulation of votes cast
proposals presented to the stockholders and wik lae same effect as negative votes. Brokervades are counted towards a quorum, bt
not counted for any purpose in determining whethisrmatter has been approved.

Representatives of Ernst & Young LLP are expeotelet present at the annual meeting. They will ravepportunity to make a statemel
they so desire and will be available to responalpropriate questions.

| NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM F EES
The following table represents aggregate feesdhitbeus for the fiscal years ended December 314 20l 2013 by Ernst & Young LLP.

Year Ended December 31

2014 2013
Audit fees(1) $1,286,70! $ 956,98
Audit-related fee: — —
Tax fees(2 5,522 63,94¢
All other fees — —
Total fees $1,292,22: $1,020,93:

(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 regigon statement:
(2) Tax fees included fees for tax compliance, tax egand tax planning

All fees described above were pre-approved by théit"Committee.

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 gellgrrequires preapproval of specified services in the defined catieg of audit service
audit-related services and tax services up to §pdamounts. Pre-approval may also be given asgbdine Audit Committees approval of th
scope of the engagement of the independent regjisfriblic accounting firm or on an individual, exji] case-by-case basis

22



before the independent registered public accouriiingis engaged to provide each service. Thegmeroval of services may be delegate
one or more of the Audit Committee’s members, hatdecision must be reported to the full Audit Cdttee at its next scheduled meeting.

The Audit Committee has determined that the rendedf the services other than audit services byst&nYoung LLP is compatible wi
maintaining their independence.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR” PROPOSAL 3.
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P roPOsAL 4
A PPROVAL OF THE | RIDIUM C OMMUNICATIONS | NC. 2015 EQuUITY | NCENTIVE P LAN

We are asking our stockholders to approve theumdiCommunications Inc. 2015 Equity Incentive Planithe 2015 Plan, at the ann
meeting. The 2015 Plan was approved by our Comgiens@ommittee on March 2, 2015, subject to apprtwyaour stockholders. The 20
Plan is intended to be the successor to the Iriddammmunications Inc. 2012 Equity Incentive Planthar Prior Plan.

Approval of the 2015 Plan by our stockholders wllbw us to grant stock options, restricted stock awards and other awards at le
determined appropriate by our Board or Compens&iommittee. The 2015 Plan will also allow us tdizei a broad array of equity incenti
and performance cash incentives in order to semmuderetain the services of our employees, dire@ndsconsultants, and to provide |aoiegr
incentives that align the interests of our emplsyekrectors and consultants with the interestsunfstockholders.

Requested Shares

Subject to adjustment for certain changes in opitaization, the aggregate number of shares ofcommmon stock that may be issued u
the 2015 Plan will not exceed the sum of (i) thenbar of unallocated shares remaining availableHergrant of new awards under the F
Plan as of the effective date of the 2015 Plan ¢ié equal to 2,341,197 shares as of March 106)2@il) 9,400,000 new shares, and (iii) .
Prior Plans’ Returning Shares (as defined belowDescription of the 2015 Equity Incentive Plan—StsmAvailable for Awards”)as suc
shares become available from time to time.

Based on historic grant practices, our Compens&@immmittee has estimated that such aggregate nushisbares should be sufficient to cc
awards for the next two years.

Key Plan Features

The 2015 Plan includes provisions that are desidgoeggrotect our stockholder@terests and to reflect corporate governance jbesttice
including:

» No single trigger accelerated vesting upon chamgeantrol. The 2015 Plan does not provide for any autonmatiadatory vestir
of awards upon a change in cont

* No liberal share counting or recyclin. The following shares will not become availablaiagfor issuance under the 2015 P
(i) shares that are reacquired or withheld (orisstied) by us to satisfy the exercise or purchase pf a stock award; (ii) shal
that are reacquired or withheld (or not issuedubyto satisfy a tax withholding obligation in contien with a stock award; a
(iii) any shares repurchased by us on the openeharith the proceeds of the exercise or purchaise pf a stock awart

e Minimum vesting requiremen. The 2015 Plan provides that no award will vegtl @t least 12 months following the date of g
of the awardprovided, howevey that up to 5% of the aggregate number of shéwatsmay be issued under the 2015 Plan mi
subject to awards which do not meet such vestiggirements

» Awards subject to forfeiture/clawba. Awards granted under the 2015 Plan will be sulfi@gececoupment in accordance with
clawback policy that we are required to adopt pamsuo the listing standards of any national s¢iesriexchange or association
which our securities are listed or as is otherwesguired by the Dod&rank Wall Street Reform and Consumer Protectiohoh
other applicable law. In addition, we may imposkeotclawback, recovery or recoupment provisionsamnaward agreeme
including a reacquisition right in respect of pasly acquired shares or other cash or property tip® occurrence of caus
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* Repricing is not allower. The 2015 Plan prohibits the repricing of outstagdstock options and stock appreciation rights e
cancellation of any outstanding stock options oclstappreciation rights that have an exercise rikesprice greater than the then-
current fair market value of our common stock ircleange for cash or other stock awards under th® Zdan without pric
stockholder approva

» Stockholder approval is required for additional sbs. The 2015 Plan does not contain an annual “evenjmgrovision. The 201
Plan authorizes a fixed number of shares, so ttwakisolder approval is required to issue any add#l shares, allowing ¢
stockholders to have direct input on our equity pensation program

* No liberal change in control definitio. The change in control definition in the 2015 Pigmot a “liberal’definition. A change i
control transaction must actually occur in ordertfe change in control provisions in the 2015 Rtabe triggered

» No discounted stock options or stock appreciatights. All stock options and stock appreciation rightarded under the 2015 P
must have an exercise or strike price equal tor@atgr than the fair market value of our commouglstin the date the stock opt
or stock appreciation right is grante

* Administration by independent commit. The 2015 Plan will be administered by the membéur Compensation Committee,
of whom are “non-employee directors” within the mieg of Rule 16b-3 under the Exchange Act and “pedelent’within the
meaning of the NASDAQ listing standards. In additiall of the members of the performance subcoresitif our Compensati
Committee, which has been delegated certain atig®mvith respect to awards that are intended alifyuas “performancdsase:
compensatic” under Section 162(m) of the Code, “outside director” within the meaning of Section 162(m) of the Cc

» Material amendments require stockholder apprc. Consistent with NASDAQ rules, the 2015 Plan reggistockholder approy
of any material revisions to the 2015 Plan. In &ddj certain other amendments to the 2015 Planiregtockholder approve

« Limit on nor-employee director awards and other awardghe maximum number of shares subject to stockasvgranted durir
any calendar year to any of our non-employee dirscttaken together with any cash fees paid byGbmpany to such non-
employee director during such calendar year, maexrceed $400,000 in total value (calculating takig of any such stock awa
based on the grant date fair value of such stockrdsvfor financial reporting purposes). The 201&nRdlso contains other ann
pel-participant limits on stock options, stock appréoiarights and performan-based stock and cash awal

Performance-Based Awards

Approval of the 2015 Plan by our stockholders @iflo constitute approval of terms and conditiorida¢h therein that will permit us to gr:
stock options, stock appreciation rights and penorce-based stock and cash awards under the 2845Hlt may qualify as “performance:
based compensatiomVithin the meaning of Section 162(m) of the Codecttdon 162(m) of the Code disallows a deductioartg publicly heli
corporation and its affiliates for certain compdimapaid to “covered employeest a taxable year to the extent that compensatiadovere
employee exceeds $1 million. However, some kindsoofipensation, including qualified “performancedzhsompensationAre not subject
this deduction limitation. For compensation awardader a plan to qualify as “performance-based @msation’under Section 162(m) of t
Code, among other things, the following terms nmhestdisclosed to and approved by the stockholdeiardé¢he compensation is paid: (
description of the employees eligible to receivehsawards; (ii) a peperson limit on the number of shares subject tokstaptions, stoc
appreciation rights and performance-based stockdsyand the amount of cash subject to performaased cash awards, that may be gr:

to any employee under the plan in any year; amda(ilescription of the business criteria upon \Wwhite performance goals for performance
based awards
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may be granted (or become vested or exercisabtEorélingly, we are requesting that our stockholdgnsrove the 2015 Plan, which inclu
terms and conditions regarding eligibility for adsrannual per-person limits on awards and thenbasicriteria for performandesed awart
granted under the 2015 Plan (as described in timensuty below).

We believe it is in the best interests of our conypand our stockholders to preserve the abilitgriant “performance-based compensatior
under Section 162(m) of the Code. However, in getcumstances, we may determine to grant congigmsto covered employees that is
intended to qualify as “performance-based compé@nsator purposes of Section 162(m) of the Code. Moreoseen if we grant compensat
that is intended to qualify as “performance-basechpensation’for purposes of Section 162(m) of the Code, we otignarantee that su
compensation ultimately will be deductible by us.

Stockholder Approval

If this Proposal 4 is approved by our stockholdérs, 2015 Plan will become effective as of the ddtthe annual meeting and no additic
awards will be granted under the Prior Plan (algtoall outstanding awards granted under the Piem ®ill continue to be subject to the tel
and conditions as set forth in the agreements eeidg such awards and the terms of the Prior Plarthe event that our stockholders do
approve this Proposal 4, the 2015 Plan will nooloee effective and the Prior Plan will continue #difective in accordance with its terms.

Overhang
The following table provides certain additionaldrmhation regarding our equity incentive program.

As of March 10, 201!

Total number of shares of common stock subjecutstanding stock options 7,271,34!
Weightec-average exercise price of outstanding stock op $ 7.88
Weightec-average remaining term of outstanding stock opt 7.0C
Total number of shares of common stock subjectitstanding full value awarc 2,382,89
Total number of shares of common stock availablgyfant under the 2012 Equity Incentive P 2,341,19
Total number of shares of common stock availabigfant under other equity incentive plz 0

As of Record Date

Total number of shares of common stock outstanding 94,536,18
Per-share closing price of common stock as reporteNASDAQ Global Select Marke $ 9.6(
Burn Rate

The following table provides detailed informati@garding the activity related to our equity inceatplans for fiscal year 2014.

Fiscal Year 201:

Total number of shares of common stock subjectdcksoptions granted 1,163,35:
Total number of shares of common stock subjeaifosflue awards grante 1,429,92!
Weightec-average number of shares of common stock outstgu 88,080,00
Burn Rate 2.9%%
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Description of the 2015 Equity Incentive Plan

The material features of the 2015 Plan are destiieéow. The following description of the 2015 Plara summary only and is qualified in
entirety by reference to the complete text of th&®Plan. Stockholders are urged to read the atetxbf the 2015 Plan in its entirety, whic
attached to this proxy statement as Exhibit A.

Purpose

The 2015 Plan is designed to secure and retaisehéces of our employees, directors and consusltambvide incentives for our employe
directors and consultants to exert maximum efféotsthe success of our company and our affiliates] provide a means by which
employees, directors and consultants may be gimespportunity to benefit from increases in the eadti our common stock.

Successor to Prior Plai

The 2015 Plan is intended to be the successort®tior Plan. If the 2015 Plan is approved by doclkholders, no additional awards will
granted under the Prior Plan.

Types of Awards

The terms of the 2015 Plan provide for the grarihoéntive stock options, nonstatutory stock omjatock appreciation rights, restricted s
awards, restricted stock unit awards, other steckrds, and performance awards that may be settleash, stock, or other property.

Shares Available for Award

Subject to adjustment for certain changes in opitaization, the aggregate number of shares ofcommmon stock that may be issued u
the 2015 Plan, or the Share Reserve, will not ekt¢kee sum of (i) the number of unallocated shaeesaining available for the grant of n
awards under the Prior Plan as of the effective déthe 2015 Plan, (ii) 9,400,000 new shares, (@)@ny Prior PlansReturning Shares (
defined below), as such shares become availabie tiroe to time.

The term “Prior Plans’ Returning Sharagfer to the following shares of our common stoukjsct to any outstanding stock award gra
under the Prior Plan or the 2009 Iridium Commurni@ret Inc. Stock Incentive Plan, or the 2009 Plgrarfy shares subject to such stock a
that are not issued because such stock award e)grirgtherwise terminates without all of the sha@gered by such stock award having t
issued; (ii) any shares subject to such stock awl@at are not issued because such stock awardtlisdsa cash; and (iii) any shares iss
pursuant to such stock award that are forfeitedk b@or repurchased by us because of the failuradet a contingency or condition requ
for the vesting of such shares.

The number of shares of our common stock availédnléssuance under the 2015 Plan will be reducedibgne share for each share
common stock issued pursuant to an appreciatiomdagize ., a stock option or stock appreciation right wath exercise or strike price of
least 100% of the fair market value of the undedycommon stock on the date of grant), and (ii)sh8res for each share of common s
issued pursuant to a full value awaiice(., any stock award that is not an appreciation dyvar

The following shares of our common stock, refert@@s the 2015 Plan Returning Shares, will becovadlable again for issuance under
2015 Plan: (i) any shares subject to a stock awetare not issued because such stock award exgi@herwise terminates without all of
shares covered by such stock award having beeadssii) any shares subject to a stock award thahat issued because such stock awz
settled in cash; and (iii) any shares issued puitsioaa stock award that are forfeited back toepurchased by us because of the failure to
a contingency or condition required for the vestifiguch shares.
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The number of shares of our common stock availedyléssuance under the 2015 Plan will be incredse(l) one share for each Prior Plans
Returning Share or 2015 Plan Returning Share sutgjesn appreciation award, and (ii) 1.8 shareg&mh Prior PlandReturning Share or 20
Plan Returning Share subject to a full value award.

The following shares of our common stock will necbme available again for issuance under the 2045 ) any shares that are reacqu
or withheld (or not issued) by us to satisfy thereise or purchase price of a stock award grantemuthe 2015 Plan, the Prior Plan or
2009 Plan (including any shares subject to suchréwreat are not delivered because such award icisgd through a reduction of she
subject to such award); (ii) any shares that ameqeired or withheld (or not issued) by us to $atistax withholding obligation in connecti
with a stock award granted under the 2015 PlanPtiae Plan or the 2009 Plan; and (iii) any shaegsirchased by us on the open market
the proceeds of the exercise or purchase pricestifck award granted under the 2015 Plan, the Ptar or the 2009 Plan.

Eligibility
All of our (including our affiliates’) approximatgl250 employees, eight n@mployee directors and six consultants as of Maf;2015 ar

eligible to participate in the 2015 Plan and mageiee all types of awards other than incentive lstggtions. Incentive stock options may
granted under the 2015 Plan only to our employeetu@ing officers) and employees of our affiliates

Section 162(m) Limite

Under the 2015 Plan, subject to adjustment foragerthanges in our capitalization, no participaiit e eligible to be granted during ¢
calendar year more than: (i) a maximum of 3,000 §l@dres of our common stock subject to stock optamd stock appreciation rights wh
value is determined by reference to an increase avexercise or strike price of at least 100%heffair market value of our common stocl
the date of grant; (ii) a maximum of 3,000,000 skaof our common stock subject to performance stweérds; and (i) a maximum
$5,000,000 subject to performance cash awards.eTlheds are designed to allow us to grant awahas are intended to be exempt from th
million limitation on the income tax deductibiligf compensation paid per covered employee impogetkbtion 162(m) of the Code.

Non-Employee Director Compensation Limit

Under the 2015 Plan, the maximum number of sharesrocommon stock subject to stock awards gradtethg any one calendar year to
of our non-employee directors, taken together it cash fees paid by the Company to suchamployee director during such calendar y
will not exceed $400,000 in total value (calculgtihe value of any such stock awards based onrtivé date fair value of such stock awi
for financial reporting purposes).

Administration

The 2015 Plan will be administered by our Boardicwhmay in turn delegate authority to administer #9015 Plan to a committee. Our Bc
has delegated concurrent authority to administe2i5 Plan to our Compensation Committee, but etagny time, revest in itself some o1
of the power delegated to our Compensation Comeni@eir Compensation Committee has also delegat&mrcauthorities to our performar
subcommittee with respect to awards that are iténd qualify as “performance-based compensatimer Section 162(m) of the Code.
Board and the Compensation Committee are eachdmmesi to be a Plan Administrator for purposes isf Firoposal 4. Subject to the term
the 2015 Plan (including certain minimum vestinguieements (see “Minimum Vesting Requiremeriisfow)), the Plan Administrator, and
performance subcommittee with respect to awardsattgaintended to qualify as
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“performance-based compensatiamider Section 162(m) of the Code, may determinergle@ients, the types of awards to be grantec
number of shares of our common subject to or tish salue of awards, and the terms and conditiorsaafrds granted under the 2015 F
including the period of their exercisability andstiag. The Plan Administrator also has the authdotprovide for accelerated exercisab
and vesting of awards. Subject to the limitatioesferth below, the Plan Administrator also deteresi the fair market value applicable
stock award and the exercise or strike price aflstptions and stock appreciation rights grantetdkeuathe 2015 Plan.

The Plan Administrator may also delegate to onmore officers the authority to designate employwehke are not officers to be recipients
certain stock awards and the number of shares pfcommon stock subject to such stock awards. Umagr such delegation, the P
Administrator will specify the total number of skarof our common stock that may be subject to tiheksawards granted by such officer.
officer may not grant a stock award to himself ergelf.

Repricing; Cancellation and R-Grant of Stock Awards

Under the 2015 Plan, the Plan Administrator dodshawe the authority to reprice any outstandinglstption or stock appreciation right
reducing the exercise or strike price of the stygkion or stock appreciation right or to cancel anystanding stock option or stock apprecie
right that has an exercise or strike price gretdian the thercurrent fair market value of our common stock ieheange for cash or other st
awards without obtaining the approval of our statllbrs. Such approval must be obtained within 12theprior to such an event.

Minimum Vesting Requirement

Under the 2015 Plan, no award will vest (or, if ligable, be exercisable) until at least 12 montiikowing the date of grant of the awe
provided, howeve, that up to 5% of the Share Reserve may be sulijeewards which do not meet such vesting (andgpiblicable
exercisability) requirements.

Stock Options

Stock options may be granted under the 2015 Plesupat to stock option agreements. The 2015 Planifsethe grant of stock options that
intended to qualify as incentive stock optionslSDs, and nonstatutory stock options, or NSOs.

The exercise price of a stock option granted uttie2015 Plan may not be less than 100% of therfarket value of the common stock sut
to the stock option on the date of grant and, imes@ases (see “Limitations on Incentive Stock Qidelow), may not be less than 1109
such fair market value.

The term of stock options granted under the 20Hm Phay not exceed ten years and, in some casesL(gBitations on Incentive Stou
Options” below), may not exceed five years. Exapbtherwise provided in a participanstock option agreement or other written agree
with us or one of our affiliates, if a participamgervice relationship with us or any of our &ifidis (referred to in this Proposal 4 aseritinuou
service”) terminates (other than for cause andrdtien upon the participastdeath or disability), the participant may exex@sy vested sto
options for up to three months following the pap#nt's termination of continuous service. Exceptagherwise provided in a participant’
stock option agreement or other written agreemetit us or one of our affiliates, if a participasmttontinuous service terminates due tc
participants disability or death (or the participant dies witla specified period, if any, following terminatioof continuous service), t
participant, or his or her beneficiary, as appliealmay exercise any vested stock options for upaanonths following the participast’
termination due to the participant’s disabilityfor up to 18 months following the participamtdeath. Except as explicitly provided otherwis
a participant’s stock option agreement or other
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written agreement with us or one of our affiliatésg participants continuous service is terminated for cause (&§setkin the 2015 Plan), :
stock options held by the participant will termimaipon the participarst’termination of continuous service and the paugict will be prohibite
from exercising any stock option from and afterlstermination date. Except as otherwise provided frarticipan® stock option agreement
other written agreement with us or one of our iafils, the term of a stock option may be extentldtkiexercise of the stock option follow
the participant’s termination of continuous servicther than for cause and other than upon thacgeabt's death or disability) would
prohibited by applicable securities laws or if Hse of any common stock received upon exerciglkeo$tock option following the participasat’
termination of continuous service (other than fanse) would violate our insider trading policy.na event, however, may a stock optior
exercised after its original expiration date.

Acceptable forms of consideration for the purchafseur common stock pursuant to the exercise dbeksoption under the 2015 Plan will
determined by the Plan Administrator and may inelpdyment: (i) by cash, check, bank draft or mooreler payable to us; (ii) pursuant t
program developed under Regulation T as promulgbjethe Federal Reserve Board; (iii) by deliveryus of shares of our common st
(either by actual delivery or attestation); (iv) &net exercise arrangement (for NSOs only); oin(\gther legal consideration approved by
Plan Administrator.

Subject to certain minimum vesting requirement® (8dinimum Vesting Requirementsibove), stock options granted under the 2015
may become exercisable in cumulative incrementsyest,” as determined by the Plan Administrator at the spexified in the stock opti
agreement. Shares covered by different stock optgpanted under the 2015 Plan may be subject ferdift vesting schedules as the |
Administrator may determine.

The Plan Administrator may impose limitations oa thansferability of stock options granted under 2015 Plan in its discretion. Generall
participant may not transfer a stock option grantader the 2015 Plan other than by will or the lafislescent and distribution or, subjec
approval by the Plan Administrator, pursuant toomdstic relations order or an official marital kettent agreement. However, the |
Administrator may permit transfer of a stock optiore. manner that is not prohibited by applicalbbe and securities laws. In addition, suk
to approval by the Plan Administrator, a participaray designate a beneficiary who may exercisestbek option following the participarst’
death.

Limitations on Incentive Stock Option

The aggregate fair market value, determined atithe of grant, of shares of our common stock withpect to ISOs that are exercisable fo
first time by a participant during any calendarryeader all of our stock plans may not exceed ¥1@®, The stock options or portions of st
options that exceed this limit or otherwise failgioalify as ISOs are treated as NSOs. No ISO mayréweted to any person who, at the tim
grant, owns or is deemed to own stock possessimg than 10% of our total combined voting powerhattof any affiliate unless the followi
conditions are satisfied:

» the exercise price of the ISO must be at least 1@0%e fair market value of the common stock saibje the ISO on the date
grant; anc

» the term of the ISO must not exceed five years frloendate of gran

Subject to adjustment for certain changes in opitalization, the aggregate maximum number of shafeour common stock that may
issued pursuant to the exercise of ISOs under@hg Plan is 20,000,000 shares.

Stock Appreciation Right

Stock appreciation rights may be granted unde2@#5 Plan pursuant to stock appreciation right emgents. Each stock appreciation rigl
denominated in common stock share equivalentssiriie price of each stock
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appreciation right will be determined by the Plasinfinistrator, but will in no event be less than #)06f the fair market value of the comn
stock subject to the stock appreciation right om diate of grant. Subject to certain minimum vestieguirements (seeMinimum Vesting
Requirements’above), the Plan Administrator may also imposerimi&ins or conditions upon the vesting of stoclpragiation rights that
deems appropriate. The appreciation distributiorapke upon exercise of a stock appreciation rigay ime paid in shares of our common st
in cash, in a combination of cash and stock, @iy other form of consideration determined by trRAdministrator and set forth in the st
appreciation right agreement. Stock appreciatightsi will be subject to the same conditions upamiteation of continuous service ¢
restrictions on transfer as stock options unde2oib Plan.

Restricted Stock Award

Restricted stock awards may be granted under thi& P0an pursuant to restricted stock award agresm@nrestricted stock award may
granted in consideration for cash, check, banktdmimoney order payable to us, the participauservices performed for us or any of
affiliates, or any other form of legal consideratiacceptable to the Plan Administrator. Subjeateidain minimum vesting requirements |
“Minimum Vesting Requirementsibove), shares of our common stock acquired undestected stock award may be subject to forfeitiaro
repurchase by us in accordance with a vesting sithad be determined by the Plan Administrator.i&go acquire shares of our comr
stock under a restricted stock award may be tramsfeonly upon such terms and conditions as ardostt in the restricted stock aw:
agreement. A restricted stock award agreement mayide that any dividends paid on restricted stadk be subject to the same vest
conditions as apply to the shares subject to tseicted stock award. Upon a participantérmination of continuous service for any reasor
shares subject to restricted stock awards heldhbypgrticipant that have not vested as of suchibation date may be forfeited to
repurchased by us.

Restricted Stock Unit Award

Restricted stock unit awards may be granted urue26015 Plan pursuant to restricted stock unit dvegreements. Payment of any purc
price may be made in any form of legal consideratioceptable to the Plan Administrator. A restdcseock unit award may be settled by
delivery of shares of our common stock, in casha kombination of cash and stock, or in any otbemfof consideration determined by
Plan Administrator and set forth in the restricsdck unit award agreement. Subject to certainmunn vesting requirements (sedifiimum
Vesting Requirementsibove), restricted stock unit awards may be sulbjeeesting in accordance with a vesting scheduleetdetermined |
the Plan Administrator. Dividend equivalents maycbedited in respect of shares of our common stostered by a restricted stock unit aw
provided that any additional shares credited bgaraf such dividend equivalents will be subjecaltaof the same terms and conditions of
underlying restricted stock unit award. Except #sewise provided in a participastrestricted stock unit award agreement or othdten
agreement with us or one of our affiliates, regtdcstock units that have not vested will be feef@iupon the participargt’termination ¢
continuous service for any reason.

Performance Award:

The 2015 Plan allows us to grant performance stmo#f cash awards, including such awards that mayifygues performancdase:
compensation that is not subject to the $1 millionitation on the income tax deductibility of conmsation paid per covered employee impt
by Section 162(m) of the Code.

A performance stock award is a stock award thatisble (including that may be granted, may vesmay be exercised) contingent upon
attainment of preletermined performance goals during a performamec®g A performance stock award may require themetion of
specified period of continuous service. Subjectédain minimum vesting requirements (see “Minim\iesting Requirementsibove), th
length of any performance period, the performaraagyto be achieved during the performance pegdnd,the measure of
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whether and to what degree such performance geaks been attained will be determined by our peréoroe subcommittee, except that
Plan Administrator also may make any such deteriaing to the extent that the award is not intentledjualify as performanckease:
compensation under Section 162(m) of the Code.dudlitian, to the extent permitted by applicable lamd the performance stock aw
agreement, the Plan Administrator may determinedash may be used in payment of performance stavekds.

A performance cash award is a cash award thatyahba contingent upon the attainment of getermined performance goals durir
performance period. A performance cash award mguinme the completion of a specified period of contius service. Subject to cer
minimum vesting requirements (see “Minimum VestRgquirementsabove), the length of any performance period, #réopmance goals
be achieved during the performance period, andrtbasure of whether and to what degree such perfaengoals have been attained wil
determined by our performance subcommittee, exttegptthe Plan Administrator also may make any siegterminations to the extent that
award is not intended to qualify as performabhased compensation under Section 162(m) of the GddePlan Administrator may specify
form of payment of performance cash awards, whiely tre cash or other property, or may provide fpadicipant to have the option for his
her performance cash award to be paid in cashher groperty.

In granting a performance stock or cash award @ddrio qualify as “performance-based compensatimier Section 162(m) of the Code,
performance subcommittee will set a period of timea performance period, over which the attainneérdne or more goals, or performa
goals, will be measured. Within the time periodspribed by Section 162(m) of the Code (no latenttize earlier of the 90th day o
performance period and the date on which 25% op#réormance period has elapsed, and in any eventime when the achievement of
performance goals remains substantially uncertain), performance subcommittee will establish thefggmance goals, based upon on
more criteria, or performance criteria, enumeratethe 2015 Plan and described below. As soon asragtratively practicable following ti
end of the performance period, our performance@ulbattee will certify in writing whether the perfoance goals have been satisfied.

Performance goals under the 2015 Plan will be baseghy one or more of the following performandéedi: (1) earnings (including earnir
per share and net earnings); (2) earnings befteesist, taxes and depreciation; (3) earnings béfibeeest, taxes, depreciation and amortiza
(4) earnings before interest, taxes, depreciatiomrtization and legal settlements; (5) earninderednterest, taxes, depreciation, amortiza
legal settlements and other income (expense);aliregs before interest, taxes, depreciation, dratitn, legal settlements, other incc
(expense) and stodkased compensation; (7) earnings before interaggst depreciation, amortization, legal settlementker incom
(expense), stock-based compensation and changle$emed revenue; (8) total stockholder return;ré@irn on equity or average stockholder’
equity; (10) return on assets, investment or chpitgployed; (11) stock price; (12) margin (inclugligross margin); (13) income (before
after taxes); (14) operating income; (15) operatigpme after taxes; (16) ptax profit; (17) operating cash flow; (18) saleg@venue targel
including without limitation corporate or by proddme or business unit; (19) increases in revemuproduct revenue; (20) expenses and
reduction goals; (21) improvement in or attainmefmvorking capital levels; (22) economic value adider an equivalent metric); (23) mar
share; (24) cash flow; (25) cash flow per share6) €hare price performance; (27) debt reductiorl) é¥erage debt interest r:
(29) implementation or completion of projects oogasses; (30) user satisfaction; (31) user reten{82) customer satisfaction; (33) custo
retention; (34) churn; (35) average monthly revempae unit for any one or more products or produced; (36) stockholdersequity:
(37) capital expenditures; (38) debt levels; (I@npliance with debt covenants; (40) operating profinet operating profit; (41) workfor
diversity; (42) growth of net income or operatimgame; (43) billings; (44) bookings; (45) the numioé users, including but not limited
unique users; (46) employee retention and/or satisi; (47) OEBITDA or OEBITDA margin; (48) theldevement of developmental, des
manufacturing, contractual, deployment and/or consiakization milestones of products; (49) subsariketivations (on a net or gross basis
one or more product lines, including but not lirdite handsets, Iridium GO devices, data devicetted products, short-burst data, machin
to-machine, broadband, Iridium Pil&t or other produusing the Iridium OpenPottservice, waveform and chipsets; (50) achieveme
milestones related to the
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design, development, manufacture, contractual nmamagt, deployment, launch and/or operation of uridiNEXT satellites or Iridiui
PRIME; (51) achievement of financing goals; (52¢sachievements (including but not limited to nembf units sold) for products, includi
but not limited to handsets, Iridium GO! deviceataddevices, netted products, short-burst datahimat¢omachine, broadband, Iridium Pi
or other products using the Iridium OpenPort servigaveform and chipsets; (53) number of units soldctivated (of any type of subscrib
(54) hosted payload revenue or service contracteqoity investments in another entity that progide will provide hosted payload servic
(55) the achievement of developmental, design, fi@@twring, contractual, deployment and/or commdmation milestones of host
payloads; (56) performance of the thmmrent satellite constellation; (57) business rogtused to measure quality or performance; anyit
the extent that an award is not intended to qual#fy'performance-based compensatiantler Section 162(m) of the Code, other measul
performance selected by the Plan Administrator.

Performance goals may be based on a compaahy-basis, with respect to one or more busine#s,uivisions, affiliates or business segme
and in either absolute terms or relative to thdgoerance of one or more comparable companies opénrmance of one or more relev
indices. Our performance subcommittee (or, to ttterg that an award is not intended to qualify psrformance-based compensatiamde
Section 162(m) of the Code, the Plan Administrat®rguthorized to make appropriate adjustmentsénntethod of calculating the attainmr
of performance goals for a performance period dgvis; provided, however that to the extent that an award is intended ualify as
“performance-based compensatianider Section 162(m) of the Code, any such adjugtmeay be made only if such adjustment is objebt
determinable and specified in the award agreenteheaime the award is granted or in such otheudwnt setting forth the performance g
for the award at the time the performance goalsatablished: (1) to include or exclude restruomiand/or other nonecurring charges; (2)
include or exclude exchange rate effects, as agkc for nond.S. dollar denominated performance goals; (3ptduide or exclude the effe
of changes to generally accepted accounting pilie€ipequired by the Financial Accounting Standd@dsard; (4) to include or exclude 1
effects of any statutory adjustments to corporaterates; (5) to include or exclude the effectarf “extraordinary itemséas determined unc
generally accepted accounting principles; (6) wude or exclude the effects of purchase accourdiijgstments; (7) to include or exch
Iridium NEXT revenue; (8) to include or exclude thféect of payment of bonuses under any cash bplamsof the company; (9) to include
exclude the effect of stock-based compensationcamt#ferred compensation; (10) to include or exelady other unusual, nareurring gai
or loss or other extraordinary item; (11) to respém, or in anticipation of, any unusual or extdinary corporate item, transaction, ever
development; (12) to respond to, or in anticipatadnchanges in applicable laws, regulations, anting principles, or business conditic
(13) to include or exclude the effects of divesti) acquisitions or joint ventures; (14) to inawat exclude the effects of discounted opera
that do not qualify as a segment of a businesswnaéer generally accepted accounting principles) {@ assume that any business diveste
us achieved performance objectives at targeteddeleing the balance of a performance period ¥alhg such divestiture; (16) to include
exclude the effect of any change in the outstandimares of our common stock by reason of any stiklend or split, stock repurcha
reorganization, recapitalization, merger, consdiiha spineff, combination or exchange of shares or otherlamtorporate change, or ¢
distributions to common stockholders other tharulagcash dividends; (17) to reflect a corporadé@mdaction, such as a merger, consolide
separation (including a spinoff or other distriloutiof stock or property by a corporation), or remrigation (whether or not such reorganize
comes within the definition of such term in Sect868 of the Code); (18) to reflect any partial omplete corporate liquidation; (19) to refl
shippable backlog; (20) to include or exclude timeodization of purchased intangibles, technologyerise arrangements and incomg
technology; and (21) to the extent that an awandbtsintended to qualify as “performance-based eamsption”under Section 162(m) of t
Code, to make other appropriate adjustments selégt¢he Plan Administrator.

In addition, our performance subcommittee (or,he éxtent that an award is not intended to qualffy‘performance-based compensatior
under Section 162(m) of the Code, the Plan Admismist) retains the discretion to reduce or elimenidie compensation or economic bel
due upon the attainment of any performance goalstandefine the manner of calculating the perforoeanriteria it selects to use fo
performance period.
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Other Stock Awards

Other forms of stock awards valued in whole orant oy reference to, or otherwise based on, oumeomstock may be granted either alon
in addition to other stock awards under the 20Em PSubject to the terms of the 2015 Plan (inclgdiartain minimum vesting requireme
(see “Minimum Vesting Requirementabove)), the Plan Administrator will have sole @odplete authority to determine the persons to w
and the time or times at which such other stockrdsvavill be granted, the number of shares of oummon stock to be granted and all o
terms and conditions of such other stock awards.

Clawback Policy

Awards granted under the 2015 Plan will be subjectecoupment in accordance with any clawback padliat we are required to ad
pursuant to the listing standards of any natiopalisties exchange or association on which ourrgeesiare listed or as is otherwise requ
by the DoddFrank Wall Street Reform and Consumer Protectionckother applicable law. In addition, the Planmidistrator may impos
other clawback, recovery or recoupment provisiansm award agreement as the Plan Administratorrrmd@ies necessary or appropri
including a reacquisition right in respect of pmsly acquired shares of our common stock or othsh or property upon the occurrenc
cause.

Changes to Capital Structure

In the event of certain capitalization adjustmettg, Plan Administrator will appropriately adjusd.the class(es) and maximum numbe
securities subject to the 2015 Plan; (ii) the ¢lessand maximum number of securities that maysbaeed pursuant to the exercise of I¢
(iii) the class(es) and maximum number of securitit may be awarded to any participant purswaBettion 162(m) limits; and (iv) the clas:
(es) and number of securities and price per sHas®ok subject to outstanding stock awards.

Corporate Transaction

In the event of a corporate transaction (as definetie 2015 Plan and described below), the PlamiAstrator may take one or more of
following actions with respect to stock awards, taugent upon the closing or consummation of thepomate transaction, unless othen
provided in the instrument evidencing the stockrawan any other written agreement between us erafrour affiliates and the participani
in our director compensation policy, or unless othige provided by the Plan Administrator at thediof grant of the stock award:

« arrange for the surviving or acquiring corporat{en its parent company) to assume or continue theksaward or to substitute
similar stock award for the stock award (includang award to acquire the same consideration pafditestockholders pursuant
the corporate transactior

» arrange for the assignment of any reacquisitiorepurchase rights held by us in respect of our comstock issued pursuant to
stock award to the surviving or acquiring corpamatior its parent company

» accelerate the vesting (and, if applicable, the@sability) of the stock award to a date priorthe effective time of the corpor:
transaction as determined by the Plan Administrédgrif the Plan Administrator does not determéueh a date, to the date the
five days prior to the effective date of the cogdertransaction), with the stock award terminatfngpt exercised (if applicable)
or prior to the effective time of the corporatensactionprovided, howevey that the Plan Administrator may require partioigsatc
complete and deliver to us a notice of exercisergethe effective date of a corporate transactignch is contingent upon t
effectiveness of the corporate transact

« arrange for the lapse of any reacquisition or relpase rights held by us with respect to the stockd;
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» cancel or arrange for the cancellation of the stetard, to the extent not vested or not exercisedt (o the effective time of tt
corporate transaction, in exchange for such cashideration, if any, as the Plan Administrator mapsider appropriate; at

» cancel or arrange for the cancellation of the stetard, to the extent not vested or not exercisedt (o the effective time of tt
corporate transaction, in exchange for a paymarguch form as may be determined by the Plan Adwnator equal to the exce
if any, of (i) the value of the property the pagent would have received upon the exercise okthek award immediately prior
the effective time of the corporate transactiorgrqii) any exercise price payable in connectiothwgiuch exercise

The Plan Administrator is not required to take shene action with respect to all stock awards ofigums of stock awards or with respect tc
participants. The Plan Administrator may take défe actions with respect to the vested and ungiqstetions of a stock award.

In the event of a corporate transaction, unlessrafise provided in the instrument evidencing a grenince cash award or any other wri
agreement between us or one of our affiliates hadparticipant, or unless otherwise provided byRken Administrator, all performance c
awards will terminate prior to the effective timktloe corporate transaction.

For purposes of the 2015 Plan, a corporate trainsagénerally will be deemed to occur in the evafithe consummation of: (i) a sale or o
disposition of all or substantially all of our catislated assets; (ii) a sale or other dispositibmore than 50% of our outstanding securi
(iif) a merger, consolidation or similar transaatifollowing which we are not the surviving corpaoat or (iv) a merger, consolidation
similar transaction following which we are the duivg corporation but the shares of our commonlsimgtstanding immediately prior to
transaction are converted or exchanged into ottogrgpty by virtue of the transaction.

Change in Control

Under the 2015 Plan, a stock award may be sulgeatiditional acceleration of vesting and exercigghipon or after a change in control
defined in the 2015 Plan and described below) ag meaprovided in the participast'stock award agreement, in any other written aqyeex
with us or one of our affiliates or in our directtympensation policy, but in the absence of suokigion, no such acceleration will occur.

For purposes of the 2015 Plan, a change in cogéoérally will be deemed to occur in the eventa(person, entity or group acquires, dire
or indirectly, our securities representing morentb@% of the combined voting power of our then tanding securities, other than by virtut
a merger, consolidation, or similar transactioi);tfiere is consummated a merger, consolidatiorsirailar transaction and, immediately a
the consummation of such transaction, our stockdisldmmediately prior thereto do not own, direatlyindirectly, more than 50% of t
combined outstanding voting power of the survivergity or the parent of the surviving entity in stantially the same proportions as t
ownership of our outstanding voting securities irdiagely prior to such transaction; (iii) there snsummated a sale or other disposition ¢
or substantially all of our consolidated assetisepthan a sale or other disposition to an emtityich more than 50% of the entigycombine
voting power is owned by our stockholders in sufitiily the same proportions as their ownershipoof outstanding voting securit
immediately prior to such sale or other disposition (iv) a majority of our Board becomes compris#dindividuals whose nominatic
appointment, or election was not approved by a ritgjof the Board members or their approved suansss

Plan Amendments and Terminatio

The Plan Administrator will have the authority tmend or terminate the 2015 Plan at any time. Howesseept as otherwise provided in
2015 Plan or an award agreement, no amendmentrointgion of the 2015 Plan may materially impaipaxticipants rights under his or h
outstanding awards without the participant’'s cohsen
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We will obtain stockholder approval of any amendtrienthe 2015 Plan as required by applicable lad lésting requirements. No incent
stock options may be granted under the 2015 Plan #fe tenth anniversary of the date the 2015 Rlas adopted by our Compensa
Committee.

U.S. Federal Income Tax Consequences

The following is a summary of the principal UnitSthtes federal income tax consequences to pariisipad us with respect to participatio
the 2015 Plan. This summary is not intended toXbaestive and does not discuss the income tax ¢dnaay local, state or foreign jurisdicti
in which a participant may reside. The informatisiased upon current federal income tax rulestlagcfore is subject to change when tl
rules change. Because the tax consequences toastiigigant may depend on his or her particularagitun, each participant should consult
participants tax adviser regarding the federal, state, londl@her tax consequences of the grant or exeofia@ award or the disposition
stock acquired the 2015 Plan. The 2015 Plan igjnalified under the provisions of Section 401(ajhe&f Code and is not subject to any of
provisions of the Employee Retirement Income Ségukct of 1974. Our ability to realize the benddit any tax deductions described be
depends on our generation of taxable income asasdlie requirement of reasonableness, the prasisibSection 162(m) of the Code and
satisfaction of our tax reporting obligations.

Nonstatutory Stock Option

Generally, there is no taxation upon the grantolN&O if the stock option is granted with an exggqirice equal to the fair market value of
underlying stock on the grant date. Upon exerasparticipant will recognize ordinary income eqt@mkhe excess, if any, of the fair mai
value of the underlying stock on the date of exserdif the stock option over the exercise pricéhdfparticipant is employed by us or one of
affiliates, that income will be subject to withhild taxes. The participarsttax basis in those shares will be equal to tta@irmarket value ¢
the date of exercise of the stock option, and #réigipant’s capital gain holding period for thageares will begin on that date.

Subject to the requirement of reasonableness,rthasipons of Section 162(m) of the Code and thesfaition of a tax reporting obligation,
will generally be entitled to a tax deduction equeathe taxable ordinary income realized by theipiaant.

Incentive Stock Option:

The 2015 Plan provides for the grant of stock amithat are intended to qualify as “incentive stopkions,”as defined in Section 422 of
Code. Under the Code, a participant generally tssnbject to ordinary income tax upon the grangéxercise of an ISO. If the participant hc
a share received upon exercise of an ISO for nif@e two years from the date the stock option wastgd and more than one year from
date the stock option was exercised, which is reéeto as the required holding period, the diffesenf any, between the amount realized
sale or other taxable disposition of that sharethagarticipant’s tax basis in that share willdreg-term capital gain or loss.

If, however, a participant disposes of a share iaedupon exercise of an ISO before the end ofélqeired holding period, which is referrec
as a disqualifying disposition, the participant gely will recognize ordinary income in the yedrtioe disqualifying disposition equal to
excess, if any, of the fair market value of thershan the date of exercise of the stock option dlhierexercise price. However, if the s,
proceeds are less than the fair market value ofltiaee on the date of exercise of the stock optimamount of ordinary income recognize:
the participant will not exceed the gain, if amgalized on the sale. If the amount realized orsgudilifying disposition exceeds the fair ma
value of the share on the date of exercise of tiliekoption, that excess will be short-term or ldagn capital gain, depending on whethel
holding period for the share exceeds one year.
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For purposes of the alternative minimum tax, theamh by which the fair market value of a sharetotk acquired upon exercise of an |
exceeds the exercise price of the stock optionrgéipevill be an adjustment included in the papi@nt’s alternative minimum taxable inco
for the year in which the stock option is exercisédhowever, there is a disqualifying dispositiohthe share in the year in which the s
option is exercised, there will be no adjustment dtiernative minimum tax purposes with respecthat share. In computing alternal
minimum taxable income, the tax basis of a shacpiieed upon exercise of an ISO is increased byatheunt of the adjustment taken i
account with respect to that share for alternatir@mum tax purposes in the year the stock optsoexiercised.

We are not allowed a tax deduction with respethéogrant or exercise of an ISO or the dispositiba share acquired upon exercise of an
after the required holding period. If there is sggialifying disposition of a share, however, wd giénerally be entitled to a tax deduction e
to the taxable ordinary income realized by theipigdnt, subject to the requirement of reasonalsiermad the provisions of Section 162(n
the Code, and provided that either the employelaidies that amount in income or we timely satisfy @porting requirements with respec
that amount.

Restricted Stock Award

Generally, the recipient of a restricted stock almaill recognize ordinary income at the time thecgtis received equal to the excess, if an
the fair market value of the stock received over amount paid by the recipient in exchange fordtoek. If, however, the stock is not ves
when it is received (for example, if the employgedquired to work for a period of time in ordeh&ve the right to sell the stock), the recif
generally will not recognize income until the stdmécomes vested, at which time the recipient weilognize ordinary income equal to
excess, if any, of the fair market value of thekton the date it becomes vested over any amoishfygahe recipient in exchange for the st
A recipient may, however, file an election with tméernal Revenue Service, within 30 days followhig or her receipt of the stock awarc
recognize ordinary income, as of the date the rexcipeceives the award, equal to the excessyif @frthe fair market value of the stock on
date the award is granted over any amount paitidyecipient for the stock.

The recipients basis for the determination of gain or loss ughensubsequent disposition of shares acquired &oestricted stock award v
be the amount paid for such shares plus any orgdinaome recognized either when the stock is resteir when the stock becomes vested.

Subject to the requirement of reasonableness,rthasmpns of Section 162(m) of the Code and thesfattion of a tax reporting obligation,
will generally be entitled to a tax deduction equeihe taxable ordinary income realized by thépieat of the restricted stock award.

Restricted Stock Unit Award

Generally, the recipient of a restricted stock amvard structured to comply with the requiremerfitSection 409A of the Code or an excep
to Section 409A of the Code will recognize ordinargome at the time the stock is delivered equathéoexcess, if any, of the fair market v:
of the stock received over any amount paid by #uépient in exchange for the stock. To comply with requirements of Section 409A of
Code, the stock subject to a restricted stock awdrd may generally only be delivered upon onéeffbllowing events: a fixed calendar ¢
(or dates), separation from service, death, digatl a change in control. If delivery occurs amother date, unless the restricted stock
award otherwise complies with or qualifies for axception to the requirements of Section 409A of @ede (including delivery upe
achievement of a performance goal), in additioth®tax treatment described above, the recipieltowie an additional 20% federal tax :
interest on any taxes owed.

The recipients basis for the determination of gain or loss ughensubsequent disposition of shares acquired &aastricted stock unit awe
will be the amount paid for such shares plus agynary income recognized when the stock is delidere
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Subject to the requirement of reasonableness,rthasions of Sectiod62(m) of the Code and the satisfaction of a t@oréng obligation, w
will generally be entitled to a tax deduction equeaihe taxable ordinary income realized by thépieat of the restricted stock unit award.

Stock Appreciation Right

Generally, if a stock appreciation right is grantgth an exercise price equal to the fair markdtieaf the underlying stock on the grant ¢
the recipient will recognize ordinary income eqtalthe fair market value of the stock or cash nem@iupon such exercise. Subject to
requirement of reasonableness, the provisions did@el62(m) of the Code, and the satisfaction zhareporting obligation, we will genera
be entitled to a tax deduction equal to the taxabdénary income realized by the recipient of tteck appreciation right.

N Ew P LAN B ENEFITS

2015 Equity Incentive Plan

Name and position Dollar value Number of shares

Matthew J. Desch 1) (1)

Chief Executive Office

Thomas J. Fitzpatrick Q) (1)

Chief Financial Officer and Chief Administrative flaer

S. Scott Smith Q) Q)

Chief Operating Office

Bryan J. Hartin Q) (1)

Executive Vice President, Sales & Market

Thomas D. Hickey Q) Q)

Chief Legal Officer and Secreta

All current executive officers as a gro (1) (1)

All current directors who are not executive offe@s a group $1,212,500 per calenc 2
year

All employees, including all current officers whieanot executive officers, as a grc (1) (1)

(1) Awards granted under the 2015 Plan to our execuiifreers and other employees are discretionaryaedot subject to set benefit:
amounts under the terms of the 2015 Plan, and oardBand our Compensation Committee have not gtamtg awards under the 2(
Plan subject to stockholder approval of this Prapds Accordingly, the benefits or amounts that Wé received by or allocated to
executive officers and other employees under thHs Zan, as well as the benefits or amounts whiohldvhave been received by
allocated to our executive officers and other emypés for fiscal year 2014 if the 2015 Plan had heeffect, are not determinab

(2) Awards granted under the 2015 Plan to our @mployee directors are discretionary and are rigjestito set benefits or amounts ur
the terms of the 2015 Plan. However, pursuant tacompensation policy for non-employee directoes;heof our current noamploye:
directors is eligible to receive an annual retaimfe$140,000 for serving on the Board and, if aggdile, an annual retainer of $50,00(C
serving as the Chairman of the Board, an annualnet of $20,000 for serving as the Chairman of Albelit Committee, an annt
retainer of $15,000 for serving as the Chairmarthef Compensation Committee, and an annual retah&7,500 for serving as t
Chairman of the Nominating and Corporate Governabommittee for each calendar year, provided thatrtbnemployee directt
continues his or her service as a monployee director (or Chairman of the Board or enmittee, as applicable) during such cale
year. A noremployee director may elect to receive the valusuwh retainers in the form of stock options andéstricted stock ur
awards. The number of shares subject to such awsadi#termined on the basis of 1
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“fair value” of our common stock using a Bla8licholes or binominal valuation model (in the cafstock options) or the fair mari
value of our common stock (in the case of restiici®ck unit awards), in each case on the thirdness day in January of the caler
year in which the award is granted and, therefisrept determinable at this time. After the datehaf annual meeting, any such aw:
will be granted under the 2015 Plan if this Propasds approved by our stockholders. For additiomibrmation regarding o
compensation policy for n-employee directors, see t* Director Compensatio” section below

Securities Authorized for Issuance under Equity Comensation Plans
The following table provides certain informationtwvrespect to all of our equity compensation piarsffect as of December 31, 2014:

Number of securities Number of securities
to be issued upon remaining available for
exercise of Weighted-average future issuance under
outstanding options exercise price of equity compensation plan
warrants and outstanding options, (excluding securities
rights(1) warrants and rights(1) reflected in column (a))
a (b) ©

Equity compensation plans approved by
security holders 8,952,26! $ 7.4¢€ 3,614,25.
Equity compensation plans not approved by
security holders(2] — — —
Total 8,952,26! $ 7.4€ 3,614,25

(1) Includes 2,280,772 shares issuable upon the settieaf restricted stock units without consideratibhe weighted average exercise f
of the outstanding options and rights other thase¢hrestricted stock units is $7.68. There are awants outstanding under our eq

compensation plai
(2) We do not maintain any equity compensation plaas\ere not approved by our stockhold

Required Vote and Board of Directors Recommendation

Approval of this Proposal 4 requires the affirmatiwote of the holders of a majority of the shaeggesented and entitled to vote at the ar
meeting either in person or by proxy. Abstentiorils e counted toward the tabulation of votes easproposals presented to the stockho
and will have the same effect as negative voteskd&rnonvotes are counted towards a quorum, but are nattedufor any purpose
determining whether this matter has been approved.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR” PROPOSAL 4.
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P ROPOSAL 5
A PPROVAL OF A MENDMENT TO C ERTIFICATE OF | NCORPORATION

| NCREASING THE M AXIMUM N UMBER OF D IRECTORS

Background

The Board of Directors has approved, and recommt#ratsour stockholders approve, an amendment t@amgnded and restated certificat
incorporation, or our certificate of incorporatida,set the number of directors at a minimum oé¢hand grant the Board the authority to fix
exact number of directors from time to time by ftegon of the Board, with a maximum number of dices of 13, which we refer to as
proposed amendment. The Board of Directors beli¢hvasthe ability to increase its size could previtie opportunity, consistent with
Corporate Governance Guidelines and the considesatnandated by the charter of our Nominating aop@ate Governance Committee
maintain a Board with diverse talents and perspestias well as demonstrated experience and esgpenthich blends a limited number of
management members with non-employee directors.

The Board of Director nominees consist of nine patedent directors, our chief executive officer and chief financial officer. The nomine
include two new members that diversify the Board hring unique talents and relevant experiencééootverall composition and function
of the Board.

We also believe the experience of our executivieaf§ is important to managing the Company at tbar& level, and the Board considers i
from our chief operating officer to be meaningfalvae develop and deploy Iridium NEXT. S. Scott $idur chief operating officer, was |
nominated for reelection to the Board at the annual meeting becafighe limit on the size of the Board in our cunresertificate o
incorporation. If stockholders approve the proposesndment to our certificate of incorporation, Beard of Directors expects to expand
number of directors to twelve and to fill the vacanhus created by appointing Mr. Smith as the filvadirector. The Board of Directors dt
not have any current intention to further expareldize of the Board.

The Board believes increasing its size to both exoodate new and diverse members and continue lidm&ey management participants i
the best interests of our company and our stocknsld his proposed amendment is not part of agigmoposal to make it more difficult fo
stockholder or group of stockholders to influencetherwise have an impact on the Company.

Proposed Amendment
A copy of the proposed revision to Article Ten of certificate of incorporation is attached to thisxy statement as Exhibit B. An explana
of the proposed amendment is set forth below.

Pursuant to the Delaware General Corporation Laagaad of directors must consist of one or moreimahipersons, with the number speci
in or fixed in accordance with a corporatisrcertificate of incorporation or bylaws. The numbé directors may be increased or decre
from time to time by amendment to, or in the mamprevided in, the certificate of incorporation gidows.
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The proposed amendment to Article Ten of our dediié of incorporation will set the number of di@s at a minimum of three anc
maximum of 13 and grant the Board the authoritfixahe exact number of directors from time to tifme resolution of the Board. Curren
Article Ten sets the minimum number of directorshamee and the maximum number of directors at hie Board believes a larger maxim
number of directors increases the Boarability to attract and retain qualified direct@ndidates. Accordingly, the Board is recommendlirag
stockholders vote “FOR” the following resolution:

“RESOLVED, that the Certificate of Incorporationtbé Company shall be amended by deleting Article dethe certificate of incorporati
and replacing it with the following:

“The business and affairs of the Company shall beaged by or under the direction of a Board of Oies consisting of not less than tr
and not more than 13 directors. The number of threcconstituting the entire Board of Directorslkba determined from time to time
resolution of the Board of Directors; provided timat change in the number of directors shall seovshorten the term of office of a
incumbent director.”

Vote Required

The affirmative vote of the holders of a majorit/tbe outstanding shares of the common stock véllréquired to approve the propao
amendment. Abstentions and broker non-votes wilehthe same effect as votes against the proposeddinent.

Effectiveness

If our stockholders approve this proposal, the psggl amendment to the certificate of incorporatimuld become effective upon filing w
the Secretary of State of the State of Delawarégtwivould occur promptly after the final adjournmenthe annual meeting. If this propos:
not approved, the certificate of incorporation wbtémain unchanged and the range of the size oBtlaed would remain not less than !
more than 11 directors. Other than as describegihahe proposed amendment to the certificateaadrporation effects no further amendm
to the certificate of incorporation.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR” PROPOSAL 5.
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M ANAGEMENT

E xXecuTIVES O FFICERS W HO A RE N oT D IRECTOR N OMINEES

Bryan J. Hartin , age 51, has served as our Executive Vice President, SalédMarketing since December 2012. From June &D@&cembe
2012, Mr. Hartin served as Senior Vice PresidenfBales, Distribution and Business Development ght$quared, a telecommunicati
company. From May 2008 to June 2009, Mr. Hartin kedras an independent consultant to companieseirwtieless telecommunicatic
industry. From 2003 to May 2008, Mr. Hartin was &/iPresident-+ndirect Distribution of Sprint Nextel CorporatioMr. Hartin received
Bachelor of Science degree in Business Administnafrom LeMoyne College and a Master of Businessniuiktration degree from T
American University.

Thomas D. Hickeyage 55, has served as our Chief Legal Officer and Segretiace May 2011. He previously served as Gereaainsel c
Primus Telecommunications Group, Incorporated,odal provider of advanced facilitidggsed communications solutions, from July 201
March 2011. From April 2006 to June 2010, Mr. Higkserved as Vice President and General CounselyoénCCall Communicatiol
Corporation, a provider of wireless communicatienhitions for first responders. Prior to that, berg 17 years with Nextel Communicatic
Inc. and Sprint Nextel Corporation, most recentiythie role of Vice President, Law and Deputy Gein€munsel. Mr. Hickey began his le
career in the telecommunications practice of theedday law firm. His prior experience also inclsideork in the White House, the Fed:
Communications Commission and Congress. Mr. Hictegeived his J.D. degree from the Washington UsitserSchool of Law and
bachelor’s degree in public policy studies from Blkniversity.

Richard P. Nyren,age 44, has served as our Vice President and Corporaterd@llentsince August 2011. From January 2009 to At@011
Mr. Nyren served as Assistant Controller and thése\President and Controller of XO Holdings, Irctelecommunications service provi
From 2006 to January 2009, Mr. Nyren served as i6bat of Fairchild Corporation, an internationaversified holding company. Mr. Nyr
received his Bachelor of Science in Accounting fr@maorge Mason University and a Master of Businedmifistration degree from t
University of Maryland-College Park and is a Céetif Public Accountant.

Scott T. Scheimreifage 46, has served as our Executive Vice President, Govent Programs since December 2012 and previoashed a
acting Executive Vice President, Government Progrénom June 2012 to December 2012 and as Viced@msiGovernment Programs fr
April 2008 to June 2012. Mr. Scheimreif receives Bachelor’s degree in Business Administration fi@atisbury University.

S. Scott Smithage 56, has served as our Chief Operating Offindraadirector of our company since August 2013\calgh he will no longt
serve as a director effective as of the conclusibrihe annual meeting unless Proposal 5 is approSee “Proposal 5 Approval o
Amendment to Certificate of Incorporation Incregsthe Maximum Number of Directorgdr more information. He previously served as
Executive Vice President, Satellite Development @peérations from April 2010 to August 2013. Fron®@Q@o March 2010, Mr. Smith serv
as Chief Operating Officer of DigitalGlobe Inc. Fidl995 to 2006, he held various positions at Sp@aeging Inc., most recently as Execu
Vice President, Sales, Engineering and OperatiBreviously, Mr. Smith served in a number of engimgeand management positions v
Lockheed Missiles & Space Company. Mr. Smith isrently a member of the board of directors of Rodkeb USA, Inc. He received
Bachelor of Science degree in Aerospace Engineefriogn Syracuse University and a Master of Scienegrele in Aeronautical a
Astronautical Engineering from Stanford University.

Donald L. Thoma,age 53 has served as Chief Executive Officer of our dirsubsidiary since January 2012. Mr. Thoma preshjoserved i
a number of roles with our Iridium Satellite suliaigl, including as Executive Vice President, Mainkgtfrom 2008 to 2012, Executive V
President, Corporate Development from 2006 to 2@&cutive Vice President, Vertical Markets from020to 2006 and Executive Vi
President, Data Services from 2002 to 2004. Frofi126 2002, Mr. Thoma served as Vice President aflkkéting and Business Developrr
for ObjectVideo, Inc. From 1992 to 2000, he helchamber of management roles at ORBCOMM Inc., ingigdSenior Director «
Transportation, General Manager of its Vantage KingcSolutions business
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unit, and Vice President, Business DevelopmentiBusly, Mr. Thoma served as the Director of Intggm and Launch Operations for Ork
Sciences Corporation. He also served as a Captaihei United States Air Force Space Division frof83 to 1988. Mr. Thoma holds
Bachelor of Aeronautical Engineering degree frorm$®elaer Polytechnic Institute, a Master of Aerospkngineering degree from
University of Southern California and a Master afsBiess Administration degree from the Harvard Bess School.
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SECURITY O WNERSHIP OF
C ERTAIN B ENEFICIAL O WNERS AND M ANAGEMENT

The following table sets forth certain informaticegarding the ownership of our common stock as afdil 20, 2015 by (i) each director |
director nominee, (ii) each of the executive officeamed in the Summary Compensation Table, (iipfaour executive officers and curr
directors as a group and (iv) all those known byouse beneficial owners of more than five peradrdur common stock.

Beneficial Ownership(1)

Number of
Beneficial Owner Shares Percentage (%)
5% Holders
Baralonco Limited(2 13,599,23 14.2
BAMCO, Inc.(3) 11,408,64 12.1
BlackRock Inc.(4 6,151,45. 6.5
The Vanguard Group(® 5,964,34! 6.3
Capital World Investors(€ 5,5625,74 5.€
Executive Officers, Directors and Director Nominees
Matthew J. Desch(i 1,271,75 1.2
Thomas J. Fitzpatrick(¢ 570,04¢ *
S. Scott Smith(9 372,29. *
Bryan J. Hartin(10 93,10¢ *
Thomas D. Hickey(11 216,94: *
Robert H. Niehaus(12 616,46: *
Thomas C. Canfield(1: 167,93: *
Brigadier Gen. Peter M. Dawkins (Ret.)(: 65,66¢ *
Jane L. Harma — —
Alvin B. Krongard(15) 254,93: *
Admiral Eric T. Olson (Ret.)(1€ 45,58: *
Steven B. Pfeiffer(17 68,57 *
Parker W. Rush(1¢ 134,76« *
Henrik O. Schlieman — —
Barry J. West(19 25,90( *
All current directors and executive officers asaup (17 persons)(2( 4,161,94. 4.3

*

(1)

(2)

Less than 1% of the outstanding shares of comnumk <

This table is based upon information supplied Hicefs, directors and principal stockholders. Usletherwise indicated in the footnc
to this table and subject to community propertydavhere applicable, we believe that each of thekbmlders named in this table has
voting and investment power with respect to thereshaindicated as beneficially owned. Applicable ceetages are based
94,536,180 shares outstanding on March 20, 201&reStof common stock issuable under options oramtsrthat are exercisable a:
March 20, 2015 or within 60 days of March 20, 20pBeferred stock that can be converted into comstogk within 60 days 1
March 20, 2015, and shares underlying restrictedkstinits, or RSUs, that are vested as of Marct22@5 or will vest within 60 days
March 20, 2015, are deemed beneficially owned, surwth shares are used in computing the percentagership of the person holdi
the options, warrants or RSUs, but are not deern&tamding for the purpose of computing the peagmbwnership of any other pers
Shares underlying all vested RSUs held by eachuofhon-employedirectors will be released six months following teemination ¢
such directc’s service

This information has been obtained from a Sched@IB/A filed on June 3, 2014 by Baralonco Limiteddats sole owner, Khalid b
Abdullah bin Abdulrahman and includes 530,110 shassuable upon conversion of 50,000 shares of78tirSeries A Cumulati
Perpetual Convertible Preferred Stock, or Serid¥réerred Stock, and 669,120 shares issuable uporecsion of 20,000 shares of
6.75% Series |
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3)
(4)
()
(6)

(7)
(8)
(9)
(10)
(11)
(12)
(13)

(14)
(15)

(16)
(17)

(18)
(19)
(20)

Cumulative Perpetual Convertible Stock, or SeriegBr8ferred Stock. The principal business addre€acdlonco Limited is: Craigmt
Chambers, P.O. Box 71, Road Town, Tortola, Bri¥atgin Islands VG1110

This information has been obtained from a Schel8@/A filed on February 17, 2015 by BAMCO, Inc. Tiwéncipal business address
BAMCO, Inc. is 767 Fifth Avenue, 4"Floor, New York, New York 1015:

This information has been obtained from a Schei8(@ filed on February 2, 2015 by BlackRock, InceTgrincipal business addres:
BlackRock, Inc. is 55 East 52nd Street, New YorkwNyork 10022

This information has been obtained from a Sched88 filed on February 10, 2015 by The Vanguard Camyp The principal busine
address of The Vanguard Group is P.O. Box 2600gY&lorge, Pennsylvania 194¢

This information has been obtained from a Sched@lé filed on February 13, 2015 by Capital Worlddstors and includes 636,
shares issuable upon the conversion of 60,000 shar&eries A Preferred Stock. The principal bussnaddress of Capital Wo
Investors is 333 South Hope Street, Los Angelekfddaia 90071.

Includes 20,073 shares issuable upon conversi@®®fshares of Series B Preferred Stock, and 90GBates issuable upon exercis
stock options exercisable within 60 days of Mar6h2015.

Includes 13,382 shares issuable upon conversid@@Ehares of Series B Preferred Stock, 505,48@slissuable upon exercise of st
options exercisable within 60 days of March 20,2Ind 2,500 shares underlying RSUs that vestavBfidays of March 20, 201
Includes 6,691 shares issuable upon conversio®@fshares of Series B Preferred Stock, 326,982sthissuable upon exercise of st
options exercisable within 60 days of March 20,2Ind 2,500 shares underlying RSUs that vestnvBfidays of March 20, 201
Includes 89,141 shares issuable upon exercis@ck sptions exercisable within 60 days of March2m 5.

Includes 201,892 shares issuable upon exercigeck eptions exercisable within 60 days of Janugdry2015

Includes 94,675 shares issuable upon exerciseook stptions exercisable within 60 days of Janudry 2015 and 49,511 sha
underlying RSUs that vest within 60 days of Mar€h 2015.

Includes 10,036 shares issuable upon conversi@®@fkhares of Series B Preferred Stock and 10kBatfes underlying RSUs that \
within 60 days of March 20, 201

Consists of 65,668 shares underlying RSUs thatwitsin 60 days of March 20, 201

Includes 218,724 shares issuable upon exercised sptions exercisable within 60 days of March 2015 and 1,210 shares underl
RSUs that vest within 60 days of March 20, 2015l&okes 115,233 shares held by The Krongard Irresledaquity Trust dated June
2009, a trust held for the benefit of Mr. Krongarcthildren of which Mr. Krongard’ wife is the trustee. Mr. Krongard discla
beneficial ownership of any shares held by The i§ewd Irrevocable Equity Trust dated June 30, 2

Consists of 45,583 shares underlying RSUs thatwitsin 60 days of March 20, 201

Consists of 8,861 shares issuable upon exercisgtook options exercisable within 60 days of Marbh 2015 and 59,710 sha
underlying RSUs that vest within 60 days of Mar€h 2015.

Includes 84,038 shares underlying RSUs that vasimé0 days of March 20, 201

Consists of 25,900 shares issuable upon the eravtistock options exercisable within 60 days of®éha20, 2015

Includes 2,604,108 shares issuable upon the ereofistock options exercisable within 60 days ofr¢ha20, 2015 and 411,791 she
underlying RSUs that vest within 60 days of Maréh 2015. See footnotes 7 through
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SECTION 16(a) BENEFICIAL O WNERSHIP R EPORTING C OMPLIANCE

Section 16(a) of the Exchange Act requires ourctlims and executive officers, and persons who owrerthan ten percent of a registered «
of our equity securities, to file with the SEC iaitreports of ownership and reports of changesvimership of our common stock and o
equity securities. Officers, directors and gredi@n ten percent stockholders are required by Sf@lation to furnish us with copies of
Section 16(a) forms they file.

To our knowledge, based solely on a review of thgies of such reports furnished to us and writepresentations that no other reports
required during 2014, all Section 16(a) filing reqments applicable to our officers, directors gneater than ten percent beneficial ow

were timely complied with.
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E xecuTIVE C OMPENSATION

C OMPENSATION D ISCUSSION AND A NALYSIS
Background
This Compensation Discussion and Analysis explailmscompensation philosophy, policies and practioeshe following current executive
who are referred to in this Compensation Discusaimh Analysis and in the following tables as oungd executive officers:

» Matthew J. Desch, chief executive offic

» Thomas J. Fitzpatrick, chief financial officer actef administrative officel

» S. Scott Smith, chief operating offict

» Thomas D. Hickey, chief legal officer and secretayd

e Bryan J. Hartin, executive vice president, salemdketing.

Executive Summary

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

2014 Say-on-Pay Vot&Ve conducted our fourth advisory vote on executieenpensation, or say-gray vote, at our annual meeting
stockholders in 2014. Approximately 86.8% of thetegsocast on the say-qray proposal supported the proposal. Our Board @un
Compensation Committee value the opinions of caeldtolders, and we believe that it is importantdar stockholders to have an opportu
to vote on this proposal annually, which is comsistwith the frequency preferred by our stockhadde€dur Compensation Committee
decisions regarding compensation for 2014 reflecigdsay-ompay vote in 2013, which was supported by approxefya®0.9% of the vote
cast on the proposal. In addition to our annualisaty vote on executive compensation, we are cotathito ongoing engagement with
stockholders on executive compensation and co@@ternance issues.

Our Compensation Committee has considered thetsesithe advisory vote in the context of our ollecampensation philosophy, polic
and decisions. Our Compensation Committee belighat similar to our 2013 say-gray vote, the 2014 stockholder vote endorsec
compensation philosophy and the decisions we mad2d13. After discussing the levels of supporeach of the four years in favor of
proposals, and considering the Compensation Comfsttontinued use of the measures we adopted innsspo previous advisory votes
further align management and stockholder interéstdding stock ownership guidelines and a newfgerancebased restricted stock u
program, our Compensation Committee decided torg#penaintain a consistent course for 2014 comataos decisions.

Important Features of our Executive CompensationgPam.The important features of our executive compensairogram include;

« Our executive compensation is heavily weighted tovad-risk, performancbased compensation in the form of an annual inee
bonus opportunity that is based on achievementoofabination of adjusted revenue, operational EBATBNd other strategic go.
selected annually by our Compensation Commi
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In 2014, for our chief executive officer, we paidl0% of target bonus in shares of our common stockvee paid 25% of targ
bonus in shares of our common stock for our otlaemed executive officer

As part of our longerm incentive compensation program, we providee@uity compensation opportunity in the form of &
options and performandgased restricted stock units that provide incestfee our executives to meet certain performanasgan:
increase the market value of our common st

In 2014, at-risk, performance-based compensatipnesented approximately 69% of our chief executiféicer’'s total direc
compensation (as reported in our 2014 Summary Cosgten Table), and an average of 67% of our odlecutives'total direc
compensation (as reported in our 2014 Summary Cosgtien Table)

Fifty percent of the value of annual equity awakast only based on the achievement of performanmiteria and, if suc
performance critera are met, are subject to additibme-based vesting thereaft:

The cash severance benefits that we offer to cecwgives do not exceed two times base salary amgahbonus
We do not provide our executive officers with amgiee tax or other tax gross u|
We do not provide any defined benefit pension ptamsupplemental employee retirement plans to gecative officers

As further described below, our executives are irequto comply with our stock ownership guidelinegiich we adopted

February 2012. Under these guidelines, our chietetive officer is required to accumulate shareswf common stock with
value equal to four times his annual base salad/ @ executive vice presidents, including our thieancial officer, chie
operating officer and chief legal officer, are rgqd to accumulate shares of our common stock avithlue equal to two times th
annual base salarie

Our insider trading policy prohibits our employeesluding our executives, directors and consustafitom hedging or pledging t
economic interest in the Iridium shares they h

Our Compensation Committee has retained an indeménthirdparty compensation consultant for guidance in ng
compensation decisior

Our Compensation Committee reviews market practames makes internal comparisons among our exesutimeen makin
compensation decisior

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

Pay for PerformanceOur chief executive officer and our other executifiicers received a payout of 102% of target froar 2014 incentiv
bonus plan. The above target payout was the re§wtir meeting and exceeding our annual operati&®BdirDA target and achieving ¢
annual adjusted revenue target as well as achiesivgral other strategic milestones, including deeelopment of our Iridium NEX
constellation, revenue or subscriber goals witpeetsto certain of our product lines and new prodievelopment. This payout underscore:
strong role that at-risk, performanbased compensation plays in our executive compensatogram. In addition, for 2014, we changed
annual incentive bonus plan so that 100% of thgetaincentive bonus our chief executive officemear for 2014 performance was paid in
form of shares of our common stock, rather thamcasd 25% of the target bonus each of our otheredaexecutive officers earned for 2
performance was paid in the form of shares of mmmon stock, further aligning our named executiffecer’s interests with those of ¢
stockholders.

Since 2012, we maintain a performar@esed restricted stock unit program for senior etrees to further link compensation received f
equity-based awards to achievement of specific emyperformance targets.
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Performancerased restricted stock units granted in 2012 didvest and were forfeited entirely in 2014 for taé to achieve performar
targets for the 2012 and 2013 measurement period.pErformancéased restricted stock units granted in 2013 pigrti@sted because t
performance targets applicable to these grantseimteasurement period of 2013 and 2014 were adileeva a sliding scale and were achie
at 68.4% of target. The structure of these perfoadased restricted stock units underscores the enspbiasnd the linkage of this progr
to rewarding our executive officers based on perforce. We continue to grant awards under this progincluding in 2015 because
believe performance-based equity contributes to goal of heavily weighting executive compensaticowdrd performancéase:
compensation.

We also grant longerm incentives in the form of options to purchakares of our common stock, and we have periogligadinted restricte
stock units subject to time-based vesting to aligninterests of our executives with those of daclkholders and promote lorigrm decisio
making. The value, if any, that may be realizeanfthese equity awards is directly tied to our stpike performance over a mujtear perioc
during which time a named executive officer musittaie to provide effective and satisfactory segsito us for his equity awards to vest.

Chief Executive Officer's Realizable and Realizeguity Compensation The following chart illustrates the differencetieen th
compensation reported in the 2014 Summary Compensatble and compensation realizable and actualyized by our chief executi
officer for 2014 related to his stock options, pemiancebased restricted stock units (including the stonksugranted as his target anr
incentive bonus for 2014) and restricted stock emiards subject to timeased vesting. We believe this supplemental inftionas importar
because a significant portion of our chief exeautificer's compensation reported in the Summary Compensa&adbie is an incentive f
future performance, which, with respect to the Istogtions, will provide an economic benefit to himly if the market price for our comm
stock is greater than the exercise price of théopngtat the time of exercise. Similarly, performedbased restricted stock unit awards «
provide an economic benefit if the applicable perfance goals are achieved. Therefore, “realizabled “realized”pay provide a mo
complete view of the 2014 value of our chief examubfficer’'s equity compensation .

As can be seen, the value that may be potentieiiized from equity awards granted to our chiefcakige officer in 2014 and the value t
was actually realized from equity awards exercisedted or earned for 2014 performance differs ftbenamounts required to be reporte
the 2014 Summary Compensation Table for theseyeguiards. The realizable value of equity award®0m4 is higher than the reported v
of equity awards in 2014 primarily a result of artrease in the value of our stock price as of thé ef the year and the accouni
methodology required to be used to value equityrdedin the 2014 Summary Compensation Table. Thkzesl value of equity awards
2014 is lower than both the reported and realizablee of equity awards in 2014 and consists alreasitely of equity awards that ves
based on achievement of performance goals. THictefour pay-for-performance program.
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Thereported valueof equity compensation is the grant date valuetetksawards and option awards granted during tlas, yee
reported in the 2014 Summary Compensation Ti

Therealizable valueof equity compensation is the sum of (i) the irgiinvalue of stock options granted during the yégrthe
value of restricted stock unit awards subject teetbased vesting granted during the year, (jii) thgopa value of restricted sto
unit awards subject to performanioased vesting granted during the year that vestedglthe year, and (iv) the target value
restricted stock unit awards subject to performdrased vesting granted during the year for whichpéormance period peric
remain outstanding at the end of the year endadh ef (i) through (iv), valued as of December 2114.

Therealized valueof equity compensation is the sum of (i) the ggiomexercise of stock options during the year, edlas of th
exercise date, (ii) the value of restricted stonk awards subject to timigased vesting that vested during the year, valseaf ¢éhe
vesting date, and (iii) the value of restrictedcktanit awards subject to performarfz@sed vesting that vested during the ye
that vested shortly after year-end due to achiemmkperformance during a performance period émated as of yeagnd, value
as of the vesting date or as of December 31, 2@%pectively

Objectives of Our Compensation Programs
We design our executive compensation programs to:

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

motivate our executives to achieve corporate adividual objectives that promote the growth andfipmbility of our business, i
measured by objective goals; ¢

align the interests of our executive officers vilibse of our stockholder
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To meet these objectives, we provide base salarjpmance-based annual cash incentives, perforeabased and timkased equity incenti
awards, broadbased employee benefits with limited perquisites] aesponsible severance benefits. We do not harmaf policies fa
allocating compensation between long-term and atlyrgaid-out compensation, between cash andaasi compensation, or among diffe
forms of cash compensation and reash compensation, but rather, the Compensatiom@tbee makes determinations regarding the allon
of compensation based on the best interests acfamuapany with the goal of encouraging and rewargieijormance.

Role of the Compensation Committee

Our Compensation Committee is generally responsirleeviewing, modifying, approving and otherwimeerseeing the compensation poli
and practices applicable to all of our employersluiding the administration of our equity plans ardployee benefit plans. As part of -
responsibility, the Compensation Committee esthblis reviews and modifies the compensation streidir our named executive office
However, the Compensation Committee may, at itsrelilon and in accordance with the philosophy okimg all information available to o
Board, present executive compensation mattersetentire Board for its review and approval.

The Compensation Committee has the authority tegdéé some or all of its duties to a subcommitie#gsoown members. In 2010, |
Compensation Committee made a mxtiusive delegation of limited authority to a saoimnittee tasked with approving both cash and e
compensation that may qualify as “performance-basedpensationtinder Section 162(m) of the Internal Revenue Cod€ode. Approval
compensation by the subcommittee is not a guaradftdeductibility, and the Compensation Committad the subcommittee reserve the t
to structure compensation in a manner that may meét the standards for “performance-based compensatVhen we refer to tt
Compensation Committee in this Compensation Disonsand Analysis, we mean the Compensation Comenitteits subcommittee,
applicable.

As part of its deliberations, in any given year tBiompensation Committee may review and consideéemas such as studies and reg
prepared by a compensation consultant; financf@nte and projections; operational data; tax amdaating information that set forth the tc
compensation that may become payable to executiverious hypothetical scenarios; executive amdatior stock ownership information; «
common stock performance data; analyses of histioeecutive compensation levels and current cogypade compensation levels; and
recommendations of our chief executive officer #tr@lCompensation Committee’s independent comp@amsedinsultant.

Role of Management

Our Compensation Committee solicits and considezgperformance evaluations and compensation recoatations for our named execul
officers submitted by our chief executive offic&enerally, our chief executive officer and our ¢Hiegal officer attend meetings of 1
Compensation Committee. The Compensation Commitbeelucts a formal performance evaluation of eachusfnamed executive office
annually, with informal commentary discussed asdedethroughout the year. Our chief executive offipeepares and presents tt
evaluations and recommendations to our Compens@ionmittee outside of the presence of any otheretla@xecutive officers. However, «
Compensation Committee retains the final authaatymake all compensation decisions. Our Compensaiommittee meets in execut
session after our chief executive officer has neeig his evaluations and reports back to manageorette results of their deliberations.
executive officer participated directly in the firdeeterminations of the Compensation Committeendigg the amount of any component of
own 2014 compensation package.

Our human resources, finance and legal departneots with our chief executive officer to design adevelop recommended compense
programs for our named executive officers and otbemior executives, to recommend changes to egistompensation programs,
recommend financial and other performance targets
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to be achieved under those programs, to prepatgsaseof financial data, to prepare peer data coisqras and other briefing materials,
ultimately to implement the decisions of the Congaion Committee. Members of our legal departmédsd aneet separately with 1
Compensation Committeg’independent compensation consultant to conveyrnmetion on proposals that management may makde
Compensation Committee, as well as to allow thesgtiant to collect information about our companyléwelop its own proposals.

Use of Compensation Consultant

Our Compensation Committee decided to continueeitgagement of Frederic W. Cook & Co., Inc., or FGMok, as its independt
compensation consultant for compensation decision8014. The Compensation Committee originally iretd F.W. Cook in 2009 aft
considering a number of other national compensatiorsulting firms. The Compensation Committee detb&.W. Cook for its expertise in -
telecommunications industry, the recommendatiorittodr clients of F.W. Cook, and the availabilifytioe consultant to attend meetings.

In the fall of 2013, the Compensation Committeeagyagl F.W. Cook to conduct andiepth review of the designh and competitive positigroi
our compensation programs for our chief executiffear, other executive officers and nemployee directors in preparation for mal
compensation decisions for 2014. As part of sucheipth review, F.W. Cook provided the Compensatiam@ittee with the followin
services in relation to compensation decision®€ir4:

. reviewed and provided recommendations on the cosgtem program for our n-employee directors

. advised on the design and structure of our castequitly incentive compensation prograt

. prepared an analysis of our share usage undeigoity éncentive plan

. conducted a risk analysis of our compensation jamogs

. updated the Compensation Committee on emergingsrand best practices in the area of executiveBaadd compensatiol

. provided recommendation and assisted with devejppur peer groug

. provided compensation data for similarly situateeogitive officers at companies in our peer groungt

. reviewed and provided an analysis of the compemsatirangements for all of our named executivecef§, including the desi
and structure of our annual cash incentive bonais, @quit-based incentive compensation progr:

In addition, in the fall of 2014, the Compensatommittee engaged F.W. Cook to update its prior yedew of the design and competi
positioning of our compensation programs for ouetkxecutive officer and noemployee directors in preparation for making conspdior
decisions for 2015. In each case, F.W. Cook pralatelyses, or in 2014, updates, of the compemskgiels and opportunities, incentive |
design, aggregate lortgfrm incentive practices, stock ownership guidalinad perquisites for our chief executive officed ather executiy
officers. F.W. Cook also provided an analysis & structure and amount of compensation receiveslibypyonemployee directors in relation
the compensation received by non-employee directocempanies in our peer group.

The Compensation Committee has the authority te hind terminate its compensation consultant. Thapamy pays the cost for f
consultants services. F.W. Cook attends meetings of the Cosgimn Committee at the request of the Compensaliommittee. Th
Chairman of the Compensation Committee also comoates separately with F.W. Cook. If and as reqddsyethe Compensation Committ
F.W. Cook gathers information from management resrgsto perform its duties to the Compensatmmmittee. In addition, members of
legal department also meet separately with F.WkQGo@onvey information on proposals that managenmey
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make to the Compensation Committee. F.W. Cook digprovide any services directly to managemenodhé company.

The Compensation Committee regularly reviews thdopmance and independence of F.W. Cook and of é@adiidual employee of tt
consulting firm who directly provides services e tcompany. In March 2014 and March 2015, the Coisgtéon Committee again conside
whether F.W. Cook should continue to serve as aegdandent adviser to the Compensation Committee. bmpensation Commiti
requested information from F.W. Cook about potérd@mflicts of interest, and in particular, congielé the fact that F.W. Cook provides
other services to the company, that the individegresentative of F.W. Cook who works directly witle Compensation Committee has
other business or personal relationships with tbar®8, management or our company, F.W. Ceakin policies on ethics, stock ownership
conflicts of interest, and that the total revenué/FCook received from us in 2012, 2013 and 204t exceed 0.5% of F.W. Coaskgros
revenues. In particular, the total fees paid to FQWok in respect of 2014 did not exceed $50,000aAesult, the Compensation Comm
concluded that there were no conflicts of inteveihh respect to F.W. Cook providing services to @@npensation Committee.

Use of Peer Data

In the fall of 2013, in connection with F.W. Cosk'eview of our compensation programs, the Compgimms@&ommittee engaged F.W. Cool
conduct a study to review and update our peer gionupreparation for compensation decisions made2fat4. Based on F.W. Coak’
recommendations our 2014 peer group included fearpriblic companies in the telecommunications itrglugith revenues, operating incor
total assets, market capitalization and numberngileyees generally comparable to those of Iridilitiis peer group is similar to the 2011
group developed for us by F.W. Cook that was uskdnnmaking 2012 and 2013 executive compensatioisides. The selected compar
were:

2014 Peer Group Companies

Aviat Networks Globecomm Systen NeuStal

Comtech Inmarsai ORBCOMM
Consolidated Communicatiol Intelsat Premier Global Service
DigitalGlobe j2 Global Communication ViaSat

Globalstai Loral Space & Communicatiot

The 2014 group reflects the addition of Aviat Netksey Comtech, Consolidated Communications anddatdb enhance the statistical vali
of the sample, as several former companies in ¢ee group were no longer publicly traded, and &maval of EMS Technologies (which v
acquired by Honeywell), GeoEye (which was acquibgdDigitalGlobe), Hughes Communications (which wejuired by Echostar) a
PAETEC Holding Corp because public compensatioa dais no longer available for such companies.

Our Compensation Committee does not make decisiolety based on peer data, but refers to peertddtalp ensure that target compens:
amounts selected by the Compensation Committeeotimaterially deviate from market practices (asestéd by the 25th percentile, mec
and 75th percentile of peer group) and that taagatunts provide fair compensation given individaial company performance. In partict
the Compensation Committee requested data from EAK at the 25th percentile, median and 75th miteeof the peer group for be
salary, target annual incentive bonus, actual dningantive bonus, aggregate equity award value| target compensation and total ac
compensation. However, individual compensationgiens may deviate from the peer data, as our Cosapem Committee discussed the |
data and made the 2014 compensation decisions icotitext of:

. the differences in our executive®sponsibilities and tenure, as compared to theutives in our peer group, as title is not alw
determinative of the comparability of role from amganization to anothe
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. the experiences, knowledge and business judgmesgabf executive

. corporate and individual performance, which inchideetting target compensation opportunities af&ing into account, in
subjective fashion, performance in the prior yaarwell as the anticipated demands on the execdutibe coming yeal

. the desire to maintain target pay opportunities alfatations between cash and equity at levelswieae consistent with historic
pay levels for each of our executives, given th&itp@ responses to our past -on-pay proposals

. our 2% companyvide corporate merit increase budget for baseisaléor the second half of 2014, reflecting ouride® maintail
a responsible human capital cost structure;

. internal pay equity, which we view from the pergpexthat (1) the target total compensation of executive officers, other th
our chief executive officer, should be within tweparate relatively narrow ranges, and (2) the tamdal compensation of our ch
executive officer should be meaningfully higherrththat of our other officers, in each case, giviea telative weight of the
responsibilities and ability to impact our corpergerformance

Reasons for Providing, and Manner of Structuring, he Key Compensation Elements in 2014
Base Salary

We provide base salary as a fixed source of congpiemsfor our executives for the services they mevo us during the year and to bale
the impact of having a significant portion of thesmpensation “at risk” in the form of annual castentive bonuses and long-term equity
based incentive compensation. Our Compensation Geenrecognizes the importance of a competitiveebaalary as an element
compensation that helps to attract and retain ecwdive officers.

In February 2014, the Compensation Committee resttthe base salaries for our executive officere Thmpensation Committee conside
each officers 2013 base salary level, including any increasadentluring 2013, the updated peer data from F.\Wek@ar each of our nam
executive officers, our 2% company-wide corporatritrincrease target for base salaries, the scoémaach executiva responsibilities f
2014, and internal pay equity. The Compensation i@itt@e also considered the recommendations of loief executive officer for base sal
increases for officers other than himself. Thecatfie dates of the base salary increases werendieted in light of our scheduled July 1, 2
companywide merit increase and adjusted for certain imtliels after considering the timing of prior bastarsaincrease, tenure with 1
company and ability to impact our corporate pernge. Mr. Desch’s base salary increase was eféedanuary 1, 2014, Mr. Hickeybas
salary increase was effective July 1, 2014 andHdrrtin’s base salary increase was effective March 1, 204 .Compensation Committee
the 2014 base salaries of each of the named exeafficers as follows:

Name 2013 Base Salai 2014 Base Salar % Merit Increase
Matthew J. Desc $771,71¢ $800,000(3’ 3.7%
Thomas J. Fitzpatric $480,000(1 $480,000(4° 0.0%
S. Scott Smitt $420,000(2 $420,000(4. 0.0%
Thomas D. Hicke $312,96¢€ $319,22¢ 2.0%
Bryan J. Hartir $300,00C $315,00C 5.0%

(1) In August 2013, Mr. Fitzpatrick’annual base salary was increased from $437,09480,000 in connection with his appointment as
chief administrative officer, in addition to hisrtuing role as our chief financial office

(2) In February 2013, the Compensation Committee débexhit was appropriate to provide a larger salacyease to Mr. Smith to refle
his increased level of responsibility in the orgation and to further ot

54



goal of internal pay equity. In August 2013, Mr. 816 annual base salary was increased from $351,18820,000 in connection wi
his appointment as our chief operating offic

(3) The Compensation Committee determined this increase appropriate for Mr. Desch after considering diility to impact our 20:
corporate performance and the mix of Mr. D¢s cash versus equity compensation and fixed vel-risk compensation for 201

(4) The base salary for each of Mr. Fitzpatrick and $mith was not increased for 2014 in light of theréease approved in 2013
connection with their respective promotio

2014 Bonuses

2014 Bonus PlanIn March 2014, the Compensation Committee apgt@wer 2014 executive performance bonus plan, o264 bonus pla
which operated under the terms of our Iridium Comioations Inc. 2012 Equity Incentive Plan, or 002 Plan. Our 2012 Plan was apprc
by our Board and our stockholders in 2012, andaadlfor the granting of performant@sed compensation opportunities that may be dibik
by us under Section 162(m) of the Code as amouwitsqontingent upon the achievement of pre-estaddistockholdeapproved performan
goals. Our 2014 bonus plan provided incentive carsgion opportunities to our named executive offideased on our achievement of pre
established performance goals derived from our @approved operating plan for 2014. The Compensafiommittee has the discretion
reduce the amount of any bonus award payable tgarticipant in the 2014 bonus plan.

Target Bonus LevelsIn March 2014, the Compensation Committee apptavédarget incentive bonus award for each exegutieéined
minimum bonus as zero and capped the maximum bamasd at twice the target level in the event thedtsh performance goals w
achieved. These levels were consistent with ouogbphy that a significant portion of each exeaisvotal target cash compensation sh
be performance-based, and reflected the Compens@ammittees review of internal pay equity and its conclustbat no extraordina
factors created a need to modify the 2013 targetddevels. Mr. Smitls target bonus was increased effective as of Jail&@014 from 70¢
to 75% in connection with his appointment as ouefchperating officer, to reflect his increaseddewf responsibility at our organization. 7
Compensation Committee also considered the recomhatien of our chief executive officer that targetels for the other officers generally
change from 2013 levels. The respective target atsdor 2014 for our named executive officers were:

Percentage
Name 2014 Target Bonu of 2014 Base Salat
Matthew J. Desc $720,00( 90%
Thomas J. Fitzpatric $360,00! 75%
S. Scott Smitt $315,00( 75%
Thomas D. Hicke! $189,65 60%
Bryan J. Hartir $187,50I 60%

For each executive other than Mr. Desch, an ameguial to 25% of the target bonus award was payalitee form of restricted stock units t
would vest and be delivered upon determination éimaéictual award of at least 25% of the target b@ward had been earned (or, if less
25% had been earned, the restricted stock unitédwast as to the amount of the actual award).sdoh executives, amounts in excess of
of the target bonus award would be paid in cash.Mio Desch, 100% of the target bonus award wowdaid in the form of such restric
stock units.

2014 Bonus Plan Structure and Metricshe actual bonus award for each executive urtde014 bonus plan was calculated by multipl
the executives target bonus amount by a corporate performarterfdetermined by the Compensation Committee, kvbauld range from O
to 200% based on the achievement of the corpoetermance goals discussed below. The resultinguamoould then be reduced but
increased by the Compensation Committee basedensanal performance factor ranging from 0% to 10@?Aarch 2014,
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the Compensation Committee determined that theocatp performance factor would be determined baped the level of achievement of t
financial and five strategic performance goals,hwibte corporate performance factor being the sunthefachievement levels of ei
performance goal. The bonus amounts would thendberrdined based on a sliding scale up to 200% rgietabased upon the corpol
performance factor. The Compensation Committee evthuén use negative discretion to determine theahdtonus awards, which could
lower, but not greater, than 200% of the targetusasmount for each participant, based on indivigheaformance. To be eligible for a bo
for 2014, the executive was required to remain eged by us through the date the bonus was to lik pacept as otherwise provided ir
executives employment agreement in connection with a tertiinaf employment. For 2014, the corporate perémoe factor was the sum
the achievement levels of the following corporatelg, as further described below:

Target Performance

Performance Goal Weighting Potential Excess Achievemer
Operational EBITDA* 30% 0% to 30% on a sliding scs
Non-GAAP Revenue** 10% 0% to 10% on a sliding scs
Iridium NEXT milestone achieveme 20% 20%
Commercial PTT launc 12.5% 10%
Shor-Burst Data subscriber additio 12.5% 0% to 15% on a sliding sca
Iridium OpenPort subscriber additio 10% 0% to 10% on a sliding scs
Iridium CertussMbroadband product manufacturi 5% 5%
Total of Target Weighting 100% —
Total of Excess Potential Achievement Weighting — 100%
Maximum Possible Award 200%
* “Operational EBITDA” or “OEBITDA” was defined as earnings before interest, incomestastepreciation and amortization, Iridi

NEXT revenue and expenses (for periods prior todgf@oyment of Iridium NEXT), sto-based compensation expenses, and the ii
of purchase accountin
**  “Non-GAAP revenu” was the GAAP total revenue adjusted to excludentpact of purchase accountir

. an Operational EBITDA target of $214 million, wetgt at 30%, with a scale of potential payouts nagdiom a maximum of 60
credit for performance at or above 104.2% of tatget minimum of 0% credit for performance below83 of target

. a NonGAAP revenue target of $409.6 million, weightedL@%, with a scale of potential payouts ranging flamaximum of 20¢
credit for performance at or above 102.4% of tatget minimum of 0% credit for performance of |&san 93.6% of targe

. a target to stay substantially on schedule for @gpkent of a full Iridium NEXT constellation in 201ahd stay substantially
budget for the overall program, weighted at 20%hwi potential stretch payout of an additional 2@¥cexecution of a favorak
Iridium PRIMESMrevenue or cash generating contract for potenéal business

. achievement of a successful launch of Commercidl ®Rih at least five distribution partners signed2014, weighted at 12.5
with a potential stretch payout of an additionad@r execution of a strategic land mobile partfara satellite interoperat
product;

. a target level for short-burst data net subscrémititions or shorburst data service revenue, weighted at 12.5%, wititale ¢
potential payouts ranging from a maximum of 22.5%dit for net subscriber additions at or above 3%¥of target to a minimu
of 0% credit for net subscriber additions below4?4.of target, plus a 1% credit, up to a maximunb¥f credit, for a favorahb
volume contract with each additional heavy equipn@®BM with measurable 2015 revenu

. a target level for Iridium OpenPort net subscribetivations or Iridium OpenPort service revenuejgted at 10% for targ
achievement, with a scale of potential payoutsirapffom a maximum o
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20% credit for net subscriber additions at or abb¥6.7% of target to a minimum of 0% credit for sabscriber additions bel
83.4% of target; an

. completion of a selection process for two or maigal Iridium Certus broadband manufacturing parsy weighted at 5%, with
potential stretch payout of an additional 5% foe@xting and disclosing publicly two Iridium Certu®adband service provide

At the time the Compensation Committee set ourgtai 2014, the Compensation Committee believet ttiea2014 bonus plan goals w
achievable, but only with significant effort. Oup&rational EBITDA and adjusted revenue targetsotdld an approximately 6.4% and 6
increase over our actual results for 2013, respagti The Compensation Committee set high targetedt subscriber additions and revenu:
shortburst data and Iridium OpenPort to encourage manageto aggressively pursue growth in these araad, aggressive targets
commercial push to talk and Iridium NEXT broadbamdduct partners to focus on the development afehegh potential new products. -
Compensation Committee set a fixed goal based @guotmevement of certain milestones for the IridiurBXN program with respect

completion of the system to reward employees fayisfy on plan with respect to meeting a very aggvestime frame for completing t
critical program.

2014 Performance and Bonus Payouts under 2014 BBiarsin 2014, we delivered performance against our aagoperformance go:
resulting in an aggregate corporate performanderfamder our 2014 bonus plan of 102%, based upbie@ement of our performance goal
follows and as further described below:

Performance Goal Achievement

Operational EBITDA 38% for performance in excess of tar
Non-GAAP Revenu 10% for target performanc
Iridium NEXT milestone achieveme 20% for target performanc
Commercial PTT launc 12.5% for target performan
Shor-Burst Data subscriber additio 13.5% for performance in excess of tar
Iridium OpenPort subscriber additio 8% for performance below tarc
Iridium Certus broadband product

manufacturing partners selection milest 0% for performance below targ
Total 102%

Specifically:
. We achieved 101.2% of our Operational EBITDA targetlding a 38% credit under the 2014 bonus g
. We achieved 99.7% of our N-GAAP Revenue target, yielding a 10% credit under2814 bonus plai

. We successfully stayed substantially on plan wébpect to the completion of our Iridium NEXT cotist®on in 2017 and c
budget, yielding a 20% credit under the 2014 bqias;

. We had a successful launch of Commercial PTT agiesi agreements with seven distribution partne20i¥, yielding a 12.5
credit under the 2014 bonus pl:

. We met and exceeded our shburst data service revenue target and signed ayheguipment OEM contract with measur:
revenues expected in 2015, yielding a 13.5% cradier the 2014 bonus plan; &

. We met 94% of our Iridium OpenPort net subscrilmivation target, yielding an 8.0% credit under #94.4 bonus plar
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We did not meet our Iridium NEXT broadband partselection milestone before the end of 2014 ancefbes no credit was awarded undet
2014 bonus plan for this performance goal.

In March 2015, our chief executive officer sharesl dvaluations of the individual performance ofteat our other named executive offic
with the Compensation Committee. Based upon owef @hiecutive officels recommendations, and based upon a review oftoef executivi
officer’s performance, the Compensation Committee concltidgdceach executive was performing at or aboveebepl individual performan
levels, and the Compensation Committee did not aedany executive’ bonus based on individual performance. As a et name
executive officers earned the following bonus antsdior 2014

Target Bonus Actual Bonus
Corporate Individual

Name Level ($) Performance (%) Performance (%) Earned ($)(1

Matthew J. Desc $720,00! 10z 10C 734,40(
Thomas J. Fitzpatric $360,00! 10z 10C 367,20(
S. Scott Smitt $315,00I 10z 10C 321,30(
Thomas D. Hicke $189,65 10z 10C 193,45(
Bryan J. Hartir $187,50I 10z 10C 191,25(

(1) Because 100% of the target performance bonus frcltief executive officer and 25% of the targetfgmenance bonus for our ott
named executive officers was awarded in the formesfricted stock units, upon the Compensation Cittee’s determination of tt
earned performance bonus amounts, each of our nareedtive officers received full vesting of suelstricted stock units and an amc
in cash equal to the portion of the actual perfarceabonus earned that exceeded the target pefoenbameis (for Mr. Desch) and 25%
the target performance bonus (for the other namedutive officers). Accordingly, each of Messrssble, Fitzpatrick, Smith, Hickey a
Hartin received a cash payment in the amount of4ll4 $277,205, $242,551, $146,041 and $144,38pentively.

Long-Term Equity-Based Incentive Compensation

The Compensation Committee believes that propeémnhctired equity compensation works to align thegherm interests of stockholders
employees by creating a strong, direct link betwemployee compensation and stock price appreciafi@naward equity in part in the form
options, which have an exercise price equal toféiremarket value of a share of our common stocklmndate of grant, and vest basei
continued service over a specified period (typicdtbur years). As a result of the way we structowe option awards, options provide a re
to the executive only if such officer remains enypld by us, and then only if the market price of cammon stock appreciates over the ter
the option. In certain cases, we have also gramt&dcted stock units subject to time-based vgstin

We also have a performance share program, whichida® for the grant of performanbased restricted stock units. The Compens
Committee established this program to (i) focus lesyployees on achieving specific performance targ@i) reinforce a teamrientec
approach, (iii) provide significant award potenfiai achieving outstanding performance, and (iv)arcte our ability to attract and retain hig
talented individuals. Under this program, the Conga¢ion Committee grants awards to designated keployees, with each awe
representing a specified maximum number of sharesramon stock that may ultimately be earned um@eh award. The maximum awar
calculated by reference to the target award valbe.number of shares ultimately paid under the dwsadetermined based on achieveme
performance goals over a two-year performance @geand is subject to additional tinbased vesting thereafter. The Compensation Corra
sets the performance goals to be achievable, bytwith significant effort, as illustrated by thadk of vesting of the performanbase:
restricted stock units granted in 2012 and only#®8of the performance units granted in 2013 vestirg015.

58



The Compensation Committee determined an aggréaafet award size for each executive based ondbegnata provided by F.W. Cook,
internal equity budget for grants for 2014, intérpay equity and the recommendations of our chiefcative officer. Based on t
recommendations of F.W. Cook, the Compensation Citteendecided to allocate 50% of the target valueach award in the form of stc
options subject to a four-year vesting scheduld,%0% in the form of performandesed restricted stock units. The Compensation Gtiee
felt that this mix of stock options and performathesed restricted stock units was necessary to peomiar retention, motivation a
stockholder alignment goals.

Stock Option Grants in 2014h February 2014, the Compensation Committee agordlve grant of new stock options to each of oecetive
officers, effective March 1, 2014, that would bejsat to vesting based on continued service over fears, with on@uarter vesting ¢
March 1, 2015, and the remainder vesting thered#ftéwelve equal quarterly installments. Each aptims an exercise price equal to the
market value of a share of our common stock ord#te of grant. The number of shares subject to geanfit was equal to the number of sh
having a grant date fair value equal to the taogéibn value.

The option grants to our executive officers in 2@dte as follows:

Name Date of Grant Target Option Value ($) Number of Share:
Matthew J. Desc March 1, 201¢ 550,00( 193,66:
Thomas J. Fitzpatric March 1, 201+ 175,00( 61,61¢
S. Scott Smitt March 1, 201¢ 175,00 61,61¢
Thomas D. Hicke! March 1, 201+« 150,00( 52,81¢
Bryan J. Hartir March 1, 201+ 150,00( 52,81¢

In addition, in December 2013, the Compensation @dtee approved the grant of stock options under2612 Plan to Messrs. Fitzpatrick i
Smith in the amount of $250,000 each, for a tofdd®909 shares each, effective as of January 14 20 connection with their promotions
chief administrative officer and chief operatindiadr, respectively. The stock options will vesteofour years, with onquarter vesting ¢
January 1, 2015, and the remainder vesting thersaftwelve equal quarterly installments.

Performanc-Based Share Grants in 2014. February 2014, the Compensation Committee agal¢arget performandeased share awards
our executive officers, effective March 1, 2014 eThumber of shares subject to the target perforetaased share awards was equal t
target grant value divided by the closing price@of stock on the date of grant.

Name Target Value ($, Number of Share!
Matthew J. Desc 550,00( 84,35¢
Thomas J. Fitzpatric 175,00( 26,84(
S. Scott Smitt 175,00( 26,84(
Thomas D. Hicke) 150,00( 23,00¢
Bryan J. Hartir 150,00( 23,00¢

The actual awards to be earned by each executivbemietermined based on the achievement of afsgbaverage percentage increase ir
GAAP service revenue for 2014 and 2015 (i.e., therage of (i) the percentage increase in GAAP servévenue from 2013 to 2014 |
(i) the percentage increase in GAAP service reeefnam 2014 to 2015). We must achieve at least aat@bage increase in GAAP sen
revenue for 2014 and 2015 for any award to be @atdpon such achievement of a 1% average increéaSAAP service revenue, 50% of
target number of shares could be earned (subjetttetdsimebased vesting described below), with the numbeshafres that could be ear
increasing based on the average percentage incied@@AAP service revenue above 1%, up to the mawinaward of 150% of the targ
number of shares for an
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average percentage increase equal to or greatedftba However, the actual awards would be reducestto if we fail to achieve an aver:
OEBITDA margin for each of 2014 and 2015 that exise®0%. OEBITDA is defined as described above uftd€2014 Bonus Plan Structt
and Metrics”.

The actual awards earned are also subject to himsed vesting, with 50% of the earned shares gesthren the Compensation Commi
determines our level of achievement of the perfeorceagoals, which would occur in the first quartt2@16, and the remaining 50% vesting
March 1, 2017, subject to continuous employmerthefparticipant with us or our subsidiaries throsglch dates. In addition, if a chang
control occurs before the date the Compensation mitiee determines our level of achievement of teefggmance goals, the execul
officers would be awarded, effective as of immealiaprior to the change in control, an actual awaqgdal to the executive officertarge
award, subject to the same vesting schedule, Wilhitst vesting date being March 1, 2016.

The Compensation Committee’s practice when detengithe achievement of a scaled target is to ualtiinterpolation between points.

In addition, in March 2014, our Compensation Conemitdetermined to pay a portion of potential anpesformance bonuses for 2014 in
form of restricted stock units instead of cash. @xdingly, each of our named executive officers wemnted the following restricted stock u
under our 2012 Plan in June 2014 which vest in fulit all, upon our corporate performance ancheaficer’s individual performance unc
our 2014 bonus plan, as further described abovesrutite heading “—2014 Bonuses.” As described abawder the heading “2014
Bonuses”, each of these restricted stock unitedeist full upon the Compensation Commitsedetermination of achievement of corporate
individual performance under our 2014 bonus plar2fil4.

Name Number of Share:
Matthew J. Desc 90,90¢
Thomas J. Fitzpatric 11,36:
S. Scott Smitt 9,94:
Thomas D. Hicke) 5,98¢
Bryan J. Hartir 5,91¢

Restricted Stock Unit Grantln addition, in December 2013, the Compensation @dtae approved the grant of restricted stock uunitde
our 2012 Plan to Messrs. Fitzpatrick and Smitthiamount of $250,000 each, for a total of 40,0G0es each, effective as of January 1, .
in connection with their promotions to chief admsinative officer and chief operating officer, resipeely. The restricted stock units will v
over four years, with one-quarter vesting on Jan@af015, and the remainder vesting thereaftévalve equal quarterly installments.

Equity Compensation Policie

In February 2012, the Compensation Committee ddcitiat as a general matter, the Compensation Cdeemivould plan to mal
compensatory equity grants a maximum of four timmggear on January 1, March 1, June 1 and Septelnl#e necessary to meet busir
needs, the Compensation Committee or the Board gnaiyt equity awards outside of these regularly doleel dates. The Compensa
Committee followed this schedule in 2014 and mayletg grants to Messrs. Fitzpatrick and Smith effecon January 1, 2014 and to all of
named executive officers effective on March 1, 20l4e equity grants to all of our named executiffcers awarded in lieu of all or part
their target cash bonus under the 2014 bonus ptaa granted effective on June 1, 2014.
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We have a policy that prohibits our executive @fg; directors and other members of management fitedging stock or engaging in st
sales, transactions in put or call options, hedtjiagsactions or other inherently speculative tatisns with respect to our stock.

Stock Ownership and Holding Guideline

In February 2012, our Compensation Committee adiopteck ownership guidelines for our directors axeécutives at the level of vi
president and above. Our Compensation Committeegrigultation with F.W. Cook, determined that stogknership guidelines are comn
among large public companies and are increasimgemalence among misized and smaller companies. The Compensation Ciearals:
determined that stock ownership guidelines helgnathe interests of our executives with those af stockholders and may act as a
mitigation device.

The stock ownership guidelines are based on aphubdf base salary or annual cash retainer. Uraiegtiidelines, our chief executive office
required to own shares of our common stock withalhies equal to at least four times his annual bas#rys Each of our executive v
presidents (including our chief financial officehief operating officer and chief legal officergnsor vice presidents and vice president:
required to own shares of our common stock witlalaer equal to at least two times, one times andhaiffetimes such vice presidestannue
base salary, respectively. Each remployee director is required to own shares ofamummon stock with a value equal to four times hige
annual base cash retainer for Board service (mhidimg amounts received for service on Board caie®s).

For purposes of these guidelines, “ownerslmgludes: (1) shares directly (not beneficially)reed; (2) shares directly (not beneficially) ow
jointly by the individual and his or her spouse) §Bares held in trust or other estate plannindgclelfe.g., family limited partnership) for t
benefit of the individual and/or his or her familgembers; (4) shares equal to the number of vestéelrdd stock units credited to
individual under a deferred compensation arrangénagal (5) shares credited to the individual's 4)Jlan account.

There is no specific time period within which theividual must attain the applicable stock owngrydhirgets under the guidelines. Rat
starting on February 1, 2012, and until an indigidcomes into compliance with the guidelines, halar is required to retain 50% percer
Net Profit Shares from each stock award on exereissting or ear-out. “Net Profit Sharesineans: (1) shares received on the vestit
issuance (as applicable) of full value stock aw#edg., restricted stock, restricted stock unigsfgrmance shares) granted after these guid:
were adopted, net of the actual number of sharsheld or sold at vesting or issuance to coverdaard (2) shares received on the exerci
stock options granted after these guidelines wdopted, net of the actual number of shares tendaredld at exercise to cover the exer
price and taxes related to exercise.

Change in Control and Severance Benefits

Under the terms of the employment agreements véith ef our executive officers, either we or theocexiwe may terminate the executige’
employment at any time. Each of our named executffieers is eligible, under the terms of his regpe employment agreement, to rece
in exchange for a release of claims, severancefiten@on the termination of his employment eitbgrus without cause or by him for gc
reason, with additional severance benefits proviglethe event the termination is in connection withchange in control. The terms
conditions of severance provisions are discussa radly 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 witmauomed executive officers at the time we entereal ie agreements, as well as our desi
have a consistent set of benefits across the axedeam. Our Compensation Committee considerethegerance benefits critical to attrac
and retaining high-caliber
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executives. Additionally, our Compensation Comneitbelieves that additional changeeiontrol severance benefits minimize the distrag
to an executive in connection with a corporategaation and reduce the risk that an executiveaffiteparts our company before a transa
is completed. We believe that our existing arrang@sh allow our executive officers to focus on comitig normal business operations an
the case of change-tentrol benefits, on the success of a potentiainess combination, rather than worry about how ees decisions tt
may be in our best interest will impact their ownafhcial security. These existing arrangements kelure stability among our execu
officer ranks, and will help enable our executitesnaintain a balanced perspective in making oVénadiness decisions during period:
uncertainty.

Employee Benefit:

We provide broadased medical insurance, dental insurance, visiwerage, life insurance and accidental death asdatnberment insurar
benefits to our employees, including our named etvee officers. We also provide our employees,udahg our named executive officers, v
the opportunity to participate in our 401(k) plale match all eligible employee contributions dollar dollar up to 5% of an employee’
salary, with a maximum match per employee of $13,@0each calendar year. We believe these insurandeetirement savings benefits
consistent with practices of similarly sized comparand help to recruit and retain key talent mirsimal cost to us.

Our executive officers generally do not receive angplemental retirement benefits or perquisitesept for limited perquisites provided o
case-by-case basis. In considering potential psitggi the Compensation Committee compares thdatis¢ value of providing these benefits.

We have agreed to purchase and maintain a ternméiteance policy in the face amount of $400,060Mo. Desch. These benefits are provi
as a result of negotiations with Mr. Desch whendmgployment commenced with our subsidiary Iridiumdihgs in 2006. With respect to
term life insurance policy, the Compensation Corteritdecided that rather than paying Mr. Deschahisunt as severance upon death o
our general assets, it was more cost-effectiveduige for these payments through insurance.

This limited perquisite helped us to recruit Mr.doh, and now it helps us to retain his servicesjhatt the Compensation Committee beli¢
is a minimal cost to us.

Deductibility of Executive Compensation Under Codesection 162(m)

Section 162(m) of the Code limits the amount thaublic company may deduct from federal income $ake remuneration paid to the ct
executive officer and the three other most highdidpexecutive officers, other than the chief finahofficer, up to $1.0 million per executi
per year, unless certain requirements are met.eMhilt Compensation Committee is mindful of the fiene us of the full deductibility ¢
compensation, our Compensation Committee belielvasit should not be constrained by the requirem@ftSection 162(m) where the
requirements would impair flexibility in compensagiour executive officers in a manner that can pestnote our corporate objectives.
intend to continue to compensate our executiveef§i in a manner consistent with the best intemdsisir company and our stockholders.

Accounting Considerations

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

Amounts paid and awards granted under our 2014uéixeccash performance bonus plans, our 2014 eraplogash performance bonus g
our 2014 performance share program and our 201% Bia subject to recoupment in accordance witDibeddFrank Wall Street Reform a
Consumer Protection Act and any applicable reqaiatunder the Act, any clawback policy the compaabypts or as is required by applici
law. In addition, as a public company subject ® piovisions of Section 304 of the Sarba@adey Act of 2002, if we are required as a re
of misconduct to restate our financial results ttu@ur material noncompliance with any financigboging requirements under the fed
securities laws, our chief executive officer anie€financial officer may be legally required tamdurse us for any bonus or other incentive
based or equity-based compensation they receive.

Risk Analysis of Our Compensation Plans

In early 2015, F.W. Cook conducted a risk assessroérour compensation policies in effect for 20hd delivered a report to 1
Compensation Committee summarizing the resultsheir trisk assessment. The Compensation Committserdésiewed the report a
considered our compensation policies as generalbfiGable to our employees and believes that olicips 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 andrpms to encourage our employees to remain foomsdabth our short- and lortgsr
goals. For example, while our annual incentive Isoplans measure performance on an annual basigqoity awards typically vest ove
number of years, which we believe encourages opl@rees to focus on sustained stock price appieniahus limiting the potential value
excessive risk-taking.
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Summary Compensation Table

The following table shows the total compensatiomed by the named executive officers in 2012, 2813 2014. The named executive offit
consist of our chief executive officer, our chi@fancial officer and our other three most highlynpensated executive officers who w
serving as executive officers at December 31, 2014.

Non-Equity
Stock Option Incentive Plan All Other

Name and Principal Position Year Salary($) Bonus($) Awards ($)(1,  Awards($)(2) Compensation($)(3  Compensation ($)(4 Total($)
Matthew J. Desct 201« 800,00( — 1,269,99 549,99 14,40: 15,26! 2,649,66
Chief Executive Office 201z 771,71 — 448,80! 448,801 458,40! 14,09: 2,141,811
201z 734,47: — 841,50( 280,50( — 13,22: 1,869,69
Thomas J. Fitzpatricl 201« 480,00( — 514,99. 424,99¢ 277,20} 14,33: 1,711,52
Chief Financial Officer an 2012 453,99! — 200,00( 200,00t 224,72t 14,09 1,092,81
Chief Administrative Office 2012 424,36( 50,00((6) 292,50( 97,50( — 13,22 877,58:
S. Scott Smith 201« 420,00! — 503,74! 424,99 242,55! 14,33: 1,605,62
Chief Operating Office 201z 378,25! — 187,50( 187,501 174,75: 14,09: 942, 10:
201z 334,40( 50,00((6) 279,00( 93,00( — 13,22: 769,62
Thomas D. Hickey 201« 316,09! — 197,40t 149,99 146,04: 14,33: 823,87:
Chief Legal Officer and Secretary( 201: 312,96t — 165,001 165,00( 123,93! 14,09: 780,99}
Bryan J. Hartin 201¢ 312,50( — 196,87( 149,99 144,37¢ 14,33: 818,07¢
Executive Vice President, Sales & 201z 300,00 25,00((6) — 376,65!( 118,80l 5,71¢ 826,16¢

Marketing(5)

(1) The amounts in this column reflect the aggregatint date fair value of restricted stock uritsRSUs, and performandeased RSUs granted in the applicable year, compn
accordance with Financial Accounting Standards 8oar FASB, Accounting Standards Codification, d8@, Topic 718 for stockased compensation transactions, or Topic
Pursuant to SEC rules, the amounts shown excleirtpact of estimated forfeitures related to serliased vesting conditions and for performanceeb@$tJs, the amounts repres
the value based on the probable outcome of theimeaihce conditions in accordance with FASB ASC Tafii8. Assuming the highest level of achievemerihefperformanceaser
RSUs granted in 2014, the grant date values fdopeancebased RSUs would be $1,544,991 for Mr. Desch, #®&2for Mr. Fitzpatrick, $341,244 for Mr. Smith, 52407 for Mr
Hickey, and $271,869 for Mr. Hartin. Assumptiongdisn the calculation of these amounts are includédbte 10 to our consolidated financial stateraéntluded in our annual rep
on Form 1K for the year ended December 31, 2C

(2) The amounts in this column reflect the aggregasatgdate fair value of stock options granted indpplicable year. Pursuant to SEC rules, the amsaahmwn exclude the impact
estimated forfeitures related to servizased vesting conditions computed in accordande Tapic 718. Assumptions used in the calculatiothebe amounts are included in Note 1
our consolidated financial statements includedunannual report on Form -K for the year ended December 31, 2C

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

(4) Consists of 401(k) matching contributions and lfecident and lor-term disability insurance premiurn

(5) Because Messrs. Hartin and Hickey were not namedutixe officers in 2012, SEC rules do not reqthier compensation for that year to be repor

(6) Represents a retention bon
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Grants of Plan-Based Awards for 2014
The following table sets forth information relatitgggrants of plan-based incentive awards to tleetbexecutive officers in 2014.

Estimated Future Payouts All Other
Under Estimated Future Payouts Option ) Grant Date
Non-Equity Incentive Plan Under All Other Awards: Exercise .
Awards Equity Incentive Plan Stock Number of Fair Value
(1) Awards (2) N'?Jvr;abrg? :of Securities grri(?: ?J? d asrfg(:k
Threshold Maximum  Threshold Target Maximum Underlying ~ Option Option

Grant Target Shares or Awards Awards
Name Date (%) ($)(3) ($) (3) (#) (#) (#) Units (#)  Options (#) ($/Sh) ($)
Matthew J. Desch 3/01/1¢« 193,66: 6.52 549,99

3/01/1+« 42,177 84,35t 126,53: 550,00(

3/31/1+« 0 720,00(

6/01/143) 90,90¢ 720,00(
Thomas J. Fitzpatric 1/01/1¢ 90,90¢ 6.2E 250,00(

1/01/1¢ 40,00( 250,00(

3/01/1¢« 61,61¢ 6.52 174,99¢

3/01/1+« 13,42(  26,84( 40,26( 175,00(

3/31/1+« 270,00( 630,00(

6/01/143) 11,36: 89,99t
S. Scott Smitt 1/01/1¢ 90,90¢ 6.2F 250,00(

1/01/1¢ 40,00( 250,00(

3/01/1+« 61,61¢ 6.52 174,99¢

3/01/1+« 13,42(  26,84( 40,26( 175,00(

3/31/1+« 236,25( 551,25(

6/01/143) 9,94: 78,74¢
Thomas D. Hicke! 3/01/1+« 52,81¢ 6.52 149,99

3/01/1« 11,50:  23,00¢ 34,50¢ 150,00(

3/31/1+« 142,24: 331,90(

6/01/143) 5,98¢ 47,40¢
Bryan J. Hartir 3/01/1+« 52,81¢ 6.52 149,99

3/01/1+« 11,50  23,00¢ 34,50¢ 150,00(

3/31/1+« 140,62! 328,12!

6/01/14(3) 5,91¢ 46,87

(1) These amounts represent the target and maximumeudgrfor each nhamed executive officer under oud28ecutive performance bonus plan. There was mstbld amount und
this program

(2) The March 1, 2014 amounts represent threshaldet and maximum payouts for each named execafficer under our 2014 performanbesed restricted stock unit award progi
see “Compensation Discussion and Analysis—Perfocexdased Share Grants in 20-8jove for further information. The June 1, 2014 ante represent the target payouts for
named executive officer under our 2014 executivéopmance bonus plal

(3) For each executive other than Mr. Desch, an ameguil to 25% of the target bonus award under thid 2@ecutive performance bonus plan was payaliteeifiorm of restricted sto
units that would vest and be delivered upon deteaition that an actual award of at least 25% oftdéinget bonus award had been earned (or, if less 268 had been earned,
restricted stock units would vest as to the amadirihe actual award). For Mr. Desch, 100% of thgeabonus award would be paid in the form of stedtricted stock units. T
March 31, 2014 amounts represent the portion ofahget and maximum bonus payable in cash. The Jua@14 amounts represent the portion of targetgayable in the form
restricted stock unit
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Outstanding Equity Awards at 2014 Year-End
The following table sets forth the equity-based @sdeld by the named executive officers that weertstanding on December 31, 2014.

Name
Matthew J. Desch

Thomas J. Fitzpatric

S. Scott Smitt

Thomas D. Hicke

Bryan J. Hartir

Option Awards Stock Awards
Number
Market
of value
shares of Equity Incentive
or units shares
Number of Number of or Plan Awards:
Securities Securities of stock  units of Number of
Underlying Underlying stock Unearned Equity Incentive
Unexerciset Unexercised Option that that Shares, Units ol Plan Awards: Market or Payout
Options Exercise have have Value
Options Unexercisable Option not not Other Rights of Unearned Shares, Units or
Exercisable Price Expiration vested vested That Have Not Other
(#) #(Q) ($) Date (2) #(3) $(4) Vested # Rights that Have Not Vested $(4
— 193,66: 6.5z  03-01-202¢
78,22¢ 100,57¢ 6.0¢  03-01-202:
57,56¢ 26,167 7.5€  03-01-202:
281,25( 18,75( 8.31  02-21-2021
400,00( — 8.7:  11-19-201¢
11,59t  113,05:
73,814(5) 719,69t
84,35£(6) 822,46
90,904(7) 866,36:
— 61,61¢ 6.5z  03-01-202¢
— 90,90¢ 6.25  01-01-202¢
34,86( 44,82: 6.0¢  03-01-202:
20,00¢ 9,09t 7.5€  03-01-202:
93,75( 6,25( 8.31  02-21-2021
300,00( — 8.3¢  04-19-202(
4,03( 39,29:
40,00C  390,00(
32,89¢5) 320,71
26,84((6) 261,69(
11,36%(7) 110,78¢
— 61,61¢ 6.5z  03-01-202¢
— 90,90¢ 6.25  01-01-202¢
32,68: 42,02( 6.0¢  03-01-202:
19,08t 8,67¢ 7.5€  03-01-202:
84,37¢ 5,62¢ 8.31  02-21-2021
135,00( — 8.3¢  04-19-202(C
3,84t 37,48¢
40,00C  390,00(
30,83¢(5) 300,67:
26,84((6) 261,69(
9,9447) 96,94
— 52,81¢ 6.5z  03-01-202¢
28,75¢ 36,97¢ 6.0¢  03-01-202:
19,08t 8,67¢ 7.5€  03-01-202:
118,12! 16,87t 7.7¢  05-03-2021
3,84t 37,48¢
27,13¢(5) 264,59t
23,00¢(6) 224,30¢
5,98¢(7) 58,36¢
— 52,81¢ 6.5z  03-01-202¢
59,06: 75,93¢ 6.7z 01-01-202:
23,00¢(6) 224,30¢
5,91¢7) 57,70
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All options shown vest 25% on the first anniversaiyheir grant date, with the remaining 75% vestinereafter in 12 equal quarterly installme

The expiration date of each stock option occurs/gars from the date of gra

These shares represent tibesed RSUs outstanding at December 31, 2014 wieisthas to 25% on the first anniversary of theingdate, with the remaining 75% vesting thereaft
12 equal quarterly installmen

The market value amount is calculated based onldistng price of our common stock of $9.75 at Delsen81, 2014

These shares represent performarased share grants outstanding at December 31, Z8&4number of shares not yet earned is basetieotatget amount. At a meeting helc
March 2, 2015, the Compensation Committee deteminihat 68.4% of the performance criteria for vegtiad been met. Accordingly, on March 3, 2015, 5ff%uch 68.4% of tt
shares vested, with the remaining 50% to vest orcMa, 2016

These shares represent performadresed share grants outstanding at December 31, ZBésumber of shares not yet earned is basedeotatget amount. The awards are also st
to timebased vesting, with 50% of the earned shares \gespon the determination that the goals have bekiewed, which would occur in the first quarter26fL6, and the remaini
50% vesting on March 1, 201

At a meeting held on March 2, 2015, the Compensaliommittee determined that the performance caiteni vesting had been met, and the underlyingeshaere issued on Marct
2015.
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Option Exercises and Stock Vested in 2014

No named executive officer exercised stock option8014. The following table provides certain inf@tion with respect to RSU vesting
the named executive officers during 2014.

Option Exercises and Stock Vested

Stock Awards

Value
Number of shares realized or
acquired on vestin(
vesting
Name HA) ®$2
Matthew J. Desch 9,27¢(3) 76,55(
Thomas J. Fitzpatric 3,2244) 26,60¢
S. Scott Smitt 3,0755) 25,37%
Thomas D. Hicke» 3,0755) 25,37:

Bryan J. Hartir — —

(1) Consists of the vesting of serv-based RSU:s

(2) Based on a closing price of $6.52 on February P842$7.92 on May 30, 2014, $9.40 on August 294281d $9.17 on Decembe
2014.

(3) 2,319 vested on each of March 1, June 1, Septeinbed December 1 of 201

(4) 806 vested on each of March 1, June 1, Septembaed December 1 of 201

(5) 769 vested on each of March 1, September 1 andnilerel of 2014, and 768 vested June 1, 2

Employment Agreements

Matthew J. Desch.We entered into an employment agreement with Medhein September 2010 to replace his expiring eympém
agreement, pursuant to which he serves as our ekésfutive officer and a member of our Board. Egeement was immaterially amende
December 2010 to clarify certain terms of the agre®t, including, among other reasons, for compéanith tax laws, and was furtt
amended and restated in March 2011. The agreeamatmended, had an initial term through Septen®e2d13 and automatically renews
successive ongear periods unless we or Mr. Desch give writteticecof intent not to renew the agreement not feas six months prior to t
renewal date. The employment agreement providedrianitial annual base salary with a requiredease of $17,719 effective Novembe
2012, which is subject to further increase by tteafd or Compensation Committee. Pursuant to hisl@myent agreement, Mr. Descl
eligible to earn an annual incentive cash bonu#) witarget bonus equal to 90% of his tloenrent base salary, with the actual amount c
bonus determined by our Compensation Committeebardd upon performance goals set by such comrfoitdlee year.

Mr. Desch is eligible to participate in employeenéfit plans made available to other senior exeestiWWe were required to provide him v
use of an automobile or a cash car allowance aexpense through November 1, 2012. In additionareerequired to purchase and mainte
term life insurance policy in the face amount 0884000 for Mr. Desch.

In his employment agreement, Mr. Desch has agreédoncompete with us or solicit our employees dtiernative employment during
employment with us and for a period of one yeagrafrmination of his employment for any reason.

Mr. Deschs employment agreement provides for payments ugatifeed terminations of his employment. For a dgsion of thes
termination provisions, whether or not followinglaange in control, and a quantification of bendfit he would receive, see the headirg “
Potential Payments upon Termination or Change imti@8 below.
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Thomas J. Fitzpatrickln connection with his hiring, we entered into anptboyment agreement with Mr. Fitzpatrick in Mardd1®, with suc
employment agreement effective April 5, 2010, parguo which he serves as our chief financial efficThis agreement was immateri
amended in December 2010 to clarify certain terfnshe agreement, including, among other reasonsgdmpliance with tax laws. T
employment agreement had an initial term of thregry, through April 5, 2013 and automatically reséer successive ongear periods unle
we or Mr. Fitzpatrick give written notice of intemiot to renew the agreement not less than six msoptfor to the renewal date. 1
employment agreement provided for an initial anrgede salary, subject to increase by the Boardoampg@nsation Committee. Pursuant tc
employment agreement, Mr. Fitzpatrick is eligilbestarn an annual incentive cash bonus, with a tég@eus equal to 75% of his thenfren
base salary, with the actual amount of the bontsraéned by our Compensation Committee and based pprformance goals set by s
committee for the year. In addition, the agreenmovided for the payment of a signing bonus in aant equal to $50,000, paid on
effective date of the agreement, and retention esiin an amount equal to $50,000 each, to begpaille first and second anniversaries o
effective date of the agreement. The last of theseises was paid in 2012.

Mr. Fitzpatrick is eligible to participate in emptee benefit plans made available to other seniecetives.

In his employment agreement, Mr. Fitzpatrick hasad not to compete with us or solicit our empleyfe alternative employment during
employment with us and for a period of one yeagrafrmination of his employment for any reason.

Mr. Fitzpatrick's employment agreement provides for payments upecified terminations of his employment. For a dipsion of thes
termination provisions, whether or not followinglange in control, and a quantification of bendfiat he would receive, see the headirg
Potential Payments upon Termination or Change imti@8 below.

S. Scott SmithWe entered into an employment agreement with Mittsin March 2010. This agreement was immaterialtgended i
December 2010 to clarify certain terms of the agmest, including, among other reasons, for compéanith tax laws. The employme
agreement had an initial term of three years thmofgril 19, 2013, and automatically renews for fssive ongrear periods unless we
Mr. Smith give written notice of intent not to rem¢he agreement not less than 90 days prior taghewal date. The employment agreer
provided for an initial annual base salary, subjedhcrease by the Board or Compensation CommiRaesuant to his employment agreen
Mr. Smith is eligible to earn an annual incentiaslt bonus, with a target bonus equal to 60% ofh@scurrent base salary, with the ac
amount of the bonus determined by our Compens&immmittee and based upon performance goals setidly @ommittee for the year.
connection with the Compensation Commitse@pproval of the applicable bonus plans for 2048 2014, the Compensation Commi
increased Mr. Smitls’ target bonus to 70% and 75% of his base salesperctively. In addition, the agreement providedtifie payment of
signing bonus in an amount equal to $50,000, paithe effective date of the agreement, and reterftanuses in an amount equal to $50
each, to be paid on the first and second anniviessaf the effective date of the agreement. Thiedfhese bonuses was paid in 2012.

Mr. Smith is eligible to participate in employeeneéit plans made available to other senior exeestiv

In his employment agreement, Mr. Smith has agresdo compete with us or solicit our employees dtiernative employment during
employment with us and for a period of one yeagrafrmination of his employment for any reason.

Mr. Smith’s employment agreement provides for payments upatifeed terminations of his employment. For a dgsion of thes
termination provisions, whether or not followinglaange in control, and a quantification of bendfit he would receive, see the headirg “
Potential Payments upon Termination or Change imi@8 below.
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Bryan J. Hartin. We entered into an employment agreement with Mrtirlan December 2012. The employment agreementiged for ai
initial annual base salary, subject to increas¢hieyBoard or Compensation Committee. Pursuantgeimployment agreement, Mr. Hartii
eligible to earn an annual incentive cash bonut) witarget bonus equal to 60% of his tleenrent base salary, with the actual amount ¢
bonus determined by our Compensation Committeebaséd upon performance goals set by such comniidtetne year. In addition, tl
agreement provided for the payment of a retentmmub in an amount equal to $50,000 paid on DeceBihe2012 and an additional reten
bonus of $25,000 paid on December 31, 2013.

Mr. Hartin is eligible to participate in employeertefit plans made available to other senior exeesti

In his employment agreement, Mr. Hartin has agmeetdto compete with us or solicit our employees dtiernative employment during
employment with us and for a period of one yeagrafrmination of his employment.

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

Thomas D. HickeyWe entered into an employment agreement with Mckely in April 2011. The employment agreement predidor ai
initial annual base salary, subject to increas¢hkyBoard or Compensation Committee. Pursuants@imployment agreement, Mr. Hicke:
eligible to earn an annual incentive cash bonu# witarget bonus equal to 60% of his tloenrent base salary, with the actual amount c
bonus determined by our Compensation Committeebardd upon performance goals set by such comrfoitdiee year.

Mr. Hickey is eligible to participate in employeergfit plans made available to other senior exeesiti

In his employment agreement, Mr. Hickey has agmadto compete with us or solicit our employeesdtiernative employment during
employment with us and for a period of one yeagraftirmination of his employment.

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

Potential Payments upon Termination or Change in Cotrol

The section below describes the payments that raapdde to the named executive officers in connedtith a change in control or pursu
to specified termination events, pursuant to theseof the employment agreements between us and the

Matthew J. DeschMr. Deschs employment agreement, described above, providedie may be terminated by us for any reason wpitten
notice. However, the employment agreement providegpayments to him in the event of the terminatafnhis employment in specifi
termination situations.

Termination by reason of death or disabilityf Mr. Deschs employment is terminated due to his death orbiiga (as defined in hi
employment agreement), he will receive a bonusdasghe amount he would have been entitled tovedehe had remained employed by
throughout the applicable fiscal year and until éipelicable payment date, but pated for the number of days he was employed duwgirtg
year.

Termination without cause, for good reason or innggtion with a change in controln the event that we terminate Mr. Desckemploymert
without cause, or Mr. Desch terminates his emplaynfier good reason (as these terms are definedsierhployment agreement), he will
entitled to receive a sum equal to (i) 18 months
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of his theneurrent base salary and (ii) an amount equal tdobisus for the year in which his employment is feated, based on the act
achievement of the performance goals, raed for the portion of the year that he was eggdoby us. He also will receive payment of
COBRA premiums (or, if required for us to complythvhondiscrimination rules, a taxable cash paynegpuial to the amount of his COBI
premiums) until the earlier of (a) 12 months frogparation, (b) the expiration of COBRA eligibility (c) the date he or his dependents be«
eligible for substantially equivalent health insura coverage through new employment or eeiployment. In the event that such terminz
occurs within the 12nonth period commencing on a change in controbdé&fmed in our 2009 stock incentive plan), then ¢hsh severan
amounts described above shall be paid to him imgleslump sum and in addition to such cash sewergmyment, 100% of his then-
outstanding stock options and other equity awarillsbecome vested and exercisable, as applicahiessuant to the terms of the applice
equity award agreements.

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

Thomas J. Fitzpatrick.Mr. Fitzpatrick's employment agreement, described above, provigdshe may be terminated by us for any re
upon written notice. However, the employment agmesinprovides for payments to him in the event ef tdrmination of his employment
specified termination situations.

Termination without cause, for good reason or imnm@xtion with a change in controlin the event that we terminate Mr. Fitzpatreck’
employment without cause, or Mr. Fitzpatrick teratgs his employment for good reason (as these tarmslefined in his employm
agreement), he will be entitled to receive a suaétp (i) one times his then-current base salad/(@) one times his theaudrrent target bont
such sum payable in equal installments over a gerid 2 months. He will also receive payment of ®8BRA premiums (or, if required for

to comply with nondiscrimination rules, a taxabésle payment equal to the amount of his COBRA premsjwntil the earlier of (a) 12 mon
from separation, (b) the expiration of COBRA elitith or (c) the date he or his dependents becoligébke for substantially equivalent heg
insurance coverage through new employment or seffl@yment. In the event that such termination cgcwithin the 12month perio
commencing on a change in control (as defined én2B09 Plan), then the cash severance amountstobabove shall be paid to him i
single lump sum, and in addition to such cash sewe payment, 100% of his theatstanding stock options and other equity awaril
become vested and exercisable, as applicable,gntrsuthe terms of the applicable equity awareegrents.

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

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

Termination without cause, for good reason or inngetion with a change in controln the event that we terminate Mr. Smilemploymer
without cause, or Mr. Smith terminates his emplogtrfer good reason (as these terms are definedsierhployment agreement), he will
entitled to receive a severance benefit consigtin@) one times his then-current base salary,ofii¢ times his theourrent target bonus, st
sum payable in equal installments over a periodMmonths, (iii) payment of his COBRA premiums (frrequired for us to comply wi
nondiscrimination rules, a taxable cash paymenalkeguthe amount of his COBRA premiums) for thestsof (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 satfployment and (iv) full vesting of his equity adairin the event of termination within 12 mor
after a change in control.

These severance payments and benefits are subjédt. Smith executing, delivering and not revokiagelease of claims in favor of «
company.
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Bryan J. Hartin. Mr. Hartin’s employment agreement provides that he may bertated by the Company for any reason upon writteticae
However, the employment agreement provides for gegmto him in the event of the termination of émsployment in specified terminati
situations.

Termination without cause, for good reason or inn@etion with a change in controln the event that we terminate Mr. Harirémploymet
without cause, or Mr. Hartin terminates his empleytnfor good reason (as these terms are definbésiemployment agreement), he will
entitled to receive a sum equal to (i) one timesthieneurrent base salary and (ii) an amount equal tobhisus for the year in which |
employment is terminated, based on the actual eehient of the performance goals, pabed for the portion of the year that he was eyga
by us, paid in equal installments on our compamgismal payroll schedule over the remainder of tRenbnth severance period after the
we determine actual performance and the amountofid that would have been earned based on suctriparice. He will also recei
payment of his COBRA premiums (or, if required floe Company to comply with nondiscrimination rulagaxable cash payment equal tc
amount of his COBRA premiums) until the earlief@f 12 months from separation, (b) the expiratib@OBRA eligibility or (c) the date he
his dependents become eligible for substantialiyvedent health insurance coverage through new eynpént or selemployment. In the eve
that such termination occurs within the h&nth period commencing on a change in controdé&med in our 2009 stock incentive plan),
bonus amount described above shall not be prosrated in addition to such cash severance paym@&@slof his therputstanding stoc
options and other equity awards will become vested exercisable, as applicable, pursuant to thastef the applicable equity awi
agreements.

These severance payments and benefits are subjddt. Hartin executing, delivering and not revokiagrelease of claims in favor of «
company.

Thomas D. Hickey.Mr. Hickey’'s employment agreement, described above, provitdshe may be terminated by us for any reason
written notice. However, the employment agreemeaviges for payments to him in the event of thenieation of his employment in specif
termination situations.

Termination without cause, for good reason or inngetion with a change in controln the event that we terminate Mr. Hickey¢mploymer
without cause, or Mr. Hickey terminates his empleytnfor good reason (as these terms are definbatiamployment agreement), he will
entitled to receive a sum equal to (i) one times theneurrent base salary and (ii) an amount equal tdbbisus for the year in which |
employment is terminated, based on the actual eehient of the performance goals, paded for the portion of the year that he was eygy
by us, paid in equal installments on our compamgismal payroll schedule over the remainder of tRenbnth severance period after the
we determine actual performance and the amountofid that would have been earned based on suctriparice. He will also recei
payment of his COBRA premiums (or, if required floe Company to comply with nondiscrimination rulagaxable cash payment equal tc
amount of his COBRA premiums) until the earlie@f 12 months from separation, (b) the expiratib@OBRA eligibility or (c) the date he
his dependents become eligible for substantialiyvedent health insurance coverage through new eynpént or selemployment. In the eve
that such termination occurs within the h&nth period commencing on a change in controdémed in our 2009 stock incentive plan),
bonus amount described above shall not be prosrated in addition to such cash severance paym@&@€olof his thersutstanding stoc
options and other equity awards will become vested exercisable, as applicable, pursuant to thastef the applicable equity awi
agreements.

These severance payments and benefits are subjddt. Hickey executing, delivering and not revokiagelease of claims in favor of
company.
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Estimated Current Value of Post-Employment Severare Benefits

The following table shows estimated payments ttmild/be made to each named executive officer iretlant of a termination of employm
under various termination situations, assumingajigicable termination event occurred on Decembief814.

Termination for Good

Reason or Without Termination for Good
Cause -No Change ir Reason or Without Cause —

Executive Death ($) Control ($) Change in Control ($)
Matthew J. Desc 734,40((1) 1,946,58(2) 4,680,74(3)
Thomas J. Fitzpatric — 857,40{(4) 2,579,72(5)
S. Scott Smitt — 731,40¢4) 2,419,78(6)
Thomas D. Hicke? — 530,08(7) 1,415,02(8)
Bryan J. Hartir — 523,65(7) 1,148,65/(8)

(1) Represents a pro rata bon

(2) Consists of (a) 18 months of base salary; and fpaata bonus based on actual achievement; ambiitinuation of health benefits
employee and eligible dependents for 12 months separation

(3) Consists of (a) 18 months of base salary; (b) ag@bonus based on actual achievement; (c) eaiton of health benefits for employ
and eligible dependents for 12 months from separatind (d) immediate vesting upon separationldhat-outstanding equity award

(4) Consists of (a) 12 months of base salary; (b) dnmoraus at target level; and (c) continuation ddlttebenefits for employee and eligi
dependents for 12 months from separat

(5) Consists of (a) 12 months of base salary; (b) dnboaus at target level; (c) continuation of hed#nefits for employee and eligil
dependents for 12 months from separation; andh{d)adiate vesting upon separation of all -outstanding equity award

(6) Consists of (a) 12 months of base salary; (b) anboaus at target level; (c) continuation of hedldmnefits for employee and eligil
dependents for 12 months from separation; andh{d)dadiate vesting upon separation of all -outstanding equity award

(7) Consists of (a) 12 months of base salary; (b) arpta bonus based on actual achievement; and fthoation of health benefits 1
employee and eligible dependents for 12 months Beparation

(8) Consists of (a) 12 months of base salary; (b) aibdrased on actual achievement as though the @xeegre employed for the full ye
in which the termination occurred; (c) continuatmrhealth benefits for employee and eligible dejmens for 12 months from separat
and (d) immediate vesting upon separation of aif-outstanding equity award

Director Compensation

The table below provides summary information coniter compensation paid or accrued by us during 20Xt on behalf of our directors
services rendered during 2014. Messrs. Desch, &iizg and Smith, who are named executive offidgeraddition to being directors, did 1
receive any separate compensation for serviceein thpacity as a director, and accordingly theyrant included in this table.

In late 2009, the Compensation Committee engagéd Eook to conduct a review of n@mployee director compensation programs ar
our peer companies and make recommendations fordwactor compensation program, including the destigereof and competiti
positioning. F.W. Cools report provided competitive analyses of direcompensation programs using our peer group, a shsmu o
emerging trends in director compensation and recenaations for our program. F.W. Cook has updatési study on several occasic
including in the fall of 2013, in order to assisetCompensation Committee with compensation dewsidth respect to 2014 and in the fal
2014 in order to assist with 2015 compensationsileres for non-employee directors.
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Based on F.W. Cook’s 2009 report, we adopted a eosgtion policy for nomemployee directors effective January 1, 2010 tlast lbee
reapproved annually by our Board. Under this poliessch noremployee director is eligible to receive an anmedhiner of $140,000 f
serving on the Board. In addition, an annual retaiof $50,000 is awarded for serving as the Chairwfathe Board, an annual retaine
$20,000 is awarded for serving as the Chairmaheftudit Committee, an annual retainer of $15,808warded for serving as the Chair
of the Compensation Committee, and an annual eataih $7,500 is awarded for serving as the Chairofathe Nominating and Corpor:
Governance Committee.

Each nonemployee director makes an annual election to hlaee$140,000 retainer for serving on the Board paitirely in stock option
RSUs or some combination of these instruments anied $50,000 in cash. In addition, each mwnployee director serving as Chairman o
Board or chairman of a committee makes an anneatieh to have the retainer for such position paidither RSUs, cash or a combinatio
both. Any cash component of the compensation id,paid any equity component vests, on a quarteabisb Until six months after t
termination of the directos’ service or upon a specified change in contr@uwfcompany, 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 informaticoncerning compensation paid or accrued by us g4 to or on behalf of our non-
employee directors for services rendered duringt201

Stock
Fees Earnec Awards Option Total

Name or Paid in Cash ($ $)(1) Awards ($)(1)(2 $

Thomas C. Canfiel — 140,00( — 140,00(
Brigadier Gen. Peter M. Dawkins (Ret.) 49,00( 91,00( — 140,00(
Alvin B. Krongard — 7,50( 139,99¢ 147,49¢
Robert H. Niehau 50,00( — 139,99¢ 189,99¢
Admiral Eric T. Olson (Ret. 50,00( 90,00( — 140,00(
Steven B. Pfeiffe 65,00( 90,00( — 155,00(
Parker W. Rusl| — 160,00( — 160,00(
Barry J. Wes 37,50( — 67,49° 104,99

(1) Consists of a single grant to each director othantMr. West on January 6, 2014 and a single giaiiir. West on July 2, 201
following his election to the Board. These amourfwesent the aggregate grant date fair valuespetad in accordance with FASB A
Topic 718 but excluding estimated forfeitures, URand option awards issued pursuant to theemployee director compensat
policy. The grant date fair value of awards to clioes other than Mr. West was calculated usingcthsing price of our common stock
$6.20 on the grant date of January 6, 2014, anifokVest the grant date fair value was calculateidg the closing price of our comn
stock of $8.49 on the grant date of July 2, 20fi4&dch case multiplied by the applicable numbeshafes granted to each nemploye:
director. Assumptions used in the calculation afsthamounts are included in Note 2 to our conslgfinancial statements includec
our annual report on Form Xfor the year ended December 31, 2014. These ammalannot correspond to the actual value that ne
realized by the director upon vesting of such awa&uch awards vested in four equal quarterly linstats on the last day of e
calendar quarter during 201

(2) The aggregate number of option awards outstandt December 31, 2014 and held by eachamployee director was as follows
shares for Messrs. Canfield, Dawkins, Olson andhR2€8,622 shares for Mr. Krongard; 8,861 sharesMo. Pfeiffer; 85,087 fc
Mr. Niehaus; and 19,736 for Mr. We

(3) Effective at the annual meeting, General Dawkinswa longer serve on our Boat
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T RANSACTIONS WITH R ELATED P ARTIES

R ELATED -P ERSONT RANSACTIONS P oLICY AND P ROCEDURES

In 2009, we adopted a written Relatedrson Transactions Policy that sets forth ourcsiand procedures regarding the identificatieniew
consideration and approval or ratification of “teld&person transactions.” For purposes of our paiitly, a “related-person transactiois’e
transaction, arrangement or relationship, or ameseof similar transactions, arrangements or i@iahips, in which we and anyelatec
person”are participants involving an amount that exceet30$00. Transactions involving compensation fawises provided to us as
employee, director, consultant or similar capabigya related person are not covered by this polcyelated person is any executive offi
director, or more than 5% stockholder of us, ingigdany of their immediate family members, and amity owned or controlled by su
persons.

Under the policy, where a transaction has beertiftkzh as a relategherson transaction, management must present infiarmigegarding th
proposed relatederson transaction to the Audit Committee (or, wehé&wudit Committee approval would be inappropriate, anothe
independent body of the Board) for consideratiod approval or ratification. The presentation mustiide a description of, among ot
things, the material facts, the interests, direct imdirect, of the related persons, the bendiitgst of the transaction and whether any altern
transactions were available. To identify relapeatson transactions in advance, we rely on infaonasupplied by our executive office
directors and certain significant stockholderscémsidering relategerson transactions, the Audit Committee takes amumount the releva
available facts and circumstances including, buatlingted to (a) the risks, costs and benefits $o (p) the impact on a directsrindependen
in the event the related person is a director, idiate family member of a director or an entity withich a director is affiliated, (c) the ter
of the transaction, (d) the availability of otheusces for comparable services or products anthéslerms available to or from, as the case
be, unrelated third parties or to or from employgererally. The policy requires that, in determininhether to approve, ratify or rejec
relatedperson transaction, the Audit Committee considetight of known circumstances, whether the tratisads in, or is not inconsiste
with, the best interests of us and our stockho|dershe Audit Committee determines in the goaith faxercise of its discretion.

H OUSEHOLDING OF P ROXY M ATERIALS

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

This year, a number of brokers with account holaene are our stockholders will be householding praxy materials. A single set of ann
meeting materials will be delivered to multipledtbolders sharing an address unless contrary gigins have been received from the affe
stockholders. Once you have received notice fronr ywoker that they will be householding commurnimad to your address, householc
will continue until you are notified otherwise antil you revoke your consent. If, at any time, youlonger wish to participate in householc
and would prefer to receive a separate set of dnimaating materials, please notify your broker sr Direct your written request to Iridit
Communications Inc., Attention: Secretary, 1750 dngs Boulevard, Suite 1400, McLean, VA 22102. Stoditérs who currently recei
multiple copies of the annual meeting materialghair addresses and would like to request housetwpldf their communications shot
contact their brokers.
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O THER M ATTERS

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 (orté®individuals named on your proxy card) will vgtaur shares using his best judgment.

By Order of the Board of Directo

G hr® el

Thomas D. Hicke)
Secretary

March 26, 2015

A copy of our Annual Report to the Securities and Echange Commission on Form 1@ for the fiscal year ended December 31, 2014
available without charge upon written request to lidium Communications Inc., Attention: Secretary, 150 Tysons Boulevard, Suit
1400, McLean, VA 22102.
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EXHIBIT A

| RIDIUM C OMMUNICATIONS | NC.
2015 EQuITY | NCENTIVE P LAN

A DOPTED BY THE C OMPENSATION C OMMITTEE : M ARCH 2, 2015
A PPROVED BY THE S TOCKHOLDERS : [ , 2015]

1. GENERAL.

(a) Successor to and Continuation of Prior PlanThe Plan is intended as the successor to and cetim of the Iridium Communicatio
Inc. 2012 Equity Incentive Plan (thePtior Plan ”). Following the Effective Date, no additional awarday be granted under the Prior P
Any unallocated shares remaining available fordhent of new awards under the Prior Plan as of 12:én. Eastern Standard Time on
Effective Date (the ‘Prior Plan’s Available Reservé) will cease to be available under the Prior Plasuath time and will be added to
Share Reserve (as defined in Section 3(a)) anchée immediately available for issuance pursuanfwards granted under this Plan.
addition, from and after 12:01 a.m. Eastern Stahd@me on the Effective Date, all outstanding avgagdanted under the Prior Plan or the 2
Iridium Communications Inc. Stock Incentive Plahe(t' 2009 Plan”) will remain subject to the terms of the Prior Ptanthe 2009 Plan,
applicable;provided, howevey that the following shares of Common Stock subjeainy outstanding stock award granted under ttog Plar
or the 2009 Plan (collectively, thePtrior Plans’ Returning Shares) will immediately be added to the Share Reseagdefined in Section 3
(a)) as and when such shares become Prior PRets’rning Shares and become available for issupagiant to Awards granted under
Plan: (i) any shares subject to such stock awaatl dhe not issued because such stock award or amipmp thereof expires or otherw
terminates without all of the shares covered byhsstock award having been issued; (ii) any shanbgest to such stock award that are
issued because such stock award or any portiomdhés settled in cash; and (iii) any shares issp@uant to such stock award that
forfeited back to or repurchased by the Companyabee of the failure to meet a contingency or camditequired for the vesting of st
shares. All Awards granted on or after 12:01 a.ast&n Standard Time on the Effective Date wilsbbject to the terms of this Plan.

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

(c) Available Awards. The Plan provides for the grant of the followingég of Awards: (i) Incentive Stock Options; (ii) Ndatutory Stoc
Options; (iii) Stock Appreciation Rights; (iv) Rested Stock Awards; (v) Restricted Stock Unit Adsy (vi) Performance Stock Awar
(vii) Performance Cash Awards; and (viii) Other &téwards.

(d) Purpose.The Plan, through the granting of Awards, is inthdo help the Company secure and retain the ssnaf eligible awar
recipients, provide incentives for such personexert maximum efforts for the success of the Comard any Affiliate and provide a mei
by which the eligible recipients may benefit froncieases in value of the Common Stock.

2. ADMINISTRATION .

(a) Administration by Board. The Board will administer the Plan. The Board ma&jedate administration of the Plan to a Committe
Committees, as provided in Section 2(c).

(b) Powers of Board.The Board will have the power, subject to, and imithe limitations of, the express provisions of ®lan:

(i) To determine: (A) who will be granted Awards; (Bpen and how each Award will be granted; (C) whatetpf Award will be
granted; (D) the provisions of each Award (whiclked@ot be identical), including when a
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Participant will be permitted to exercise or othisevreceive cash or Common Stock under the Awd&jthe number of shares of Comn
Stock subject to, or the cash value of, an Awand; @) the Fair Market Value applicable to a Stéekard.

(i) To construe and interpret the Plan and Awards gdhminder it, and to establish, amend and revokesrahd regulations 1
administration of the Plan and Awards. The Boardhe exercise of these powers, may correct argctiemission or inconsistency in the F
or in any Award Agreement or in the written ternfsaoPerformance Cash Award, in a manner and tcextent it will deem necessary
expedient to make the Plan or Award fully effective

(iii) To settle all controversies regarding the Plan/Andrds granted under it.

(iv) To accelerate, in whole or in part, the time atahihéan Award may be exercised or vest (or at whaghor shares of Common St
may be issued).

(v) To suspend or terminate the Plan at any time. BExasmtherwise provided in the Plan (including ®ec®(b)(viii)) or an Awar
Agreement, suspension or termination of the Pldhnet materially impair a Participast’rights under an outstanding Award without hisiei
written consent.

(vi) To amend the Plan in any respect the Board deekessary or advisable, including, without limitatidty adopting amendme!
relating to Incentive Stock Options and certainqualified deferred compensation under Section 468the Code and/or to make the Pla
Awards granted under the Plan compliant with tlgirements for Incentive Stock Options or exemeirfror compliant with the requireme
for nonqualified deferred compensation under Sacti@d®A of the Code, subject to the limitationsaify, of applicable law. If required
applicable law or listing requirements, and excaptprovided in Section 9(a) relating to Capital@atAdjustments, the Company will s¢
stockholder approval of any amendment of the Fiah tA) materially increases the number of shafgSamnmon Stock available for issua
under the Plan, (B) materially expands the clasimdiiduals eligible to receive Awards under tharR (C) materially increases the bent
accruing to Participants under the Plan, (D) maligrreduces the price at which shares of CommaglkSinay be issued or purchased unde
Plan, (E) materially extends the term of the Ptan(F) materially expands the types of Awards aldé for issuance under the Plan. Exce
otherwise provided in the Plan (including Secti¢b)@iii)) or an Award Agreement, no amendment bé tPlan will materially impair
Participant’s rights under an outstanding Awarchaitt his or her written consent.

(vii) To submit any amendment to the Plan for stockhotgbgroval, including, but not limited to, amendnsetd the Plan intended
satisfy the requirements of (A) Section 162(m) leé Code regarding the exclusion of performapased compensation from the limit
corporate deductibility of compensation paid to &®d Employees, (B) Section 422 of the Code reggriticentive stock options or (C) R
16b-3.

(viii) To approve forms of Award Agreements for use uritlerPlan and to amend the terms of any one or motganding Award
including, but not limited to, amendments to pr@vidrms more favorable to the Participant thaniptesly provided in the Award Agreeme
subject to any specified limits in the Plan that aot subject to Board discretioprovided, howeverthat except as otherwise provided in
Plan (including this Section 2(b)(vii))) or an AvehAgreement, no amendment of an outstanding Awalidhvaterially impair a Participant
rights under such Award without his or her writtmmsent.

Notwithstanding the foregoing or anything in tharPto the contrary, unless prohibited by applicddole the Board may amend the te
of any outstanding Award or the Plan, or may sudpgnterminate the Plan, without the affected Bgdint's consent, (A) to maintain t
qualified status of the Award as an Incentive StOgkion under Section 422 of the Code, (B) to cleathg terms of an Incentive Stock Opt
if such change results in impairment of the Awanltély because it impairs the qualified status ef ftward as an Incentive Stock Option ur
Section 422 of the Code, (C) to clarify the manofeexemption from, or to bring the Award or the iPlato compliance with, Section 409A
the Code, or (D) to comply with other applicabledeor listing requirements.
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(ix) Generally, to exercise such powers and to perfarch acts as the Board deems necessary or expéaligrimote the best interests
the Company and that are not in conflict with thevisions of the Plan or Awards.

(x) To adopt such procedures and gldns as are necessary or appropriate to perntitipation in the Plan by Employees, Director
Consultants who are foreign nationals or employaidide the United States (provided that Board aggraill not be necessary for immate
modifications to the Plan or any Award Agreemeaat thre required for compliance with the laws ofrilevant foreign jurisdiction).

(c) Delegation to Committee.

(i) General. The Board may delegate some or all of the admatistn of the Plan to a Committee or Committeesdiinistration of th
Plan is delegated to a Committee, the Committeehaile, in connection with the administration of #Blan, the powers theretofore posse
by the Board that have been delegated to the Cdmeniincluding the power to delegate to a subcotemibf the Committee any of 1
administrative powers the Committee is authorize@xercise (and references in this Plan to the Buwall thereafter be to the Committee
subcommittee, as applicable). Any delegation ofiathtrative powers will be reflected in resolutionst inconsistent with the provisions of
Plan, adopted from time to time by the Board or @utiee (as applicable). The Committee may, at &ang tabolish the subcommittee ani
revest in the Committee any powers delegated tsubeommittee. The Board may retain the authooityancurrently administer the Plan v
the Committee and may, at any time, revest in tharé® some or all of the powers previously delegated

(i) Section 162(m) and Rule 16b-3 Complianc&he Committee may consist solely of two (2) or mOrgside Directors, in accordat
with Section 162(m) of the Code, or solely of tv2) ¢r more Non-Employee Directors, in accordandh Wiule 16b-3.

(d) Delegation to an Officer.The Board may delegate to one (1) or more Offitleesauthority to do one or both of the followind:designat
Employees who are not Officers to be recipient®pfions and SARs (and, to the extent permitteddpfieable law, other Stock Awards) a
to the extent permitted by applicable law, the ®ohsuch Awards; and (ii) determine the numbestares of Common Stock to be subje
such Stock Awards granted to such Employgesyided, however that the Board resolutions regarding such deilegatill specify the tote
number of shares of Common Stock that may be suljeihe Stock Awards granted by such Officer amat such Officer may not gran
Stock Award to himself or herself. Any such Stockiakds will be granted on the form of Award Agreemost recently approved for use
the Committee or the Board, unless otherwise pexlith the resolutions approving the delegationutharity. The Board may not deleg
authority to an Officer who is acting solely in tb@pacity of an Officer (and not also as a Diréctordetermine the Fair Market Value purst
to Section 13(y)(iii).

(e) Effect of Board’s Decision All determinations, interpretations and construtsianade by the Board in good faith will not be sgbijtc
review by any person and will be final, binding ammhclusive on all persons.

(f) Cancellation and Re-Grant of Stock Awards.Neither the Board nor any Committee will have tlhiharity to (i) reduce the exercise
strike price of any outstanding Option or SAR unther Plan or (ii) cancel any outstanding OptiorB&R that has an exercise or strike
greater than the therurrent Fair Market Value of the Common Stock icleange for cash or other Stock Awards under the, Rialess th
stockholders of the Company have approved sucletiomavithin twelve (12) months prior to such areet/

(g) Minimum Vesting Requirements.No Award will vest (or, if applicable, be exercisgbuntil at least twelve (12) months following thate
of grant of the Awardprovided, however that up to five percent (5%) of the Share Reséagedefined in Section 3(a)) may be subje
Awards which do not meet such vesting (and, if mpple, exercisability) requirements.
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3. SHARES SUBJECTTO THE P LAN .
(a) Share Reserve.

(i) Subject to Section 3(a)(iii) and Section 9(a) liapato Capitalization Adjustments, the aggregatmber of shares of Common St
that may be issued pursuant to Stock Awards frothadter the Effective Date will not exceed (A) [ ( )} shares (which number
the sum of (i) the number of shares [( ( ))]? subject to the Prior PlanAvailable Reserve and (ii) an additional ninelioil four
hundred thousand (9,400,000) new shares) plush@Ptior PlansReturning Shares, if any, which become availabtegfant under this Pl
from time to time (such aggregate number of shdessribed in (A) and (B) above, th&hare Reservg).

(i) Subject to Section 3(b), the number of shares oh@on Stock available for issuance under the Pldhbeireduced by: (A) or
(1) share for each share of Common Stock issueslipat to an Appreciation Award granted under tleefPAnd (B) 1.8 shares for each sha
Common Stock issued pursuant to a Full Value Avgmeshted under the Plan.

(iii) Subject to Section 3(b), the number of shares aoh@on Stock available for issuance under the Plainbwiincreased by: (A) ol
(1) share for each Prior PlariReturning Share or 2015 Plan Returning Share (fsedkin Section 3(b)(i)) subject to an Appreciatidward
and (B) 1.8 shares for each Prior Plans’ Returihgre or 2015 Plan Returning Share subject tola/aile Award.

(iv) For clarity, the Share Reserve in this Section &ad limitation on the number of shares of Comn&tack that may be issu
pursuant to the Plan. Accordingly, this Section 8(@es not limit the granting of Stock Awards excap provided in Section 7(a). Shares
be issued in connection with a merger or acquisitie permitted by NASDAQ Listing Rule 5635(c) drapplicable, NYSE Listed Compa
Manual Section 303A.08, AMEX Company Guide Seciidi or other applicable rule, and such issuandenatlreduce the number of she
available for issuance under the Plan.

(b) Reversion of Shares to the Share Reserve.

(i) Shares Available For Subsequent Issuanc&he following shares of Common Stock (collectivahg “2015 Plan Returning Share
") will become available again for issuance underRlan: (A) any shares subject to a Stock Award #ratnot issued because such S
Award or any portion thereof expires or otherwisertinates without all of the shares covered by sitoleck Award having been issued; (B)
shares subject to a Stock Award that are not isbeeduse such Stock Award or any portion theresétided in cash; and (C) any shares is
pursuant to a Stock Award that are forfeited backrtrepurchased by the Company because of thedaib meet a contingency or condit
required for the vesting of such shares.

(i) Shares Not Available For Subsequent Issuancélhe following shares of Common Stock will not beeom@vailable again fi
issuance under the Plan: (A) any shares that acgjuired or withheld (or not issued) by the Comptngatisfy the exercise or purchase f
of a Stock Award granted under the Plan or a sawelird granted under the Prior Plan or the 2009 frtetuding any shares subject to s
award that are not delivered because such awaegescised through a reduction of shares subjesutd award {.e ., “net exercised);
(B) any shares that are reacquired or withheld ¢drissued) by the Company to satisfy a tax withimgdbligation in connection with a Stc
Award granted under the Plan or a stock award gdanhder the Prior Plan or the 2009 Plan; and §§)shares repurchased by the Com;
on the open market with the proceeds of the exemmigurchase price of a Stock Award granted uttdePlan or a stock award granted u
the Prior Plan or the 2009 Plan.

1 To be determined on date of annual mee
2 To be determined on date of annual mee
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( ¢) Incentive Stock Option Limit. Subject to the Share Reserve and Section 9(a)ingléd Capitalization Adjustments, the aggre
maximum number of shares of Common Stock that neajssued pursuant to the exercise of IncentivekS@ations will be twenty millio
(20,000,000) shares of Common Stock.

(d) Section 162(m) Limitations.Subject to the Share Reserve and Section 9(a)nglad Capitalization Adjustments, at such timetlae
Company may be subject to the applicable provisadr&ection 162(m) of the Code, the following liatibns will apply.

(i) A maximum of three million (3,000,000) shares ofn@non Stock subject to Options and SARs whose vaudetermined k
reference to an increase over an exercise or gtrike of at least one hundred percent (100%) efRhir Market Value on the date any <
Option or SAR is granted may be granted to anyReicipant during any one calendar year. Notwéthding the foregoing, if any additiol
Options or SARs whose value is determined by refe¥¢o an increase over an exercise or strike pfie¢ least one hundred percent (100
the Fair Market Value on the date the Option or SiBRgranted are granted to any Participant during @alendar year, compensa
attributable to the exercise of any such additi@dation or SAR will not satisfy the requirementsm considered “qualified performanbase!
compensation” under Section 162(m) of the Codeasndeich additional Option or SAR is approved byGbepany’s stockholders.

(i) A maximum of three million (3,000,000) shares ofn@oon Stock subject to Performance Stock Awards beagranted to any o
Participant during any one calendar year (whethemgrant, vesting or exercise is contingent uperattainment during the Performance Pe
of the Performance Goals).

(iii) A maximum of five million dollars ($5,000,000) seb} to Performance Cash Awards may be grantedytmae Participant durir
any one calendar year.

For purposes of this Section 3(d): (1) if a Perfante Stock Award is in the form of an Option or SARwill count only against tt
Performance Stock Award limit set forth in Sect®{d)(ii); (2) if a Performance Stock Award may kacin the form of cash, it will count or
against the Performance Stock Award limit set farttSection 3(d)(ii); and (3) if a Performance Caslvard may be paid in the form
Common Stock, it will count only against the Pemfiance Cash Award limit set forth in Section 3(@)(ii

(e) Non-Employee Director Compensation LimitThe maximum number of shares of Common Stock stibjeBtock Awards granted duri
any one calendar year to any Non-Employee Diretaden together with any cash fees paid by the Gompo such Noremployee Directc
during such calendar year, will not exceed fourdrad thousand dollars ($400,000) in total valudc(dating the value of any such St
Awards based on the grant date fair value of suobkSAwards for financial reporting purposes).

(f) Source of SharesThe stock issuable under the Plan will be sharesitiforized but unissued or reacquired Common $tockiding share
repurchased by the Company on the open markeherwise.

4, E LiGBILITY .

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to @ygés of the Company or a “parent corporatior
or “subsidiary corporationthereof (as such terms are defined in SectionsedZ{d 424(f) of the Code). Stock Awards other tharentive
Stock Options may be granted to Employees, Directord Consultantgprovided, however that Stock Awards may not be grante:
Employees, Directors and Consultants who are pimagi€Continuous Service only to any “parewnf’the Company, as such term is define
Rule 405, unless (i) the stock underlying such IS#awards is treated as “service recipient stogktler Section 409A of the Code (for exarnr
because the Stock Awards are granted pursuantdgparate transaction such as a spin off tranggctio (i) the Company, in consultation w
its legal counsel, has determined that such Stagirés are otherwise exempt from or alternativeiyply with Section 409A of the Code.
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(b) Ten Percent StockholdersA Ten Percent Stockholder will not be granted areftive Stock Option unless the exercise priceuat
Option is at least one hundred ten percent (11@#)e Fair Market Value on the date of grant anel @ption is not exercisable after
expiration of five (5) years from the date of grant

5. P rRovISIONS R ELATING TO O PTIONS AND S TOCK A PPRECIATION R IGHTS .

Each Option or SAR Agreement will be in such forndawill contain such terms and conditions as tharBaleems appropriate. All Optic
will be separately designated Incentive Stock Omtioer Nonstatutory Stock Options at the time ofngrand, if certificates are issuec
separate certificate or certificates will be iss@mdshares of Common Stock purchased on exerdisaah type of Option. If an Option is |
specifically designated as an Incentive Stock Optar if an Option is designated as an IncentivaSOption but some portion or all of -
Option fails to qualify as an Incentive Stock Optiander the applicable rules, then the Option (otipn thereof) will be a Nonstatutory St
Option. The terms and conditions of separate OmirdBAR Agreements need not be identipagivided, howeverthat each Award Agreems
will conform to (through incorporation of the preions hereof by reference in the applicable Awagide&ment or otherwise) the substanc
each of the following provisions:

(&) Term. Subject to the provisions of Section 4(b) regardiren Percent Stockholders, no Option or SAR will ebercisable after tl
expiration of ten (10) years from the date of itarg or such shorter period specified in the Awagdeement.

(b) Exercise Price.Subject to the provisions of Section 4(b) regardieq Percent Stockholders, the exercise or sthilee @f each Option 1
SAR will be not less than one hundred percent (08Bthe Fair Market Value of the Common Stock sabfo the Option or SAR on the d
the Award is granted. Notwithstanding the foregoiaig Option or SAR may be granted with an exeraisstrike price lower than one hund
percent (100%) of the Fair Market Value of the Camnn$tock subject to the Award if such Award is gednpursuant to an assumption @
substitution for another option or stock appreoiatiight pursuant to a Corporate Transaction aralimanner consistent with the provision
Section 409A of the Code and, if applicable, Sectid4(a) of the Code. Each SAR will be denominatedshares of Common Stc
equivalents.

(c) Purchase Price for OptionsThe purchase price of Common Stock acquired putgoahe exercise of an Option may be paid, toetkten
permitted by applicable law and as determined leyBbard in its sole discretion, by any combinatidrthe methods of payment set fc
below. The Board will have the authority to gramitions that do not permit all of the following metts of payment (or that otherwise res
the ability to use certain methods) and to grantiddg that require the consent of the Company ®aiparticular method of payment.
permitted methods of payment are as follows:

(i) by cash (including electronic funds transfers)ckhd&ank draft or money order payable to the Compan

(ii) pursuant to a program developed under Regulatias promulgated by the Federal Reserve Board that, o the issuance of t
stock subject to the Option, results in either ridxeeipt of cash (or check) by the Company or tleeipe of irrevocable instructions to pay
aggregate exercise price to the Company from tles gmoceeds;

(i) by delivery to the Company (either by actual delver attestation) of shares of Common Stock;

(iv) if an Option is a Nonstatutory Stock Option, byret exercise’arrangement pursuant to which the Company will cedihe numb
of shares of Common Stock issuable upon exercisthdyargest whole number of shares with a FairkeiaW/alue that does not exceed
aggregate exercise prigerovided, howevey that the Company will accept a cash or other maynfrom the Participant to the extent of
remaining balance of the aggregate exercise potsatisfied by such reduction in the number of letehares to be issued. Shares of Con
Stock will no longer be subject to an Option and mat be exercisable thereafter to the extent (Axishares issuable upon exercise are us
pay the exercise price pursuant to the “net exerc(®) shares are delivered to the Participant as @tressuch exercise, and (C) shares
withheld to satisfy tax withholding obligations; or
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(v) in any other form of legal consideration that mayalsceptable to the Board and specified in thei@ge Award Agreement.

(d) Exercise and Payment of a SARTo exercise any outstanding SAR, the Participargtrprovide written notice of exercise to the Cony
in compliance with the provisions of the Award Agmgent evidencing such SAR. The appreciation digioh payable on the exercise ¢
SAR will be not greater than an amount equal toetkeess of (A) the aggregate Fair Market Valuetfendate of the exercise of the SAR)
number of shares of Common Stock equal to the nuwh&ommon Stock equivalents in which the Partaipis vested under such SAR,
with respect to which the Participant is exercisihg SAR on such date, over (B) the aggregateespiice of the number of Common St
equivalents with respect to which the Participanéxercising the SAR on such date. The appreciaistnibution may be paid in Comm
Stock, in cash, in any combination of the two omity other form of consideration, as determinedh®/Board and contained in the Aw
Agreement evidencing such SAR.

(e) Transferability of Options and SARs.The Board may, in its sole discretion, impose diftations on the transferability of Options ¢
SARs as the Board will determine. In the absenceuzh a determination by the Board to the contrtrg, following restrictions on tl
transferability of Options and SARs will apply:

(i) Restrictions on Transfer. An Option or SAR will not be transferable, exceptwill or by the laws of descent and distributiam
pursuant to Sections 5(e)(ii) and 5(e)(iii)), anidl tve exercisable during the lifetime of the Peigiant only by the Participant. The Board 1
permit transfer of the Option or SAR in a mannet ik not prohibited by applicable tax and secesitaws. Except as explicitly provided in
Plan, neither an Option nor a SAR may be trandfefioe consideration.

(i) Domestic Relations Orders.Subject to the approval of the Board or a duly aritled Officer, an Option or SAR may be transfe
pursuant to the terms of a domestic relations omficial marital settlement agreement or otharotice or separation instrument as perm
by Treasury Regulations Section 1.4Rb)(2). If an Option is an Incentive Stock Opti@uch Option may be deemed to be a Nonstat
Stock Option as a result of such transfer.

(i) Beneficiary Designation. Subject to the approval of the Board or a duly aried Officer, a Participant may, by deliveringittem
notice to the Company, in a form approved by then@any (or the designated broker), designate a théardy who, upon the death of
Participant, will thereafter be entitled to exeecthe Option or SAR and receive the Common Stoadttoer consideration resulting from s
exercise. In the absence of such a designatiom tippdeath of the Participant, the executor oriagtnator of the Participarg’estate will b
entitled to exercise the Option or SAR and recehe Common Stock or other consideration resultimgnf such exercise. However,
Company may prohibit designation of a beneficidrsray time, including due to any conclusion by @e@mpany that such designation woul
inconsistent with the provisions of applicable laws

(f) Vesting Generally. The total number of shares of Common Stock sulijean Option or SAR may vest and become exercidgalperiodic
installments that may or may not be equal. The @dptir SAR may be subject to such other terms anditions on the time or times whel
may or may not be exercised (which may be basedhensatisfaction of Performance Goals or otheredda) as the Board may de
appropriate. The vesting provisions of individugitions or SARs may vary. The provisions of thist®ec5(f) are subject to Section 2(Q) i
to any Option or SAR provisions governing the miaimnumber of shares of Common Stock as to whicBtion or SAR may be exercised.

(g) Termination of Continuous Service Except as otherwise provided in the applicable Alvagreement or other written agreement bety
a Participant and the Company or an Affiliate, iParticipants Continuous Service terminates (other than fors€and other than upon
Participants death or Disability), the Participant may exexdigs or her Option or SAR (to the extent thatRlagticipant was entitled to exerc
such Option or
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SAR as of the date of termination of Continuousvige), but only within such period of time ending the earlier of (i) the date that is th
(3) months following such termination of Continudssrvice (or such longer or shorter period spetifiethe Award Agreement), and (ii) 1
expiration of the term of the Option or SAR as f&mth in the Award Agreement. If, after such teration of Continuous Service, 1
Participant does not exercise his or her OptioBAR (as applicable) within the applicable time fegrthe Option or SAR (as applicable)
terminate.

(h) Extension of Termination Date.Except as otherwise provided in the applicable Alnagreement or other written agreement betwe
Participant and the Company or an Affiliate, if #seercise of an Option or SAR following the terntioa of a Participans Continuous Servii
(other than for Cause and other than upon thedizatit's death or Disability) would be prohibited at amge solely because the issuanc
shares of Common Stock would violate the regisiratequirements under the Securities Act, thenQp&on or SAR will terminate on tl
earlier of (i) the expiration of a total period tohe (that need not be consecutive) equal to tidicgble postermination exercise period af
the termination of the ParticipaatContinuous Service during which the exercisehef ®ption or SAR would not be in violation of s
registration requirements, or (ii) the expiratidntive term of the Option or SAR as set forth in gpplicable Award Agreement. In additi
except as otherwise provided in the applicable Awagreement or other written agreement betweenrtcipant and the Company or
Affiliate, if the sale of any Common Stock receivggbon exercise of an Option or SAR following thartmation of a Participard’ Continuou
Service (other than for Cause) would violate thenanys insider trading policy, then the Option or SARI ¥érminate on the earlier of (i) t
expiration of a total period of time (that need hetconsecutive) equal to the applicable pestination exercise period after the terminati€
the Participans Continuous Service during which the sale of tben@on Stock received upon exercise of the OptioBAR would not be |
violation of the Company' insider trading policy, or (ii) the expiration thfe term of the Option or SAR as set forth in dpplicable Awar
Agreement.

(i) Disability of Participant. Except as otherwise provided in the applicable Alvagreement or other written agreement betweernréciean!
and the Company or an Affiliate, if a Participan€entinuous Service terminates as a result of #rédipants Disability, the Participant m
exercise his or her Option or SAR (to the exteat the Participant was entitled to exercise suctio@@r SAR as of the date of terminatior
Continuous Service), but only within such periodtimie ending on the earlier of (i) the date thatvielve (12) months following su
termination of Continuous Service (or such longestwrter period specified in the Award Agreemeat) (ii) the expiration of the term of -
Option or SAR as set forth in the Award Agreeméiafter such termination of Continuous Servides Participant does not exercise his o
Option or SAR (as applicable) within the applicatihee frame, the Option or SAR (as applicable) walminate.

(j) Death of Participant. Except as otherwise provided in the applicable Alvagreement or other written agreement betweenrticipan
and the Company or an Affiliate, if (i) a Participas Continuous Service terminates as a resulhefRarticipans death, or (ii) a Participe
dies within the period (if any) specified in the Aml Agreement for exercisability after the termiomtof the Participant’ Continuous Servir
(for a reason other than death), then the Partitip@®ption or SAR may be exercised (to the exterttttie Participant was entitled to exer
such Option or SAR as of the date of death) byRh#icipants estate, by a person who acquired the right toceseethe Option or SAR |
bequest or inheritance, or by a person designateddrcise the Option or SAR upon the Particigad&ath, but only within such period of ti
ending on the earlier of (i) the date that is edght (18) months following the date of death (orhslemger or shorter period specified in
Award Agreement), and (ii) the expiration of thenteof the Option or SAR as set forth in the Awargréement. If, after the Participasideatt
the Option or SAR (as applicable) is not exercis@tin the applicable time frame, the Option or SER applicable) will terminate.

(k) Termination for Cause. Except as explicitly provided otherwise in the aggdble Award Agreement or other individual writtagreemet
between a Participant and the Company or an Atiilid a Participant’s Continuous Service is terat@d for Cause, the ParticipanOption o
SAR will terminate immediately upon such terminatiof Continuous Service, and the Participant wallgsohibited from exercising his or |
Option or SAR from and after the time of such teration of Continuous Service.
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() Non-Exempt Employees.Subject to Section 2(g), if an Option or SAR isrgeal to an Employee who is a nerempt employee f
purposes of the Fair Labor Standards Act of 198&mended, the Option or SAR will not be first exgable for any shares of Common Si
until at least six (6) months following the dategsént of the Option or SAR (although the Award mvagt prior to such date). Consistent \
the provisions of the Worker Economic Opportunitgt A(i) 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 Chaimg€ontrol, or (iv) upon the Participast’
retirement (as such term may be defined in theidf@aht's Award Agreement, in another written agreemeniveen the Participant and
Company or an Affiliate, or, if no such definitiom accordance with the Compasythen current employment policies and guidelings
vested portion of any Options and SARs may be éedcearlier than six (6) months following the dategrant. The foregoing provision
intended to operate so that any income derived byreexempt employee in connection with the exerciseesting of an Option or SAR w
be exempt from his or her regular rate of pay. A@ éxtent permitted and/or required for compliawih the Worker Economic Opportun
Act to ensure that any income derived by a esampt employee in connection with the exercissting or issuance of any shares undel
other Stock Award will be exempt from the employgeesgular rate of pay, the provisions of this Secs(l) will apply to all Stock Awards a
are hereby incorporated by reference into suchkSA@card Agreements.

6. P rRovisiONSs oF STock A WARDS O THER THAN O PTIONS AND SARS.

(a) Restricted Stock Awards.Each Restricted Stock Award Agreement will be intstorm and will contain such terms and conditiassht
Board deems appropriate. To the extent consistéhttive Company’s bylaws, at the Boadlection, shares of Common Stock underlyi
Restricted Stock Award may be (i) held in book griérm subject to the Comparsyinstructions until any restrictions relating e tRestricte
Stock Award lapse, or (ii) evidenced by a certifgcavhich certificate will be held in such form andhnner as determined by the Board.
terms and conditions of separate Restricted Stostard Agreements need not be identiqaipvided, however that each Restricted St
Award Agreement will conform to (through incorpacet of the provisions hereof by reference in theliapble Award Agreement

otherwise) the substance of each of the followirayisions:

(i) Consideration . A Restricted Stock Award may be awarded in casition for (A) cash (including electronic fundartsfers), chec
bank draft or money order payable to the CompaBy,pést services to the Company or an Affiliate, (@) any other form of leg
consideration (including future services) that rbayacceptable to the Board, in its sole discreton, permissible under applicable law.

(ii) Vesting. Subject to Section 2(g), shares of Common Stockrdedaunder a Restricted Stock Award Agreement meagubject t
forfeiture to or repurchase by the Company in atance with a vesting schedule to be determinethé&Bbard.

(i) Termination of Continuous Service. If a Participant Continuous Service terminates, the Company n@give through a forfeitu
condition or a repurchase right any or all of thares of Common Stock held by the Participant kizate not vested as of the date of :
termination under the terms of the Participant’stReted Stock Award Agreement.

(iv) Transferability . Rights to acquire shares of Common Stock undeestricted Stock Award Agreement will be transfézdiy the
Participant only upon such terms and conditionarasset forth in the Restricted Stock Award Agreeinas the Board will determine in its s
discretion, so long as Common Stock awarded urdeRestricted Stock Award Agreement remains sulbjeitte terms of the Restricted St
Award Agreement.

(v) Dividends. A Restricted Stock Award Agreement may provide #rat dividends paid on Restricted Stock will bejsabto the sarr
vesting and forfeiture restrictions as apply toshares subject to the Restricted Stock Award talwthey relate.
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(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement will ipesuch form and will contain such terms
conditions as the Board deems appropriate. Thestarmd conditions of separate Restricted Stock Awird Agreements need not be identi
provided, howeve, that each Restricted Stock Unit Award Agreemeiit @onform to (through incorporation of the prowias hereof b
reference in the applicable Award Agreement or mtise) the substance of each of the following psmrnis:

(i) Consideration. At the time of grant of a Restricted Stock Unit Adiathe Board will determine the consideratiorarify, to be paid k
the Participant upon delivery of each share of Comi@tock subject to the Restricted Stock Unit Awdrde consideration to be paid (if a
by the Participant for each share of Common Stoblest to a Restricted Stock Unit Award may be paidny form of legal consideration t
may be acceptable to the Board, in its sole digereand permissible under applicable law.

(ii) Vesting. Subject to Section 2(g), at the time of the grdra Restricted Stock Unit Award, the Board may is@auch restrictions
or conditions to the vesting of the Restricted 8tdait Award as it, in its sole discretion, deempgrpriate.

(iii) Payment. A Restricted Stock Unit Award may be settled by tledivery of shares of Common Stock, their cashivedent, an'
combination thereof or in any other form of considi®n, as determined by the Board and containethénRestricted Stock Unit Awe
Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Ukitard, the Board, as it deems appropriate, mayoie
such restrictions or conditions that delay thewdgli of the shares of Common Stock (or their caghivalent) subject to the Restricted St
Unit Award to a time after the vesting of the Rieséd Stock Unit Award.

(v) Dividend Equivalents. Dividend equivalents may be credited in respecthafres of Common Stock covered by a Restrictedk
Unit Award, as determined by the Board and conthinghe Restricted Stock Unit Award Agreementtidg sole discretion of the Board, s
dividend equivalents may be converted into add#ti@ihares of Common Stock covered by the Restrigtedk Unit Award in such manner
determined by the Board. Any additional shares mxVdy the Restricted Stock Unit Award creditedrbgison of such dividend equivale
will be subject to all of the same terms and caadg of the underlying Restricted Stock Unit Awagreement to which they relate.

(vi) Termination of Continuous Service.Except as otherwise provided in the applicable festl Stock Unit Award Agreement or ot
written agreement between a Participant and thepaosnor an Affiliate, if a Participarg’Continuous Service terminates, any portion o
Participant’s Restricted Stock Unit Award that has vested as of the date of such terminationtvélforfeited upon such termination.

(c) Performance Awards.

(i) Performance Stock Awards.A Performance Stock Award is a Stock Award (covgrinnumber of shares not in excess of the
forth in Section 3(d)(ii)) that is payable (incladi that may be granted, vest or be exercised) rogemit upon the attainment durin
Performance Period of specified Performance GéaRerformance Stock Award may, but need not, reqgthie Participant’ completion of
specified period of Continuous Service. SubjecB#ztion 2(g), the length of any Performance Petiioel,Performance Goals to be achie
during the Performance Period, and the measuréhefher and to what degree such Performance Goaslieen attained will be conclusiv
determined by the Committee (or, to the extentéima@ward is not intended to qualify as “performadiimsed compensation” under Section 1¢
(m) of the Code, the Board or the Committee), snsible discretion. In addition, to the extent pé&edi by applicable law and the applic:
Award Agreement, the Board or the Committee magmieine that cash may be used in payment of Perficen&tock Awards.
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(ii) Performance Cash Awards.A Performance Cash Award is a cash award (for Edealue not in excess of that set forth in Sec8o
(d)(iii)) that is payable contingent upon the attaent during a Performance Period of specifieddPerdince Goals. A Performance Cash Ay
may, but need not, require the Participartdmpletion of a specified period of Continuousvi®e. Subject to Section 2(g), the length of
Performance Period, the Performance Goals to hiewathduring the Performance Period, and the measfuvhether and to what degree ¢
Performance Goals have been attained will be ceialy determined by the Committee (or, to the eithat an Award is not intended
qualify as “performance-based compensationtier Section 162(m) of the Code, the Board oiGbmmittee), in its sole discretion. The Bc
or the Committee may specify the form of paymenPefformance Cash Awards, which may be cash or giteperty, or may provide for
Participant to have the option for his or her Penfance Cash Award, or such portion thereof as terdor the Committee may specify, tc
paid in whole or in part in cash or other property.

(iif) Committee and Board Discretion.With respect to any Performance Stock Award orderdnce Cash Award, the Committee (o
the extent that an Award is not intended to quadi$y*performance-based compensatiantler Section 162(m) of the Code, the Board ¢
Committee) retains the discretion to (A) reduceetiminate the compensation or economic benefit gpen attainment of the Performa
Goals on the basis of any considerations as then@ithe® or Board (as applicable), in its sole disore may determine and (B) define
manner of calculating the Performance Criterizl¢sts to use for a Performance Period.

(iv) Section 162(m) ComplianceWith respect to any Award intended to qualify asrfprmance-based compensation” under Section 1

(m) of the Code, unless otherwise permitted unéeti®n 162(m) of the Code, the Committee will ekshibthe Performance Goals applice
to, and the formula for calculating the amount fégaunder, the Award no later than the earlier Afthe date ninety (90) days after
commencement of the applicable Performance Pesdnd, (B) the date on which twenfiye percent (25%) of the Performance Period
elapsed, and in any event at a time when the aefment of the applicable Performance Goals remaibstantially uncertain. Prior to t
payment of any compensation under an Award intetndegialify as “performance-based compensatiomier Section 162(m) of the Code,
Committee will certify the extent to which any Rerhance Goals and any other material terms undgr Award have been satisfied (ot
than in cases where such Performance Goals or tetais solely to the increase in the value ofGeenmon Stock).

( d) Other Stock Awards . Other forms of Stock Awards valued in whole ompart by reference to, or otherwise based on, Com8tock
including the appreciation in value thered.§., options or stock appreciation rights with anreise price or strike price less than one hun
percent (100%) of the Fair Market Value of the Camn$tock at the time of grant) may be granted eiglh@ne or in addition to Stock Awal
granted under Section 5 and this Section 6. Subeitte provisions of the Plan (including, but tigtited to, Section 2(g)), the Board will he
sole and complete authority to determine the pardgorwhom and the time or times at which such O8teck Awards will be granted, 1
number of shares of Common Stock (or the cash atgrivthereof) to be granted pursuant to such Ciheek Awards and all other terms .
conditions of such Other Stock Awards.

7. C OVENANTS OF THE C OMPANY .

(a) Availability of Shares. The Company will keep available at all times tluenber of shares of Common Stock reasonably redjtirsatisf
then-outstanding Stock Awards.

(b) Securities Law Compliance. The Company will seek to obtain from each reguiatommission or agency having jurisdiction oves
Plan the authority required to grant Stock Awardd to issue and sell shares of Common Stock upercise of the Stock Awardprovided
however, that this undertaking will not require the Compada register under the Securities Act the Plary, &tock Award or any Comm:
Stock issued or issuable pursuant to any such $tackd. If, after reasonable efforts and at a reabte cost, the Company is unable to ot
from any such regulatory commission or agency titbaxity that counsel for the Company deems necgdeathe lawful issuance and sale
Common Stock under the Plan, the Company will bieved

A-11



from any liability for failure to issue and sell @mon Stock upon exercise of such Stock Awards grdesl until such authority is obtainec
Participant will not be eligible for the grant afl &ward or the subsequent issuance of cash or CanBtack pursuant to the Award if st
grant or issuance would be in violation of any agllle securities law.

(c) No Obligation to Notify or Minimize Taxes. The Company will have no duty or obligation toydarticipant to advise such holder a
the time or manner of exercising a Stock Award tfrenmore, the Company will have no duty or obligatto warn or otherwise advise s
holder of a pending termination or expiration ofAamard or a possible period in which the Award nmay be exercised. The Company ha
duty or obligation to minimize the tax consequenmfean Award to the holder of such Award.

8. M ISCELLANEOUS .

(a) Use of Proceeds from Sales of Common StocRroceeds from the sale of shares of Common Sgscled pursuant to Stock Awards
constitute general funds of the Company.

(b) Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Comgpafnan Award to any Participe
will be deemed completed as of the date of sucharate action, unless otherwise determined by terd® regardless of when the instrum
certificate or letter evidencing the Award is commuated to, or actually received or accepted by Rhrticipant. In the event that the corpc
records (e.g., Board consents, resolutions or minutes) docuimgnhe corporate action constituting the granttaionterms (e.g., exercis
price, vesting schedule or number of shares) tleingonsistent with those in the Award Agreemantetated grant documents as a result
clerical error in the papering of the Award Agreerner related grant documents, the corporate racaiill control and the Participant will ha
no legally binding right to the incorrect term lretAward Agreement or related grant documents.

(c) Stockholder Rights. No Participant will be deemed to be the holdemoofto have any of the rights of a holder withpexs to, any shares
Common Stock subject to an Award unless and upslch Participant has satisfied all requiremémtexercise of, or the issuance of shart
Common Stock under, the Award pursuant to its teand (ii) the issuance of the Common Stock sulifesuch Award has been entered
the books and records of the Company.

(d) No Employment or Other Service RightsNothing in the Plan, any Award Agreement or anyeotinstrument executed thereunder ¢
connection with any Award granted pursuant thewdtbconfer upon any Participant any right to conie to serve the Company or an Affili
in the capacity in effect at the time the Award \gaanted or will affect the right of the Companyaor Affiliate to terminate (i) the employmu
of an Employee with or without notice and with oitheut cause, (ii) the service of a Consultant pard to the terms of such Consultant’
agreement with the Company or an Affiliate, or) (lie service of a Director pursuant to the bylafishe Company or an Affiliate, and ¢
applicable provisions of the corporate law of tteesin which the Company or the Affiliate is inporated, as the case may be.

(e) Change in Time Commitment.In the event a Participastregular level of time commitment in the performamf his or her services
the Company or any Affiliate is reduced (for exampand without limitation, if the Participant is &mployee of the Company and
Employee has a change in status from a full-timelegree to a patime Employee or takes an extended leave of ab¥etfisr the date
grant of any Award to the Participant, the Board thee right in its sole discretion to (i) make aresponding reduction in the number of sh
or cash amount subject to any portion of such Awthat is scheduled to vest or become payable #igerdate of such change in ti
commitment, and (i) in lieu of or in combinatiorittvsuch a reduction, extend the vesting or payrsenédule applicable to such Award. In
event of any such reduction, the Participant valié no right with respect to any portion of the Agvthat is so reduced or extended.
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(f) Incentive Stock Option Limitations . To the extent that the aggregate Fair Market & életermined at the time of grant) of Common &
with respect to which Incentive Stock Options axereisable for the first time by any Participantidg any calendar year (under all plan
the Company and any Affiliates) exceeds one huntitedsand dollars ($100,000) (or such other lirstblished in the Code) or otherw
does not comply with the rules governing Incen®teck Options, the Options or portions thereof thateed such limit (according to the ol
in which they were granted) or otherwise do not plynwith such rules will be treated as Nonstatut8tpck Options, notwithstanding &
contrary provision of the applicable Option Agreert(s).

(g9) Investment Assurances The Company may require a Participant, as a tiondof exercising or acquiring Common Stock unéday
Award, (i) to give written assurances satisfactarythe Company as to the Participanknowledge and experience in financial and bus
matters and/or to employ a purchaser representaagonably satisfactory to the Company who is kedgeable and experienced in finan
and business matters and that he or she is caplglealuating, alone or together with the purchasgresentative, the merits and risk
exercising the Award, and (ii) to give written asmces satisfactory to the Company stating thatPticipant is acquiring Common St
subject to the Award for the Participatiwn account and not with any present intentiosetiing or otherwise distributing the Common St
The foregoing requirements, and any assurances givesuant to such requirements, will be inopeeatiA) the issuance of the shares u
the exercise or acquisition of Common Stock unterStock Award has been registered under a theently effective registration statem
under the Securities Act, or (B) as to any pardicukequirement, a determination is made by coufusethe Company that such requiren
need not be met in the circumstances under the apphcable securities laws. The Company may, ugawice of counsel to the Compa
place legends on stock certificates issued undePtan as such counsel deems necessary or appeoipriarder to comply with applicat
securities laws, including, but not limited to, éegls restricting the transfer of the Common Stock.

(h) Withholding Obligations. Unless prohibited by the terms of an Award Agreetndre Company may, in its sole discretion, satesfy
federal, state or local tax withholding obligatioglating to an Award by any of the following meamsby a combination of such mee
(i) causing the Participant to tender a cash paym@hwithholding shares of Common Stock from thleares of Common Stock issuec
otherwise issuable to the Participant in conneatith the Stock Awardprovided, howevethat no shares of Common Stock are withheld
a value exceeding the minimum amount of tax reguioebe withheld by law (or such lesser amount ag bre necessary to avoid classifica
of the Stock Award as a liability for financial aemting purposes); (iii) withholding cash from anvéd settled in cash; (iv) withholdi
payment from any amounts otherwise payable to #rédipant; or (v) by such other method as maydidath in the Award Agreement.

(i) Electronic Delivery . Any reference herein to a “writterdigreement or document will include any agreementaoument delivere
electronically, filed publicly at www.sec.gov (omyasuccessor website thereto) or posted on the @oy'pintranet (or other shared electrc
medium controlled by the Company to which the Rgréint has access).

(j)) Deferrals . To the extent permitted by applicable law, the®p in its sole discretion, may determine thatdbkvery of Common Stock
the payment of cash, upon the exercise, vestirggttlement of all or a portion of any Award maydsferred and may establish programs
procedures for deferral elections to be made byidjzants. Deferrals by Participants will be madeaiccordance with Section 409A of
Code. Consistent with Section 409A of the Code,Bbard may provide for distributions while a Papant is still an employee or otherw
providing services to the Company. The Board ifauzed to make deferrals of Awards and determihenyand in what annual percenta
Participants may receive payments, including lunop spayments, following the Participamttermination of Continuous Service,
implement such other terms and conditions condistéh the provisions of the Plan and in accordanith applicable law.

(k) Section 409A Compliance Unless otherwise expressly provided for in an AwAgieement, the Plan and Award Agreements wi
interpreted to the greatest extent possible in ammathat makes the Plan and the Awards granteshder exempt from Section 409A of
Code, and, to the extent not so exempt, in
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compliance with Section 409A of the Code. If theaBbdetermines that any Award granted hereundaontisexempt from and is theref
subject to Section 409A of the Code, the Award &grent evidencing such Award will incorporate then® and conditions necessary to a
the consequences specified in Section 409A(a)(1}hef Code and to the extent an Award Agreementléntson terms necessary
compliance, such terms are hereby incorporateceferance into the Award Agreement. Notwithstandingthing to the contrary in this P
(and unless the Award Agreement specifically presiatherwise), if the shares of Common Stock at#digy traded, and if a Participe
holding an Award that constitutes “deferred compéing” under Section 409A of the Code is a “spedfiemployee”for purposes
Section 409A of the Code, no distribution or paymehany amount that is due because of a “separdtiom service” &s defined i
Section 409A of the Code without regard to altéueatlefinitions thereunder) will be issued or paiefore the date that is six (6) mor
following the date of the Participant’s “separatiivam service” or, if earlier, the date of the Rapant's death, unless such distributior
payment may be made in a manner that compliesSatttion 409A of the Code, and any amounts so aeferill be paid in a lump sum on-
day after such six (6) month period elapses, withitalance paid thereafter on the original schedule

() Clawback/Recovery.All Awards granted under the Plan will be subjextrécoupment in accordance with any clawback pdiat the
Company is required to adopt pursuant to the tisstandards of any national securities exchangassociation on which the Compasy’
securities are listed or as is otherwise requinethe DoddFrank Wall Street Reform and Consumer Protectionok®ther applicable law.
addition, the Board may impose such other clawbagkovery or recoupment provisions in an Award Agnent as the Board determi
necessary or appropriate, including, but not lichite, a reacquisition right in respect of previguastquired shares of Common Stock or ¢
cash or property upon the occurrence of Causeeblovery of compensation under such a clawbackulit be an event giving rise to a rig
to resign for “good reason” or “constructive teration” (or similar term) under any agreement wita Company.

9. A DJUSTMENTS UPON C HANGES IN C oMMON STOCK ; O THER C ORPORATE E VENTS.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, theaBbwill appropriately and proportionately adju@):the
class(es) and maximum number of securities sulbjettie Plan pursuant to Section 3(a); (ii) the sl@s) and maximum number of secur
that may be issued pursuant to the exercise ofmtivee Stock Options pursuant to Section 3(c); (hig class(es) and maximum numbe
securities that may be awarded to any Participargyant to Section 3(d); and (iv) the class(es)rmmdber of securities and price per shal
stock subject to outstanding Stock Awards. The Bedl make such adjustments, and its determinatidhbe final, binding and conclusive.

(b) Dissolution or Liquidation. Except as otherwise provided in the applicable IStoward Agreement or other written agreement betwe
Participant and the Company or an Affiliate, in theent of a dissolution or liquidation of the Compaall outstanding Stock Awards (ot
than Stock Awards consisting of vested and outstgnshares of Common Stock not subject to a fanfeitondition or the Comparsytight o
repurchase) will terminate immediately prior to tt@mpletion of such dissolution or liquidation, ahé shares of Common Stock subject
forfeiture condition or the Compars/tight of repurchase may be reacquired or repsethéy the Company notwithstanding the fact the
holder of such Stock Award is providing Continud@esvice;provided, however that the Board may, in its sole discretion, casm®me or a
Stock Awards to become fully vested, exercisab@mo longer subject to forfeiture or repurchéisehe extent such Stock Awards have
previously expired or terminated) before the dis8oh or liquidation is completed but contingentitsncompletion.

(c) Corporate Transactions. In the event of a Corporate Transaction, notwéthding any other provision of the Plan, the Baaay take on
or more of the following actions with respect t@& Awards, contingent upon the closing or consutioneof the Corporate Transacti
unless otherwise provided in the instrument evidenthe Stock Award, in any other written agreentsetiveen the Company or any Affilii
and the Participant or in
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any director compensation policy of the Companyrdess otherwise expressly provided by the Boatheatime of grant of the Stock Award:

(i) arrange for the surviving corporation or acquir@ogporation (or the surviving or acquiring corp@vats parent company) to assum
continue the Stock Award or to substitute a sinmstack award for the Stock Award (including, but hmited to, an award to acquire the s:
consideration paid to the stockholders of the Camgaursuant to the Corporate Transaction);

(i) arrange for the assignment of any reacquisitiorepurchase rights held by the Company in respe€oofimon Stock issued pursu
to the Stock Award to the surviving corporatioracguiring corporation (or the surviving or acquiricorporation’s parent company);

(iii) accelerate the vesting, in whole or in part, of 8teck Award (and, if applicable, the time at whitte Stock Award may |
exercised) to a date prior to the effective timswth Corporate Transaction as the Board deternjime# the Board does not determine su
date, to the date that is five (5) days prior t® dffective date of the Corporate Transaction)hwiich Stock Award terminating if not exerci
(if applicable) at or prior to the effective timé the Corporate Transactioprovided, however that the Board may require Participant
complete and deliver to the Company a notice ofcge before the effective date of a Corporate Jaation, which exercise is contingent u
the effectiveness of such Corporate Transaction;

(iv) arrange for the lapse, in whole or in part, of a@gcquisition or repurchase rights held by the Camgpwith respect to the Stc
Award;

(v) cancel or arrange for the cancellation of the Staalard, to the extent not vested or not exercisear go the effective time of tt
Corporate Transaction, in exchange for such cashideration, if any, as the Board, in its sole idison, may consider appropriate; and

(vi) cancel or arrange for the cancellation of the Staalard, to the extent not vested or not exercisear o the effective time of tt
Corporate Transaction, in exchange for a paymarguch form as may be determined by the Board dquhk excess, if any, of (A) the va
of the property the Participant would have receivgin the exercise of the Stock Award immediatefiprpto the effective time of tt
Corporate Transaction, over (B) any exercise ppagable by such holder in connection with such @ger For clarity, this payment may
zero ($0) if the value of the property is equabtdess than the exercise price. Payments undepthivision may be delayed to the same e
that payment of consideration to the holders of @mmmon Stock in connection with the Corporate Saation is delayed as a resul
escrows, earn outs, holdbacks or any other conmitigs.

The Board need not take the same action or actigthsrespect to all Stock Awards or portions théreowith respect to all Participants. 1
Board may take different actions with respect ®vhsted and unvested portions of a Stock Award.

In the event of a Corporate Transaction, unlessratise provided in the instrument evidencing a &erfince Cash Award or any other wri
agreement between the Company or any AffiliatetaedParticipant, or unless otherwise expresslyideal/by the Board, all Performance C
Awards outstanding under the Plan will terminaterpto the effective time of such Corporate Trarisac

(d) Change in Control . A Stock Award may be subject to additional acadlen of vesting and exercisability upon or afteChange i
Control as may be provided in the Stock Award Agrest for such Stock Award, in any other writtenesgnent between the Company or
Affiliate and the Participant or in any directomepensation policy of the Company, but in the absesfcsuch provision, no such accelers
will occur.
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10. T ERMINATION OR S USPENSION OF THEP LAN .

(a) The Board may suspend or terminate the Plan atia@y No Incentive Stock Option may be grantedrafie tenth (10th) anniversary of
earlier of (i) the Adoption Date or (ii) the dateetPlan is approved by the stockholders of the GmmpNo Awards may be granted undet
Plan while the Plan is suspended or after it isiteated.

(b) No Impairment of Rights. Suspension or termination of the Plan will not miatly impair rights and obligations under any Awagrante:
while the Plan is in effect except with the writieonsent of the affected Participant or as otherpiErmitted in the Plan (including Section 2(b
(viii)) or an Award Agreement.

11. E FrecTIVE D ATEOF P LAN .
This Plan will become effective on the Effectivet®a

12. CHOICEOF L AW .

The laws of the State of Delaware will govern aiegtions concerning the construction, validity aridrpretation of this Plan, without regart
that state’s conflict of laws rules.

13. DErINITIONS . As used in the Plan, the following definitions vélbply to the capitalized terms indicated bel
(a) “ Adoption Date’ means March 2, 2015, which is the date the Plas adopted by the Compensation Committee of thedBoa

(b) “ Affiliate " means, at the time of determination, any “parent™subsidiary”of the Company as such terms are defined in Rule %ibe
Board will have the authority to determine the timetimes at which “parent” or “subsidiarstatus is determined within the foregc
definition.

(c) “ Appreciation Award’ means (i) a stock option or stock appreciationtrgganted under the Prior Plan or the 2009 Pla(ii)aan Option o
Stock Appreciation Right, in each case with respgecivhich the exercise or strike price is at leas¢ hundred percent (100%) of the
Market Value of the Common Stock subject to thelstaption or stock appreciation right, or OptionSiock Appreciation Right, as applical
on the date of grant.

(d) “ Award” means a Stock Award or a Performance Cash Award.
(e)* Award Agreement means a written agreement between the Company &atticipant evidencing the terms and conditafremn Award.
() “ Board” means the Board of Directors of the Compe

(g) “ Capitalization Adjustmen” means any change that is made in, or other evieattcur with respect to, the Common Stock sulig
the Plan or subject to any Stock Award after thegbn Date without the receipt of considerationtbg Company through merg
consolidation, reorganization, recapitalizatiorincerporation, stock dividend, dividend in propedther than cash, large nonrecur
cash dividend, stock split, reverse stock spliuiliating dividend, combination of shares, exchanfehares, change in corpol
structure or any similar equity restructuring traeton, as that term is used in Statement of Fiaarccounting Standards Bo:
Accounting Standards Codification Topic 718 (or angcessor thereto). Notwithstanding the foregdimg,conversion of any convertil
securities of the Company will not be treated &apitalization Adjustmen

A-16



(h) *“ Cause” will have the meaning ascribed to such term in amnijten agreement between a Participant and thepgaomor an Affiliat
defining such term and, in the absence of sucheagget, such term means, with respect to a Pantitipae occurrence of any of -
following events: (i) such Participastcommission of any felony or any crime involvirgud, dishonesty or moral turpitude under
laws of the United States or any state thereof;s(ich Participan$’ attempted commission of, or participation in,raufl or act c
dishonesty against the Company or an Affiliate) §iuch Participans intentional, material violation of any contractagreement betwe
the Participant and the Company or an Affiliateobrany statutory duty owed to the Company or aniliafé; (iv) such Participant’
unauthorized use or disclosure of the CompanyanoAffiliate’s confidential information or trade @ets; or (v) such Participastgros
misconduct. The determination that a terminatiothefParticipans Continuous Service is either for Cause or witt@amise will be mac
by the Company, in its sole discretion. Any deteration by the Company that the Continuous Servfca Barticipant was terminat
with or without Cause for the purposes of outstagdiwards held by such Participant will have naeeffupon any determination of
rights or obligations of the Company or such Pguéint for any other purpos

(i) *“ Change in Control” means the occurrence, in a single transaction @ $eries of related transactions, of any one arenob the
following events:

(i) any Exchange Act Person becomes the Owner, direciiydirectly, of securities of the Company repreing more than fifty perce
(50%) of the combined voting power of the Compantyien outstanding securities other than by vidia merger, consolidation or simi
transaction. Notwithstanding the foregoing, a ClaimgControl will not be deemed to occur (A) on @aat of the acquisition of securities
the Company directly from the Company, (B) on acdaf the acquisition of securities of the Compémyyan investor, any affiliate thereof
any other Exchange Act Person that acquires thep@oys securities in a transaction or series of relatasactions the primary purpose
which is to obtain financing for the Company thrbube issuance of equity securities, or (C) sabegause the level of Ownership held by
Exchange Act Person (theSubject Persorf) exceeds the designated percentage threshold afutlstanding voting securities as a result
repurchase or other acquisition of voting secigitiy the Company reducing the number of sharegamding, provided that if a Change
Control would occur (but for the operation of tEsntence) as a result of the acquisition of vosiegurities by the Company, and after ¢
share acquisition, the Subject Person becomes WreeOof any additional voting securities that, ass the repurchase or other acquisi
had not occurred, increases the percentage ohéimedutstanding voting securities Owned by the &tbiperson over the designated percel
threshold, then a Change in Control will be deetoeatccur;

(ii) there is consummated a merger, consolidation oitesitmansaction involving (directly or indirectlfhe Company and, immediat
after the consummation of such merger, consolidatiosimilar transaction, the stockholders of tlemnpany immediately prior thereto do
Own, directly or indirectly, either (A) outstandingting securities representing more than fiftyceet (50%) of the combined outstanc
voting power of the surviving Entity in such mergeonsolidation or similar transaction or (B) mehan fifty percent (50%) of the combir
outstanding voting power of the parent of the sting Entity in such merger, consolidation or similensaction, in each case in substani
the same proportions as their Ownership of thetanitbng voting securities of the Company immediapglor to such transaction;

(iii) there is consummated a sale, lease, exclusiveskcen other disposition of all or substantially @flithe consolidated assets of
Company and its Subsidiaries, other than a sadsglelicense or other disposition of all or sultséyn all of the consolidated assets of
Company and its Subsidiaries to an Entity, more thifly percent (50%) of the combined voting povedrthe voting securities of which ¢
Owned by stockholders of the Company in substdptthe same proportions as their Ownership of thestanding voting securities of 1
Company immediately prior to such sale, leaseniecor other disposition; or

(iv) individuals who, on the Adoption Date, are memizérthe Board (the Tncumbent Board”) cease for any reason to constitute at
a majority of the members of the Boapmtpvided, howevelthat if the appointment or election (or nominatfon election) of any new Boa
member was approved or recommended
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by a majority vote of the members of the Incumtgoard then still in office, such new member witly purposes of this Plan, be considere
a member of the Incumbent Board.

Notwithstanding the foregoing definition or any ethprovision of this Plan, (A) the term Change ion@ol will not include a sale of asst
merger or other transaction effected exclusivelytifie purpose of changing the domicile of the Camypand (B) the definition of Change
Control (or any analogous term) in an individualtien agreement between a Participant and the Coynpaan Affiliate will supersede t
foregoing definition with respect to Awards subjecsuch agreemerprovided, howeverthat (1) if no definition of Change in Controk (@n)
analogous term) is set forth in such an individugatten agreement, the foregoing definition willpys and (2) no Change in Control (or :
analogous term) will be deemed to occur with respeéwards subject to such an individual writtegreement without a requirement that
Change in Control (or any analogous term) actuadigur. If required for compliance with Section 408fAthe Code, in no event will an ev
be deemed a Change in Control if such event i@lsota “change in the ownership of’ the Comparfighamnge in the effective control offe
Company, or a “change in the ownership of a sulisigoortion of the assets offie Company, each as determined under Treasuryl&iegs
Section 1.409A-3(i)(5) (without regard to any atigtive definition thereunder). The Board may, fnsble discretion and without a Participant’
consent, amend the definition of “Change in Cofttolconform to the definition of a “change in cositevent”under Section 409A of tl
Code and the regulations thereunder.

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

(k) © Committee” means a committee of one (1) or more Directors horw authority has been delegated by the Board éordance wit
Section 2(c).

() “ Common StockR means the common stock of the Company.
(m) “ Company”’ means Iridium Communications Inc., a Delawarepooation.

(n) “ Consultant” means any person, including an advisor, who isn@aged by the Company or an Affiliate to renderscdting or advisor
services and is compensated for such serviced) sefving as a member of the board of directdraroAffiliate and is compensated for s
services. However, service solely as a Directopayment of a fee for such service, will not caadeirector to be considered a “Consultant
for purposes of the Plan. Notwithstanding the foieg, a person is treated as a Consultant underRlan only if a Form 8- Registratio
Statement under the Securities Act is availablkegister either the offer or the sale of the Comyfsmasecurities to such person.

(o) “ Continuous Service’ means that the Participast'service with the Company or an Affiliate, whetleer an Employee, Director
Consultant, is not interrupted or terminated. Argf®in the capacity in which the Participant resdsarvice to the Company or an Affiliate
an Employee, Director or Consultant or a chang¢hin Entity for which the Participant renders suehviee, provided that there is
interruption or termination of the Participant's\dee with the Company or an Affiliate, will notrtainate a Participard’ Continuous Servic
provided, howevethat if the Entity for which a Participant is remithg services ceases to qualify as an Affiliatedetermined by the Board,
its sole discretion, such ParticipantContinuous Service will be considered to havmitgated on the date such Entity ceases to quadifsu
Affiliate. For example, a change in status fromEanployee of the Company to a Consultant of an iatfl or to a Director will not constitute
interruption of Continuous Service. To the exteamtrpitted by law, the Board or the chief executifficer of the Company, in that part/sole
discretion, may determine whether Continuous Serwdl be considered interrupted in the case offiy leave of absence approved by
Board or chief executive officer, including siclkale, military leave or any other personal leave(iiptransfers between the Company
Affiliate, or their successors. Notwithstanding foeegoing, a leave of absence will be treated @stiGuous Service for purposes of vestin
an Award only to such extent as may be providethen Companys leave of absence policy, in the written termsany leave of absen
agreement or policy applicable to the Participantis otherwise required by law.
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(p) “ Corporate Transactiori means the consummation, in a single transaction arseries of related transactions, of any onmare of th
following events:

(i) a sale or other disposition of all or substantially as determined by the Board, in its sole @8on, of the consolidated assets ol
Company and its Subsidiaries;

(ii) a sale or other disposition of more than fifty gerc(50%) of the outstanding securities of the Canyp
(iii) a merger, consolidation or similar transactiondwiing which the Company is not the surviving cogimm; or

(iv) a merger, consolidation or similar transactiondaing which the Company is the surviving corpomattmt the shares of Commr
Stock outstanding immediately preceding the mergamsolidation or similar transaction are convereadxchanged by virtue of the mer
consolidation or similar transaction into othergeay, whether in the form of securities, cashtbeowise.

If required for compliance with Section 409A of tBede, in no event will an event be deemed a CatpdFransaction if such event is not .
a “change in the ownership of” the Company, a “deaim the effective control of” the Company, orchdnge in the ownership of a substa
portion of the assets of’ the Company, each asméted under Treasury Regulations Section 1.489)X5) (without regard to any alternat
definition thereunder). The Board may, in its saliscretion and without a Participant’s consent, min¢he definition of Corporat
Transaction” to conform to the definition of a “clgge in control event” under Section 409A of the €add the regulations thereunder.

(q) “ Covered Employeewill have the meaning provided in Section 162(®8))éf the Code.
(r) “ Director” means a member of the Board.

(s)“ Disability ” means, with respect to a Participant, the inabditguch Participant to engage in any substangaifgl activity by reason
any medically determinable physical or mental impaint that can be expected to result in deathairtths lasted or can be expected to la:
a continuous period of not less than twelve (12hthg, as provided in Sections 22(e)(3) and 409&j&)(i) of the Code, and will |
determined by the Board on the basis of such mkeigdence as the Board deems warranted undeiirthatstances.

(t) “ Effective Date” means the effective date of this Plan documentchvis the date of the annual meeting of stockhsldérthe Compar
held in 2015, provided that this Plan is approvedhe Company’s stockholders at such meeting.

(u) “ Employee” means any person employed by the Company or atliaddfi However, service solely as a Director, oyrpant of a fee fc
such services, will not cause a Director to be ictaned an “Employee” for purposes of the Plan.

(v) “ Entity " means a corporation, partnership, limited lighitompany or other entity.
(w) “ Exchange Act’ means the Securities Exchange Act of 1934, asdedt and the rules and regulations promulgategétineler.

(x) “ Exchange Act Persori means any natural person, Entity or “group/ithin the meaning of Section 13(d) or 14(d) of txchange Act
except that “Exchange Act Persanfll not include (i) the Company or any Subsidiarfythe Company, (ii) any employee benefit planta
Company or any Subsidiary of the Company or anstéeior other fiduciary holding securities undeearployee benefit plan of the Comp
or any Subsidiary of the Company, (iii) an undetartemporarily holding securities pursuant to &sring of such
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securities, (iv) an Entity Owned, directly or inglitly, by the stockholders of the Company in suligtly the same proportions as tt
Ownership of stock of the Company, or (v) any retperson, Entity or “group’within the meaning of Section 13(d) or 14(d) of Ehechang
Act) that, as of the Effective Date, is the Owndirectly or indirectly, of securities of the Comparepresenting more than fifty perc
(50%) of the combined voting power of the Compartlgen outstanding securities.

(y) “ Fair Market Value” means, as of any date, the value of the CommookSietermined as follows:

(i) If the Common Stock is listed on any establishedlsexchange or traded on any established mahet;-air Market Value of a shi
of Common Stock will be, unless otherwise determiibg the Board, the closing sales price for sudtkstas quoted on such exchang
market (or the exchange or market with the greatektme of trading in the Common Stock) on the dateletermination, as reported i
source the Board deems reliable.

(i) Unless otherwise provided by the Board, if theradsclosing sales price for the Common Stock onddte of determination, then -
Fair Market Value will be the closing sales pricetbe last preceding date for which such quotatixiats.

(iii) In the absence of such markets for the Common StbekFair Market Value will be determined by thead in good faith and in
manner that complies with Sections 409A and 42thefCode.

(2) “ Full Value Award” means (i) a stock award granted under the Prior ®ahe 2009 Plan or (ii) a Stock Award, in eaabecthat is not :
Appreciation Award.

(aa) “ Incentive Stock Optiorf means an option granted pursuant to Section 6ishiatended to be, and that qualifies as, iaeeéntive stoc
option” within the meaning of Section 422 of thedgéo

(bb) “ Non-Employee Directof means a Director who either (i) is not a currenplayee or officer of the Company or an Affiliateges nc
receive compensation, either directly or indirecthpm the Company or an Affiliate for services dered as a consultant or in any capi
other than as a Director (except for an amounbashtich disclosure would not be required under [t#"(a) of Regulation &-promulgate:
pursuant to the Securities ActRRegulation S-K")), does not possess an interest in any other tranadcti which disclosure would be requi
under Item 404(a) of Regulation S-K, and is notagyggl in a business relationship for which disclesuould be required pursuant to Item 40
(b) of Regulation S-K, or (ii) is otherwise congielé a “non-employee director” for purposes of RiLgé&-3.

(cc)“ Nonstatutory Stock Optiofi means an option granted pursuant to Section tSdthes not qualify as an Incentive Stock Option.

(dd) “ OEBITDA margin " means OEBITDA expressed as a percentage of “tjugvenue,” where adjusted revenue means the &woyisp
reported GAAP revenue excluding the impact of pasehaccounting and Iridium NEXT revenue.

(ee)* OEBITDA " means earnings before interest, income taxes, capios and amortization, Iridium NEXT revenue agxpenses (fc
periods prior to the deployment of Iridium NEXT)osk-based compensation expenses, and the imppatrciase accounting.

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

(gg) “ Option” means an Incentive Stock Option or a NonstatutdogkSOption to purchase shares of Common Stocktgdapursuant to tl
Plan.
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(hh) “ Option Agreement means a written agreement between the Company holtier of an Option evidencing the terms and diors o
an Option grant. Each Option Agreement will be sabjo the terms and conditions of the Plan.

(i) “ Other Stock Award means an award based in whole or in part by reerémthe Common Stock which is granted pursuattigderm
and conditions of Section 6(d).

() “ Other Stock Award Agreemeritmeans a written agreement between the Company holtler of an Other Stock Award evidencing
terms and conditions of an Other Stock Award grBath Other Stock Award Agreement will be subjedhe terms and conditions of the P

(kk) “ Outside Director” means a Director who either (i) is not a currentployee of the Company or an “affiliated corpamati(within the
meaning of Treasury Regulations promulgated unéeti@ 162(m) of the Code), is not a former empéopé the Company or araffiliated
corporation” who receives compensation for priowges (other than benefits under a tpalified retirement plan) during the taxable yder
not been an officer of the Company or an “affilthteorporation,” and does not receive remuneratiomfthe Company or araffiliated
corporation,” either directly or indirectly, in argapacity other than as a Director, or (ii) is otfise considered an “outside directddr
purposes of Section 162(m) of the Code.

(I “ Own,” “ Owned,” “ Owner,” “ Ownership” means a person or Entity will be deemed to “Owtn,have “Owned,” to be the “Ownedf,
or to have acquired “Ownershipf securities if such person or Entity, directlyiodirectly, through any contract, arrangement,arathnding
relationship or otherwise, has or shares votinggrowhich includes the power to vote or to diréet voting, with respect to such securities.

(mm) “ Participant” means a person to whom an Award is granted purdoatite Plan or, if applicable, such other persdw wolds a
outstanding Award.

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

(oo0) “ Performance Criteria” means the one or more criteria that the Committeetq the extent that an Award is not intendedualify a:
“performance-based compensatianider Section 162(m) of the Code, the Board oiGbmmittee) will select for purposes of establishihe
Performance Goals for a Performance Period. Thiofesnce Criteria that will be used to establisbhsBerformance Goals may be base
any one of, or combination of, the following aseatetined by the Committee (or Board, if applicab{&):earnings (including earnings per sl
and net earnings); (2) earnings before interestestaand depreciation; (3) earnings before interestes, depreciation and amortizat
(4) earnings before interest, taxes, depreciatiomrtization and legal settlements; (5) earninderednterest, taxes, depreciation, amortiza
legal settlements and other income (expense);aliregs before interest, taxes, depreciation, dratitn, legal settlements, other incc
(expense) and stodkased compensation; (7) earnings before interaggst depreciation, amortization, legal settlementker incom
(expense), stock-based compensation and changle$emed revenue; (8) total stockholder return;ré@)irn on equity or average stockholder’
equity; (10) return on assets, investment or chpitgployed; (11) stock price; (12) margin (inclugligross margin); (13) income (before
after taxes); (14) operating income; (15) operatiigpme after taxes; (16) ptax profit; (17) operating cash flow; (18) sales@venue targel
including without limitation corporate or by proddme or business unit; (19) increases in revemuproduct revenue; (20) expenses and
reduction goals; (21) improvement in or attainmeafmvorking capital levels; (22) economic value adlder an equivalent metric); (23) mar
share; (24) cash flow; (25) cash flow per share6) éhare price performance; (27) debt reductiorl) é¥erage debt interest r:
(29) implementation or completion of projects oogasses; (30) user satisfaction; (31) user reten{82) customer satisfaction; (33) custo
retention; (34) churn; (35) average monthly revemee unit for any one or more products or produeed; (36) stockholderséquity:
(37) capital expenditures; (38) debt levels; (3@npliance with debt covenants; (40) operating profinet operating profit; (41) workfor
diversity; (42) growth of net income or operatingome; (43) billings; (44) bookings; (45) the numbgusers, including
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but not limited to unique users; (46) employee néba and/or satisfaction; (47) OEBITDA or OEBITDwargin; (48) the achievement
developmental, design, manufacturing, contractigg)oyment and/or commercialization milestonesrofipcts; (49) subscriber activations
a net or gross basis) for one or more product Jimetuding but not limited to handsets, Iridium G@devices, data devices, netted prodi
short-burst data, machine-to-machine, broadbardiyin Pilot® or other products using the Iridium @p®rt® service, waveform and chipse
(50) achievement of milestones related to the deslgvelopment, manufacture, contractual managerdeptoyment, launch and/or opera
of Iridium NEXT satellites or Iridium PRIME; (51)xhievement of financing goals; (52) sales achieveméincluding but not limited

number of units sold) for products, including bt timited to handsets, Iridium GO! devices, dagxides, netted products, shourst date
machine-tomachine, broadband, Iridium Pilot or other producttng the Iridium OpenPort service, waveform ahipsgets; (53) number
units sold or activated (of any type of subscrip&}) hosted payload revenue or service contractequity investments in another entity
provides or will provide hosted payload servic&s)(the achievement of developmental, design, neenturfing, contractual, deployment ani
commercialization milestones of hosted payload$) ferformance of the therurrent satellite constellation; (57) business mogtused t
measure quality or performance; and (58) to thergxthat an Award is not intended to qualify asrfpenance-based compensatiamride
Section 162(m) of the Code, other measures of paence selected by the Board or the Committee.

(pp) “ Performance Goals' means, for a Performance Period, the one or moaés ggstablished by the Committee (or, to the extesit al
Award is not intended to qualify as “performancedxh compensationinder Section 162(m) of the Code, the Board oiCGbmmittee) for th
Performance Period based upon the Performanceri@riierformance Goals may be based on a Compadg/-basis, with respect to one
more business units, divisions, Affiliates, or mgsis segments, and in either absolute terms diveek@ the performance of one or m
comparable companies or the performance of oneose melevant indices. The Committee (or, to theseixthat an Award is not intendec
qualify as “performance-based compensationder Section 162(m) of the Code, the Board oGbhmmittee) is authorized to make approp!
adjustments in the method of calculating the att@int of Performance Goals for a Performance Perofibllows;provided, howevey that tc
the extent that an Award is intended to qualify‘@erformance-based compensatianider Section 162(m) of the Code, any such adjud
may be made only if such adjustment is objectiddierminable and specified in the Award Agreeménhe time the Award is granted ol
such other document setting forth the Performancalssfor the Award at the time the Performance &aaé established: (1) to include
exclude restructuring and/or other non-recurringrgks; (2) to include or exclude exchange rateceffeas applicable, for ndd:S. dolla
denominated Performance Goals; (3) to include afuebe the effects of changes to generally acceptedunting principles required by
Financial Accounting Standards Board; (4) to inelud exclude the effects of any statutory adjustsiémcorporate tax rates; (5) to includ
exclude the effects of any “extraordinary itenas’ determined under generally accepted accountingipes; (6) to include or exclude 1
effects of purchase accounting adjustments; (fdlude or exclude Iridium NEXT revenue; (8) to lumbe or exclude the effect of paymen
bonuses under any cash bonus plan of the Comp&yyo (nclude or exclude the effect of stdeksed compensation and/or defe
compensation; (10) to include or exclude any otlarsual, norrecurring gain or loss or other extraordinary itei) to respond to, or
anticipation of, any unusual or extraordinary caogbe item, transaction, event or development; {@2gspond to, or in anticipation of, char
in applicable laws, regulations, accounting prifesp or business conditions; (13) to include od@ke the effects of divestitures, acquisition
joint ventures; (14) to include or exclude the efifeof discounted operations that do not qualifa @ggment of a business unit under gene
accepted accounting principles; (15) to assumeahgtbusiness divested by the Company achievednpesthce objectives at targeted le
during the balance of a Performance Period followsnch divestiture; (16) to include or exclude éfifect of any change in the outstanc
shares of Common Stock by reason of any stock einddr split, stock repurchase, reorganizatiorgpialization, merger, consolidation, spin
off, combination or exchange of shares or otheiilaincorporate change, or any distributions to canrstockholders other than regular ¢
dividends; (17) to reflect a corporate transactsuth as a merger, consolidation, separation (@ivedua spinoff or other distribution of stock
property by a corporation), or reorganization (vileetor not such reorganization comes within thénitedn of such term in Section 368 of
Code); (18) to reflect any
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partial or complete corporate liquidation; (19)#édlect shippable backlog; (20) to include or exéuhe amortization of purchased intangit
technology license arrangements and incompletentdofy; and (21) to the extent that an Award is inténded to qualify as “performance-
based compensation” under Section 162(m) of theeCimdmake other appropriate adjustments selegtéldeoBoard or the Committee.

(qqg) “ Performance Period means the period of time selected by the Commftieeto the extent that an Award is not intendedyualify a:
“performance-based compensatianider Section 162(m) of the Code, the Board orGbmmittee) over which the attainment of one or r
Performance Goals will be measured for the purpdsketermining a Participarst’right to and the payment of a Performance StoghkrA or :
Performance Cash Award. Performance Periods majy barying and overlapping duration, at the sokcobtion of the Committee (or Boz
if applicable).

(rr) * Performance Stock Awardd means a Stock Award granted under the terms anditions of Section 6(c)(i).
(ss)* Plan” means this Iridium Communications Inc. 2015 Eguitcentive Plan.

(tt) “ Restricted Stock Award means an award of shares of Common Stock whiginaated pursuant to the terms and conditions ofi@e6

(@).

(uu) “ Restricted Stock Award Agreemefitmeans a written agreement between the Company draldar of a Restricted Stock Awi
evidencing the terms and conditions of a Restri&eatk Award grant. Each Restricted Stock Awarde®gnent will be subject to the terms
conditions of the Plan.

(vv) “ Restricted Stock Unit Awarti means a right to receive shares of Common Stockhnikigranted pursuant to the terms and conditod
Section 6(b).

(ww) “ Restricted Stock Unit Award Agreemehtmeans a written agreement between the Company &otbar of a Restricted Stock U
Award evidencing the terms and conditions of a iRetetl Stock Unit Award grant. Each Restricted tamit Award Agreement will £
subject to the terms and conditions of the Plan.

(xx) “ Rule 16b-3' means Rule 16b-3 promulgated under the Exchargj@Pany successor to Rule 16b-3, as in effechfiime to time.
(yy) “ Rule 405" means Rule 405 promulgated under the Securitis A
(zz)“ Securities Act’ means the Securities Act of 1933, as amended.

(aaa)" Stock Appreciation Right or “* SAR” means a right to receive the appreciation on Com8tonk that is granted pursuant to the te
and conditions of Section 5.

(bbb) “ Stock Appreciation Right Agreemefitor “ SAR Agreement means a written agreement between the Company haldier of a Stoc
Appreciation Right evidencing the terms and condii of a Stock Appreciation Right grant. Each Stapkreciation Right Agreement will
subject to the terms and conditions of the Plan.

(cce)” Stock Award” means any right to receive Common Stock grante@utigé Plan, including an Incentive Stock OptioftNanstatutor
Stock Option, a Stock Appreciation Right, a Ret#dcStock Award, a Restricted Stock Unit Award,eaffmance Stock Award or any Ot
Stock Award.

(ddd) “ Stock Award Agreemerit means a written agreement between the Company Badtigipant evidencing the terms and conditions
Stock Award grant. Each Stock Award Agreement béllsubject to the terms and conditions of the Plan.

A-23



(eee)" Subsidiary” means, with respect to the Company, (i) any cotporaf which more than fifty percent (50%) of thatstanding capit
stock having ordinary voting power to elect a misjoof the board of directors of such corporationespective of whether, at the time, stoc
any other class or classes of such corporationhaile or might have voting power by reason of thgpening of any contingency) is at
time, directly or indirectly, Owned by the Compaand (ii) any partnership, limited liability compaor other entity in which the Company
a direct or indirect interest (whether in the fasfrvoting or participation in profits or capital mvibution) of more than fifty percent (50%).

(fff) “ Ten Percent Stockholdet means a person who Owns (or is deemed to Own pursoisSection 424(d) of the Code) stock posse
more than ten percent (10%) of the total combingtthg power of all classes of stock of the Compangny Affiliate.
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EXHIBIT B

CERTIFICATE OF AMENDMENT OF
THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATI ON OF
IRIDIUM COMMUNICATIONS INC.

Iridium Communications Inc., a corporation organdizand existing under and by virtue of the GeneabpGration Law of the State of Delaw
(the “Corporation”), hereby certifies that:

F IrsT : The name of the Corporation is Iridium Communicasidnc.

S EconD : The date on which the Certificate of Incorporatadrthe Corporation was originally filed with the Setary of State of the State
Delaware was November 2, 2007 under the name “GEussition Corp.”

T HIRD : The Board of Directors of the Corporation, actimgaccordance with the provisions of Sections 14d 242 of the Gener
Corporation Law of the State of Delaware, adop&sbiutions amending its certificate of incorpomtias restated and amended to dat
follows:

Article Ten shall be amended and restated in itiedy to read as follows:

ARTICLE TEN

The business and affairs of the Company shall beaged by or under the direction of a Board of Doexconsisting of not less than three
not more than 13 directors. The number of directmsstituting the entire Board of Directors shadl @etermined from time to time
resolution of the Board of Directors; provided that change in the number of directors shall seovshorten the term of office of a
incumbent director.

F ourTH : Thereafter pursuant to a resolution of the BoarBioéctors, this Certificate of Amendment was suibdi to the stockholders of 1
Corporation for their approval, and was duly addpteaccordance with the provisions of Section 2fithe General Corporation Law of
State of Delaware.

I N W ITNESS W HEREOF , Iridium Communications Inc. has caused this @eatie of Amendment to be signed by its [authorip&iiter] anc
attested to by its Secretary this day of , 2015.

| RIDIUM C OMMUNICATIONS | NC.

By:

ATTEST:

Thomas D. Hicke
Secretar
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This proxy is solicited by the Board of Directors.You are cordially invited to attend the meeting inperson. Whether or not you expect ti
attend the meeting, please complete, date, sign areturn the enclosed proxy, or vote over the telegne or the Internet as instructed in
these materials, as promptly as possible in ordentensure your representation at the meeting. Evefyou have voted by proxy, you ma
still vote in person if you attend the meeting. Plse note, however, that if your shares are held ofcord by a broker, bank or other
nominee and you wish to vote at the meeting, you retiobtain a proxy issued in your name from that reard holder.

IRIDIUM COMMUNICATIONS INC.

1750 Tysons Boulevard, Suite 1400
McLean, Virginia 22102
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 12, 2015

The undersigned hereby appoints Thomas D. HickeyKathleen A. Morgan, and each of them, with fudiyer of substitution and pow
to act alone, as proxies to vote all the shar&doofimon Stock which the undersigned would be edtittevote if personally present and acting
at the Annual Meeting of Stockholders of Iridiumm@munications Inc., to be held on Tuesday, May D252at 8:30 a.m. Eastern time at The
Ritz-Carlton Hotel at 1700 Tysons Boulevard, McLegdimginia 22102, and at any adjournments or pasgeents thereof, as follows:

This proxy will be voted as directed. In the abserecof contrary directions, this proxy will be votedFOR the election of each of the
director nominees listed on the reverse side of thiproxy card, FOR the approval, on an advisory basi of the compensation of our
named executive officers, FOR the ratification oftie appointment of Ernst & Young LLP as our indepenent registered public
accounting firm for the fiscal year ending DecembeB1, 2015, FOR approval of the Iridium Communicatims Inc. 2015 Equity Incentive
Plan, FOR approval of an amendment to our certificte of incorporation that would increase the maximumnumber of directors, and in

the discretion of the proxy holder(s) on any othematter that may properly come before the annual me@ng or any adjournment or
postponement thereof.

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

] 11 14475



ANNUAL MEETING OF STOCKHOLDERS OF

IRIDIUM COMMUNICATIONS INC.

May 12, 2015
PROXY VOTING INSTRUCTIONS

= AECOSS WAW,

" and foliow (e on-screen

INTERNET :
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