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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  o
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  o

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

Large accelerated filer  o                                                                                                          Accelerated filer  o
Non-accelerated filer    x      (Do not check if a smaller reporting company)                   Smaller reporting company  o

CALCULATION OF REGISTRATION FEE

Title of Each
Class of Securities
to be Registered

Amount to be
Registered (1)

Proposed
Maximum

Offering Price
Per Security

Proposed
Maximum
Aggregate
Offering
Price

Amount of
Registration Fee

Primary Offering
Common Stock, par value $0.001 per share,
issuable upon exercise of warrants that were
issued in a private placement and resold
pursuant to this registration statement and
that are exercisable for Common Stock at an
exercise price of $11.50 per share (the
“$11.50 Warrants”)

14,368,525 $11.50 (2) $165,238,038 (2) $9,220 (2)

Common Stock, par value $0.001 per share,
issuable upon exercise of the warrants that
were issued in the registrant’s initial public
offering and that are exercisable for
Common Stock at an exercise price of $7.00
per share (the “$7.00 Warrants”)

13,526,667 $7.00 (2) $94,686,669 (2) $5,284 (2)

Secondary Offering
$11.50 Warrants (4) 14,368,525 (3) (3) (3)

Common Stock, par value $0.001 per share,
issuable upon exercise of $11.50 Warrants
(5)

14,368,525 $10.10 (6) $145,122,103 (6) $8,098 (6)

Common Stock, par value $0.001 per share
(7)

1,244,923 $10.10 (6) $12,573,722 (6) $702 (6)

Total $23,304
(1)Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the Registrant is also

registering hereunder an indeterminate number of additional shares of common stock that shall be issuable to
prevent dilution resulting from stock splits, stock dividends or similar transactions.

(2)
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Calculated pursuant to Rule 457(g) under the Securities Act based on the fixed conversion or exercise price of the
security.

(3)Pursuant to Rule 457(g) of the Securities Act, no separate registration fee is required with respect to the $11.50
Warrants.

(4)Represents $11.50 Warrants being registered for resale by the selling securityholders.  Such $11.50 Warrants were
issued to such selling securityholders pursuant to privately negotiated agreements in exchange for $7.00 Warrants.

(5)Represents shares of the Registrant’s common stock being registered for resale by the selling securityholders.  Such
shares of common stock are issuable upon exercise by the selling securityholder of $11.50 Warrants issued to such
selling securityholder in a private placement.

(6)Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) of the Securities
Act based on the average of the high and low sales prices of the Registrant’s common stock on September 25, 2009,
as reported on The NASDAQ Stock Market LLC.

(7)Represents shares of the Registrant’s common stock being registered for resale by the selling securityholders.  Such
shares of common stock were issued to such selling securityholders pursuant to privately negotiated agreements  in
exchange for $7.00 Warrants.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

This registration statement contains two prospectuses covering the registration of:

(i) the issuance of shares of common stock upon exercise of (1) warrants issued in a private placement and resold
pursuant to this registration statement, which are exercisable for shares of common stock at an exercise price of
$11.50 per share (the “$11.50 Warrants”) and (2) warrants issued in our initial public offering pursuant to a
prospectus dated February 14, 2008, which are exercisable for shares of common stock at an exercise price of
$7.00 per share (the “$7.00 Warrants”); and

(ii) the resale by certain selling securityholders in one or more secondary offerings of (1) $11.50 Warrants issued to
such selling securityholders pursuant to privately negotiated agreements in exchange for $7.00 Warrants (the
Exchanges”), (2) shares of common stock underlying the $11.50 Warrants issuable upon exercise by such selling
securityholder of $11.50 Warrants issued to such selling securityholder in the Exchanges and (3) shares of
common stock issued to such selling securityholder in the Exchanges.
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SUBJECT TO COMPLETION, DATED SEPTEMBER 29, 2009

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

PROSPECTUS

IRIDIUM COMMUNICATIONS INC.

Common Stock, Par Value $0.001 per Share

This prospectus relates to the issuance by us of up to 27,895,192 shares of our common stock, par value $0.001 per
share.

•13,526,667 shares of our common stock are issuable upon the exercise of warrants that are exercisable for shares of
common stock at an exercise price of $7.00 per share and were issued in our initial public offering pursuant to a
prospectus dated February 14, 2008 (the “$7.00 Warrants”).

•14,368,525 shares of our common stock are issuable upon the exercise of warrants that are exercisable for shares of
common stock at an exercise price of $11.50 per share (the “$11.50 Warrants”). The $11.50 Warrants were issued
pursuant to privately negotiated agreements (the “Exchanges”) we entered into with certain of our warrant holders to
repurchase and/or restructure 26,817,833 of our $7.00 Warrants and were resold by the holder of such $11.50
Warrants pursuant to the registration statement of which this prospectus forms a part.

Each $11.50 Warrant and $7.00 Warrant entitles the holder to purchase one share of our common stock.  In order to
obtain the shares of common stock, the holders of the $11.50 Warrants must pay an exercise price of $11.50 per share
and the holders of the $7.00 Warrants must pay an exercise price of $7.00 per share.  We will receive the proceeds
from the exercise of the $11.50 Warrants and the $7.00 Warrants, but not from the sale of the underlying common
stock.

Our common stock, $7.00 Warrants and units are listed on The NASDAQ Stock Market LLC (“NASDAQ”) and trade
under the symbols IRDM, IRDMW and IRDMU, respectively.  Our $11.50 Warrants have been authorized for listing
on NASDAQ and we expect that the $11.50 Warrants will be listed following effectiveness of the registration
statement of which this prospectus forms a part.  On September 28, 2009, the closing sale prices of the common stock,
$7.00 Warrants and units were $10.70 per share, $4.25 per $7.00 Warrant and $13.04 per unit, respectively.

______________________________

Investing in these securities involves certain risks. See “Risk Factors” on page 4.

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

______________________________

The date of this prospectus is                       , 2009.
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You should rely only on the information contained in or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different information from that contained in this prospectus. We are not
making an offer of these securities in any jurisdiction where the offer is not permitted. You should not assume that the
information contained in or incorporated by reference in this prospectus is accurate as of any date other than the date
on the front cover of this prospectus.

Unless the context indicates otherwise, the terms “the Company,” “we,” “us” and “our” refer to the Iridium Communications
Inc., a Delaware corporation.

TABLE OF CONTENTS
___________________

Information Concerning Forward-Looking Statements 1
Prospectus Summary 2
Risk Factors 4
Use of Proceeds 4
Plan of Distribution 4
Description of Securities to be Registered 4
Validity of the Securities 4
Experts 5
Where You Can Find More Information 5
Information Incorporated by Reference 6

i

Edgar Filing: Iridium Communications Inc. - Form S-3

7



INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference herein, contains forward-looking statements
within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. In some
cases you can identify these statements by forward-looking words such as “may,” “might,” “will,” “will likely result,” “should,”
“anticipates,” “expects,” “intends,” “plans,” “seeks,” “estimates,” “potential,” “continue,” “believes” and similar expressions, although
some forward-looking statements are expressed differently.

These forward-looking statements are based on current expectations and assumptions that are subject to risks and
uncertainties that may cause our actual results, performance or achievements to differ materially from any expected
future results, performance or achievements expressed or implied by such forward-looking statements. All statements
other than statements of historical fact are statements that could be deemed forward-looking statements. These risks
and uncertainties include, but are not limited to:

• the level and type of demand for our products and services;

• our ability to maintain the health, capacity, control and level of service of our satellite network;

• our ability to cost-effectively design, construct and launch Iridium NEXT;

•our ability to obtain capital to meet our future capital requirements, in particular the funding for Iridium NEXT and
related ground infrastructure, products and services;

• changes in general economic, business and industry conditions;

•our and our distributors’ ability to introduce innovative products, services and applications that satisfy market
demand;

• the ability of our distributors to market and sell our products, services and applications effectively;

• the ability of our competitors to develop and offer similar services and products;

• our ability to maintain our relationship with U.S. government customers, particularly the Department of Defense;

•denials or delays in receipt of regulatory approvals or non-compliance with conditions imposed by regulatory
authorities;

• legal, regulatory and tax developments, including additional requirements imposed by changes in domestic and
foreign laws and regulations; and

• rapid and significant technological changes in the telecommunications industry.

There is no assurance that our expectations will be realized. If one or more of these risks or uncertainties materialize,
or if our underlying assumptions prove incorrect, actual results may vary materially from those expected, estimated or
projected. Such risks and uncertainties also include those set forth under “Risk Factors” in the documents incorporated
by reference herein. Our forward-looking statements speak only as of the time they are made and do not necessarily
reflect our outlook at any other point in time. Except as required by law or regulation, we undertake no obligation to
update publicly any forward-looking statements, whether as a result of new information, future events or for any other
reason.
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PROSPECTUS SUMMARY

This summary highlights certain information appearing elsewhere in this prospectus. For a more complete
understanding of this offering, you should read the entire prospectus carefully, including the risk factors and the
financial statements and other information incorporated by reference from our other filings with the SEC.

Our Company

Background

We were originally formed on November 2, 2007 as a blank check company under the name GHL Acquisition Corp.
(“GHQ”) for the purpose of effecting an acquisition, through a merger capital stock exchange, asset acquisition, stock
purchase, reorganization or other similar business combination with one or more businesses or assets.

On September 29, 2009, we completed the acquisition (the “Acquisition”) of Iridium Holdings LLC (“Iridium Holdings”)
pursuant to a transaction agreement dated as of September 22, 2008 that provided for the acquisition, directly or
indirectly, of all of the outstanding units of Iridium Holdings, with Iridium Holdings continuing as a subsidiary of
ours.  Following the Acquisition, we changed our name from GHL Acquisition Corp. to Iridium Communications Inc.

Our Business

We are the second largest provider of mobile voice and data communications services via satellite, and the only
provider of mobile satellite communications services offering 100% global coverage. Our satellite network provides
communication services to regions of the world where existing wireless or wireline networks do not exist or are
impaired, including extremely remote or rural land areas, open ocean, the Polar Regions and regions where the
telecommunications infrastructure has been affected by political conflicts or natural disasters.  Demand for our mobile
satellite services and products is growing as a result of the increasing need for reliable communication services in all
locations. We offer voice and data communications services to the U.S. and foreign governments, businesses,
non-governmental organizations and consumers via our constellation of 66 in-orbit satellites, seven in-orbit spares and
related ground infrastructure, including a primary commercial gateway.  The U.S. government, directly and indirectly,
has been and continues to be our largest customer, generating $67.8 million, or 21.1%, of our total revenues for the
year ended December 31, 2008, and $36.6 million, or 23.1%, of our total revenues for the six months ended June 30,
2009.

Additional Information

Our principal executive offices are located at 6707 Democracy Boulevard, Suite 300, Bethesda, Maryland 20817 and
our telephone number is (301) 571-6200.

2
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The Exercise of Warrants

Shares to be issued upon exercise of
all of our $7.00 Warrants and $11.50
Warrants

27,895,192 shares of common stock underlying our $7.00 Warrants and
$11.50 Warrants.

Shares to be outstanding assuming
exercise of all of our $7.00 Warrants
and $11.50 Warrants 96,103,076 shares of common stock (1).

Use of proceeds We expect to receive $259,924,706 in net proceeds assuming the exercise of
all of our $7.00 Warrants and $11.50 Warrants.  We intend to use these net
proceeds for general corporate purposes.

NASDAQ symbol Our common stock and $7.00 Warrants are listed on NASDAQ and trade
under the symbols IRDM and IRDMW, respectively. Our $11.50 Warrants
have been authorized for listing on NASDAQ and we expect that our $11.50
Warrants will be listed following effectiveness of the registration statement
of which this prospectus forms a part.

__________________

(1)The number of shares of our common stock to be outstanding assuming exercise of all of our $7.00 Warrants and
$11.50 Warrants excludes (1) the issuance of 130,437 shares of our common stock upon exercise of warrants held
by Messrs. Rush, Canfield and Clarke, the Company’s initial stockholders, (2) the issuance of 2,400,000 shares of
our common stock if the option to purchase additional shares is exercised in full by the underwriters in the
Company’s equity offer pursuant to a prospectus dated September 23, 2009, (3) the conversion of the $22.9 million
note held by Greenhill & Co. Europe Holdings Limited, a subsidiary of Greenhill, into 1,946,500 shares of our
common stock and (4) the potential issuance of 1.5 million shares of our common stock to Motorola Inc.

3
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RISK FACTORS

Before you invest in our securities, in addition to the other information, documents or reports included or incorporated
by reference in this prospectus and any prospectus supplement or other offering materials, you should carefully
consider the risk factors in the section entitled “Risk Factors” in any prospectus supplement as well as in Part I, Item 1A
of our Annual Report on Form 10-K for the year ended December 31, 2008, as amended, in our Proxy Statement filed
on August 28, 2009 in the section entitled “Risk Factors” beginning on page 39 and in our Prospectus Supplement dated
September 23, 2009 relating to the offering of 16,000,000 shares of our common stock, par value $0.001 per share, in
the section entitled “Risk Factors” beginning on page S-17, which are incorporated by reference into this prospectus and
any prospectus supplement in their entirety, as the same may be amended, supplemented or superseded from time to
time by other reports we file with the Securities and Exchange Commission, or the SEC, in the future. Each of the
risks described in these sections and documents could materially and adversely affect our business, financial
condition, results of operations and prospects, and could result in a partial or complete loss of your investment.

USE OF PROCEEDS

We will receive up to an aggregate of approximately $259,924,706 from the exercise of the $7.00 Warrants and
$11.50 Warrants, assuming the exercise in full of all of our $7.00 Warrants and $11.50 Warrants.  We expect to use
the net proceeds from the exercise of the $7.00 Warrants and $11.50 Warrants for general corporate purposes.

PLAN OF DISTRIBUTION

We are offering the shares of common stock underlying the $7.00 Warrants and $11.50 Warrants upon the exercise of
the $7.00 Warrants and $11.50 Warrants, respectively, by the holders thereof.  The $7.00 Warrants and $11.50
Warrants may be exercised upon surrender of the $7.00 Warrants and $11.50 Warrants certificate on or before the
expiration date at the offices of the warrant agent, American Stock Transfer & Trust Company, with the exercise form
on the reverse side of the $7.00 Warrants and $11.50 Warrants certificate completed and executed as indicated,
accompanied by full payment of the exercise price, by certified or official bank check payable to us, for the number of
$7.00 Warrants and $11.50 Warrants being exercised.

No fractional shares will be issued upon exercise of the $7.00 Warrants and $11.50 Warrants. If, upon exercise of the
$7.00 Warrants and $11.50 Warrants, a holder would be entitled to receive a fractional interest in a share, we will,
upon exercise, round up to the nearest whole number the number of shares of common stock to be issued to such
holder.

DESCRIPTION OF SECURITIES TO BE REGISTERED

The description of our securities is set forth in our Form 8-K filed on September 29, 2009 under the caption
“Description of the Company’s Securities” and is incorporated herein by reference.

VALIDITY OF THE SECURITIES

The validity of the securities offered through this prospectus will be passed on for us by Davis Polk & Wardwell LLP,
New York, New York.
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EXPERTS

GHQ’s financial statements as of December 31, 2008, and the related statements of operations, changes in stockholders’
equity, and cash flows for the year ended December 31, 2008, and for the period from November 2, 2007 (inception)
to December 31, 2008 have been audited by Ernst & Young LLP, an independent registered public accounting firm, as
stated in their report, which is incorporated herein by reference, from GHQ’s Annual Report on Form 10-K for the year
ended December 31, 2008. Such financial statements have been so incorporated in reliance upon the report of such
firm given upon their authority as experts in accounting and auditing.

GHQ’s financial statements as of December 31, 2007, and the related statements of operations, changes in stockholder’s
equity, and cash flows for the period from November 2, 2007 (inception) to December 31, 2007 have been audited by
Eisner LLP, an independent registered public accounting firm, as stated in their report, which is incorporated herein
by reference, from GHQ’s Annual Report on Form 10-K for the year ended December 31, 2008. Such financial
statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.

The consolidated financial statements of Iridium Holdings as of December 31, 2008 and 2007 and for each of the
three years in the period ended December 31, 2008 appearing in our Definitive Proxy Statement on Schedule 14A
(filed with the SEC on August 28, 2009) have been audited by Ernst & Young LLP, independent auditors, as set forth
in their report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements
are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Securities Exchange Act of 1934, as amended. You may read and copy this information at the following location of
the SEC:

Public Reference Room
100 F Street, N.E.

Room 1580
Washington, D.C. 20549

You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 100 F Street,
N.E., Room 1580, Washington, D.C. 20549, at prescribed rates. You may obtain information on the operation of the
SEC’s Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet worldwide
web site that contains reports, proxy statements and other information about issuers like us who file electronically
with the SEC. The address of the site is http://www.sec.gov.

5
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” information into this document. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this document, except for any information superseded by
information that is included directly in this document or incorporated by reference subsequent to the date of this
document.

This prospectus incorporates by reference the documents listed below and any future filings that we make with the
SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (other than
information in the documents or filings that is deemed to have been furnished and not filed), until all the securities
offered under this prospectus are sold.

Iridium Communications Inc. SEC Filings Period or date filed
Annual Report on Form 10-K, as amended Fiscal year ended December 31, 2008

Quarterly Report on Form 10-Q, as amended Quarterly period ended March 31, 2009

Quarterly Report on Form 10-Q Quarterly period ended June 30, 2009

Current Reports on Form 8-K Filed on January 22, 2009 (item 4.01 only), February 26,
2009, April 28, 2009, April 30, 2009, June 2, 2009, June 3,
2009, July 29, 2009 (items 1.01, 3.02 and 8.01 only), July
30, 2009, August 17, 2009, September 3, 2009, September
10, 2009, September 14, 2009, September 15, 2009,
September 21, 2009, September 24, 2009 and September
29, 2009 (including those portions of our Definitive Proxy
Statement on Schedule 14A filed on August 28, 2009 and
the prospectus supplement dated September 23, 2009 filed
on September 25, 2009 that are incorporated by reference
in our Current Report on Form 8-K filed on September 29,
2009).

Documents incorporated by reference are available from the SEC as described above or from us without charge,
excluding any exhibits to those documents unless the exhibit is specifically incorporated by reference as an exhibit in
this document. You can obtain documents incorporated by reference in this document by requesting them in writing or
by telephone at the following address:

Iridium Communications Inc.
6707 Democracy Boulevard Suite 300

Bethesda, Maryland 20817
(301) 571-6200

6
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SUBJECT TO COMPLETION, DATED SEPTEMBER 29, 2009

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

PROSPECTUS

IRIDIUM COMMUNICATIONS INC.

Common Stock, Par Value $0.001 per Share
$11.50 Warrants to Purchase Common Stock

This prospectus relates to the resale from time to time by our selling securityholders (described in the section entitled
“Selling Securityholders” on page 5 of this prospectus) of up to:

•14,368,525 warrants that are exercisable for shares of common stock at an exercise price of $11.50 per share (the
“$11.50 Warrants”), which were issued pursuant to privately negotiated agreements (the “Exchanges”) we entered into
with certain of our warrant holders to repurchase and/or restructure 26,817,833 warrants issued in our initial public
offering (the “$7.00 Warrants”);

• 14,368,525 shares of our common stock issuable upon the exercise of $11.50 Warrants; and

• 1,244,923 shares of our common stock issued in connection with the Exchanges.

Each $11.50 Warrant entitles the holder to purchase one share of our common stock.  In order to obtain the shares of
common stock, the holders of the $11.50 Warrants must pay an exercise price of $11.50 per share.

We are not selling any shares of our common stock or $11.50 Warrants pursuant to this prospectus, and we will not
receive any proceeds from the sale of shares of common stock or $11.50 Warrants offered by this prospectus.  We
have agreed to pay certain expenses in connection with the registration of the shares of common stock and $11.50
Warrants and to indemnify the selling securityholders against certain liabilities. The selling securityholders may offer
and sell from time to time, in the open market or in privately negotiated transactions and at market prices, fixed prices
or negotiated prices, all or any portion of such shares of common stock and $11.50 Warrants in amounts and on terms
to be determined at the time of sale.

Our common stock, $7.00 Warrants and units are listed on The NASDAQ Stock Market LLC(“NASDAQ”) and trade
under the symbols IRDM, IRDMW and IRDMU, respectively.  Our $11.50 Warrants have been authorized for listing
on NASDAQ and we expect that our $11.50 Warrants will be listed following effectiveness of the registration
statement of which this prospectus forms a part.  On September 28, 2009, the closing sale prices of the common stock,
$7.00 Warrants and units were $10.70 per share, $4.25 per $7.00 Warrant and $13.04 per unit, respectively.

______________________________

Investing in these securities involves certain risks. See “Risk Factors” on page 4.
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Neither the Securities and Exchange Commission (“SEC”) nor any state securities commission has approved or
disapproved of these securities, or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

______________________________

The date of this prospectus is                       , 2009.
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You should rely only on the information contained in or incorporated by reference in this prospectus. Neither we nor
the selling securityholders have authorized anyone to provide you with different information from that contained in
this prospectus. The selling securityholders will not make an offer of these securities in any jurisdiction where the
offer is not permitted. You should not assume that the information contained in or incorporated by reference in this
prospectus is accurate as of any date other than the date on the front cover of this prospectus.

Unless the context indicates otherwise, the terms “the Company,” “we,” “us” and “our” refer to Iridium Communications Inc.,
a Delaware corporation.
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INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference herein, contains forward-looking statements
within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. In some
cases you can identify these statements by forward-looking words such as “may,” “might,” “will,” “will likely result,” “should,”
“anticipates,” “expects,” “intends,” “plans,” “seeks,” “estimates,” “potential,” “continue,” “believes” and similar expressions, although
some forward-looking statements are expressed differently.

These forward-looking statements are based on current expectations and assumptions that are subject to risks and
uncertainties that may cause our actual results, performance or achievements to differ materially from any expected
future results, performance or achievements expressed or implied by such forward-looking statements. All statements
other than statements of historical fact are statements that could be deemed forward-looking statements. These risks
and uncertainties include, but are not limited to:

• the level and type of demand for our products and services;

• our ability to maintain the health, capacity, control and level of service of our satellite network;

• our ability to cost-effectively design, construct and launch Iridium NEXT;

•our ability to obtain capital to meet our future capital requirements, in particular the funding for Iridium NEXT and
related ground infrastructure, products and services;

• changes in general economic, business and industry conditions;

•our and our distributors’ ability to introduce innovative products, services and applications that satisfy market
demand;

• the ability of our distributors to market and sell our products, services and applications effectively;

• the ability of our competitors to develop and offer similar services and products;

• our ability to maintain our relationship with U.S. government customers, particularly the Department of Defense;

•denials or delays in receipt of regulatory approvals or non-compliance with conditions imposed by regulatory
authorities;

• legal, regulatory and tax developments, including additional requirements imposed by changes in domestic and
foreign laws and regulations; and

• rapid and significant technological changes in the telecommunications industry.

There is no assurance that our expectations will be realized. If one or more of these risks or uncertainties materialize,
or if our underlying assumptions prove incorrect, actual results may vary materially from those expected, estimated or
projected. Such risks and uncertainties also include those set forth under “Risk Factors” in the documents incorporated
by reference herein. Our forward-looking statements speak only as of the time they are made and do not necessarily
reflect our outlook at any other point in time. Except as required by law or regulation, we undertake no obligation to
update publicly any forward-looking statements, whether as a result of new information, future events or for any other
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reason.
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PROSPECTUS SUMMARY

This summary highlights certain information appearing elsewhere in this prospectus. For a more complete
understanding of this offering, you should read the entire prospectus carefully, including the risk factors and the
financial statements and other information incorporated by reference from our other filings with the SEC.

Our Company

Background

We were originally formed on November 2, 2007 as a blank check company under the name GHL Acquisition Corp.
(“GHQ”) for the purpose of effecting an acquisition, through a merger capital stock exchange, asset acquisition, stock
purchase, reorganization or other similar business combination with one or more businesses or assets.

On September 29, 2009, we completed the acquisition (the “Acquisition”) of Iridium Holdings LLC (“Iridium Holdings”)
pursuant to a transaction agreement dated as of September 22, 2008 that provided for the acquisition, directly or
indirectly, of all of the outstanding units of Iridium Holdings, with Iridium Holdings continuing as a subsidiary of
ours.  Following the Acquisition, we changed our name from GHL Acquisition Corp. to Iridium Communications Inc.

Our Business

We are the second largest provider of mobile voice and data communications services via satellite, and the only
provider of mobile satellite communications services offering 100% global coverage. Our satellite network provides
communication services to regions of the world where existing wireless or wireline networks do not exist or are
impaired, including extremely remote or rural land areas, open ocean, the Polar Regions and regions where the
telecommunications infrastructure has been affected by political conflicts or natural disasters.  Demand for our mobile
satellite services and products is growing as a result of the increasing need for reliable communication services in all
locations. We offer voice and data communications services to the U.S. and foreign governments, businesses,
non-governmental organizations and consumers via our constellation of 66 in-orbit satellites, seven in-orbit spares and
related ground infrastructure, including a primary commercial gateway.  The U.S. government, directly and indirectly,
has been and continues to be our largest customer, generating $67.8 million, or 21.1%, of our total revenues for the
year ended December 31, 2008, and $36.6 million, or 23.1%, of our total revenues for the six months ended June 30,
2009.

Additional Information

Our principal executive offices are located at 6707 Democracy Boulevard, Suite 300, Bethesda, Maryland 20817 and
our telephone number is (301) 571-6200.

2
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The Offering

Securities offered by the Selling
Securityholders

15,613,448 shares of our common stock held by the selling securityholders,
including (i) 14,368,525 shares of our common stock underlying $11.50 Warrants
issued to certain of the selling securityholders pursuant to the Exchanges and (ii)
1,244,923 shares of our common stock issued to certain of the selling
securityholders pursuant to the Exchanges.

14,368,525 $11.50 Warrants issued to certain of the selling securityholders
pursuant to the Exchanges.

Use of proceeds We will not receive any proceeds from the sale of common stock and the $11.50
Warrants by the selling securityholders.

NASDAQ symbol Our common stock is listed on NASDAQ and trades under the symbol
IRDM.  Our $11.50 Warrants have been authorized for listing on the NASDAQ
and we expect that our $11.50 Warrants will be listed following effectiveness of
the registration statement of which this prospectus forms a part.

3
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RISK FACTORS

Before you invest in our securities, in addition to the other information, documents or reports included or incorporated
by reference in this prospectus and any prospectus supplement or other offering materials, you should carefully
consider the risk factors in the section entitled “Risk Factors” in any prospectus supplement as well as in Part I, Item 1A
of our Annual Report on Form 10-K for the year ended December 31, 2008, as amended, in our Proxy Statement filed
on August 28, 2009 in the section entitled “Risk Factors” beginning on page 39 and in our Prospectus Supplement dated
September 23, 2009 relating to the offering of 16,000,000 shares of our common stock, par value $0.001 per share, in
the section entitled “Risk Factors” beginning on page S-17, which are incorporated by reference into this prospectus and
any prospectus supplement in their entirety, as the same may be amended, supplemented or superseded from time to
time by other reports we file with the Securities and Exchange Commission, or the SEC, in the future. Each of the
risks described in these sections and documents could materially and adversely affect our business, financial
condition, results of operations and prospects, and could result in a partial or complete loss of your investment.

USE OF PROCEEDS

This prospectus relates to the resale of shares of our common stock and $11.50 Warrants being offered and sold by the
selling securityholders named in this prospectus.  We will not receive any proceeds from the sale of common stock
and the $11.50 Warrants by the selling securityholders.

4
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SELLING SECURITYHOLDERS

Up to 15,613,448 shares of our common stock will be registered for resale by the selling securityholders under this
prospectus, including (i) 14,368,525 shares of our common stock underlying $11.50 Warrants issued to certain of the
selling securityholders pursuant to the Exchanges and (ii) 1,244,923 shares of our common stock issued to certain of
the selling securityholders pursuant to the Exchanges.  In addition, 14,368,525 $11.50 Warrants issued to certain of
the selling securityholders pursuant to the Exchanges are being registered for resale by the selling securityholders
under this prospectus.

To the extent permitted by law, the selling securityholders listed below may resell shares of our common stock and
$11.50 Warrants pursuant to this prospectus.  We have registered the sale of the shares of our common stock and
$11.50 Warrants to permit the selling securityholders and their respective permitted transferees or other
successors-in-interest that receive their shares of common stock or $11.50 Warrants from the selling securityholders
after the date of this prospectus to resell their shares of common stock and $11.50 Warrants.

The following table sets forth the number of shares of common stock and $11.50 Warrants beneficially owned by the
selling securityholders as of September 29, 2009 (after giving effect to the closing on that date of the Company’s
acquisition of Iridium Holdings LLC, the offering of 16 million shares of Common Stock and the related share and
warrant repurchases, forfeitures and exchanges as described in our Proxy Statement filed on August 28, 2009) and the
number of shares of common stock and $11.50 Warrants being offered by the selling securityholders, including shares
of our common stock issuable upon the exercise of the $11.50 Warrants. The selling securityholders are not making
any representation that any shares of common stock or $11.50 Warrants covered by this prospectus will be offered for
sale. The selling securityholders reserve the right to accept or reject, in whole or in part, any proposed sale of shares of
common stock or $11.50 Warrants. The following table assumes that all of the shares of our common stock and
$11.50 Warrants being registered pursuant to this prospectus will be sold.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power
with respect to shares of common stock. Unless otherwise indicated below, to our knowledge, all persons named in the
table have sole voting and investment power with respect to the shares of common stock and $11.50 Warrants
beneficially owned by them. The inclusion of any shares of common stock or $11.50 Warrants in this table does not
constitute an admission of beneficial ownership for the person named below.  

Name of Selling
Securityholder

Number of
Shares

Beneficially
Owned
Prior to
Offering
(1)

Number of
$11.50
Warrants

Beneficially
Owned
Prior to
Offering

Number
of Shares
Offered

Number of
$11.50
Warrants
Offered

Number of
Shares

Beneficially
Owned
After

Offering
(1) %

Number
of

$11.50
Warrants

Beneficially
Owned
After

Offering %
Greenhill & Co., Inc. (2) 8,874,887 4,000,000 — 4,000,000 8,874,887 13.0% — —
Integrated
Core  Strategies (US)
LLC — 6,049,620 — 6,049,620 — — — —
T2 Accredited Fund, LP 1,140,635 — 208,400 — 932,235 1.4% — —
T2 SPAC Fund, LP 515,026 — 143,287 — 371,739 ** — —
T2 Qualified Fund, LP 409,873 — 76,416 — 333,457 ** — —

281,677 — 55,558 — 226,119 ** — —
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Tilson Offshore Fund,
Ltd.
Tilson Focus Fund, LP 218,463 — 34,763 — 183,700 ** — —
CAI Investment
Strategies, LLC 567,080 1,358,820 — 1,358,820 567,080 ** — —
Highbridge International
LLC 180,000 — 180,000 — — — — —
Nisswa Acquisition
Master Fund, Ltd. 101,155 1,011,558 101,155 1,011,558 — — — —
Pines Edge Value
Investors, Ltd. 1,429 14,297 1,429 14,297 — — — —
Basso Multi – Strategy
Holding Fund Ltd. 308,687 — 146,220 — 162,467 ** — —
Basso Fund Ltd. 10,322 — 4,889 — 5,433 — — —
Magnetar Capital Master
Fund, Ltd. 169,935 674,415 45,000 674,415 124,935 ** — —

5
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Name of Selling
Securityholder

Number of
Shares

Beneficially
Owned
Prior to
Offering
(1)

Number of
$11.50
Warrants

Beneficially
Owned
Prior to
Offering

Number
of

Shares
Offered

Number
of $11.50
Warrants
Offered

Number of
Shares

Beneficially
Owned
After

Offering
(1) %

Number
of

$11.50
Warrants

Beneficially
Owned
After

Offering %
Provident Premier Master
Fund Ltd. 106,253 438,372 43,837 438,372 62,416 ** — —
Walleye Trading LLC 57,098 387,243 38,724 387,243 18,374 — — —
Spencer Capital
Opportunity Fund, LP 157,611 — 72,088 — 85,523 ** — —
Spencer Capital Offshore
Opportunity Fund, Ltd. 70,315 — 36,521 — 33,794 — — —
Spencer Capital
Opportunity Fund II, LP 56,745 — 25,856 — 30,889 — — —
Prince Henry Navigator II
LLC 23,580 26,200 23,580 26,200 — — — —
Prince Henry Navigator III
LLC 7,200 8,000 7,200 8,000 — — — —
Scott L. Bok (2) 526,500 200,000 — 200,000 526,500 ** — —
Robert H. Niehaus (2) 398,276 200,000 — 200,000 398,276 ** — —

__________________
** Less than 1%.

(1)Shares of common stock subject to warrants or other convertible securities currently exercisable or exercisable
within 60 days of the date of this prospectus are deemed outstanding for computing the percentage of the person
holding such warrants or other convertible securities, but are not deemed outstanding for computing the percentage
for any other selling securityholder. Such warrants and convertible securities include (1) $7.00 Warrants held by
any selling securityholder, and (2) the $22.9 million note held by Greenhill & Co. Europe Holdings Limited, a
subsidiary of Greenhill, convertible into 1,946,500 shares of our common stock.

(2)Mr. Bok is a director of the Company and is the Co-Chief Executive Officer and a managing director of Greenhill
& Co., Inc.  Mr. Niehaus is a director and Chairman of the Company and is Chairman of Greenhill Capital Partners
and a managing director of Greenhill & Co., Inc.  Greenhill & Co., Inc., Mr. Bok and Mr. Niehaus have agreed to a
one-year lock-up for the shares of common stock they will hold following the Acquisition, except for underwritten
secondary offerings approved by our Board of Directors any time after six months from the closing of the
Acquisition.  In addition, Greenhill & Co., Inc., Mr. Bok and Mr. Niehaus have agreed to a lock-up for a period of
90 days after September 23, 2009.
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PLAN OF DISTRIBUTION

The selling securityholders and any of their pledgees, donees, assignees, transferees and successors-in-interest may,
from time to time, sell any or all of their shares of our common stock or $11.50 Warrants on NASDAQ or any other
stock exchange, market or trading facility on which the shares of common stock or $11.50 Warrants are traded or in
private transactions. These sales may be at fixed or negotiated prices. Subject to compliance with applicable law, the
selling securityholders may use any one or more of the following methods when selling shares of common stock or
$11.50 Warrants:

• ordinary brokerage transactions and transactions in which the broker-dealer solicits the purchaser;

•block trades in which the broker-dealer will attempt to sell the shares of common stock or $11.50 Warrants as agent
but may position and resell a portion of the block as principal to facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;

• settlement of short sales entered into after the date of this prospectus;

•agreements with broker-dealers to sell a specified number of such shares of common stock or $11.50 Warrants at a
stipulated price per share or restructured warrant;

• through the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise;

• a combination of any such methods of sale; or

• any other method permitted pursuant to applicable law.

The selling securityholders may also sell shares of our common stock or $11.50 Warrants under Rule 144 under the
Securities Act of 1933 (the “Securities Act”), if available, or in other transactions exempt from registration, rather than
under this prospectus.

Broker-dealers engaged by the selling securityholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the selling securityholders (or, if any broker-dealer acts as
agent for the purchaser of shares of common stock or $11.50 Warrants, from the purchaser) in amounts to be
negotiated. The selling securityholders do not expect these commissions and discounts to exceed what is customary in
the types of transactions involved.

The selling securityholders may pledge their shares of common stock or $11.50 Warrants to their broker-dealers under
the margin provisions of customer agreements. If a selling securityholder defaults on a margin loan, the broker-dealer
may, from time to time, offer and sell the pledged shares of common stock or $11.50 Warrants. The selling
securityholders and any other persons participating in the sale or distribution of the shares of common stock or $11.50
Warrants will be subject to applicable provisions of the Securities Act, the Securities Exchange Act of 1934, and the
rules and regulations thereunder, including, without limitation, Regulation M. These provisions may restrict certain
activities of, and limit the timing of purchases and sales of any of the shares of common stock or $11.50 Warrants by,
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the selling securityholders or any other person, which limitations may affect the marketability of the shares of
common stock or $11.50 Warrants.

Upon our being notified in writing by a selling securityholder that any material arrangement has been entered into
with a broker-dealer for the sale of common stock or $11.50 Warrants through a block trade, special offering,
exchange distribution or secondary distribution or a purchase by a broker or dealer, a supplement to this prospectus
will be filed, if required, pursuant to Rule 424(b) under the Securities Act, disclosing (i) the name of the selling
securityholder and of the participating broker-dealer(s), (ii) the number of shares of common stock or $11.50

7
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Warrants involved, (iii) the price at which such shares of common stock or $11.50 Warrants were sold, (iv) the
commissions paid or discounts or concessions allowed to such broker-dealer(s), where applicable, (v) that such
broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference in this
prospectus, and (vi) other facts material to the transaction.

The selling securityholders also may transfer the shares of our common stock or $11.50 Warrants in other
circumstances, in which case the transferees, pledgees or other successors-in-interest will be the selling beneficial
owners for purposes of this prospectus.

The selling securityholders and any broker-dealers or agents that are involved in selling the shares of common stock
or $11.50 Warrants may be deemed to be “underwriters” within the meaning of the Securities Act in connection with
such sales. In such event, any commissions received by such broker-dealers or agents and any profit on the resale of
the shares of common stock or $11.50 Warrants purchased by them may be deemed to be underwriting commissions
or discounts under the Securities Act. To our knowledge, no selling securityholder has entered into any agreement or
understanding, directly or indirectly, with any person to distribute the shares of our common stock or $11.50
Warrants.

We are required to pay all fees and expenses incident to the registration of shares of our common stock and $11.50
Warrants. We have agreed to indemnify the selling securityholders against certain losses, claims, damages and
liabilities, including liabilities under the Securities Act.

8

Edgar Filing: Iridium Communications Inc. - Form S-3

29



DESCRIPTION OF SECURITIES TO BE REGISTERED

The description of our securities is set forth in our Form 8-K filed with the SEC on September 29, 2009 under the
caption “Description of the Company’s Securities” and is incorporated herein by reference.

VALIDITY OF THE SECURITIES

The validity of the securities offered through this prospectus will be passed on for us by Davis Polk & Wardwell LLP,
New York, New York.

EXPERTS

GHQ’s financial statements as of December 31, 2008, and the related statements of operations, changes in stockholders’
equity, and cash flows for the year ended December 31, 2008, and for the period from November 2, 2007 (inception)
to December 31, 2008 have been audited by Ernst & Young LLP, an independent registered public accounting firm, as
stated in their report, which is incorporated herein by reference, from GHQ’s Annual Report on Form 10-K for the year
ended December 31, 2008. Such financial statements have been so incorporated in reliance upon the report of such
firm given upon their authority as experts in accounting and auditing.

GHQ’s financial statements as of December 31, 2007, and the related statements of operations, changes in stockholder’s
equity, and cash flows for the period from November 2, 2007 (inception) to December 31, 2007 have been audited by
Eisner LLP, an independent registered public accounting firm, as stated in their report, which is incorporated herein
by reference, from GHQ’s Annual Report on Form 10-K for the year ended December 31, 2008. Such financial
statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.

The consolidated financial statements of Iridium Holdings as of December 31, 2008 and 2007 and for each of the
three years in the period ended December 31, 2008 appearing in our Definitive Proxy Statement on Schedule 14A
(filed with the SEC on August 28, 2009) have been audited by Ernst & Young LLP, independent auditors, as set forth
in their report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements
are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Securities Exchange Act of 1934, as amended. You may read and copy this information at the following location of
the SEC:

Public Reference Room
100 F Street, N.E.

Room 1580
Washington, D.C. 20549

You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 100 F Street,
N.E., Room 1580, Washington, D.C. 20549, at prescribed rates. You may obtain information on the operation of the
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SEC’s Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet worldwide
web site that contains reports, proxy statements and other information about issuers like us who file electronically
with the SEC. The address of the site is http://www.sec.gov.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” information into this document. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this document, except for any information superseded by
information that is included directly in this document or incorporated by reference subsequent to the date of this
document.

This prospectus incorporates by reference the documents listed below and any future filings that we make with the
SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (other than
information in the documents or filings that is deemed to have been furnished and not filed), until all the securities
offered under this prospectus are sold.

Iridium Communications Inc. SEC Filings Period or date filed
Annual Report on Form 10-K, as amended Fiscal year ended December 31, 2008

Quarterly Report on Form 10-Q, as amended Quarterly period ended March 31, 2009

Quarterly Report on Form 10-Q Quarterly period ended June 30, 2009

Current Reports on Form 8-K Filed on January 22, 2009 (item 4.01 only), February 26,
2009, April 28, 2009, April 30, 2009, June 2, 2009, June 3,
2009, July 29, 2009 (items 1.01, 3.02 and 8.01 only), July
30, 2009, August 17, 2009, September 3, 2009, September
10, 2009, September 14, 2009, September 15, 2009,
September 21, 2009, September 24, 2009 and September
29, 2009 (including those portions of our Definitive Proxy
Statement on Schedule 14A filed on August 28, 2009 and
the prospectus supplement dated September 23, 2009 filed
on September 25, 2009 that are incorporated by reference
in our Current Report on Form 8-K filed on September 29,
2009)

Documents incorporated by reference are available from the SEC as described above or from us without charge,
excluding any exhibits to those documents unless the exhibit is specifically incorporated by reference as an exhibit in
this document. You can obtain documents incorporated by reference in this document by requesting them in writing or
by telephone at the following address:

Iridium Communications Inc.
6707 Democracy Boulevard Suite 300

Bethesda, Maryland 20817
(301) 571-6200
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Part II
Information not required in prospectus

Item 14.        Other Expenses of Issuance and Distribution

The following table sets forth the costs and expenses to be borne by the Registrant in connection with the offerings
described in this Registration Statement.

Registration fee $ 23,304
Printing 1,200
Accounting fees and expenses 50,000
Legal fees and expenses 50,000
Miscellaneous 25,496
Total $ 150,000

Item 15.        Indemnification of Directors and Officers

Our second amended and restated certificate of incorporation provides that our directors and officers will be
indemnified by us to the fullest extent authorized by Delaware General Corporation Law as it now exists or may in the
future be amended. In addition, our amended and restated certificate of incorporation provides that our directors will
not be personally liable for monetary damages to us for breaches of their fiduciary duty as directors, unless they
violated their duty of loyalty to us or our stockholders, acted in bad faith, knowingly or intentionally violated the law,
authorized unlawful payments of dividends, unlawful stock purchases or unlawful redemptions, or derived an
improper personal benefit from their actions as directors.

We have entered into agreements with our directors to provide contractual indemnification in addition to the
indemnification provided in our amended and restated certificate of incorporation. We believe that these provisions
and agreements are necessary to attract qualified directors. Our bylaws also permit us to secure insurance on behalf of
any officer, director or employee for any liability arising out of his or her actions, regardless of whether Delaware
General Corporation Law would permit indemnification. We have purchased a policy of directors’ and officers’ liability
insurance that insures our directors and officers against the cost of defense, settlement or payment of a judgment in
some circumstances and insures us against our obligations to indemnify the directors and officers.

These provisions may discourage stockholders from bringing a lawsuit against our directors for breach of their
fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation against
directors and officers, even though such an action, if successful, might otherwise benefit us and our stockholders.
Furthermore, a stockholder’s investment may be adversely affected to the extent we pay the costs of settlement and
damage awards against directors and officers pursuant to these indemnification provisions. We believe that these
provisions, the insurance and the indemnity agreements are necessary to attract and retain talented and experienced
directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the “Securities Act”) may be permitted
to our directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have been
advised that in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable.

II-1
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Item 16.        Exhibits

The following is a list of all exhibits filed as a part of this registration statement on Form S-3, including those
incorporated herein by reference.

Exhibit
No. Document

2.1 Transaction Agreement dated September 22, 2008, incorporated herein by reference to Exhibit 1.01 of the
Registrant’s current report on Form 8-K filed with the SEC on September 25, 2008

2.2 Side Letter dated September 22, 2008, incorporated herein by reference to Exhibit 1.02 of the Registrant’s
current report on Form 8-K filed with the SEC on September 25, 2008

2.3 Amendment to Transaction Agreement dated April 28, 2009, incorporated herein by reference to Exhibit
1.01 of the Registrant’s current report on Form 8-K filed with the SEC on April 28, 2009

2.4 Letter Agreement dated April 28, 2009, incorporated herein by reference to Exhibit 1.02 of the Registrant’s
current report on Form 8-K filed with the SEC on April 28, 2009

3.1 Second Amended and Restated Certificate of Incorporation, incorporated herein by reference to the
Registrant’s current report on Form 8-K filed on September 29, 2009

3.2 Amended and Restated Bylaws, incorporated herein by reference to the Registrant’s current report on Form
8-K filed on September 29, 2009

4.1 Specimen Common Stock Certificate, incorporated herein by reference to the Registrant’s Registration
Statement on Form S-1 (Registration No. 333-147722), which was declared effective on February 14,
2008

4.2 Amended and Restated Warrant Agreement between the Registrant and American Stock Transfer & Trust
Company, incorporated herein by reference to the Registrant’s current report on Form 8-K filed on
February 26, 2008

4.3 Specimen Warrant Certificate for $7.00 Warrants, incorporated herein by reference to the Registrant’s
Registration Statement on Form S-1 (Registration No. 333-147722), which was declared effective on
February 14, 2008

4.4 Warrant Agreement for $11.50 Warrants between the Registrant and American Stock Transfer & Trust
Company, incorporated herein by reference to the Registrant’s Form 8-K filed with the SEC on September
29, 2009

4.5 Specimen Warrant Certificate for $11.50 Warrants, incorporated herein by reference to the Registrant’s
current report on Form 8-K filed on September 29, 2009

5.1 Opinion of Davis Polk & Wardwell LLP
23.1 Consent of Ernst & Young LLP, independent registered public accounting firm, with respect to the

financial statements as of December 31, 2008 of GHL Acquisition Corp.
23.2 Consent of Eisner LLP, independent registered public accounting firm, with respect to the financial

statements as of December 31, 2007 of GHL Acquisition Corp.
23.3 Consent of Ernst & Young LLP, independent auditors, with respect to the consolidated financial

statements as of December 31, 2008 and 2007 of Iridium Holdings LLC and for each of the three years in
the period ended December 31, 2008

23.4 Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)

Item 17.        Undertakings

(a) The undersigned Registrant hereby undertakes:

(1)

Edgar Filing: Iridium Communications Inc. - Form S-3

35



To file, during any period in which offers or sales are being made of securities registered hereby, a post-effective
amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement.
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Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of prospectus filed with the Securities and
Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement;

(iii)To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Securities
and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in this registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2)That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered herein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A)Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B)Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of
and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof; provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.

(5)That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the

Edgar Filing: Iridium Communications Inc. - Form S-3

37



securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
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(i)Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii)Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii)The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b)The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934, as amended (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer
or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes:

(1)For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

(2)For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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  SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, New York, on September
29, 2009.

IRIDIUM
COMMUNICATIONS INC.

By: /s/ Matthew J. Desch
Name: Matthew J.

Desch
Title: Director and

Chief
Executive
Officer

POWER OF ATTORNEY

Each of the undersigned executive officers and directors of Iridium Communications Inc. hereby severally constitute
and appoint each of Matthew J. Desch, John S. Brunette and Eric H. Morrison as the attorneys-in-fact for the
undersigned, in any and all capacities, with full power of substitution, to sign any and all pre- or post-effective
amendments to this Registration Statement, any subsequent Registration Statement for the same offering which may
be filed pursuant to Rule 413 or 462 under the Securities Act of 1933, as amended, and any and all pre- or
post-effective amendments thereto, and to file the same with exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact full power and authority
to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully
to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
below by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Matthew J. Desch Director and Chief Executive Officer September 29, 2009
Matthew J. Desch (Principal Executive Officer)

/s/ John S. Brunette Chief Legal and Administrative Officer September 29, 2009
John S. Brunette

/s/ Eric H. Morrison Chief Financial Officer September 29, 2009
Eric H. Morrison (Principal Accounting and Financial Officer)

/s/ Robert H. Niehaus Director and Chairman September 29, 2009
Robert H. Niehaus
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/s/ Scott L. Bok Director
Scott L. Bok September 29, 2009

/s/ Parker W. Rush Director
Parker W. Rush September 29, 2009
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Signature Title Date

/s/ Parker W. Rush Director
Parker W. Rush September 29, 2009

/s/ Alvin B. Krongard Director
Alvin B. Krongard September 29, 2009

  /s/ Steven Pfeiffer Director
Steven Pfeiffer September 29, 2009

/s/ Terry Jones Director
Terry Jones September 29, 2009

/s/ J. Darrel Barros Director
J. Darrel Barros September 29, 2009
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Exhibit Index

Exhibit
No. Document

2.1 Transaction Agreement dated September 22, 2008, incorporated herein by reference to Exhibit 1.01 of the
Registrant’s current report on Form 8-K filed with the SEC on September 25, 2008

2.2 Side Letter dated September 22, 2008, incorporated herein by reference to Exhibit 1.02 of the Registrant’s
current report on Form 8-K filed with the SEC on September 25, 2008

2.3 Amendment to Transaction Agreement dated April 28, 2009, incorporated herein by reference to Exhibit
1.01 of the Registrant’s current report on Form 8-K filed with the SEC on April 28, 2009

2.4 Letter Agreement dated April 28, 2009, incorporated herein by reference to Exhibit 1.02 of the Registrant’s
current report on Form 8-K filed with the SEC on April 28, 2009

3.1 Second Amended and Restated Certificate of Incorporation, incorporated herein by reference to the
Registrant’s current report on Form 8-K filed on September 29, 2009

3.2 Amended and Restated Bylaws, incorporated herein by reference to the Registrant’s current report on Form
8-K filed on September 29, 2009

4.1 Specimen Common Stock Certificate, incorporated herein by reference to the Registrant’s Registration
Statement on Form S-1 (Registration No. 333-147722), which was declared effective on February 14,
2008

4.2 Amended and Restated Warrant Agreement between the Registrant and American Stock Transfer & Trust
Company, incorporated herein by reference to the Registrant’s current report on Form 8-K filed on
February 26, 2008

4.3 Specimen Warrant Certificate for $7.00 Warrants, incorporated herein by reference to the Registrant’s
Registration Statement on Form S-1 (Registration No. 333-147722), which was declared effective on
February 14, 2008

4.4 Warrant Agreement for $11.50 Warrants between the Registrant and American Stock Transfer & Trust
Company, incorporated herein by reference to the Registrant’s Form 8-K filed with the SEC on September
29, 2009

4.5 Specimen Warrant Certificate for $11.50 Warrants, incorporated herein by reference to the Registrant’s
current report on Form 8-K filed on September 29, 2009

5.1 Opinion of Davis Polk & Wardwell LLP
23.1 Consent of Ernst & Young LLP, independent registered public accounting firm, with respect to the

financial statements as of December 31, 2008 of GHL Acquisition Corp.
23.2 Consent of Eisner LLP, independent registered public accounting firm, with respect to the financial

statements as of December 31, 2007 of GHL Acquisition Corp.
23.3 Consent of Ernst & Young LLP, independent auditors, with respect to the consolidated financial

statements as of December 31, 2008 and 2007 of Iridium Holdings LLC and for each of the three years in
the period ended December 31, 2008

23.4 Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)
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