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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Gogo Inc. (the “Company”) has entered into amendments to the employment agreements of each of our named executive officers, as discussed
below.

Promotion of Mr. Aguirre and Amendment of Aguirre Employment Agreement

On March 25, 2022, the Company and our President of Business Aviation, Sergio Aguirre, executed an amendment (the “Aguirre Amendment”) to
that certain employment agreement between the Company and Mr. Aguirre, dated August 27, 2018. The Aguirre Amendment provides that as of April 1,
2022, Mr. Aguirre will be employed by the Company as our President and Chief Operating Officer and will continue to report directly to our Chief
Executive Officer. The Aguirre Amendment also amends the term of Mr. Aguirre’s employment to continue through and including December 31, 2026 (the
“Initial Expiration Date”). The Aguirre Amendment provides that the term of Mr. Aguirre’s employment will be automatically extended for one additional
year unless the Company or Mr. Aguirre provide written notice not to extend the term of Mr. Aguirre’s employment at least three months prior to the Initial
Expiration Date.

The Aguirre Amendment also provides that Mr. Aguirre’s Base Salary (as defined in Mr. Aguirre’s employment agreement) will be increased from
$375,000 to $400,000, subject to annual review for increases but not decreases. The Aguirre Amendment also provides that Mr. Aguirre will receive a
promotion equity grant of restricted stock units with a grant date fair value of $300,000, which will vest in equal installments on each of the third, fourth
and fifth anniversaries of the grant date.

The Aguirre Amendment also provides that if Mr. Aguirre’s employment with the Company is terminated by the Company without Cause, by Mr.
Aguirre for Good Reason (each as defined in Mr. Aguirre’s employment agreement), or as a result of the Company’s delivery of notice not to renew the
term of Mr. Aguirre’s employment prior to the Initial Expiration Date, then subject to Mr. Aguirre’s compliance with certain conditions, Mr. Aguirre will be
entitled to (i) a payment equal to twelve months of Mr. Aguirre’s Base Salary, payable in installments in accordance with the Company’s normal payroll
practices, (ii) Accrued Benefits (as defined in the Aguirre Amendment), (iii) a prorated portion of any award under the Company’s annual bonus program
for the year of Mr. Aguirre’s termination of employment, and (iv) accelerated vesting of outstanding unvested options to purchase common stock in the
Company and restricted stock units granted under the Company’s equity plans at least six months prior to the date of termination and adjustments to the
exercisability of all vested stock options in accordance with the terms specified in the Aguirre Amendment.

Mr. Aguirre is also party to that certain Change in Control Severance Agreement between the Company and Mr. Aguirre, as previously amended
(the “Aguirre Change in Control Agreement”). The Aguirre Amendment amends the Aguirre Change in Control Agreement by replacing the definition of
“Good Reason” in the Aguirre Change in Control Agreement to align with the definition of “Good Reason” as used in Mr. Aguirre’s employment
agreement. The Aguirre Amendment also provides that in the event Mr. Aguirre becomes entitled to benefits set forth under his employment agreement or
the Aguirre Change in Control Agreement, then Mr. Aguirre will be entitled to the more favorable arrangement of the two agreements.

Amendment of Thorne Employment Agreement

On March 25, 2022, the Company and our Chief Executive Officer, Oakleigh Thorne, executed an amendment (the “Thorne Amendment”) to that
certain employment agreement between the Company and Mr. Thorne, dated March 4, 2018. The Thorne Amendment provides that Mr. Thorne’s
employment will continue through and including March 31, 2024 (the “Term Expiration Date”). The Thorne Amendment also provides that, as specified in
the Thorne Amendment, our board of directors will commence discussions with Mr. Thorne at least six months prior to the Term Expiration Date as to the
possibility of Mr. Thorne remaining as our Chief Executive Officer for an extended period or transitioning to the role of Executive Chair following the
Term Expiration Date. Pursuant to the Thorne Amendment, if our board of directors and Mr. Thorne do not reach an agreement regarding an extension or
transition, Mr. Thorne will step down from the position of our Chief Executive Officer immediately following the Term Expiration Date (the “End of Term
Resignation”).

The Thorne Amendment also provides that if Mr. Thorne’s employment with the Company is terminated by the Company without Cause, by Mr.
Thorne for Good Reason (each as defined in Mr. Thorne’s employment agreement), or upon an End of Term Resignation, then subject to Mr. Thorne’s
compliance with certain conditions, Mr. Thorne will be entitled to (i) a lump sum amount of twelve months of Mr. Thorne’s Base Salary and Target Bonus
(each as defined in Mr. Thorne’s employment agreement), (ii) the Pro Rata Bonus (as defined in the Thorne Amendment), (iii) Accrued Benefits (as defined
in the Thorne Amendment), and (iv) accelerated vesting of outstanding unvested options to purchase common stock in the Company and restricted stock
units granted under the Company’s equity plans at least six months prior to the date of termination and adjustments to the exercisability of all vested stock
options in accordance with the terms specified in the Thorne Amendment (the “Severance Equity Treatment”).

In the event Mr. Thorne’s employment with the Company is terminated for any of the foregoing reasons following a Change in Control (as defined
in the Amended and Restated Gogo Inc. 2016 Omnibus Stock Incentive Plan), then subject to Mr. Thorne’s



compliance with certain conditions, Mr. Thorne will be entitled to (i) a lump sum amount of eighteen months of Mr. Thorne’s Base Salary and Target
Bonus, (ii) the Pro Rata Bonus, (iii) Accrued Benefits, and (iv) Severance Equity Treatment, except that the Severance Equity Treatment will apply to all
outstanding unvested options to purchase common stock in the Company and restricted stock units granted under the Company’s equity plans, regardless of
whether any such awards were granted within six months of Mr. Thorne’s termination of employment.

Amendment of Rowan Employment Agreement

On March 25, 2022, the Company and our Executive Vice President and Chief Financial Officer, Barry Rowan, executed an amendment (the
“Rowan Amendment”) to that certain employment agreement between the Company and Mr. Rowan, dated April 24, 2017. The Rowan Amendment
provides for a fixed transition term, whereby Mr. Rowan’s employment with the Company will automatically end as of the date of the 2022 fiscal year
earnings call (the “Rowan Transition Term”).

The Rowan Amendment also provides that if Mr. Rowan’s employment with the Company is terminated by the Company without Cause, by Mr.
Rowan for Good Reason (each as defined in Mr. Rowan’s employment agreement), or as a result of the end of the Rowan Transition Term, then subject to
Mr. Rowan’s compliance with certain conditions, Mr. Rowan will be entitled to (i) a payment equal to twelve months of Mr. Rowan’s Base Salary (as
defined in Mr. Rowan’s employment agreement), payable in installments in accordance with the Company’s normal payroll practices, (ii) Accrued Benefits
(as defined in the Rowan Amendment), (iii) a prorated portion of any award under the Company’s annual bonus program for the year of Mr. Rowan’s
termination of employment, and (iv) accelerated vesting of outstanding unvested options to purchase common stock in the Company and restricted stock
units granted under the Company’s equity plans at least six months prior to the date of termination and adjustments to the exercisability of all vested stock
options in accordance with the terms specified in the Rowan Amendment.

Mr. Rowan is also party to that certain Change in Control Severance Agreement between the Company and Mr. Rowan, as previously amended (the
“Rowan Change in Control Agreement”). The Rowan Amendment provides that in the event Mr. Rowan becomes entitled to benefits set forth under his
employment agreement or the Rowan Change in Control Agreement, then Mr. Rowan will be entitled to the more favorable arrangement of the two
agreements.

The Rowan Amendment also provides that following the date of Mr. Rowan’s termination of employment, including upon the end of the Rowan
Transition Term, Mr. Rowan will make himself available to consult with the Company for a one-year period at a per diem rate of $3,288.

Amendment of Elias Employment Agreement

On March 25, 2022, the Company and our Executive Vice President, General Counsel and Secretary, Marguerite Elias, executed an amendment (the
“Elias Amendment”) to that certain employment agreement between the Company and Ms. Elias, dated January 1, 2008, as previously amended on
December 31, 2008 and November 30, 2017. The Elias Amendment provides for a fixed transition term, whereby Ms. Elias’ employment with the
Company will automatically end as of the later of (i) September 30, 2022 and (ii) the date that is six months after the date Ms. Elias begins co-working with
a suitable successor for Ms. Elias’ role at the Company (the “Elias Transition Term”). The Elias Amendment provides that in addition to Ms. Elias’ duties
related to her role as Executive Vice President, General Counsel and Secretary, Ms. Elias will assist the Company in identifying a successor for Ms. Elias’
role during the Elias Transition Term.

The Elias Amendment also provides that if Ms. Elias” employment with the Company is terminated by the Company without Cause, by Ms. Elias
for Good Reason (each as defined in Ms. Elias” employment agreement), or as a result of the end of the Elias Transition Term, then subject to Ms. Elias’
compliance with certain conditions, Ms. Elias will be entitled to (i) a payment equal to twelve months of Ms. Elias’s Base Salary (as defined in Ms. Elias’
employment agreement), payable in installments in accordance with the Company’s normal payroll practices, (ii) Accrued Benefits (as defined in the Elias
Amendment), (iii) a prorated portion of any award under the Company’s annual bonus program for the year of Ms. Elias’s termination of employment, and
(iv) accelerated vesting of outstanding unvested options to purchase common stock in the Company and restricted stock units granted under the Company’s
equity plans at least six months prior to the date of termination and adjustments to the exercisability of all vested stock options in accordance with the terms
specified in the Elias Amendment. The Elias Amendment also amends the definition of “Good Reason” as used in Ms. Elias’ employment agreement to
include the event of Ms. Elias ceasing to directly report to our Chief Executive Officer.

Ms. Elias is also party to that certain Change in Control Severance Agreement between the Company and Ms. Elias, as previously amended (the
“Elias Change in Control Agreement”). The Elias Amendment provides that in the event Ms. Elias becomes entitled to benefits set forth under her
employment agreement or the Elias Change in Control Agreement, then Ms. Elias will be entitled to the more favorable arrangement of the two
agreements.

The Elias Amendment also provides that following the date of Ms. Elias’s termination of employment, including upon the end of the Elias
Transition Term, Ms. Elias will make herself available to consult with the Company for a one-year period at a per diem rate of $2,288.



Amendment of Jackson Employment Agreement

On March 25, 2022, the Company and our Executive Vice President and Chief People Experience Officer, Karen Jackson, executed an amendment
(the “Jackson Amendment”) to that certain employment agreement between the Company and Ms. Jackson, dated February 10, 2020. In light of the
anticipated departures of Ms. Elias in 2022 and Mr. Rowan in early 2023, the Jackson Amendment is intended to ensure that Ms. Jackson remains with the
Company at least through the end of 2023, and longer should she and the Company so elect. The Jackson Amendment provides for a fixed transition term,
whereby Ms. Jackson’s employment with the Company will automatically end as of January 1, 2024 (the “Jackson Transition Term”), unless the Company
and Ms. Jackson mutually agree otherwise and no later than three months prior to the end of the Jackson Transition Term. The Jackson Amendment
provides that in addition to Ms. Jackson’s duties related to her role as Executive Vice President and Chief People Experience Officer, Ms. Jackson will
assist the Company in identifying a successor for Ms. Jackson’s role during the Jackson Transition Term.

The Jackson Amendment also provides that if Ms. Jackson’s employment with the Company is terminated by the Company without Cause, by Ms.
Jackson for Good Reason (each as defined in Ms. Jackson’s employment agreement), or as a result of the end of the Jackson Transition Term, then subject
to Ms. Jackson’s compliance with certain conditions, Ms. Jackson will be entitled to (i) a payment equal to twelve months of Ms. Jackson’s Base Salary (as
defined in Ms. Jackson’s employment agreement), payable in installments in accordance with the Company’s normal payroll practices, (ii) Accrued
Benefits (as defined in the Jackson Amendment), (iii) a prorated portion of any award under the Company’s annual bonus program for the year of Ms.
Jackson’s termination of employment, and (iv) accelerated vesting of outstanding unvested options to purchase common stock in the Company and
restricted stock units granted under the Company’s equity plans at least six months prior to the date of termination and adjustments to the exercisability of
all vested stock options in accordance with the terms specified in the Jackson Amendment. The Jackson Amendment also amends the definition of “Good
Reason” as used in Ms. Jackson’s employment agreement to include the event of Ms. Jackson ceasing to directly report to our Chief Executive Officer. The
Jackson Amendment also provides that Ms. Jackson’s Base Salary will be subject to annual review for increases but not decreases.

Ms. Jackson is also party to that certain Change in Control Severance Agreement between the Company and Ms. Jackson, as previously amended
(the “Jackson Change in Control Agreement”). The Jackson Amendment provides that in the event Ms. Jackson becomes entitled to benefits set forth under
her employment agreement or the Jackson Change in Control Agreement, then Ms. Jackson will be entitled to the more favorable arrangement of the two
agreements.

Item 8.01 Other Events.

On March 29, 2022, the Company issued a press release announcing the promotion of Mr. Aguirre to President and Chief Operating Officer. The
press release also announced that as part of the Company’s succession planning, Jessica Betjemann, our Senior Vice President of Finance, Chief
Accounting Officer and Treasurer, will succeed Mr. Rowan, who intends to retire effective as of the date of the 2022 fiscal year earnings call. The
Company, with the assistance of an executive search firm, has initiated a search to identify a successor to Ms. Elias, who intends to retire by the end of
2022. A copy of the press release is furnished as Exhibit 99.1 and incorporated by reference in this Item 8.01.

Item 9.01 Financial Statements and Exhibits.

Exhibit No. Description
99.1 Press Release dated March 29, 2022.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

GOGO INC.

Date:  March 29, 2022 By: /s/ Marguerite M. Elias
Marguerite M. Elias
Executive Vice President, General Counsel and Secretary




Press Release

For Immediate Release

Media Relations Contact: Investor Relations Contact:
Dave Mellin Will Davis
+1 720-840-4788 +1312-517-5725
dmellin@gogoair.com wdavis@gogoair.com

Sergio Aguirre Named Gogo President and Chief Operating Officer

Company Also Announces Succession Planning for Chief Financial Officer and General Counsel

CHICAGO — March 29, 2022 — Gogo Inc. (NASDAQ: GOGO) ("Gogo" or the "Company"), the world's largest provider of broadband
connectivity services for the business aviation market, today announced that Sergio Aguirre will be promoted to President and Chief
Operating Officer of Gogo Inc. effective April 1. Aguirre, who previously served as President of Gogo’s Business Aviation Division, will
continue to report directly to Gogo Chairman and Chief Executive Officer Oakleigh Thorne.

“Sergio’s promotion reflects the leadership role he plays within Gogo’s new operating structure as a pure-play business aviation company,”
Thorne said. “With more than 30 years of aviation industry experience, including 15 years with Gogo, Sergio’s unique expertise and
leadership is critical in advancing our strategic initiatives and building shareholder value.”

Gogo also announced succession plans for Executive Vice President and General Counsel, Margee Elias, and Executive Vice President and
Chief Financial Officer, Barry Rowan, who have separately announced plans to retire.

Elias intends to retire by the end of 2022, after 15 years at Gogo. The Company has initiated a search to identify her successor with the
assistance of a leading executive search firm.

Rowan intends to retire in 2023, shortly after Gogo announces its full-year 2022 results. Jessica Betjemann, Gogo’s current Senior Vice
President of Finance, Chief Accounting Officer and Treasurer, will succeed Rowan.

“Margee and Barry’s leadership and guidance have been integral to every facet of Gogo’s transformation, including supporting the sale of
Gogo’s Commercial Aviation business in 2020 and our comprehensive refinancing in April 2021, which strengthened our financial position
and created a strong foundation for growth,” Thorne said.

“We are fortunate to have a highly qualified successor for Barry in Jessi and | have no doubt we will identify a similarly highly qualified
successor for Margee,” he said. “I look forward to working with all of them on this orderly transition.”

About Gogo

Gogo is the world’s largest provider of broadband connectivity services for the business aviation market. We offer a customizable suite of
smart cabin systems for highly integrated connectivity, inflight entertainment and voice solutions. Gogo’s products and services are installed
on thousands of business aircraft of all sizes and



mission types from turboprops to the largest global jets, and are utilized by the largest fractional ownership operators, charter operators,
corporate flight departments and individuals.

As of Dec. 31, 2021, Gogo reported 2,504 business aircraft flying with Gogo’s AVANCE L5 or L3 system installed, 6,400 aircraft flying with its
ATG systems onboard, and 4,567 aircraft with satellite connectivity installed. Connect with us at https://www.business.gogoair.com.

HiHt

Cautionary Note Regarding Forward-Looking Statements

Certain disclosures in this press release include forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995. These forward-looking statements include, without limitation, statements regarding our business outlook, industry, business
strategy, plans, goals and expectations concerning our market position, international expansion, future technologies, future operations,
margins, profitability, future efficiencies, capital expenditures, liquidity and capital resources and other financial and operating information.
When used in this discussion, the words “anticipate,” “assume,” “believe,” “budget,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,”
‘plan,” “potential,” “predict,” “project,” “should,” *will,” “future” and the negative of these or similar terms and phrases are intended to identify

forward-looking statements in this press release.

Forward-looking statements reflect our current expectations regarding future events, results or outcomes. These expectations may or may
not be realized. Although we believe the expectations reflected in the forward-looking statements are reasonable, we can give you no
assurance these expectations will prove to have been correct. Some of these expectations may be based upon assumptions, data or
judgments that prove to be incorrect. Actual events, results and outcomes may differ materially from our expectations due to a variety of
known and unknown risks, uncertainties and other factors. Although it is not possible to identify all of these risks and factors, they include,
among others, our ability to effectively evaluate and pursue strategic opportunities.

Additional information concerning these and other factors can be found under the caption “Risk Factors” in our annual report on Form 10-K
for the year ended Dec. 31, 2021 as filed with the Securities and Exchange Commission (“SEC”) on March 3, 2022.

Any one of these factors or a combination of these factors could materially affect our financial condition or future results of operations and
could influence whether any forward-looking statements contained in this report ultimately prove to be accurate. Our forward-looking
statements are not guarantees of future performance, and you should not place undue reliance on them. All forward-looking statements
speak only as of the date made and we undertake no obligation to update or revise publicly any forward-looking statements, whether as a
result of new information, future events or otherwise.






