As filed with the Securities and Exchange Commission on May 9, 2013
Registration No. 333-178727

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

Amendment No. 8
to
FORM S-1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

GOGO INC.

(Exact name of registrant as specified in its charter)

Delaware 4899 27-1650905
(State or other jurisdiction of (Primary Standard Industrial (IRS Employer
incorporation or organization) Classification Code Number) Identification Number)

1250 N. Arlington Heights Road, Suite 500
Itasca, IL 60143
(630) 647-1400

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Marguerite M. Elias
Executive Vice President and General Counsel
1250 N. Arlington Heights Road, Suite 500
Itasca, IL 60143
(630) 647-1400

(Name, address, including zip code, and telephone number, including area code, of agent for service)

with copies to:

Matthew E. Kaplan, Esq. Rachel W. Sheridan, Esq.
Debevoise & Plimpton LLP Latham & Watkins LLP
919 Third Avenue 555 Eleventh Street, NW

New York, New York 10022 Suite 1000
(212) 909-6000 Washington, D.C. 20004

(202) 637-2200

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement becomes
effective.

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
check the following box: [

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) 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: [l

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. [

If this form is a post-effective amendment filed pursuant to Rule 462(d) 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:

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. (Check one):

Large accelerated filer O Accelerated filer |
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company O
CALCULATION OF REGISTRATION FEE

Proposed
Maximum
Title of Each Class of Aggregate Amount of
Securities to be Registered Offering Price(!) Registration Fee(?)
Common stock, par value $0.0001 per share $100,000,000 $13,640.00

(1) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(0) of the Securities Act of 1933. Includes the offering price
of additional shares that the underwriters have the option to purchase.

(2) Previously paid.

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 this registration statement shall become effective on such date as the Securities and Exchange Commission, acting

pursuant to said Section 8(a), may determine.




EXPLANATORY NOTE
The sole purpose of this Amendment No. 8 to Registration Statement on Form S-1 (Registration No. 333-178727) is to file certain exhibits to the
registration statement as indicated in Item 16(a) of Part II of this amendment. No change is made to Part I or Part II of the registration statement, other than Item
16(a) of Part II, and those items have therefore been omitted. Accordingly, this amendment consists only of the facing page, this explanatory note, Item 16(a) of
Part II, the signature page of the registration statement and the exhibits filed herewith.

Item 16. Exhibits and Financial Statement Schedules.
Exhibits

Certain of the agreements included as exhibits to this prospectus contain representations and warranties by each of the parties to the applicable agreement.
These representations and warranties have been made solely for the benefit of the other parties to the applicable agreement and:

. should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those
statements prove to be inaccurate;

. have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable agreement, which
disclosures are not necessarily reflected in the agreement;

. may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors; and

. were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement and are subject to more

recent developments.



The registrants acknowledge that, notwithstanding the inclusion of the foregoing cautionary statements, they are responsible for considering whether
additional specific disclosures of material information regarding material contractual provisions are required to make the statements in this registration statement

not misleading.

Exhibit
Numbers

1.1%*
2.1%*
2. 2%

3.1%*

3.2%

4.1*

4.2*

4.3*

4.4*

4.5%*

5.1*
10.1.1F
10.1.2F

10.1.3F
10.1.4*

10.1.5*

10.1.6*
10.1.77
10.1.8**

10.1.9**

10.1.10**
10.1.11%**

Description

Form of Underwriting Agreement

Agreement and Plan of Merger, dated as of December 31, 2009, among AC HoldCo LLC, AC Holdco Inc., and AC Holdco Merger Sub Inc.
Agreement and Plan of Merger, dated as of December 31, 2009 between AC Holdco Inc. and AC HoldCo LLC

Form of Amended and Restated Certificate of Incorporation to be effective upon completion of the offering

Form of Amended and Restated Bylaws to be effective upon completion of the offering

Form of Common Stock Certificate

Stockholders Agreement, dated as of December 31, 2009, among AC Holdco Inc. and certain stockholders named on the signature pages
thereto

Amendment No. 1 to the Stockholders Agreement, dated as of December 31, 2009, among AC Holdco Inc. and certain stockholders named
on the signature pages thereto

Amendment No. 2 to the Stockholders Agreement, dated as of December 21, 2012, among Gogo Inc. (f/k/a AC Holdco Inc.) and certain
stockholders named on the signature pages thereto

Registration Rights Agreement, dated as of December 31, 2009, by and between AC Holdco Inc. and the Class A Holders, the Ripplewood
Investors, the Thorne Investors and the other investors named therein

Opinion of Debevoise & Plimpton LLP
Amended and Restated In-Flight Connectivity Services Agreement, dated as of April 7, 2011, between Delta Air Lines, Inc. and Aircell LLC

Amendment No. 1 to the Amended and Restated In-Flight Connectivity Services Agreement, dated as of September 27, 2011, between Delta
Air Lines Inc. and Gogo LLC (f/k/a Aircell LLC)

International In-Flight Connectivity Services Agreement, dated March 20, 2013, between Delta Air Lines Inc. and Gogo LLC

Third Amended and Restated In-Flight Connectivity Services Agreement, dated as of September 13, 2012, between American Airlines, Inc.
and Gogo LLC

Amendment No. 1 to the Third Amended and Restated In-Flight Connectivity Services Agreement, dated as of September 13, 2012, between
American Airlines, Inc. and Gogo LLC

In-Flight Connectivity Services Agreement, dated as of September 14, 2012, between American Airlines, Inc. and Gogo LLC
Development Agreement, dated as of September 4, 2007, by and between QUALCOMM Incorporated and Aircell LLC

Letter Amendment to the Development Agreement, dated as of December 19, 2007, by and between QUALCOMM Incorporated and Aircell
LLC

Amendment No. 1 to the Development Agreement, dated as of December 11, 2008, by and between QUALCOMM Incorporated and Aircell
LLC

Amendment No. 2 to the Development Agreement, dated as of April 11, 2011, by and between QUALCOMM Incorporated and Aircell LLC

Letter Amendment to the Development Agreement, dated as of February 8, 2008, by and between QUALCOMM Incorporated and Aircell
LLC
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Exhibit

Numbers

10.1.127

10.1.13**

10.1.147

10.1.15%*

10.1.167

10.1.17**
10.1.18*

10.1.19**
10.1.20**
10.1.21**

10.1.22%*
10.1.23**

10.1.24*
10.1.257
10.1.26

10.1.277
10.1.287
10.1.297
10.1.30*
10.1.317
10.1.327
10.1.337

10.1.341
10.1.35F

Description

Amendment No. 3 to the Development Agreement, dated as of September 23, 2011, by and between QUALCOMM Incorporated and Gogo
LLC (f/k/a Aircell LLC)

Development, Test, and Deployment Products Standard Terms and Conditions, dated as of September 26, 2007, by and between
QUALCOMM Incorporated and Aircell LLC

Manufacturing Services and Product Supply Agreement, dated September 4, 2007, by and between Aircell LLC and QUALCOMM
Incorporated

Amendment No. 1 to Manufacturing Services and Product Supply Agreement, dated as of March 3, 2010 by and between QUALCOMM
Incorporated and Aircell LLC

Amendment No. 2 to Manufacturing Services and Product Supply Agreement, dated as of April 8, 2011 by and between QUALCOMM
Incorporated and Aircell LLC

Master Supply and Services Agreement, dated as of August 17, 2011, by and between ZTE USA, Inc. and Gogo LLC
Amendment No. 1 to the Master Supply and Services Agreement, dated as of January 1, 2013, by and between ZTE USA, Inc. and Gogo
LLC

Iridium Global Service Provider Agreement, dated as of July 23, 2002, by and between Iridium Satellite LLC and Aircell, Inc.
Letter Amendment to the Iridium Global Service Provider Agreement, dated July 30, 2002, between Iridium Satellite LLC and Aircell, Inc.
Iridium Value Added Manufacturer Agreement, dated as of January 20, 2003, by and between Iridium Satellite LLC and Aircell, Inc.

Iridium Global Value Added Reseller Agreement, dated as of March 31, 2005, by and between Iridium Satellite LLC and Aircell, Inc.

Amendment to the Iridium Global Value Added Reseller Agreement, dated December 23, 2005, by and between Iridium Satellite LL.C and
Aircell, Inc.

Global Xpress Subscription Services Agreement, dated as of December 18, 2012, by and between Inmarsat S.A. and Gogo LLC

Master Service Agreement, dated as of April 25, 2008, by and between Intelsat Corporation and Aircell LLC

Amendment No. 1 to the Master Services Agreements, dated as of November 14, 2012, by and between Intelsat Corporation and Gogo LLC
Intelsat Transponder Service Order No. 25426, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

Intelsat Transponder Service Order No. 25439, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

Intelsat Transponder Service Order No. 25541, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

Amendment No. 1 to the Intelsat Transponder Service Order No. 25541, dated [-], 2013, by and between Intelsat Corporation and Gogo LLC
Intelsat Transponder Service Order No. 25550, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

Intelsat Transponder Service Order No. 25438, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

Intelsat Transponder Service Order No. 26078, dated March 12, 2013, by and between Intelsat Corporation and Gogo LLC

IntelsatONE Network Broadband Service Order No. 25811, dated November 20, 2012, by and between Intelsat Corporation and Gogo LLC
Amendment No. 1 to the IntelsatONE Network Broadband Service Order No. 25811, dated April 29, 2013, by and between Intelsat
Corporation and Gogo LLC
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Exhibit

Numbers Description
10.1.36* Master Services Agreement, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo LLC
10.1.37* Amendment No. 1 to the Master Services Agreements, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo
LLC
10.1.38* Service Order, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo LLC
10.1.39* Service Order, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo LLC
10.1.40* Service Order, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo LLC
10.1.41¢ Product Manufacturing and Purchase Agreement, dated as of May 8, 2012, by and between AeroSat Avionics LLC and Gogo LLC
10.1.42¢ Product Development and Manufacturing Agreement, dated as of October 3, 2011, by and between XipLink, Inc. and Gogo LLC
10.1.43 Single Licensee Software Escrow Agreement, dated as of February 2, 2013, by and between XipLink, Inc. and Gogo LLC
10.1.44t Amendment No. 1 to the Product Development and Manufacturing Agreement, dated as of October 3, 2011, by and between XipLink, Inc.
and Gogo LLC
10.1.45F Amendment No. 2 to the Product Development and Manufacturing Agreement, dated as of October 3, 2011, by and between XipLink, Inc.
and Gogo LLC
10.2.18** Employment Agreement by and between Aircell Holdings Inc., Aircell LLC and Michael J. Small, effective as of July 29, 2010
10.2.28** Employment Agreement by and between Aircell LLC and Norman Smagley, effective as of September 1, 2010
10.2.38** Employment Agreement by and between Aircell LLC and Ash ElDifrawi, effective as of October 25, 2010
10.2.48** Employment Agreement by and between Aircell LLC and John Wade, effective November 10, 2008
10.2.58** Amendment No. 1 to the Employment Agreement by and between Aircell LLC and John Wade, effective January 31, 2009
10.2.68* Employment Agreement by and between Aircell LLC and John Happ, effective March 31, 2008
10.2.78* Amendment No. 1 to the Employment Agreement by and between Aircell LLC and John Happ, effective January 1, 2009
10.2.88* Amendment No. 2 to the Employment Agreement by and between Aircell LLC and John Happ, effective January 1, 2011
10.2.98* Change in Control Severance Agreement dated March 6, 2013, between Gogo Inc. and Michael Small
10.2.108* Form of Change in Control Severance Agreement, for officers other than Michael Small
10.3.18** Aircell Holdings Inc. Stock Option Plan
10.3.28%* Amendment No. 1 to the Aircell Holdings Inc. Stock Option Plan, effective as of June 2, 2010
10.3.38** Amendment No. 2 to the Aircell Holdings Inc. Stock Option Plan, dated December 14, 2011
10.3.48** Form of Stock Option Agreement for Aircell Holdings Inc. Stock Option Plan
10.4.18** AC Management LLC Plan
10.4.28%* Amendment No. 1 to the AC Management LLC Plan, dated June 2, 2010
10.58* Description of 2012 Annual Bonus Plan
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Exhibit
Numbers

10.68*
10.78*
10.8*
10.9.1

10.9.2F

10.9.3

21.1%*
23.1%*

23.2*
24.1%*
24.2%*

*ok

wn

Description

Gogo Inc. Omnibus Incentive Plan
Gogo Inc. Annual Incentive Plan
Form of Indemnification Agreement to be entered into between the Registrant and each of its directors and officers

Credit Agreement, dated June 21, 2012, between Aircell Business Aviation Services LLC, Gogo LLC and Gogo Intermediate Holdings LLC,
as Borrowers, the several lenders from time to time parties thereto, Morgan Stanley Senior Funding, Inc., as Administrative Agent and
Collateral Agent, and Morgan Stanley Senior Funding, Inc. and J.P. Morgan Securities LLC, as Joint Lead Arrangers and Joint Bookrunners

Amendment No. 1 to the Credit Agreement, dated April 4, 2013, between Aircell Business Aviation Services LLC, Gogo LLC and Gogo
Intermediate Holdings LLC, as Borrowers, the several lenders from time to time parties thereto, Morgan Stanley Senior Funding, Inc., as
Administrative Agent and Collateral Agent, and Morgan Stanley Senior Funding, Inc. and J.P. Morgan Securities LLC, as Joint Lead
Arrangers and Joint Bookrunners

Guarantee and Collateral Agreement, dated June 21, 2012, between Aircell Business Aviation Services LLC, Gogo LLC and Gogo
Intermediate Holdings LLC, and Morgan Stanley Senior Funding, Inc., as Collateral Agent

List of Subsidiaries
Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm
Consent of Debevoise & Plimpton LLP (included in Exhibit 5.1)
Power of Attorney
Power of Attorney (Robert H. Mundheim)
To be filed by amendment.
Previously filed.
Constitutes a compensatory plan or arrangement required to be filed with this prospectus.

Certain provisions of this exhibit have been omitted and separately filed with the Securities and Exchange Commission pursuant to a request
for confidential treatment.

Financial Statement Schedule

None. Financial statement schedules have been omitted since the required information is included in our consolidated financial statements contained
elsewhere in this registration statement.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, Gogo Inc. has duly caused this Registration Statement on Form S-1 to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Itasca, State of Illinois, on May 9, 2013.

GOGO INC.

By: /S/' NORMAN SMAGLEY

Name: Norman Smagley

Title:  Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed on May 9, 2013 by the following persons in the
capacities indicated.

Signature Title

* President and Chief Executive Officer and Director (Principal Executive
Michael J. Small Officer)
/sS/ NORMAN SMAGLEY Executive Vice President and Chief Financial Officer (Principal Financial
Norman Smagley Officer)

* Vice President, Controller and Chief Accounting Officer (Principal
Thomas E. McShane Accounting Officer)

* Executive Chairman; Chairman of the
Ronald T. LeMay Board

* Director
Robert L. Crandall

* Director
Lawrence N. Lavine

* Director
Christopher Minnetian

* Director
Robert H. Mundheim

* Director
Oakleigh Thorne

* Director
Charles C. Townsend

* Director

Harris N. Williams

*By: /S/ NORMAN SMAGLEY

Norman Smagley
Attorney-in-Fact
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Exhibit
Numbers

1.1%*
2.1%*
2.2%*

3.1%*

3.2%

4.1*

4.2%

4.3%

4.4*

4.5%*

5.1*
10.1.17
10.1.27

10.1.37
10.1.4*

10.1.5*

10.1.6*
10.1.7t
10.1.8**

10.1.9%*

10.1.10%*
10.1.11%**

EXHIBIT INDEX

Description

Form of Underwriting Agreement

Agreement and Plan of Merger, dated as of December 31, 2009, among AC HoldCo LLC, AC Holdco Inc., and AC Holdco Merger Sub Inc.
Agreement and Plan of Merger, dated as of December 31, 2009 between AC Holdco Inc. and AC HoldCo LLC

Form of Amended and Restated Certificate of Incorporation to be effective upon completion of the offering

Form of Amended and Restated Bylaws to be effective upon completion of the offering

Form of Common Stock Certificate

Stockholders Agreement, dated as of December 31, 2009, among AC Holdco Inc. and certain stockholders named on the signature pages
thereto

Amendment No. 1 to the Stockholders Agreement, dated as of December 31, 2009, among AC Holdco Inc. and certain stockholders named
on the signature pages thereto

Amendment No. 2 to the Stockholders Agreement, dated as of December 21, 2012, among Gogo Inc. (f/k/a AC Holdco Inc.) and certain
stockholders named on the signature pages thereto

Registration Rights Agreement, dated as of December 31, 2009, by and between AC Holdco Inc. and the Class A Holders, the Ripplewood
Investors, the Thorne Investors and the other investors named therein

Opinion of Debevoise & Plimpton LLP
Amended and Restated In-Flight Connectivity Services Agreement, dated as of April 7, 2011, between Delta Air Lines, Inc. and Aircell LLC

Amendment No. 1 to the Amended and Restated In-Flight Connectivity Services Agreement, dated as of September 27, 2011, between Delta
Air Lines Inc. and Gogo LLC (f/k/a Aircell LLC)

International In-Flight Connectivity Services Agreement, dated March 20, 2013, between Delta Air Lines Inc. and Gogo LLC

Third Amended and Restated In-Flight Connectivity Services Agreement, dated as of September 13, 2012, between American Airlines, Inc.
and Gogo LLC

Amendment No. 1 to the Third Amended and Restated In-Flight Connectivity Services Agreement, dated as of September 13, 2012, between
American Airlines, Inc. and Gogo LLC

In-Flight Connectivity Services Agreement, dated as of September 14, 2012, between American Airlines, Inc. and Gogo LLC
Development Agreement, dated as of September 4, 2007, by and between QUALCOMM Incorporated and Aircell LLC

Letter Amendment to the Development Agreement, dated as of December 19, 2007, by and between QUALCOMM Incorporated and Aircell
LLC

Amendment No. 1 to the Development Agreement, dated as of December 11, 2008, by and between QUALCOMM Incorporated and Aircell
LLC

Amendment No. 2 to the Development Agreement, dated as of April 11, 2011, by and between QUALCOMM Incorporated and Aircell LLC
Letter Amendment to the Development Agreement, dated as of February 8, 2008, by and between QUALCOMM Incorporated and Aircell
LLC
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Exhibit

Numbers Description

10.1.12F Amendment No. 3 to the Development Agreement, dated as of September 23, 2011, by and between QUALCOMM Incorporated and Gogo
LLC (f/k/a Aircell LLC)

10.1.13%* Development, Test, and Deployment Products Standard Terms and Conditions, dated as of September 26, 2007, by and between
QUALCOMM Incorporated and Aircell LLC

10.1.14F Manufacturing Services and Product Supply Agreement, dated September 4, 2007, by and between Aircell LLC and QUALCOMM
Incorporated

10.1.15** Amendment No. 1 to Manufacturing Services and Product Supply Agreement, dated as of March 3, 2010 by and between QUALCOMM
Incorporated and Aircell LLC

10.1.16F Amendment No. 2 to Manufacturing Services and Product Supply Agreement, dated as of April 8, 2011 by and between QUALCOMM
Incorporated and Aircell LLC

10.1.17** Master Supply and Services Agreement, dated as of August 17, 2011, by and between ZTE USA, Inc. and Gogo LLC

10.1.18* Amendment No. 1 to the Master Supply and Services Agreement, dated as of January 1, 2013, by and between ZTE USA, Inc. and Gogo
LLC

10.1.19%* Iridium Global Service Provider Agreement, dated as of July 23, 2002, by and between Iridium Satellite LL.C and Aircell, Inc.

10.1.20%* Letter Amendment to the Iridium Global Service Provider Agreement, dated July 30, 2002, between Iridium Satellite LLC and Aircell, Inc.

10.1.21%* Iridium Value Added Manufacturer Agreement, dated as of January 20, 2003, by and between Iridium Satellite LLC and Aircell, Inc.

10.1.22%* Iridium Global Value Added Reseller Agreement, dated as of March 31, 2005, by and between Iridium Satellite LLC and Aircell, Inc.

10.1.23%* Amendment to the Iridium Global Value Added Reseller Agreement, dated December 23, 2005, by and between Iridium Satellite LLC and
Aircell, Inc.

10.1.24* Global Xpress Subscription Services Agreement, dated as of December 18, 2012, by and between Inmarsat S.A. and Gogo LLC

10.1.25F Master Service Agreement, dated as of April 25, 2008, by and between Intelsat Corporation and Aircell LLC

10.1.26 Amendment No. 1 to the Master Services Agreements, dated as of November 14, 2012, by and between Intelsat Corporation and Gogo LLC

10.1.27¢ Intelsat Transponder Service Order No. 25426, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

10.1.28F Intelsat Transponder Service Order No. 25439, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

10.1.29¢ Intelsat Transponder Service Order No. 25541, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

10.1.30* Amendment No. 1 to the Intelsat Transponder Service Order No. 25541, dated [-], 2013, by and between Intelsat Corporation and Gogo LLC

10.1.31F Intelsat Transponder Service Order No. 25550, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

10.1.32F Intelsat Transponder Service Order No. 25438, dated August 21, 2012, by and between Intelsat Corporation and Gogo LLC

1I-7



Exhibit

Numbers Description
10.1.33F Intelsat Transponder Service Order No. 26078, dated March 12, 2013, by and between Intelsat Corporation and Gogo LLC
10.1.34% IntelsatONE Network Broadband Service Order No. 25811, dated November 20, 2012, by and between Intelsat Corporation and Gogo LLC
10.1.35F Amendment No. 1 to the IntelsatONE Network Broadband Service Order No. 25811, dated April 29, 2013, by and between Intelsat
Corporation and Gogo LLC
10.1.36* Master Services Agreement, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo LLC
10.1.37* Amendment No. 1 to the Master Services Agreements, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo
LLC
10.1.38* Service Order, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo LLC
10.1.39* Service Order, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo LLC
10.1.40* Service Order, dated as of August 17, 2012, by and between New Skies Satellites B.V. and Gogo LLC
10.1.417F Product Manufacturing and Purchase Agreement, dated as of May 8, 2012, by and between AeroSat Avionics LLC and Gogo LLC
10.1.42¢ Product Development and Manufacturing Agreement, dated as of October 3, 2011, by and between XipLink, Inc. and Gogo LLC
10.1.43 Single Licensee Software Escrow Agreement, dated as of February 2, 2013, by and between XipLink, Inc. and Gogo LLC
10.1.44% Amendment No. 1 to the Product Development and Manufacturing Agreement, dated as of October 3, 2011, by and between XipLink, Inc.
and Gogo LLC
10.1.45F Amendment No. 2 to the Product Development and Manufacturing Agreement, dated as of October 3, 2011, by and between XipLink, Inc.
and Gogo LLC
10.2.18** Employment Agreement by and between Aircell Holdings Inc., Aircell LLC and Michael J. Small, effective as of July 29, 2010
10.2.28** Employment Agreement by and between Aircell LLC and Norman Smagley, effective as of September 1, 2010
10.2.38** Employment Agreement by and between Aircell LLC and Ash ElDifrawi, effective as of October 25, 2010
10.2.48** Employment Agreement by and between Aircell LLC and John Wade, effective November 10, 2008
10.2.58** Amendment No. 1 to the Employment Agreement by and between Aircell LLC and John Wade, effective January 31, 2009
10.2.68* Employment Agreement by and between Aircell LLC and John Happ, effective March 31, 2008
10.2.78* Amendment No. 1 to the Employment Agreement by and between Aircell LL.C and John Happ, effective January 1, 2009
10.2.88* Amendment No. 2 to the Employment Agreement by and between Aircell LLC and John Happ, effective January 1, 2011
10.2.98* Change in Control Severance Agreement dated March 6, 2013, between Gogo Inc. and Michael Small
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Exhibit
Numbers

10.2.108*
10.3.18**
10.3.28**
10.3.38**
10.3.48**
10.4.18**
10.4.28**
10.58*
10.68*
10.78*
10.8*
10.9.1

10.9.2F

10.9.3

21.1%*
23.1%*

23.2*
24.1%*
24.2%*

kk

wn

Description

Form of Change in Control Severance Agreement, for officers other than Michael Small
Aircell Holdings Inc. Stock Option Plan

Amendment No. 1 to the Aircell Holdings Inc. Stock Option Plan, effective as of June 2, 2010
Amendment No. 2 to the Aircell Holdings Inc. Stock Option Plan, dated December 14, 2011
Form of Stock Option Agreement for Aircell Holdings Inc. Stock Option Plan

AC Management LLC Plan

Amendment No. 1 to the AC Management LLC Plan, dated June 2, 2010

Description of 2012 Annual Bonus Plan

Gogo Inc. Omnibus Incentive Plan

Gogo Inc. Annual Incentive Plan

Form of Indemnification Agreement to be entered into between the Registrant and each of its directors and officers

Credit Agreement, dated June 21, 2012, between Aircell Business Aviation Services LLC, Gogo LLC and Gogo Intermediate Holdings LLC,
as Borrowers, the several lenders from time to time parties thereto, Morgan Stanley Senior Funding, Inc., as Administrative Agent and
Collateral Agent, and Morgan Stanley Senior Funding, Inc. and J.P. Morgan Securities LLC, as Joint Lead Arrangers and Joint Bookrunners

Amendment No. 1 to the Credit Agreement, dated April 4, 2013, between Aircell Business Aviation Services LLC, Gogo LLC and Gogo
Intermediate Holdings LLC, as Borrowers, the several lenders from time to time parties thereto, Morgan Stanley Senior Funding, Inc., as
Administrative Agent and Collateral Agent, and Morgan Stanley Senior Funding, Inc. and J.P. Morgan Securities LLC, as Joint Lead
Arrangers and Joint Bookrunners

Guarantee and Collateral Agreement, dated June 21, 2012, between Aircell Business Aviation Services LLC, Gogo LLC and Gogo
Intermediate Holdings LLC, and Morgan Stanley Senior Funding, Inc., as Collateral Agent

List of Subsidiaries

Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm
Consent of Debevoise & Plimpton LLP (included in Exhibit 5.1)

Power of Attorney

Power of Attorney (Robert H. Mundheim)

To be filed by amendment.

Previously filed.

Constitutes a compensatory plan or arrangement required to be filed with this prospectus.

Certain provisions of this exhibit have been omitted and separately filed with the Securities and Exchange Commission pursuant to a request
for confidential treatment.
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THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE
CONFIDENTIAL PORTION HAS BEEN OMITTED PURSUANT TO A REQUEST FOR
CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED

SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION: [***]

Amended and Restated
In Flight Connectivity Services Agreement
between
Delta Air Lines, Inc.
and
Aircell LL.C

Exhibit 10.1.1
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This Amended and Restated In-Flight Connectivity Services Agreement (including the Exhibits hereto, the “Agreement”) is made effective as of April 7, 2011
(the “Restatement Effective Date”), between Delta Air Lines, Inc., a Delaware corporation with its principal place of business at 1030 Delta Boulevard, Atlanta,
GA 30354-1989 (“Delta”), and Aircell LLC, a Delaware limited liability company with offices located at 1250 N. Arlington Heights Road, Suite 500, Itasca IL
60143 (“Aircell”).

WHEREAS, Aircell and Delta previously executed that certain In-Flight Connectivity Services Agreement, dated as of November 23, 2008 (the “Original
Agreement”), pursuant to which Aircell installed its equipment on Delta aircraft in order to provide Aircell’s Connectivity Services to Delta passengers; and

WHEREAS, the parties executed Amendment #1, dated September 21, 2010, to the Agreement in order to add certain Delta-operated DC9 aircraft to its
scope; and

WHEREAS, Delta has requested that Aircell install its equipment and provide connectivity services to passengers on certain regional jets contracted by
Delta; and

WHEREAS, the parties desire to amend and restate the Original Agreement in order to reflect the terms of Amendment #1 as well as the terms and
conditions upon which the parties have agreed with respect to the expansion to regional jets;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and promises herein set forth, the parties hereby agree as follows:
1. DEFINITIONS

In addition to those terms defined in the body of this Agreement, the definitions below shall apply to the following terms:

1.1 “ABS Equipment” means the equipment and Software described in this Agreement and set forth in (i) Exhibit A-1 with respect to the Mainline
Fleet, and (ii) Exhibit A-2 with respect to the Regional Jet Fleet (together in each case with accompanying Documentation (per Section 3.5.1),
materials and supplies necessary for the operation thereof) that Aircell installs on the A/C for the provision of the Connectivity Services.

1.2 “A/C” means commercial passenger Domestic aircraft subject to this Agreement.

1.3 “Affiliate” means any individual, corporation, partnership, association, or business that directly or indirectly through intermediaries, controls, is
controlled by or is under common control with a party. Control shall exist whenever the relevant entity holds an ownership, voting or similar interest
(including any right or option to obtain such an interest) representing at least 50% of the total interests then outstanding of the other entity.

1.4 “Aircell Technology” means Aircell’s proprietary business and technical information concerning the ABS Equipment, Software and Connectivity
Services, and the process used in the manufacture of ABS Equipment, and any derivatives thereof.

1.5 “Baseline Period” shall be derived [***].
1.6 “Baseline Revenue” means [***].

1.7 “Certification” means such certification required by the FM, FCC and such additional applicable government bodies as necessary to fly commercial
aircraft retrofitted with the ABS Equipment and Software to provide the Connectivity Services.

1.8 “Components” means all materials, parts and components included in the ABS Equipment.



1.9
1.10
1.11

1.14
1.15

1.16
1.17
1.18

1.19
1.20
1.21
1.22

1.23
1.24

1.25
1.26

“Connection Carrier” means each of the regional airline operators that operate the Regional Jet A/C pursuant to a Regional Jet Contract.
“Connectivity Revenue” means [***].

“Connectivity Services” means the in-flight connectivity services defined in Section 5.3.1, together with any other Services that the parties agree to
be Connectivity Services.

“Deinstallation” means removal of the ABS Equipment from an A/C and restoration of the A/C to its condition prior to installation of the ABS
Equipment, ordinary wear and tear excepted.

“Delta Technology” means Delta’s proprietary business and technical information concerning A/C and Delta’s operations and any derivatives
thereof.

“Domestic” means regularly scheduled for service between airports within the United States (excluding Hawaii and Alaska).

“Equipment Type” means one of the five aircraft manufacturer/model types listed in Section 9.2 for Mainline A/C, and “Additional Equipment
Type” means any other aircraft manufacturer/model type added during the Term for either Mainline A/C or Regional Jet A/C. For the purposes of
clarification, the Mainline A/C, the Mainline Fleet, the Initial Mainline Fleet, the Northwest A/C, the Regional Jet A/C and the Regional Jet Fleet are
not Equipment Types but consist of multiple Equipment Types.

“Excess Revenue” means [***].
“Incremental Revenue” means [***].

“Initial Mainline Fleet” means the Mainline A/C listed on Exhibit C-1. For the purposes of clarification, such term does not include any Northwest
A/C, VIP Charter A/C or DC9 A/C.

“Initial Regional Jet Fleet” means the Regional Jet A/C listed on Exhibit C-3.
“Installation Site” means the Delta specified location(s) at which the ABS Equipment will be installed on the A/C.
“Launch” means initiation of revenue-generating passenger use of the Connectivity Services on each A/C.

“Load Factor” means the number of seats occupied by passengers on a Retrofit A/C during a particular flight divided by the total number of
available passenger seats on the Retrofit A/C, to be reported to Aircell by flight number, city-pair segments and date.

“Mainline A/C” means Domestic mainline A/C owned or leased by Delta, including without limitation the Northwest A/C.

“Mainline Fleet” means the Initial Mainline Fleet, the Northwest A/C and any other Mainline A/C on which the ABS Equipment is installed
pursuant to this Agreement.

“Merger” means the merger of Delta and Northwest Airlines Corporation (“Northwest”) that closed on October 29, 2008.
“Northwest A/C” means the Northwest Domestic mainline A/C (including the DC9 A/C) acquired by Delta as a result of the Merger and listed on
Exhibit C-2.
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1.29
1.30

1.31

1.32

1.33

1.34

1.35

1.36

1.37

1.38

1.39

1.40

1.41

“Portal” means the combination of the web pages and graphical user interface developed by Aircell that functions as a point of access for Users of
the Connectivity Services. “Portal” does not include any third-party sites to which the Portal may provide links.

“Program” means the design, integration, installation, certification, and on-going maintenance and support associated with Launch and the
provision of the Connectivity Services on board the Retrofit A/C.

“Prototype A/C” means the first A/C on which the ABS Equipment is installed and which is used to obtain the STC for the Connectivity Services.

“Regional Jet A/C” means regional jet A/C contracted by Delta for Domestic flights with one or more Connection Carriers pursuant to a Regional
Jet Contract.

“Regional Jet Contract” means the agreement between Delta and one or more Connection Carriers pursuant to which such Connection Carrier
operates one or more Regional Jet A/C as a “Delta Connection” carrier for Delta, regardless of whether such Regional Jet A/C are owned by Delta,
the Connection Carrier or a third party.

“Regional Jet Fleet” means the Initial Regional Jet Fleet and any other Regional Jet A/C on which the ABS Equipment is installed pursuant to this
Agreement.

“Regulatory Approvals” means any regulatory approvals or permits of any national, federal, state or local governmental agency or authority,
including without limitation STCs and any amendments or supplements thereto, any other FAA approvals or licensing requirements, any FCC
approvals or licensing requirements, any requirements of applicable experimental licenses or permits (or renewals thereof) and applicable tariffs, if
any, when issued, that are required for installation, operation, maintenance, modification or Deinstallation of the ABS Equipment and performance of
the Services.

“Removal” or “A/C Removal” [***]
“Retrofit A/C” means one or more A/C retrofit with the ABS Equipment.
“Service Levels” means the Service Levels set forth in Exhibit B.

“Services” means the Connectivity Services, the Phase 2 Services and any other services to be provided by Aircell pursuant to this Agreement,
including without limitation, services pertaining to maintenance, support, engineering, installation and Deinstallation of the ABS Equipment, and
training in connection thereto.

“Splash Page” means the first web page of the Portal that a User will see on her laptop when the User connects to the Connectivity Services on a
Retrofit A/C, which will be branded with Aircell Marks and Delta Marks as agreed.

“Software” means any operating or application software contained within the ABS Equipment as listed in Exhibit A-1 or A-2, any other software
provided by Aircell to Delta under this Agreement, and any enhancements, modifications, updates, upgrades, fixes, workarounds, releases or other
changes thereto provided or to be provided by Aircell under this Agreement. The term “Software” shall include its Documentation.

“SOW” means a written document, signed by the parties, that describes services to be performed by Aircell under this Agreement and contains other
terms and conditions agreed by the parties with respect to the services described therein.

“Sponsorship” means an arrangement in which a third party pays a negotiated amount to Aircell and in consideration of such payment Aircell offers
free or discounted Connectivity Service to passengers on one or more Retrofit A/C and advertises such service as being sponsored by the third party.
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1.42
1.43

1.44
1.45
1.46
1.47

“Sponsorship Revenue” means the amount paid by a third party to Aircell in connection with a Sponsorship.

“System” means the group of independent but interrelated software and hardware (including A/C interfaces) that are networked together to provide
the Connectivity Services to Users on board the Retrofit A/C and includes ground equipment and software operated by Aircell.

“Take Rate” means [***].
“Trigger Date” means, for an Equipment Type [***].
“User” means an individual passenger who uses an electronic device to access the Connectivity Services on a Retrofit A/C.

“VIP Charter A/C” means the eight Airbus A319 A/C listed on Exhibit C-3. For the purposes of clarification, the VIP Charter A/C: (A) are
Mainline A/C and part of the Mainline Fleet, (B) do not comprise their own Equipment Type but are part of the Airbus Equipment Type; and

(C) although previously owned by Northwest and acquired by Delta as a result of the Merger, shall not be considered part of the Northwest A/C for
the purposes of this Agreement.

OVERVIEW OF RELATIONSHIP

2.1

2.2

Scope. This Agreement is for the installation and support of the ABS Equipment and Software and Aircell’s provision of the Connectivity Services to
Users on board Retrofit A/C. This Agreement includes the following Exhibits, which are incorporated by reference herein:

Exhibit A — ABS Equipment

Exhibit B — Service Level Agreement

Exhibit C — Launch Plan

Exhibit D — Specifications

Exhibit E — Airworthiness Agreement

Exhibit F — System Definition Document (SDD) Exhibit G — Trademarks
Exhibit H — Marketing Plan

Exhibit I — Incremental Fuel Cost

Initial Mainline Fleet. Aircell shall initially lease to Delta such number of shipsets of the ABS Equipment as are required to install ABS Equipment
on the Initial Mainline Fleet, and shall install such shipsets on the Initial Mainline Fleet. Consistent with the target installation dates set forth in
Section 2.4, Aircell will use commercially reasonable efforts to have shipsets on dock for installation of the Initial Mainline Fleet according to the
schedule set forth in Exhibit C-1 and Delta will use commercially reasonable efforts to make the A/C in the Initial Mainline Fleet available to Aircell
for installation according to the schedule set forth in Exhibit C-1. [***]
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2.3 Merger and Other Fleet Additions.

2.3.1 Inaddition, [***].

2.3.2 In addition, Aircell shall from time to time lease to Delta such number of shipsets of the ABS Equipment as are required to install the ABS
Equipment on the Installable Additional Mainline A/C (as hereinafter defined), and shall install such shipsets on the Installable Additional
Mainline A/C in accordance with Section 2.4. [***].

2.3.3 Aircell and Delta each acknowledges and agrees that, notwithstanding any other provision of this Agreement to the contrary, Aircell shall
have no obligation to lease or sell to Delta and install any ABS Equipment on any A/C, [***]. For purposes of clarity, the parties agree that
the preceding sentence applies to Mainline A/C and Regional Jet A/C. Notwithstanding anything to the contrary contained herein, with
respect to A/C added by Delta to its operating Domestic fleet during the Term, Delta will use commercially reasonable efforts to negotiate its
A/C financing documents and contractual commitments to allow installation of the ABS Equipment and not to prevent Delta from providing
with respect to such A/C the representations, warranties and assurances required hereby.

2.3.4  Aircell and Delta each further acknowledges and agrees that certain Northwest A/C and Installable Additional Mainline Aircraft, as well as
airline operations related thereto, may differ from the Initial Mainline Fleet and that such differences may substantially affect the necessary
contractual arrangements between Aircell and Delta with respect thereto. The parties agree to negotiate in good faith such amendments to
this Agreement as the parties agree are necessary in light of (a) the physical layout, electric wiring and electronic configuration of such A/C;
(b) maintenance requirements and commitments with regard to such A/C: (c) network scheduling or routing of such A/C; or (d) solely with
respect to any Northwest A/C, any other differences between Delta’s and Northwest’s operations, commitments, procedures, property or
equipment.

2.3.5 [***]. Other aircraft manufacturer/model types of Regional Jet A/C may be included under this Agreement by mutual agreement of the
parties.

2.3.6  [F+*]

2.4 Time Frame for Installation. [***] The parties will work together to develop an installation schedule for the Mainline Fleet in agreed upon Exhibits

C-1, C-2 and C-3 and agree upon such other requirements as are necessary to deliver and install the ABS Equipment on the DC9 A/C, the Regional

Jet Fleet, the VIP Charter A/C and any Additional Equipment Types, with details to be set forth in agreed upon Exhibits C-3 et seq. With respect to

the Initial Regional Jet Fleet, [***].

ABS EQUIPMENT

3.1 ABS Equipment for Installation on Mainline Fleet. [***].

3.2 ABS Equipment for Installation on Regional Jet Fleet and VIP Charter A/C. [***].

3.3 Treatment. Delta will be responsible for physical loss of or damage done to the Leased ABS Equipment while in the possession or control of Delta,

normal wear and tear excepted. The cost to replace Components shall be as set forth in Exhibit A-1 or Exhibit A-2, as applicable. [***]. Delta agrees
that: (i) the Leased ABS Equipment shall remain the property of Aircell and Delta shall have no right, title or interest in the Leased ABS Equipment
except as specifically provided in this Agreement; (ii) Delta will not permit to exist any mortgage, security interest, lien, encumbrance or claim
against the Leased ABS Equipment, title thereto, or any interest therein, including any interest that prevents Deinstallation of the Leased ABS
Equipment, and will promptly, at its own expense, take such action as may be necessary to discharge any such mortgage, security interest, lien,
encumbrance or claim against the Leased ABS Equipment, title thereto, or any interest therein, if it arises by or through Delta; (iii) Delta will not
make any alterations to the Leased ABS Equipment or the Purchased ABS Equipment without Aircell’s prior written consent; and (iv) Delta will not
remove any Leased ABS Equipment or Purchased ABS Equipment from the Retrofit A/C on which it is installed without Aircell’s prior written
approval, unless Aircell fails to Deinstall it as required under Section 3.8. Delta shall consent (without delay) to any reasonable and customary notice
filing by Aircell under the Uniform Commercial Code to protect Aircell’s rights in the Leased ABS Equipment as provided herein.
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3.4

3.5

3.6
3.7

Specifications. The ABS Equipment and Software will be built and maintained to meet the functional, performance, operational, compatibility and
other specifications and technical requirements described in the applicable Documentation, as more fully set forth in Exhibit D, which may be
revised from time to time by mutual agreement as required to obtain Certification or to provide the Connectivity Services in accordance with the
terms of this Agreement (the “Specifications”). Notwithstanding anything to the contrary contained herein, in the event that Aircell requests Delta’s
approval of revised Specifications in order to obtain Certification, Delta’s approval will not be unreasonably withheld. [***]. The ABS Equipment
shall function as an integral component of the System in accordance with the Specifications.

Documentation and Software.

3.5.1 Connectivity Services Documentation. Aircell shall provide documents, operating and user manuals, training materials, product
descriptions, guides, drawings, Specifications and other information (the “Documentation”) that are referenced by Delta’s FAA approved
maintenance program or Delta otherwise reasonably requests or requires.

3.5.2 License and Restrictions. During the Term and subject to the terms of this Agreement, Delta shall have the non-exclusive, royalty-free right
to use the Software as embedded in the ABS Equipment, and use and duplicate the Documentation, solely as necessary to test and use the
ABS Equipment on the Retrofit A/C in connection with the Connectivity Services. Delta shall not modify, alter or reproduce the Software,
Documentation or similar items provided by Aircell to Delta, nor remove, alter, cover or obfuscate any copyright notices or other proprietary
rights notices included therein, nor reverse engineer, decompile or disassemble the Software, without Aircell’s prior written consent.

3.5.3 Third Party Documentation. As soon as practical following the execution of the Original Agreement (with respect to the A/C listed on
Exhibits C-1 and C-2) and the Restatement Effective Date (with respect to the A/C listed on Exhibit C-3), Aircell shall request all necessary
technical documentation from the manufacturer and/or designer of components of the Retrofit A/C with which the ABS Equipment and
Software will interface, including but not limited to, aircraft wiring data (“Third Party Documentation”). Aircell shall enter into such
confidentiality agreements as are reasonably required by such manufacturer and/or designer in order to obtain such documentation. In the
event that Aircell is not successful in obtaining the Third Party Documentation and such event may adversely impact the Program schedule,
Aircell shall promptly notify Delta and Delta will provide reasonable assistance to Aircell in obtaining such documentation at no cost to
Aircell if possible. If despite such efforts payment is required for the Third Party Documentation, such costs will be borne by Aircell.

3.5.4 No Other License. The terms of this Agreement shall govern the use of the Software and Documentation and any other terms or conditions
of any license agreements delivered in or with the ABS Equipment shall be void and of no effect.

Certification. [***].

Installation. An installation test plan (the “Installation Test Plan”) will be developed by Aircell and provided to Delta for approval, which approval
will not be unreasonably withheld. Aircell shall use reasonable commercial efforts to deliver the Installation Test Plan to Delta not later than thirty
(30) days prior to the installation of the ABS Equipment on the A/C. Installation shall be deemed to be complete at such time as appropriate entries
have been made by authorized Aircell and Delta personnel in the maintenance log book for such A/C certifying that the ABS Equipment has passed
such Installation Test Plan and the installation was made in accordance with all Regulatory Approvals. Compliance with the Installation Test Plan
shall not be deemed a waiver of any warranty or other rights provided for in this Agreement.
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3.8
3.9
3.10
3.11

3.12

Deinstallation. [***].
Liquidated Damages. [***].
Validation of Installation Schedule. In order to provide an opportunity for Delta to validate Aircell’s proposed installation schedule, [***].

Purchase Orders for Purchased ABS Equipment. Delta will place purchase orders (“Purchase Orders”) with Aircell via confirmed facsimile or
electronic transmission for the Purchased ABS Equipment specifying (a) the quantity of units of each shipset and/or Component ordered; (b) the per
unit price for each shipset and/or Component; (c) requested delivery dates; (d) point of delivery (“Designated Destination”); (e) the A/C on which
the Purchased ABS Equipment will be installed; (f) any special requirements relating to the order; and (g) a Purchase Order number and date. In the
event a Purchase Order contains additional or different terms and conditions than those set forth herein, the terms and conditions of this Agreement
shall control, notwithstanding a statement to the contrary therein. All Purchase Orders for Purchased ABS Equipment and/or Software shall reference
this Agreement.

3.11.1 Order Acceptance. Within five (5) business days after Aircell’s receipt of a Purchase Order for Purchased ABS Equipment, Aircell will
acknowledge receipt, and either (a) accept it by (i) signing the Purchase Order in the space provided thereon and returning it to Delta via
return mail or confirmed facsimile, or (ii) (in the case of e-mail transmissions) by sending an electronic acknowledgement of acceptance, or
(b) reject the Purchase Order in writing, providing reasons for such rejection, via the same methods permitted for acceptance. Aircell will
accept all Purchase Orders that specify delivery dates consistent with the applicable Lead Time for the Purchased ABS Equipment ordered as
set forth in Exhibit A.

3.11.2 Lead Times. Lead Times for the Purchased ABS Equipment are as set forth in Exhibit A, which Lead Times may be revised by mutual
agreement of the Parties from time to time or for reasons beyond Aircell’s reasonable control.

3.11.3 Cancellation Charges. If Delta cancels a Purchase Order, in whole or in part, there will be no cancellation charges imposed by Aircell if
Delta provides written notice of cancellation at least [***] prior to the scheduled delivery date. For canceled Purchase Orders as to which
Delta fails to provide such timely notice, (i) Aircell will use commercially reasonable efforts to dispose of the Components acquired by
Aircell to fulfill the cancelled portion of such Purchase Order (the “Excess Components”) in a manner that mitigates liability for such
Excess Components to the extent reasonably possible and (ii) if, within [***] after the date of cancellation, despite such efforts, Aircell is
unable to dispose of the Excess Components, Delta will reimburse Aircell for (A) the actual costs paid by Aircell for the remaining Excess
Components; and (B) any restocking fees actually charged by suppliers for return of Excess Components. Delta shall own and retain title to
any Components for which it has paid Aircell in full.

Packing, Shipping and Delivery of Purchased ABS Equipment

3.12.1 Packing and Marking. Aircell shall affix to each shipset some marking that displays the model number, serial number (if applicable) and
date of final assembly thereof. With each, Aircell will include a packing list indicating the Purchased ABS Equipment contained in such
shipment by serial number and listing the date of shipment, and (a) the quantity of units of each shipset and/or Component; (b) the per unit
price for each shipset and/or Component; (c) requested delivery dates; (d) Designated Destination; (e) the A/C on which the Purchased ABS
Equipment will be installed; (f) any special requirements relating to the order; and (g) a Purchase Order number and date. Kits shall include
Component part numbers. Equipment that is not serial number tracked shall be designated, on the packing list, by description and quantity.
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3.13

3.12.2 Shipping. All shipments will be made FOB Destination, Freight Collect. Title and risk of loss shall pass from Aircell to Delta when Aircell
delivers the shipment to the shipping carrier. Delta shall be responsible for (and shall provide Aircell with proof of) insurance coverage on
the Shipsets shipped, and shall pay freight costs (which shall be included on the invoice) associated with shipping the shipsets to the
Designated Destination.

Inspection and Acceptance of Purchased ABS Equipment

3.13.1 Inspection and Acceptance. Upon receipt of the equipment at the Designated Destination, Delta shall visually inspect the Purchased ABS
Equipment to ensure receipt of all Components in a physically undamaged condition. Delta shall notify Aircell of any discrepancies therein
within thirty (30) days following receipt thereof. Unless Delta notifies Aircell of a discrepancy within such period, Delta’s acceptance of any
Purchased ABS Equipment and/or Software shall be deemed to have been made upon receipt. Nothing herein shall, however, be construed to
limit the warranty provisions of this Agreement.

3.13.2 Remedies. Unless otherwise agreed, Delta agrees to ship any uninstalled defective Purchased ABS Equipment to Aircell, at Aircell’s sole
risk and expense, in accordance with a mutually agreed upon process. For returned Purchased ABS Equipment, Delta shall include on the
outside packaging a return materials authorization (“RMA”) number to be obtained by Delta from Aircell. Aircell will issue Delta the RMA
number within five (5) business days of the receipt of such request from Delta. Aircell will, at its option and cost, promptly repair the
nonconformities or replace the nonconforming Purchased ABS Equipment as expeditiously as possible.

DESIGN CHANGES

4.1

4.2

Mandatory Changes. In the event Aircell must change the Specifications to help correct a safety or reliability problem, to obtain or maintain FAA
Certification, or to ensure conformance with any applicable law or regulation (“Mandatory Change”), Aircell will immediately submit a Design
Change Form to Delta identifying the consequences of implementing such Mandatory Change, including (I) proposed changes to the ABS
Equipment and/or Software; and (ii) the amount of time required to implement such change. Upon Delta’s approval, which will not be unreasonably
withheld or delayed, Aircell will at its expense promptly make the agreed upon change and complete all other requisite work as appropriate and in all
ABS Equipment not yet shipped to Delta. The applicable Specifications shall be construed as incorporating the Mandatory Change.

Improvements. Aircell may from time to time upgrade or improve the System to employ EVDO, Rev B or comparable technology or to otherwise
enhance the functionality and/or reliability of the Connectivity Services and the user’s experience. [***]. For purposes of clarification, the parties
acknowledge and agree that this Section does not apply to Phase 2 Services unless the parties so agree. Aircell will not offer any such additional
service on A/C until the revenue sharing and other terms related to such service are agreed upon by the parties

SERVICES

5.1

Aircell to Provide. Aircell shall provide the Services described in this Section under the terms and conditions of this Agreement. Aircell agrees to
furnish all labor, supervision, tools, equipment, parts and materials required to perform the Services. Aircell shall perform the Services in a good and
workmanlike manner, with due professional care, in accordance with the schedules and other performance metrics and criteria set forth herein and
any SOW hereunder.
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5.2

53

ABS Equipment-Related Services

5.2.1

5.2.2
523
524

53.1

5.3.2
5.3.3
5.3.4

Installation and L.aunch.

5.2.1.1 Mainline Fleet. Exhibits C-1 and C-2 list the Installation Site, Delivery Date, Delivery Location, Retrofit Start and Retrofit End
dates (‘Installation Details”) for each tail number of the Initial Mainline Fleet and the Northwest A/C to be retrofitted with the
Leased ABS Equipment. [***].

5.2.1.2 [Initial Regional Jet Fleet and VIP Charter A/C. Exhibit C-3 lists the Installation Details for each tail number of the Initial
Regional Jet Fleet and the VIP Charter A/C to be retrofitted with the Purchased ABS Equipment. [***].

5.2.1.3 Additional Equipment Types. For any Additional Equipment Types, the parties will mutually agree upon the Installation Details,
and set them forth in Exhibits C-4 et seq. Aircell will provide such installation, training and support services for the ABS
Equipment installed on A/C in the Additional Equipment Types as described in Section 5.2.2, depending upon whether such

Additional Equipment Types are Mainline A/C or Regional Jet A/C.
Ongoing Maintenance, Training and Support. [***].
Certification. [***].

Connection Carriers. Aircell acknowledges, understands and agrees that: (A) Delta does not operate Regional Jet A/C but instead contracts
with Connection Carriers that operate Regional Jet A/C; (B) the Purchased ABS Equipment may be installed on Regional Jet A/C owned or
leased by Delta, owned by a Connection Carrier or leased by a Connection Carrier from Delta or third parties; (C) it will be necessary for
Aircell to coordinate directly with each of the Connection Carriers for installation, maintenance, training, support and Deinstallation of the
Purchased ABS Equipment at the Connection Carriers’ respective facilities; (D) the rights of Delta to maintenance, training, support and
Deinstallation shall extend to Connection Carriers with respect to ABS Equipment installed on their A/C; and (E) upon the sale, assignment
or other transfer of an A/C in the Regional Jet Fleet to a carrier that is not a Connection Carrier, at either party’s request Delta and Aircell
will negotiate in good faith for an alternative to Deinstallation of such A/C.

Connectivity Services.

Description. As of the date of this Agreement, a System Definition Document (“SDD”) that defines the required functionality of the
Connectivity Services, as well as the ABS Equipment and Software within the System, is incorporated into this Agreement as Exhibit F. At
Launch, Aircell will offer in-flight wireless Internet connectivity for passengers’ laptop computers and personal electronic devices (“PEDs”)
with Wi-Fi capability, using Aircell’s air-to-ground network and wireless access points installed on the A/C. Initial Connectivity Services
will include email, instant messaging, text messaging, access to virtual private networks, and internet browsing.

IFE and Passenger Voice Communication. [***]
Service Levels. Aircell will provide the ABS Equipment and Connectivity Services in accordance with the Service Levels.

User Fees. The initial price to be paid by Users of the Connectivity Services (the “User Fee”) will be determined by Aircell. If either party
wishes to change the User Fee, Aircell will share with Delta such research and other information relevant to such User Fee as Delta
reasonably requests (subject to Aircell’s obligations under confidentiality agreements), and Aircell and Delta will collaboratively review
such information and work together in good faith to agree upon pricing. In the event that the parties cannot agree within 45 days after all
such information has been provided by Aircell, Aircell will make the determination so as to accommodate Delta’s expressed concerns as
closely as possible,
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5.4

5.5

5.6

5.7

but in no event shall the resulting pricing on Delta Mainline A/C or any Regional Jet A/C be higher than that offered by Aircell on mainline
or regional aircraft, as applicable, operated by another airline. User Fee determinations will in all instances be made with the goal of
maximizing gross revenue from Connectivity Services and passenger satisfaction. Aircell will be responsible for all User care, support and
billing, as well as authentication, authorization, credit card processing and accounting related to the Connectivity Services.

5.3.5 PCI Compliance. Aircell shall comply with and shall have a program to assure Aircell’s continued compliance with, or enter into an
agreement with a third party provider of payment processing services that requires compliance with, the Payment Card Industry Data
Security Standards (PCI DSS) published by the PCI Security Standards Council, as the PCI DSS may be amended, supplemented, or
replaced from time to time, and as applicable to the transactions processed via the Connectivity Services. Aircell shall report in writing to
Delta, at a minimum annually, proof of such compliance with the PCI DSS. If Aircell becomes aware that Aircell or its service provider is
not, or will not likely be, in compliance with PCI DSS for any reason, Aircell will promptly report in writing to Delta the non-compliance or
likely non-compliance.

VOIP and Other Prohibited Applications. Within five business days following any date on which Aircell becomes aware that Users are using
Voice over Internet Protocol, Internet telephony or similar services (“VOIP”) through the Connectivity Services on Retrofit A/C, provided it is
feasible to do so on a commercially reasonable basis and does not materially deteriorate the User experience or Service Levels, Aircell will at its
expense either revise the System to block the method for such VOIP use of which Aircell is aware, or develop and present to Delta a plan and
timetable for blocking such VOIP use as expeditiously as is possible. In the event that Delta requests that Aircell block other applications or
websites, to the extent it is technically feasible and does not materially deteriorate the User experience or Service Levels, Aircell will, within a
reasonable period following such request, develop and present to Delta a plan and timetable for blocking such applications and/or websites as well as
an estimate of associated costs. Delta will reimburse Aircell for the reasonable expense of developing such a plan. Notwithstanding anything to the
contrary contained herein, (i) Aircell shall not be required to block any application (including VOIP) or website if Aircell reasonably believes that
such blocking could cause Aircell to violate the Communications Act of 1934, any rule or regulation promulgated by the FCC or any other law, rule
or regulation applicable to Aircell or its business; and (ii) Delta shall be solely responsible for determining what applications (other than VOIP)
and/or websites are to be blocked.

Phase 2 Services. Aircell also intends to derive revenue from advertising, entertainment, promotional and other services made possible by ABS
Equipment installed on Delta aircraft (the “Phase 2 Services™). [***].

Data. Data in the System will not be collected, transported, stored or delivered using any Delta hardware, software, equipment or other devices, and
Delta will not have access to or control over the data. As between the parties, Aircell shall be solely responsible for the proper collection, processing,
storage, transport, use and delivery of all data input into the System by Users, internet service providers or other third parties.

Statements of Work. For any other Services not described herein that Aircell is to perform pursuant to this Agreement, the parties will enter into an
SOW. No SOW will be effective unless and until signed by both parties.

DELTA OBLIGATIONS

6.1

Fleet Availability. Delta agrees to make A/C available to Aircell at Delta facilities at such times consistent with Delta’s maintenance programs and
network requirements as Aircell reasonably requests for purposes of installation/Deinstallation, testing and non-routine maintenance. Delta agrees to
make the Initial Mainline Fleet, the Initial Regional Jet Fleet and the VIP Charter A/C available for installation of the ABS Equipment, and testing
and Certification of the ABS
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6.2

6.3

6.4

6.5

6.6

Equipment and Connectivity Services, in accordance with the schedules set forth in Exhibits C-1 and C-3; and, if and as applicable, Delta will make
the Northwest A/C and any Additional Equipment Types available in accordance with the schedule(s) set forth in Exhibits C-2 and C-4 et seq. If a
Retrofit A/C survey is desired by Aircell, Aircell will provide Delta with at least fourteen (14) days prior notice of its desire to perform such aircraft
survey. If fourteen (14) days prior notice is not practical under the circumstances, Delta will use its best efforts to accommodate Aircell.

Compliance with L.aws and Certification. Aircell shall comply, and shall cause the Connectivity Services to comply, with all applicable laws and
regulations, including without limitation, CALEA (Communications Assistance for Law Enforcement Act), and Delta will cooperate with Aircell, at
no charge other than out-of-pocket expenses, in all manner reasonably necessary for Aircell to do so. Delta will also provide Aircell, at no charge,
with access to the Retrofit A/C and such assistance as Aircell reasonably requests to obtain and maintain Certification of the ABS Equipment and
Connectivity Services, provided such access shall not unreasonably interfere with Delta’s operations.

Engineering. Delta will make engineering resources reasonably available to Aircell on an agreed-upon schedule to assist with technical A/C and
cabin surveys and provide information on existing A/C systems and design-for-maintenance knowledge.

Connectivity Services Availability. Delta agrees to have the ABS Equipment turned on and available at all times (except when turned off by the

flight crew for safety reasons) for all passengers on board Retrofit A/C on all commercial flights within Aircell’s network service area; provided,

Information Sharing. Delta will provide Aircell with information regarding its Load Factor no less frequently than monthly, as well as such
additional information as Aircell reasonably requests and Delta can reasonably provide (subject to third party confidentiality obligations) to improve
passenger use of the Connectivity Services and revenue generation.

Cabin Crew. Delta will monitor in-service feedback from cabin crew on Retrofit A/C with regard to System performance and workload impact of
the Connectivity Services. If Delta reasonably determines that the Connectivity Services create a materially increased burden for cabin crew, Delta
will notify Aircell in writing and identify with specificity the nature and frequency of any problems reported. Following such notice, Delta and
Aircell will mutually determine a plan to remediate the identified issues, which plan may include, without limitation, [***], improved online User
support and review of passenger instructions and collateral materials. The costs of the remediation program will be borne by Aircell.

JOINT MARKETING

7.1

7.2

Initiatives. The parties will cooperate in developing and implementing joint and separate initiatives to market, promote and advertise the
Connectivity Services. A recent presentation by Aircell regarding proposed initiatives is attached hereto as Exhibit H. A marketing team consisting
of representatives of both parties will work together in good faith to agree upon an initial marketing plan based upon Exhibit H within 30 days
following the execution of this Agreement and will meet at least quarterly thereafter to review proposed initiatives and update the plan by mutual
agreement. Each such plan (the “Marketing Plan”) will set forth the initiatives to be undertaken in the subsequent three months (or such other
period on which the joint marketing team agrees), as well as the schedule and amounts budgeted for implementation of such initiatives. [***].
Neither the approval of the initial Marketing Plan nor any revision or update thereto will require an amendment to this Agreement. Neither party will
undertake any material promotion without obtaining the written approval of the other party (the term “promotion” for this purpose including, without
limitation, offering Connectivity Services for free or at discounted test or promotional rates).

Press Release. In connection with this Agreement, Aircell and Delta will agree upon and issue one or more press releases regarding their planned
introduction of Connectivity Services on A/C.
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7.3

7.4

7.5

7.6

Connectivity Services Certificates. [***]. Notwithstanding anything to the contrary contained herein, any material use of Connectivity Services
Certificates by Delta must be agreed to by Aircell as contemplated by Section 7.1.

Promotions. In addition to general promotion of the Connectivity Services, Aircell and Delta will work together to develop promotional plans
targeted at Delta’s premium passengers and other targeted groups. [***].

Portal Advertising. The parties will cooperate in identifying and pursuing advertising opportunities on the Portal. Aircell acknowledges the
importance to Delta of its existing relationships with certain potential advertisers and agrees to work with Delta to identify key Delta partners as well
as key competitors of Delta and such partners, who will be prevented from advertising on the Portal shown to Delta passengers. Aircell and Delta
will cooperate to develop a corporate marketing and distribution strategy targeted at key Delta corporate accounts in Delta’s targeted markets.

Splash Page. The design and content of the Splash Page shall be [***].

PROJECT ADMINISTRATION

8.1

8.2

8.3

8.4

Program Managers. Aircell and Delta will each provide a dedicated program manager and such other human resources, including resources onsite
at certain locations at certain times, as may reasonably be required to achieve the Program plan and schedule.

Meetings. The parties agree to participate in regular meetings with the appropriate personnel. Unless otherwise mutually agreed, Program reviews
will be held every month during the installation of the ABS Equipment and Software.

Cooperation. The parties shall cooperate with one another in connection with the Program, including, without limitation, by providing the other with
reasonable and timely access to appropriate and accurate data (without independent verification thereof), information and personnel. Each party shall
be responsible for, and shall use reasonable commercial efforts to remedy, its own failure in such regard.

Program Reports. The parties will provide Program reports (“Reports”) to one another on a regular basis to keep one another informed of the status
of the Program and the Services in a timely manner. The parties will mutually agree upon the information to be included in, and format of, the
Reports. Until the later of March 31, 2009, or such time as the ABS Equipment is installed and operating on Mainline A/C constituting at least 25%
of the first installed Equipment Type, Aircell will provide Delta with such data and other information pertaining to Aircell’s performance on other
airlines and other metrics as are sufficient to allow Delta to determine whether the ABS Equipment when installed will comply with the Service
Levels; provided, however, that Aircell will have no obligation to provide any information to Delta where doing so would cause Aircell to violate a
third party confidentiality agreement. Delta and Aircell will mutually determine the specific format of the information to be provided. If at any time
prior to or during the installation of the ABS Equipment for an Equipment Type, Delta reasonably determines from Aircell’s and its own data that the
ABS Equipment for such Equipment Type will not substantially comply with the Service Levels if installed on the schedule agreed upon by the
parties, Delta will at Aircell’s request agree to extend the schedule by written consent to provide Aircell with time to improve performance to comply
with the Service Levels, and Aircell will at Delta’s request suspend installation of the ABS Equipment on such Equipment Type. In such event,
Aircell will use its best efforts to determine the cause or causes of such underperformance, present to Delta a remediation plan, and improve
performance so that the ABS Equipment will comply with the Service Levels, but in no event will Aircell take more than 30 days to present its plan
or more than an additional 90 days to demonstrate to Delta’s reasonable satisfaction that the ABS Equipment when installed will substantially
comply with the Service Levels. In the event that Aircell fails to do so, Delta may terminate this Agreement.
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8.5

8.6

Employees and Subcontractors of Aircell

8.5.1 Aircell may utilize the services of subcontractors in the provision of the ABS Equipment or performance of the Services. Aircell’s
engagement of subcontractors will not relieve Aircell of its responsibility and obligation under this Agreement to perform fully in
accordance with its terms.

8.5.2  Aircell shall provide the names and job responsibilities of all applicable individuals providing installation support or other Services on
Delta’s aircraft or premises, whether employees, subcontractors or employees of subcontractors. Notwithstanding anything in this Agreement
to the contrary, all personnel providing any of the Services under this Agreement on behalf of Aircell, whether employees, subcontractors or
employees of subcontractors, shall comply with Delta’s technical operations policies and procedures, a copy of the relevant portions of
which Delta shall provide to Aircell in advance.

8.5.3 Aircell shall pay, and hereby accepts full and exclusive liability for the payment of, any and all contributions and taxes for and on account of
unemployment compensation, disability insurance, old age pension, or annuities, and all similar payments or contributions now or hereafter
imposed by any Federal, state, or local governmental authority, with respect to or measured by wages, salaries, or other compensation paid
by Aircell to persons employed or retained by Aircell or its contractors; and Aircell further agrees to indemnify and save Delta and its
Affiliates harmless from and against any and all such liability or claims.

8.5.4  All Services shall be furnished by Aircell as an independent contractor. Subject to Sections 8.5.5 and 8.5.6, Aircell shall determine how to
staff the Services under this Agreement. Under no circumstance shall any Aircell personnel utilized by Aircell to perform the Services be
deemed employees of Delta. Delta and Aircell are not joint employers for any purpose under this Agreement.

8.5.5 If any of the individuals whose names have been provided to Delta under Section 8.5.2 of this Agreement appears on the Transportation
Security Administration Watchlist, Aircell shall, upon written notice of Delta, promptly remove the individual from performing Services on
the A/C.

8.5.6  All individuals providing installation/Deinstallation support or other Services on Delta’s aircraft or premises shall comply with the
airworthiness requirements set forth in Exhibit E. If any such individual is unacceptable to Delta for any lawful, commercially-reasonable
reason, Delta shall notify Aircell in writing and Aircell shall promptly remove the named individual from performing such work or Services.
Aircell shall, if requested by Delta, promptly provide a replacement with equal or better qualifications and skills to continue such work or
Services at no increase in cost to Delta, within an agreed upon time.

in such a manner that the work does not unreasonably interfere with the operation of other Delta business conducted on the premises. Aircell shall
confine all equipment, apparatus, materials and operations to limits reasonably indicated by the proper representative of Delta and Aircell shall not
unnecessarily encumber the premises with materials. Aircell shall strictly comply with all of Delta’s work and safety rules, as communicated to
Aircell by Delta from time to time, and as the same may be updated and amended by Delta from time to time and communicated to Aircell. By
requiring compliance therewith, Delta does not assume, abrogate, or undertake to discharge any duty or responsibility of Aircell to its employees and
its subcontractors’ employees or other person. Aircell is solely responsible for ensuring that its employees, its subcontractors, and their
subcontractors and employees will perform all Services in a safe manner and in accordance with all applicable safety laws and regulations, including
without limitation the FAA’s substance abuse policies. Aircell and all individuals performing Services on Aircell’s behalf, whether employees,
subcontractors or employees of subcontractors, shall fully comply, at Aircell’s expense, with any applicable security rules or procedures of any
airport or authorities or governmental authorities, including the acquisition and display of any required badges, other credentials or security
clearances.
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FEES

9.1
9.2

9.3

9.4

9.5

9.6
9.7

Revenue Share for Connectivity Services. [***].

Sponsorships. For any Sponsorship conducted on one or more Retrofit A/C [***].

9.2.1 Adjustments. [***].
9.2.2 No Other Obligation. [***]

Revenue Thresholds.

EQUIPMENT
TYPE

MD
Delta 7x7
Airbus
NW 75x
DC9s

Incremental Revenue. [***],

[***]

[***]

REVENUE THRESHOLD
[**]

[***]
[***]
[***]
[***]

Advertisinqg Revenue. [***]. As used herein, the term “Advertising Revenue” means amounts paid to Aircell or Delta by third parties in exchange
for the placement of advertisements on the Portal, less any refunds or credits; provided, however, that Advertising Revenue shall not include any

Sponsorship Revenue.

Reimbursement of Delta Costs. [***].

Invoices and Payment. All amounts shall be payable in U.S. Dollars and paid, either via credit or by wire transfer or electronic payment through the

Automated Clearing House, to Delta’s depository bank at the following address:

Bank Name [***]
Location [#*]
Account Name [#*]
Account Number [#*]
ABA Number [H*]
Reference [Aircell to add the appropriate payment reference information]

9.7.1 By Delta. Payment by Delta for Purchased ABS Equipment shall be made net forty-five (45) days from the date of issuance of Aircell’s
invoice therefor, which shall not precede shipment of the Purchased ABS Equipment. Payment by Delta for Connectivity Services
Certificates and any Services shall be made net forty-five (45) days from the date of issuance of Aircell’s invoice therefor, which date shall
be noted thereon. In the event that Delta in good faith disputes any invoiced amount(s), then within forty-five (45) days following issuance of
the invoice, Delta will notify Aircell in writing of the disputed amount(s) and submit payment for all undisputed amounts in accordance with
this Section 9.7.1, and Delta’s nonpayment of such disputed amounts pending resolution will not constitute a breach by Delta of this
Agreement. The unpaid disputed amount(s) will be resolved by mutual negotiations of the parties. Invoices to Delta hereunder shall be sent

by Aircell using Delta’s electronic invoicing system. [***].
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10.

9.7.2 By Aircell. [***]. Invoices to Aircell for the Delta Revenue Share earned hereunder should be sent by Delta to the following address:

Aircell LLC

Attn: Accounts Receivable

1250 N. Arlington Heights Road, Suite 500
Itasca IL 60143

9.8 Taxes. “Tax” or, collectively, “Taxes,” means any and all federal, state, local and foreign taxes, assessments and other governmental charges, duties,
impositions and liabilities, including taxes based upon or measured by gross receipts, income, profits, capital, net worth, sales, use and occupation,
and value added, ad valorem, transfer, franchise, excise and property taxes, together with all interest, penalties and additions imposed with respect to
such amounts. Aircell shall pay, and hereby accepts full and exclusive liability for the payment of Taxes levied, imposed or assessed in connection
with the performance of this Agreement, including, but not limited to, any Taxes upon the provision of Services and any Taxes upon the delivery,
ownership, use, possession or return of the ABS Equipment, and Aircell shall indemnify and save Delta and its Affiliates harmless from and against
any such Taxes, whether imposed upon Delta or Aircell. Notwithstanding the foregoing, however, Aircell shall not be liable for any Taxes upon the
Delta Revenue Share, which shall be Delta’s sole responsibility.

9.9 [*].

9.10 Audit.

9.10.1 By Delta. Aircell shall keep full and accurate records in connection with providing the ABS Equipment, Software and Services and shall
make each such record available for audit by Delta for a period of [***] years from the date on which the record is created; provided,
however, such auditor shall not be entitled to access to any information that Aircell may not disclose pursuant to confidentiality
obligations to any third party. The audit, for purposes of certifying Aircell’s compliance with the terms of this Agreement, may be
conducted no more than once per year upon reasonable advance written notice and in a manner that minimizes disruption of Aircell’s
business, at Delta’s expense by a leading public accounting firm appointed by Delta, and approved by Aircell. Any such auditor shall
agree, in a writing satisfactory to Aircell, to maintain the confidentiality of all information disclosed pursuant to such audit.

9.10.2 By Aircell. Delta shall keep full and accurate records related to installation and repair of all ABS Equipment by Delta and shall make
each such record available for audit by Aircell for a period of [***] years from the date on which the record is created. Aircell will have
the right to appoint, at its own expense, a leading public accounting firm, approved by Delta, to conduct an annual review of such records
and certify Delta’s compliance with the terms of this Agreement. Any such auditor shall agree, in a writing satisfactory to Delta, to
maintain the confidentiality of all information disclosed pursuant to such audit.

WARRANTY

10.1 Each Party. Each party hereby represents and warrants to the other party the following:

10.1.1 Such party is duty organized and validly existing and has the power and authority to execute and deliver, and to perform its obligations
under this Agreement.
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10.1.2 Such party’s execution and delivery of this Agreement and performance of its obligations hereunder have been and remain duly
authorized by all necessary action, do not require any approval or consent of equityholders (or if such approval is required, such approval
has been obtained), do not require the approval or consent of any court or governmental agency or authority other than as specifically
provided herein, and do not contravene any provision of its certificate of incorporation or by-laws (or equivalent documents) or any law,
regulation or contractual restriction binding on or affecting it or its property except as expressly set forth herein.

10.1.3 This Agreement is such party’s legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally and subject, as to enforceability, to general
principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law).

10.2 Aircell. Aircell warrants that, at all times during the Term:

10.2.1 All ABS Equipment and Software provided hereunder will be new unless otherwise specified, be free from all liens or encumbrances
granted or created by Aircell, be free from material defects in material, workmanship and design, and be designed for use in the A/C
environment, including selection of materials and process of manufacture.

10.2.2 The ABS Equipment and Software provided hereunder will substantially conform to and operate in accordance with the Specifications,
provided that such warranty will apply only during the Warranty Period with respect to the Regional Jet Fleet.

10.2.3 The System will comply with all applicable laws, rules and regulations, including without limitation, all Federal Aviation Administration
(“FAA”) orders or regulations and those of any other United States regulatory agency or body having jurisdiction over the System.

10.2.4 Aircell possesses (or will obtain) all Regulatory Approvals required to operate the System and perform the Services.
10.2.5 Aircell will use commercially reasonable efforts to comply with the Service Levels.

10.2.6 The Services will be performed in a professional and workman-like manner consistent with industry standards, and the personnel used to
provide the Services are properly licensed and qualified and have the skill, experience and knowledge necessary to carry out the tasks
allocated to them.

10.3 Conditions. As soon as practicable after learning of any loss or damage of the ABS Equipment and subject to Delta’s damage reporting procedures
(a copy of which procedures shall be provided to Aircell prior to execution of this Agreement), Delta will provide Aircell full details thereof. The
warranties set forth in Section 10.2 shall not apply in the event the ABS Equipment or Software has been subjected to misuse, neglect or accident, or
has been modified or tampered with by any party other than Aircell, its service providers, or (if and to the extent authorized by Aircell) Delta.

10.4 Remedies. In the event of a breach of Section 10.2, Aircell agrees to re-perform the Services which gave rise to the breach at its own expense. If the
breach is caused by defective ABS Equipment, Aircell will remove and repair or replace and reinstall the defective ABS Equipment as soon as
reasonably possible so that the Connectivity Services meet the Service Levels. Provided the defective ABS Equipment was not damaged by a party
other than Aircell or its service providers, Aircell shall pay all costs associated with the return, repair or replacement and re-installation thereof. This
Section 10.4 sets forth Aircell’s sole obligations, and Delta’s sole and exclusive remedies, for any breach of the Warranties set forth in Section 10.2.

10.5 Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, AIRCELL MAKES NO WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, TITLE, OR
NONINFRINGEMENT WITH REGARD TO ANY EQUIPMENT, SERVICE OR MATERIALS PROVIDED UNDER THIS AGREEMENT.
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11.

10.6 Warranties by Delta. Except with respect to Excluded A/C, Delta represents and warrants that from and after (i) the Restatement Effective Date,

with respect to the Initial Regional Jet Fleet and (ii) the date on which ABS Equipment is installed on any other Regional Jet A/C, Delta has authority
to execute and deliver this Agreement and perform its obligations hereunder with respect to such Regional Jet A/C, and such execution, delivery and
performance by Delta will not conflict with any provision of the applicable Regional Jet Contract not waived by Aircell with respect to such contract,
or give rise to any lien or encumbrance on any Leased ABS Equipment thereunder or require the consent of any counterparty to any Regional Jet

Contract.

TERM AND TERMINATION

11.1 Term. The term of this Agreement shall begin on the Effective Date and shall continue (i) with respect to the Mainline Fleet for a period of [***]
years from [***] and (ii) with respect to the Regional Jet Fleet for a period of [***] years from [***] in each case unless sooner terminated in
accordance with its terms.

11.2 Termination for Cause.

11.2.1 Either party may elect to terminate this Agreement if:

11.2.1.1

11.2.1.2

11.2.1.3

11.2.1.4

The other party materially breaches its obligations under this Agreement and, if the breach is curable, fails to cure such breach
within 60 days following receipt of notice of such breach; or

The other party files a voluntary petition in bankruptcy, is adjudicated as a bankrupt or insolvent, files any petition or answer
seeking any reorganization, composition, readjustment, liquidation or similar relief for itself under any present or future statute,
law or regulation, seeks, consents to or acquiesces in the appointment of any trustee, receiver or liquidator for itself, makes any
general assignment for the benefit of creditors, admits in writing its inability to pay its debts generally as they become due, ceases
doing business or ceases providing services necessary for operation of the System or the ABS Equipment; or

If a petition is filed against the other party seeking any reorganization, composition, readjustment, liquidation or similar relief for
such party under any present or future statute, law or regulation, which petition remains undismissed or unstayed for an aggregate
of thirty (30) days (whether or not consecutive), or if any trustee, receiver or liquidator of either party is appointed, which
appointment remains unvacated or unstayed for an aggregate of thirty (30) days (whether or not consecutive); or

Any representation or warranty made by either party in Section 10 is incorrect at the time given in any material respect.

11.2.2 With respect to each Equipment Type in the Mainline Fleet, at any time after the first anniversary of the applicable Trigger Date for such
Equipment Type, Delta may elect to terminate this Agreement with respect to such Equipment Type by providing 60 days advance written
notice to Aircell if the average monthly Take Rate for such Equipment Type for any 12 months preceding such notice is less than [***].
Aircell will provide Delta with the number of passengers accessing the Connectivity Services on each flight segment. During the first year
after the Trigger Date for each Equipment Type, Aircell will provide such information to Delta on a weekly basis, and thereafter on a
monthly basis.

Page 17



11.2.3 With respect to each Equipment Type in the Mainline Fleet, beginning on the first anniversary of the applicable Trigger Date for such
Equipment Type, Delta may, within the first quarter of any calendar year, elect to terminate this Agreement with respect to such Equipment
Type by providing 60 days advance written notice to Aircell if the Delta Connectivity Revenue Share for the preceding calendar year
(including any revenues deducted by Aircell as set forth in Section 7.3) is less than [***] of Delta’s incremental fuel cost (to be determined
in accordance with Exhibit I) for such Equipment Type for such year resulting from (a) the incremental demonstrated drag, if any, associated
with any antenna modifications or replacements made subsequent to initial installation of ABS Equipment on Retrofit A/C of such
Equipment Type, and (b) weight of the installed ABS Equipment. If Delta elects to terminate this Agreement under this provision, Aircell
will have the opportunity to cure by paying Delta an amount equal to the shortfall. Such payment will not be considered a payment for any
other purpose.

11.2.4 With respect to each of Equipment Type in the Mainline Fleet, if at any time during the Term [***].

11.2.5 1If (i) Aircell fails to meet the deadlines set forth in the penultimate sentence of Section 8.4 or (ii) the three conditions set forth in the last
sentence of Section 3.10 are met, then Delta may elect to terminate this Agreement on 30 days prior written notice.

11.2.6 In the event Delta terminates this Agreement with respect to Retrofit A/C constituting 33% or more of the total Retrofit A/C in the Mainline
Fleet (measured immediately prior to such termination) under the provisions of Section 11.2.2, 11.2.3 or 11.2.4, Delta may also terminate this
Agreement with respect to the Regional Jet Fleet by providing 60 days advance written notice to Aircell.

11.3 Effects of Termination. Upon termination or expiration of this Agreement for any reason:
11.3.1 Any amounts owed to Aircell or Delta under this Agreement before such termination or expiration will be immediately due and payable;

11.3.2 All warranties and licenses set forth herein shall remain in full force and effect, subject to the terms and conditions set forth herein, and shall
survive the termination or expiration of this Agreement for any reason;

11.3.3 Effective upon any termination of this Agreement other than by Aircell pursuant to Section 11.2.1, Aircell shall, in a commercially
reasonable manner and subject to Delta’s ongoing compliance with the terms and conditions of this Agreement, continue to provide the
Connectivity Services for such period of time as Delta reasonably requests (the “Termination Assistance Period”) and provide to Delta and
any successor connectivity provider identified by Delta all reasonably requested non-confidential information and assistance to wind down
the Program and remove the ABS Equipment from the Retrofit A/C in a manner that provides the least reasonably possible adverse effect on
Delta. [***].

11.3.4 Unless otherwise specifically set forth to the contrary herein, rights of termination are without prejudice to any remedies available to the
parties under this Agreement for breach, at law or in equity.

12. INTELLECTUAL PROPERTY RIGHTS

12.1 Ownership. Delta acknowledges and agrees that, as between the parties, Aircell is the owner of all right and title in and to the Aircell Technology
and that all intellectual property rights, including copyrights, trade secrets and patent rights, embodied in the Specifications and the ABS Equipment
and Software shall be exclusively vested in Aircell. Aircell acknowledges and agrees that, as between the parties, Delta is the owner of all right and
title in and to the Delta Technology.
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13.

12.2

12.3

12.4

Rights in Marks. Aircell acknowledges that the marks shown as Delta’s marks on Exhibit G hereto (the “Delta Marks”) are the property of Delta as
owner or licensee, and that only such marks may be used by Aircell in marketing and promoting the Connectivity Services, and that upon expiration
or termination of this Agreement, Aircell will immediately cease use of such marks; provided that Delta may revoke the right of Aircell to use any
Delta Mark upon termination of Delta’s property rights therein. Delta acknowledges that the marks shown as Aircell marks on Exhibit G hereto are
the property of Aircell and the only marks owned by Aircell that may be used by Delta in marketing and promoting ABS (the “Aircell Marks”), and
that upon expiration or termination of this Agreement, Delta will immediately cease use of such marks. Except as expressly set forth in this
Agreement, no right, property, license, permission or interest of any kind in or to the marks owned by either party is or is intended to be given or
transferred to or acquired by the other party by the execution, performance or non performance of this Agreement or any part hereof. Each party
agrees that it shall in no way contest or deny the validity of, or the right or title of the other party in or to its marks, and shall not encourage or assist
others, directly or indirectly, to do so, during the lifetime of this Agreement and thereafter. Neither party will take actions that are adverse to the other
party’s ownership rights in or to its marks, nor shall either party intentionally utilize the other party’s marks in any manner that would diminish their
value or harm the reputation of the other party. Neither party shall use or register any domain name that is identical to or confusingly similar to any of
the other party’s marks.

Use of the Delta Marks. Before any reproduction, display, distribution or other use of the Delta Marks or any other reference to Delta, Delta’s
Affiliates, or the products or services of Delta or its Affiliates, Aircell shall submit to Delta a sample of the proposed use and obtain Delta’s prior
written approval, which Delta may withhold in its sole discretion. Without limiting the generality of the foregoing, Delta shall be entitled to
disapprove any use of the Delta Marks which, in the reasonable opinion of Delta, might (i) subject Delta or its affiliates to unfavorable regulatory
action, violate any law, infringe upon the rights of third parties, or subject Delta or its affiliates to liability for any reason; or (ii) adversely affect
Delta’s or its affiliates” public image, reputation, or goodwill.

Protective Measures for the Marks. Delta may require the placement of appropriate and reasonable trademark, service mark or copyright notices
within or on the Portal as may be necessary or prudent to protect Delta’s right, title and interest in and to the Delta Marks. All uses of the Delta
Marks shall inure to the benefit of Delta as owner, all uses of the Aircell Marks shall inure to the benefit of Aircell as owner, and the use of the Delta
Marks in conjunction with the Aircell Marks shall not create a unitary or composite mark. Upon expiration or termination of this Agreement for any
reason, neither party shall thereafter use any expression in connection with any business in which it may thereafter be engaged which, in the
reasonable judgment of the other party, so nearly resembles the other party’s Marks as may be likely to lead to confusion or uncertainty on the part of
the public.

CONFIDENTIALITY

13.1

Confidential Information. Each party (for the purposes of this Article, a “Receiver”) shall maintain in strict confidence, and agree not to disclose to
any third party, except as necessary for the performance of this Agreement when authorized by the other party (for the purposes of this Article, a
“Discloser”) in writing, Confidential Information that the Receiver receives from the Discloser or its Affiliates. Notwithstanding the foregoing,
Aircell may share the contents of this Agreement with investment bankers and prospective investors who have, prior to any disclosure, agreed in
wilting to confidentiality restrictions that are not less onerous than those that apply to Aircell under this Agreement, and Delta may disclose such
Confidential Information as is reasonable or necessary for installation, operation, maintenance and Deinstallation of the ABS Equipment to third
parties who have, prior to any disclosure, agreed in writing to confidentiality restrictions that are not less onerous than those that apply to Delta under
this Agreement. “Confidential Information” means: (A) the terms and conditions of this Agreement; (B) all non-public information of the Discloser
or its Affiliates, including, but not limited to, any information regarding identifiable individuals, including without limitation, customers or
employee, which information has been collected by or on behalf of the Discloser or its Affiliates (“PII” or “Personally Identifying Information”);
that (i) is of a confidential or proprietary nature, (ii) relates to the
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13.2

13.3

13.4

13.5

13.6

subject matter of this Agreement and (iii) is marked as confidential at the time of disclosure, or transmitted verbally or by demonstration (specifically
designated as Confidential Information at the time of such disclosure) and followed up by a letter within ten (10) business days of its disclosure
indicating that the information disclosed verbally or by demonstration is Confidential Information; or (C) with respect to Aircell, all non-public
information of Delta or its Affiliates which (i) is of a confidential or proprietary nature, (ii) is provided by Delta to Aircell’s employees to perform
Services for Delta pursuant to this Agreement at any Installation Site or obtained by the Aircell’s employees during the provision of Services at any
Installation Site, and (iii) a reasonable person would or should understand to be confidential.

Exclusions. Confidential Information does not include information: that is, or subsequently may become within the knowledge of the public
generally through no fault of the Receiver; that the Receiver can show was previously known to it as a matter of record at the time of receipt; that the
Receiver may subsequently obtain lawfully from a third party who has lawfully obtained the information free of any confidentiality obligations; or
that the Receiver may subsequently develop as a matter of record, independently of disclosure by the Discloser.

Duration of Obligation. The confidentiality obligation with respect to Confidential Information received by either party shall remain in effect until
three (3) years from the termination or expiration of this Agreement, including any renewals or extensions thereof. The confidentiality obligation
with respect to Confidential Information consisting of PII shall remain in effect in effect for a period of ten (10) years from the date of receipt of the
PII. Upon the expiration or termination of this Agreement for any reason, Receiver shall immediately return to Discloser or destroy all Confidential
Information in Receiver’s possession or control, as Discloser directs.

Court Order and Regulatory Filings. Notwithstanding the restrictions in this Article, the Receiver may disclose Confidential Information to the
extent required by an order of any court, a governmental regulatory agency (in a securities or other filing) or other governmental authority having
jurisdiction or by operation of law, but in any such event only after the Receiver has notified the Discloser (if such notification is permitted under the
order) and Discloser has had the opportunity, if possible, to obtain reasonable protection for such information in connection with such disclosure.

Ownership. Except as otherwise expressly provided in this Agreement, as between Discloser and Receiver, Discloser shall own all right title and
interest in and to Confidential Information.

Additional Provisions regarding PII. In addition to the other obligations in this Section 13, the parties shall abide by the provisions of this
Section 13.6 concerning PII. For the purposes of these provisions: the terms “process,” “processing” or “processed” in relation to PII include, without
limitation, collection, recording, organization, storage, amendment, retrieval, consultation, manipulation, and erasure.

13.6.1 General: Discloser has entrusted Receiver with PII. Receiver agrees to use reasonable measures to prevent the unauthorized processing,
capture, transmission and use of PII which Discloser may disclose to Receiver during the course of Discloser’s relationship with Receiver.

13.6.2 Processing and Use of PII: Receiver shall process and use PII solely in accordance with the provisions of this Agreement. Receiver shall not
process or use PII for any purpose not specifically set forth in this Agreement without Discloser’s express prior written consent. At any time,
Discloser may make inquiries to Receiver about PII transferred by Discloser and stored by Receiver, and Receiver agrees to provide to
Discloser copies of such PII as maintained by Receiver within a reasonable time and to perform corrections or deletions of, or additions to,
PII as reasonably requested by Discloser.
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13.7

13.8

13.6.3

13.6.4

Discloser’s Inspection Rights: Discloser shall have the right upon reasonable prior notice of at least ten (10) business days to verify
Receiver’s compliance with the terms and conditions of this Agreement, or to appoint a third party under covenants of confidentiality to
verify the same on Discloser’s behalf. Receiver shall grant Discloser’s agents supervised, unimpeded access to the extent necessary to
accomplish the inspection and review of all data processing facilities, data files and other documentation used by Receiver for processing
and utilizing PII in relation to this Agreement. Receiver agrees to provide reasonable assistance to Discloser in facilitating this inspection
function.

Transmission of Confidential Information or PII to Third Parties: Receiver may not transfer Confidential Information or PII to any third
party without Discloser’s prior written consent, and then only upon such third party’s execution of an agreement containing covenants for the
protection of Confidential Information or PIl no less stringent than those contained in this Agreement.

Data Protection and Security. Receiver shall implement, at a minimum, the data protection measures and observe the minimum standards for the

security of Pll and Confidential Information as set forth below:

13.7.1

13.7.2

13.7.3

13.7.4

13.7.5

13.7.6

13.7.7

Access of Persons: Receiver agrees to use reasonable measures to prevent unauthorized persons from gaining access to Confidential
Information or the data processing equipment or media where PII is stored or processed. Receiver agrees to provide its employees and
agent’s access to Confidential Information or PII on a need-to-know basis only and agrees to cause any persons, including, without
limitation, third-party vendors, having authorized access to such information to be bound by obligations of confidentiality, non-use and non-
disclosure no less stringent than those imposed upon Receiver by this Agreement.

Data Media: Receiver agrees to use reasonable measures to prevent the unauthorized reading, copying, alteration or removal of the data
media used by Receiver and containing Confidential Information or PII.

Data Retention: Receiver shall not retain Confidential Information or Pl any longer than is reasonably necessary to accomplish the intended
purposes for which Confidential Information or Pll was transferred as set forth in this Agreement. Upon the earlier termination of this
Agreement or the written request of Discloser, Receiver shall delete and/or destroy all Confidential Information or PII in Receiver’s
possession, including any copies thereof, and shall deliver a written statement to Discloser within thirty (30) days of Discloser’s request
confirming that Receiver has done so.

Data Memory: Receiver agrees to use reasonable measures to prevent unauthorized data input into memory and the unauthorized reading,
alteration or deletion of Confidential Information or PII.

Personnel: Upon request, Receiver shall provide Discloser with a list of Receiver’s employees entrusted with processing the Confidential
Information or PII transferred by Receiver, together with a description of their access rights.

Transmission: Receiver agrees to use reasonable measures to prevent Confidential Information or Pll from being read, copied, altered or
deleted by unauthorized parties during the transmission thereof or during the transport of the data media on which Confidential Information
or Pll is stored.

Breach Notification: Aircell will report security breaches (data or network) in a prompt and timely manner and assist Delta’s Information
Security and Privacy Office (ISPO) in the investigation.

Other Obligations. The obligations set forth in this Section 13 are in addition to, and not in lieu of, any fiduciary duties or obligations of
confidentiality or nondisclosure that the parties may have to each other under the common law, laws providing for the protection of trade secrets, or
other statutory law.
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14.

14.1

14.2

14.3

14.4

INDEMNITY

By Aircell. Aircell will defend, indemnify and hold harmless Delta, each of the Connection Carriers, and Delta’s and each of the Connection
Carrier’s respective directors, officers, employees, and agents (collectively herein the “Delta Indemnified Parties”), against and from all claims,
suits, judgments, losses, damages, fines, penalties, liabilities or costs (including reasonable attorneys fees, interest and expenses) resulting from any
claim, suit or demand by any third party (including any Connection Carrier), including but not limited to injuries or deaths of persons, loss of or
damage to real or personal property, and liability or obligations under or with respect to any violation of federal, state or local laws, regulations,
rules, codes and ordinances, arising out of (a) any act or omission by Aircell (or anyone for whose acts Aircell may be liable) in connection with
Aircell’s performance or nonperformance under this Agreement, (b) the installation, operation, use or Deinstallation of the ABS Equipment, the
Software or the Services (including without limitation the collection, processing, storage, transport, use and delivery of data), and (c) any claim that
the ABS Equipment, the Software or the Services infringes or misappropriates any patent, copyright, trade secret or other proprietary right (a
“Claim”) This Section shall not be construed to negate, abridge or otherwise reduce any other right to indemnity which would otherwise exist in
favor of any Delta Indemnified Party, or any other obligation of Aircell, its officers, directors, employees, agents or contractors to indemnify a Delta
Indemnified Party. Aircell’s obligations under this Section shall not be limited in any way by any limitation on the amount or type of damages,
compensation or benefits paid or payable by Aircell under Workers’ Compensation Acts, disability benefits acts or other employee benefit laws or
regulations. The indemnification obligations of this Section shall survive termination or expiration of this Agreement.

Exclusions. Notwithstanding anything herein to the contrary, Aircell’s indemnity obligation shall not apply to the extent Claims are caused by (i) any
designs, specifications or modifications originating with, or performed by, Delta, or its contractors, including without limitation any Connection
Carrier, (ii) the combination of the ABS Equipment or Software with other equipment or Software not supplied, authorized or specified by Aircell, or
otherwise contemplated by this Agreement, (iii) misuse of the ABS Equipment or Connectivity Services, (iv) the gross negligence, recklessness,
illegal act, misrepresentation or malicious or willful misconduct of Delta or any of its officers, directors, agents, representatives, employees or
contractors, including without limitation any Connection Carrier, or (v) any circumstance requiring indemnification by Delta under Section 14.3

Indemnity By Delta. Delta will defend, indemnify and hold harmless Aircell its parent company and subsidiaries, and their directors, officers,
employees and agents against and from all suits, judgments, losses, damages, fines, penalties, liabilities or costs (including reasonable attorneys fees
and expenses) resulting from any claim, suit or demand by any third party, including but not limited to injuries or deaths of persons or loss of or
damage to real or personal property, arising out of (i) Delta’s negligence in performing installation, Deinstallation and/or maintenance of the ABS
Equipment, (ii) Aircell’s implementation and operation, at Delta’s request, of a system that filters and/or blocks objectionable content (other than
VOIP); provided, however, that the indemnification described in clause (ii) shall not extend to any claim, suit or demand arising out of Aircell’s
failure to implement and operate the system in accordance with agreed-upon specifications; or (iii) Delta’s breach of the representation and warranty
set forth in Section 10.6 of this Agreement.

Procedures. In the event a claim is made or suit is brought that is covered by the foregoing indemnity, the Indemnified Party shall give the party with
the indemnity obligation (the “Indemnitor”) notice thereof promptly after becoming aware thereof. The Indemnitor shall assume all responsibility
for such claim or suit, and the Indemnified Party shall provide reasonable assistance and cooperation during the defense of such claim or suit or
compromise or settlement thereof. The Indemnitor shall reimburse the Indemnified Party its reasonable out-of-pocket expenses incurred in providing
such assistance. Notwithstanding the foregoing, the Indemnified Party’s consent shall be obtained in the event any compromise or settlement under
this Section: (a) includes a finding or admission of any violation of any law by the Indemnified Party or any
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14.5

violation of the rights of any person by the Indemnified Party; (b) has an effect on any claim held by or against the Indemnified Party; or (c) requires
the payment of any money or the taking of any action by the Indemnified Party. The Indemnified Party shall have the right, but not the duty, at its
own expense, to participate in the defense and/or compromise or settlement of such claim or suit with counsel of its own choosing without relieving
the Indemnitor of any obligations hereunder.

Remedies. If any infringement or misappropriation action falls within the indemnification provided by Aircell to a Delta Indemnified Party in
Section 14.1, and (a) Aircell is enjoined or threatened to be enjoined, either temporarily or permanently, from selling, manufacturing or delivering to
a Delta Indemnified Party the ABS Equipment, Software or Services, or (b) a Delta Indemnified Party is enjoined or threatened to be enjoined, either
temporarily or permanently, from operating the ABS Equipment or Software or providing the Services, or (c) a Delta Indemnified Party or Aircell is
adjudged, in any final order of a court of competent jurisdiction from which no appeal is available, to have infringed upon or misappropriated any
patent, copyright, trade secret or other proprietary right in the use of the ABS Equipment, Software or Services, then Aircell shall, [***] THIS
SECTION 14 SETS FORTH THE ENTIRE OBLIGATION AND LIABILITY OF AIRCELL TO DELTA INDEMNIFIED PARTIES FOR
INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS RELATED TO THE EQUIPMENT, SOFTWARE AND SERVICES
PROVIDED UNDER THIS AGREEMENT.

15. INSURANCE

15.1

15.2

Delta Requirements. Delta agrees to keep in full force and effect and maintain at its sole cost and expense the following policies of insurance with
the specified minimum limits of liability during the term of this Agreement:

15.1.1 Comprehensive Aviation Liability Insurance, including personal injury, products and completed operations, war risk and allied perils and
contractual liability in an amount not less than [***] combined single limit per occurrence (and in the aggregate with respects to products),
which insurance may be provided by a combination of primary and umbrella coverages, covering all liability arising out of any bodily injury
(including death of any person) and any damage to (including destruction of) property.

15.1.2 Aircraft Hull Insurance covering loss or damage to Leased ABS Equipment once permanently installed on the aircraft in an amount not
less than [***]. Such insurance shall include Aircell as loss payee solely as respects the value of the Leased ABS Equipment.

Aircell Requirements. Aircell agrees to keep in full force and effect and maintain at its sole cost and expense the following policies of insurance
with the specified minimum limits of liability during the term of this Agreement:

15.2.1 Comprehensive Aviation Liability Insurance, including bodily injury, products and completed operations, war risk and allied perils and
contractual liability in an amount not less than [***] combined single limit per occurrence (and in the aggregate with respects to products),
which insurance may be provided by a combination of primary and umbrella coverages, covering all liability arising out of any bodily injury
(including death of any person) and any damage to (including destruction of) property.

15.2.2 Commercial General Liability Insurance, including coverage for Contractual Liability assumed under this Agreement, Premises-
Operations, Completed Operations—Products, and Independent Contractors providing coverage for bodily injury, personal injury and
property damage with combined single limits of not less than [***] per occurrence.

15.2.3 Commercial Automobile Liability Insurance providing coverage for bodily injury and property damage with combined single limits of not
less than [***] per occurrence, and [***] per occurrence if Aircell employees or contractors will drive a vehicle on airport property.
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15.3

15.4

15.5

15.2.4 Professional Liability (also known as Errors and Omissions Liability) Insurance covering acts, errors and omissions arising out of Aircell’s
operations or Services that includes coverage as follows:

15.2.4.1 Coverage for software and operations development work, implementation, testing, training and maintenance of software and
systems, including coverage for copyright and trademark protection.

15.2.4.2  Coverage for: (i) web and application hosting services including coverage for copyright and trademark protections and
(ii) network risk coverage for damages related to security breaches and unauthorized access including privacy damages, data
destruction and misappropriation of data.

15.2.4.3  Professional Liability (Errors and Omissions Liability) Insurance policies shall have a limit of liability of no less than [***] per
occurrence and in the aggregate and with a retroactive date no later than the commencement of the provision of the Services.

15.2.4.4  Aircell further agrees that Professional Liability/Errors and Omissions Insurance will be maintained for two years following the
termination of this Agreement. Any incidents, accidents, claims or potential claims of which Supplier has knowledge shall be
communicated to Delta within fifteen (15) days of such knowledge.

15.2.5 Comprehensive Crime Insurance, including Employee Dishonesty and Computer Fraud Insurance, covering losses arising out of or in
connection with any fraudulent or dishonest acts committed by Aircell employees, acting alone or with others, in an amount not less than
[***] per occurrence.

15.2.6 Workers’ Compensation and Employer’s Liability Insurance in full compliance with the applicable laws of the state and/or country in

which the work is to be performed or the country of hire (whichever is applicable). Each such policy shall be endorsed to include an alternate
employer endorsement and a waiver of subrogation in favor of Delta.

15.2.6.1  The limits of liability of Workers” Compensation Insurance shall be not less than the limits required by applicable law.

15.2.6.2  The limits of liability of Employer’s Liability Insurance with minimum limits of [***] per employee by accident, [***] per
employee by disease, [***] policy limit by disease (or, if higher, the policy limits required by applicable law).

Approved Companies. All such insurance shall be procured with reputable insurance companies and in such form as is usual and customary to such
party’s business.

Endorsements. With respect to the liability insurance policies in Sections 15.1.1, 15.2.1 and 15.2.2, each party shall name the other party and their
respective officers, directors and employees (and, with respect to Delta, each of the Connection Carriers) as additional insureds for any and all
liability arising at any time in connection with Section 14 of this Agreement. All policies of insurance shall provide that each will not be canceled or
materially altered except after thirty (30) days advance written notice to the other party. All insurance required under this Section 15 shall be primary
insurance and any other valid insurance existing for the other party’s benefit shall be excess of such primary insurance. Each party shall obtain such
endorsements to its policy or policies of insurance as are necessary to cause the policy or policies to comply with the requirements stated herein.

Certificates. Each party shall provide the other with certificates of insurance evidencing compliance with this Section 15 (including evidence of
renewal of insurance) signed by authorized representatives of the respective carriers for each year that this Agreement is in effect. Each certificate of
insurance shall provide that the issuing company shall not cancel, reduce, or otherwise materially alter the insurance afforded under the above
policies unless notice of such cancellation, reduction or material alteration has been provided at least thirty (30) days in advance to the other party.

Page 24



16.

17.

15.6

15.7

No implied Limitation. The obligation to provide the insurance specified herein shall not limit in any way any obligation or liability of either party
provided elsewhere in this Agreement. The rights of each party to insurance coverage under policies issued to or for the benefit of one or more of
them are independent of this Agreement shall not be limited by this Agreement.

Risk of Loss. Each party shall be responsible for risk of loss of, and damage to, any ABS Equipment or Software in its possession or under its
control. Each party shall promptly notify the other of any damage (except normal wear and tear), destruction, loss, theft, or governmental taking of
any item of ABS Equipment, Software or other materials in the possession or under the control of such party, whether or not insured against by such
party, whether partial or complete, which is caused by any act, omission, fault or neglect of such party (“Event of Loss”). Such party shall be
responsible for the cost of any necessary repair or replacement of such ABS Equipment or Software due to an Event of Loss. In the event of an Event
of Loss caused by Delta, such repair or replacement shall not be considered part of Aircell’s maintenance obligations, but Aircell shall coordinate and
oversee repair or replacement performed by a third-party on a Pass-Through Expenses’ basis or by Aircell at agreed-upon prices.

LIMITATION OF LIABILITY

16.1

16.2

16.3

Consequential Damages. NEITHER PARTY WILL BE LIABLE FOR, AND EACH PARTY WAIVES AND RELEASES ANY CLAIMS
AGAINST THE OTHER PARTY FOR, ANY SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT
LIMITATION, LOST REVENUES, LOST PROFIT, OR LOSS OF PROSPECTIVE ECONOMIC ADVANTAGE, RESULTING FROM
PERFORMANCE OR FAILURE TO PERFORM UNDER THIS AGREEMENT.

Limitation. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY UNDER THIS AGREEMENT FOR ANY AMOUNT
THAT, IN THE AGGREGATE, EXCEEDS THE GREATER OF $50 MILLION OR THE AMOUNT AIRCELL HAS PAID OR PROPERLY OWES
DELTA PURSUANT TO THIS AGREEMENT IN THE TWELVE MONTHS PRECEDING THE EVENTS GIVING RISE TO THE CLAIM.

Exclusions. Sections 16.1 and 16.2 shall not apply with respect to (a) claims of third parties for bodily injury (including loss of life) or damage to
property to the extent caused by the negligence or willful misconduct of either party; (b) claims arising out of a breach of confidentiality, or
(c) indemnity under Section 14 of this Agreement.

EXCUSABLE DELAYS

17.1

Definition. Either party shall be excused from performance of its obligations hereunder, and shall not be liable to the other party for any direct,
indirect, special, incidental, consequential or punitive damages suffered or incurred by the other party arising out of a total or partial failure to
perform hereunder or delay in such performance, to the extent resulting directly from any event or occurrence beyond the reasonable control of the
delayed party (collectively, “Excusable Delay”), including, without limitation, (i) acts of God, (ii) wars or acts of a public enemy, (iii) acts, failures
to act or delays of the Governments of any state or political subdivision or any department or regulatory agency thereof or entity created thereby,
including, without limitation, national aviation authorities, (iv) quotas or embargoes, (v) acts of sabotage, (vi) fires, floods or other natural
catastrophes, or (vii) strikes, lockouts or other labor stoppages, slowdowns or disputes; provided, however, that such delay is not occasioned by the
fault or negligence of the delayed party. Any Excusable Delay shall last only as long as the event remains beyond the control of the delayed party and
only to the extent that it is the direct cause of the delay.
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18.

17.2

18.1

18.2

18.3

Recourse. The delayed party shall notify the other party within a reasonable time after it discovers an Excusable Delay has occurred, in writing,
specifying the cause of the delay and, to the extent known, estimating the duration of the delay. No delay shall be excused unless such written notice
shall have been given as required by this Section. If the Excusable Delay lasts in excess of sixty (60) days, the non-delayed party shall have the right
to terminate this Agreement.

GENERAL

Independent Contractors. Nothing contained in this Agreement shall be construed to constitute Aircell as a partner, employee or agent of Delta, nor
shall either party have the authority to bind the other in any respect, it being intended that each shall remain responsible for its own actions. Aircell is
retained only for the purposes and to the extent set forth in this Agreement. Aircell is an independent contractor of Delta, and personnel used or
supplied by Aircell in performance of this Agreement shall be and remain employees or agents of Aircell and under no circumstances shall be
considered employees or agents of Delta. Aircell shall have the sole responsibility for supervision and control of its personnel.

Use of Subcontractors/Affiliates. Nothing in this Agreement shall create any contractual relationship between Delta and any Aircell subcontractor,
and no subcontract shall relieve Aircell of its obligations hereunder should the subcontractor fail to perform in accordance with the provisions of this
Agreement. Delta shall have no obligation to pay or to see to the payment of any money to any subcontractor. Each party shall be solely responsible
for the acts and omissions of its subcontractors and Affiliates, with which such party shall have entered into agreements that contain confidentiality
provisions at least as protective as those set forth herein. Any breach by a subcontractor or Affiliate of any terms or conditions of this Agreement
shall be deemed a breach by the party engaging such subcontractor or whose Affiliate breached.

Notice. Any notice, demand or document that either party is required or otherwise desires to give or deliver to or make upon the other party
hereunder shall be in writing and shall be (a) personally delivered, (b) deposited in the Mail, registered or certified, return receipt requested, with
postage prepaid, (c) sent by overnight courier, or (d) sent by facsimile with confirmation of receipt by the addressee, addressed as follows:

If to Delta: Delta Air Lines, Inc.
Director - Technical Operations, Supply Chain Management
1775 Aviation Boulevard
Atlanta, Georgia 30354-3743
Fax: 404-677-6079

with a copy to: General Counsel
Delta Air Lines, Inc.
1020 Delta Boulevard
Atlanta, Georgia 30354-1989
Fax: 404-715-7882

If to Aircell: Attn: General Counsel

Aircell LLC

1250 N. Arlington Heights Road, Suite 500

Itasca, IL 60143

Fax: (303) 379-0201
or to such other address as either party shall designate for itself by notice given to the other party as aforesaid. Any such notice, demand or document
shall be deemed to be effective upon receipt of the same by the party to whom the same is addressed.
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18.4

18.5
18.6

18.7

18.8

18.9
18.10

18.11

18.12
18.13

18.14

Assignment. This Agreement shall inure to the benefit of and be binding upon each of the parties and their respective successors and assigns, but
neither the rights nor the duties of either party under this Agreement may be voluntarily or involuntarily assigned or delegated, in whole or part,
without the prior written consent of the other party, such consent not to be unreasonably withheld. Notwithstanding the foregoing, either party may
assign this Agreement in connection with a merger, consolidation, or similar transaction, or a sale or other disposition of all or substantially all of
its assets. Any attempted assignment or transfer in violation of the foregoing will be void. Notwithstanding the foregoing, Aircell hereby consents
to the Merger. The terms and conditions of this Agreement (including without limitation any terms pertaining to pricing and use) contemplate the
Merger.

Governing Law and Venue. This Agreement shall be governed by and construed according to the internal laws of the State of New York.

Savings Clause. If any provision of this Agreement is declared unlawful or unenforceable as a result of final administrative, legislative or judicial
action, this Agreement shall be deemed to be amended to conform with the requirements of such action and all other provisions hereof shall remain
in full force and effect.

Waiver. No failure or delay by either party in requiring strict performance of any provision of this Agreement, no previous waiver or forbearance
of any provision of this Agreement by either party and no course of dealing between the parties shall in any way be construed as a waiver or
continuing waiver of any provision of this Agreement.

Final Agreement. This Agreement constitutes and represents the final agreement between the parties and supersedes all prior or contemporaneous
agreements and understandings of the parties as to the subject matter hereof, including without limitation the parties’ Letter of Intent giving rise
hereto. There are no oral agreements between the parties. This Agreement may be amended in whole or in part only in a writing signed by both
parties.

Captions. The Section headings herein are for convenience of reference only and are not intended to define or aid interpretation of the text hereof.

Counterparts. This Agreement may be executed in counterparts, each of which shall constitute an original but all of which together shall
constitute one and the same instrument, and if so executed in counterparts will be enforceable and effective upon the exchange of executed
counterparts.

Survival. Notwithstanding anything herein to the contrary, any Sections or portions of any Sections of this Agreement (including the Exhibits
hereto) that by their express terms survive, or by their nature should survive, expiration or termination of this Agreement shall survive such
expiration or termination.

Air Travel. [***]

No Third-Party Beneficiaries. The provisions of this Agreement are enforceable solely by the parties to this Agreement, provided that each
Connection Carrier may enforce the warranty, maintenance, support, training, Deinstallation and indemnity obligations of Aircell hereunder with
respect to its respective Regional Jet A/C. No other person shall have the right to enforce any provision of this Agreement or compel any party to
this Agreement to perform any Service or comply with the terms of this Agreement.

Interpretation. (a) When a reference is made in this Agreement to a Section, such reference shall be to a Section of this Agreement unless
otherwise clearly indicated to the contrary. (b) As used throughout this Agreement and all attachments, amendments and Exhibits annexed hereto,
the word “including” shall be interpreted to mean “including, without limitation” or “including, but not limited to”. (c) The words “hereof”,
“herein” and “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole and not to
any particular provision of this Agreement, and article, section, paragraph, exhibit and schedule references are to the articles, sections, paragraphs,
exhibits and schedules of this Agreement unless otherwise specified. (d) The plural of any defined term shall have a meaning correlative to
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18.15

18.16

18.17

18.18

such defined term, and words denoting any gender shall include all genders. Where a word or phrase is defined herein, each of its other
grammatical forms shall have a corresponding meaning. (e) This Agreement has been reviewed and negotiated by both parties and shall be deemed
to have been drafted by both parties; accordingly, no rule of interpretation against the drafting party are applicable to this Agreement.

Supplier Performance. Aircell will participate in Delta’s Supplier Performance Program, which monitors, evaluates and scores suppliers in
accordance with quantifiable objectives. Should any part of such program conflict with the terms of this Agreement, this Agreement shall prevail.

Doing Business with Delta. In performing the Services, Aircell shall comply with the principles of business ethics and conduct required of
suppliers and set forth in the booklet available on-line at http://images.delta.com.edgesuite.net/delta/pdfs/doingbiz.pdf.

sex, national origin, age or any other unlawful criterion and shall comply with all applicable laws against discrimination and all applicable rules,
regulations and orders issued thereunder or in implementation thereof. The Equal Opportunity Clauses set forth in 41 C.F.R., sections 60-1.4 (a),
60-250.5 (a) and 60-741.5 (a) are incorporated herein by this reference.

Supplier Diversity. Delta and Aircell are committed to enhancing business opportunities for small, minority, and women-owned business
enterprises (SBE/M/WBE) as suppliers and subcontractors. Aircell and Delta shall use reasonable commercial efforts to include and utilize
SBE/M/WBE supplier firms, as long as they are competitive on price, quality, service and provide the best overall value for goods and services
provided under this Agreement. Aircell shall complete and submit to Delta a Supplier Diversity Quarterly Utilization Report, in such format as
Delta may reasonably specify, by the first day of the second month following each calendar quarter.
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IN WITNESS WHEREQOF, the parties have executed and delivered this Agreement as of the Restatement Effective Date.

AIRCELL LLC DELTA AIR LINES, INC.

By: /s/ Michael J. Small By: /s/ Christopher Collette
Name: Michael J. Small Name: Christopher Collette
Title: Chief Executive Officer Title: SVP Supply Chain Mgmt.
Date: 4/29/11 Date: 4/27/11
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EXHIBIT A-1
ABS EQUIPMENT FOR THE MAINLINE FLEET, INCLUDING THE VIP CHARTER A/C AND DC9S

The ABS Equipment consists of the following shipset::

Item Qty Required Price Each
[k] ) [***]
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EXHIBIT A-2
ABS EQUIPMENT FOR REGIONAL JET FLEET

The ABS Equipment consists of the following shipset!:

Item Qty Required Price Each
[k] ) [***]

[***].
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EXHIBIT B

SERVICE LEVEL AGREEMENT

This Service Level Agreement (this “SLA”) is Exhibit B to the In Flight Connectivity Services Agreement between Aircell and Delta (the “Agreement”). Its
purpose is to describe the service level, customer support and problem resolution metrics for Aircell’s broadband in-flight connectivity services. Capitalized terms
not defined herein shall have the same meaning as set forth in the Agreement.

1. Definitions:

1.1  ATG System: Aircell’s Air-to-Ground broadband in-flight connectivity system encompassing all associated components including aircraft-based
(avionics) or ground based (base stations or central network) equipment or software.

1.2 ATG Network: the ground based components of the ATG System including base station or central network equipment or software.

1.3 ATG Avionics: the aircraft based components of the ATG System including but not limited to airborne network components (AACU and ACPU),
wireless access points, antennae and associated wiring and software.

1.4 ATG Base Station: a single ground based cellular site. Multiple Base Stations comprise the ATG Network.

2. SLA Administration:

2.1  Aircell will provide Delta with reports on a monthly basis setting forth measurements of Aircell’s and the ATG System’s performance as compared to
the metrics and objectives set forth in this SLA, as well as such other information as Delta may reasonably request. The parties will agree on the
format of such reports.

2.2 Delta and Aircell shall meet quarterly to review performance against the SLA and to resolve issues.

2.3 Aircell shall maintain an SLA report audit trail (including detailed performance reports) and shall make this data available to Delta upon request.

2.4 The parties shall mutually agree to adjust the SLA terms when deemed necessary due to new requirements or unforeseen system or customer issues.

3. ATG Network Operation:
3.1  Aircell shall operate the ATG Network on a 24 hours per day, 7 days per week and 365 days per year basis.
Planned ATG Network downtime for maintenance shall occur during the hours of 11:00 pm to 5:00 am Sunday through Thursday and 11:00 pm to
7:00 am Friday and Saturday (all times are Central Time). The timing and frequency of maintenance events and related downtime will be limited per
the schedule below. Mutual agreement is required for deviations from this schedule. Notwithstanding the foregoing, Aircell will make best efforts to
ensure that its maintenance activities do not disrupt active flights and customers.
Event Type Example Downtime Window Limit
Non-customer impacting: Configuration change Any day, subject to times set in None
Section 3.2
Customer impacting (localized) Base Station upgrade except antenna  Any day, subject to times set in No more than two (2) events per
and tower Section 3.2 week
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Event Type Example Downtime Window Limit

Base Station antenna and tower Mountain top antenna replacement Any day, any time based on safety and None
maintenance logistics
Customer impacting (ATG System) PDSN or BSC Upgrade Friday and Saturday, 11 pm to 7am No more than one (1) event per week
Emergency maintenance Loss of redundancy Next available maintenance window  None
3.2 Aircell shall provide notice to Delta a minimum of 24 hours prior to scheduled ATG Network downtime. Delta shall provide a single email address

3.3

for distribution of such notices.

Prior to launch of service and throughout the Term of the Agreement, Aircell shall provide complete ATG Network coverage over the continental
United States (CONUS).

4. ATG System Performance:

4.1

4.2
43
4.4
45
46
47

4.8

4.9

5. Conte
5.1

The metrics under this Section 4 apply to normal operating conditions. Scheduled downtime or Excusable Delays (as defined in Section 17 of the
Agreement) are not to be reflected in these metrics. Excusable Delays include any outage caused by Delta, including outages caused by Delta
personnel turning the ATG Avionics or a component of the ATG Avionics off.

[***]
[***]
[***]
[***]
[***]
Within one month of identifying a Bottleneck Base Station, Aircell shall present to Delta a plan for its approval to mitigate the capacity issues at this
location. Aircell shall complete all work related to such plan within 90 days of approval.
Mean Time to Restore (MTTR) the ATG System shall be as follows:
[***]
Aircell shall provide timely notice(s) to Delta of the loss or degradation of any ATG Avionics or Network component along with regular updates until
the issue is resolved.
nt Filtering:
Delta may submit reasonable changes to the “blocked content lists” at any time. Aircell shall implement such changes within 48 hours of Delta’s

request assuming such changes are within the scope of the content filtering system developed by Aircell pursuant to Section 5.1.1 of the Agreement.
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6.

Support to ATG System Users and Delta:

6.1

6.2

6.3

6.4

Aircell will provide Delta’s passengers with 24 hours per day, 7 days per week and 365 days per year access to Aircell’s customer service agents. All
passenger issues will be resolved per the schedule below:

Call Type Resolution Time (Within)
Billing [***] [***]
Customer Service (Inquiries, profile, account updates, etc.) [***] [***]
Technical Support [***] [***]

Aircell will provide Delta with 24 hours per day, 7 days per week and 365 days per year technical help desk support. Aircell will resolve system
performance or technical problems reported by Delta per the schedule below:

Maximum Time To:
Initial

Fault Criticality Examples Response Resolve
Critical ATG NETWORK [ [***] [*¥**]
Major ATG AVIONICS [**] [***] [*]

ATG NETWORK ] [+ [**]
Minor ATG NETWORK ] [***] ]

Notel: The term “resolve” listed in the table above means the fault has been isolated and the service has been restored to an acceptable level.

Note 2: In the event that resolution of a problem requires access to a Delta aircraft, Delta may have to route the aircraft to one of the agreed-upon
locations (included in Section 6.4) at which Aircell provides maintenance services. If an aircraft experiences an ATG Avionics problem or outage
while in flight and the airplane lands at a location where Aircell does not provide services, the response measurement clock will stop at landing and
restart when the aircraft is accessible to Aircell at a maintenance location.

Aircell shall provide timely notice(s) to Delta of the loss or degradation of any airborne or network system component along with regular updates
until the issue is resolved.

Aircell shall provide maintenance services at the following airports per the AWA: ATL, LGA and SLC. Aircell contacts for each station are as
follows: Dino Senese, Aircell Maintenance Manager, @ 630 647-1457 or Aircell’s 24 Hour Technical Support @ 1-866-WIFI-FLY (1-866-943-
4359)
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EXHIBIT C-1

[***]
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EXHIBIT C-2

[***]
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EXHIBIT C-3

LAUNCH PLAN FOR REGIONAL JET FLEET AND VIP CHARTER A/C

[#**]

ERJ170
[#**]

ERJ175
[#**]

A319-100

[***]
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EXHIBIT D-1
SPECIFICATIONS FOR MAINLINE FLEET

[***]
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Exhibit D-2
SPECIFICATIONS FOR REGIONAL JET FLEET

[***]
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Weight Summary:

All Models (MD88, 757-200, MD90, 737-800, 767-300)

[***]

Models MD88, MD90, 767-300

[***]

Models 757-200, 737-800

[***]
[ADD TABLE FOR RJs]
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EXHIBIT E
AIRWORTHINESS AGREEMENT
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EXHIBIT F
SYSTEM DEFINITION DOCUMENTATION (SDD) [revise as needed for RJ differences]
System Description
A block diagram showing all major functions of the proposed aircraft system [***]
[***]
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Delta Marks

Mark Name

SKYTEAM & DEVICE
DELTA

WIDGET LOGO

SKYMILES
FREED WIDGET

Aircell Marks

Aircell Marks

aircell

Jurisdiction
United States
United States
United States
United States
United States

wm

I Touch, In Fhght ©

*_)_

EXHIBIT G

TRADEMARKS

Status
Registered
Registered
Registered
Registered

Pending
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Registration No
2684264
0654915
0704103
1968255

77182424

Registration Date
04-Feb-2003
19-Nov-1957
06-Sep-1960
16-Apr-1996
16-May-2007



EXHIBIT H
MARKETING PRESENTATION
[Attached PDF PPT to be included in Execution Copy]
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EXHIBIT I
INCREMENTAL FUEL COST

[***]
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Exhibit 10.1.2

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE
CONFIDENTIAL PORTION HAS BEEN OMITTED PURSUANT TO A REQUEST FOR
CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED

SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION: [***]

Amendment #1 to the
Amended and Restated
In Flight Connectivity Services Agreement
between

Delta Air Lines, Inc.
and
Gogo LLC (f/k/a Aircell LLC)

This Amendment #1 (the “Amendment”) to the Amended and Restated In Flight Connectivity Services Agreement effective as of April 7, 2011 (the
“Agreement”) between Delta Air Lines, Inc. (“Delta”) and Gogo LLC (f/k/a Aircell LLC) (“Gogo”) is entered into by the parties as of September 27, 2011 (the
“Amendment #1 Effective Date”).

WHEREAS, Delta and Gogo are parties to the Agreement; and

WHEREAS, the parties wish to add a new Exhibit J to the Agreement to reflect the terms related to a trial of Gogo’s video services on certain Gogo-equipped
aircraft operated by Delta.

NOW, THEREFORE, in consideration of the covenants, conditions and premises contained herein, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby mutually acknowledged, the parties agree as follows:

1. Amendment. A new Exhibit J, in the form attached to this Amendment, is hereby added to the Agreement. The parties shall comply with the terms
and conditions of Exhibit J.

2. Effectiveness of the Agreement. All other terms and conditions of the Agreement remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment, effective as of the Amendment #1 Effective Date.
Gogo LLC: Delta Air Lines, Inc.:

By: /s/ By: /S/




EXHIBIT J

WIRELESS DISTRIBUTION OF CONTENT

This Exhibit, which is incorporated by reference into and made a part of the Agreement, relates to Gogo’s development and implementation of an application,
Wireless Distribution of Content (“WDC”) by which video content will be wirelessly distributed to passengers on Retrofit A/C who are equipped with Wi-Fi
enabled laptop computers and certain handheld devices. Gogo and Delta wish to conduct a trial in which Gogo will install WDC equipment and provide WDC
service to passengers on [***]. This Exhibit is intended to set forth the parties’ respective rights and obligations with respect to such trial. Capitalized terms that
are used and not otherwise defined in this Exhibit have the meanings ascribed thereto in the body of the Agreement. Section references refer to sections of this
Exhibit unless sections of the body of the Agreement are specifically referenced.

1.

Scope. The trial will be conducted on [***] aircraft on which ABS Equipment has previously been installed (the “Trial A/C”). The tail numbers of
such aircraft are set forth on Exhibit J-1. Should Delta decide to roll out WDC after the trial, the parties will enter into a broader agreement
delineating whether and to what extent the provisions of the Agreement pertaining to the Connectivity Services apply to WDC.

Payment by Delta. Delta will pay Gogo, in consideration of the services it provides under this Exhibit, $[***] per Trial A/C within [***] days
following Gogo’s invoice therefor. In the event that Delta and Gogo subsequently enter into an agreement to have WDC available on Delta aircraft on
other than a trial basis, Delta will be entitled to receive [***] content loaders from Gogo for no additional charge.

Gogo Obligations. Gogo will, at no additional cost to Delta:

[***].
Schedule. The parties will negotiate in good faith an installation schedule, with the goal of completing installation and having WDC service
available on all Trial A/C by the date on which Gogo’s new airborne portal is launched on Delta.

Trial Period and Termination. The parties will mutually determine the date on which WDC is first made available on a revenue-generating basis to
passengers on one or more Trial A/C (the “Trial Commencement Date”). The trial will continue for three months following the Trial Commencement
Date.

User Pricing. Gogo will determine WDC pricing with the goal of maximizing long-term revenue for both parties.
Revenue Share. Gogo will pay Delta [***] of Net Revenue from WDC. As used herein, “Net Revenue” means [***].

Joint Marketing. Any joint marketing activities related to WDC will be conducted in accordance with Section 7.1 of the Agreement; related
marketing expenses will be funded [***].



THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE
CONFIDENTIAL PORTION HAS BEEN OMITTED PURSUANT TO A REQUEST FOR
CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED

SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION: [***]
International In-Flight Connectivity Services Agreement
between
Delta Air Lines, Inc.
and
Gogo LLC
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This International In-Flight Connectivity Services Agreement (including the Exhibits hereto, the “Agreement”) is made effective as of March 20, 2013 (the
“Effective Date”), between Delta Air Lines, Inc., a Delaware corporation with its principal place of business at 1030 Delta Boulevard, Atlanta, GA 30354-1989
(“Delta”), and Gogo LLC, a Delaware limited liability company with offices located at 1250 N. Arlington Heights Road, Suite 500, Itasca IL 60143 (“Gogo”).

WHEREAS, the parties desire to formally set forth herein the terms and conditions for the installation of certain equipment and provision of services
related to Gogo’s Connectivity Services (as defined below).

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and promises herein set forth, the parties hereby agree as follows:
1. DEFINITIONS

In addition to those terms defined in the body of this Agreement, the definitions below shall apply to the following terms:

1.1
1.2

1.3
1.4
1.5

1.6
1.7
1.8
1.9
1.10
111

“A/C” means commercial passenger aircraft owned or leased by Delta.

“Affiliate” means any individual, corporation, partnership, association, or business that, directly or indirectly through intermediaries,
controls, is controlled by or is under common control with a party. Control shall exist whenever the relevant entity holds an ownership,
voting or similar interest (including any right or option to obtain such an interest) representing at least 50% of the total interests then
outstanding of the other entity.

“Baseline Revenue” means, [***].
“Base Retail Price” means, [***].

“Certification” means such certification as is required by the FAA to fly commercial aircraft retrofitted with the Equipment and Software to
provide the Connectivity Services, including without limitation STCs and PMA.

“Components” means all materials, parts and components included in the Equipment.

“Connectivity Revenue” means [***].

“Connectivity Services” means the WiFi Services and any other Services that the parties agree to be Connectivity Services.
“Current Country” means those countries over which Retrofit A/C fly en-route on Current Routes.

“Current Routes” means the anticipated flight routes provided by Delta to Gogo as of the Effective Date and shown on Exhibit C-2.

“Deinstallation” means removal of the Equipment from an A/C and restoration of the A/C to its condition prior to installation of the
Equipment, ordinary wear and tear excepted, and, if requested by Delta, shall include removing all cables and ancillary materials related to
the Equipment.

“Delta Portal” means the combination of the web pages and graphical user interface, excluding the Gogo Access Section, which shall be
developed by Delta and function as a point of access for Users on and after the Portal Transition Date.
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1.14
1.15

1.16
1.17
1.18
1.19
1.20
1.21
1.22

1.23

1.24

1.25
1.26
1.27
1.28
1.29
1.30
1.31

“Delta Technology” means the Delta Portal (excluding the Gogo Access Section), Delta’s proprietary business and technical information
concerning A/C and Delta’s operations, and any derivatives thereof.

“Domestic Agreement” has the meaning set forth in Section 7.4.

“Equipment” means the equipment and Software described in this Agreement and set forth in Exhibit A (together with accompanying
Documentation (per Section 3.4.1), materials and supplies necessary for the operation thereof) purchased by Delta that must be installed on
the A/C for the provision of the Connectivity Services.

“Excess Revenue” means, [***].

“Excusable Delay” has the meaning set forth in Section 17.1.

“FAA” means the United States Federal Aviation Administration and any successor agency.
“FCC” means the United States Federal Communications Commission and any successor agency.
“Fleet Type” means an aircraft manufacturer/model type.

“Flight Segment” means the single portion of flight by an A/C between takeoff and landing.

“Gogo Access Section” means, with respect to the Delta Portal, (i) the location on the Splash Page through which Users access the
Connectivity Services, (ii) the web page(s) through which Users purchase Connectivity Services and (iii) any other Portal webpages accessed
by Users following links from the purchase web page, as well as any associated graphical user interfaces, all to be developed by Gogo.

“Gogo Portal” means the combination of the web pages and graphical user interface, which shall be developed by Gogo and function as a
point of access for Users prior to the Portal Transition Date.

“Gogo Technology” means the Gogo Portal, Gogo Access Section, Gogo’s proprietary business and technical information concerning the
Equipment, Software and Connectivity Services, and the process used in the manufacture of Equipment, and any derivatives thereof.

“Initial International Fleet” means the International A/C listed on Exhibit C-1.
“Installable Additional International A/C” has the meaning set forth in Section 2.3.
“Installation Credit” has the meaning set forth in Section 5.2.1.4.

“Installation Formation” has the meaning set forth in Section 5.2.1.3.

“Installation Reimbursement” has the meaning set forth in Section 5.2.1.4.
“Installation Schedule” has the meaning set forth in Section 2.2.

“Installation Test Plan” has the meaning set forth in Section 3.6.
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1.32

1.33
1.34

1.35

1.36
1.37
1.38
1.39
1.40

1.41
1.42

1.43
1.44

1.45

1.46

1.47
1.48

“International” means regularly scheduled for service to and/or from airports outside the United States (for purposes of this definition,
Alaska and Hawaii are considered outside the United States).

“Launch” means two (2) weeks following receipt of PMA for the Equipment associated with the first Prototype A/C under this Agreement.

“Liquidated Damages” means, collectively, the following forms of liquidated damages which may be assessed against Gogo if Gogo fails to
meet certain obligations under this Agreement (each of which is hereinafter defined): [***].

“Load Factor” means the number of seats occupied by passengers on a Retrofit A/C during a particular flight divided by the total number of
available passenger seats on the Retrofit A/C, to be reported to Gogo by flight number, city-pair Flight Segments and date.

“PMA” means Part Manufacturer Approval provided by the FAA.

“Portal” means the Delta Portal and/or the Gogo Portal as the context requires.

“Portal Revenue” means [***].

“Portal Usage” means a User’s use of the WiFi Services prior to clicking on the link on the Delta Portal to login to a Gogo account.

“Program” means the design, integration, installation, Certification, and on-going maintenance and support associated with Revenue Launch
and the provision of the Connectivity Services on board the Retrofit A/C.

“Production A/C” means each Retrofit A/C that is not a Prototype A/C.

“Prototype A/C” means the first A/C of each Fleet Type on which the Equipment is installed and which is used to obtain the STC for the
Connectivity Services.

“Prototype Credit” has the meaning set forth in Section 5.2.2.

“Regulatory Approvals” means any regulatory approvals or permits of any national, federal, state, local or international governmental
agency or authority (including without limitation any required Certifications and any amendments or supplements thereto, any other FAA
approvals or licensing requirements, any FCC approvals or licensing requirements, any requirements of applicable experimental licenses or
permits (or renewals thereof) and applicable tariffs, if any, when issued) that are required for installation, operation, maintenance,
modification or Deinstallation of the Equipment and performance of the Services.

“Regulatory Damages” has the meaning set forth in Section 5.7.

“Removal” or “A/C Removal” means the sale, lease return, transfer or other similar removal of a Retrofit A/C from Delta’s operating
International fleet, and specifically excludes any break from service for seasonal or temporary purposes or for storage, maintenance, repair or
overhaul.

“Retrofit A/C” means one or more A/C equipped with the Equipment and enabled for Connectivity Services pursuant to this Agreement.

“Revenue Launch” means the date on which Gogo first charges Users fees in connection with their use of Connectivity Services on a
Retrofit A/C.
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1.49

1.50

1.51

1.52

1.53

1.54
1.55

1.56

1.57

1.58
1.59

1.60
1.61
1.62
1.63

“Service Levels” means the Service Levels set forth in Exhibit B.

“Services” means the Connectivity Services and any other services to be provided by Gogo pursuant to this Agreement, including without
limitation, services pertaining to maintenance, support, engineering, installation and Deinstallation of the Equipment, and training in
connection thereto.

“Shipset” or “shipset” means all Equipment and Software required to implement and activate the System on one Retrofit A/C, as such
Equipment and Software are listed in Exhibit A.

“Software” means any operating or application software contained within the Equipment as listed in Exhibit A, any other software provided
by Gogo to Delta under this Agreement, and any enhancements, modifications, updates, upgrades, fixes, workarounds, releases or other
changes thereto provided or to be provided by Gogo under this Agreement. The term “Software” shall include its Documentation.

“SOW” means a written document, signed by the parties, that describes services to be performed by Gogo under this Agreement and
contains other terms and conditions agreed by the parties with respect to the services described therein.

“Specifications” has the meaning set forth in Section 3.3.

“Splash Page” means the first web page of the Portal that a User will see when the User connects to the Connectivity Services on a Retrofit
A/C, which will be branded with Gogo Marks and Delta Marks as agreed.

“Sponsorship” means an arrangement in which a third party pays a negotiated amount to Delta or Gogo, as applicable, and in consideration
of such payment Gogo offers free or discounted Connectivity Service to passengers on one or more Retrofit A/C and advertises such service
as being sponsored by the third party.

“Sponsorship Revenue” means the amount paid by a third party to Delta or Gogo (after deducting commissions paid to third parties), as
applicable, in connection with a Sponsorship.

“STC” has the meaning set forth in Section 2.3.

“System” means the group of independent but interrelated software and hardware (including A/C interfaces) that are networked together to
provide the Connectivity Services to Users on board the Retrofit A/C and includes satellite and ground equipment and software operated by
Gogo or its suppliers.

“Take Rate” means, for each Flight Segment, the result obtained by [***].
“Trigger Date” means, for a Fleet Type, [***].
“User” means an individual passenger who uses an electronic device to access the Connectivity Services on a Retrofit A/C.

“WiFi Services” has the meaning set forth in Section 5.3.1.
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2.

OVERVIEW OF RELATIONSHIP

2.1

2.2
2.3

2.4
2.5

Scope. This Agreement is for the purchase and sale of the Equipment and Software and Gogo’s performance of the Services, which includes
Gogo’s provision of the Connectivity Services to Users on board Retrofit A/C. This Agreement includes the following Exhibits, which are
incorporated by reference herein:

Exhibit A — Equipment

Exhibit B — Service Level Agreement

Exhibit C-1 — Initial International Fleet / Installation Schedule
Exhibit C-2 — Current Routes

Exhibit D — Specifications for International A/C

Exhibit E — Air Worthiness Agreement

Exhibit F — System Definition Document

Exhibit G — Trademarks

Exhibit H — Maintenance Services

Initial International Fleet. [***]

Additional Fleet Types and Installable Additional International A/C. At Delta’s request, the parties will work together to develop an
installation schedule and agree upon such other technical requirements as are necessary to deliver and install the Equipment on International
Fleet Types of A/C that are not part of the Initial International Fleet (“Additional Fleet Types”), with such timing and technical details to be
set forth in one or more agreed upon amendments to this Agreement. Gogo will be responsible for all Equipment and related paperwork as
required to convert A/C of Additional Fleet Types into Retrofit A/C, and will use commercially reasonable efforts to complete a
Supplemental Type Certificate (“STC”) for the applicable A/C as expeditiously as possible after notification by Delta of its intent to add
Additional Fleet Types. Upon Delta’s election, Gogo shall perform the Services set forth in this Agreement with respect to Additional Fleet
Type A/C pursuant to the terms of this Agreement except as set forth above.

In addition, upon Delta’s election, Gogo shall perform the Services set forth in this Agreement with respect to additional International A/C
that are not a part of, but are of the same Fleet Types as those in, the Initial International Fleet (the “Existing Fleet Type A/C”; together with
the Additional Fleet Type A/C, the “Installable Additional International A/C”) pursuant to the terms of this Agreement. The tail numbers
of such Existing Fleet Type A/C will be added to this Agreement by amendment.

[***]

Time Frame for Installation. If Gogo has not converted to Retrofit A/C the lesser of (a) all Installable A/C or (b) [***] International A/C
(either of (a) or (b), as applicable, is referred to as “Full Installation”) prior to the installation of [***] connectivity equipment and
activation and connectivity services on [***] (the “[***] Installation”) as evidenced by [***] (the “[***] Announcement”), then Gogo will
provide to Delta a credit or refund (per the formula below) that may be applied by Delta only toward the purchase of (or for a refund of
amounts paid by Delta for previously purchased) Equipment pursuant to this Agreement (the “[***] Credit”), including any Equipment for
which Delta has already made payment. As used herein, the term “Installable A/C” means all A/C that are both (a) scheduled to be
converted to Retrofit A/C prior to the [***] Installation pursuant to the Installation Schedule and (b) made available by Delta to Gogo in
accordance with the Installation Schedule. The [***] Credit shall be calculated as follows:

$25 million multiplied by the Installable A/C Ratio (where the “Installable A/C Ratio” is the number of Installable A/C divided by
[***], provided that the Installable A/C Ratio shall not be greater than [***])
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2.6

2.7

For example, if the number of Installable A/C were [***] A/C, then the [***] Credit would be $[***] million. The parties agree that it is
difficult or impossible to determine the damages that Delta will suffer in the event of a delay, and that the [***] Credit is not a penalty but a
fair and reasonable estimate of the damages that would result from such delay.

However, if Gogo completes Full Installation prior to the [***] Installation, then Gogo would be eligible for a reduction in Liquidated
Damages as set forth below:

1. If Gogo completes Full Installation at least [***] prior to the [***] Installation, as evidenced by the [***] Announcement, then any
Liquidated Damages assessed on Gogo pursuant to this Agreement will be reduced by 25% multiplied by the Installation A/C Ratio.

2. If Gogo completes Full Installation at least [***] prior to the [***] Installation, as evidenced by the [***] Announcement, then any
Liquidated Damages assessed on Gogo pursuant to this Agreement will be reduced by 50% multiplied by the Installation A/C Ratio.

3. If Gogo completes Full Installation at least [***] prior to the [***] Installation, as evidenced by the [***] Announcement, then any
Liquidated Damages assessed on Gogo pursuant to this Agreement will be reduced by 75% multiplied by the Installation A/C Ratio.

4. If Gogo completes Full Installation at least [***] prior to the [***] Installation, as evidenced by the [***] Announcement, then any
Liquidated Damages assessed on Gogo pursuant to this Agreement will be reduced by 100% multiplied by the Installation A/C Ratio.

For example, assuming that the Installation A/C Ratio is 0.50, if Gogo completes Full Installation on January 1, 2015, and the [***]
Installation, as evidenced by the PAC/UA Announcement, occurs on May 1, 2015, any Liquidated Damages paid or payable by Gogo would
be reduced by 12.5%.

Notwithstanding the foregoing, (A) if Gogo completes Full Installation on or before January 1, 2015, Delta shall not be entitled to any [***]
Credit even if the [***] Installation occurs prior to the date of Full Installation and (B) if Gogo fails to complete Full Installation by

January 1, 2016, Gogo will not be eligible for any reduction in Liquidated Damages. For the purposes of this Section 2.5, the date on which
Full Installation occurs will be adjusted to the extent of any applicable Excusable Delay

[***]

3. EQUIPMENT

3.1
3.2
3.3

Equipment for Installation on International Fleet [***]

[***]

Specifications. The Equipment and Software will be built and maintained to meet the functional, performance, operational, compatibility
and other specifications and technical requirements described in the applicable Documentation and in the Equipment Specifications set forth

in Exhibit D, which may be revised from time to time by mutual agreement as required to obtain Certification or to provide the Connectivity
Services in accordance with the terms of this Agreement (the “Specifications”). Notwithstanding
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anything to the contrary contained herein, in the event that Gogo requests Delta’s approval of revised Specifications in order to obtain Certification,
Delta’s approval will not be unreasonably withheld. [***] The Equipment shall function as an integral component of the System in accordance with
the Specifications.

3.4

3.5
3.6

3.7

Documentation and Software.

34.1

3.4.2
343

3.4.4

3.4.5

Connectivity Services Documentation. Gogo shall provide documents, operating and user manuals, training materials, product
descriptions, guides, drawings, Specifications and other information (the “Documentation™) that are referenced by Delta’s FAA
approved maintenance program or Delta otherwise reasonably requests or requires.

System Definition Document. A high-level description of the System is set forth in Exhibit F.

License and Restrictions. During the Term and subject to the terms of this Agreement, Delta shall have the non-exclusive, royalty-
free right to use the Software as embedded in the Equipment, and use and duplicate the Documentation, solely as necessary to test,
install and use the Equipment on the Retrofit A/C in connection with the Connectivity Services. Except as set forth above or with
Gogo’s prior written consent, Delta shall not modify, alter or reproduce the Software, Documentation or similar items provided by
Gogo to Delta, nor remove, alter, cover or obfuscate any copyright notices or other proprietary rights notices included therein, nor
reverse engineer, decompile or disassemble the Software.

Third Party Documentation. As soon as practical following the Effective Date, Gogo shall request all necessary technical
documentation from the manufacturer and/or designer of components of the Retrofit A/C with which the Equipment and Software will
interface, including but not limited to, aircraft wiring data (“Third Party Documentation”). Gogo shall enter into such confidentiality
agreements as are reasonably required by such manufacturer and/or designer in order to obtain such documentation. In the event that
Gogo is not successful in obtaining the Third Party Documentation and such event may adversely impact the Program schedule, Gogo
shall promptly notify Delta and Delta will provide reasonable assistance to Gogo in obtaining such documentation at no cost to Gogo
if possible. If despite such efforts payment is required for the Third Party Documentation, such costs will be borne by Gogo.

No Other License. The terms of this Agreement shall govern the use of the Software and Documentation and any other terms or
conditions of any license agreements delivered in or with the Equipment shall be void and of no effect.

Certification. [***]

Installation Test Plan. An installation test plan (the “Installation Test Plan”) will be developed by Gogo and provided to Delta for
approval, which approval will not be unreasonably withheld. Gogo shall deliver the Installation Test Plan to Delta not later than thirty
(30) days prior to the first scheduled installation of the Equipment on the A/C.

Deinstallation. [***]
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3.8 Purchase Orders for Equipment. Delta will place purchase orders (“Purchase Orders”) with Gogo via confirmed facsimile or electronic

transmission for the Equipment specifying (a) the quantity of units of each shipset and/or Component ordered; (b) the per unit price for each
shipset and/or Component; (c) requested delivery dates; (d) point of delivery (“Designated Destination”); (e) the A/C on which the
Equipment will be installed; (f) any special requirements relating to the order; and (g) a Purchase Order number and date. In the event a
Purchase Order contains additional or different terms and conditions than those set forth herein, the terms and conditions of this Agreement
shall control, notwithstanding a statement to the contrary therein. All Purchase Orders for Equipment and/or Software shall reference and are
governed by the terms of this Agreement.

3.8.1

3.8.2

3.83

Order Acceptance. Within [***] business days after Gogo’s receipt of a Purchase Order for Equipment, Gogo will acknowledge
receipt and either (a) accept it by (i) signing the Purchase Order in the space provided thereon and returning it to Delta via return mail
or confirmed facsimile, or (ii) (in the case of e-mail transmissions) by sending an electronic acknowledgement of acceptance or

(b) reject the Purchase Order in writing, providing reasons for such rejection, via the same methods permitted for acceptance. Gogo
will accept all Purchase Orders that specify delivery dates consistent with the applicable Lead Time for the Equipment ordered as set
forth in Exhibit A.

Lead Times. Lead Times for the Equipment are as set forth in Exhibit A, which Lead Times may be revised by mutual agreement of
the parties from time to time or for an Excusable Delay.

Cancellation Charges. If Delta cancels a Purchase Order, in whole or in part, there will be no cancellation charges imposed by Gogo
if Delta provides written notice of cancellation at least [***] prior to the scheduled delivery date. For canceled Purchase Orders as to
which Delta fails to provide such timely notice, (i) Gogo will use commercially reasonable efforts to dispose of the Components
acquired by Gogo to fulfill the cancelled portion of such Purchase Order (the “Excess Components™”) in a manner that mitigates
liability for such Excess Components to the extent reasonably possible and (ii) if, within [***] after the date of cancellation, despite
such efforts, Gogo is unable to dispose of the Excess Components, Delta will reimburse Gogo for (A) the actual costs paid by Gogo
for the remaining Excess Components and (B) any restocking fees or similar charges actually charged by suppliers for return of Excess
Components. Delta shall own and retain title to any Excess Components for which it has paid Gogo in accordance with the
immediately preceding clause (A).

3.9 Packing, Shipping and Delivery of Equipment

3.9.1

3.9.2

Packing and Marking. Gogo shall affix to each shipset some marking that displays the model number, serial number (if applicable)
and date of final assembly thereof. With each shipment, Gogo will include a packing list indicating the Equipment contained in such
shipment by serial number and listing the date of shipment, and (a) the quantity of units of each shipset and/or Component; (b) the per
unit price for each shipset and/or Component; (c) requested delivery dates; (d) Designated Destination; (e) the A/C on which the
Equipment will be installed; (f) any special requirements relating to the order; and (g) a Purchase Order number and date. Each shipset
shall include part numbers for the Components within such shipset. Equipment that is not serial number tracked shall be designated, on
the packing list, by description and quantity.

Shipping. All shipments will be packaged in accordance with current ATA Specification 300 Category III and made pursuant to
Delta’s Routing Guide, which can currently be found at www.delta.com/ship. Title and risk of loss shall pass from Gogo to Delta when
Gogo delivers the shipment to the
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4.

shipping carrier. Delta shall be responsible for (and shall provide Gogo with proof of) insurance coverage on the Shipsets shipped,
and shall pay freight costs (which shall be included on the invoice) associated with shipping the shipsets to the Designated

Destination.
3.10 Inspection and Acceptance of Equipment
3.10.1 Inspection and Acceptance. Upon receipt of the Equipment at the Designated Destination, Delta shall visually inspect the
Equipment to ensure receipt of all Components in a physically undamaged condition. Delta shall notify Gogo of any discrepancies
therein within thirty (30) days following receipt thereof (the “Return Period”). Unless Delta notifies Gogo of a discrepancy within
such period, Delta’s acceptance of any Equipment and/or Software shall be deemed to have been made upon receipt. Nothing
herein shall, however, be construed to limit the warranty provisions of this Agreement.
3.10.2 Remedies. Gogo shall accept for return any Equipment that Delta reasonably determines to be defective during the Return Period.
Unless otherwise agreed, Delta agrees to ship any defective Equipment to Gogo, at Gogo’s sole risk and expense, in accordance
with a mutually agreed upon process. For returned Equipment, Delta shall include on the outside packaging a return materials
authorization (“RMA”) number to be obtained by Delta from Gogo. Gogo will issue Delta the RMA number within five
(5) business days of the receipt of such request from Delta. Gogo will, at its option and cost, promptly repair the nonconformities or
replace the nonconforming Equipment as expeditiously as possible.
DESIGN CHANGES
4.1 Mandatory Changes. In the event Gogo must change the Specifications to help correct a safety or reliability problem, to obtain or maintain
Certification, or to ensure conformance with any applicable law or regulation (“Mandatory Change”), Gogo will immediately submit a
Design Change Form to Delta identifying the consequences of implementing such Mandatory Change, including (i) proposed changes to the
Equipment and/or Software; and (ii) the amount of time required to implement such change. Upon Delta’s approval, which will not be
unreasonably withheld or delayed, Gogo will at its expense promptly make the agreed upon change and complete all other requisite work as
appropriate in all Equipment. The applicable Specifications shall be construed as incorporating the Mandatory Change.
4.2 [***]
4.3 Improvements. Gogo may from time to time upgrade or improve the System to employ new technology or to otherwise enhance the

functionality and/or reliability of the Connectivity Services and the User’s experience. In the event that Gogo offers to any general
commercial airline Connectivity Services on International flights that have any material services not part of the Connectivity Services then
available on Delta’s International flights or materially enhanced functionality or reliability as compared to the Connectivity Services then
available on Delta’s International flights, and Delta requests such service, functionality or reliability, within a reasonable period of time Gogo
will upgrade or replace the Equipment on the Retrofit A/C in the International Fleet at a mutually agreed upon cost to Delta, [***], such that
the System provided hereunder includes such additional service, functionality or reliability.
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5.

SERVICES

5.1

5.2

Gogo to Provide. Gogo shall provide the Services described in this Section under the terms and conditions of this Agreement. Gogo agrees
to furnish all labor, supervision, tools, equipment, parts and materials required to perform the Services. Gogo shall perform the Services in a
good and workmanlike manner, with due professional care, in accordance with the schedules and other performance metrics and criteria set
forth herein and in any SOW hereunder.

Equipment-Related Services.

5.2.1 Installation.

5.2.11

5.2.1.2

5.2.1.3

5214

Initial International Fleet and Installation Reimbursement. Promptly after the Effective Date, the parties shall work together
in good faith to determine the installation site, delivery date, delivery location, retrofit start and retrofit end dates (collectively,
the “Installation Details”) for each tail number of the Initial International Fleet, provided that the Installation Details shall be
consistent with the Installation Schedule. Once the Installation Details are completed, they shall become a part of the
Installation Schedule. [***]

Following full conversion of the 767-300ER Prototype A/C to a Retrofit A/C and receipt of the STC, Delta may request that
Gogo validate the installation process and expected time required for installation. In such event, Gogo requires that Delta make
available [***] 767-300 A/C in the Installation Formation, and Gogo anticipates that Gogo or its contractor can complete
installation of Equipment on each such A/C within [***] of the time when such A/C are made available by Delta to Gogo (the
“Install Validation Program”). The shortest amount of time spent by Gogo or its contractor in performing a complete
installation of Equipment on any A/C during the Install Validation Program shall be deemed the “Installation Baseline.” The
Install Validation Program will take place as closely following receipt of STC as possible. [***]

Additional Fleet Types. For any Additional Fleet Types, the parties will mutually agree upon the Installation Details. If
requested by Delta, Gogo will provide, for the Additional Fleet Types, the installation, training and support services set forth in
this Agreement for the Initial International Fleet.

Completion. Installation of Equipment for each A/C shall be deemed to be complete at such time as appropriate entries have
been made by authorized Gogo and Delta personnel in the maintenance log book for such A/C certifying that the Equipment has
passed the Installation Test Plan and the installation was made in accordance with all Regulatory Approvals. Compliance with
the Installation Test Plan shall not be deemed a waiver of any warranty or other rights provided for in this Agreement. For any
installation performed by Gogo, Delta will make the applicable A/C available to Gogo for installation of the Equipment in a
continuous installation line (the “Installation Formation™).

In the event that Gogo fails to complete any installation of Equipment on any Production A/C within [***], upon Delta’s
request, Gogo or its contractor will, if technically feasible and if permissible under all applicable laws, rules, regulations,
Certifications and orders of regulatory agencies, “close up” its installation work and resume installation at a subsequent time in
order to prevent the A/C from being out of service.
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5.2.1.5
5.2.1.6

Thereafter, Delta will use commercially reasonable efforts to make the “closed up” A/C available for completion of installation
at a mutually agreed upon time.

Installation Credit. [***]

Prototype A/C will be taken out of service and made available to Gogo for installation and Certification activity (the “Out of
Service Date”), taking into account the overall installation program, and such factors as A/C availability from Delta and
engineering and installation crew availability from Gogo, among other factors. [***] Commencing on the Out of Service Date,
Gogo shall properly install the Equipment on the Prototype A/C in accordance with all the requirements of the Agreement and
obtain all required Certifications and Regulatory Approvals necessary so that the Prototype A/C may be returned to revenue
service (“Return to Service”) within [***] of the Out of Service Date or, if mutually agreed by the parties, in accordance with
another schedule. The schedule shall be extended on account of work that Delta needs to accomplish on the Prototype A/C
while Gogo performs its required installation and certification activity, if and only to the extent that the work Delta needs to
accomplish will delay or interfere with Gogo’s activities. The schedule is also subject to extension on a day for day basis due to
any Excusable Delays or any delays in receipt of required Certifications and Regulatory Approvals that are not caused by Gogo
or its third party engineering certification firm. Gogo will pay Delta liquidated damages of $[***] per day, up to an aggregate
maximum amount equal to the amount to be paid by Delta (including through use of any credits) for the Equipment installed on
the applicable Prototype A/C, for each day that Return to Service is delayed beyond [***] (or any mutually agreed schedule
other than [***]) after the Out of Service Date (the “Prototype Credit”). The parties agree that it is difficult or impossible to
determine the damages that Delta will suffer in the event of such a delay, and that the Prototype Credits are not a penalty but a
fair and reasonable estimate of the damages that would result from such delay. Subject to any Excusable Delay, Gogo will
obtain or has obtained Certification for the first Prototype A/C by [***].

5.2.2 Ongoing Maintenance, Training and Support. [***]

5.2.3 Certification. [***]

5.3 Connectivity Services.

5.3.1

5.3.2

Description. A System Definition Document (“SDD”) that defines the functionality of the Connectivity Services, as well as the
Equipment and Software within the System, is incorporated into this Agreement as Exhibit F. At Revenue Launch, Gogo will
offer in-flight wireless Internet connectivity for Users using laptop computers and personal electronic devices (“PEDs”) with
Wi-Fi capability, using the System (the “WiFi Services”). The WiFi Services will permit the User to, among other things,
access email, instant messaging, text messaging, access to virtual private networks and Internet browsing.

IFE and Passenger Voice Communication. Gogo acknowledges that Delta has or may have IFE systems from other providers
installed on the Retrofit A/C, and Delta agrees that the location of such equipment will not
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prevent installation of the Equipment on such A/C in accordance with the Specifications. If the normal operation of the
Equipment is substantially affected by IFE equipment subsequently installed by a third party, Delta and Gogo will work
together in good faith to ensure that the third party resolves any conflicts. The parties agree that passenger voice services are not
provided by Gogo under this Agreement. If either party requests the provision of passenger voice services as a part of this
Agreement, the parties agree to discuss in good faith appropriate terms and conditions.

53.3 Service Levels. Gogo will provide the Equipment and Connectivity Services in accordance with the Service Levels.

534 User Fees. The initial price to be paid by Users of the Connectivity Services (the “User Fee”) will be determined by Gogo. If
either party wishes to change the User Fee, Gogo will share with Delta such research and other information relevant to such
User Fee as Delta reasonably requests (subject to Gogo’s obligations under confidentiality agreements), and Gogo and Delta
will collaboratively review such information and work together in good faith to agree upon pricing. In the event that the parties
cannot agree within 45 days after all such information has been provided by Gogo, Gogo will make the determination so as to
accommodate Delta’s expressed concerns as closely as possible, but in no event shall the User Fee on a Delta Retrofit A/C be
higher than that offered by Gogo on an International aircraft operated by another U.S. based airline on comparable International
routes. User Fee determinations will in all instances be made with the goal of maximizing gross revenue from Connectivity
Services and passenger satisfaction. Gogo will be responsible for all User care, support and billing, as well as authentication,
authorization, credit card processing and accounting related to the Connectivity Services.

5.3.5 PCI Compliance. Gogo shall comply with and shall have a program to assure Gogo’s continued compliance with, or enter into
an agreement with a third party provider of payment processing services that ensures compliance with, the Payment Card
Industry Data Security Standards (“PCI DSS”) published by the PCI Security Standards Council, as the PCI DSS may be
amended, supplemented, or replaced from time to time, and as applicable to the transactions processed via the Connectivity
Services. Gogo shall report in writing to Delta, at a minimum annually, proof of such compliance with the PCI DSS. If Gogo
becomes aware that Gogo or its service provider is not, or will not likely be, in compliance with PCI DSS for any reason, Gogo
will promptly report in writing to Delta the non-compliance or likely non-compliance.

VOIP and Other Prohibited Applications. Within five (5) business days following any date on which Gogo becomes aware that Users are
using Voice over Internet Protocol, Internet telephony or similar services (“VOIP”) through the Connectivity Services on Retrofit A/C,
provided it is feasible to do so on a commercially reasonable basis and does not materially deteriorate the User experience or Service Levels,
Gogo will at its expense either revise the System to block the method for such VOIP use of which Gogo is aware, or develop and present to
Delta a plan and timetable for blocking such VOIP use as expeditiously as is possible. In the event that Delta requests that Gogo block other
applications or websites, to the extent it is technically feasible and does not materially deteriorate the User experience or Service Levels,
Gogo will, within a reasonable period following such request, develop and present to Delta a plan and timetable for blocking such
applications and/or websites as well as an estimate of associated costs. Delta will reimburse Gogo for the reasonable expense of developing
such a plan. Notwithstanding anything to the contrary contained herein, (i) Gogo shall not be required to block any application (including
VOIP) or website if Gogo reasonably believes that such blocking
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5.5

5.6

5.7

could cause Gogo to violate the Communications Act of 1934, any rule or regulation promulgated by the FCC or any other law, rule or
regulation applicable to Gogo or its business; and (ii) Delta shall be solely responsible for determining what applications (other than VOIP)
and/or websites are to be blocked.

Data. Data in the System, in the Gogo Access Section (not including the Delta Portal) and in the Gogo Portal will not be collected,
transported, stored or delivered using any Delta hardware, software, equipment or other devices, and Delta will not have access to or control
over the data. As between the parties, Gogo shall be solely responsible for the proper collection, processing, storage, transport, use and
delivery of all data input into the System (other than parts of the Delta Portal) and the Gogo Portal by Users, internet service providers or
other third parties; and Delta shall be solely responsible for the proper collection, processing, storage, transport, use and delivery of all data
input into the Delta Portal, but not the other parts of the System, by Users, internet service providers or other third parties.

Compliance with Laws and Certification.

5.6.1 With respect to its obligations under this Agreement, Gogo shall comply, and shall cause the Connectivity Services to comply
with, all applicable U.S. laws and regulations, including without limitation privacy laws and CALEA (Communications
Assistance for Law Enforcement Act), and shall obtain the Regulatory Approvals. Delta will cooperate with Gogo, at no charge
other than out-of-pocket expenses, in all manner reasonably necessary for Gogo to perform its obligations under the preceding
sentence. Delta will also provide Gogo, at no charge, with access to the Retrofit A/C and such assistance as Gogo reasonably
requests to obtain and maintain Certification of the Equipment and Connectivity Services, provided such access shall not
unreasonably interfere with Delta’s operations.

5.6.2 In addition, Gogo shall be responsible for compliance of the Connectivity Services with all applicable non-U.S. laws and
regulations, and shall obtain any approvals that are required in other countries or regions, to enable the provision of
Connectivity Services on Retrofit A/C operating in such countries or regions (“Non-U.S. Compliance Requirements”).

Gogo Regulatory Failures If Gogo failed to obtain required approvals from the FCC or failed to meet any Non-U.S. Compliance
Requirements (a “Gogo Regulatory Failure”) as of [***], and the Gogo Regulatory Failure results in the interruption or unavailability of
the Connectivity Services over any [***], Gogo will pay Delta [***] as liquidated damages. If a Gogo Regulatory Failure exists as of [***],
and the Gogo Regulatory Failure results in the interruption or unavailability of the Connectivity Services over [***], Gogo will pay to Delta
an additional [***] as liquidated damages. If a Gogo Regulatory Failure exists as of [***], and the Gogo Regulatory Failure results in the
interruption or unavailability of the Connectivity Services over [***] Gogo will pay to Delta an additional [***] as liquidated damages. The
dollar amounts set forth in this Section are collectively referred to as “Regulatory Damages”. Regulatory Damages shall be Delta’s sole and
exclusive remedy for the Gogo Regulatory Failures described in this Section 5.7 (excluding Section 5.7.1). Notwithstanding the foregoing,
Gogo shall not be required to pay Regulatory Damages with respect to any Gogo Regulatory Failure that is the result of Gogo’s refusal to
violate applicable laws, rules and regulations. The parties agree that it is difficult or impossible to determine the damages that Delta will
suffer in the event of a Regulatory Failure, and that the Regulatory Damages are not a penalty but a fair and reasonable estimate of the
damages that would result from such Regulatory Failure.

5.7.1 Gogo shall meet any Non-U.S. Compliance Requirements in [***] of Delta’s request by written notice; provided that such
notice may not be given before [***].
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5.8
5.9

Coverage. [***]

Statements of Work. For any other Services not described herein that Gogo is to perform pursuant to this Agreement, the parties will enter
into an SOW. No SOW will be effective unless and until signed by both parties.

6. DELTA OBLIGATIONS

6.1

6.2

6.3

6.4

6.5

Fleet Availability. Delta agrees to make A/C available to Gogo at Delta facilities at such times consistent with Delta’s maintenance
programs and network requirements as Gogo reasonably requests for purposes of Deinstallation, testing, maintenance, and obtaining and
maintaining Certification of the Equipment and Connectivity Services. Delta agrees to make the Initial International Fleet available for
installation of the Equipment, and testing and Certification of the Equipment and Connectivity Services, in accordance with the Installation
Schedule and in Installation Formation. If Delta does not provide to Gogo notice at least [***] prior to a failure by Delta to provide A/C in
accordance with the Installation Schedule, not due to an Excusable Delay, then Delta shall pay to Gogo, as Gogo’s sole and exclusive remedy
for such failure, an amount equal to Gogo’s actual documented costs, not to exceed $[***] per failure, for Gogo’s installation crew that was
idled as a result of Delta’s failure. If a Retrofit A/C survey is desired by Gogo, Gogo will provide Delta with at least fourteen (14) days prior
notice of its desire to perform such aircraft survey. If fourteen (14) days prior notice is not practical under the circumstances, Delta will use
commercially reasonable efforts to accommodate Gogo.

Compliance with L.aws and Certification. With respect to its obligations under this Agreement, Delta shall comply, and shall cause the
Delta Portal to comply, with all applicable U.S. laws, rules and regulations, including without limitation privacy laws and CALEA
(Communications Assistance for Law Enforcement Act) and all applicable non-U.S. laws. Gogo will cooperate with Delta, at no charge other
than out-of-pocket expenses, in all manner reasonably necessary for Delta to perform its obligations under the preceding sentence.

Engineering. Delta will make engineering resources reasonably available to Gogo on an agreed-upon schedule to assist with technical A/C
and cabin surveys and provide information on existing A/C systems and design-for-maintenance knowledge.

Connectivity Services Availability. Delta agrees to have the Equipment turned on and available at all times (except when turned off by the
flight crew for safety or regulatory reasons) for all passengers on board Retrofit A/C on all commercial flights for which the Connectivity
Services are available; [***].

Information Sharing. Delta will provide Gogo with information regarding its Load Factor no less frequently than monthly, as well as such
additional information as Gogo reasonably requests and Delta can reasonably provide (subject to third party confidentiality obligations) to
improve passenger use of the Connectivity Services and revenue generation.

7. MARKETING AND WEB USAGE

7.1

7.2

Initiatives. The parties will cooperate in developing and implementing joint and separate initiatives to market, promote and advertise the
Connectivity Services. Neither party will undertake any material promotion without obtaining the written approval of the other party (the
term “promotion” for this purpose includes, without limitation, offering Connectivity Services for free or at discounted test or promotional
rates).

Press Release. In connection with this Agreement, Gogo and Delta intend to issue one or more mutually agreed upon press releases
regarding their planned introduction of Connectivity Services on International A/C.
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7.3

7.4

7.5

7.6

Connectivity Services Certificates. Delta may from time to time wish to purchase complimentary certificates from Gogo for Connectivity
Services (“Connectivity Services Certificates”) for its use in promoting Connectivity Services to Delta passengers. Such certificates may be
purchased by Delta at a price equal to [***] of Gogo’s Base Retail Price, plus any applicable Taxes. Delta shall not be required to pay for a
Connectivity Services Certificate until used by a User to access the Connectivity Services.

Promotions. In addition to general promotion of the Connectivity Services, Gogo and Delta will work together to develop promotional plans
targeted at Delta’s premium passengers and other targeted groups. With respect to the Connectivity Services under this Agreement, Delta
agrees to use commercially reasonable efforts to implement, as promptly as is practicable, the existing marketing/promotional initiatives in
place under that certain Amended and Restated In Flight Connectivity Services Agreement by and between the parties dated April 7, 2011
(the “Domestic Agreement”) (the timetable and details of additional programs will be agreed upon by the parties), which include, without
limitation:

*  The capability to pre-purchase Connectivity Services on Delta.com as part of the ticketing transaction.
*  Direct communication to elite/medallion passengers specifically related to Connectivity Services.
Portal.

7.5.1 General. Unless Delta elects, as evidenced by a 2013 Portal Notice or a 2017 Portal Notice, to provide the Delta Portal pursuant
to Section 7.5.2, Gogo will provide the Gogo Portal during the Term as part of the Services [***].

7.5.2 [*¥*]

7.5.3 Advertising and Sponsorship. The parties will cooperate in identifying and pursuing advertising, Sponsorship, ecommerce and
other promotional opportunities on the Portal. Gogo and Delta will cooperate to develop a corporate marketing and distribution
strategy targeted at key Delta corporate accounts in Delta’s targeted markets.

7.5.4 Usage. [***].

Terms of Use and Privacy. Gogo shall be responsible for the Terms of Use and Privacy Policy for the Connectivity Services and with
respect to the Gogo Portal. Delta shall be responsible for the Terms of Use and Privacy Policy with respect to the Delta Portal. Each party
shall promptly provide the other with copies of any legal notices delivered to it that may result in liability to the other party.

8. PROJECT ADMINISTRATION

8.1

8.2

Program Managers. Gogo and Delta will each provide a dedicated program manager and such other human resources, including resources
onsite at certain locations at certain times, as may reasonably be required to achieve the Program plan and schedule.

Meetings. The parties agree to participate in regular meetings with the appropriate personnel. Unless otherwise mutually agreed, Program
reviews will be held every month during the installation of the Equipment.
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8.3

8.4

8.5

Cooperation. The parties shall cooperate with one another in connection with the Program, including, without limitation, by each providing
the other with reasonable and timely access to appropriate and accurate data (without independent verification thereof), information and
personnel. Each party shall be responsible for, and shall use reasonable commercial efforts to remedy, its own failure in such regard.

Program Reports. The parties will provide Program reports (“Reports”) to one another on a regular basis to keep one another informed of
the status of the Program and the Services in a timely manner. The parties will mutually agree upon the information to be included in, and
format of, the Reports.

Employees and Subcontractors of Gogo

8.5.1

8.5.2

8.5.3

8.54

8.5.5

8.5.6

Gogo may utilize the services of subcontractors in the provision of the Equipment or performance of the Services. Gogo’s
engagement of subcontractors will not relieve Gogo of its responsibility and obligation under this Agreement to perform fully in
accordance with its terms.

Gogo shall provide the names and job responsibilities of all applicable individuals providing installation support or other
Services on Delta’s aircraft or premises, whether employees, subcontractors or employees of subcontractors. Notwithstanding
anything in this Agreement to the contrary, all personnel providing any of the Services under this Agreement on behalf of Gogo,
whether employees, subcontractors or employees of subcontractors, shall comply with Delta’s technical operations policies and
procedures, a copy of the relevant portions of which Delta shall provide to Gogo in advance and from time to time as updated.

Gogo shall pay, and hereby accepts full and exclusive liability for the payment of, any and all contributions and taxes for and on
account of unemployment compensation, disability insurance, old age pension, or annuities, and all similar payments or
contributions now or hereafter imposed by any Federal, state, or local governmental authority, with respect to or measured by
wages, salaries, or other compensation paid by Gogo to persons employed or retained by Gogo or its contractors; and Gogo
further agrees to indemnify and save Delta and its Affiliates harmless from and against any and all such liability or claims.

All Services shall be furnished by Gogo as an independent contractor. Subject to Sections 8.5.5 and 8.5.6, Gogo shall determine
how to staff the Services under this Agreement. Under no circumstance shall any Gogo personnel utilized by Gogo to perform
the Services be deemed employees of Delta. Delta and Gogo are not joint employers for any purpose under this Agreement.

If any of the individuals whose names have been provided to Delta under Section 8.5.2 of this Agreement appears on the
Transportation Security Administration Watchlist, Gogo shall, upon written notice of Delta, promptly remove the individual
from performing Services on the A/C.

All individuals providing installation/Deinstallation support or other Services on Delta’s aircraft or premises shall comply with
the airworthiness requirements set forth in Exhibit E, which may be updated by Delta from time to time upon providing written
notice to Gogo. If any such individual is unacceptable to Delta for any lawful, commercially-reasonable reason, Delta shall
notify Gogo in writing and Gogo shall promptly remove the named individual from performing such work or Services. Gogo
shall, if requested by Delta, promptly provide a replacement with equal or better qualifications and skills to continue such work
or Services at no increase in cost to Delta, within an agreed upon time.
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FEES

8.6

9.1

9.2
9.3
9.4
9.5
9.6
9.7

9.8

Work on Delta’s Premises; Safety; Security. To the extent that any Services are performed on Delta’s premises, Gogo shall conduct the
Services in such a manner that the work does not unreasonably interfere with the operation of other Delta business conducted on the
premises. Gogo shall confine all equipment, apparatus, materials and operations to limits reasonably indicated by the proper representative of
Delta, and Gogo shall not unnecessarily encumber the premises with materials. Gogo shall strictly comply with all of Delta’s work and safety
rules, as communicated to Gogo by Delta from time to time, and as the same may be updated and amended by Delta from time to time and
communicated to Gogo. By requiring compliance therewith, Delta does not assume, abrogate, or undertake to discharge any duty or
responsibility of Gogo to its employees and its subcontractors’ employees or other person. Gogo is solely responsible for ensuring that its
employees, its subcontractors, and their subcontractors and employees will perform all Services in a safe manner and in accordance with all
applicable safety laws and regulations, including without limitation the FAA’s substance abuse policies. Gogo and all individuals performing
Services on Gogo’s behalf, whether employees, subcontractors or employees of subcontractors, shall fully comply, at Gogo’s expense, with
any applicable security rules or procedures of any airport or authorities or governmental authorities, including the acquisition and display of
any required badges, other credentials or security clearances.

Revenue Share for Connectivity Services. Gogo will pay Delta [***] of Connectivity Revenue (the “Delta Connectivity Revenue
Share”).

[***]

Sponsorships. For any Sponsorship conducted on one or more Retrofit A/C, Baseline Revenue will be allocated [***].
Portal Revenue. Prior to the Portal Transition Date, Portal Revenue will be [***].

Intentionally Deleted.

Usage Fee. [***].

Service Fee. Delta will pay Gogo a monthly service fee of $[***] per month per Retrofit A/C, beginning at Revenue Launch for such
Retrofit A/C and continuing throughout the remainder of the Term (“Monthly Service Fee”).

Invoices and Payment. All amounts shall be payable in U.S. Dollars.

By Delta. Payment by Delta for Equipment shall be made net forty-five (45) days from the date of issuance of Gogo’s invoice
therefor, which issuance shall not precede shipment of the Equipment. Payment by Delta for the Monthly Service Fee, Connectivity
Services Certificates, Portal Usage Fee, Usage Fee, Per Diem Rate (if applicable) and any Services shall be made net forty-five

(45) days from the date of issuance of Gogo’s invoice therefor. Gogo’s share of Portal Revenue and Sponsorship Revenue collected by
Delta will be calculated on a calendar quarter basis and paid to Gogo within forty-five (45) days of the end of the calendar quarter in
which Delta collected such revenue. In the event that Delta in good faith disputes any invoiced amount(s), then within forty-five

(45) days following issuance of the invoice, Delta will notify Gogo in writing of the disputed amount(s) and submit payment for all
undisputed amounts in accordance with this Section 9.8.1, and Delta’s nonpayment of such disputed amounts pending resolution will
not constitute a breach by Delta of this Agreement. The unpaid disputed amount(s) will be resolved by mutual negotiations of the
parties. Invoices to Delta hereunder shall be sent by Gogo using Delta’s electronic invoicing system. [***].
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9.9

9.10

9.8.1 By Gogo. All amounts payable to Delta shall be paid via credit or by wire transfer or electronic payment through the Automated
Clearing House to Delta’s depository bank at the following address:

[***]

[***]

Invoices to Gogo should be sent by Delta to the following address:

Gogo LLC

Attn: Accounts Receivable

1250 N. Arlington Heights Road, Suite 500
Itasca, IL 60143

Taxes.

9.9.1

9.9.2

9.9.3

9.94

[***]

“Tax” or, collectively, “Taxes,” means any and all sales, use, excise, value added and other similar taxes levied or imposed by
any Federal, state, local or foreign taxing authority, together with all interest, penalties and additions imposed with respect to
such amounts.

Gogo shall be responsible for, and hereby accepts full and exclusive liability for the payment of, Taxes arising out of or in
connection with the performance of this Agreement; provided, however, that Delta shall pay, and hereby accepts full and
exclusive liability for the payment of, Taxes levied, imposed or assessed in connection with the Monthly Service Fee and Taxes
levied, imposed or assessed in connection with the delivery, ownership, transfer, use, possession or return of the Equipment.

In connection with the performance of this Agreement, each party shall pay, and hereby accepts full and exclusive liability for
the payment of, its own Taxes levied, imposed or assessed on its gross receipts, income, profits, capital or net worth.

If a claim is made against either party for Taxes with respect to which other party is liable for a payment hereunder, the party
receiving such claim shall promptly notify the other party of such claim; provided however, that failure to give notice will not
relieve the other party of its obligations hereunder, unless and except to the extent that (i) such failure increases the amount for
which the other party would have been liable in the absence of such failure, or (ii) such failure results in the imposition of, or an
increase in the amount of, any penalty or interest which is the subject of such claim. The other party may, in good faith, with
due diligence and at its expense, contest the validity, applicability, or amount of such Taxes. Unless otherwise permitted by law
or by agreement of the parties, the party against whom the claim was made will coordinate such contest, and such party shall
make good faith efforts to contest such claim in cooperation with the other party and in accordance with the other party’s
reasonable requests and directions. If either party receives any refund of a Tax for which the other party has provided payment
hereunder, that party shall promptly, but in any event within thirty (30) days of receipt of such refund, remit such refund to the
other party, together with any interest refunded on such amount.
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10.

9.11  Audit.
9.11.1

9.11.2

WARRANTY

By Delta. Gogo shall keep full and accurate records in connection with providing the Equipment, Software and Services and any
revenue sharing obligations, and shall make each such record available for audit by an auditor selected by Delta in accordance with
this Section 9.11.1 for a period of [***] years from the date on which the record is created; provided, however, such auditor shall
not be entitled to access any information that Gogo may not disclose pursuant to confidentiality obligations to any third party. Any
such audit may be conducted no more than once per year (other than audits of Gogo’s compliance with Section 9.10) upon
reasonable advance written notice and in a manner that minimizes disruption of Gogo’s business, at Delta’s expense by a leading
public accounting firm appointed by Delta and approved by Gogo, such approval not to be unreasonably delayed or withheld. Any
such auditor shall agree, in a writing reasonably satisfactory to Gogo, to maintain the confidentiality of all information disclosed
pursuant to such audit. Notwithstanding anything to the contrary contained herein, with respect to Gogo’s compliance with
Section 9.10, Delta may cause an audit to be conducted if, once Gogo provides certification affirming Gogo’s compliance with
Section 9.10, Delta has reason to doubt the accuracy of such certification (in which case the expenses will be borne by Delta if the
audit confirms Gogo’s compliance and by Gogo if Gogo is found not to be in compliance). With respect to any audit of

Section 9.10, the auditor shall, subject to appropriate confidentiality agreements, have access to information regarding Gogo’s
arrangements with other airlines but the report delivered by such auditor to Delta shall be drafted in a way that preserves the
anonymity of other Gogo airline partners.

By Gogo. Delta shall keep full and accurate records related to installation and repair of all Equipment by Delta, the Take Rate and
any revenue sharing obligations, and shall make each such record available for audit by an auditor selected by Gogo in accordance
with this Section 9.11.2 for a period of [***] years from the date on which the record is created; provided, however, such auditor
shall not be entitled to access any information that Gogo may not disclose pursuant to confidentiality obligations to any third party.
Any such audit may be conducted no more than once per year upon reasonable advance written notice and in a manner that
minimizes disruption of Delta’s business, at Gogo’s expense by a leading public accounting firm appointed by Gogo and approved
by Delta, such approval not to be unreasonably delayed or withheld. Any such auditor shall agree, in a writing reasonably
satisfactory to Delta, to maintain the confidentiality of all information disclosed pursuant to such audit.

10.1  Each Party. Each party hereby represents and warrants to the other party the following:

10.1.1

10.1.2

Such party is duly organized and validly existing and has the power and authority to execute and deliver, and to perform its
obligations under, this Agreement.

Such party’s execution and delivery of this Agreement and performance of its obligations hereunder have been and remain duly
authorized by all necessary action, do not require any approval or consent of equityholders (or if such approval is required, such
approval has been obtained), do not require the approval or consent of any court or governmental agency or authority other than as
specifically provided herein, and do not contravene any provision of its certificate of incorporation or by-laws (or equivalent
documents) or any law, regulation or contractual restriction binding on or affecting it or its property except as expressly set forth
herein.
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10.2

10.3

10.4

10.1.3  This Agreement is such party’s legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally and subject, as to enforceability, to general
principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law).

Gogo. Gogo warrants that, at all times during the Term:

10.2.1  All Equipment and Software provided hereunder will be new unless otherwise specified, be free from all liens or encumbrances
granted or created by Gogo, be free from material defects in material, workmanship and design, and be designed for use in the A/C
environment, including selection of materials and process of manufacture.

10.2.2  The Equipment and Software provided hereunder will substantially conform to and operate in accordance with the Specifications.

10.2.3  The System and Gogo Portal will comply with all applicable laws, rules and regulations, including without limitation, all FAA
orders or regulations and those of any other United States or international regulatory agency or body having jurisdiction over the
System and Portal.

10.2.4  Gogo will be responsible for obtaining and maintaining all Regulatory Approvals required to operate the System and the Gogo
Portal and perform the Services.

10.2.5 Gogo will use commercially reasonable efforts to comply with the Service Levels.

10.2.6  The Services will be performed in a professional and workman-like manner consistent with industry standards, and the personnel
used to provide the Services are properly licensed and qualified and have the skill, experience and knowledge necessary to carry
out the tasks allocated to them.

Delta. Delta warrants that, at all times during the Term:

10.3.1  The Delta Portal will comply with all applicable laws, rules and regulations, including without limitation, all FAA orders or
regulations and those of any other United States or international regulatory agency or body having jurisdiction over the Portal.

10.3.2  Delta will be responsible for obtaining and maintaining all Regulatory Approvals required to operate the Delta Portal.

Conditions. As soon as practicable after learning of any loss or damage of the Equipment and subject to Delta’s damage reporting
procedures (a copy of which procedures has been provided to Gogo prior to execution of this Agreement), Delta will provide Gogo full
details thereof. The warranties set forth in Section 10.2 shall not apply to the extent the Equipment or Software has been subjected to misuse,
neglect or accident, or has been modified or tampered with by any party other than Gogo, its service providers, or (if and to the extent
authorized by Gogo) Delta.
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11.

10.5

10.6

Remedies. In the event of a breach of Section 10.2.2, Gogo will remove and repair or replace and reinstall the defective Equipment as soon
as reasonably possible so that the Connectivity Services meet the Service Levels. Provided the defective Equipment was not damaged by a
party other than Gogo or its service providers, Gogo shall pay all costs associated with the return, repair or replacement and re-installation
thereof. This Section 10.5 sets forth Gogo’s sole obligations, and Delta’s sole and exclusive remedies, for any breach of the warranties set
forth in Section 10.2.2.

Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, NEITHER PARTY MAKES ANY WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, TITLE, OR NONINFRINGEMENT WITH REGARD TO ANY EQUIPMENT, SERVICE OR MATERIALS
PROVIDED UNDER THIS AGREEMENT.

TERM AND TERMINATION

111

11.2

Term. The term of this Agreement shall begin on the Effective Date and shall continue for a period of ten (10) years from the first Trigger
Date, unless sooner terminated in accordance with its terms (the “Term”).

Termination for Cause.
11.2.1  Either party may elect to terminate this Agreement if:

11.2.1.1 The other party materially breaches its obligations under this Agreement and, if the breach is curable, fails to cure such breach
within sixty (60) days following receipt of notice of such breach; or

11.2.1.2 The other party files a voluntary petition in bankruptcy, is adjudicated as bankrupt or insolvent, files any petition or answer
seeking any reorganization, composition, readjustment, liquidation or similar relief for itself under any present or future statute,
law or regulation, seeks, consents to or acquiesces in the appointment of any trustee, receiver or liquidator for itself, makes any
general assignment for the benefit of creditors, admits in writing its inability to pay its debts generally as they become due,
ceases doing business or ceases providing services necessary for operation of the System or the Equipment; or

11.2.1.3 If a petition is filed against the other party seeking any reorganization, composition, readjustment, liquidation or similar relief
for such party under any present or future statute, law or regulation, which petition remains undismissed or unstayed for an
aggregate of thirty (30) days (whether or not consecutive), or if any trustee, receiver or liquidator of either party is appointed,
which appointment remains unvacated or unstayed for an aggregate of thirty (30) days (whether or not consecutive); or

11.2.1.4 Any representation or warranty made by either party in Section 10 is incorrect at the time given in any material respect.

11.2.2  With respect to each Fleet Type, at any time after the first anniversary of the applicable Trigger Date for such Fleet Type, Delta
may elect to terminate this Agreement with respect to such Fleet Type by providing [***] advance written notice to Gogo if the
average monthly Take Rate for all Flight Segments on such Fleet Type for any twelve (12) months preceding such notice is less
than [***]. Gogo will provide Delta with the number of passengers accessing the Connectivity Services on each Flight Segment.
During the first year after the Trigger Date for each Fleet Type, Gogo will provide such information to Delta on a weekly basis, and
thereafter on a monthly basis. Neither party shall be liable to the other party for any damages arising out of a termination pursuant
to this paragraph.
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11.3

11.2.3  With respect to each Fleet Type, if at any time during the Term (A) an in-flight connectivity services provider other than Gogo
offers a connectivity service, (B) which provides [***], (C) such that Delta reasonably believes [***], (D) such competitive system
is installed and operational on more than [***] commercial aircraft, and (E) Delta has completed sourcing processes with respect to
the competitive offering at least as rigorous as those undertaken by Delta in evaluating Gogo such that Delta can validate the
technology, functionality and feasibility of the competitive offering and provide objective system performance and functionality
criteria to Gogo for its use in determining whether it wishes to submit a proposal as contemplated below, then Delta may elect to
terminate this Agreement with respect to such Fleet Type by providing at least [***] advance written notice to Gogo. Gogo will
have the opportunity to submit a proposal, which proposal will include, without limitation, proposed terms regarding pricing,
system functionality and implementation dates, and Delta will in good faith consider such proposal. If Delta reasonably determines
that Gogo’s proposal is at least as favorable as the competitor’s offering, this Agreement will be amended to incorporate such
additional or replacement offering or functionality and the agreed upon terms. If Gogo declines or fails to submit a proposal to
Delta at least [***] prior to the effective date of termination, or Delta reasonably determines that Gogo’s proposal is not as
favorable as the competitor’s offering, this Agreement will terminate as to such Fleet Type per Delta’s termination notice. Neither
party shall be liable to the other party for any damages arising out of a termination pursuant to this paragraph.

11.2.4  If Gogo fails to meet any of its Certification, regulatory or prototype installation obligations for the Initial International Fleet as set
forth in this Agreement and the applicable Exhibits, Delta may terminate this Agreement within [***] of such failure.

Early Termination by Delta. Delta may terminate this Agreement in whole but not in part, without cause, at any time following the [***]
anniversary of the first Trigger Date. Upon such termination, Delta will pay to Gogo, as Gogo’s sole and exclusive remedy for termination
under this Section, an amount calculated as follows (the “Early Termination Fee”):

[***] of the Lost Revenue for the first [***] period between the effective date of termination and the date that is [***] from the first
Trigger Date, plus

[***] of the Lost Revenue for each subsequent [***] period (if any) until the date that is [***] from the first Trigger Date,
provided that the amount payable by Delta shall be prorated for any partial twelve (12) month period.

The “Lost Revenue” shall [***] for the twelve (12) month period immediately preceding the effective date of termination pursuant to this
Section 11.3.

For example, if the first Trigger Date occurs on February 1, 2014 and Delta elects to terminate the Agreement pursuant to this Section 11.3
on [***]:

Lost Revenue would be equal to the sum of [***]

The Early Termination Fee would be equal to [***]
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11.4

11.5

11.6

Effects of Termination. Upon termination or expiration of this Agreement for any reason:

11.4.1  Any amounts owed to Gogo or Delta under this Agreement before such termination or expiration will be immediately due and
payable; and

11.4.2  All warranties and licenses set forth herein shall remain in full force and effect, subject to the terms and conditions set forth herein,
and shall survive the termination or expiration of this Agreement for any reason.

Termination Assistance. Effective upon any expiration or termination of this Agreement other than termination by Gogo pursuant to
Section 11.2.1, Gogo shall, in a commercially reasonable manner and subject to Delta’s ongoing compliance with the terms and conditions of
this Agreement, continue to provide the Connectivity Services for such period of time as Delta reasonably requests (the “Termination
Assistance Period”) and provide to Delta and any successor connectivity provider identified by Delta all reasonably requested non-
confidential information and assistance to wind down the Program and remove the Equipment from the Retrofit A/C in a manner that
provides the least reasonably possible adverse effect on Delta. [***].

Remedies. Unless otherwise specifically set forth to the contrary herein, rights of termination are without prejudice to any remedies
available to the parties under this Agreement for breach, at law or in equity; provided that any termination of this Agreement by Delta as set
forth in Section 11.2.4 shall relieve Gogo of any obligation to pay any Liquidated Damages under this Agreement.

12. INTELLECTUAL PROPERTY RIGHTS

12.1

12.2

Ownership. Delta acknowledges and agrees that, as between the parties, Gogo is the owner of all right and title in and to the Gogo
Technology and that all intellectual property rights, including copyrights, trade secrets and patent rights, embodied in the Specifications and
the Equipment and Software shall be exclusively vested in Gogo. Gogo acknowledges and agrees that, as between the parties, Delta is the
owner of all right and title in and to the Delta Technology.

Rights in Marks. Gogo acknowledges that the marks shown as Delta marks on Exhibit G hereto (the “Delta Marks”) are the property of
Delta as owner or licensee, and that only such marks may be used by Gogo in marketing and promoting the Connectivity Services, and that
upon expiration or termination of this Agreement, Gogo will immediately cease use of such marks; provided that Delta may revoke the right
of Gogo to use any Delta Mark upon termination of Delta’s property rights therein. Delta acknowledges that the marks shown as Gogo marks
on Exhibit G hereto are the property of Gogo and the only marks owned by Gogo that may be used by Delta in marketing and promoting the
Connectivity Services (the “Gogo Marks”), and that upon expiration or termination of this Agreement, Delta will immediately cease use of
such marks. Except as expressly set forth in this Agreement, no right, property, license, permission or interest of any kind in or to the marks
owned by either party is or is intended to be given or transferred to or acquired by the other party by the execution, performance or non-
performance of this Agreement or any part hereof. Each party agrees that it shall in no way contest or deny the validity of, or the right or title
of the other party in or to its, marks, and shall not encourage or assist others, directly or indirectly, to do so, during the Term of this
Agreement and thereafter. Neither party will take actions that are adverse to the other party’s ownership rights in or to its marks, nor shall
either party intentionally utilize the other party’s marks in any manner that would diminish their value or harm the reputation of the other
party. Neither party shall use or register any domain name that is identical to or confusingly similar to any of the other party’s marks.
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12.3

12.4

Use of the Delta Marks. Before any reproduction, display, distribution or other use of the Delta Marks or any other reference to Delta,
Delta’s Affiliates, or the products or services of Delta or its Affiliates, Gogo shall submit to Delta a sample of the proposed use and obtain
Delta’s prior written approval, which Delta may withhold in its sole discretion. Without limiting the generality of the foregoing, Delta shall
be entitled to disapprove any use of the Delta Marks which, in the reasonable opinion of Delta, might (i) subject Delta or its Affiliates to
unfavorable regulatory action, violate any law, infringe upon the rights of third parties, or subject Delta or its Affiliates to liability for any
reason; or (ii) adversely affect Delta’s or its Affiliates’ public image, reputation, or goodwill.

Protective Measures for the Marks. Delta may require the placement of appropriate and reasonable trademark, service mark or copyright
notices within or on the Portal as may be necessary or prudent to protect Delta’s right, title and interest in and to the Delta Marks. All uses of
the Delta Marks shall inure to the benefit of Delta as owner, all uses of the Gogo Marks shall inure to the benefit of Gogo as owner, and the
use of the Delta Marks in conjunction with the Gogo Marks shall not create a unitary or composite mark. Upon expiration or termination of
this Agreement for any reason, neither party shall thereafter use any expression in connection with any business in which it may thereafter be
engaged which, in the reasonable judgment of the other party, so nearly resembles the other party’s Marks as may be likely to lead to
confusion or uncertainty on the part of the public.

13. CONFIDENTIALITY

13.1

13.2

13.3

Confidential Information. Each party (for the purposes of this Article, a “Receiver”) shall maintain in strict confidence, and agrees not to
disclose to any third party, except as necessary for the performance of this Agreement when authorized by the other party (for the purposes
of this Article, a “Discloser”) in writing, Confidential Information that the Receiver receives from the Discloser or its Affiliates.
Notwithstanding the foregoing, Gogo may share the contents of this Agreement with investment bankers and prospective investors who
have, prior to any disclosure, agreed in writing to confidentiality restrictions that are not less onerous than those that apply to Gogo under
this Agreement, and Delta may disclose such Confidential Information as is reasonable or necessary for installation, operation, maintenance
and Deinstallation of the Equipment to third parties who have, prior to any disclosure, agreed in writing to confidentiality restrictions that are
not less onerous than those that apply to Delta under this Agreement. “Confidential Information” means: (A) the terms and conditions of
this Agreement; (B) all information regarding identifiable individuals, including without limitation customers or employees, which
information has been collected by or on behalf of the Discloser or its Affiliates (“PII” or “Personally Identifying Information™); (C) all
information that is provided by either party to the other party’s employees to perform Services for Delta pursuant to this Agreement or
obtained by the other party’s employees during the provision of Services; and (D) all non-public information of the Discloser or its Affiliates
that (i) is of a confidential or proprietary nature, (ii) relates to the subject matter of this Agreement and (iii) a reasonable person would or
should understand to be confidential.

Exclusions. Confidential Information does not include information: that is, or subsequently may become, within the knowledge of the public
generally through no fault of the Receiver; that the Receiver can show was previously known to it as a matter of record at the time of receipt;
that the Receiver may subsequently obtain lawfully from a third party who has lawfully obtained the information free of any confidentiality
obligations; or that the Receiver may subsequently develop as a matter of record, independently of disclosure by the Discloser.

Duration of Obligation. The confidentiality obligation with respect to Confidential Information received by either party shall remain in
effect until three (3) years from the termination or expiration of this Agreement, including any renewals or extensions thereof. The
confidentiality obligation with respect to Confidential Information consisting of PII
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13.4

13.5

13.6

shall remain in effect in effect for a period of ten (10) years from the date of receipt of the PII. Upon the expiration or termination of this
Agreement for any reason, Receiver shall immediately return to Discloser or destroy all Confidential Information in Receiver’s possession or
control, as Discloser directs.

Court Order and Regulatory Filings. Notwithstanding the restrictions in this Article, the Receiver may disclose Confidential Information
to the extent required by an order of any court, a governmental regulatory agency (in a securities or other filing) or other governmental
authority having jurisdiction or by operation of law, but in any such event only after the Receiver has notified the Discloser (if such
notification is permitted under the order) and Discloser has had the opportunity, if possible, to obtain reasonable protection for such
information in connection with such disclosure.

Ownership. Except as otherwise expressly provided in this Agreement, as between Discloser and Receiver, Discloser shall own all right title
and interest in and to its Confidential Information.

Additional Provisions regarding PII. In addition to the other obligations in this Article 13, the parties shall abide by the provisions of this
Section 13.6 concerning PII. For the purposes of these provisions: the terms “process,” “processing” or “processed” in relation to PII include,
without limitation, collection, recording, organization, storage, amendment, retrieval, consultation, manipulation, and erasure.

13.6.1  General: Discloser has entrusted Receiver with PII. Receiver agrees to use reasonable measures to prevent the unauthorized
processing, capture, transmission and use of PII which Discloser may disclose to Receiver during the course of Discloser’s
relationship with Receiver.

13.6.2  Processing and Use of PII: Receiver shall process and use PII solely in accordance with the provisions of this Agreement. Receiver
shall not process or use PII for any purpose not specifically set forth in this Agreement without Discloser’s express prior written
consent. At any time, Discloser may make inquiries to Receiver about PII transferred by Discloser and stored by Receiver, and
Receiver agrees to provide to Discloser copies of such PII as maintained by Receiver within a reasonable time and to perform
corrections or deletions of, or additions to, PII as reasonably requested by Discloser.

13.6.3  Discloser’s Inspection Rights: Discloser shall have the right upon reasonable prior notice of at least ten (10) business days to verify
Receiver’s compliance with the terms and conditions of this Agreement, or to appoint a third party under covenants of
confidentiality to verify the same on Discloser’s behalf. Receiver shall grant Discloser’s agents supervised, unimpeded access to
the extent necessary to accomplish the inspection and review of all data processing facilities, data files and other documentation
used by Receiver for processing and utilizing PII in relation to this Agreement. Receiver agrees to provide reasonable assistance to
Discloser in facilitating this inspection function.

13.6.4  Transmission of Confidential Information or PII to Third Parties: Receiver may not transfer Confidential Information or PII to any
third party without Discloser’s prior written consent, and then only upon such third party’s execution of an agreement containing
covenants for the protection of Confidential Information or Pll no less stringent than those contained in this Agreement.
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13.7  Data Protection and Security. Receiver shall implement, at a minimum, the data protection measures and observe the minimum standards

for the security of Pll and Confidential Information as set forth below:

13.7.1

13.7.2

13.7.3

13.7.4

13.7.5

13.7.6

13.7.7

Access of Persons: Receiver agrees to use reasonable measures to prevent unauthorized persons from gaining access to
Confidential Information or the data processing equipment or media where PII is stored or processed. Receiver agrees to provide its
employees and agents access to Confidential Information or PII on a need-to-know basis only and agrees to cause any persons,
including, without limitation, third-party vendors, having authorized access to such information to be bound by obligations of
confidentiality, non-use and non-disclosure no less stringent than those imposed upon Receiver by this Agreement.

Data Media: Receiver agrees to use reasonable measures to prevent the unauthorized reading, copying, alteration or removal of the
data media used by Receiver and containing Confidential Information or PII.

Data Retention: Receiver shall not retain Confidential Information or Pll any longer than is reasonably necessary to accomplish the
intended purposes for which Confidential Information or P1l was transferred as set forth in this Agreement. Upon the earlier
expiration or termination of this Agreement or the written request of Discloser, Receiver shall delete and/or destroy all Confidential
Information or PII in Receiver’s possession, including any copies thereof, and shall deliver a written statement to Discloser within
thirty (30) days of Discloser’s request confirming that Receiver has done so.

Data Memory: Receiver agrees to use reasonable measures to prevent unauthorized data input into memory and the unauthorized
reading, alteration or deletion of Confidential Information or PII.

Personnel: Upon request, Receiver shall provide Discloser with a list of Receiver’s employees entrusted with processing the
Confidential Information or PII transferred by Receiver, together with a description of their access rights.

Transmission: Receiver agrees to use reasonable measures to prevent Confidential Information or PII from being read, copied,
altered or deleted by unauthorized parties during the transmission thereof or during the transport of the data media on which
Confidential Information or Pll is stored.

Breach Notification: Receiver will report security breaches (data or network) to the Discloser in a prompt and timely manner and
assist the Discloser’s investigation of such breach.

13.8  Other Obligations. The obligations set forth in this Section 13 are in addition to, and not in lieu of, any fiduciary duties or obligations of
confidentiality or nondisclosure that the parties may have to each other under the common law, laws providing for the protection of trade
secrets, or other statutory law.

14. INDEMNITY

14.1  Indemnity by Gogo. Gogo will defend, indemnify and hold harmless Delta, its Affiliates, and each of their respective directors, officers,
employees, and agents (collectively herein the “Delta Indemnified Parties”), against and from all claims, suits, judgments, losses, damages,
fines, penalties, liabilities or costs (including reasonable attorneys’ fees, interest and expenses) resulting from any claim, suit or demand by
any third party, including but not limited to injuries or deaths of persons, loss of or damage to real or
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14.2

14.3

14.4

personal property, and liability or obligations under or with respect to any violation of federal, state or local laws, regulations, rules, codes
and ordinances, arising out of (a) any act or omission by Gogo (or anyone for whose acts Gogo may be liable) in connection with Gogo’s
performance or nonperformance under this Agreement, (b) the installation, operation, use or Deinstallation of the Equipment, the Software or
the Services (including without limitation the collection, processing, storage, transport, use and delivery of data), (c) any claim that the
Equipment, the Software, Gogo Technology or the Services infringes or misappropriates any patent, copyright, trade secret or other
proprietary right, or (d) any failure by Gogo or parties for which it is responsible under this Agreement to comply with laws and
certifications as set forth in Section 5.6 (each of (a), (b), (c) and (d), a “Gogo Claim”). This Section shall not be construed to negate, abridge
or otherwise reduce any other right to indemnity which would otherwise exist in favor of any Delta Indemnified Party, or any other
obligation of Gogo, its officers, directors, employees, agents or contractors to indemnify a Delta Indemnified Party. Gogo’s obligations under
this Section shall not be limited in any way by any limitation on the amount or type of damages, compensation or benefits paid or payable by
Gogo under Workers” Compensation Acts, disability benefits acts or other employee benefit laws or regulations. The indemnification
obligations of this Section shall survive termination or expiration of this Agreement.

Exclusions to Indemnity by Gogo. Notwithstanding anything herein to the contrary, Gogo’s indemnity obligation shall not apply to the
extent Gogo Claims are caused by (i) the Delta Technology or any designs, specifications or modifications originating with, or performed by,
Delta, or its contractors, including without limitation any Delta Affiliate, (ii) the combination of the Equipment or Software with other
equipment or software not supplied, authorized or specified by Gogo, or otherwise contemplated by this Agreement, (iii) misuse of the
Equipment or Connectivity Services by Delta or its contractors, (iv) the gross negligence, recklessness, illegal act, misrepresentation or
malicious or willful misconduct of Delta or any of its officers, directors, agents, representatives, employees or contractors, including without
limitation any Delta Affiliate, or (v) any circumstance requiring indemnification by Delta under Section 14.3.

Indemnity by Delta. Delta will defend, indemnify and hold harmless Gogo, its Affiliates, and each of their directors, officers, employees
and agents (collectively, the “Gogo Indemnified Parties;” together with the Delta Indemnified Parties, the “Indemnified Parties”) against
and from all suits, judgments, losses, damages, fines, penalties, liabilities or costs (including reasonable attorneys’ fees and expenses)
resulting from any claim, suit or demand by any third party, including but not limited to injuries or deaths of persons or loss of or damage to
real or personal property, arising out of (i) Delta’s negligence in performing installation, Deinstallation and/or maintenance of the Equipment,
(ii) Gogo’s implementation and operation, at Delta’s request, of a system that filters and/or blocks objectionable content (other than VOIP);
provided, however, that the indemnification described in clause (ii) shall not extend to any claim, suit or demand arising out of Gogo’s
failure to implement and operate the system in accordance with agreed-upon specifications; (iii) any claim that the Delta Technology
infringes or misappropriates any patent, copyright, trade secret or other proprietary right; or (iv) any failure by Delta or parties for which it is
responsible under this Agreement to comply with laws and certifications as set forth in Section 6.2 (each of (i), (ii), (iii) and (iv), a “Delta
Claim”).

Exclusions to Indemnity by Delta. Notwithstanding anything herein to the contrary, Delta’s indemnity obligation shall not apply to the
extent Delta Claims are caused by (i) the combination of the Delta Technology with other equipment or software supplied, authorized or
specified by Gogo or its contractors, (ii) misuse of the Delta Technology by Gogo or its contractors, (iii) the gross negligence, recklessness,
illegal act, misrepresentation or malicious or willful misconduct of Gogo or any of its officers, directors, agents, representatives, employees
or contractors, including without limitation any Gogo Affiliate or (iv) any circumstance requiring indemnification by Gogo under

Section 14.1.
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14.5

14.6

Procedures. In the event a claim is made or suit is brought that is covered by the indemnity obligations in Section 14.1 or 14.3, the
Indemnified Party shall give the party with the indemnity obligation (the “Indemnitor”) notice thereof promptly after becoming aware
thereof. The Indemnitor shall assume all responsibility for such claim or suit, and the Indemnified Party shall provide reasonable assistance
and cooperation during the defense of such claim or suit or compromise or settlement thereof. The Indemnitor shall reimburse the
Indemnified Party its reasonable out-of-pocket expenses incurred in providing such assistance. Notwithstanding the foregoing, the
Indemnified Party’s consent shall be obtained in the event any compromise or settlement under this Article 14: (a) includes a finding or
admission of any violation of any law by the Indemnified Party or any violation of the rights of any person by the Indemnified Party; (b) has
an effect on any claim held by or against the Indemnified Party; or (c) requires the payment of any money or the taking of any action by the
Indemnified Party. The Indemnified Party shall have the right, but not the duty, at its own expense, to participate in the defense and/or
compromise or settlement of such claim or suit with counsel of its own choosing without relieving the Indemnitor of any obligations
hereunder.

Remedies.

14.6.1 If any infringement or misappropriation action falls within the indemnification provided by Gogo to a Delta Indemnified Party in
Section 14.1, and (a) Gogo is enjoined or threatened to be enjoined, either temporarily or permanently, from selling, manufacturing
or delivering to a Delta Indemnified Party the Equipment, Gogo Technology, Software or Services, or (b) a Delta Indemnified Party
is enjoined or threatened to be enjoined, either temporarily or permanently, from operating the Equipment, Gogo Technology or
Software or providing the Services, or (c) a Delta Indemnified Party or Gogo is adjudged, in any final order of a court of competent
jurisdiction from which no appeal is available, to have infringed upon or misappropriated any patent, copyright, trade secret or
other proprietary right in the use of the Equipment, Gogo Technology, Software or Services, then Gogo shall, at its expense either
(d) obtain for the Delta Indemnified Party the right to continue using such Equipment, Gogo Technology, Software or Services in a
manner substantially similar to the manner allowed under this Agreement; or (e) replace or modify such Equipment, Gogo
Technology, Software or Services so that it does not infringe upon or misappropriate such proprietary right without materially
impairing its usefulness or performance and is free to be delivered to and used by the Delta Indemnified Party. If Gogo is unable,
despite its best commercial efforts, to obtain for the Delta Indemnified Party either option (d) or (e), this Agreement shall
immediately terminate and Gogo shall perform Deinstallation on all Retrofit A/C as set forth in Section 3.7, without limiting the
Delta Indemnified Party’s rights or Gogo’s liability under Section 14.1 above. THIS ARTICLE 14 SETS FORTH THE ENTIRE
OBLIGATION AND LIABILITY OF GOGO TO DELTA INDEMNIFIED PARTIES FOR INFRINGEMENT OF ANY
INTELLECTUAL PROPERTY RIGHTS RELATED TO THE EQUIPMENT, GOGO PORTAL, SOFTWARE AND SERVICES
PROVIDED UNDER THIS AGREEMENT.

14.6.2  If any infringement or misappropriation action falls within the indemnification provided by Delta to a Gogo Indemnified Party in
Section 14.3, and (a) Delta is enjoined or threatened to be enjoined, either temporarily or permanently, from selling, manufacturing
or delivering to a Gogo Indemnified Party the Delta Technology, or (b) a Gogo Indemnified Party is enjoined or threatened to be
enjoined, either temporarily or permanently, from operating the Delta Technology, or (c) a Gogo Indemnified Party or Delta is
adjudged, in any final order of a court of competent jurisdiction from which no appeal is available, to have infringed upon or
misappropriated any patent, copyright, trade secret or other proprietary right in the use of the
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15.

15.1

INSURANCE

Delta Technology, then Delta shall, at its expense either (d) obtain for the Gogo Indemnified Party the right to continue using the
Delta Technology in a manner substantially similar to the manner allowed under this Agreement; or (e) replace or modify the Delta
Technology so that it does not infringe upon or misappropriate such proprietary right without materially impairing its usefulness or
performance and is free to be delivered to and used by the Gogo Indemnified Party. If Delta is unable, despite its best commercial
efforts, to obtain for the Gogo Indemnified Party either option (d) or (e), this Agreement shall immediately terminate without
limiting the Gogo Indemnified Party’s rights or Delta’s liability under Section 14.3 above. THIS ARTICLE 14 SETS FORTH THE
ENTIRE OBLIGATION AND LIABILITY OF DELTA TO GOGO INDEMNIFIED PARTIES FOR INFRINGEMENT OF ANY
INTELLECTUAL PROPERTY RIGHTS RELATED TO THE DELTA PORTAL PROVIDED UNDER THIS AGREEMENT.

Delta Requirements. Delta agrees to keep in full force and effect and maintain at its sole cost and expense the following policies of
insurance with the specified minimum limits of liability during the term of this Agreement:

15.1.1

Comprehensive Aviation Liability Insurance, including personal injury, products and completed operations, war risk and allied
perils and contractual liability in an amount not less than $[***] combined single limit per occurrence (and in the aggregate with
respects to products), which insurance may be provided by a combination of primary and umbrella coverages, covering all liability
arising out of any bodily injury (including death of any person) and any damage to (including destruction of) property.

Gogo Requirements. Gogo agrees to keep in full force and effect and maintain at its sole cost and expense the following policies of
insurance with the specified minimum limits of liability during the Term of this Agreement:

15.2.1

15.2.2

15.2.3

15.2.4

Comprehensive Aviation Liability Insurance, including bodily injury, products and completed operations, war risk and allied
perils and contractual liability in an amount not less than [***] combined single limit per occurrence (and in the aggregate with
respects to products), which insurance may be provided by a combination of primary and umbrella coverages, covering all liability
arising out of any bodily injury (including death of any person) and any damage to (including destruction of) property.

Commercial General Liability Insurance, including coverage for Contractual Liability assumed under this Agreement, Premises-
Operations, Completed Operations—Products, and Independent Contractors providing coverage for bodily injury, personal injury
and property damage with combined single limits of not less than [***] per occurrence.

Commercial Automobile Liability Insurance providing coverage for bodily injury and property damage with combined single
limits of not less than [***] per occurrence, and [***] per occurrence if Gogo employees or contractors will drive a vehicle on
airport property.

Professional Liability (also known as Errors and Omissions Liability) Insurance covering acts, errors and omissions arising out of
Gogo’s operations or Services that includes coverage as follows:
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15.2.4.1 Coverage for software and operations development work, implementation, testing, training and maintenance of software and
systems, including coverage for copyright and trademark protection.

15.2.4.2  Coverage for: (i) web and application hosting services including coverage for copyright and trademark protections and
(ii) network risk coverage for damages related to security breaches and unauthorized access including privacy damages, data
destruction and misappropriation of data.

15.2.4.3  Professional Liability (Errors and Omissions Liability) Insurance policies shall have a limit of liability of no less than [***] per
occurrence and in the aggregate and with a retroactive date no later than the commencement of the provision of the Services.

15.2.4.4  Gogo further agrees that Professional Liability/Errors and Omissions Insurance will be maintained for two years following the
expiration or termination of this Agreement. Any incidents, accidents, claims or potential claims of which Supplier has
knowledge shall be communicated to Delta within fifteen (15) days of such knowledge.

15.2.5 Comprehensive Crime Insurance, including Employee Dishonesty and Computer Fraud Insurance, covering losses arising out
of or in connection with any fraudulent or dishonest acts committed by Gogo employees, acting alone or with others, in an
amount not less than [***] per occurrence.

15.2.6 Workers’ Compensation and Employer’s Liability Insurance in full compliance with the applicable laws of the state and/or

country in which the work is to be performed or the country of hire (whichever is applicable). Each such policy shall be endorsed
to include an alternate employer endorsement and a waiver of subrogation in favor of Delta.

15.2.6.1  The limits of liability of Workers” Compensation Insurance shall be not less than the limits required by applicable law.

15.2.6.2  The limits of liability of Employer’s Liability Insurance with minimum limits of [***] per employee by accident, [***] per
employee by disease, [***] policy limit by disease (or, if higher, the policy limits required by applicable law).

Approved Companies. All such insurance shall be procured with reputable insurance companies and in such form as is usual and customary
to such party’s business.

Endorsements. With respect to the liability insurance policies in Sections 15.1.1, 15.2.1 and 15.2.2, each party shall name the other party
and their respective officers, directors and employees (and, with respect to Delta, each of its Affiliates) as additional insureds for any and all
liability arising at any time in connection with Section 14 of this Agreement. All policies of insurance shall provide that each will not be
canceled or materially altered except after thirty (30) days advance written notice to the other party. All insurance required under this
Section 15 shall be primary insurance and any other valid insurance existing for the other party’s benefit shall be excess of such primary
insurance. Each party shall obtain such endorsements to its policy or policies of insurance as are necessary to cause the policy or policies to
comply with the requirements stated herein.

Certificates. Each party shall provide the other with certificates of insurance evidencing compliance with this Section 15 (including
evidence of renewal of insurance) signed by authorized representatives of the respective carriers for each year that this Agreement is in
effect. Each certificate of insurance shall provide that the issuing company shall not cancel, reduce, or otherwise materially alter the
insurance afforded under the above policies unless notice of such cancellation, reduction or material alteration has been provided at least
thirty (30) days in advance to the other party.
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No implied Limitation. The obligation to provide the insurance specified herein shall not limit in any way any obligation or liability of
either party provided elsewhere in this Agreement. The rights of each party to insurance coverage under policies issued to or for the benefit
of one or more of them are independent of this Agreement shall not be limited by this Agreement.

Risk of Loss. Each party shall be responsible for risk of loss of, and damage to, any Equipment or Software in its possession or under its
control. Each party shall promptly notify the other of any damage (except normal wear and tear), destruction, loss, theft, or governmental
taking of any item of Equipment, Software or other materials in the possession or under the control of such party, whether or not insured
against by such party, whether partial or complete, which is caused by any act, omission, fault or neglect of such party (“Event of Loss”).
Such party shall be responsible for the cost of any necessary repair or replacement of such Equipment or Software due to an Event of Loss.
In the event of an Event of Loss caused by Delta, such repair or replacement shall not be considered part of Gogo’s maintenance obligations,
but Gogo shall coordinate and oversee repair or replacement performed by a third party on an expense pass through basis or by Gogo at
agreed-upon prices, which prices shall not exceed the amount of the pass through expenses that would have been incurred if the repair or
replacement had been performed by a third party.

16. LIMITATION OF LIABILITY

16.1

16.2

16.3

16.4

Consequential Damages. NEITHER PARTY WILL BE LIABLE FOR, AND EACH PARTY WAIVES AND RELEASES ANY CLAIMS
AGAINST THE OTHER PARTY FOR, ANY SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT
LIMITATION, LOST REVENUES, LOST PROFIT, OR LOSS OF PROSPECTIVE ECONOMIC ADVANTAGE, RESULTING FROM
PERFORMANCE OR FAILURE TO PERFORM UNDER THIS AGREEMENT.

Limitation. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY UNDER THIS AGREEMENT FOR ANY
AMOUNT THAT, IN THE AGGREGATE, EXCEEDS [***].

Exclusions. Sections 16.1 and 16.2 shall not apply with respect to (a) claims of third parties for bodily injury (including loss of life) or
damage to property to the extent caused by the negligence or willful misconduct of either party; (b) claims arising out of a breach of
confidentiality; (c) a party’s obligations under Section 14 (Indemnity) of this Agreement; or (d) claims or losses arising out of willful
misconduct of either party.

Equitable Relief. The limitations of liability set forth herein are not intended in any way to restrict either party’s right to seek injunctive or
other equitable relief.

17. EXCUSABLE DELAYS

17.1

Definition. Either party shall be excused from performance of its obligations hereunder, and shall not be liable to the other party for any
direct, indirect, special, incidental, consequential or punitive damages suffered or incurred by the other party arising out of a total or partial
failure to perform hereunder or delay in such performance, to the extent resulting directly from any event or occurrence beyond the
reasonable control of the delayed party and unforeseeable as of the Effective Date (collectively, “Excusable Delay”), including, without
limitation, (i) acts of God, (ii) wars or acts of a public enemy, (iii) acts, failures to act or delays of the Governments of any state or political
subdivision or any department or regulatory agency thereof or entity created thereby, including,
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18.

17.2
17.3

GENERAL

18.1

18.2

18.3

without limitation, national aviation authorities, (iv) quotas or embargoes, (v) acts of sabotage, (vi) fires, floods or other natural catastrophes,
or (vii) strikes, lockouts or other labor stoppages, slowdowns or disputes; provided, however, that such delay is not occasioned by the fault or
negligence of the delayed party. Any Excusable Delay shall last only as long as the event remains beyond the control of the delayed party
and only to the extent that it is the direct cause of the delay.

[***]

Recourse. The delayed party shall notify the other party within a reasonable time after it discovers an Excusable Delay has occurred, in
writing, specifying the cause of the delay and, to the extent known, estimating the duration of the delay. No delay shall be excused unless
such written notice shall have been given as required by this Section. If the Excusable Delay (other than the Excusable Delay described in
Section 17.2) lasts in excess of sixty (60) days, the non-delayed party shall have the right to terminate this Agreement without any cost or
penalty.

Independent Contractors. Nothing contained in this Agreement shall be construed to constitute Gogo as a partner, employee or agent of
Delta, nor shall either party have the authority to bind the other in any respect, it being intended that each shall remain responsible for its
own actions. Gogo is retained only for the purposes and to the extent set forth in this Agreement. Gogo is an independent contractor of Delta,
and personnel used or supplied by Gogo in performance of this Agreement shall be and remain employees or agents of Gogo and under no
circumstances shall be considered employees or agents of Delta. Gogo shall have the sole responsibility for supervision and control of its
personnel.

Use of Subcontractors/Affiliates. Nothing in this Agreement shall create any contractual relationship between Delta and any Gogo
subcontractor, and no subcontract shall relieve Gogo of its obligations hereunder should the subcontractor fail to perform in accordance with
the provisions of this Agreement. Delta shall have no obligation to pay or to see to the payment of any money to any subcontractor. Each
party shall be solely responsible for the acts and omissions of its subcontractors and Affiliates. Any breach by a subcontractor or Affiliate of
any terms or conditions of this Agreement shall be deemed a breach by the party engaging such subcontractor or whose Affiliate breached.

Notice. Any notice, demand or document that either party is required or otherwise desires to give or deliver to or make upon the other party
hereunder shall be in writing and shall be (a) personally delivered, (b) deposited in the Mail, registered or certified, return receipt requested,
with postage prepaid, (c) sent by overnight courier, or (d) sent by facsimile with confirmation of receipt by the addressee, addressed as
follows:

If to Delta: Delta Air Lines, Inc.
Director—Technical Operations, Supply Chain Management
1775 Aviation Boulevard
Atlanta, Georgia 30354-3743
Fax: 404-677-6079

with a copy to:  General Counsel
Delta Air Lines, Inc.
1020 Delta Boulevard
Atlanta, Georgia 30354-1989
Fax: 404-715-7882

If to Gogo: Attn: General Counsel
Gogo LLC
1250 N. Arlington Heights Road, Suite 500
Itasca, IL 60143
Fax: (630) 647-1755

or to such other address as either party shall designate for itself by notice given to the other party as aforesaid. Any such notice, demand or
document shall be deemed to be effective upon receipt of the same by the party to whom the same is addressed.
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18.4

18.5

18.6

18.7

18.8

18.9

18.10

18.11

18.12

Assignment. This Agreement shall inure to the benefit of and be binding upon each of the parties and their respective successors and
assigns, but neither the rights nor the duties of either party under this Agreement may be voluntarily or involuntarily assigned or delegated,
in whole or part, without the prior written consent of the other party, such consent not to be unreasonably withheld. Notwithstanding the
foregoing, either party may assign this Agreement in connection with a merger, consolidation, or similar transaction, or a sale or other
disposition of all or substantially all of its assets. Either party may assign this Agreement to an Affiliate (provided that either Delta or Gogo,
as applicable, guarantees performance of the Affiliate). Any attempted assignment or transfer in violation of the foregoing will be void.

Governing Law. This Agreement shall be governed by and construed according to the internal laws of the State of New York, without
giving effect to its conflicts of law principles.

Savings Clause. If any provision of this Agreement is declared unlawful or unenforceable as a result of final administrative, legislative or
judicial action, this Agreement shall be deemed to be amended to conform with the requirements of such action and all other provisions
hereof shall remain in full force and effect.

Waiver. No failure or delay by either party in requiring strict performance of any provision of this Agreement, no previous waiver or
forbearance of any provision of this Agreement by either party and no course of dealing between the parties shall in any way be construed as
a waiver or continuing waiver of any provision of this Agreement.

Final Agreement. This Agreement constitutes and represents the final agreement between the parties and supersedes all prior or
contemporaneous agreements and understandings of the parties as to the subject matter hereof, including without limitation the parties’
Letter of Intent giving rise hereto. For the avoidance of doubt, this Agreement does not supersede the Domestic Agreement. There are no
oral agreements between the parties. This Agreement may be amended in whole or in part only in a writing signed by both parties.

Captions. The Section headings herein are for convenience of reference only and are not intended to define or aid interpretation of the text
hereof.

Counterparts. This Agreement may be executed in counterparts, each of which shall constitute an original but all of which together shall
constitute one and the same instrument, and if so executed in counterparts will be enforceable and effective upon the exchange of executed
counterparts.

Survival. Notwithstanding anything herein to the contrary, any Sections or portions of any Sections of this Agreement (including the
Exhibits hereto) that by their express terms survive, or by their nature should survive, expiration or termination of this Agreement shall
survive such expiration or termination.

Air Travel. Gogo agrees that its personnel performing Services under this Agreement and any SOW will make every reasonable effort to use
Delta Air Lines for air travel associated with such performance.
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18.13

18.14

18.15

18.16

18.17

18.18

No Third-Party Beneficiaries. The provisions of this Agreement are enforceable solely by the parties to this Agreement. No other person
shall have the right to enforce any provision of this Agreement or compel any party to this Agreement to perform any Service or comply with
the terms of this Agreement.

Interpretation. (a) When a reference is made in this Agreement to a Section, such reference shall be to a Section of this Agreement unless
otherwise clearly indicated to the contrary. (b) As used throughout this Agreement and all attachments, amendments and Exhibits annexed
hereto, the word “including” shall be interpreted to mean “including, without limitation” or “including, but not limited to”. (c) The words
“hereof”, “herein” and “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a
whole and not to any particular provision of this Agreement, and article, section, paragraph, exhibit and schedule references are to the
articles, sections, paragraphs, exhibits and schedules of this Agreement unless otherwise specified. (d) The plural of any defined term shall
have a meaning correlative to such defined term, and words denoting any gender shall include all genders. Where a word or phrase is defined
herein, each of its other grammatical forms shall have a corresponding meaning. (e) This Agreement has been reviewed and negotiated by
both parties and shall be deemed to have been drafted by both parties; accordingly, no rule of interpretation against the drafting party are
applicable to this Agreement.

Supplier Performance. Gogo will participate in Delta’s Supplier Performance Program, which monitors, evaluates and scores suppliers in
accordance with quantifiable objectives. Should any part of such program conflict with the terms of this Agreement, this Agreement shall
prevail.

Doing Business with Delta. In performing the Services, Gogo shall comply with the principles of business ethics and conduct required of
suppliers and set forth in the booklet available on-line at http://images.delta.com.edgesuite.net/delta/pdfs/doingbiz.pdf.

disability, sex, national origin, age or any other unlawful criterion and shall comply with all applicable laws against discrimination and all
applicable rules, regulations and orders issued thereunder or in implementation thereof. The Equal Opportunity Clauses set forth in 41
C.E.R,, sections 60-1.4 (a), 60-250.5 (a) and 60-741.5 (a) are incorporated herein by this reference.

Supplier Diversity. Delta and Gogo are committed to enhancing business opportunities for small, minority, and women-owned business
enterprises (SBE/M/WBE) as suppliers and subcontractors. Gogo and Delta shall use reasonable commercial efforts to include and utilize
SBE/M/WBE supplier firms, as long as they are competitive on price, quality, service and provide the best overall value for goods and
services provided under this Agreement. Gogo shall complete and submit to Delta a Supplier Diversity Quarterly Utilization Report, in such
format as Delta may reasonably specify, by the first day of the second month following each calendar quarter.

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the Effective Date.

GOGOLLC DELTA AIR LINES, INC.
By: /s/ Michael J. Small By: /s/ Steve Gorman
Name: Michael J. Small Name: Steve Gorman
Title:  Chief Executive Officer Title: EVP & COO

Date: 3/25/13

Date: 3/18/13
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EXHIBIT A
EQUIPMENT
Each shipset will consist of the following LRUs
[***]
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EXHIBIT B

SERVICE LEVEL AGREEMENT

This Service Level Agreement (this “SLA”) is Exhibit B to the Agreement. Its purpose is to describe the service level, customer support and problem resolution
metrics for Gogo’s broadband in-flight connectivity services. Capitalized terms not defined herein shall the same meaning as set forth in the Agreement.

1.

Definitions:

1.1. System: As defined in Section 1.52 of the Agreement.

1.2.  GOGO Network: The ground based components and satellite components of the System, excluding the Gogo Avionics.

1.3.  GOGO Avionics: The aircraft based components of the System, including but not limited to airborne network components, wireless access points,
antennae and associated wiring and software.

SLA Administration:

2.1. System Monitoring and Reporting: Gogo shall provide to Delta reports, on a monthly basis, on the metrics referenced in this SLA, including
availability and latency performance. The reports shall be adequate for Delta to determine Gogo’s performance against such metrics. The format shall
be mutually agreed upon.

2.2. Gogo will meet with Delta quarterly to review performance against the SLA and to resolve issues.

2.3.  Gogo shall maintain an SLA report audit trail (including detailed performance reports) and shall make this data available within 72 hours of Delta’s
request. At any point during the Term, the audit trail report shall include data for the preceding three (3) years or, if shorter, the period from the
Effective Date to the date of the report.

2.4. The parties agree to discuss in good faith any necessary adjustments to the SLA terms due to new requirements or unforeseen System or customer

issues.

GOGO Network Operation:

3.1.
3.2
3.3.

Gogo shall operate the GOGO Network on a 24 hours per day, 7 days per week and 365 days per year basis.

Gogo will provide a dedicated Gogo maintenance support resource to support System operation.

Gogo Network Outage Notifications:

3.3.1. Planned Outages:

The following table sets forth occurrence limits for planned Gogo Network outage events. Gogo agrees that planned Gogo Network outage events

will not exceed the applicable limits set forth below.
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Event Type Example Limit
Non-customer impacting or Configuration change [H*]
scheduled maintenance

window activities*

Customer impacting System upgrade [**]
(localized)

Customer impacting (System-wide) Data center Upgrade [**]

Planned emergency maintenance Loss of redundancy [***]

* “Scheduled maintenance window activities” means those activities that have virtually no customer impact as they are scheduled at times when there are few
aircraft flying and passengers on such aircraft are unlikely to be using the System.

Gogo will send notification of each outage event, except for those due to planned emergency maintenance, to Delta at least [***] in advance of the event. Gogo
will send notification of each planned emergency maintenance outage event to Delta as soon as the planned emergency maintenance is scheduled, and such notice
will identify the outage event as a “Planned Emergency Maintenance Activity.” “Planned emergency maintenance” means maintenance activity that Gogo needs
to perform quickly in order to avoid adverse customer impact, and is generally due to a loss of redundancy that is not yet impacting customers.

3.3.2. Unplanned Outages;

Gogo will send notification of each unplanned Gogo Network outage event to Delta within [***] minutes of Gogo’s confirmation of the
outage. Such notifications will be sent to a centralized distribution list as designated by Delta.

3.3.3. Post Mortem Reporting:

If requested by Delta, Gogo will provide a post-mortem analysis report on each Gogo Network outage that affected the Connectivity
Services. Each such report will detail the root-cause of the outage, as well as any corrective actions taken by Gogo in response to the outage.

4. GOGO System Performance:
4.1. Service Availability [***]

4.2. Exclusions from Availability

4.2.1 For any Retrofit A/C for which the Connectivity Services are unavailable due to an Equipment failure, Downtime associated with such failure
during transit to a Gogo-designated repair facility is capped at [***].
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4.3.

4.2.2 Once such Retrofit A/C reaches the Gogo designated repair facility the calculation of Downtime resumes.

4.2.3 Downtime caused by Delta’s failure to perform its obligations under the Agreement with respect to a necessary service bulletin or required
maintenance shall be subtracted from both the Retrofit A/C Flight Time and the Downtime calculations.

4.2.4 Downtime caused by Delta-caused damage to the Equipment shall be subtracted from both the Retrofit A/C Flight Time and the Downtime
calculations.

4.2.5 System performance metrics may not apply to specific promotions if mutually agreed upon by the parties.
4.2.6 Downtime caused by Excusable Delay shall be subtracted from both the Retrofit A/C Flight Time and the Downtime calculations.

4.2.7 Downtime caused by satellite outages, the occurrence of which shall be verified by Gogo to Delta’s reasonable satisfaction, that are beyond
Gogo’s control shall be subtracted from both the Retrofit A/C Flight Time and the Downtime calculations.

System Performance:

Gogo is responsible at all times to ensure that the Connectivity Services maintain the uplink and downlink speeds to support the Latency described
below. Gogo monitors System Latency and anticipates future potential bottlenecks and builds a supporting network as necessary to maintain
consistent levels of customer experience.

[***].

Content Filtering:

5.1.

Delta may submit reasonable changes to the “blocked content lists” at any time. Gogo shall implement such changes within 48 hours of Delta’s
request assuming such changes are within the scope of the content filtering system developed by Gogo.

Support to System Users:

6.1.

Gogo will provide Retrofit A/C passengers with 24 hours per day, 7 days per week and 365 days per year access to Gogo’s customer service agents.
All passenger issues will be resolved per the schedule below:

Call Type Resolution
Chat [**]

E-Mails [**]
Calls [*%]
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6.2.  Gogo will provide 24 hours per day, 7 days per week and 365 days per year technical help desk support. Without limiting Gogo’s obligations
set forth above, Gogo will resolve System performance or technical problems per the schedule below:

Maximum Time To:

Initial
Fault Criticality Examples Response Resolve Close
Critical [***] [#%] [*5] [*5]
Minor [**+] [***] [***] [***]

The term “Resolved” means the fault has been identified, the nature of the fault is understood, and the Connectivity Service has been restored to an
acceptable level. The term “Closed” means the problem as well as the underlying cause(s) of the problem have been identified and corrective measures
have been taken to permanently eliminate the problem.

As an example, a resolution to a problem might be the installation of a temporary (emergency) software patch. While this fixes the problem temporarily, the
problem is not considered closed until the formal, documented patch has been obtained from the vendor, installed, tested, and confirmed to solve the issue
with no other deleterious side effects

Contacting Operations Response Services for Technical Issues
+  Toll-Free: 1-866-WiFi-NOC (1-866-943-4662)
Management Escalation

Management escalation is the process of elevating a critical problem to appropriate levels of management to aid in its resolution. If at any time Delta
believes that a problem is not being addressed in a timely and effective manner, the issue may be brought to the attention of the Manager of Operations
Response Services. If escalating the issue to this level does not bring a satisfactory response it may be further escalated to the Director of Technical
Operations Support.

The table below lists the management contacts to use for escalations. Escalations should occur when the response, resolution, or close times shown in the
table in Section 6.2 are not met, and/or the delivered results are otherwise unsatisfactory. For clarity, the management escalation process described in this
Section 8 shall not limit any remedies otherwise available to Delta pursuant to the Agreement.

Escalation Level Gogo Contact Contact Information
1st Escalation Network Operations Center Manager [***]
2nd Escalation Director of Network Operations [***]
2nd Escalation Alternate Director of Technical Operation Support [FH*]
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EXHIBIT C-1
INITIAL INTERNATIONAL FLEET

[***]
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INSTALLATION SCHEDULE

Prototype A/C Out of

Fleet Type Number of A/C Service Date STC
A330 [***] [***] [***]
767-400 [***] [***] [**]
747 [***] [***] [***]
777 [***] [***] [***]
757 [***] [***] [***]

PMA
[***]

[***]
[***]
[***]
[***]

[***]

The above schedule does not reflect, and will be adjusted to the extent of, any Excusable Delays. Without limiting the foregoing, the parties agree that the

following shall be deemed Excusable Delays:

[***]

Installation completion dates are not available for inclusion in the above schedule as of the Effective Date but will be determined and added to the schedule, as
follows, based on the applicable STC dates set forth above as they may be adjusted to the extent of any Excusable Delays:

[***]
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EXHIBIT C-2
CURRENT ROUTES

EXHIBIT D
EQUIPMENT SPECIFICATIONS

[***]

Note that installation kit weights are estimated and may be adjusted after CDR.
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EXHIBIT E
AIR WORTHINESS AGREEMENT
[Attached]
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EXHIBIT F
SYSTEM DEFINITION DOCUMENT

1. Scope

The Ku System Description Document shall provide a high level overview of the system functions for the airborne and terrestrial systems. If more detail is
needed, please refer to the Applicable Documents section of the document. The goal of the document is to inform a technical audience of primary functions and
their relative locations within the system.

2. Applicable Documents

The following documents form a part of this specification to the extent specified herein. Unless a specific issue or revision is listed, the referenced
documents shall be of that issue or revision in effect on the data of this specification. In the event of a conflict between the documents referenced and the contents
of this specification, the contents of this specification shall apply.

3. Government Documents
None

4, Federal Aviation Regulations (FAR’s)

CFR Title 14, Part 23 FAA Airworthiness Standards, Normal, Utility, Acrobatic and Commuter Category Airplanes
CFR Title 14, Part 25 FAA Code of Federal Regulations Aeronautics and Space Airworthiness Standards:
Transport Category Airplanes
Paragraph 25.853 through amendment 25-83
Paragraph 25.869 through amendment 25-72
FAA AC 25-16 Advisory Circular, Electrical Fault and Fire Prevention and Protection

5. Non-Government Documents
6. Standards
Table 1 IEEE, RFC and 3GPP2 Standard Reference.

Reference Standard Description

A IEEE 802.1D-2004 IEEE Standard for Local and metropolitan area networks
Media Access Control (MAC) Bridges

B IEEE 802.1Q-2005 IEEE Standard for Local and metropolitan area networks Virtual Bridged Local Area Networks

C IEEE 802.3-2005 Part 3:Carrier sense multiple access with collision detection (CSMA/CD) access method and physical layer
specifications.

D IEEE 802.11b

E IEEE 802.11g

F IEEE 802.11a

G IEEE 802.11n

H IEEE 802.11d Regulatory domain

I IEEE 802.11e 802.11 QoS

J IEEE 802.11i 802.11 Security

K ARINC-429 Part1-17 Mark 33 Digital Information Transfer System, Aeronautical Radio Inc.
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L ARINC 600-15 Air Transport Avionics Equipment Interfaces, Aeronautical Radio Inc.
M RFC 791 Internet Protocol; September 1981

N RFC 1034, 1034 DNS

(¢} RFC 1155 Structure and Identification of Management Information for TCP/IP; May 1990
P RFC 1157 A Simple Network Management Protocol (SNMP); May 1990

Q

R RFC 1213 MIB for Network Management of TCP/IP (MIB-II); March 1991

S RFC 1305 NTPv3

T RFC 1541, 1542 DHCP/Bootp

U RFC 1631, 2663 NAT/NAPT

\Y% RFC 2068, 2263 SNMPv2, SNMPv3

w RFC 2131 Dynamic Host Configuration Protocol; March 1997

X RFC 2136 Dynamic DNS

Y RFC 2460 Internet Protocol, Version 6 (IPv6); December 1998

Z RFC 2464 Transmission of IPv6 Packets over Ethernet Networks; December 1998
AA RFC 2474, 2475, 2597, 3140, 3246 DiffServ, DSCP and PHB RFC.

AB RFC 2460, 2464 Radius

AC RFC 4251 SSH

AD c¢dma2000 Evaluation Methodology http://www.3gpp2.org/Public html/specs/C.R1002-0 v1.0 041221.pdf

N

Radio Technical Commission For Aeronautics

RTCA/DO-160E Environmental Conditions & Test Procedures for Airborne Equipment

8.  Acronyms, Conventions and Glossary

ACMU Antenna Communications with Modem Unit

AC Advisory Circular

ACPU Control Processor Unit (also known as ACPU/MS)
ARINC Aeronautical Radio Inc.

CFR Code of Federal Regulations

CLI Command Line Interface

CSMA/CD Carrier sense multiple access with collision detection
CWAP Cabin Wireless Access Point

DHCP Dynamic Host Configuration Protocol

FAA Federal Aviation Administration

FMU Fuselage Mounted Unit

GB Giga Byte

GHz Giga Hertz

HTTP Hyper Text Transfer Protocol

HPT High Power Transceiver

Hz Hertz

IEEE Institute of Electrical and Electronics Engineers
IPv4 Internet Protocol version 4

IPv6 Internet Protocol version 6

Ku Band is primarily used for satellite communications (12-18 Ghz).
LED Light Emitting Diode
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MAC Media Access Control

MS Media Server

LAN Local Area Network

MCU Modular Concept Unit

MIB Management Information Base

MIL Military

NWAP 802.11n Cabin Wireless Access Point
QoS Quality of Service

RFC Request For Comment

RTCA Radio Technical Commission for Aeronautics
TBD To Be Determined

TFTP Trivial File Transfer Protocol

SNMP Simple Network Management Protocol
USB Universal Serial Bus

VAC Volts Alternating Current

VGA Video Graphics Array

VLAN Virtual LAN

ANSI American National Standards Institute
CFR Code of Federal Regulations

ESD Electrostatic Discharge

FAA Federal Aviation Administration

FAR Federal Aviation Regulations

HALT Highly Accelerated Life Testing

IPC The Institute for Interconnecting and Packaging Electronic Circuits
MTBF Mean Time Between Failures

PSD Power Spectral Density

RH Relative Humidity

RMS Root Mean Squared

RTCA Radio Technical Commission For Aeronautics
VDC Volts Direct Current

WAP Wireless Access Point

NOC Network Operations Center

PPP Point to Point Protocol

PSTN Public Switched Telephone Network
BTS Base Transceiver Station

System Design

Network Architecture

The Gogo Ku Satellite Broadband Service network architecture is shown in Figure 1. Logically, the network is comprised of an outer-network and an inner-
network. The outer-network is made up of the air subsystem and the ground subsystem. The inner-network is made up of the Geosynchronous Ku satellite
network that interconnects the air subsystem and the ground subsystem.

Figure 1 Gogo Ku Satellite Broadband Service System

[***]

Network Overview
[***]

[***]
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[***]

[#**]

Figure 2 Gogo Ku Satellite Ground Network

Figure 3 Gogo Ku Satellite coverage Map 2013.

[***]

Figure 4 Aircraft System Reference Architecture
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System Structural View

The following diagram (Figure 5) provides different views of the air subsystem, interconnection of the main components, their locations, etc.

Figure 5 Gogo Aircraft System Components

(components/distances are not to scale; figure provides sample locations only)
[eo]

Figure 6 Gogo Flight Cycle (Sunny Day).

[***]
EXHIBIT G
TRADEMARKS
Delta Marks
Mark Name Jurisdiction Status Registration No

SKYTEAM & DEVICE United States Registered 2684264
DELTA United States Registered 0654915
WIDGET LOGO United States Registered 0704103
SKYMILES United States Registered 1968255
FREED WIDGET United States Pending 77182424
Gogo Marks

IN AIR.
ONLINE.
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EXHIBIT H
MAINTENANCE SERVICES

During the Term, Gogo will provide turnkey support and maintenance services which shall include spares, repair of Equipment, line and base maintenance
services (touch labor) and logistics.
Gogo Responsibilities:

(1) Gogo or its designated sub-contractor shall perform the maintenance services to the A/C in accordance with Delta’s airworthiness requirements.

(2)  Services will be performed by licensed/qualified aircraft mechanics under an FAA 145 repair station license. Maintenance activities will be
performed in accordance with applicable regulatory requirements and appropriate officially released documentation (ex: ESO, AMM, etc.) from
Delta.

(3) Gogo shall keep full and complete records of all maintenance services carried out hereunder, which records (including but not limited to ECO
accomplishments) shall be provided to Delta within two (2) business days or as required by regulating authorities and open for examination and
inspection by Delta and its authorized representatives during normal business hours.

(4)  All Gogo or sub-contractor technicians shall complete training from Gogo prior to being assigned to work on Delta A/C. Gogo will provide Delta
with the training syllabus for their third party sub-contractors.

(5) Gogo will notify Delta at least [***] before any change in Gogo’s line maintenance labor supplier unless such change is requested by Delta as
contemplated below. Gogo to provide Delta with a transition plan whenever there is a change in Gogo’s sub-contractor who supports Delta A/C.

(6) Gogo will provide an electronic copy of its maintenance manuals used to perform Connectivity Services maintenance on Delta aircraft. Gogo will
coordinate with the appropriate Delta group(s) to ensure revisions and updates are added and maintained in a timely manner.
Delta Responsibilities:
(1) Make A/C available for maintenance services as required, in a timely manner as operationally practical.

(2) Delta shall provide to Gogo, electronic access to all Delta specific and customized technical manuals and documents to include but not limited to
Aircraft Maintenance Manual (AMM), Illustrated Parts Catalog (IPC) and Wiring Diagram Manual (WDM), which are essential for Gogo or its
designated sub-contractor to provide the maintenance services.

(3) Provide at least [***] notice to Gogo if Delta requests a change in Gogo’s line maintenance labor supplier.

Touch ILabor:

(1) External Equipment (e.g. Antennas, Radome, etc.) — Delta, at its sole discretion, shall decide the party (Delta or Gogo) responsible for actual
replacement of external Equipment on the A/C.

(2) Delta, at its sole discretion, shall decide the party (Delta or Gogo) responsible to repair or replace any wiring on the aircraft.

Maintenance Locations and Gogo’s Maintenance Control Center (“MCC”):

(1) Gogo will have a technical representative (which may be a Gogo employee or a subcontractor) on call in each of the agreed-upon maintenance bases.
The maintenance bases will be the same as in the Domestic Agreement.
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(2) Gogo will provide [***] support at each agreed-upon maintenance station as determined by the parties during the Term from time to time. Delta
should contact Gogo’s AMCC Technical Support line (1-866-WiFi-Fly) with any maintenance-related requests or issues, and Gogo will coordinate
with its employees and/or third-party providers at the stations as needed.

(3) The parties will keep one another reasonably informed in the event that there is a procedural change, or a change in the location, associated with the
maintenance of the Equipment.

(4) MCC will track aircraft deferrals through closure.

Spares and Repair:
(1)  All spares shall be from a Delta-approved source and shall have the appropriate FAA 8130-3 or EASA Form 1.
(2)  Spares will be owned and provisioned by Gogo, provided to a third party maintenance provider and available for use on Delta A/C.
(3) Gogo will provide visibility into spares provisioning.
(4) Gogo will be responsible for delivering and maintaining spares in working condition and repositioning of spares between the different stations.
(5) All spares will be covered during the Term.

(6) Any Gogo Service Bulletins to be released will be released in accordance with the guidelines as outlined by Gogo’s GMM Chapter 15. Gogo Service
Bulletins shall be delivered to Delta Engineering Library or as otherwise directed by Delta Aircraft Engineering.

Gogo will provide the following reports periodically to Delta:
(1) Reports on spares provisioning (station-by-station quantity, historical stocking levels, turn-over, etc.) will be made available to Delta.
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Exhibit 10.1.7

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS BEEN OMITTED
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE
COMMISSION: [***]

DEVELOPMENT AGREEMENT

This DEVELOPMENT AGREEMENT (this “Agreement”) is made and entered into as of this 4th day of September, 2007 (the “Effective Date”), by and
between QUALCOMM INCORPORATED, a Delaware corporation, having a place of business at 5775 Morehouse Drive, San Diego, California, 92121
(“QUALCOMM”), and AIRCELL LLC, a Delaware limited liability company, having a place of business at 1250 North Arlington Heights Rd. Suite 500,
Itasca, IL 60143 (“AirCell”). QUALCOMM and AirCell are each sometimes referred to herein as a “party” and collectively as the “parties.”

RECITALS
A. AirCell intends to launch an Air-to-Ground (“ATG”) broadband service;

B. QUALCOMM has developed and is continuing to develop its Code Division Multiple

C. Access (“CDMA”) digital wireless telecommunications technology; and AirCell desires to engage QUALCOMM to:
- develop an Aircard for AirCell, as described in that certain AirCell Aircard Product Definition Document dated May 2, 2007 (the “Aircard”)

- develop certain modifications to QUALCOMM’s Cell Site Modem (“CSM”) software that are part of base transceiver stations in CDMA 3G-1X and EV-
DO Rev. A networks (the “CSM Software”),

and QUALCOMM desires to develop such Aircard and Mobile Station Modem (“MSM”) software (“MSM Software”), upon the terms and conditions set
forth herein.

Now, THEREFORE, in consideration of the mutual promises and covenants contained herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged. QUALCOMM and AirCell hereby agree as follows:

1. Definitions All definitions in this Agreement and the Statement of Work apply to both their singular and plural forms, as the context may require. The terms
“herein,” “hereunder,” “hereof’ and similar expressions refer to this Agreement. “Section” refers to a Section herein. The word “including” means “including
without limitation,” unless otherwise stated. All references to “days” are to calendar days, unless otherwise specified.

2. QUALCOMM'’S Obligations.

2.1 Deliverables. QUALCOMM shall deliver to AirCell, through the assignment of specific employees, services and equipment of the type listed and
described in the Agreement and the Statement of



Work (the “Deliverables™) attached hereto as Exhibit A. The delivery of the specific Deliverables shall be described in the milestones set forth in the Statement of
Work (the “Milestone(s)”) and such Deliverables shall be delivered by QUALCOMM in accordance with the terms and conditions of this Agreement and the
Statement of Work.

2.2 Additional Agreements. Concurrent with the execution of this Agreement, the parties shall execute and enter into a Manufacturing Services and
Product Supply Agreement attached hereto as Exhibit B (the “Supply Agreement”) pursuant to which QUALCOMM shall agree to build a [***], beginning
when AirCell makes ATG broadband services available in the continental United States to commercial airline passengers (the “Commercial Launch”) except as
described during the trials defined below. Both parties acknowledge that a Commercial Launch shall not mean any ATG trial conducted by AirCell using twenty
(20) airplanes of any individual airline for up to a maximum one hundred twenty (120) calendar days (each a “Trial”), and that AirCell shall be permitted to
conduct Trials with an unlimited number of airlines. During the Trial period AirCell shall be entitled to receive all revenues from passengers/customers. The
price, delivery terms, warranty and other provisions governing the manufacture and sale of such Aircards shall be defined in the Supply Agreement. [***]

3. COMPENSATION.

3.1 Payments. In consideration for QUALCOMM’s performance of its obligations under this Agreement, AirCell shall pay QUALCOMM the payments,
as provided further below.

(a) Initial Payments. [***].

(b) Milestone Payments. In consideration for QUALCOMM ‘s successful completion of each of the Milestones set forth below and as they are more
fully described in the Statement of Work, AirCell shall pay QUALCOMM the amount associated with each Milestone set forth in Table 3.1(b) below (the
“Milestone Payment.”)

Table 3 1(b)

Milestones
[***]

(i) Successful completion of each Milestone shall occur upon the successful completion of the test plan, if applicable, and the acceptance
criteria associated with such Milestone, as described in the Statement of Work, provided that the relevant date for completion of each Milestone described in
Table 3.1(b) (“Milestone Date”) has passed. After a Milestone has been satisfied pursuant to the terms set forth in the Statement of Work, QUALCOMM shall
issue an invoice for the corresponding Milestone Payment. [***].

(c) Annual Payments. In addition to the payments described above, AirCell shall pay to QUALCOMM an annual fee of [***] (the “Annual
Payments”). The Annual Payments will be backed by a Standby Letter of Credit (the “L.C”) in the amount of [***] that decreases by the amount of

2



each Annual Payment paid by AirCell concurrent with QUALCOMM'’s receipt of such Annual Payment. The form of the LC is attached hereto as Exhibit D and
as of the execution of the Agreement the form of the LC as attached is accepted. Such LC will become effective no later than February 29, 2008. These Annual
Payments shall be invoiced on each of the [***]. In the event that the bank that issued the LC notifies QUALCOMM that it will not automatically extend the
expiration date of the LC for another term, QUALCOMM shall promptly notice AirCell of such fact. AirCell shall have ten (10) business days from its receipt of
such notice to provide QUALCOMM with a replacement Standby Letter of Credit, having substantially the same terms as the LC (the “Replacement L.C”). If
AirCell fails to provide the Replacement LC during this ten (10) business day period, then AirCell shall be in material breach of this Section 3.1(c), any
remaining unpaid Annual Payments shall become immediately due and payable and QUALCOMM shall be entitled to draw any such remaining payments against
the LC.

(d) Design Transfer Payment. [***]

3.2 Future Services. The parties agree that if AirCell desires QUALCOMM to perform any services not outlined in the Statement of Work (the “Future
Services”), then if QUALCOMM in its sole and exclusive discretion decides to perform such Future Services, the parties shall mutually agree upon the scope of
and the additional fees for such Future Services, but all other terms and conditions for QUALCOMM’s performance of such Future Services shall be defined in
this Agreement. Both parties expressly acknowledge that nothing in this Section 3.2 shall obligate AirCell to request or QUALCOMM to perform any Future
Services. The parties acknowledge that Section 2.4 of that certain Air-to-Ground System Feature Document dated July 2007 (80-H0973-1 Rev. B) referenced in
the PDD (as such term is defined in the Supply Agreement) lists a number of features that are expressly not contemplated to be part of the Deliverables and such
features are marked with a dollar sign ($). Should AirCell desire to include such features in any of the Deliverables, then QUALCOMM and AirCell shall
mutually agree on applicable additional fees pursuant to this Section 3.2. Features not marked with the dollar sign will be delivered per the release date specified
in section 2.4 of that certain Air-to-Ground System Feature Document dated July 2007 (80-H0973-1 Rev. B).

3.3 Taxes. Unless required by applicable law, all amounts payable to QUALCOMM hereunder shall be paid without deduction for any taxes, levies or
charges of any nature which may be imposed, including without limitation, sales tax, withholding taxes, value added tax, excise tax, consumption tax, customs
duties or similar charges or fees, but excluding any taxes imposed upon QUALCOMM'’s income (“Taxes”). In the event that either party pays for any Taxes on
behalf of the other party after obtaining prior written consent, then the non-paying party shall reimburse the paying party within sixty (60) days after the invoice
date. If AirCell is required by any applicable law to withhold taxes from any payment due QUALCOMM under this Agreement, then AirCell agrees to deliver to
QUALCOMM a receipt, tax withholding certificate, or similar documentation evidencing payment of any such withholding. Failure to provide a tax withholding
certificate or similar documentation within one hundred twenty (120) days after payment is made will result in the amount withheld becoming immediately due
and payable to AirCell, unless the parties have agreed otherwise. Upon receipt by AirCell of the tax withholding certificate, the portion of the invoice represented
by the tax withholding certificate shall be deemed fully paid by QUALCOMM

4. TERM

4.1 Term. This Agreement shall be effective as of the Effective Date and, unless earlier terminated under this Section 4, shall terminate on the date that is
three years after the earlier of: (a) the date the date the Commercial Launch or (b) November 1, 2008 (the “Term”). The Term may be extended only upon the
mutual written agreement of both parties. [***]



4.2 AirCell Termination. AirCell may terminate this Agreement effective immediately, upon written notice to QUALCOMM, if (a) QUALCOMM is in
breach of Section 8 (Confidential Information); (b) QUALCOMM infringes any Intellectual Property Right (as defined in Section 7.1 below) owned by or
licensed to AirCell; or (c) if QUALCOMM files insolvency proceedings, or files an answer not seeking dismissal of an insolvency proceeding within sixty
(60) days of a filing of such action,, or is adjudged insolvent; if substantially all assets of QUALCOMM are transferred to an assignee for the benefit of creditors,
a receiver or a trustee; if QUALCOMM loses any governmental authorization necessary to fulfill its obligations under this Agreement; or if QUALCOMM ceases
to carry on business.

4.3 QUALCOMM Termination. QUALCOMM may terminate this Agreement, effective immediately, upon written notice to AirCell, if: (a) AirCell is in
breach of Section 8 (Confidential Information), or 10.1 (Relationships); (b) AirCell infringes any Intellectual Property Right owned by or licensed to
QUALCOMM,; or (c) if AirCell files insolvency proceedings, or files an answer not seeking dismissal of an insolvency proceeding within sixty (60) days of a
filing of such action, or is adjudged insolvent; if substantially all assets of AirCell are transferred to an assignee for the benefit of creditors, a receiver or a trustee;
if AirCell loses any governmental authorization necessary to fulfill its obligations under this Agreement; or if AirCell ceases to carry on business. QUALCOMM
acknowledges that neither an initial public offering nor sale of securities by AirCell shall be a cause for the termination of this Agreement.

4.4 Other Termination Rights. Either party may terminate this Agreement: (i) pursuant to Section 11.6 (Force Majeure); (ii) effective immediately, upon
written notice to the other party, if the other party is in material breach of any provision and does not cure such breach within thirty (30) days after receiving the
non-breaching party’s written notice of breach, which notice shall, in each case, specify the nature of the default in reasonable detail. Termination rights under this
Section 4 shall be in addition to and not in substitution for any other remedies that may be available to the non-defaulting Party.

4.5 Effect of Termination.

(a) Confidential Information. Upon any termination or expiration of this Agreement for any reason, each party shall return to the other party all
tangible items then in its possession or under its control constituting or containing the Confidential Information (as defined in Section 9 below) of such other
party, including any and all copies thereof, or certify that such items have been destroyed

(b) Licenses. So long as (i) the termination is not due to AirCell’s failure to make the accelerated aggregate Annual Payments pursuant to
Section 3.1(c) of this Agreement, if invoiced by QUALCOMM, and (ii) the payments described in Section 4.5(d) below have been made, AirCell’s licenses as
described in Section 7 shall survive any termination of this Agreement.

(c) Design Transfer Obligation. If AirCell has paid the Design Transfer License Fee described in Section 3.1(d), then QUALCOMM’s obligation to
enter into a Design Transfer Agreement with a Third Party Manufacturer pursuant to Section 2.2 shall survive any termination of this Agreement.

ermination Payments.
(d) Termination Pay
(i) Termination by QUALCOMM. Upon any termination of this Agreement by QUALCOMM under Section 4.3[***]

(B) [***]



[***]

(ii) Termination by AirCell. Upon any termination of this Agreement by AirCell pursuant to Section 4.2, AirCell shall be obligated to make
no further payments. In addition, AirCell shall have to option either (A) to allow QUALCOMM to retain any Milestone Payments paid by AirCell hereunder, in
which case AirCell shall be entitled to retain the licenses under Section 7; or (B) to require QUALCOMM to refund to AirCell any Milestone Payments paid by
AirCell hereunder, in which case AirCell shall not retain any licenses under Section 7.

(e) Survival. In addition to the specific sections cited above, Sections 1, 4.5, 8, 9, 10 and 11 shall survive the expiration or termination of this
Agreement for any reason.

5. QUALCOMM PERSONNEL. All personnel performing services hereunder shall remain employees of QUALCOMM for all purposes, and QUALCOMM shall
be solely responsible for the payment of any and all salary, bonuses, living expenses, travel expenses and other compensation, and the provision of all retirement,
health care, insurance and other benefits, if any, to such personnel. QUALCOMM also shall be solely responsible for the payment of any taxes or governmental
charges of any kind, including, without limitation, withholding taxes, payroll taxes or unemployment or workers’ compensation insurance, with respect to any
such personnel.

6. REGULATORY APPROVALS. [***]. Upon request from AirCell, QUALCOMM shall provide pursuant to Section 4.1 a reasonable amount of assistance to
AirCell in obtaining the required regulatory approvals and licenses.

7. INTELLECTUAL PROPERTY OWNERSHIP.

7.1 Background Technology and Intellectual Property Rights. Each party shall retain all rights, title, and interest in and to its Background Technology
and all Intellectual Property Rights therein that have arisen by the Effective Date. “Background Technelogy” consists of each party’s or its licensors’ technology,
materials, ideas, know-how, inventions, approaches, software, hardware, microelectronics, designs, concepts, techniques, processes, data, tools, services,
instruments, templates, methodologies, algorithms, documentation and any other knowledge, and any derivation thereof or enhancements or modifications
thereto. “Intellectual Property” or “Intellectual Property Rights” collectively means any and all patents (including reissues, divisions, continuations and
extensions thereof), patent registrations, patent applications, database rights, utility models, business processes, trademarks, service marks, trade secrets, know-
how, trade names, registered or unregistered designs, mask works, copyrights, moral rights, industrial rights, or any application therefor and any other form of
proprietary protection, which arise or are enforceable under the laws of the United States, the European Union, Japan, Taiwan, any other jurisdiction or any
multilateral, bilateral or other treaty regime.

7.2 Project IP. Any and all inventions, improvements, technology, developments, innovations, ideas, know-how, approaches, software, hardware, designs,
concepts, techniques, processes, data, tools, templates, methodologies, algorithms, documentation and any other Intellectual Property which is developed by
QUALCOMM or jointly by QUALCOMM and AirCell during the Term and pursuant to this Agreement for any Deliverable is “Project Work Product.”
QUALCOMM shall be the sole and exclusive owner of all Intellectual Property Rights that are not AirCell’s Background Technology or Background Intellectual
Property Rights in and to the Project Work Product (“Project IP”). QUALCOMM shall not own any Intellectual Property Rights developed independently by
AirCell. QUALCOMM shall not own any products, technology or any Intellectual Property of AirCell under this Agreement and the Statement of Work.
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7.3 Grant of License to AirCell Background Technology. Subject to the terms of this Agreement, AirCell hereby grants to QUALCOMM a non-
exclusive, worldwide, royalty-free, and fully paid-up right and license (with no right to sublicense) to use the AirCell Background Technology and AirCell
Intellectual Property rights solely during the Term and for the sole and limited purpose of QUALCOMM’s performance of its obligations hereunder.

7.4 Grant of License to Deliverables. Subject to the limitations set forth in Section 7.5 below, for any and all Deliverables provided by QUALCOMM to
AirCell under this Agreement, AirCell may use the Deliverables solely in connection with the testing and development of wireless communications equipment
that incorporates a QUALCOMM integrated circuit. AirCell shall have no right to alter, modify, translate or adapt the Deliverables or create derivative works
thereof except as expressly provided in Section 7.5, nor shall AirCell have the right to assign, sublicense, transfer or otherwise provide the Deliverables to any
third party (except for the provision of the Deliverables to AirCell’s consultants, advisors and other agents (the “AirCell Consultants”) who have a need to
access the Deliverables to fulfill the purpose of this Agreement; provided that such AirCell Consultants have agreed with AirCell to treat such Deliverables in a
manner that is consistent with the obligations of AirCell in this Agreement), or as set forth in the last sentence of this Section 7.4, and in the Supply Agreement
and/or any Design Transfer Agreement. AirCell shall be responsible for any improper use by the AirCell Consultants of such Deliverables. Except as expressly
permitted above, AirCell shall not use the Deliverables for any other purpose, without the prior written authorization of QUALCOMM. QUALCOMM covenants
and agrees that in the Supply Agreement and/or a Design Transfer Agreement, it will grant to AirCell all necessary rights and licenses to use, copy, display,
modify, reproduce, manufacture, have manufactured, market, sell and distribute the Deliverables, or parts thereof, as a component of AirCell products.

7.5 Grant of Software License. QUALCOMM hereby grants to AirCell a non-exclusive, non-transferable, revocable license under QUALCOMM’s
copyrights in the QUALCOMM Background Technology and the Project IP to use the software supplied hereunder by QUALCOMM (the “Software”) solely in
conjunction with the Deliverables provided hereunder and subject to the terms and conditions of this Agreement . In addition, AirCell shall have the right to have
one or more BTS vendors, as selected by AirCell, incorporate the CSM Software (that is part of the Deliverables) into a BTS (an “Enabled BTS”) and shall be
permitted to resell, deploy and use such Enabled BTS on a worldwide basis. The BTS vendor(s) of AirCell’s choice shall have appropriate QUALCOMM
licenses; however they will not be required to pay any additional license fee for the CSM Software (ATG features). The selected BTS vendor(s) shall have the
right with AirCell’s prior written permission and upon written notice to QUALCOMM to sell and deploy the Enabled BTS to any service provider worldwide.
Except as expressly provided in this Section 7.5, AirCell warrants and agrees that AirCell shall not, without the prior written consent of QUALCOMM, (i) alter,
modify, translate, or adapt any Software or create any derivative works based thereon; (ii) except as necessary to install or load the Software in the Deliverables,
copy any Software; (iii) assign, sublicense, resell or otherwise transfer the Software in whole or in part to any unauthorized third parry; (iv) transfer Software
except in conjunction with the transfer of the product in which the Software is imbedded or contained; (v) use the Software except as specifically contemplated in
this Agreement; (vi) decompile, reverse assemble, translate or otherwise reduce the Software or any portion thereof to human-perceivable form; (vii) combine or
merge any portion of the Software with any other software; (viii) disclose the Software to any third party (other than in connection with the permitted uses of the
Deliverables); or (ix) incorporate, link, distribute or use (1) the Software, or (2) any software, products, documentation, content or other materials developed
using the Software, with any code or software licensed under the GNU General Public License (“GPL”), LGPL, Mozilla, or any other open source license, in any
manner that could cause or could be interpreted or asserted to cause the Software or other QUALCOMM software (or any modifications thereto) to become
subject to the terms of the GPL, LGPL, Mozilla or such other open source license. The entire right, title and interest in the Software shall remain with
QUALCOMM, and AirCell shall not remove any copyright notices or other legends from the Software or any accompanying documentation. Nothing herein shall
be construed as the sale of any Software to



AirCell. Nothing herein shall be deemed to grant any right to AirCell under any of QUALCOMM’s patents. This Agreement shall not modify or abrogate
AirCell’s obligations under any other agreement with QUALCOMM. Neither the supply of any Deliverables nor the license of any Software, nor any provision of
this Agreement shall be construed to grant to AirCell either expressly, by implication or by way of estoppel, any license under any patents or other intellectual
property rights of QUALCOMM covering or relating to any other product or invention, or any combination of any Deliverable with any other product, except as
expressly set forth in this Agreement.

7.6 Ownership of Third Party Materials. AirCell may disclose or provide to QUALCOMM certain Intellectual Property which is owned by third parties
and licensed to AirCell (the “Third Party Intellectual Property”). Notwithstanding anything express or implied in this Agreement, such third party owners shall
retain all rights, title and interest in and to such Third Party Intellectual Property including all underlying Intellectual Property Rights. Any such disclosure of
information related to Third Party Intellectual Property shall be subject to Section 9 (Confidential Information) of this Agreement.

7.7 Further Assistance. The parties agree to execute all applications, assignments or other documents of any kind and take all other legally necessary steps
under the law of any applicable jurisdiction including the United States-or any applicable treaty regime, at the expense of the requesting party, in order to apply
for, obtain, protect, perfect or enforce the requesting party’s rights, title, and interest in the requesting party’s Intellectual Property as specified herein.

7.8 Reservation of Rights. Except as expressly provided in this Agreement, neither party conveys to the other party any Intellectual Property Rights.
Neither the delivery of any QUALCOMM or AirCell Background Technology, the Project IP, or other Intellectual Property, nor any provision of this Agreement
shall be construed to grant to either party, either expressly, by implication or otherwise, any license under any Intellectual Property Rights of the other party other
than the limited licenses granted in Section 7.3, Section 7.4 and Section 7.5.

8. REPRESENTATIONS AND WARRANTIES.

8.1 QUALCOMM Warranties. In addition to any other warranties contained elsewhere in this Agreement, QUALCOMM hereby warrants, represents and
covenants to AirCell, for the duration of the Term, all of the following:

(a) Corporate Validity. QUALCOMM is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware with all necessary corporate power and authority to conduct its business and is duly qualified to transact business and perform this Agreement to the
full extent contemplated herein. Furthermore, the individual executing this Agreement is an authorized representative of QUALCOMM with the power to bind
QUALCOMM to this Agreement.

(b) Conflicting Obligations. Neither the execution or implementation of this Agreement, nor any of the terms, conditions, warranties, liability or
warranty limitations or exclusions in this Agreement, nor the performance by QUALCOMM of its obligations under this Agreement, does or will: (i) contravene
any provision of QUALCOMM’s organizational documents; or (ii) conflict with any material agreement, understanding or obligation to which QUALCOMM is a
party or by which it is bound.

(c) Regulatory Compliance. QUALCOMM will comply with all applicable laws and regulations in the implementation of this Agreement and the
performance of its obligations hereunder.



(d) wWarranty. QUALCOMM represents and warrants to AirCell that, with respect to the performance of services and the provision of Deliverables
pursuant to this Agreement, all such services and Deliverables shall be performed in a workmanlike manner and in accordance with reasonable commercial
standards, and that the services and Deliverables will perform according the specifications of this Agreement and the Statement of Work.

8.2 AirCell Warranties. AirCell hereby warrants, represents and covenants to QUALCOMM, for the duration of the Term, all of the following:

(a) Corporate Validity. AirCell is a limited liability company, duly organized, validly existing and in good standing under the laws of the state of
Delaware, with all necessary corporate power and authority to conduct its business and is duly qualified to transact business and perform this Agreement to the
full extent contemplated herein. Furthermore, the individual executing this Agreement is an authorized representative of AirCell with the power to bind AirCell to
this Agreement.

(b) Conflicting Obligations. Neither the execution or implementation of this Agreement, nor any of the terms, conditions, warranties, liability or
warranty limitations or exclusions in this Agreement, nor the performance by AirCell of its obligations under this Agreement, does or will: (i) contravene any
provision of AirCell’s organizational documents; or (ii) conflict with any material agreement, understanding or obligation to which AirCell is a party or by which
it is bound.

8.3 DISCLAIMER OF OTHER WARRANTIES. EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, EACH PARTY DISCLAIMS ANY
AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION THE WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. WITHOUT UNITING THE GENERALITY OF THE FOREGOING, QUALCOMM AND AIRCELL DO NOT
MAKE, AND EXPRESSLY DISCLAIM, ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, RELATED TO ANY INTELLECTUAL PROPERTY,
TECHNOLOGY OR INFORMATION PROVIDED BY ANY THIRD PARTY.

9. CONFIDENTIAL INFORMATION. Treatment of Confidential Information. The parties hereby acknowledge and agree that the terms and conditions of the
Mutual Non-Disclosure Agreement dated as of September 14, 2004 by and between AirCell and QUALCOMM (“NDA”) shall apply to the use and disclosure of
Confidential Information exchanged pursuant to this Agreement. Confidential Information shall have the same meaning as “INFORMATION” in the NDA. To the
extent that the term stated in the NDA terminates prior to the termination of this Agreement, the parties agree that the term of the NDA shall be automatically
extended to the term of this Agreement. The parties acknowledge that they have entered and may enter into additional multiparty confidentiality agreements with
other third parties relating to matters under this Agreement and the NDA. The parties agree that either party shall be permitted to disclose Confidential
Information to such third parties, provided such confidentiality agreements with such third parties are Substantially the same as the NDA

10. LIMITATION OF LIABILITY. NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, EXEMPLARY, SPECIAL,
CONSEQUENTIAL, PUNITIVE OR INCIDENTAL DAMAGES OR LOST PROFITS, REVENUES, OR BUSINESS OF ANY KIND, EVEN IF SUCH
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. TO THE MAXIMUM EXTENT ALLOWABLE UNDER APPLICABLE
LAW, EXCEPT FOR A PARTY’S BREACH UNDER SECTION 7, 9, OR 11.1, EACH PARTY’S AGGREGATE LIABILITY IN CONNECTION WITH THIS
AGREEMENT OR THE STATEMENT OF WORK, REGARDLESS OF THE FORM OF THE ACTION GIVING RISE TO SUCH LIABILITY (WHETHER
IN CONTRACT, TORT OR OTHERWISE), SHALL NOT EXCEED THE AMOUNTS PAID BY AIRCELL TO QUALCOMM UNDER THIS AGREEMENT.
THE LIMITED LIABILITY PROVISIONS CONTAINED IN THIS AGREEMENT ARE A FUNDAMENTAL BASIS OF THE PARTIES’ BARGAIN
HEREUNDER, AND NEITHER PARTY WOULD AGREE TO THE TERMS HEREIN ABSENT SUCH LIMITATIONS.
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11. MISCELLANEOUS.

11.1 Relationships. The relationship between the parties under this Agreement is solely that of independent contractors, and neither party is an employer,
employee, owner, agent, franchisor, franchisee or representative of the other party. Neither party is authorized or empowered to represent the other party, nor to
transact business, incur obligations or buy goods in the other party’s name or for the other party’s account. This Agreement does not constitute, and shall not be
deemed to constitute a joint venture or partnership between the parties hereto, and neither party shall be deemed to be an agent of the other, or have authority to
bind, obligate or make an agreement for the other party.

11.2 Assignment. Except as set forth in this Agreement, neither party may assign or delegate, by operation of law or otherwise, any of its rights or
obligations under this Agreement to any third party without the prior written consent of the other party, except that (a) QUALCOMM may delegate the
performance of the Services to subcontractors or consultants, and (b) either party may assign its rights or obligations to an affiliate of such party. Notwithstanding
the foregoing, either party may assign its rights and obligations hereunder to an acquirer of all or substantially all of such party’s business or assets, whether by
merger, sale, or acquisition, so long as such purchaser agrees to assume all of such party’s obligations hereunder and has the financial and technical capabilities to
fulfill such obligations. For the purposes of this Section 11.2, the term “affiliate” shall mean an entity that controls, is controlled by or is under common control
with a party. Any attempted assignment or delegation in contravention of this Section 11.2 shall be null and void.

11.3 Non-Exclusivity. Except for the restrictions contained in Section 7, Section 9 and this Section 11.3, nothing expressed or implied in this Agreement
shall be deemed to restrict QUALCOMM s right or ability, whether during the Term or at any time thereafter, to: (i) directly or indirectly sell, license, use,
promote, market, exploit, develop or otherwise deal anywhere in any product or service of any kind or (ii) enter into any business arrangement of whatever nature
or description, including arrangements similar to those contemplated in this Agreement, with any other entity in any location. QUALCOMM will not (directly or
indirectly) reuse or resell AirCell’s Background Technology, or any new product derived from AirCell’s Background Technology, except to AirCell or a party
designated by AirCell. This section does not apply to new products derived without use of the AirCell Background Technology. Notwithstanding the foregoing,
during the period from the date of this Agreement through July 1, 2008, QUALCOMM shall not sell, distribute or transfer any products (that utilize the
Deliverables) to any party other than AirCell; and during the Term of this Agreement, QUALCOMM shall not own a majority interest in or operate any business
that directly competes with AirCell’s ATG in-cabin broadband business (the “AirCell Business”); provided, however, that the foregoing restriction, after July 1,
2008; shall not prevent QUALCOMM from developing or selling technology or equipment to third-parties that do directly compete with the AirCell Business.

11.4 Export Compliance Assurance. Each party agrees that neither it nor any of its subsidiaries, affiliates or subcontractors will directly or indirectly
export, re-export, transfer, or release, or cause to be exported or re-exported (herein referred to as “export”) any hardware, software, know-how, data or technical
information’(collectively, “Materials”) obtained from the other party hereunder to any destination or entity prohibited or restricted under U. S. law, including but
not limited to U.S. government embargoed or sanctioned countries or entities, unless it shall obtain prior to export an authorization from the applicable U.S.
government agency (either in writing or as provided by applicable regulation). Each party further agrees that no Materials will be directly or indirectly employed
in missile technology, sensitive nuclear, or chemical biological weapons end uses or in any manner transferred to any party for any such end use.
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11.5 Governing Law. This Agreement shall be governed, construed, and enforced, in all respects, solely and exclusively by the laws of the State of
California, without applying any body of law that would have the effect of applying the laws of any different jurisdiction. The UN Convention on Contracts for
the International Sale of Goods is hereby expressly excluded.

11.6 Force Majeure. Any delay and/or failure in performance shall not be deemed a breach hereof when such delay or failure is caused by or due to causes
beyond the reasonable control and without negligence of the party charged with such performance hereunder, including, but not limited to, fire, earthquake, flood,
accidents, explosions, acts of God and acts of governmental authority or acts of war, power outages, power shortages, acts of terrorism, or acts of a civil or
military authority (“Force Majeure”). The party claiming Force Majeure shall notify the other party, in writing, within ten (10) days after the occurrence of the
Force Majeure event specifying the nature and anticipated duration of the delay. The party claiming Force Majeure shall use commercially reasonable efforts to
avoid or minimize the effects of delay or non-performance and this Agreement and the Statement of Work shall be amended to take into account the delay caused
by the Force Majeure event. Notwithstanding the foregoing, in the event any delay extends for a period of more than six (6) months, either party shall have the
right to terminate this Agreement by written notice to the party claiming Force Majeure.

11.7 Notices. Except as otherwise expressly provided herein, any notice required or permitted by this Agreement shall be in writing and shall be delivered
as follows; with notice deemed given as indicated: (i) by Federal Express or other overnight courier, upon written verification of receipt as evidenced by the
courier’s delivery record; or (ii) by certified or registered mail, return receipt requested, upon verification of receipt. Notice shall be sent to the addresses set forth
below or to such other address as either party may specify in writing.

If to QUALCOMM: If to AirCell:
QUALCOMM Incorporated Aircell, LLC
5775 Morehouse Drive 1172 CENTURY DR. SUITE 280
San Diego, California 92121 LOUISVILLE, COLORADO 80027
ATTN: CFO
Attn: Ahmad Jalali With a copy to:
Aircell LLC

1250 N. Arlington Height’s Rd. Suite 500
Itasca, Illinois 60143
Attn: CTO

11.8 Headings. The headings in this Agreement are for convenience only and will not be construed to affect the meaning of any provision of this
Agreement.

11.9 Entire Agreement. This Agreement, together with the Exhibits and Appendices hereto, constitutes the sole, final and entire understanding and
agreement between the parties concerning the subject matter hereof and supersedes all prior discussions, agreements, understandings and representations whether
oral or written and whether or not executed by QUALCOMM and AirCell. No modification, variation, amendment or other change may be made to this
Agreement or any part thereof unless reduced to writing and executed by authorized representatives of the parties.

11.10 Publicity. Except as may be otherwise mutually agreed, the parties shall keep this Agreement and any agreements related thereto confidential except
as reasonably necessary for performance
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hereunder or except to the extent that disclosure may be required by applicable laws or regulations, in which latter case the party required to make such disclosure
will promptly inform the other party in sufficient time prior to the date of such disclosure to enable such party to make known any objections that they may have
to such disclosure. Neither party shall issue any press release or otherwise publicize the relationship of the parties under this Agreement without prior written
consent of the other party, which consent shall not be unreasonably withheld.

11.11 Remedies. The rights and remedies provided to each party herein are cumulative and in addition to any other rights and remedies available to such
party at law or in equity.

11.12 Severability. If one or more provisions in this Agreement are ruled entirely or partly invalid or unenforceable by any court or governmental authority
of competent jurisdiction, then the validity and enforceability of all provisions not ruled to be invalid or unenforceable shall remain unaffected, the provision(s)
held wholly or partly invalid or unenforceable shall be deemed amended, and the parties shall reform the provision(s) to the minimum extent necessary to render
them valid and enforceable in conformity with the parties’ intent as manifested herein.

11.13 Counterparts. This Agreement may be executed in counterparts, by facsimile, or both, each of which will be considered an original, but all of which
together will constitute the same instrument. If executed via facsimile, the party so executing agrees to send the original to the other party via Federal Express or
other overnight courier to the address designated in Section 11.7.
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IN WITNESS WHEREOF, the parties have caused their authorized representatives to execute this Agreement as of the Effective Date.

QUALCOMM INCORPORATED AIRCELL LLC
By: /s/ David Virgil By:  /s/Joe Cruz
Name: David Virgil Name: Joe Cruz

Title: SVP Title: EVP & CTO
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EXHIBIT A
STATEMENT OF WORK

1. Project Objective:

QUALCOMM shall design, develop and test the Aircard that will be used by AirCell and its vendors for purposes of commercializing a system that will support
voice and data services between end users in airplanes and users or servers in conventional Internet/ PSTN/cellular networks (the “BigSky System”). [***]

QUALCOMM shall provide a limited quantity of Aircards as specified below to AirCell for use by its vendors for test and trial purposes.

2.  Development Milestones

The following sets forth the Development Project milestones for QUALCOMM and AirCell.

Document

Section # QUALCOMM Milestones IDate
2.1 Prototype Aircards [***]
2.2 Commercial Hardware Aircards [*%*]
2.3 Aircard Commercial Software [**]
2.4 CSM Driver Software Beta Version [*%*]
2.5 CSM Driver Software Commercial Version [***]

2.1 Prototype Aircards:

[***]

2.2 Commercial Hardware Aircards:
[* * *]

2.3  Aircard Commercial Software:
[***].

[***]

2.4  CSM Driver Software Beta Version:

[#**]

2.5 CSM Driver Software Commercial Version:

[***]

3.  Network Planning Tool

QUALCOMM will provide its network planning tool at no cost to AirCell. In addition, at such time and location as both parties mutually agree, QUALCOMM
will make a network planning engineer available to AirCell for two weeks at no cost, in order train AirCell’s engineering team on how to operate the network
planning tool. Any requests by AirCell to modify the network planning tool to incorporate new features and/or to run the network planning tool to generate
network plans will be contingent upon AirCell and QUALCOMM entering into a separate engineering services agreement.
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4. Additional Qualcomm Services

4.1 PN Planning and Band Class
QUALCOMM will provide a Pseudo Noise (“PN”) planning scheme for the ATG application and a PN memo at no cost to AirCell.

QUALCOMM will provide the necessary Aircard software changes to support a configurable means to enable and disable the additional fields necessary to
support the PN planning scheme.

[#**]

4.2 Previous Simulation Study Results
QUALCOMM will also provide to AirCell the results of any previous simulation studies for the ATG application.

4.3  Simulations to Test New Parameters
QUALCOMM will run its simulation tools to test new parameters provided by AirCell.
QUALCOMM will hold a reasonable number of technical review meetings with AirCell, at which
QUALCOMM engineers will review and comment on technical information/document provided
by AirCell.
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EXHIBIT B

SUPPLY AGREEMENT
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EXHIBIT C

ADDITIONAL DESIGN TRANSFER DOCUMENTATION

Assembly Drawing with reference designators

Gerber Files

Electronic Placement Files

Source or Object Code for all programmable logic

Schematic and Layout Files

Factory Setup Test Code

Test Platform Specification

Any other deliverables necessary for a third party manufacturer to successfully manufacture the Aircard.
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EXHIBIT D

IRREVOCABLE STANDBY LETTER OF CREDIT

U.S. BANK NATIONAL ASSOCIATION
INTERNATIONAL BANKING GROUP
111 S.W. FIFTH AVE,, SUITE 500
PORTLAND, OREGON U.S.A. 97204

[*¥**]

(ISSUE DATE)

IRREVOCABLE STANDBY LETTER OF CREDIT
BENEFICIARY: APPLICANT:
QUALCOMM INCORPORATED AIRCELL LLC
5775 MOREHOUSE DRIVE 1172 CENTURY DRIVE, SUITE 280
SAN DIEGO, CA 92121 LOUISVILLE, CO 80027

LETTER OF CREDIT NUMBER: [TO BE PROVIDED BY ISSUING BANK]
EXPIRY DATE: (ONE YEAR FROM ISSUE DATE)
AT: ISSUING BANK’S INTERNATIONAL BANKING COUNTERS
LOCATED AT ADDRESS INDICATED ABOVE.

AMOUNT: [***]

[***]

WE HEREBY ISSUE THIS IRREVOCABLE STANDBY LETTER OF CREDIT AVAILABLE BY PAYMENT BY DRAFT(S) DRAWN AT SIGHT ON U.S
BANK NATIONAL ASSOCIATION AND ACCOMPANIED BY THE FOLLOWING DOCUMENTS:

A STATEMENT ISSUED AND SIGNED BY THE BENEFICIARY CERTIFYING AS FOLLOWS:

“I, THE UNDERSIGNED DULY AUTHORIZED SIGNER FOR QUALCOMM INCORPORATED HEREBY CERTIFY THAT AIRCELL LLC IS IN
MATERIAL BREACH OF THE DEVELOPMENT AGREEMENT DATED [INSERT DATE] BETWEEN QUALCOMM INCORPORATED AND AIRCELL
LLC WITH RESPECT TO SECTION 3.1(c), ANNUAL PAYMENTS. I FURTHER CERTIFY THAT ALL MILESTONES HAVE BEEN ACHIEVED AND
THAT AIRCELL LLC HAS BEEN INFORMED IN WRITING OF SUCH BREACH AND HAS FAILED TO CURE SUCH BREACH PURSUANT TO THE
DEVELOPMENT AGREEMENT.”

THE ORIGINAL OF THIS LETTER OF CREDIT MUST ACCOMPANY THE ABOVE DOCUMENTATION.

THIS LETTER OF CREDIT INITIALLY EXPIRES ON (ONE YEAR FROM ISSUE DATE). IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT
SHALL BE CONSIDERED AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE YEAR FROM THE PRESENT OR ANY FUTURE
EXPIRATION DATE UNLESS WE NOTIFY YOU IN WRITING BY
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COURIER AT LEAST THIRTY (30) DAYS PRIOR TO ANY SUCH EXPIRATION DATE THAT THIS LETTER OF CREDIT WILL NOT BE RENEWED.
NOTWITHSTANDING ANY OTHER PROVISION HEREIN THIS LETTER OF CREDIT WILL NOT EXTEND BEYOND (FINAL DATE 2010).

THIS LETTER OF CREDIT SHALL AUTOMATICALLY REDUCE WITHOUT AMENDMENT AND WITHOUT BENEFICIARY’S CONSENT (UNLESS
SO DRAWN) PER THE FOLLOWING SCHEDULE:

REDUCTION DATE REDUCTION AMOUNT AVAILABLE BALANCE
TBD [***] [***]

TBD [##] [#*]

TBD [#5] [#5]

ALL BANKING CHARGES OTHER THAN THOSE OF THE ISSUING BANK ARE FOR ACCOUNT OF THE BENEFICIARY.

PURSUANT TO U.S. LAW WE ARE PROHIBITED FROM ISSUING, TRANSFERRING, ACCEPTING OR PAYING LEITERS OF CREDIT TO ANY
PARTY OR ENTITY IDENTIFIED BY THE OFFICE OF FOREIGN ASSETS CONTROL, U.S. DEPT. OF TREASURY, OR SUBJECT TO THE DENIAL OF
EXPORT PRIVILEGES BY THE U.S. DEPT. OF COMMERCE.

DRAFTS DRAWN UNDER THIS CREDIT MUST BEAR THE CLAUSE: “DRAWN UNDER U.S. BANK NATIONAL ASSOCIATION IRREVOCABLE
STANDBY LETTER OF CREDIT NUMBER [TO BE PROVIDED BY ISSUING BANK].”

THIS CREDIT IS SUBJECT TO “THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS” (2007 REVISION) INTERNATIONAL
CHAMBER OF COMMERCE PUBLICATION NO. 600.

WE HEREBY ENGAGE WITH YOU THAT DRAFT(S) DRAWN AND/OR DOCUMENTS PRESENTED AND NEGOTIATED UNDER AND IN
COMPLIANCE WITH THE TERMS OF THIS IRREVOCABLE STANDBY LETTER OF CREDIT WILL BE DULY HONORED UPON PRESENTATION
TO US.

U.S. BANK NATIONAL ASSOCIATION
A MEMBER OF THE FEDERAL RESERVE SYSTEM

STANDBY LETTERS OF CREDIT

X
APPROVED BY: AIRCELL LLC
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Exhibit 10.1.12

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS BEEN OMITTED
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION: [***]

AMENDMENT NO. 3 TO THE DEVELOPMENT AGREEMENT

This Amendment No. 3 to the Development Agreement (this “Amendment No. 3”) is made and entered into as of September 23, 2011 (the “Amendment
No. 3 Effective Date”) by and between QUALCOMM Incorporated, having a place of business at 5775 Morehouse Drive, San Diego, California, 92121
(“Qualcomm”), and Gogo LLC (f/k/a Aircell LLC), a Delaware limited liability company, having a place of business at 1250 North Arlington Heights Rd.
Suite 500, Itasca, IL 60143 (“Gogo™).

RECITALS

A. Qualcomm and Gogo entered into that certain Development Agreement dated as of September 4, 2007 (the “Agreement”) and amended by that certain
Amendment No. 1 dated as of December 11, 2008 (“Amendment No. 1”) and by that certain Amendment No. 2 dated as of April 11, 2011 (“Amendment
No. 2”).

B. Qualcomm and Gogo now desire to further amend the Agreement to reflect changes to the development tasks to be performed by Qualcomm and paid
for by Gogo.

C. Unless otherwise stated in this Amendment No. 3, all capitalized names used herein but not defined herein shall have the meanings attributed to them in
the Agreement.
AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual promises and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

Section 1. Appendment of New Statement of Work to the Agreement. The following Statement of Work shall be appended to and become part of the
Agreement:

“STATEMENT OF WORK?”
Project Objective:

Qualcomm shall design and develop certain software for dual aircard-1 directional antenna testing. [***] for existing Aircard-1 and is used with Gogo’s
Air-to-Ground Broadband System (ABS) BigSky first generation system.



Such software shall have the following key characteristics:

A. This version of Aircard software is intended to provide limited new functionalities of the Aircard. Regression testing will be limited to the
features added in this release.

B. Only the features listed in this Statement of Work are guaranteed to be functional.

C. The software supports ABS for 8 directional antenna ports on aircraft ( 4 ports are hi-POE (fwd, right, aft, left) and 4 ports are V-POL (fwd,
right, aft, left),

D. [***]

[***]

The software shall not be responsible for any and all higher level Mux’ing and de-Mux’ing, bandwidth estimation and flow control mid it
shall be handled by the AT G,

As part of Feature F above, Qualcomm shall perform the following tasks:

1. Aircard Software Tasks
a. Qualcomm shall mod Iv Aircard software to support 4 ports on one polarization (H or V)
b. Qualcomm shall provide Non-Volatile (NV) support for user to configure the polarization used by the Aircard (H or V)
c. Qualcomm shall modify Aircard software to provide dual transmit on the RFO and RFI ports for soft handoff on the

same polarization.
2. Aircard I&T and Support

a. Qualcomm shall perform lab testing of this feature in existing handoff tester setup.

2



b. Qualcomm shall support Gogo in-flight testing this feature.

C. Qualcomm shall provide fixes mid patch releases to Gogo for issues identified during Gogo lab testing and Gogo flight
testing on Goat) test aircraft.

2 Release Schedule

The software described in Section 1 shall be released to Gogo three (3) months after the Amendment No. 3 Effective Date.

3 Acceptance

Gogo and Qualcomm shall have thirty (30) days to complete the testing, bug fixes and acceptance and of the initial software release,

4 Schedule Impact on Aircard-2 Development Milestones

Qualcomm and Gogo agree that the Development Milestones described in Section 2 of that certain Statement of Work appended to the Agreement by
Amendment No. 2 is hereby amended and replaced in its entirety with the following:

The following sets forth the Deliverables and project milestones for Qualcomm and Gogo. Dates are targets are best estimates and not firm commitments of

Qualcomm.
Document
Section # QUALCOMM Milestones Date
2.1 Aircard PDD and Aircard Software Requirements Definition June - 2011
2.2 Early Prototype Aircards and early CSM Driver software Nov - 2011
221 Early Prototype MSM (2.2) plus Xscale functionality to support on-flight calls.* Jan - 2012
2.3 Prototype Aircard, Aircard Beta Software Release. April - 2012
2.4 Commercial CSM Driver software** Feb - 2012
2.5 Load Balance and interference cancellation Defined Feb - 2012
2.6 Commercial Aircards and Commercial Software Release 1 June - 2012
2.7 Final Software Release 2 (CSM, Aircard Advanced features) Aug - 2012



Sk

The CSM software referenced in Milestone 2.2 (the “Milestone 2.2 CSM Release”) shall support Rev-B calls with very limited fixes required for flight
testing. The Milestone 2.2 CSM Release may not support handoff. and doppler range and wide delay ranges performance for this release and will likely not
realize the full performance capabilities of the Milestone 2.4 CSM Release (as such term is defined below). Gogo acknowledges these limitations of the
Milestone 2,2 CSM Release, and Qualm= names that it shall provide bug fixes in the Milestone 2.4 CSM Release.

The CSM software referenced in Milestone 2.4 (the “Milestone 2.4 CSM Release) shall support commercial RevA calls, but shall be limited to the Aircard-
1 only.”

Payment Milestones

The following sets forth the milestones triggering Gage’s payment obligation to Qualcomm for the Qualcomm obligations and Deliverables described
herein.

QUALCOMM Milestones Expected Date Amount
Amendment No.3 Execution Sept 30, 2011 Y el
Acceptance of Software Release Jan 23, 20112 $[*]

Section 2. Effectiveness of Agreement. Except Its expressly provided herein, nothing in this Amendment No. 3 shall be deemed to waive or modify any of
the provisions of the Agreement, or any amendment or addendum thereto. In the event of any conflict between the Agreement, this Amendment No. 3 or
any other amendment or addendum thereof, the document later in time shall prevail.

Section 3. Counterparts and Facsimile Delivery. This Amendment No. 3 may be executed in two or more identical counterparts, each of which shall be
deemed to be an original and all of which taken together shall be deemed to constitute this Amendment No. 3 when a duly authorised representative of each
party has signed a counterpart. The parties may sign and deliver this Amendment No. 3 by facsimile transmission. Each party agrees that the delivery of
this Amendment No. 3 by facsimile shall have the same force and effect as delivery of original signatures and that each party may use such facsimile
signatures as evidence of the execution and delivery of this Amendment No. 3 by all parties to the same extent that an original signature could be used.
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IN WITNESS WHEREOF, the parties have caused their authorized representatives to execute this Amendment No.3 as of the Amendment No.3 Effective
Date.

QUALCOMM INCORPORATED GOGOLLC
By: By:

Name: Name:

Title: Title:




Exhibit 10.1.14

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS BEEN OMITTED
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATEMENT AND THE OMITTED MATERIAL HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION: [***]

Manufacturing Services and Product Supply Agreement
Between
QUALCOMM Incorporated and AirCell LLC

This Manufacturing Services and Product Supply Agreement (the “Agreement”) is entered into effective September 4, 2007 (“Effective Date”) by and between
AirCell LLC, a Delaware limited liability company (“Customer”), with its principal place of business at 1250 N. Arlington Heights Road, Suite 500, Itasca, IL
60143, and QUALCOMM Incorporated, a Delaware corporation (“QUALCOMM?”), with its principal place of business at 5775 Morehouse Drive, San Diego,
California 92121-1714, with respect to the following facts:

WHEREAS Customer desires to purchase from QUALCOMM, and QUALCOMM desires to sell to Customer, Product(s) for resale from time to time under
Purchase Orders in accordance with this Agreement.

AGREEMENT
NOW, THEREFORE, the parties, in consideration of the mutual promises set forth herein, agree as follows:

ARTICLE 1. DEFINITIONS.

The following capitalized terms shall have the meanings set forth below. Any capitalized terms not defined in this Section 1 or elsewhere in this Agreement shall
have the meanings ascribed to them in the Development Agreement.

“Affiliate(s)” shall mean any person or entity (i) which directly or indirectly controls, or is controlled by, or is under common control with a party or (ii) which, if
publicly traded, has twenty percent (20%) or more of the voting securities directly or indirectly beneficially owned by a party. The term “control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a person or entity, whether through ownership of
voting securities, by contract or otherwise.

“AirCell System” means a system designed to provide air-to-ground wireless broadband services.

“Agreement” means this Agreement and the Exhibits attached hereto, and any subsequent amendments to this Agreement to which the Parties agree in writing.



“Costs” shall mean all amounts paid or incurred by QUALCOMM applicable to Work in progress and, with respect to any non-delivered portion of the Products,
for components, parts, tools or test equipment that cannot be canceled or returned for refund, and/or any restocking fees or back billing for reduction in quantities
purchased.

“Deliverables” means the Products delivered by QUALCOMM hereunder as further described in Article 3.1.

“Design Documentation” means all schematics and test, assembly and package documentation relating to the Product, including all design, specification and
assembly documentation and data files for Materials, which is necessary for the production, manufacture, qualification, testing and delivery of the Product to be
attached as Exhibit A.

“Development Agreement” means that certain Development Agreement by and between Customer and QUALCOMM dated as of even date herewith.
“EOL Invoice” shall have the meaning set forth in Article 4.4.1.

“Factory Refurbished Unit” shall mean a Product which is the same as or equivalent to a Product that is returned for warranty service, which has been restored
to good working order and refurbished in accordance with QUALCOMM’s standard procedures, in a condition at least as good as the unit returned, which has
been reprogrammed with the most current version of Software, shipped in non-retail packaging and covered by a warranty equal to the greater of (a) ninety

(90) days from QUALCOMM’s delivery thereof to the FCA Point or (b) the time remaining in the Warranty Period covering the original Product.

“Factory Testing” means the factory testing to be conducted by QUALCOMM prior to delivery of the Product. Such Factory Testing is limited to confirmation
that the Product is capable of being activated on the AirCell System.

“FCA Point” means QUALCOMM'’s San Diego manufacturing facility or such other QUALCOMM facility as QUALCOMM may notify Customer from time to
time.

“Information” shall have the meaning set forth in Article 20.

“Initial Purchase Order” or “Initial P.O.” means the non-cancelable Purchase Order submitted concurrently with the execution of this Agreement for the
quantity of Products, pricing and delivery schedule as set forth below.

“Marks” shall mean the QUALCOMM trademarks which QUALCOMM places on Product(s).
“Materials” shall mean the Bill of Materials (BOM) required for the manufacture of the Product.

“NTF” or “No Trouble Found” means a Product returned to QUALCOMM which QUALCOMM has, in good faith and after applicable testing, found not to be
defective.

“Parties” means Customer and QUALCOMM, who are the principals of this Agreement.

“Parts Purchase Invoice” shall have the meaning set forth in Article 4.4.1.



“Price” means the price per unit to be paid to QUALCOMM by Customer for Product. [***].

“Product” means the modern card described in that certain AirCell Aircard Product Definition Document dated July 2, 2007 Revision #C, including Software,
manufactured, assembled, provisioned and programmed by QUALCOMM in compliance with the requirements of this Agreement and the applicable Design
Documentation.

“Purchase Order” or “P.0.” means Customer’s written authorization issued to QUALCOMM for the purchase of Product(s) pursuant to this Agreement.

“QUALCOMM Intellectual Property” means present and, to the extent developed during the Term, future intellectual property owned or licensed by
QUALCOMM, or developed, created or reduced to practice by QUALCOMM, its Affiliates, agents, and/or subcontractors, including but not limited to any and
all such intellectual property rights as may be incorporated or embodied in the Deliverables, to include without limitation, the Product and any documentation
developed under this Agreement.

“RMA Procedures” means the set of procedures found on QUALCOMM’s official website which describes the process and documentation required for the
return by Customer of products to QUALCOMM. A copy of RMA Procedures is attached as Exhibit C.

“Software” means the proprietary software provided by QUALCOMM as part of the deliverable required by Milestone 5 of the Development Agreement.
“Term” shall have the meaning set forth in Article 16.
“Warranty Period” twelve (12) months from the date of acceptance thereof by Customer, unless extended pursuant to Article 12.3.

“Work” means the services required to be performed by QUALCOMM pursuant to the terms and conditions of this Agreement, as more particularly defined in
Article 2.1 herein.

ARTICLE 2. SCOPE OF WORK.
2.1 QUALCOMM.

2.1.1 Manufacture and Supply. QUALCOMM will use reasonable commercial efforts to manufacture provision and deliver Products to Customer in
accordance with the Design Documentation listed on Exhibit A, and the Delivery Schedule attached hereto as Exhibit B.

2.1.2 Testing by QUALCOMM. QUALCOMM will use its standard commercial quality practices to perform Factory Testing of the Product. The process
for Customer’s acceptance of the Product is as specified in Article 8 below. QUALCOMM will provide to Customer copies of the Factory Testing results by serial
number shipped with the units or electronic access to this data by serial number. Customer may be present at the time QUALCOMM conducts Factory Testing
and QUALCOMM shall provide Customer adequate notice of such planned testing to permit Customer to observe such Factory Testing
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2.2 Approvals and Certification by Customer.

Customer shall be responsible for all regulatory approvals, qualification and certifications of the Product. Upon request, QUALCOMM may provide reasonable
assistance, subject to availability of resources, pursuant to the terms of the Development Agreement.

2.3  Purchase of Products.

Customer hereby irrevocably commits to order a minimum of [***] of the Product. Concurrent with the execution of this Agreement, Customer will issue to
QUALCOMM a non-cancelable Initial P.O. for at least [***] of the Product at the pricing set forth in Exhibit B and make timely payment as set forth in Article
4.4 below. Customer will issue follow-on Purchase Orders pursuant to the terms set forth in Exhibit B.

This Agreement shall apply to the Initial Purchase Order and follow-on Purchase Orders accepted by QUALCOMM for Product hereunder, unless the Parties
expressly agree in writing that this Agreement or a particular provision thereof, does not apply, and each P.O. shall be subject thereto. Each P.O. accepted by
QUALCOMM in writing and this Agreement shall constitute the entire agreement between Customer and QUALCOMM with respect to the manufacture,
purchase, sale and delivery of the Product(s) described in such P.O.

2.4 Delivery Schedule.
2.4.1 QUALCOMM shall schedule delivery under the Initial Purchase Order according to the following schedule:

. [*¥**]

QUALCOMM will use its commercially reasonable efforts to maintain the foregoing schedule, however, Customer acknowledges that the delivery date
may be affected by delays in QUALCOMM'’s ability to procure qualified Product bill of material components. QUALCOMM shall use its commercially
reasonable efforts to mitigate any delays and shall immediately notify Customer of such delays. If such delay is estimated to be greater than ten (10) days, the
parties shall confer to determine alternatives.

2.4.2 For follow-on Purchase Orders accepted by QUALCOMM for Product hereunder, the parties will mutually agree upon a delivery schedule in writing,
however such delivery shall occur no later than one hundred twenty (120) days from the date QUALCOMM receives such Purchase Order. Should QUALCOMM
anticipate a delay in any of the delivery dates B, QUALCOMM will notify Customer in writing promptly.

2.4.3 If QUALCOMM is delayed at any time due to the acts or omissions of Customer or Customer’s failure to order and pay for Product as required
hereunder, QUALCOMM will be entitled to receive from Customer an equitable adjustment in the schedule. If any such delay is greater than ten (10) business
days, QUALCOMM will further be entitled to invoice and receive payment of idle time labor hours for any staff member that cannot be reassigned during the
delay/downtime at QUALCOMM'’s then current commercial rates. QUALCOMM is not obligated to continue the Work in the event of a delay or
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stop work issuance that lasts longer than twenty (20) business days and/or if there is a dispute concerning QUALCOMM’s equitable adjustment claim that
remains unresolved for more than twenty (20) business days. If QUALCOMM is required to pay its subcontractor(s) for costs associated with a Customer delay,
QUALCOMM will be fully reimbursed by Customer.

2.5 Work Coordination.

Customer may request visits to QUALCOMM’s facilities to review the Work, including to witness QUALCOMM quality procedures or testing as scheduled by
QUALCOMM. All such requests must be submitted in writing at least five (5) business days in advance. QUALCOMM will permit and schedule reasonable
requests from Customer for access so as not to interfere with the Work in progress. Contacts relating to technical activities will be coordinated through
QUALCOMM’s designated Program Manager. Direct contact with QUALCOMM engineers will be permitted only with the concurrence of the QUALCOMM
Program Manager. (No access to QUALCOMM'’s subcontractors is permitted without QUALCOMM’s prior written consent.)

ARTICLE 3. DELIVERABLE ITEMS
3.1 Deliverables.

Deliverables and the delivery schedule for the Initial Purchase Order are set forth in Exhibit B. If an item is not listed in Exhibit B, QUALCOMM has no
obligation to deliver such item to Customer. Items purchased under this Agreement for QUALCOMM’s use in performing the Work are not deemed to be
Deliverables unless and to the extent they are listed as such on Exhibit B, as may be amended from time to time.

3.2 Marking and Packaging.

QUALCOMM shall package the Product in bulk for safe arrival to Customer using QUALCOMM’s standard procedures and best commercial practices.

Customer will providle QUALCOMM, in advance of shipment, any special markings required on packaging and/or shipping documents.

ARTICLE 4. PRICE AND DELIVERY SCHEDULE

4.1 Price and Delivery Schedule.

Customer agrees to purchase a minimum of [***] units of Product for QUALCOMM'’s manufacture hereunder. Unless this Agreement is terminated earlier,
QUALCOMM is obligated to manufacture up to [***]units of Product. The price of Product(s) purchased under the Initial Purchase Order and follow-on
Purchase Orders is set forth on Exhibit B and stated in U.S. Dollars. QUALCOMM’s prices do not include any applicable sales, use, excise, value-added and/or
withholding taxes, customs, duties, fees, freight, insurance and delivery charges, or any other taxes, fees or charges. In the event QUALCOMM purchases any
items on behalf of Customer and with Customer’s pre-approval, for use in QUALCOMM’s performance of the Agreement, the pricing of Product will be adjusted
to include such amounts expended by QUALCOMM to obtain such items or components.
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4.2 Additional Orders For Product.

During the Term and after QUALCOMM'’s delivery of the initial [***]units, Customer may issue additional Purchase Orders for Product up to a maximum of
[***] units pursuant to the delivery terms to be negotiated between the Parties. QUALCOMM has no obligation or requirement to accept such Purchase Order(s)
for any amount of Product in excess of [***] units.

4.3 Payment Terms.

QUALCOMM’s payment terms are [***]. QUALCOMM will invoice Customer [***].

4.4 Payment.

4.4.1 Concurrent with the execution of this Agreement, QUALCOMM shall issue an invoice to Customer for [***]. The EOL invoice shall be issued to
Customer on the Effective Date and Customer shall pay such invoice Net 30 days from the actual receipt of such invoice, and the Parts Purchase Invoice shall be
issued concurrent with Customer’s issuance of the Initial Purchase Order to QUALCOMM pursuant to Article 2.3 and shall be paid by Customer NET 30 days
after actual receipt. The payments made by Customer under the EOL Invoice and the Parts Purchase Invoice are non-refundable.

4.4.2 Except as described in Article 4.4.1, all invoices shall be paid by Customer NET 30 days from the date of Customer’s receipt of QUALCOMM'’s
invoice. Payments due QUALCOMM are not contingent on Customer’s receipt of payment from Customer’s end user or other third party. All late payments shall
be subject to a late charge of 1% per month or maximum amount permitted by law, whichever is lower, on the unpaid balance.

4.4.3 Payments must be made in U.S. dollars, and shall reference the Agreement number and be sent via wire transfer to:

[***]

4.4.4 1f Customer disputes any amount included on any QUALCOMM invoice, Customer shall timely pay the undisputed portion of such invoice in
accordance with Article 4.4.2 above. Customer shall notify QUALCOMM in writing of all disputed amounts, including justification, within thirty (30) days of the
date of QUALCOMM invoice. The Parties agree to attempt to resolve all such disputes in accordance with Article 23 herein. QUALCOMM is not obligated to
continue the Work in the event that a disputed invoice (for more than a nominal amount) remains unresolved for greater than thirty (30) days after the payment
due date. No late payment charges will accrue during a period that the parties are attempting in good faith to resolve a dispute.

4.4.5 Customer may not offset any amounts due QUALCOMM hereunder against any amounts due from QUALCOMM under any this Agreement or any
other agreement or arrangement between the Parties.

4.4.6 In the event Customer fails to make payments on a timely basis, QUALCOMM shall have the right to condition further deliveries of Product(s)
and/or acceptance of additional Purchase Orders on Customer’s payment of the full price for Product(s) covered thereby prior to delivery.
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ARTICLE 5. TAXES AND DUTIES.

Customer is liable for all applicable taxes, fees, including but not limited to sales, use, excise, or similar taxes levied under federal, state or local tax laws
excepting those taxes imposed upon QUALCOMM'’s income. All such taxes and/or fees will be calculated in accordance with the applicable federal, state or local
laws. All amounts due QUALCOMM will be paid without deduction for any taxes, levies, or charges of any nature which may be imposed. In the event that
QUALCOMM pays for any such items on behalf of Customer, Customer shall reimburse QUALCOMM therefor within thirty (30) days of Customer’s receipt of
QUALCOMM’s invoice.

ARTICLE 6. DELIVERY, TITLE, RISK OF LOSS.

6.1 Delivery of Product. Subject to QUALCOMM’s receipt of payment from Customer for the Purchase Order as required in this Agreement, all deliveries of
Product shall be made FCA (INCOTERMS 2000) to the FCA Point, and Customer shall pay all shipping charges directly to carrier. In the absence of written
shipping instructions from Customer, QUALCOMM will select the carrier and so notify Customer.

6.2 Title and Risk of Less. Title to the Product(s) (but not for QUALCOMM Intellectual Property or Software) and risk of loss or damage to the Product(s) will
pass to Customer free and clear of all liens and encumbrances upon QUALCOMM’s delivery of the Product(s) to the FCA Point.

ARTICLE 7. EXPORT COMPLIANCE ASSURANCE, COMPLIANCE WITH LAWS.

7.1 Export Compliance. Customer acknowledges that all products, proprietary data, know-how, software or other data or information obtained from
QUALCOMM are subject to the United States (U.S.) government export control laws accordingly their use, export and re-export, may be restricted or prohibited.
Customer, therefore, agrees that neither it nor its subsidiaries or affiliates will directly or indirectly export, re-export, transfer, or release, or cause to be exported
or re-exported (herein referred to as “export”), any such products, proprietary data, know-how, software or other data or information obtained from QUALCOMM
or any direct products, proprietary data, know-how, software or other data or information obtained from QUALCOMM thereof to any destination or entity
prohibited or restricted under U.S. law including but not limited to U.S. government embargoed or sanctioned countries or entities, unless it shall obtain prior to
export an authorization from the applicable U.S. government agency (either in writing or as provided by applicable regulation). Customer further agrees that no
products, proprietary data, know-how, software or other data or information obtained from QUALCOMM or received from QUALCOMM will be directly or
indirectly employed in missile technology, sensitive nuclear or chemical biological weapons end uses or in any manner transferred to any party for any such end
use. This requirement shall survive any termination or expiration of this Agreement or any other agreement with QUALCOMM.

7.2 Compliance with IL.aws. Each party shall comply with all applicable required U.S. laws, regulations and codes, in the performance of this Agreement.
Nothing contained in this Agreement shall require or permit Customer or QUALCOMM to do any act inconsistent with the requirements of: (a) the regulations of
the United States Department of Commerce; or (b) the foreign assets controls or foreign transactions controls regulations of the United States Treasury
Department; or (c) of any similar United States law, regulation or executive order; or (d) any applicable law or regulation, as the same may be in

7



effect from time to time. Customer will comply with all laws and regulations of the United States of America applicable to its activities under this Agreement,
including but not limited to U.S. Export Administration Regulations. Further, Customer shall comply with the laws of all countries in which Customer imports
any Products in the importation, marketing, sale, distribution, warranty and use thereof. Each party shall indemnify the other party and its officers, directors,
employees and permitted assigns and successors against any losses, damages, claims, demands, suits, liabilities, penalties and expenses (including reasonable
attorneys’ fees) that may be sustained by reason of such party’s failure to comply with this Article 7.2.

ARTICLE 8. INSPECTION; ACCEPTANCE.

Customer shall inspect and either accept or reject Product(s) within sixty (60) days after the date of delivery to the FCA Point. If Customer fails to effectively
reject any Product in a written document delivered to QUALCOMM stating the reasons therefor within such period, Customer shall be deemed conclusively to
have accepted such Product. Customer’s remedy for Product defects during the sixty (60) day period shall be limited to returning the rejected Product in
accordance with the RMA Procedures set forth on Exhibit C, and all shipping charges for the return and replacement of rejected Product(s), exclusive of taxes,
shall be paid by QUALCOMM. Any Product(s) rejected by Customer which are determined to be NTF shall be subject to the NTF procedures and costs set forth
on Exhibit C and Article 12.4.4.

ARTICLE 9. RESERVED.
ARTICLE 10. RESTRICTIONS ON USE OF TRADEMARKS AND LOGOS.

In order that each party may protect its trademarks, trade names, corporate slogans, corporate logo, goodwill and product designations, no party, without the
express written consent of the other, shall have the right to use any such marks, names, slogans or designations of the other party, in the sales, lease or advertising
of any products or on any product container, component part, business forms, sales, advertising and promotional materials or other business supplies or material,
whether in writing, orally or otherwise, except as expressly agreed by the parties. Nothing in this Article 10 shall restrict Customer from distributing Product(s)
with the Marks.

ARTICLE 11. PRODUCT USES AND RESTRICTIONS.

Customer acknowledges that the Product is a circuit board module requiring environmental protection. These environmental elements include, but are not limited
to, temperature variation, humidity, condensation, lightning strikes, electromagnetic radiation, corrosive agents, ESD, particulates, direct impacts, mechanical
shocks and vibrations, and as such, requires Customer to be responsible for the environmental testing of and protection for the Product. QUALCOMM shall have
no liability for Customer’s failure to design or develop the Product in such a manner that fails to provide it an adequate enclosure or other sufficient
environmental protection capabilities for the Product, however QUALCOMM shall offer reasonable technical assistance to Customer as requested from time to
time (not to exceed two hundred and forty hours (240) in the aggregate) to assist Customer is resolving such issues.
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Customer shall, and shall require its distributors and other customers to market, distribute, sell and use the Product(s) (sublicense in the case of software) solely in
accordance with and for the purposes contemplated in this Agreement.

ARTICLE 12. WARRANTY.
No warranty, express or implied, shall apply to the Product, except as provided in this Article 12.

12.1 Services Warranty — by QUALCOMM. QUALCOMM warrants only to Customer that the Work performed under this Agreement will be performed in a
professional and workmanlike manner and in accordance with normal industry standards.

12.2 Pass Through Warranty. Except as provided in Article 12.3 below, no warranty, express or implied, shall extend to the Product, except for any pass-
through warranty provisions for components procured by QUALCOMM from a third party that are assignable to Customer. The warranty extended to the Product
is as provided below.

12.3 Product Warranty. QUALCOMM warrants only to Customer that the Product (excluding the Software contained therein) will (a) be free from defects in
material and workmanship under normal use as permitted hereunder and (b) conform to QUALCOMM’s specification for the Product for the Warranty Period of
twelve (12) months beginning on the date of Customer’s acceptance of such Product. [***]. QUALCOMM represents that as of the date of this Agreement, to the
best of its knowledge, there are no claims known made or threatened, by third parties alleging that the Product(s) infringe upon the intellectual property of any
third party.

12.3.1 Product Warranty — Software. QUALCOMM warrants that the Software contained in the Product will be free from material programming errors that
substantially impair the intended operation thereof for the warranty period set forth in Article 12.3 above. In the event of a breach of the above warranty that is
reproducible by QUALCOMM, QUALCOMM shall use reasonable commercial efforts to provide a software work-around or correction.

12.3.2 Product Warranty — Exclusions. No warranty, express or implied, shall extend to any Software or any Product which has been subjected to misuse,
neglect, accident, or improper storage or installation or which has been repaired, modified, or altered by anyone other than QUALCOMM or QUALCOMM’s
authorized representative. In addition, unless approved in writing by QUALCOMM the warranty does not extend to any Product which is attached to or used with
accessories, batteries, connectors, cabling or other items not provided or approved by QUALCOMM. Product is not specifically warranted to be appropriate for
incorporation and use in any other product or for any use prohibited in the applicable Documentation. Customer hereby acknowledges and agrees that it has not
relied on any representations or warranties other than those expressly set forth herein.

12.3.3 Warranty Process. In the event of an alleged defect of Product covered by warranty, Customer shall obtain an RMA Number and return the
Product(s) in accordance with the RMA Procedures within thirty (30) days after the issuance of the RMA Number. If Products returned by Customer in
accordance with the RMA Procedures are determined by QUALCOMM to be defective and covered by warranty, QUALCOMM shall use reasonable commercial
efforts to, within thirty (30) days of receipt of such Products, at its option, repair or replace such Products and ship such Products to Customer
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at QUALCOMM’s expense (excluding taxes and customs duties imposed in connection with the return of Products if applicable) or, if QUALCOMM determines
that it is unable to repair or replace such Products, QUALCOMM shall credit to Customer’s account the amount of the unit price. QUALCOMM shall have the
right to ship as a replacement a Factory Refurbished Unit. QUALCOMM’s obligation to effect the warranty remedy set forth herein shall be subject to Customer’s
shipment of defective Products in strict accordance with the RMA Procedures.

12.3.4 Product Warranty — No Trouble Found/NTF. If Customer’s levels of NTF returns are reasonably determined by QUALCOMM to be excessive,
Customer shall be notified and thereafter billed the sum of One Hundred Twenty dollars (US$120.00) per occurrence for the NTF evaluation. Customer shall pay
for shipping to and from QUALCOMM for all NTF units.

12.3.5 Product Warranty — Returned Product Not Covered by Warranty. In the event Products not covered by warranty can be economically repaired,
QUALCOMM shall contact Customer for authorization to repair and provide an estimate of the costs therefor, based on the cost of repair plus an Evaluation Fee
of One Hundred Twenty dollars (US$120.00). If authorized by Customer, QUALCOMM shall attempt to repair such Products within the estimate and return same
to Customer at Customer’s cost. Customer shall pay for such repair upon invoice from QUALCOMM. If QUALCOMM is unable to repair non-warranted
Products, or Customer does not authorize repair, QUALCOMM will return same to Customer at Customer’s cost or scrap the same without liability to Customer.

EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE 12, QUALCOMM MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH
RESPECT TO COMPONENTS, PRODUCT(S), SOFTWARE, OR DOCUMENTATION, OR ANY OTHER INFORMATION OR SERVICES PROVIDED
HEREUNDER, INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR
AGAINST INFRINGEMENT, WHETHER ARISING FROM LAW, CUSTOM OR CONDUCT, AND THE RIGHTS AND REMEDIES PROVIDED HEREIN
ARE EXCLUSIVE AND IN LIEU OF ANY OTHER RIGHTS OR REMEDIES RELATED TO THE DESIGN, MANUFACTURE, DUPLICATION,
MATERIALS, WORKMANSHIP, DOCUMENTATION, SERVICES, INFORMATION OR COMFORMANCE TO ANY SPECIFICATION REQUIREMENTS,
WHETHER IN AN ACTION FOR OR ARISING OUT OF BREACH OF CONTRACT, TORT OR ANY OTHER CAUSE OF ACTION.

ARTICLE 13. NO TRANSFER OF INTELLECTUAL PROPERTY RIGHTS IMPLIED.

The sale to Customer of the Products does not convey to Customer any intellectual property rights in such Product or any Software (other than the license to use
such Products or services), including but not limited to any rights under any patent, trademark, copyright, or trade secret. Neither the sale of Products, the license
of Software nor any provision in this Agreement shall be construed to grant to Customer, either expressly, by implication or by way of estoppel, any license under
any patents or other intellectual property rights of QUALCOMM or its licensors covering or relating to any other product or invention or any combination of the
Product or software with any other product (other than the license to use such Products or services).
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ARTICLE 14. QUALCOMM SOFTWARE LICENSE.

Product(s) sold hereunder may contain or be accompanied by Software and, except as otherwise expressly provided herein, all references to “Product(s)” herein
shall be deemed to include the accompanying Software, provided that nothing herein shall be construed as the sale of, or passage of title in, any Software or any
other intellectual property embedded in the Products to Customer. QUALCOMM hereby grants to Customer a non-exclusive, worldwide license to sublicense the
Software and to use the Software (in object form only) solely as included and intended to be used in the Products purchased by Customer from QUALCOMM and
for use only in the manner which QUALCOMM intends the Software to be used, for the duration of the useful life of such Product(s) and subject to the terms and
conditions of this Agreement. Customer shall not and shall not permit any third party to, without the prior written consent of QUALCOMM: (i) alter, modify,
translate, or adapt any Software or create any derivative works based thereon; (ii) copy any Software; (iii) assign, sublicense or otherwise transfer the Software in
whole or in part, except as permitted herein; (iv) use the Software except as specifically contemplated in this Agreement; or (v) disclose the Software to any third
party. The entire right, title and interest in the Software shall remain with QUALCOMM, and Customer shall not remove any copyright notices or other legends
from the Software or any accompanying documentation. Customer may reproduce and distribute any Documentation provided by QUALCOMM for distribution
with the Product, in whole or in part, for purposes related to the operation, maintenance or sale thereof.

Customer may sublicense to its distributors the right to further sublicense to bona fide end user customers the right to use the Software only as incorporated in the
Product, subject to terms at least as protective of QUALCOMM'’s rights therein as set forth in this Agreement and such right shall survive termination or
expiration of such Agreements and last for the duration of the useful life of the Product. If Customer, and Customer’s distributors, do not take reasonable steps to
enforce their rights under such software sublicense agreements, Customer shall take all reasonable steps necessary to ensure that the right to enforce such
software sublicense agreements is transferred and assigned to QUALCOMM.

Customer shall use the Products and Software contained therein or furnished by QUALCOMM solely in accordance with and for the purposes specifically
contemplated in the terms of this Agreement or the Development Agreement. Customer shall not, and shall not permit any third party to, directly or indirectly,
alter, modify, translate, or adapt any Product or Software contained therein or create any derivative works based thereon, disassemble, decompose, reverse
engineer, or analyze the physical construction of, any Products or Software or any component thereof for any purpose, except as permitted under a Design
Transfer Agreement.

ARTICLE 15. CHANGES.

Customer may, during the Term and by written request issued by Customer, request changes to the Work, including changes to the delivery schedule and
quantities ordered. All such change orders will be sent to the attention of a contact person at QUALCOMM to be identified prior to the first delivery of Products
hereunder.

QUALCOMM will use reasonable commercial efforts to submit a proposal to the Customer that includes the estimated costs and schedule impact associated with
such change within twenty (20) business days of QUALCOMM’s receipt of the written request. If QUALCOMM’s proposal is approved in writing by Customer,
the Parties will amend this Agreement and each party will sign such amendment prior to QUALCOMM’s implementation of the change. QUALCOMM is not
obligated to proceed with any change order request from Customer until such time as an amendment to the Agreement has been fully executed between the
Parties.
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ARTICLE 16. TERM.

This Agreement shall commence on the Effective Date and shall have an initial term (“Term”) of three (3) years following the earlier of (a) date when Customer
launched commercial services over the AirCell System (b) November 1, 2008. QUALCOMM and Customer may mutually agree in writing to extend the Term.

ARTICLE 17. TERMINATION.

17.1 The occurrence of any of the following shall constitute a material default and breach of this Agreement and shall allow the non-defaulting party to terminate
this Agreement after the expiration of the applicable period of cure, if any:

17.1.1 Any unauthorized disclosure of either party’s Information as set forth in Article 20 below, shall allow the non-defaulting party to terminate
immediately;

17.1.2 Any unauthorized use of the Product, misuse of the Marks, or performance by Customer of unauthorized modifications to the Product not
contemplated by this Agreement, the Development Agreement or a permitted Design Transfer Agreement, shall permit QUALCOMM to terminate immediately;

17.1.3 The dissolution, liquidation or discontinuance of business operations of either party shall permit the other party to terminate immediately;

17.1.4 Any material default by either party of an obligation, condition or covenant of this Agreement which is not cured within thirty (30) days after the
date the other party notifies the defaulting party in writing of such default;

17.2 QUALCOMM may terminate this Agreement at any time after delivery of Products under the Initial Purchase Order if: (a) Customer fails to issue a new
purchase order for at least five hundred (500) units of Product within ninety (90) days of QUALCOMM’s delivery and AirCell’s receipt of the last Product unit
under a prior Purchase Order, or (b) QUALCOMM has terminated the Development Agreement pursuant to Customer’s breach of its obligations under

Section 3.1(c) of that agreement.

17.3 In the event this Agreement is terminated for any reason except for default by QUALCOMM, QUALCOMM is entitled to receive payment for actual hours
worked multiplied by the appropriate labor category to the date of termination, any Costs accrued as of the termination date, not to exceed the amounts remaining
on accepted open Purchase Orders. Payment shall be due in full to QUALCOMM within thirty (30) days of QUALCOMM’s submittal of final invoice to
Customer in accordance with Article 4 herein.

17.4 In the case of termination of this Agreement for any reason, each party will cease use of the other party’s furnished Material and return them to the owning
party within thirty (30) days after the termination date. Each party will cease use of the Information belonging to the other party and return all such Information,
and any authorized copies thereof, to the other party within thirty (30) days after the termination date.
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17.5 In the event of termination of this Agreement for any reason except Customer’s default, QUALCOMM will deliver to Customer all Products which have
been completed, subject to QUALCOMM'’s receipt of Customer’s payment in full of the final invoice to Customer. In such event, Customer shall have the right to
sell all remaining inventory to customers pursuant to the applicable terms and conditions herein. If Customer has made prepayments for any Products that have
not and will not be delivered to Customer due to the termination of this Agreement, QUALCOMM shall refund such prepayments (less any offsets pursuant to
Section 17.3 of this Agreement) within thirty (30) days of the date of termination.

ARTICLE 18. LIMITATION OF LIABILITY.

IN NO EVENT SHALL QUALCOMM BE LIABLE TO CUSTOMER OR END USER OR ANY THIRD PARTY, NOR SHALL CUSTOMER BE LIABLE TO
QUALCOMM FOR ANY INCIDENTAL, INDIRECT, CONSEQUENTIAL OR SPECIAL DAMAGES, INCLUDING BUT NOT LIMITED TO ANY LOST
PROFITS, LOST SAVINGS, OR OTHER INCIDENTAL DAMAGES, ARISING OUT OF THE USE OR INABILITY TO USE, OR THE DELIVERY OR
FAILURE TO DELIVER, ANY OF THE PRODUCT OR ANY SOFTWARE OR DOCUMENTATION, EVEN IF QUALCOMM HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES. THE FOREGOING LIMITATION OF LIABILITY SHALL REMAIN IN FULL FORCE AND EFFECT
REGARDLESS OF WHETHER CUSTOMER’S REMEDIES HEREUNDER ARE DETERMINED TO HAVE FAILED OF THEIR ESSENTIAL PURPOSE.
FURTHER, EXCLUDING FOR QUALCOMM’S INDEMNIFICATION OBLIGATIONS PURSUANT TO SECTION 19, THE ENTIRE LIABILITY OF
QUALCOMM, AND THE SOLE AND EXCLUSIVE REMEDY OF CUSTOMER, FOR ANY CLAIM OR CAUSE OF ACTION ARISING HEREUNDER
(WHETHER IN CONTRACT, TORT, OR OTHERWISE) SHALL NOT EXCEED SHALL NOT EXCEED THE PURCHASE PRICE FOR THE PRODUCT
WHICH IS THE SUBJECT OF SUCH CLAIM OR CAUSE OF ACTION.

ARTICLE 19. INDEMNIFICATION.

19.1 Misuse. Customer shall indemnify, defend and hold harmless QUALCOMYV,, its Affiliates, and their directors, officers, agents and employees against any
and all losses, claims, demands, damages and expenses, including reasonable attorneys’ fees (collectively, “Losses”) arising out of (i) any misuse or modification
of the Product(s) sold hereunder, (ii) any unauthorized or unlawful use or distribution of the Product(s) sold hereunder, (iii) any unauthorized disclosure of
QUALCOMM'’s Information, or (iv) any unlawful acts or omissions by Customer, including any nonpayment of taxes, duties or other assessments relating to the
transactions contemplated by this Agreement.

19.2 By QUALCOMM—Infringement. QUALCOMM shall indemnify, defend, and hold harmless Customer, its Affiliates, and their directors, officers, agents
and employees, from and against all Losses arising out of or related to any claim that of the Product by Customer or such other entities, customers, or persons as
permitted herein) infringes or violates any patent, trademark or copyright of any third party.
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19.3 By Customer—Infringement. Customer shall indemnify, defend, and hold harmless QUALCOMM,, its Affiliates, and their directors, officers, agents and
employees, from and against all Losses arising out of or related to any claim of infringement or violation of any patent, trademark, copyright, trade secret or other
intellectual property rights of any third party arising out of related to: (a) Customer’s modification of any Product(s) or (b) any markings, logos or features on the
Products other than the Marks

19.4 Procedure for Indemnification. With respect to indemnification pursuant to Article 19.1, 19.2 or 19.3, (a) the indemnified party shall give the indemnifying
party prompt written notice of any claim or action for which the indemnified party is claiming indemnification hereunder; (b) the indemnifying party shall be
given the opportunity to control the defense or settlement of each such claim or action; and (c) the indemnified party shall cooperate with, and provide reasonable
information and assistance to, the indemnifying party in the defense and/or settlement of each such claim or action at the indemnifying party’s expense, provided
that failure to comply with (a), (b) and (c) shall not affect the indemnifying party’s obligation hereunder unless and to the extent the indemnifying party is
materially prejudiced thereby. The indemnifying party shall pay all sums, including without limitation reasonable attorneys’ fees, damages, losses, liabilities,
expenses, and other costs, that by final judgment or decree, or in settlement of any suit or claim to such indemnifying party agrees, may be assigned against the
indemnified party, its Affiliates, directors, officers, managers, members, agents, and employees on account of the claim indemnified against.

ARTICLE 20. RESTRICTIONS ON INFORMATION DISCLOSURE AND USE.

All documentation and technical and business information and intellectual property in whatever form recorded that a party does not wish to disclose without
restriction (“Information”) shall remain the property of the furnishing party and may be used by the receiving party only as set forth herein. The Information and
the terms of this Agreement are deemed Information under the Mutual Nondisclosure Agreement dated as of September 14, 2004 between QUALCOMM and
Customer (the “NDA”). The NDA is incorporated herein and will continue to govern Information exchanged during the term of this Agreement. If there is any
conflict between the provisions of the NDA and this Agreement, this Agreement will govern. Those provisions of the NDA that are stated to survive termination,
will survive termination of this Agreement.

ARTICLE 21. INSURANCE.

Each party shall at all times, at its own cost and expense, carry and maintain the insurance coverage required by law and commercially standard in the
jurisdiction(s) and industry(ies) in which it transacts business.

ARTICLE 22. ASSIGNMENT.

Neither this Agreement nor any rights, duties or interest herein, shall be assigned, transferred, pledged or hypothecated or otherwise conveyed by either party
without the other party’s prior written consent which shall not be unreasonably delayed or withheld. Notwithstanding, QUALCOMM shall have the right to

(i) subcontract the procurement of Materials, manufacturing and/or testing of the Product to a third party and (ii) transfer this Agreement in connection with any
transfer by QUALCOMM to a third party of its Product-related business. For purposes of this Article, “assignment” shall be deemed to include any transaction or
series of transactions which results in an aggregate change in ownership or control of more than fifty percent (50%) of the party. Any attempted assignment or
delegation in contravention of this Article shall be void.
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ARTICLE 23. DISPUTE RESOLUTION, APPLICABLE LAW, VENUE.

23.1 In the event of any dispute or claim hereunder, the Parties shall attempt to reach resolution thereof through good faith negotiation, including involvement of
the senior management of each party. In the event that such negotiation is riot commenced within thirty (30) days after a request therefor by either party, or the
failure of the Parties to reach resolution within sixty (60) days after commencement of such negotiations, either party may pursue its legal remedies.

23.2 The interpretation, validity and enforcement of this Agreement shall be governed by the laws of the State of California, USA, excluding the U.N. Convention
on International Sale of Goods, and without regard to conflict of laws principles. The prevailing party in any legal proceeding shall be entitled to recover its
reasonable attorneys’ fees incurred in connection therewith.

ARTICLE 24. FORCE MAJEURE.

Any delay and/or failure in performance shall not be deemed a breach hereof when such delay or failure is caused by or due to causes beyond the reasonable
control and without negligence of the party charged with such performance hereunder, including, but not limited to, fire, earthquake, flood, accidents, explosions,
acts of God and acts of governmental authority or acts of war, power outages, power shortages, acts of terrorism, or acts of a civil or military authority (“Force
Majeure”). The party claiming Force Majeure shall notify the other party, in writing, within ten (10) days after the occurrence of the Force Majeure event
specifying the nature and anticipated duration of the delay. The party claiming Force Majeure shall use commercially reasonable efforts to avoid or minimize the
effects of delay or non-performance and this Agreement shall be amended to take into account the delay caused by the Force Majeure event. Notwithstanding the
foregoing, in the event any delay extends for a period of more than six (6) months, either party shall have the right to terminate this Agreement by written notice
to the party claiming Force Majeure.

ARTICLE 25. NOTICES.

Except as otherwise expressly provided herein, any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows, with
notice deemed given as indicated: (i) by Federal Express or other overnight courier, upon written verification of receipt as evidenced by the courier’s delivery
record; or (ii) by certified or registered mail, return receipt requested, upon verification of receipt. Notice shall be sent to the addresses set forth below or to such
other address as either party may specify in writing.

If to QUALCOMM: If to AirCell:

QUALCOMM INCORPORATED AIRCELL LLC

5775 MOREHOUSE DRIVE 1250 NORTH ARLINGTON HEIGHTS RD.
SAN DIEGO, CALIFORNIA 92121 SUITE 500

Attn: Ahmad Jalali ITASCA IL 60143

ATTENTION: CFO
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ARTICLE 26. INDEPENDENT CONTRACTORS RELATIONSHIP.

The relationship between the parties under this Agreement is solely that of independent contractors, and neither party is an employer, employee, owner, agent,
franchisor, franchisee or representative of the other party. Neither party is authorized or empowered to represent the other party, nor to transact business, incur
obligations or buy goods in the other party’s name or for the other party’s account. This Agreement does not constitute, and shall not be deemed to constitute a
joint venture or partnership between the parties hereto, and neither party shall be deemed to be an agent of the other, or have authority to bind, obligate or make
an agreement for the other party.

ARTICLE 27. NON-EXCLUSIVITY.

Both Parties acknowledge and agree that this is a non-exclusive Agreement (except as expressed in the Development Agreement) and QUALCOMM reserves the
right to manufacture and sell other data communications products that utilize the Product as a core communications component to other parties at its sole
discretion (except as expressed in the Development Agreement).

ARTICLE 28. MISCELLANEOUS PROVISIONS.

28.1 No addition to or modification of this Agreement shall be effective unless made in writing and signed by the duly authorized respective representatives of
QUALCOMM and Customer.

28.2 Any delay or failure to enforce at any time any provision of this Agreement shall not constitute a waiver of the right thereafter to enforce each and every
provision thereof.

28.3 If any of the provisions of this Agreement is determined to be invalid, illegal, or otherwise unenforceable, the remaining provisions shall remain in full force
and effect.

28.4 The Parties’ rights and obligations which by their sense and context are intended to survive any termination or expiration of this Agreement shall so survive,
including but not limited to Articles 4.4, 5, 7, 11, 12, 13, 14.1, 17, 18, 19, 20, 21, 22, 23, 24, 25, 26, 27 and 28.

28.5 This Agreement may be executed in counterparts, by facsimile, or both, each of which will be considered an original, but all of which together will constitute
the same instrument. If executed via facsimile, the party so executing agrees to send the original to the other party via Federal Express or other overnight courier
to the address designated in Article 25.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed below effective as Effective Date.

QUALCOMM Incorporated AirCell LLC

By: /s/ David Virgil By: /s/ Joe Cruz
Name: David Virgil Name: Joe Cruz
Title: SVP Title: SVP, CTO
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ATTACHMENTS:

Exhibit A — Design Documentation
Exhibit B — Pricing / Delivery Schedule
Exhibit C — RMA Procedures
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3.

EXHIBIT A
DESIGN DOCUMENTATION

Bill of Materials (BOM) with Manufacturer and Manufacturer Part Numbers
Development Platform Specification
Factory and Quality Test Procedures (ATPs)



1.

Product Pricing:

Quantity

[***]

*

Assumes no major design changes.

EXHIBIT B
QUANTITY/PRICING/DELIVERY SCHEDULE

*Unit Price (USD)

[***]
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EXHIBIT C

RMA (Return Material Authorization) Procedures
for QUALCOMM Aircards

Prior to Requesting an RMA

1. Customer personnel must be registered with QUALCOMM Customer Service to submit a request for RMA. To obtain registration status, Customer must email
QUALCOMM Customer Service at . (A list of authorized personnel that can obtain RMAs from QUALCOMM should be provided in advance, if
possible, by Customer).

2. Customer personnel will receive an email confirmation that they have been authorized to submit RMAs.

RMA Procedure
1. Customer should REQUEST an RMA from QUALCOMM using one of the following methods:

+  EMAIL QUALCOMM Customer Service . Be sure to include “RMA Request” in the subject field.
Or

*  Request a hardcopy RMA form comm-sa@qualcomm.com.
COMPLETE the hardcopy RMA form and FAX the form to QUALCOMM Customer Service or send it as an attachment in an email to
. Be sure to include the original Purchase Order Number or Contract Name/Number on this Form.

2. The QUALCOMM Customer Service Representative will log the information into QUALCOMM’s call tracking software system, which automatically assigns
a case number for the RMA request. Please note, this is not the RMA number. The RMA number will be assigned if all warranty criteria have been met. Please
include a description of the problem and the RMA documentation with the part(s) to be repaired.

3. Customer will RECEIVE a confirmation and case number for the RMA request from QUALCOMM Customer Service via email.
4. Customer will RECEIVE an RMA number, shipping instructions, and RMA confirmation documents from QUALCOMM Customer Service via email or fax.

5. Customer must package the RMA part(s) for shipment for safe arrival at QUALCOMM, including the following:

a) Package part(s) in accordance with professional packing standards. Part(s) must be packaged in original box or equivalent container. If applicable,
external box should be suitable for international shipment or Freight Forwarder equivalent.
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b)  Enclose the RMA form, the description of the failure, and a copy of the RMA documentation received from QUALCOMM in each shipping
container.

If applicable, enclose any exportation documentation for customs purposes.
c¢)  Write the RMA number(s) on the outside of each container. If reusing shipping containers, remove previous stickers and labeling.

d)  Verify the “Ship TO” address is visible on the outside of each container.
6. Customer must SHIP the RMA part(s) per QUALCOMM shipping instructions indicated on the RMA documentation.

Please refer to the applicable contract agreement with QUALCOMM to determine the responsible party and schedule for payment of associated shipping costs
(i.e., customs clearance, freight costs, and associated duties and taxes) required for transport or parts(s) to and from QUALCOMM; and for Repair Evaluation
Fees and Repair Fees, and NTF occurrences.

7. For tracking purposes, Customer must OBTAIN the Airway Bill (AWB) number from the freight forwarder and email both the AWB number and the
associated RMA number to QUALCOMM Customer Service at status.rma@qualcomm.com shipment.

8. QUALCOMM will notify Customer of estimated ship schedule for repaired part(s) via email.
9. Customer should CONFIRM the receipt of the repaired product(s) and validate the functionality of the part(s) by sending email to status.rma@qualcomm.com.

10. Upon receipt of Customer’s confirmation, QUALCOMM will close the Case and the RMA. If confirmation has not been received in thirty (30) days from date
of shipment, QUALCOMM will close the case and the RMA accordingly.

This Procedure may change from time to time in QUALCOMM’s sole discretion. Customer should contact QUALCOMM for questions.
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Exhibit 10.1.16

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT
THE CONFIDENTIAL PORTION HAS BEEN OMITTED PURSUANT TO A
REQUEST FOR CONFIDENTIAL TREATEMENT AND THE OMITTED MATERIAL
HAS BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION: [**%*]

AMENDMENT NO. 2 TO THE MANUFACTURING SERVICES
AND SUPPLY AGREEMENT

This Amendment No. 2 to the Manufacturing Services and Product Supply Agreement (this “Amendment No. 2”) is made and entered into as of April 8, 2011
(the “Amendment No. 2 Effective Date”) by and between QUALCOMM Incorporated having a place of business at 5775 Morehouse Drive, San Diego,
California, 92121 (“QUALCOMM?”), and AIRCELL LLC, a Delaware limited liability company, having a place of business at 1250 North Arlington Heights
Rd. Suite 500, Itasca, IL 60143 (“Customer”).

RECITALS

A. QUALCOMM and Customer entered into that certain Manufacturing Services and Product Supply Agreement dated as of September 4, 2007, as
amended by that certain Amendment No. 1 dated as of March 30, 2010 (the “Agreement”).

B. QUALCOMM and Customer, now desire to further amend the Agreement to eliminate contractual minimum quantities and to include the ability to
manufacture and sell a new generation of the Product.

C. Unless otherwise stated in this Amendment No. 2, all capitalized terms used herein but not defined herein shall have the meanings attributed to them in
the Agreement.
AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual promises and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto agree as follows:

Section 1. Amendment to the Agreement.

1.1  Amendment of the Definition of Product. The definition of the term “Product” set forth in Article 1 of the Agreement shall be amended and restated
in its entirety as follows:



““Product” means (i) the modem card described in that certain AirCell Aircard Product Definition Document dated July 2, 2007 Revision #C, including
Software, manufactured, assembled, provisioned and programmed by QUALCOMM in compliance with the requirements of this Agreement and the applicable
Design Documentation (the “Original Aircard”) and (ii) the modem card described in that certain AirCell Aircard Product Definition Document developed in
connection with the Statement of Work agreed to by the Parties in that certain Amendment No. 2 to the Development Agreement dated as of even date with this
Amendment No. 2 (the “New Aircard”), including Software, manufactured, assembled, provisioned and programmed by QUALCOMM in compliance with the
requirements of this Agreement and the applicable Design Documentation.

1.2 Amendment of Section 4.1. Section 4.1 of the Agreement shall be amended and restated in its entirety as follows:

“4.1 Price and Delivery Schedule.

Customer intends to purchase a minimum of [***] units of Product for QUALCOMM’s manufacture hereunder. Unless this Agreement is terminated earlier,
QUALCOMM is obligated to manufacture up to [***] units of Product. The price of Product(s) purchased under the Purchase Orders is set forth on Exhibit B and
stated in U.S. Dollars. QUALCOMM’s prices do not include any applicable sales, use, excise, value-added and/or withholding taxes, customs, duties, fees,
freight, insurance and delivery charges, or any other taxes, fees or charges. [***].

1.3 Amendment to Section 4.2 (as amended by Amendment No. 1 to the Agreement.) The following sentences are added to the end of Section 4.2:

“For the first Purchase Order issued (expected around August 2011) by Customer subsequent to the Effective Date of this Amendment No. 2, Customer is
obligated to purchase [***] units of the Original Aircard.

For the second Purchase Order issued (expected around February 2012) by Customer subsequent to the Effective date of this Amendment No. 2, Customer shall
[***] units of the New Aircards to be delivered as soon as such units become commercially available.

QUALCOMM shall be obligated to sell and Customer shall be entitled to place orders for the Original Aircard up until the date that is six months after the date on
which QUALCOMM first delivers commercial versions of the New Aircard to Aircell.”

1.4  Amendment of Section 9.3. Section 9.3 of the Agreement shall be amended and restated in its entirety as follows:
“9.3 Pre-buy Credit against Purchase Price. After the first [***].

1.5 Amendment of Section 12.3. The first paragraph of Section 12.3 of the Agreement shall be amended and restated in its entirety as follows:
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“12.3 Product Warranty. QUALCOMM warrants only to Customer that the Product (excluding the Software contained therein) will (a) be free from defects in
material and workmanship under normal use as permitted hereunder and (b) conform to either QUALCOMM'’s specification PDD: 80-H3633-1. Rev. C or
QUALCOMM’s specification PDD for the New Aircard, as applicable, for the Warranty Period of twelve (12) months beginning on the date of Customer’s
acceptance of such Product. Product delivered to Customer’s business aviation division shall be warranted at the same level as the Product delivered to
Customer’s commercial aviation division. QUALCOMM shall calculate and publish the RMA rate for actual failures found in Product delivered to Customer’s
commercial aviation division on a bi-annual basis (on August 1 and February 1), and such rate shall be used as baseline failure rate (the “Baseline Rate) for the
subsequent one hundred eighty (180) day period for Product delivered to Customer’s business aviation division. If Product delivered to Customer’s business
aviation division fail at a rate that exceeds the Baseline Rate, then those units of Product that comprise such excess shall not be covered by the Warranty described
in this Section 12.3. With respect only to any units of Product delivered to Customer pursuant to Purchase Orders received by QUALCOMM prior to August 1,
2011, Customer may at any time prior to the expiration of the standard twelve month warranty, extend the Warranty Period for any units of Product by twelve
(12) months by issuing a P.O. to QUALCOMM for an amount equal to the number of units for which Customer wishes to extend the warranty multiplied by
[***]. The minimum number of units for which Customer may purchase an extended warranty shall be [***].

1.6 Amendment of Section 12.3.2. The first paragraph of Section 12.3.2 of the Agreement shall be amended and restated in its entirety as follows:

“12.3.2 Product Warranty—Exclusions. No warranty, express or implied, shall extend to any Software or any Product which has been subjected to misuse,
neglect, accident, or improper storage or installation or which has been repaired, modified, or altered by anyone other than QUALCOMM or QUALCOMM’s
authorized representative, other than in the standard manufacturing process, or any Software or any Product which has not properly protected from operating
conditions outside of QUALCOMM product specification PDD: 80-H3633-1. Rev. C or QUALCOMM’s product specification for the New Aircard, as
applicable. In addition, unless approved in writing by QUALCOMM the warranty does not extend to any Product which is attached to or used with accessories,
batteries, connectors, cabling or other items not provided or approved by QUALCOMM. Product is not specifically warranted to be appropriate for incorporation
and use in any other product or for any use prohibited in the applicable Documentation. Customer hereby acknowledges and agrees that it has not relied on any
representations or warranties other than those expressly set forth herein.

QUALCOMM hereby acknowledges that the Products will be incorporated into Customer’s products. QUALCOMM further acknowledges that Customer’s
products are attached to or used with accessories, batteries, connectors, cabling or other items.
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QUALCOMM extends the warranty in Section 12.3 of the Agreement to such Products, so long as the Customer products, accessories, batteries, connectors,
cabling or other items that such Products are attached to, used with or incorporated into properly protects such Products from operating conditions that fall outside
those specified in QUALCOMM product specification PDD: 80-H3633-1. Rev. C or QUALCOMM’s product specification for the New Aircard, as applicable.”

1.7 Amendment of Section 17.2. Section 17.2 of the Agreement shall be amended and restated in its entirety as follows:

“17.2. QUALCOMM may terminate this Agreement at any time after delivery of Products under any Purchase Order if: (a) Customer fails to take delivery of a
minimum of Three Thousand (3,000) Units by August 1, 2011; (b) Customer fails to take delivery of a minimum of One Thousand (1,000) units during any year
of this Agreement following the Amendment No. 1 Effective Date (a year being measured as the period between the anniversaries of the Effective Date));

(c) Customer has effected two Production Halts prior to August 1, 2011; or (d) QUALCOMM has terminated the Development Agreement pursuant to
Customer’s breach of its obligations under Section 3.1(c) of that agreement. In the event QUALCOMM elects to terminate the Agreement pursuant to

Section 17.2(a) or (b), it shall provide Customer with ninety (90) days prior written notice (the “Notice Period”). If during the Notice Period, Customer place
Purchase Orders in quantities necessary to meet the minimum purchase commitments of [***] units, respectively, QUALCOMM shall withdraw its election to
terminate the Agreement.”

Section 2. Effectiveness of Agreement. Except as expressly provided herein, nothing in this Amendment No. 2 shall be deemed to waive or modify any of the
provisions of the Agreement, or any amendment or addendum thereto. In the event of any conflict between the Agreement, this Amendment No. 2 or any other
amendment or addendum thereof, the document later in time shall prevail.

Section 3. Counterparts and Facsimile Delivery. This Amendment No. 2 may be executed in two or more identical counterparts, each of which shall be deemed to
be an original and all of which taken together shall be deemed to constitute this Amendment No. 2 when a duly authorized representative of each Party has signed
a counterpart. The Parties may sign and deliver this Amendment No. 2 by facsimile transmission. Each Party agrees that the delivery of this Amendment No. 2 by
facsimile shall have the same force and effect as delivery of original signatures and that each Party may use such facsimile signatures as evidence of the execution
and delivery of this Amendment No. 2 by all Parties to the same extent that an original signature could be used.
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IN WITNESS WHEREOF, the duly authorized representatives of the parties hereto have caused this Amendment No. 2 to be duly executed as of the date
first written above.

QUALCOMM INCORPORATED AIRCELL LLC

By: /s/ Ahmad Jalali By: /s/ Anand Chari
Name: Ahmad Jalali Name: Anand Chari
Title: VP Tech. Title: VP - Engineering



Exhibit 10.1.25

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE
CONFIDENTIAL PORTION HAS BEEN OMITTED PURSUANT TO A REQUEST FOR
CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED

SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION: [***]

MASTER SERVICE AGREEMENT

This Master Service Agreement (“MSA”) is entered into as of April 25, 2008 (the “Effective Date”) by and between:

INTELSAT CORPORATION (“Intelsat”), a company incorporated under the laws of the State of Delaware with offices at 3400 International Drive,
N.W., Washington, D.C. 20008;

AND

AIRCELL LLC (“Customer”), a limited liability company incorporated under the laws of the State of Delaware with offices at 1172 Century
Dr. Building B Suite 280, Louisville, Colorado 80027 United States.

Intelsat and Customer shall each be referred to individually as a “Party” and collectively as the “Parties”. “Affiliates” of either Party shall mean all entities
controlling, controlled by or commonly controlled with such Party, and all officers, directors, employees, agents, partners and shareholders of such Party and such
entities.

1. AGREEMENTS

1.1 Agreements. By executing this MSA, Intelsat and Customer agree that, upon execution by both Parties of a service order pursuant to this MSA (each, a
“Service Order”), Intelsat shall provide to Customer, and Customer shall purchase from Intelsat, the services described in such Service Order (the “Service(s)”),
in accordance with, and subject to the conditions of, this MSA and such Service Order. Nothing contained in this MSA shall obligate Intelsat to provide, or
Customer to accept, any Service, unless both Parties have executed a Service Order for such Service. The term “Agreement” shall refer collectively to this MSA
and any and all Service Orders executed by both Parties. In resolving any conflict between the terms and conditions set forth in this MSA and the terms and
conditions of a Service Order, the terms of the Service Order shall govern.

1.2 Occasional Use Services. Services that may be governed by this MSA include both “Full-Time Service(s),” provided on a 24-hour a day, 7-day a week basis,
and occasional use services or occasional video solutions (collectively, “Occasional Use Service(s)”) provided on an ad hoc or other short term or recurring basis.
In addition to this MSA, Occasional Use Services are further subject to the terms and conditions of Intelsat’s Occasional Use Service Order Procedures and
Policies and Occasional Use Access Requirements or Intelsat’s Occasional Video Solutions Terms and Conditions (collectively, the “Occasional Use
Procedures™), as such may be amended by Intelsat from time to time upon notice to Customer, and which can, for convenience, be located at
http://www.intelsat.com/services/media/ou-terms-conditions.asp, and/or can be provided to Customer upon request. For Occasional Use Services provided on an
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ad hoc basis, or on other short term or recurring basis at Intelsat’s sole discretion, an expedited Service Order procedure is specified in the Occasional Use
Procedures, according to which a Customer order of an Occasional Use Service shall be confirmed by Intelsat via facsimile or e-mail delivery of a Service Order
for the Occasional Use Service, which delivery shall constitute an individual and binding agreement for Intelsat to provide and Customer to accept the Occasional
Use Service described therein. For purposes of this MSA, the Occasional Use Procedures are considered a component of, and incorporated by reference in, the
Service Order for the Occasional Use Service, and references to “Service Order” in this MSA shall include the Occasional Use Procedures, when applicable.

1.3 Term of MSA. The MSA shall remain in effect for six (6) months after the Effective Date (the “Initial Term”). Any extension of the term of the MSA after
the Initial Term shall be subject to agreement by the Parties and shall be effective upon execution of an amendment hereto. Notwithstanding the foregoing, the
MSA shall continue to apply to any Service Order so long as such Service Order remains in effect. The total period during which the MSA shall remain in effect
under these terms shall be referred to as the “Term.”

1.4 Service Term. The period of any Service Order running from the “Service Start Date” defined therein through the “Service End Date” defined therein (or as
otherwise specified in the case of Occasional Use Services) shall be referred to as the “Service Term.” Unless otherwise specified in the Service Order, any
renewal or extension of a Service Order shall be the subject of separate negotiations (and execution of a separate Service Order or an amendment to a Service
Order) between the Parties. If, in the absence of such agreement, Customer continues to use a Service past its Service End Date, Intelsat may, at its option,
terminate the Service, or continue to supply it on a fully-preemptible basis and at a rate determined by Intelsat in its sole discretion.

2. PROVISION OF SERVICES

2.1 General. Intelsat shall provide each Service in accordance with the “Service Specifications” defined in the relevant Service Order. All Services are offered on
a non-exclusive basis, unless identified differently in the Service Order.

2.2 Intelsat-Provided Facilities. Intelsat shall provide each Service using satellite and/or terrestrial facilities owned and/or operated by Intelsat and/or third parties
under contract with Intelsat (the “Intelsat-Provided Facilities”). Any third party facilities used for any Service as part of the Intelsat-Provided Facilities shall be
specified in the Service Order and shall be subject to the terms and conditions of Intelsat’s agreement with such third-party provider; any such terms and
conditions which differ from the terms and conditions described herein shall be identified in the Service Order.

2.3 Space Segment Allocation. Intelsat reserves the right to assign and/or reassign Customer’s space segment allocation within the satellite identified in the
Service Order or to move the Service to a different satellite and/or a different orbital location (the satellite being used for the Service at any given time referred to
herein as the “Satellite”), or in any other way to alter the method by which it provides a Service, provided that any such change does not result in a failure of the
Service to meet the Service Specifications. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its allocation as soon as
reasonably practicable prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Service during any such change.
Notwithstanding the generality of the foregoing, for Network Broadband services to aircraft only, Intelsat shall not make any change to any such service without
first obtaining Customer’s consent. For the avoidance of doubt, failure by Customer to provide consent under this Section 2.3 shall not constitute a breach of this
MSA.



3. CUSTOMER OBLIGATIONS AND USE RESTRICTIONS

3.1 Customer’s Use and Third Party Use. Each Service is provided for Customer’s own use and in no event shall Customer be permitted to resell a Service to any
other person or entity unless Customer’s provision of services to such person or entity includes substantially more communications facilities than the Service
provided by Intelsat. For purposes of this Section, “resell” shall include any means allowing another person or entity to utilize the Service, in whole or in part,
including through sale, resale, license, lease, sublease, grant, assignment, or any other means of direct or indirect conveyance. Without limiting the foregoing,
Customer shall be responsible to Intelsat for any and all use of the Service or transmissions via the Service by any third party user throughout the chain of use
(each a “User” and collectively the “Users”) to the same extent as Customer would be for its own use or transmissions, and all references in the Agreement to
Customer’s responsibilities to Intelsat regarding Customer’s use or transmissions shall be interpreted accordingly.

3.2 Compliance with Law. Customer shall use each Service, and shall require that its Users use such Service, if applicable, only for lawful purposes and in
compliance with any and all applicable governmental laws, rules, regulations and/or restrictions of any jurisdiction in which Customer uses the Service or to
which it is otherwise subject (including those of the U.S. Federal Communications Commission (“FCC”)), including, without limitation, patent, copyright,
trademark, and any other intellectual property rights; defamation, obscenity and any other content- or information-related laws; and privacy and data security or
protection laws.

3.3 Operational Requirements and Non-Interference. Customer shall use each Service, and shall require that its Users use such Service, if applicable, in
compliance with the “Operational Requirements” contained in the Service Order, as such may be amended by Intelsat from time to time upon notice to
Customer, and which can, for convenience, be located at http://www.intelsat.com/resources/earthstationsless.aspx. Customer shall configure, equip and operate its
transmit facilities so that the interface of these facilities, in outerspace, with the Satellite shall conform to the characteristics and technical parameters of the
Satellite. Customer shall follow Intelsat’s procedures for initiating or terminating any transmission to the Satellite. Customer shall operate all transmit facilities in
a manner that allows for cessation of, and shall cease, transmission immediately upon receiving notice from Intelsat under Section 13.2 below. Customer shall
furnish such information regarding the technical parameters of its transmissions as may be required by Intelsat prior to commencing, during, and upon the
conclusion of, any transmission to the Satellite. Customer shall, upon Intelsat’s request, provide measured proof that any transmit facility meets any material
requirement specified in the Operational Requirements. Customer shall follow established practices and procedures for frequency coordination and shall not use
the Service, or any portion thereof, in any manner that would or could be expected, under standard engineering practice, to cause harm to any satellite or related
infrastructure of Intelsat or a third party, or to cause interference with any satellite or related infrastructure of Intelsat or a third party.

3.4 Customer-Provided Facilities. Unless otherwise specified in the Service Order, Customer shall be responsible for the provision, installation, operation,
maintenance of, and for securing all necessary licenses and/or authorizations for, all earth station facilities and equipment (“Customer-Provided Facilities”), for
transmitting signals to, or receiving signals from, the Satellite in accordance with the requirements set forth in the Service Order. In addition, all Customer earth
stations must be registered by Intelsat prior to operation, in accordance with the Service Order. By executing a Service Order, Customer represents and warrants
that the information it will provide to Intelsat in connection with earth station registration will be complete and accurate in all material respects. Customer may
contract with parties other than Intelsat to



transmit its signals to, or receive its signals from, the Satellite, provided that Customer shall require that its contractors comply with all of the requirements of this
MSA and the Service Order. If Customer retains third parties as permitted by the previous sentence, those third parties’ facilities and personnel shall be deemed to
be Customer-Provided Facilities and the acts and omissions of those third parties shall be deemed to be the acts or omissions of Customer. Intelsat shall have the
right with prior notice and during normal business hours, but not the obligation, to inspect any Customer-Provided Facilities together with associated facilities and
equipment used by Customer, or by a third party under the authority of Customer, to transmit to the Satellite. Intelsat shall use all reasonable efforts to schedule
inspections to minimize the disruption of the operation of the facilities, and Customer shall make the facilities available for inspection at all reasonable times. Any
such inspection shall not be deemed approval of the facilities by Intelsat or a waiver of any of Intelsat’s rights hereunder.

3.5 Transmission Plan. No later than ten (10) business days prior to the Service Start Date, Customer shall provide Intelsat with a transmission plan (the
“Transmission Plan”) which complies with the Operational Requirements. Customer must have Intelsat’s written approval of the Transmission Plan, which
approval shall not be unreasonably withheld or delayed, prior to, and as a condition to, Customer’s commencement of the Service. Customer shall also be
permitted, subject to Intelsat’s prior written approval, to modify the Transmission Plan from time to time, subject to the terms of the applicable Service Order.
Intelsat’s approval of a Transmission Plan shall not constitute, nor does Intelsat make any representation, warranty, or covenant regarding the efficacy of the use
of any number of carriers or other alternative uses of the Services. In addition, Intelsat does not make any representation, warranty or covenant regarding the
efficacy of any Transmission Plan or use of the Service in relation to potential sources of terrestrial interference, and the absence of terrestrial interference is not a
Service Specification.

4. CHARGES AND PAYMENTS

4.1 Charges. “Charges” shall refer to all charges specified in a Service Order or otherwise due to Intelsat. Any fixed recurring monthly Charges specified in the
Service Order (“Service Fees”) are due and payable within [***] days of the Invoice Date as defined below, i.e. no later than the last business day of the month
preceding the month in which the Service is to be rendered (pro-rated for partial months), provided that pursuant to Section 4.4 below, no delinquency charges
will be assessed for Service Fees that are received within [***] days of the due date. Any non-fixed and/or non-recurring Charges shall be due and payable by the
last business day of the month in which they are invoiced in accordance with Section 4.2 below. Charges for Occasional Use Services shall be due and payable as
specified in the Occasional Use Procedures.

4.2 Invoices. Charges shall be posted monthly at https://my.intelsat.com/webinvoices/index.asp on the first day of the month in which such Charges are due and
payable. Posting of the Charges at said address shall constitute an invoice for such Charges, dated as of the first day of the month (the “Invoice Date”).

4.3 Payments. Customer shall pay all Charges by wire transfer or via company check to the corporate address listed above and in U.S. dollars, and in full, free and
clear of any set-off, restriction, condition or deduction. Customer shall be responsible for any transfer, exchange, or other similar costs involved in making
payment. Payments shall be deemed made only upon receipt of collected funds at the following account:

Intelsat Corporation
Citibank FSB, Washington, D.C.
ABA#: [*%*]

Account Number: [**%]
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4.4 Late Payments. Any payment due from Customer and not received by Intelsat within [***] days of its due date shall be subject to a delinquency charge
(liquidated damages) at the rate of [***] per month, or the highest rate permitted by law, if less, on such overdue amount from the due date until Intelsat actually
receives payment in full. Customer acknowledges that such delinquency charge is reasonable under all the circumstances existing as of the Effective Date. In the
event that Customer is unable to make timely payment due to circumstances affecting its bank or wire transfers therefrom that are beyond Customer’s reasonable
control, Customer shall notify Intelsat as soon as possible, and in any event prior to the payment due date, and shall include with such notice written
documentation from Customer’s bank specifying the reason for the inability to access or transfer funds, and the expected date by which payment can be made.
Such notice shall in no way absolve Customer of any of its payment obligations, and any extension of the payment due date in such circumstances shall be in the
sole discretion of Intelsat. For avoidance of doubt, the occurrence of such event and/or Intelsat’s receipt of such notice shall in no way constitute a waiver of any
of Intelsat’s rights under the Agreement.

4.5 Disputed Charges. Customer shall notify Intelsat of any dispute regarding Charges in writing within twenty (20) days of the relevant Invoice Date. Thereafter,
the invoice shall be considered final and undisputed. Notwithstanding the existence of a dispute as to Charges, Customer shall pay all undisputed amounts in the
relevant invoice by the payment due date.

4.6 Financial Security. Intelsat may require Customer to provide it with a security deposit (a “Deposit”) for any Service as a pre-condition to Intelsat’s execution
of a Service Order and/or provision of Service. In addition, Intelsat may, at any time during a Service Term, require Customer to provide or increase a Deposit, or
provide other reasonable financial security in a form acceptable to Intelsat, as security for payment of Charges and/or other liabilities. Intelsat shall exercise this
right in good faith. In any such case, Customer shall remain responsible for the timely payment of all Charges. Intelsat shall be entitled to call upon any Deposit
or other security for any late payment (not the subject of a bona fide dispute under Section 4.5 above) and/or other liabilities that Customer may incur, and
Customer shall be obliged to replenish the Deposit or other security upon request. Failure to do so shall be a material breach of the Agreement. Intelsat may apply
the Deposit or other security to the payments due at the end of the Service Term, and shall return any remaining Deposit or security to Customer after the
termination of the relevant Service Order once all liabilities have been settled.

4.7 Taxes. With the exception of U.S. income taxes on Intelsat or any of its Affiliates, Customer shall pay and indemnify Intelsat for any and all taxes, imposts,
charges, levies, duties, usage or other fees (including, without limitation, value added taxes, universal service fund contribution charges, stamp taxes, and other
similar taxes and charges, if any) which may be asserted against Intelsat or any of its Affiliates or Customer or any of its Affiliates by any governmental entity
with respect to or arising out of a Service (including any interest, penalties and additions with respect thereto) (collectively, “Taxes”). If any Taxes are so asserted,
Customer agrees to pay Intelsat the amount, if any, which ensures that Intelsat receives the same amount, after reduction for, or payment of, such Taxes, as it
would have received had such Taxes not been asserted. If any Taxes are asserted with respect to the Satellite itself, the point in space that it occupies or the
frequencies employed, and such Taxes are not specifically attributable to the Service, then Customer shall be responsible for only its pro rata allocation of such
Taxes as determined by Intelsat.



5. SERVICE OUTAGE

5.1 Confirmed Outage. A “Confirmed Outage” shall have occurred when the Service fails to meet the Service Specifications for a period of time specified in the
Service Order, and such failure is confirmed by Intelsat. If a Confirmed Outage has occurred, it shall be deemed to commence when Customer notifies Intelsat of
the occurrence of the Confirmed Outage (subject to Intelsat’s confirmation), and to end when Intelsat notifies Customer or Customer has actual knowledge that
the Service has been restored. Any period during which Customer uses the applicable Service shall not count towards the duration of the Confirmed Outage.

5.2 Exceptions. Notwithstanding Section 5.1 above, a Confirmed Outage shall not be deemed to have occurred when a failure of the Service to meet the Service
Specifications is due to any of the following: (i) the failure or nonperformance of any Customer-Provided Facilities or other customer equipment, including but
not limited to, hardware or software failures in Customer-Provided Facilities or customer equipment, or congestion in Customer’s network or one of its
components; (ii) the fault, negligent act, or failure to act of Customer, its employees or agents; (iii) preventative maintenance and/or Service expansion (when
done on at least 48 hours notice to Customer and as mutually scheduled by the Parties) as may be necessary to maintain the Service in satisfactory operating
condition, to provide additional system capacity, or to protect the overall performance of the Service or the Intelsat-Provided Facilities; (iv) a Force Majeure
Event as defined in Section 10.1 below that is attributable to sun outages or meteorological or astronomical disturbances; (v) termination of this MSA or the
Service Order in accordance with the termination provisions in Article 7 below; (vi) suspension of Service under Article 8 below; and/or (vii) the unavailability of
Service to Customer, pursuant to FCC rules and regulations published at 47 C.F.R. 64.401, during emergency conditions such as major natural or man-made
disasters and emergencies involving United States national defense and security.

5.3 Outage Credits. If a Confirmed Outage occurs, Intelsat shall give Customer a credit (an “Outage Credit”) against future Charges for that Service. Unless
other specified in a Service Order, Outage Credits shall equal pro rata Service Fees due for that period of time during which a Confirmed Outage of the Service,
or any portion thereof, has occurred.

5.4 Restoration of Service. In cases of Confirmed Outage, Intelsat shall use reasonable efforts to restore affected Service(s) pursuant to the terms and conditions
of the relevant Service Order. Customer shall use reasonable efforts to cooperate and aid Intelsat in restoring Service(s).

6. INTERRUPTION OF SERVICE

6.1 Interruption Rights. Customer recognizes that it may be necessary, if the Satellite or any component thereof loses power, or in other unusual or abnormal
technical situations, or other unforeseen conditions, for Intelsat to deliberately interrupt Customer’s use of the Service. Intelsat shall make decisions to interrupt
Services for such purposes in good faith. To the extent technically feasible, Intelsat shall give Customer at least 24 hours notice of such interruption and shall use
all reasonable efforts to schedule and conduct its activities during periods of such interruption so as to minimize the disruption to users of the Satellite. Customer
acknowledges, however, that Intelsat may interrupt Service without notice in any situation that in the opinion of Intelsat has caused or is likely to cause harm to
any satellite or related infrastructure of Intelsat or a third party or interference with any satellite or related infrastructure of Intelsat or a third party. Customer shall
immediately cease transmissions to the affected Satellite when required to do so by Intelsat under this Section.
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6.2 Testing in the Event of a Service Failure. If the Service is not meeting the Service Specifications, but Customer continues to use the applicable Service, as
degraded, Intelsat may interrupt Customer’s use as necessary to perform testing or take any other action that may be appropriate to attempt to restore the Service
to the Service Specifications. In such event, Intelsat shall coordinate activities with Customer and shall use reasonable efforts to minimize the disruption.

6.3 Occasional Use Services. Unless otherwise specified in the Service Order for an Occasional Use Service, any and all Occasional Use Services are made
available on a preemptible basis and may be deliberately preempted or interrupted by Intelsat for restoration purposes or in order for Intelsat to satisfy obligations
to third parties. Intelsat shall make such decisions in its sole discretion.

6.4 Customer’s Rights. To the extent that any period of interruption results in a loss to Customer of the use of the Service sufficient to constitute a Confirmed
Outage under Sections 5.1 and 5.2 above, and/or a Confirmed Failure under Section 7.2 below, the Customer shall have all of the rights and remedies regarding
Outage Credits in accordance with Section 5.3 above and/or termination in accordance with Section 7.2 below, as applicable.

7. TERMINATION

7.1 Termination for Cause. Intelsat may terminate this MSA, or terminate any Service Order(s) under this MSA, immediately upon notice to Customer if
Customer: (i) fails to make payment of any amount due to Intelsat, and such amount remains unpaid within [***] days after receiving from Intelsat a notice of
such nonpayment, or (ii) fails to cease activity in violation of Sections 3,1, 3.2 and/or 3.3 above immediately upon receiving telephone, facsimile and/or e-mail
notice from Intelsat, or (iii) breaches any warranty or is otherwise in material breach of any other provisions of the Agreement and does not cure such breach
within thirty (30) days after receiving from Intelsat a notice of such breach, or (iv) files a petition in bankruptcy or is adjudicated bankrupt or insolvent, or files or
has filed against it any petition or answer seeking any reorganisation, composition, liquidation or similar relief for itself under any applicable statute, law or
regulation or makes any general assignment for the benefit of its creditors, or admits in writing its inability to pay its debts generally as they become due. In the
event that Intelsat terminates a Service Order for any of the reasons set forth in this Section 7.1, in addition to all of Intelsat’s other remedies at law or in equity,
Intelsat may declare due and payable a “Termination Fee” equal to the total remaining Service Fees for what had been the scheduled Service Term. For cases
where the Charges are recurring but non-fixed, the computation of the Termination Fee shall be based on average and/or expected average Charges as specified in
the relevant Service Order. Intelsat may apply the Deposit or other security, if any, against the Termination Fee. In such circumstances, Intelsat shall be entitled to
use the Service for whatever purpose Intelsat deems fit and Customer shall not be entitled to any equitable relief with respect to such use or any refund of
amounts paid to Intelsat, Customer acknowledges that Intelsat’s rights set forth in this Section: (i) are reasonable under all of the circumstances existing as of this
date; (ii) constitute liquidated damages for the loss of a bargain; and (iii) do not constitute a penalty.

7.2 Confirmed Failure. A “Confirmed Failure” shall have occurred if the Service fails to meet the Service Specifications for a period or periods of time specified
in the Service Order, and such failure is confirmed by Intelsat. Either Party may terminate the affected Service Order, on notice to the other, if a Confirmed
Failure occurs and Intelsat does not restore the Service within (i) fifteen (15) days if such Confirmed Failure is not due to a Force Majeure Event; or (ii) ninety
(90) days if such Confirmed Failure is due to a Force Majeure Event; or (iii) within any such shorter period as it may become clearly ascertainable by Intelsat that
restoration within the time frame permitted in (i) or (ii) above, as applicable, is not possible.
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7.3 Satellite Out of Service. If Intelsat, in its sole discretion, decides to take a Satellite out of commercial service at its orbital location before the end of a Service
Term, Intelsat shall give Customer reasonable notice under the circumstances of such determination and the date the applicable Satellite will be taken out of
service or redeployed at another orbital location. In such event, the affected Service Order shall automatically terminate on the date that the Satellite is taken out
of commercial service or redeployed, unless Intelsat, at its option, continues to provide Service meeting the Service Specifications to Customer on an alternative
or replacement satellite.

7.4 Change of Control. Intelsat may terminate this MSA or any and all Service Orders if a change in the ownership or corporate holding of Customer results in
Intelsat being in violation of any US or foreign law, regulation or order of a competent authority.

7.5 Effect of Termination. Upon termination of this MSA or a Service Order for any reason, Customer shall immediately cease transmissions to the Satellite (if
applicable) upon notice of termination by Intelsat in accordance herewith. The termination of this MSA or a Service Order for any reason shall extinguish all of
Intelsat’s obligations to provide, and Customer’s obligations to accept, the affected Service(s), but shall not relieve either Party of any obligation that may have
arisen prior to such termination, including, without limitation, under any other Service Order, or under Section 7.1, nor shall termination of this MSA and/or any
Service Order affect the Parties’ obligations under Article 9, Article 12, and Section 14.2, which shall survive the termination of any Service Order and/or the
Agreement as a whole. Upon termination of a Service Order in accordance with Sections 7.2, 7.3 or 7.4, Intelsat shall promptly refund to Customer any portion of
the Charges previously paid and applicable to any period after the date of such termination (including any Deposit or other security, where applicable) plus any
unapplied Outage Credits to which Customer was entitled prior to such termination, less any fees outstanding with Intelsat or any of its Affiliates under any
Service Order.

8. SUSPENSION OF SERVICE

8.1 Suspension for Cause. Intelsat may suspend a Service in any circumstance in which Intelsat would have the right to terminate the related Service Order or this
MSA for cause under Section 7.1 above, provided that any notice that would be required for termination for cause is also given for such suspension. In no event
shall Intelsat’s election to suspend a Service be construed as a waiver of Intelsat’s right to terminate the Service Order or this MSA.

8.2 Government or Third Party Action. Intelsat may also suspend a Service if, in any circumstance that arises out of Customer’s use of the Service, Intelsat or any
of its Affiliates is: (i) indicted, (ii) is otherwise charged as a criminal defendant, (iii) becomes the subject of a criminal proceeding, or (iv) becomes the subject of
any other governmental action or threat of action by any governmental entity or representative thereof that potentially could result in the revocation, suspension,
or loss of any license, ability or right to provide capacity or service to any customer, or loss of any customer’s right or ability to use the capacity or service
provided to it. Intelsat may also suspend a Service if Customer’s signal is being blocked or jammed by a third party (governmental or otherwise) and such
jamming is interfering with the use or threatens the health of the Satellite.

8.3 Effect of Suspension. Customer shall immediately cease transmissions to the Satellite (if applicable) upon notice of suspension by Intelsat in accordance with
this Article 8. Intelsat may continue to suspend the Service until any breach of the related Service Order by Customer is
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cured and, in the case of any suspension of Service pursuant to Section 8.2 above, until any action or threat of action is resolved in Intelsat’s favor or removed
and, in each case, until assurances are given to Intelsat’s reasonable satisfaction that the matter(s) giving rise to a suspension of Service will not reoccur. Intelsat’s
suspension of a Service in accordance with this Article 8 shall not result in any Outage Credit to Customer, and all Charges for the Service shall continue to be
due and payable.

9. LIMITATION OF LIABILITY AND INDEMNIFICATION

9.1 Limitation of Liability. ANY AND ALL EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR ANY PURPOSE OR USE, ARE EXPRESSLY EXCLUDED AND DISCLAIMED BY INTELSAT. IT IS
EXPRESSLY AGREED THAT INTELSAT’S SOLE OBLIGATION AND CUSTOMER’S EXCLUSIVE REMEDY FOR ANY CAUSE WHATSOEVER
ARISING OUT OF OR RELATING TO THE AGREEMENT UNDER ANY THEORY OF LAW OR EQUITY ARE LIMITED TO THOSE SET FORTH IN
SECTION 5.3 AND SECTION 7.5, WHERE APPLICABLE, AND ALL OTHER REMEDIES ARE EXPRESSLY EXCLUDED. In no event shall Intelsat or any
of its Affiliates be liable for any indirect, special, punitive, incidental or consequential damages whatsoever, including loss of revenue or profits, regardless of the
foreseeability of such damages, arising out of or under the Agreement, whether under contract, warranty, tort or otherwise. In no event shall Intelsat or any of its
Affiliates be liable for damages associated with service or equipment it does not furnish. Without limiting the generality of the foregoing, Customer acknowledges
and agrees that it shall have no right of recovery for the satisfaction of any cause whatsoever, arising out of or related to the Agreement or any Service Order
against (i) any Intelsat Affiliate, (ii) any supplier of services or equipment to Intelsat necessary for the provision of the Service to Customer in any circumstances
in which Intelsat would be obligated to indemnify the supplier, or (iii) any officer, director, employee, agent, partner or shareholder of any such supplier.
Customer shall require all of its Users to abide by terms and conditions similar to those in this MSA, including disclaimers of liability in favor of Intelsat and its
Affiliates and suppliers substantially similar to (but in no case less broad than) those set forth in this Section.

9.2 Indemnification. Customer shall indemnify and hold harmless Intelsat and its Affiliates from and against any direct or indirect claims, liabilities, losses, costs
or damages, including reasonable attorneys’ fees and costs, arising out of or relating to the provision of any Service from, or Customer’s or any User(s)’ use of,
the Intelsat-Provided Facilities, including, but not limited to, those arising out of (i) the fault or negligence or breach of the Agreement by Customer; or

(ii) Customer’s alleged breach of any laws, rules and regulations applicable to it; or (iii) any transmission by Customer or any User(s), regardless of cause by
Customer or User(s), that is actually, or alleged to be, libelous, slanderous, obscene, indecent, a breach of privacy or security of transmissions, an infringement of
data protection laws, an infringement of patent, copyright or any other intellectual property right, or otherwise illegal, or any other claim relating to the
information or content of any material displayed or transmitted; or (iv) any warranty, representation or statement Customer may make to a third party in
connection with the Service; or (v) any claims brought by any User(s) or any other third part(ies) in connection with any Service, including any disputes between
or among Customer, User(s), other transmission recipients and/or transmission content suppliers.

10. FORCE MAJEURE

10.1 Force Majeure Event. Any failure or delay in performance by Intelsat under the Agreement shall not be a breach if such failure or delay is due to any
unforeseeable act, event or cause beyond its reasonable control (“Force Majeure Event”). Force Majeure Events shall include but not be limited to: acts of God,
earthquake, hurricane, snowstorm, fire, flood, war




(whether declared or undeclared), terrorism, riot, insurrection, civil, commotion, national emergency, power shortage, strike, labor dispute, epidemic, quarantine,
contamination, embargo, receive earth station sun outage, meteorological or astronomical disturbances, external transmission interference, satellite failure,
satellite launch failure or delay, or satellite malfunction (if such interference, failure, delay or malfunction is not attributable to a negligent act or omission of
Intelsat), action or inaction of any government or competent authority, including refusal to grant or denial or delay in the grant of a license material for
performance hereunder (if such refusal, denial or delay is not attributable to a negligent act or omission of Intelsat), act or omission of Customer or fault or
nonperformance of Customer-Provided Facilities or other customer equipment, or act or omission of third parties.

10.2 Customer Obligations. The existence of a Force Majeure Event shall not affect Customer’s obligations under Section 3.3 above (i.e., if a Force Majeure
Event prevents compliant transmission, no transmission shall be made).

11. REPRESENTATIONS AND WARRANTIES

11.1 Representations and Warranties by Both Parties. Subject to the provision in Section 11.2 below, each Party represents and warrants to the other Party that as
of the Effective Date of this MSA, or, with respect to any Service Order, as of the execution by that Party of such Service Order, (i) it has the right, power and
authority to enter into and fully perform its obligations hereunder or thereunder, (ii) the execution, delivery and performance of the MSA or Service Order has
been duly authorized by all necessary partnership or corporate action, as applicable; (iii) the MSA or Service Order constitutes legal, valid and binding
obligations on that Party; (iv) the fulfillment of its obligations and conduct hereunder or thereunder will not constitute a material violation of any existing
applicable law, rule, regulation or order of any governmental authority, or contract to which it is subject; (v) all public or private consents, permissions,
agreements, licenses or authorizations necessary for the performance of its obligations hereunder or thereunder to which it is subject have been obtained, or it will
use all reasonable efforts to obtain the same in a timely manner; (vi) it does not know of any broker, finder, or intermediary involved in connection with the
negotiations and discussions incident to the execution of the MBA or Service Order or of any broker, finder or intermediary who might be entitled to a fee or
commission upon the consummation of the transactions contemplated herein or therein.

11.2 Intelsat’s Governmental Authorizations. Certain applications may be pending or subsequently filed by Intelsat with the FCC or other applicable
governmental or quasi-governmental entity related to any Service to be provided hereunder. In such cases, Intelsat’s representations and warranties in Section 11.1
above apply as of the Service Start Date specified in the relevant Service Order.

12. CONFIDENTIALITY

12.1 Confidential Information. Intelsat and Customer have executed a Mutual nondisclosure Agreement dated October 9, 2007 (the “NDA”). The NDA is
incorporated herein and will continue to govern Confidential Information exchanged during the term of this MBA. If there is any conflict between the provisions
of the NDA and this MBA, the NDA will govern. Those provisions of the NDA that are stated to survive termination, will survive termination of this agreement.

12.2 Confidentiality of Agreement. The terms of this MSA and any Service Order (including, but not limited to, the Service Fee and Service Specifications) are
designated confidential by Intelsat.
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12.3 Survival. The obligations contained in this Article 12 shall survive the termination or expiration of the MSA for a period of 5 years.

13. NOTICES

13.1 General Notices. All notices and other communications from either Party to the other related to this MSA and any and all Service Orders, except as expressly
provided in 13.2 below, shall be in writing and in English and shall be deemed received upon actual delivery or completed facsimile to the other Party at the
address and/or facsimile number set forth below and, for notices related to a Service Order, at any additional address and/or facsimile number set forth in the
Service Order for such notices. Each Party shall advise the other promptly in writing of any change in the address, designated representative or telephone or
facsimile number.

If to Intelsat:

Intelsat Corporation

3400 International Drive, N.W.
Washington, D.C. 20008

Tel: (202) 944-7299

Fax: (202) 944-8120

Attn: Senior Contracts Manager, Legal

If to Customer:

Aircell LLC

1250 North Arlington Heights Rd. Suite 500
Itasca, Illinois 60143

Tel: (630) 647-1400

Attn: General Counsel

with a copy to:

1172 Century Dr. Suite 280

Louisville, Colorado 80027

Attn: VP - Avionics Engineering

13.2 Telephone Notices. For the purpose of receiving notices from Intelsat regarding outage, interruption, suspension, interference or any other technical
problems related to a Service, including with respect to Service failure and restoration, Customer will provide a point of contact, accessible by telephone that is
continuously staffed at all times, that is in charge of controlling the real time operation of the network and can promptly shut down transmissions at all earth
stations transmitting signals to the Satellite upon notice under Sections 3, 6.1, and 8. For those Services which are provided to aircraft only, Customer will use its
best efforts to shut down transmissions from the aircraft promptly upon notice from Intelsat. THOSE PERSONS STAFFING THE EARTH STATION FOR THE
PURPOSES OF RECEIVING SUCH MESSAGES FROM INTELSAT MUST SPEAK ENGLISH AND HAVE THE TECHNICAL CAPABILITY AND
ABSOLUTE AUTHORITY TO IMMEDIATELY TERMINATE OR MODIFY THE TRANSMISSION IF NOTIFIED BY INTELSAT. Intelsat shall also
maintain a telephone that is continuously staffed for the purposes of receiving notices regarding the matters identified above. All such notices shall be made in
English and shall be effective upon the placement of a telephone call from one Party to the other at the telephone number set forth in the Service Order. Each
Party shall promptly confirm all telephone notices that may be given under this Section in writing at the address and/or facsimile number set forth in the Service
Order.
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14. JURISDICTION

14.1 Applicable Law. The Agreement shall be governed and interpreted in all respects by the laws of the State of New York, without regard to any conflict of
laws provisions, and, where applicable, shall be subject to compliance with the laws, rules and regulations of the United States of America, including, without
limitation, those addressing communications, exports and re-exports, U.S. sanctions and bribery-related conduct.

14.2 U.S. Export Control Law. The Parties acknowledge and agree that the service(s), information and/or commodities that may be provided, or arise, under the
Agreement shall be subject to, and governed by, U.S. export and re-export control laws, which the Parties agree to comply with in all respects. It is further
acknowledged and agreed by the Parties that the provision by Intelsat of such service(s), information, and/or commodities to foreign persons may be prohibited,
limited, or delayed due to compliance with these laws. These service(s), information and/or commodities may not be transferred, disclosed, or otherwise re-
exported to foreign persons (including U.S-based foreign national employees) except as in accordance with these laws. This Section 14.2 shall survive the
termination of the Agreement for any reason.

14.3 Venue. Both Parties irrevocably agree that the United States District Court for the State of New York shall be the venue for adjudicating any dispute arising
hereunder, save that Intelsat shall also have the right to take proceedings against Customer in the national courts of the jurisdiction of Customer’s incorporation.
Customer agrees that service of process of any action or proceeding shall be deemed sufficient if mailed first class, postage prepaid, to Customer at the address
provided in accordance with Section 13.1 above.

14.4 Injunctive Relief. Nothing contained in this Article shall limit any rights either Party may have to seek immediate injunctive relief against the other Party, if
necessary, in order to prevent the other from willfully or intentionally breaching its material obligations under the Agreement or to compel the other to perform its
material obligations under the Agreement in the event of a willful or intentional failure to comply with the Agreement.

15. ASSIGNMENT AND INTERESTS

15.1 Customer Assignment. Unless otherwise permitted under Section 3.1 above, Customer may assign its rights under this MSA and/or any Service Order, only
in whole (as to the Service Order assigned), and only after securing Intelsat’s express prior written consent, which consent may be withheld or conditioned in
Intelsat’s sole discretion. Notwithstanding the foregoing, Customer shall have the right, without the consent of Intelsat, to assign its rights under this MSA and/or
any Service Order only in whole, to Affiliates and successor entities if there is a change of control or corporate holding of Customer. As used in this Section,
“assign” shall mean to grant, sell, resell, assign, encumber or otherwise convey, license, lease, sublease, or permit the utilization of, directly or indirectly, in whole
or in part. Any purported assignment by Customer not in compliance with the provisions of this MSA shall be null and void and of no force and effect.

15.2 Intelsat Assignment. Intelsat may assign its rights and interests under this MSA, any Service Order, any Intelsat-Provided Facilities and any or all sums due
or to become due under any Service Order to an assignee for any reason. Customer agrees that upon receipt of notice from Intelsat of such assignment, Customer
shall perform all of its obligations directly for the benefit of the assignee and shall pay all sums due or to become due directly to the assignee, if so directed. Upon
receipt of notice of such assignment, Customer agrees to execute and deliver to Intelsat such documentation as assignee may reasonably require from Intelsat. As
used in this Section, “assign” shall mean to grant, sell, assign, encumber or otherwise convey, directly or indirectly, in whole or in part.
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15.3 Successors. Subject to all provisions concerning assignments, above, this MSA and/or any Service Order shall be binding on and shall inure to the benefit of
any successors and assigns of the Parties; provided, that no assignment of this MSA and/or any Service Order, shall relieve either Party of its obligations to the
other Party.

15.4 No Property Interest Created. The Agreement is a service contract and does not grant, and Customer shall not assert, any property interest in or to, or lien
upon, the property or assets of Intelsat, including but not limited to, the Satellite and/or any component(s) thereof and/or any Intelsat-Provided Facilities
(collectively, the “Intelsat Assets”). Without prejudice to and/or waiver of the protection of Intelsat provided for in the preceding sentence, Customer hereby
grants to Intelsat, as security for the obligations of Customer under the Agreement, a first priority security interest in any property right, title or interest of any
kind which Customer may be deemed to have in and/or to all or any part of the Intelsat Assets and/or any and all proceeds thereof.

15.5 Subordination. Customer acknowledges and agrees that Intelsat may grant security interests in the Satellite and/or any portion thereof. In such event, the
Agreement and all rights granted to Customer may be subject and subordinate to such security interest, according to terms specified in, or added to, the affected
Service Order. Subordination terms added to a Service Order after the execution of the relevant Service Order shall not constitute an amendment to the Service
Order so long as the subordination terms ensure that Customer shall continue to have the material benefits of the Agreement notwithstanding any default on
behalf of Intelsat under the terms of the security agreement.

16. MISCELLANEOUS

16.1 Amendments. Neither this MSA nor any Service Order may be amended or modified in any way except by a prior written consent by an authorized
representative of each Party.

16.2 Severability. Nothing contained in this MSA shall be construed so as to require the commission of any act contrary to the law. If any provision of this MSA
or any Service Order is found to be invalid or unenforceable, it shall not affect the validity and enforceability of any other provision of the Agreement, and the
invalid or unenforceable provision shall be curtailed or limited only to the extent necessary to permit compliance with the minimum legal requirements, in a
manner as consistent as possible with the intentions of the Parties and the economic position contemplated in the Agreement.

16.3 Non-Waiver of Breach. No waiver by either Party of any default by the other Party shall affect or impair either Party’s rights in respect of any subsequent
default of any kind by the other Party. Acceptance by Intelsat of any payments by Customer shall not be deemed a waiver of any preceding breach by Customer of
any of the terms or conditions of the Agreement. A waiving Party may at any time, upon notice given in writing to the breaching Party, direct future compliance
with the waived term or terms of the Agreement, in which event the breaching Party shall comply as directed from such time forward. No waiver shall be
effective unless made in writing by a Party’s authorized representative.

16.4 No Third-Party Beneficiaries. Other than as specifically set forth in this MSA or any Service Order, the provisions of the Agreement are intended for the sole
benefit of the Parties and no third party (including, without limitation, Users) may seek to enforce or benefit from the Agreement. Both Parties acknowledge and
agree that the Operational Requirements are intended for the benefit of both Intelsat and all other customers using Intelsat-Provided Facilities and that such
intended beneficiaries may separately, or in addition to the Parties hereto, seek to enforce such provisions against Customer.
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16.5 Independent Contractors. The relationship created by the Agreement is that of independent contractors, and is in no way a partnership, principal-agent or
other such relationship and Customer warrants it shall not hold itself out as entitled to bind Intelsat in any way whatsoever.

16.6 Headings. The headings in this MSA and any Service Order are for convenience only and shall not affect the interpretation of the Agreement.

16.7 Language. The language of this MSA, any Service Order, and all other communications between the Parties regarding the performance of the Agreement
shall be English.

16.8 Time. Any period of time referred to in any Service Order shall be calculated in Greenwich Mean Time.

16.9 Documents. Subject to applicable legal compliance, each Party agrees to provide information and to execute, and if necessary, to file with the appropriate
governmental entities and international organizations, such documents as the other Party shall reasonably request in order to carry out the purposes of this MSA
and any Service Order, and/or for the purpose of creating, perfecting, protecting or maintaining the security interest conferred hereby to Intelsat or its first priority
in accordance with Section 15.4 above.

16.10 Entire Agreement. This MSA constitutes, and any Service Order executed by both Parties shall constitute, the entire agreement of the Parties and shall
supersede all prior correspondence, representations, proposals, negotiations, understandings, and agreements of the Parties, oral or written, with respect to the
subject matter.

16.11 Counterparts. This MSA and any Service Order may be executed in several original and/or facsimile counterparts, each of which shall be deemed an
original, and all such counterparts together shall constitute by one and the same instrument.

Each of the parties below has duly executed and delivered this Master Service Agreement effective on the date first written above.

Aircell LLC Intelsat Corporation

By: /s/ Robert W. Davis III By: /s/ Patricia Casey

Name: Robert W. Davis III Name: Patricia Casey

Title: VP, Avionics Engineering Title:  Senior VP and Deputy General Counsel
Date: 24 April 2008 Date: 25 April 2008
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Exhibit 10.1.26

AMENDMENT NO. 1 TO
MASTER SERVICES AGREEMENT
NUMBER 21078

This Amendment (the “Amendment) is made as of the date of the last signature hereto (the “Effective Date”) by and between Intelsat Corporation

(“Intelsat”), a company incorporated under the laws of Delaware, with offices located at 3400 International Drive, Washington, DC 20008 and Gogo LLC
(“Customer”), a company incorporated under the laws of Delaware, with offices located at 1250 N. Arlington Heights Road, Suite 500, Itasca, IL. 60143 (each
individually referred to as a “Party” and collectively as the “Parties”).

WHEREAS, Intelsat and Customer executed a Master Services Agreement dated April 25, 2008 (the “Agreement”) for the provision of Intelsat

services; and

WHEREAS, the Parties desire to amend the Agreement as set forth herein.

NOW, THEREFORE, the Parties agree to amend the Terms and Conditions to the Agreement as described below:
Section 3.1, Customer’s Use and Third Party Use. This Section shall be deleted and replaced with the following:

“Each Service is provided for Customer’s own use or the use of an Affiliate of Customer. In no event shall Customer be permitted to resell a Service
to any other person or entity unless Customer’s provision of services to such person or entity includes substantially more communications facilities
than the Service provide by Intelsat. For purposes of this Section, (a) “Affiliate” shall be deemed to include any entity in which there is at least fifty-
one percent (51%) common equity ownership directly or indirectly by or with Customer; and (b) “resell” shall include any means allowing another
person or entity to utilize the Service, in whole or in part, including through sale, resale, license, lease sublease, grant assignment, or any other means
of direct or indirect conveyance. Without limiting the foregoing, Customer shall be responsible to Intelsat for any and all use of the Service or
transmissions via the Service by any third party user throughout the chain of use (each a “User” and collectively the “Users”) to the same extent as
Customer would be for its own use or transmissions, and all references in the Agreement to Customer’s responsibilities to Intelsat regarding
Customer’s use or transmissions shall be interpreted accordingly.”

2. Except as modified herein, all provisions of the Agreement shall remain unaffected.
INTELSAT CORPORATION GOGOLLC
By: /s/ Patricia Casey By: /s/ Saumil Mehta
Name: Patricia Casey Name: Saumil Mehta
Title:  Sr. VP & DGC Title: VP & Asst. General Counsel
Date: 11/14/12 Date: November 8, 2012




Exhibit 10.1.27

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS BEEN OMITTED
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL
HAS BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION: [***]

Name:

Place/Type of Organization:
Address:

City/Country:

Attention:

Telephone:

Facsimile:

E-mail:

Intelsat Transponder Service Order
Service Order No. 25426

Intelsat Information: Customer Information:
Intelsat Corporation Gogo LLC
A Delaware corporation
3400 International Drive, N.W. 1250 N. Arlington Heights Road, Suite 500

Washington, DC 20008

Itasca, IL 60143

Assistant General Counsel, NA Sales Saumil Mehta

(202) 944-7986
(202) 944-7529

(630) 647-7207

Na-contracts@intelsat.com smehta@gogoair.com

1. By signing and returning this Service Order No. 25426 (“Service Order”) to Intelsat, Gogo, LLC(“Custoemer”) is making an offer to purchase the
service described in this Service Order (“Service”) from Intelsat Corporation (“Intelsat”). When executed by Intelsat, this Service Order shall

become binding.

2. Provision of the Service is subject to Intelsat receiving from Customer any Deposit/Collateral specified below in a form acceptable to Intelsat at least
15 calendar days prior to the Service Start Date.

3. This Service Order and the Service are subject to the terms and conditions of the Master Service Agreement (“MSA”) referenced below which is
incorporated herein by reference. In the event of a conflict between this Service Order and the MSA, this Service Order shall control.

Type of Service Order

Master Service Agreement (“MSA”)
Deposit

Billing Method

Service ID (SVO) No.: 511900

Orbital Location/Satellite
Bandwidth (MHz)
Up/Downlink Beam

Initial Transponder Allocation
Preemptibility

Service Start Date (SSD)

Service End Date (SED)

New Service [J Renewal [J Amendment
Type of MSA #21078 Date 25 August 2008
Account 123639

[***]

Monthly in advance

166° East IS-19

[***] MHz

ANZKH/ANZKV

[***]

] Preemptible Non-Preemptible

15 May 2013

(Billing will commence on the SSD whether the Service commences or
not, unless any delay is caused solely and directly by Intelsat.)

14 Oct 2018
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Service ID (SVO) No.: 511901

Orbital Location/Satellite
Bandwidth (MHz)
Up/Downlink Beam

Initial Transponder Allocation
Preemptibility

Service Start Date (SSD)

Service End Date (SED)

166° East IS-19

[***] MHz

NEPKH/NEPKV

[***]

O Preemptible Non-Preemptible
15 May 2013

(Billing will commence on the SSD whether the Service commences or

not, unless any delay is caused solely and directly by Intelsat.)
14 Oct 2018

Intelsat Confidential and Proprietary
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Service ID (SVO) No.: 511903

Orbital Location/Satellite
Bandwidth (MHz)
Up/Downlink Beam

Initial Transponder Allocation
Preemptibility

Service Start Date (SSD)
Service End Date (SED)

Service ID (SVO) No.: 511906

Orbital Location/Satellite
Bandwidth (MHz)
Up/Downlink Beam

Initial Transponder Allocation
Preemptibility

Service Start Date (SSD)
Service End Date (SED)

Service ID (SVO) No.: 511907
Orbital Location/Satellite
Bandwidth (MHz)

Up/Downlink Beam

Initial Transponder Allocation
Preemptibility

Service Start Date (SSD)

Service End Date (SED)

Intelsat Confidential and Proprietary

166° East IS-19

[***] MHz

NWKPV/NWKPH

[***]

U] Preemptible Non-Preemptible

15 May 2013

(Billing will commence on the SSD whether the Service commences or
not, unless any delay is caused solely and directly by Intelsat.)

14 Oct 2018

166° East  IS-19

[***]MHz

SWPKH/SWPKV

[***]

O Preemptible Non-Preemptible

15 Feb 2013

(Billing will commence on the SSD whether the Service commences or
not, unless any delay is caused solely and directly by Intelsat.)

14 July 2018

304.5° East 1S-27

[***] MHz

NATKH/NATKV

[***]

O Preemptible Non-Preemptible
The later of: (i) the date upon which Intelsat certifies to Customer that the IS-
27 satellite has been placed into operation at its Orbital Location, as defined
above, or (ii) 15 May 2013

(Billing will commence on the SSD whether the Service commences or
not, unless any delay is caused solely and directly by Intelsat.)

14 Oct 2018
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SVOo
No.

511903
511901

511907

511900

511906

[***]
[***]
[***]
[***]
[***]

[***]

[***]
[***]
[***]
[***]
[***]

[***]

[***]
[***]
[***]
[***]
[***]

[***]

[***]
[***]
[***]
[***]
[***]

[***]

Term

Bandwidth & Payment Schedule

Service Fee (US$)
[***] per SVO per month

[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month

[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month

[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month

[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month

4. The following Appendices attached hereto, all of which are incorporated herein by reference, shall collectively comprise this Transponder Service

Technical Requirements

Technical Appendix for Transponder Segment Services (attached hereto)

Order:
Appendix A:  Reserved/Not Applicable
Appendix B:
Appendix C:

Operational Requirements for Intelsat Satellites. (attached hereto)

Intelsat Confidential and Proprietary
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5.  Each of the parties has duly executed and delivered this Service Order as of the latest date set forth below (the “Execution Date”).

INTELSAT CORPORATION GOGO, LLC

By: /s/ Patricia Casey By: /s/ Anand Chari
Name: Patricia Casey Name: Anand Chari
Title:  Senior VP and Deputy General Counsel Title: CTO

Date: August 21, 2012 Date: 8/17/12
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;_. INTELSAT

ADDITIONAL TERMS AND CONDITIONS
FOR TRANSPONDER SERVICES

1. THE SERVICE

Transponder Service is the supply of satellite capacity managed by Customer. Any renewal or extension of the Service will be the subject of a separate agreement.
1.1 Non-Preemptible Service: A Service that cannot be interrupted, suspended, or terminated to restore other Services.

1.2 Preemptible Service: A Service that may be interrupted, suspended, or terminated at any time. Customer must vacate the capacity immediately upon
notification by Intelsat.

2. PREEMPTION

2.1 Notification of Preemption: Customer will specify in writing, prior to the Service Start Date, a telephone number at which English-speaking personnel may
be reached by Intelsat on a 24 x 7 basis.

2.2 Failure to Vacate: If Customer continues to use a Service after its Service End Date, Intelsat may terminate the Service or continue to provide it on a
preemptible basis for a price determined by Intelsat until terminated upon notice to Customer. Customer’s payment of this fee does not authorize Customer to
continue to use the Service.

3. SERVICE RESTORATION

3.1 Service Restoration: In the event any Service hereunder fails, Intelsat shall attempt to restore Customer’s Service with Service on the Satellite or another

Intelsat satellite with substantially similar coverage and performance. Such capacity will then become the Service. If Intelsat does not restore a failed Service

hereunder, this Service Order will terminate without further liability as of the time of failure and any amounts prepaid by Customer for Services following the
effective date of termination shall be returned to Customer.

3.2 Service Distribution and/or Wholesale Customer Agreement Customers: Annex F is deleted in its entirety and replaced with the following: In cases of
satellite failure or malfunction, Intelsat will use reasonable efforts to restore affected Services in accordance with the relevant Service Order/Contract.

4. SERVICE INTERRUPTION CREDITS/OUTAGE CREDITS AND CONFIRMED FAILURE

4.1 A “Service Interruption” or “Confirmed Outage” occurs when Service materially fails to comply with the performance parameters in the relevant Technical
Appendix, and such noncompliance is confirmed by Intelsat. A Confirmed Outage will be deemed to commence when Customer notifies Intelsat, and to end
when Intelsat notifies Customer or Customer has actual knowledge that Service has been restored. Any period during which Customer uses the applicable Service
will not count towards the duration of the Service Interruption or Confirmed Outage.

4.2 “Interruption Credit” or “Outage Credit” is a credit against future charges for the Service. Credits will be given for Service Interruptions or Confirmed
Outages of one (1) hour or more, and will be calculated as a proportion of the monthly service charge, based on the number of hours in the month in which the
Service Interruption or Confirmed Outage occurred.

4.3 Confirmed Failure: Subject to the provisions set forth in Sections 7.2 and 7.5 of the Master Service Agreement, if the Service fails to meet the performance
specifications of the Technical Appendix for: (a) a cumulative period of 10 hours during any consecutive 30-day period, or (b) any period of time following a
catastrophic event under circumstances that make it clearly ascertainable that a failure described in clause (a) will occur, the Service shall, subject to Intelsat’s
confirmation, have suffered a “Confirmed Failure.” All determinations as to Confirmed Failures should be made on an individual transponder segment by
transponder segment basis. In the event of a Confirmed Failure, Intelsat may, subject to availability, employ certain redundant equipment units on the Satellite or
provide Service to Customer using another transponder which provides substantially similar coverage and performance or provide Service on another Intelsat
satellite with substantially similar coverage and performance.

5. MISCELLANEOUS

5.1 Billing Policy: Intelsat will commence billing on the Service Start Date, whether services commence or not, unless the delay is solely and directly caused by
Intelsat. Intelsat may apply the Deposit/Collateral paid hereunder to cover any outstanding payments due by Customer to Intelsat under this Service Order or any
other Service Order subject to the terms and conditions of the MSA. Intelsat shall return any remaining Deposit/Collateral to Customer when all Services under
the MSA end and all liabilities are settled.

5.2 Replacement Satellite: During the term of this Service Order, Intelsat may replace the Satellite with another satellite that provides substantially similar
coverage and performance (“Replacement Satellite”). Provided there is available substantially similar coverage and performance on the Replacement Satellite,
Intelsat may provide such capacity to Customer, in which case it will provide replacement Technical Appendices to the Customer, and this Service Order will
continue with such Replacement Satellite Service for the remainder of its term. Intelsat will use all reasonable efforts to minimize any disruption of operations
while the Service is being transferred. In the event Intelsat either (a) takes the Satellite out of commercial service at its orbital location and does not replace the
Satellite; or (b) replaces the Satellite with a Replacement Satellite but does not provide Replacement Satellite Service, this Service Order will automatically
terminate on the date that the Satellite is taken out of commercial operation or redeployed.

5.3 Transmission Plan: Transmission plans must be submitted to Intelsat for approval at least 10 business days before the Service Start Date. Customer will be
permitted, subject to Intelsat’s approval, to modify the transmission plan from time to time. Intelsat reserves the right to charge Customer a reasonable fee for
transmission plan modifications. All proposed modifications must be submitted at least 10 business days prior to their intended activation. Intelsat’s approval of
the transmission plan is not authorization for Customer to access the Intelsat space segment; a separate message from Intelsat will provide information to
Customer for coordinating the activation of carriers. This Service Order is entered into with the understanding that this Service will not create harmful technical
interference to other services. Should such interference occur, Customer assumes all liability. In addition, Intelsat reserves the right to ensure that no technical
impairments are caused to other services, including, if necessary, terminating the Service.

5.4 Earth Station Approval: All Customer earth stations must be registered with Intelsat prior to the service start date. All antennas must be authorized in the host
country by all relevant regulatory and licensing authorities. Registration is available via https://my.intelsat.com.
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6. [***]
6.1 [***]

6.2 [***]
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APPENDIX B

TECHNICAL APPENDIX
Satellite Information

Satellite: IS-19
Orbital Location: 166° East Longitude
Uplink Beam/Band: SWPKH / Ku-Band
Downlink Beam/Band: SWPKYV / Ku-Band
Nominal Transponder Bandwidth: [***] MHz
Customer Transponder Capacity Allocation: [***] MHz

The satellite parameters indicated in this Technical Appendix are preliminary in nature, and based on values specified in the satellite design.
Accordingly, the Technical Appendix may be updated following completion of Satellite In Orbit Testing, upon completion of which Intelsat will provide
Customer with an updated Technical Appendix to the extent necessary.

1.0 INTRODUCTION

This Technical Appendix contains the Performance Specifications for the Ku-Band transponders assigned to the Intelsat IS-19 SWPKH Uplink beam -
SWPKYV Downlink beam. As described further herein the specifications are applicable to a full transponder allocation on a [***] transponder and
associated spares as noted, if available.

2.0 SATELLITE PERFORMANCE CHARACTERISTICS

Longitude Tolerance: + 0.05 degrees

Orbital Tolerances: Inclination Tolerance: + 0.05 degrees

2.1 Communication Antenna Pointing. The Satellite will maintain the orientation of its communications antenna relative to the earth such that the EIRP, G/T and
SFD described in Section 3.1 are maintained.

3.0 COMMUNICATION SYSTEM PERFORMANCE CHARACTERISTICS

3.1 EIRP, G/T and SFD within Beam Coverage Area. Figure B-1 provides EIRP contours for the Satellite Downlink Beam, while Figure B-2 provides G/T
contours for the Satellite Uplink Beam. These contours permit the user to estimate EIRP and G/T for any location within the Beam Coverage Areas. Minimum
beam reference EIRP for the Transponder is 45.5 dBW +1.0 dB, minimum beam reference G/T for the transponder is -1.0 dB/K +1.5 dB. The SFD setting and
other performance characteristics have not been finalized yet and therefore are not available at this time.

Note: Beam Reference Contour values are based on the representative beam patterns attached. The contours are provided for estimation purposes only.
It is recommended that a 1 dB margin be included when utilizing the contours.

3.1.1 Input Attenuators. The gain of each transponder is adjustable by ground command over a range of 0 to 37 steps in 1 dB increments per step.
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Figure B-1. IS-19 Ku-Band SWPKV Downlink Beam with +1.0 dB for each beam contour

(EIRP Contours: 49.4, 48.4, 47.4, 46.4, 45.5, 45.4, 44.4 dBW) +1.0 dB
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Figure B-2. IS-19 Ku-Band SWPKH Uplink Beam with +1.5 dB for each beam contour

(G/T Contours: +3.5, 2.5, 1.5, 0.5, -0.5, -1.0, -1.5, -2.5 dB/K) £1.5 dB

3.1.2 Two Carriers and Multi-carrier Operation. The values provided in Sections 3.1 are based on the occupancy of the transponder by a single carrier. While
subject to final approval by Intelsat and based on specific transponder configuration, dual-carrier operation (2 carriers), or multi-carrier operation (3 or more
carriers) must be conducted with a composite output and input backoff meeting the following specifications:

Mode Output Input (see Note below)
Multi Carrier: 3.8 dB/composite 5.8 dB/composite

Single Carrier (in fractional lease,
2-carriers per transponder): 1.8 dB/composite 2.5 dB/composite

Note: For operation of carrier modulation other than QPSK, additional power constraints may be imposed in order to reduce the generation of intermodulation
and other spurious signals.

Prior to carrier activation, Customer must provide Intelsat with a transmission plan detailing the proposed carrier frequency, modulation and coding type, as well
as required yearly service availability level, along with other pertinent technical information, for approval by Intelsat. The approval will consist of the specific
carrier operational parameters. Intelsat reserves the right to adjust the composite input backoff to achieve the specified output backoff.

3.1.3 EIRP Change Due to Redundant Power Amplifier. When any transponder is switched from its primary HPA to an adjacent HPA, the transponder output
power shall not decrease by more than 0.5 dB relative to the EIRP using the primary power amplifier.

3.1.4 Gain Change Due to First Redundant Receiver. When the first receiver is substituted for a redundant receiver, the gain of the affected transponders shall not
decrease by more than 0.5 dB.
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3.2 SATELLITE COMMUNICATION SYSTEM EXPECTED PERFORMANCE

3.2.1 Co-Channel Interference. The Total Co-Channel Interference ratio due to interference from co-frequency carriers on the satellite is expected to be on
average better than 30 dB for most locations within the Beam Reference Contour.

3.2.2 Nominal Channel Frequencies and Polarization. Each Transponder in the Beam Coverage Area shall use the Uplink and Downlink frequency range provided
in Table 1 below. Moreover, the Beam Coverage Area shall be accessible by either linear vertical or horizontal polarization. Intelsat reserves the right to assign
and/or reassign Customer’s space segment allocation within the Transponder or to other Transponders or Satellites within the applicable Uplink and/or Downlink
Beam Coverage Area. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its initial allocation as soon as reasonably practicable
prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Transponder Capacity during any such change.

3.2.3 Frequency Translation. The communication system translates Uplink transmissions by a net frequency subtraction identified in Table 1 below.

Table 1. Frequency Range and Corresponding Translation Frequency

Uplink Band Downlink Band Translation Frequency

End of Appendix B.
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APPENDIX B

TECHNICAL APPENDIX
Satellite Information

Satellite: 1S-19
Orbital Location: 166° East Longitude
Uplink Beam/Band: ANZKH / Ku-Band
Downlink Beam/Band: ANZKYV / Ku-Band
Nominal Transponder Bandwidth: [***] MHz
Customer Transponder Capacity Allocation: [***] MHz

The satellite parameters indicated in this Technical Appendix are preliminary in nature, and based on values specified in the satellite design.
Accordingly, the Technical Appendix may be updated following completion of Satellite In Orbit Testing, upon completion of which Intelsat will provide
Customer with an updated Technical Appendix to the extent necessary.

1.0 INTRODUCTION

This Technical Appendix contains the Performance Specifications for the Ku-Band transponders assigned to the Intelsat IS-19 ANZKH Uplink beam -
ANZKYV Downlink beam. As described further herein the specifications are applicable to a full transponder allocation on a [***] transponder and
associated spares as noted, if available.

2.0 SATELLITE PERFORMANCE CHARACTERISTICS

Longitude Tolerance: + 0.05 degrees

Orbital Tolerances: Inclination Tolerance: + 0.05 degrees

2.1 Communication Antenna Pointing. The Satellite will maintain the orientation of its communications antenna relative to the earth such that the EIRP, G/T and
SFD described in Section 3.1 are maintained.

3.0 COMMUNICATION SYSTEM PERFORMANCE CHARACTERISTICS

3.1 EIRP, G/T and SFD within Beam Coverage Area. Figure B-1 provides EIRP contours for the Satellite Downlink Beam, while Figure B-2 provides G/T
contours for the Satellite Uplink Beam. These contours permit the user to estimate EIRP and G/T for any location within the Beam Coverage Areas. Minimum
beam reference EIRP for the Transponder is 44.0 dBW +1.0 dB, minimum beam reference G/T for the transponder is -2.7 dB/K +1.5 dB. The SFD setting and
other performance characteristics have not been finalized yet and therefore are not available at this time.

Note: Beam Reference Contour values are based on the representative beam patterns attached. The contours are provided for estimation purposes only.
It is recommended that a 1 dB margin be included when utilizing the contours.

3.1.1 Input Attenuators. The gain of each transponder is adjustable by ground command over a range of 0 to 37 steps in 1 dB increments per step.
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Figure B-1. IS-19 Ku-Band ANZKYV Downlink Beam with +1.0 dB for each beam contour

(EIRP Contours: 53.2, 52.2, 51.2, 50.2, 49.2, 48.2, 47.2, 46.2, 45.2, 44.2, 44.0, 43.2 dBW) +1.0 dB
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Figure B-2. IS-19 Ku-Band ANZKH Uplink Beam with +1.5 dB for each beam contour

(G/T Contours: +7.3, 6.3, 5.3, 4.3, 3.3, 2.3, 1.3, 0.3, -0.7, -1.7, -2.7, -3.7, -4.7 dB/K) 1.5 dB

3.1.2 Two Carriers and Multi-carrier Operation. The values provided in Sections 3.1 are based on the occupancy of the transponder by a single carrier. While
subject to final approval by Intelsat and based on specific transponder configuration, dual-carrier operation (2 carriers), or multi-carrier operation (3 or more
carriers) must be conducted with a composite output and input backoff meeting the following specifications:

Mode Output Input (see Note below)
Multi Carrier: 3.8 dB/composite 5.8 dB/composite

Single Carrier (in fractional lease,
2-carriers per transponder): 1.8 dB/composite 2.5 dB/composite

Note: For operation of carrier modulation other than QPSK, additional power constraints may be imposed in order to reduce the generation of intermodulation
and other spurious signals.

Prior to carrier activation, Customer must provide Intelsat with a transmission plan detailing the proposed carrier frequency, modulation and coding type, as well
as required yearly service availability level, along with other pertinent technical information, for approval by Intelsat. The approval will consist of the specific
carrier operational parameters. Intelsat reserves the right to adjust the composite input backoff to achieve the specified output backoff.

3.1.3 EIRP Change Due to Redundant Power Amplifier. When any transponder is switched from its primary HPA to an adjacent HPA, the transponder output
power shall not decrease by more than 0.5 dB relative to the EIRP using the primary power amplifier.

3.1.4 Gain Change Due to First Redundant Receiver. When the first receiver is substituted for a redundant receiver, the gain of the affected transponders shall not
decrease by more than 0.5 dB.
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3.2 SATELLITE COMMUNICATION SYSTEM EXPECTED PERFORMANCE

3.2.1 Co-Channel Interference. The Total Co-Channel Interference ratio due to interference from co-frequency carriers on the satellite is expected to be on
average better than 30 dB for most locations within the Beam Reference Contour.

3.2.2 Nominal Channel Frequencies and Polarization. Each Transponder in the Beam Coverage Area shall use the Uplink and Downlink frequency range provided
in Table 1 below. Moreover, the Beam Coverage Area shall be accessible by either linear vertical or horizontal polarization. Intelsat reserves the right to assign
and/or reassign Customer’s space segment allocation within the Transponder or to other Transponders or Satellites within the applicable Uplink and/or Downlink
Beam Coverage Area. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its initial allocation as soon as reasonably practicable
prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Transponder Capacity during any such change.

3.2.3 Frequency Translation. The communication system translates Uplink transmissions by a net frequency subtraction identified in Table 1 below.

Table 1. Frequency Range and Corresponding Translation Frequency

Uplink Band Downlink Band Translation Frequency

End of Appendix B.
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APPENDIX B

TECHNICAL APPENDIX
Satellite Information

Satellite: 1S-19
Orbital Location: 166° East Longitude
Uplink Beam/Band: NEPKYV / Ku-Band
Downlink Beam/Band: NEPKH / Ku-Band
Nominal Transponder Bandwidth: [***] MHz
Customer Transponder Capacity Allocation: [***] MHz

The satellite parameters indicated in this Technical Appendix are preliminary in nature, and based on values specified in the satellite design.
Accordingly, the Technical Appendix may be updated following completion of Satellite In Orbit Testing, upon completion of which Intelsat will provide
Customer with an updated Technical Appendix to the extent necessary.

1.0 INTRODUCTION

This Technical Appendix contains the Performance Specifications for the Ku-Band transponders assigned to the Intelsat IS-19 NEPKV Uplink beam -
NEPKH Downlink beam. As described further herein the specifications are applicable to a full transponder allocation on a [***] transponder and
associated spares as noted, if available.

2.0 SATELLITE PERFORMANCE CHARACTERISTICS

Longitude Tolerance: + 0.05 degrees

Orbital Tolerances: Inclination Tolerance: + 0.05 degrees

2.1 Communication Antenna Pointing. The Satellite will maintain the orientation of its communications antenna relative to the earth such that the EIRP, G/T and
SFD described in Section 3.1 are maintained.

3.0 COMMUNICATION SYSTEM PERFORMANCE CHARACTERISTICS

3.1 EIRP, G/T and SFD within Beam Coverage Area. Figure B-1 provides EIRP contours for the Satellite Downlink Beam, while Figure B-2 provides G/T
contours for the Satellite Uplink Beam. These contours permit the user to estimate EIRP and G/T for any location within the Beam Coverage Areas. Minimum
beam reference EIRP for the Transponder is 47.4 dBW +1.0 dB, minimum beam reference G/T for the transponder is 0.7 dB/K +1.5 dB. The SFD setting and
other performance characteristics have not been finalized yet and therefore are not available at this time.

Note: Beam Reference Contour values are based on the representative beam patterns attached. The contours are provided for estimation purposes only.
It is recommended that a 1 dB margin be included when utilizing the contours.

3.1.1 Input Attenuators. The gain of each transponder is adjustable by ground command over a range of 0 to 37 steps in 1 dB increments per step.
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Figure B-1. IS-19 Ku-Band NEPKH Downlink Beam with +1.0 dB for each beam contour

(EIRP Contours: 50.0, 49.0, 48.0, 47.4, 47.0, 46.0 dBW) +1.0 dB
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Figure B-2. IS-19 Ku-Band NEPKV Uplink Beam with +1.5 dB for each beam contour

e

(G/T Contours: +3.6, 2.6, 1.6, 0.7, 0.6, -0.4 dB/K) £1.5 dB

3.1.2 Two Carriers and Multi-carrier Operation. The values provided in Sections 3.1 are based on the occupancy of the transponder by a single carrier. While
subject to final approval by Intelsat and based on specific transponder configuration, dual-carrier operation (2 carriers), or multi-carrier operation (3 or more
carriers) must be conducted with a composite output and input backoff meeting the following specifications:

Mode Output Input (see Note below)
Multi Carrier: 3.8 dB/composite 5.8 dB/composite

Single Carrier (in fractional lease,
2-carriers per transponder): 1.8 dB/composite 2.5 dB/composite

Note: For operation of carrier modulation other than QPSK, additional power constraints may be imposed in order to reduce the generation of intermodulation
and other spurious signals.

Prior to carrier activation, Customer must provide Intelsat with a transmission plan detailing the proposed carrier frequency, modulation and coding type, as well

as required yearly service availability level, along with other pertinent technical information, for approval by Intelsat. The approval will consist of the specific
carrier operational parameters. Intelsat reserves the right to adjust the composite input backoff to achieve the specified output backoff.

3.1.3 EIRP Change Due to Redundant Power Amplifier. When any transponder is switched from its primary HPA to an adjacent HPA, the transponder output
power shall not decrease by more than 0.5 dB relative to the EIRP using the primary power amplifier.

3.1.4 Gain Change Due to First Redundant Receiver. When the first receiver is substituted for a redundant receiver, the gain of the affected transponders shall not

decrease by more than 0.5 dB.
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3.2 SATELLITE COMMUNICATION SYSTEM EXPECTED PERFORMANCE

3.2.1 Co-Channel Interference. The Total Co-Channel Interference ratio due to interference from co-frequency carriers on the satellite is expected to be on
average better than 30 dB for most locations within the Beam Reference Contour.

3.2.2 Nominal Channel Frequencies and Polarization. Each Transponder in the Beam Coverage Area shall use the Uplink and Downlink frequency range provided
in Table 1 below. Moreover, the Beam Coverage Area shall be accessible by either linear vertical or horizontal polarization. Intelsat reserves the right to assign
and/or reassign Customer’s space segment allocation within the Transponder or to other Transponders or Satellites within the applicable Uplink and/or Downlink
Beam Coverage Area. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its initial allocation as soon as reasonably practicable
prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Transponder Capacity during any such change.

3.2.3 Frequency Translation. The communication system translates Uplink transmissions by a net frequency subtraction identified in Table 1 below.

Table 1. Frequency Range and Corresponding Translation Frequency

Uplink Band Downlink Band Translation Frequency

End of Appendix B.
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APPENDIX B

TECHNICAL APPENDIX
Satellite Information

Satellite: IS-27
Orbital Location: 304.5° East Longitude
Uplink Beam/Band: NATKH / Ku-Band
Downlink Beam/Band: NATKYV / Ku-Band
Nominal Transponder Bandwidth: [***] MHz
Customer Transponder Capacity Allocation: [***] MHz

The satellite parameters indicated in this Technical Appendix are preliminary in nature, and based on values specified in the satellite design.
Accordingly, the Technical Appendix may be updated following completion of Satellite In Orbit Testing, upon completion of which Intelsat will provide
Customer with an updated Technical Appendix to the extent necessary.

1.0 INTRODUCTION
This Technical Appendix contains the Performance Specifications for the Ku-Band transponders assigned to the Intelsat IS-27 NATKH Uplink beam -

NATKYV Downlink beam. As described further herein the specifications are applicable to a full transponder allocation on a [***] transponder and
associated spares as noted, if available.

2.0 SATELLITE PERFORMANCE CHARACTERISTICS

Longitude Tolerance: + 0.05 degrees

Orbital Tolerances: Inclination Tolerance: +0.05 degrees

2.1 Communication Antenna Pointing. The Satellite will maintain the orientation of its communications antenna relative to the earth such that the EIRP, G/T and
SFD described in Section 3.1 are maintained.

3.0 COMMUNICATION SYSTEM PERFORMANCE CHARACTERISTICS

3.1 EIRP, G/T and SED within Beam Coverage Area. Figure B-1 provides EIRP contours for the Satellite Downlink Beam, while Figure B-2 provides G/T
contours for the Satellite Uplink Beam. These contours permit the user to estimate EIRP and G/T for any location within the Beam Coverage Areas. Minimum
beam reference EIRP for the Transponder is 43.7 dBW +1.0 dB, minimum beam reference G/T for the transponder is -2.9 dB/K +1.5 dB. The SFD setting and
other performance characteristics have not been finalized yet and therefore are not available at this time

Note: Beam Reference Contour values are based on the representative beam patterns attached. The contours are provided for estimation purposes only.
It is recommended that a 1 dB margin be included when utilizing the contours.

3.1.1 Input Attenuators. The gain of each transponder is adjustable by ground command over a range of 0 to 28 steps in 1 dB increments per step.
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Figure B-1. IS-27 Ku-Band NATKV Downlink Beam with +1.0 dB for each beam contour

(EIRP Contours: : 45.8, 44.8, 43.7, 42.8, 41.8dBW) +1.0 dB
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Figure B-2. IS-27 Ku-Band NATKH Uplink Beam with +1.5 dB for each beam contour

—

et e
il )

(G/T Contours: +2.9, 1.9, 0.9, -0.1, -1.1, -2.1, -2.9, -4.1 dB/K) +1.5 dB

3.1.2 Two Carriers and Multi-carrier Operation. The values provided in Sections 3.1 are based on the occupancy of the transponder by a single carrier. While
subject to final approval by Intelsat and based on specific transponder configuration, dual-carrier operation (2 carriers), or multi-carrier operation (3 or more
carriers) must be conducted with a composite output and input backoff meeting the following specifications:

Mode Output Input (see Note below)
Multi Carrier: 3.0 dB/composite 5.4 dB/composite

Single Carrier (in fractional lease,
2-carriers per transponder): 2.5 dB/composite 5.0 dB/composite

Note: For operation of carrier modulation other than QPSK, additional power constraints may be imposed in order to reduce the generation of intermodulation
and other spurious signals.

Prior to carrier activation, Customer must provide Intelsat with a transmission plan detailing the proposed carrier frequency, modulation and coding type, as well
as required yearly service availability level, along with other pertinent technical information, for approval by Intelsat. The approval will consist of the specific
carrier operational parameters. Intelsat reserves the right to adjust the composite input backoff to achieve the specified output backoff.

3.1.3 EIRP Change Due to Redundant Power Amplifier. When any transponder is switched from its primary HPA to an adjacent HPA, the transponder output
power shall not decrease by more than 0.5 dB relative to the EIRP using the primary power amplifier.

3.1.4 Gain Change Due to First Redundant Receiver. When the first receiver is substituted for a redundant receiver, the gain of the affected transponders shall not
decrease by more than 0.5 dB.

3.2 SATELLITE COMMUNICATION SYSTEM EXPECTED PERFORMANCE

3.2.1 Co-Channel Interference. The Total Co-Channel Interference ratio due to interference from co-frequency carriers on the satellite is expected to be on
average better than 30 dB for most locations within the Beam Reference Contour.
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3.2.2 Nominal Channel Frequencies and Polarization. Each Transponder in the Beam Coverage Area shall use the Uplink and Downlink frequency range provided
in Table 1 below. Moreover, the Beam Coverage Area shall be accessible by either linear vertical or horizontal polarization. Intelsat reserves the right to assign
and/or reassign Customer’s space segment allocation within the Transponder or to other Transponders or Satellites within the applicable Uplink and/or Downlink
Beam Coverage Area. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its initial allocation as soon as reasonably practicable
prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Transponder Capacity during any such change.

3.2.3 Frequency Translation. The communication system translates Uplink transmissions by a net frequency subtraction identified in Table 1 below.

Table 1. Frequency Range and Corresponding Translation Frequency

Uplink Band Downlink Band Translation Frequency

End of Appendix B.
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APPENDIX B

TECHNICAL APPENDIX
Satellite Information

Satellite: 1S-19
Orbital Location: 166° East Longitude
Uplink Beam/Band: NWPKYV / Ku-Band
Downlink Beam/Band: NWPKH / Ku-Band
Nominal Transponder Bandwidth: [***] MHz
Customer Transponder Capacity Allocation: [***] MHz

The satellite parameters indicated in this Technical Appendix are preliminary in nature, and based on values specified in the satellite design.
Accordingly, the Technical Appendix may be updated following completion of Satellite In Orbit Testing, upon completion of which Intelsat will provide
Customer with an updated Technical Appendix to the extent necessary.

1.0 INTRODUCTION

This Technical Appendix contains the Performance Specifications for the Ku-Band transponders assigned to the Intelsat IS-19 NWPKYV Uplink beam -
NWPKH Downlink beam. As described further herein the specifications are applicable to a full transponder allocation on a [***] transponder and
associated spares as noted, if available.

2.0 SATELLITE PERFORMANCE CHARACTERISTICS

Longitude Tolerance: + 0.05 degrees

Orbital Tolerances: Inclination Tolerance: +0.05 degrees

2.1 Communication Antenna Pointing. The Satellite will maintain the orientation of its communications antenna relative to the earth such that the EIRP, G/T and
SFD described in Section 3.1 are maintained.

3.0 COMMUNICATION SYSTEM PERFORMANCE CHARACTERISTICS

3.1 EIRP, G/T and SFD within Beam Coverage Area. Figure B-1 provides EIRP contours for the Satellite Downlink Beam, while Figure B-2 provides G/T
contours for the Satellite Uplink Beam. These contours permit the user to estimate EIRP and G/T for any location within the Beam Coverage Areas. Minimum
beam reference EIRP for the Transponder is 46.1 dBW +1.0 dB, minimum beam reference G/T for the transponder is 0.1 dB/K +1.5 dB. The SFD setting and
other performance characteristics have not been finalized yet and therefore they are not available at this time.

Note: Beam Reference Contour values are based on the representative beam patterns attached. The contours are provided for estimation purposes only.
It is recommended that a 1 dB margin be included when utilizing the contours.

3.1.1 Input Attenuators. The gain of each transponder is adjustable by ground command over a range of 0 to 37 steps in 1 dB increments per step.

Intelsat Confidential and Proprietary Page 24 of 30



Figure B-1. IS-19 Ku-Band NWPKH Downlink Beam with +1.0 dB for each beam contour

(EIRP Contours: 52.4, 51.4, 50.4, 49.4, 48.4, 47 .4, 46.4, 46.1, 45.4, 44.4 dBW) +1.0 dB
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Figure B-2. IS-19 Ku-Band NWPKYV Uplink Beam with +1.5 dB for each beam contour

(G/T Contours: +5.3, 4.3, 3.3, 2.3, 1.3, 0.3, 0.1, -0.7, -1.7 dB/K) £1.5 dB

3.1.2 Two Carriers and Multi-carrier Operation. The values provided in Sections 3.1 are based on the occupancy of the transponder by a single carrier. While
subject to final approval by Intelsat and based on specific transponder configuration, dual-carrier operation (2 carriers), or multi-carrier operation (3 or more
carriers) must be conducted with a composite output and input backoff meeting the following specifications:

Mode Output Input (see Note below)
Multi Carrier: 3.8 dB/composite 5.8 dB/composite

Single Carrier (in fractional lease,
2-carriers per transponder): 1.8 dB/composite 2.5 dB/composite

Note: For operation of carrier modulation other than QPSK, additional power constraints may be imposed in order to reduce the generation of intermodulation
and other spurious signals.

Prior to carrier activation, Customer must provide Intelsat with a transmission plan detailing the proposed carrier frequency, modulation and coding type, as well
as required yearly service availability level, along with other pertinent technical information, for approval by Intelsat. The approval will consist of the specific
carrier operational parameters. Intelsat reserves the right to adjust the composite input backoff to achieve the specified output backoff.

3.1.3 EIRP Change Due to Redundant Power Amplifier. When any transponder is switched from its primary HPA to an adjacent HPA, the transponder output
power shall not decrease by more than 0.5 dB relative to the EIRP using the primary power amplifier.

3.1.4 Gain Change Due to First Redundant Receiver. When the first receiver is substituted for a redundant receiver, the gain of the affected transponders shall not
decrease by more than 0.5 dB.

3.2 SATELLITE COMMUNICATION SYSTEM EXPECTED PERFORMANCE

3.2.1 Co-Channel Interference. The Total Co-Channel Interference ratio due to interference from co-frequency carriers on the satellite is expected to be on
average better than 30 dB for most locations within the Beam Reference Contour.
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3.2.2 Nominal Channel Frequencies and Polarization. Each Transponder in the Beam Coverage Area shall use the Uplink and Downlink frequency range provided
in Table 1 below. Moreover, the Beam Coverage Area shall be accessible by either linear vertical or horizontal polarization. Intelsat reserves the right to assign
and/or reassign Customer’s space segment allocation within the Transponder or to other Transponders or Satellites within the applicable Uplink and/or Downlink
Beam Coverage Area. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its initial allocation as soon as reasonably practicable
prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Transponder Capacity during any such change.

3.2.3 Frequency Translation. The communication system translates Uplink transmissions by a net frequency subtraction identified in Table 1 below.

Table 1. Frequency Range and Corresponding Translation Frequency

Uplink Band Downlink Band Translation Frequency

End of Appendix B.
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APPENDIX C

EARTH STATION AND OPERATIONAL REQUIREMENTS
FOR DIGITAL SERVICES VIA INTELSAT C-BAND AND KU-BAND TRANSPONDERS

1.0 INTRODUCTION. This document contains the earth station
requirements and associated operational procedures for transmission via C-
band and Ku-band transponders on all Intelsat satellites (collectively, the
“Operational Requirements”). These Operational Requirements may be
modified from time to time by Intelsat, in its reasonable discretion. Unless
otherwise expressly defined herein, defined terms shall have the meanings
ascribed to them in the applicable Agreement.

2.0 EARTH STATION REQUIREMENTS.

2.1 Earth Station EIRP. The required earth station Equivalent Isotropic
Radiated Power (EIRP) per carrier is a function of the following:

(1) the satellite receiver sensitivity (G/T),
(2) the outage margin provided,

(3) the location of the transmit and receive earth stations within the
uplink and downlink beams, and,

(4) the loading of the transponder (i.e., the number, type and frequency
assignment of the various carriers within the transponder).

For full saturated transponder allocations, earth stations must be capable of
transmitting a modulated carrier with an EIRP sufficient to achieve the
nominal satellite SFD given in the Service Specifications with a margin of at
least 2 dB.

For partial transponder allocations, the actual assigned operating EIRP for a
given earth station will be specified in the Service Specifications, taking into
account the actual transponder performance and loading prior to the time of
the transmission.

2.2 EIRP Stability. The EIRP in the direction of the Satellite must, under
clear sky conditions, be maintained to within +/-0.5 dB of the assigned
operating EIRP; provided, however, in the event that the transponder
transmitted to has multiple carriers, additional EIRP variation may be
permitted, upon approval of Intelsat. Under no circumstances may the EIRP
exceed the assigned value by more than 1 dB.

2.3 Earth Station Transmit Gain Requirement. The gain of the transmit
antenna must be sufficient to yield the maximum EIRP, as defined in
Section 2.1, with a maximum carrier power level at the transmit feed to be
determined by coordination agreements reached by Intelsat with other
networks. If antenna size resulting from above requirement is excessive,
Intelsat may reduce requirement provided that adjacent satellite flux density
limits are maintained. The uplink power of TV carriers, as measured at the
transmit earth station antenna feed, shall not exceed any limits specified in
this document.

2.4 HPA Requirement. In determining the HPA size for a given earth station,
it is necessary not only for each earth station to meet the maximum EIRP
requirements for each carrier transmitted, but also to meet the emission
constraints set forth in Section 3.4 or 4.2, as applicable. If a given earth
station is to transmit more than one carrier, the HPA may have to operate at
an output backoff of several dB in order to meet the emission constraints, and
therefore, must be sized accordingly.

2.5 Antenna Performance

The fixed (hub) earth stations shall satisfy the following transmit sidelobe
performance envelopes:

G <=29 - 25log (q) dBj, 1°< q<=7°

G <=8dBi, 7°< q<=92°
G <=32-25log 1, (q) dBi 9.2°< q < = 48°

G <=-10 dBi, q > 48°
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where G is the gain of the sidelobe envelope, relative to an isotropic antenna,
in the direction of the geostationary orbit and q is the angle in degrees
between the main beam axis and the direction considered.

The aircraft earth stations antenna performance will be specified in terms of
off axis EIRP density as follows:

For operations within the territory of the United States of Americ the co-
polarized off-axis EIRP spectral-density emitted from the earth station, in the
plane of the geostationary satellite orbit (GSO) as it appears at the particular
earth station location, shall not exceed the following values:

-50 + (29-25*Log10 (g)) dBW/Hz 1.5°€ QgE7°

For operations outside the territory of the United States of Americ the co-
polarized off-axis EIRP spectral-density emitted from the earth station, in the
plane of the geostationary satellite orbit (GSO) as it appears at the particular

earth station location, shall not exceed the following values:

-45 + (29-25*Log10 (q)) dBW/Hz 1.5°€ q £ 7°
Where q is the angle in degrees between the main beam axis and the direction
considered.

2.6 Transmit Earth Station Polarization.

For the fixed (hub) earth stations the earth station cross-polarization
discrimination must be a minimum of 30 dB within the main beam of the
earth station’s transmit antenna pattern.

For aircraft earth stations the discrimination must be a minimum of 15 dB
within the main beam of the earth station’s transmit antenna pattern.

—14.0 GHz Band.

(1) Earth Stations operating in the United States and Possessions:
Unless otherwise expressly approved by Intelsat and then
authorized by the FCC, the EIRP of any emission from any and all
earth stations operating in the 13.75 - 14.0 GHz Band shall be at
least 68 dBW and shall not exceed 85 dBW, with a minimum
antenna diameter of 4.5 meters; provided, however, in the 13.772-
13.778 GHz Band, the EIRP shall not exceed 71 dBW per 6 MHz,
with a minimum antenna diameter of 4.5 meters.

(2) Earth Stations operating outside of the United States and
Possessions: With regard to all earth stations operating in the 13.75
—14.0 GHz Band OUTSIDE of the United States and Possessions:

(a) Earth Stations operating in the 13.75 — 14.0 GHz Band shall
have a minimum diameter of 1.2 meters.

(b) EIRP emissions from any and all earth stations operating with
an antenna diameter greater than or equal to 4.5 meters shall be at
least 68 dBW and shall not exceed 85 dBW.

(c) Earth Stations operations in the 13.770 — 13.780 GHz Band
shall have additional EIRP density limits as defined in
International Telecommunications Union Radio Regulations
No. 5.503.

(d) Without limitation to any of the foregoing conditions or any
other conditions in this Attachment or the Agreement, all earth
stations must, at all times, comply with all applicable domestic and
international laws, rules, and regulations, as in effect from time to
time.
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3.0 ANALOG VIDEO SERVICE REQUIREMENTS

Not Applicable

4.0 DIGITAL SERVICE REQUIREMENTS

4.1 Modem Requirements. The Customer may use any digital, SCPC/PSK,
MCPC/PSK satellite modem that meets their particular requirements, subject
to the following constraints which are designed to ensure excess interference
is not experienced by adjacent satellites or by other users of the Satellite:

(1) Digital Modems - Scrambling must be provided to ensure that
uniform spectral spreading is applied to the transmitted carrier at
all times. A data scrambler built in accordance with ITU Rec. V.35,
or a functionally equivalent unit with similar spectrum spreading
characteristics, must be employed.

(2) SCPC/PSK and MCPC/PSK - In general, any SCPC/PSK or
MCPC/PSK modem which meets all relevant ITU
recommendations is allowed, subject to prior approval by Intelsat.

(3) Other Modems - The use of other modem types is subject to
approval by Intelsat.

4.2 Emission Constraints. The transmit earth station must be equipped and
operated in such a manner that spurious emission at the output of the antenna
due to all sources does not exceed 4 dBW/4 kHz outside of the assigned
carrier bandwidth.

4.3 Carrier Frequency Assignments. Intelsat shall assign Customer’s uplink
and/or downlink frequencies in accordance with the Agreement. Earth
stations must be capable of operating at any frequency and polarization
within the Service Transponder. For digital transmissions, frequencies will be
assigned to the nearest 0.025 MHz. It is recommended that all transmit earth
stations further be capable of operation across the entire satellite uplink
frequency band as Intelsat may change carrier frequency assignments in
accordance with the Agreement. Unless specifically approved by Intelsat, the
aggregate allocated bandwidth of carriers within a multi-carrier transponder
or allocation should not exceed 90% of Customer’s total allocated bandwidth
in order to provide flexibility in carrier assignments and to reduce the effects
of intermodulation noise, adjacent carrier interference, co-channel
interference, and adjacent satellite interference.

5.0 UPLINK REQUIREMENTS

5.1 Uplink Requirements. Before any transmit earth station may access a
Intelsat satellite, it must demonstrate compliance with the technical
requirements set forth in Sections 2.0, 3.0, and 4.0 and have approval from
Intelsat’s Network Operations Center. In order to ensure that the
transmissions of a given earth station do not interfere with the transmissions
of other earth stations utilizing the Satellite, or adjacent satellites, it is
necessary that certain operational requirements be met. Specifically, users of
Intelsat’s digital transmission services must observe the following:

(1) The EIRP in the direction of the Satellite must be maintained to
within +/- 0.5 dB of the value specified by Intelsat, except under
adverse weather conditions. This EIRP tolerance limit includes all
earth station factors which affect EIRP variation, including HPA
output power level stability and antenna pointing errors.

(2) The center frequency of all transmitted carriers must be maintained
to within +/- 0.025 R Hz (up to a maximum of +/- 10 kHz) of the
value assigned by Intelsat. [Note - The transmission rate (R) is
defined as the bit rate entering the QPSK modulator, i.e., it is the
information rate plus overhead multiplied by the inverse of the
FEC code rate.]

(3) The frequency stability of the earth station receive chain must be
consistent with the frequency acquisition and tracking capabilities
of the demodulator. As a minimum, it is recommended that the
short term (24 hour) receive chain stability be less than +/- 2 kHz
and the long term stability (7 day) be less than +/- 10 kHz.

(4) Any earth station transmitting to a Intelsat Satellite must be under
the active control of the user. Specifically, the user must provide a
means for immediate cessation of transmission in the event that
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notification is received from Intelsat that such a step is necessary to
avoid harmful interference to other users or other satellite systems.

5.2 Uplink Restrictions. Except as may be permitted by Intelsat during a
coordinated test period, no earth station operator shall transmit an
unmodulated carrier through any transponder. The operation of each earth
station must be in strict adherence with Customer’s Intelsat-approved
Transmission Plan. Any deviation from that Transmission Plan must be
approved in advance by Intelsat. Under no circumstances shall any earth
station transmit any RF carrier to any Intelsat satellite on a frequency not
authorized by Intelsat, whether or not that frequency is in use by other
stations.

5.3 Carrier line-up and in-service monitoring. Facilities must be provided by
the user to measure the link parameters and transmission characteristics
during initial carrier line-up. In addition, in-service monitoring by the user of
the carrier EIRP and the received BER is required.

In order to perform initial carrier line-up the user must provide a means to
measure and adjust the transmitted carrier level. This requirement can be
satisfied if a directional coupler of known coupling factor is placed between
the HPA output and the antenna feed input so as to permit accurate carrier
power measurements to be performed. Means must also be provided by the
user to allow the transmitted power level to be adjusted to an accuracy of +/-
0.5 dB, over the range 0 to minus 15 dB of the maximum EIRP specified in
Service Specifications.

During initial carrier line-up it is also necessary for the user to be able to
measure the Eb/No of the received carrier, either with a spectrum analyzer or
through a filter of known bandwidth, and to perform bit-error-rate
measurements using a pseudo-random test pattern.

During normal in-service operation, the user must monitor the carrier EIRP
and the BER. The latter requirement can be satisfied through the use of the
BER monitoring facility built into most digital modems.

5.4 Network Interface Considerations. If carriers transmitted via Intelsat’s
digital transmission service are to be interfaced with a synchronous data
network or other synchronous equipment, it may be necessary for the user to
equip the receive station with elastic buffer storage facilities (or their
equivalent) to allow for time delay variations caused by Satellite motion. The
amount of storage necessary is a function of the carrier transmission rate, the
maximum diurnal Satellite motion, and the longitudinal drift rate. The
maximum delay variation due to Satellite motion is expected to be 0.6
milliseconds (peak-to-peak, uplink plus downlink).

Data encryption may be employed by the user, provided that the basic
transmission characteristics of the carrier are not affected (i.e., provided that
the emission constraints set forth in Section 4.2 are satisfied).

While users are free to utilize any digital modem that meets the basic
performance requirements outlined in this document, it is the users
responsibility to ensure that the modems used on both ends of a given link are
compatible, and that the network interface requirements for the users
particular application are satisfied.

5.5 Customer Obligations and Use. Customer must, at all times, comply with
the terms and conditions of Article III, including all of its Subsections, of the
Master Agreement, which are incorporated herein by this reference.

5.6 Interference and Preemption Notices. In accordance with the terms and
conditions of the Agreement, Customer shall maintain, at each Customer
transmit facility, and shall provide Intelsat with a telephone number that is
continuously staffed, at all time during which Customer is transmitting or
receiving signals to or from the Satellite, and an automatic facsimile that shall
be maintained in operation and capable of receiving messages from Intelsat,
at all times. Said telephone and facsimile shall be maintained for the purpose
of receiving notices from Intelsat regarding interference or other problems
arising out of the provision of the Service on, or any use of the Service
Transponder, including, without limitation, any decision by Intelsat to
preempt or interrupt provision of the Service to Customer pursuant to the
Agreement. It is mandatory that the person who receives such messages
has the technical capability and absolute authority to immediately
terminate or modify the transmission if notified by Intelsat pursuant to
the foregoing. All such
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notices shall be effective upon the placement of the telephone call or
transmission of a facsimile message by Intelsat to Customer. If, for any
reason, Customer’s telephone is not answered and its telecopier is incapable
of receiving transmission, Intelsat’s notice shall be deemed to have occurred
at the time it attempts to place a telephone call or transmit a facsimile
message to Customer. Intelsat shall promptly confirm telephone notices in
writing.
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Exhibit 10.1.28

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS BEEN OMITTED
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION: [***]

Intelsat Transponder Service Order
Service Order No. 25439

Intelsat Information:

Customer Information:

Gogo LLC

1250 N. Arlington Heights Road, Suite 500
Itasca, IL 60143

Saumil Mehta

(630) 647-7207

Name: Intelsat Corporation

Place/Type of Organization: A Delaware corporation

Address: 3400 International Drive, N.W.
City/Country: Washington, DC 20008

Attention: Assistant General Counsel, NA Sales
Telephone: (202) 944-7986

Facsimile: (202) 944-7529

E-mail: Na-contracts@intelsat.com

smehta@gogoair.com

1. By signing and returning this Service Order No. 25439 (“Service Order”) to Intelsat, Gogo LLC (“Custemer”) is making an offer to purchase the
service described in this Service Order (“Service”) from Intelsat Corporation (“Intelsat”). When executed by Intelsat, this Service Order shall

become binding.

2. Provision of the Service is subject to Intelsat receiving from Customer any Deposit/Collateral specified below in a form acceptable to Intelsat at least

15 calendar days prior to the Service Start Date.

3. This Service Order and the Service are subject to the terms and conditions of the Master Service Agreement (“MSA”) referenced below which is
incorporated herein by reference. In the event of a conflict between this Service Order and the MSA, this Service Order shall control.

Type of Service Order

Master Service Agreement (“MSA”)
Deposit

Billing Method

Service ID (SVO) No.: 511949

Orbital Location/Satellite
Bandwidth (MHz)
Up/Downlink Beam

Initial Transponder Allocation
Preemptibility

Service Start Date (SSD)

Service End Date (SED)
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New Service [ Renewal 0 Amendment
Type of MSA #21078 Date 25 August 2008
Account 123639

[***]

Monthly in advance

302° East
[***] MHz
BK/BK

[***]

IS-21

O Preemptible Non-Preemptible

The later of: (i) the date upon which Intelsat certifies to Customer that the IS-
21 satellite has been placed into operation at its Orbital Location, as defined
above, or (ii) 15 May 2013

(Billing will commence on the SSD whether the Service commences or
not, unless any delay is caused solely and directly by Intelsat.)

14 Oct 2018
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Bandwidth & Payment Schedule

SVO No. Term Service Fee (US$)

511949 [F] [***] per month
[F] [***] per month
[*%] [***] per month
[**] [***] per month
[H*] [***] per month
[Hk] [***] per month

4.  The following Appendices attached hereto, all of which are incorporated herein by reference, shall collectively comprise this Transponder Service

Order:

Technical Requirements

Appendix A: Reserved/Not Applicable

Appendix B: Technical Appendix for Transponder Segment Services (attached hereto)
Appendix C: Operational Requirements for Intelsat Satellites. (attached hereto)
5. Each of the parties has duly executed and delivered this Service Order as of the latest date set forth below (the “Execution Date”).
INTELSAT CORPORATION GOGO LLC
By: /s/ Patricia Casey By: /s/ Anand Chari
Name: Patricia Casey Name: Anand Chari
Title:  Senior VP and Deputy General Counsel Title: CTO
Date: August 21, 2012 Date: 8/17/12
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;_. INTELSAT

ADDITIONAL TERMS AND CONDITIONS
FOR TRANSPONDER SERVICES

1. THE SERVICE

Transponder Service is the supply of satellite capacity managed by Customer. Any renewal or extension of the Service will be the subject of a separate agreement.
1.1 Non-Preemptible Service: A Service that cannot be interrupted, suspended, or terminated to restore other Services.

1.2 Preemptible Service: A Service that may be interrupted, suspended, or terminated at any time. Customer must vacate the capacity immediately upon
notification by Intelsat.

2. PREEMPTION

2.1 Notification of Preemption: Customer will specify in writing, prior to the Service Start Date, a telephone number at which English-speaking personnel may
be reached by Intelsat on a 24 x 7 basis.

2.2 Failure to Vacate: If Customer continues to use a Service after its Service End Date, Intelsat may terminate the Service or continue to provide it on a
preemptible basis for a price determined by Intelsat until terminated upon notice to Customer. Customer’s payment of this fee does not authorize Customer to
continue to use the Service.

3. SERVICE RESTORATION

3.1 Service Restoration: In the event any Service hereunder fails, Intelsat shall attempt to restore Customer’s Service with Service on the Satellite or another

Intelsat satellite with substantially similar coverage and performance. Such capacity will then become the Service. If Intelsat does not restore a failed Service

hereunder, this Service Order will terminate without further liability as of the time of failure and any amounts prepaid by Customer for Services following the
effective date of termination shall be returned to Customer.

3.2 Service Distribution and/or Wholesale Customer Agreement Customers: Annex F is deleted in its entirety and replaced with the following: In cases of
satellite failure or malfunction, Intelsat will use reasonable efforts to restore affected Services in accordance with the relevant Service Order/Contract.

4. SERVICE INTERRUPTION CREDITS/OUTAGE CREDITS AND CONFIRMED FAILURE

4.1 A “Service Interruption” or “Confirmed Outage” occurs when Service materially fails to comply with the performance parameters in the relevant Technical
Appendix, and such noncompliance is confirmed by Intelsat. A Confirmed Outage will be deemed to commence when Customer notifies Intelsat, and to end
when Intelsat notifies Customer or Customer has actual knowledge that Service has been restored. Any period during which Customer uses the applicable Service
will not count towards the duration of the Service Interruption or Confirmed Outage.

4.2 “Interruption Credit” or “Outage Credit” is a credit against future charges for the Service. Credits will be given for Service Interruptions or Confirmed
Outages of one (1) hour or more, and will be calculated as a proportion of the monthly service charge, based on the number of hours in the month in which the
Service Interruption or Confirmed Outage occurred.

4.3 Confirmed Failure: Subject to the provisions set forth in Sections 7.2 and 7.5 of the Master Service Agreement, if the Service fails to meet the performance
specifications of the Technical Appendix for: (a) a cumulative period of 10 hours during any consecutive 30-day period, or (b) any period of time following a
catastrophic event under circumstances that make it clearly ascertainable that a failure described in clause (a) will occur, the Service shall, subject to Intelsat’s
confirmation, have suffered a “Confirmed Failure.” All determinations as to Confirmed Failures should be made on an individual transponder segment by
transponder segment basis. In the event of a Confirmed Failure, Intelsat may, subject to availability, employ certain redundant equipment units on the Satellite or
provide Service to Customer using another transponder which provides substantially similar coverage and performance or provide Service on another Intelsat
satellite with substantially similar coverage and performance.

5. MISCELLANEOUS

5.1 Billing Policy: Intelsat will commence billing on the Service Start Date, whether services commence or not, unless the delay is solely and directly caused by
Intelsat. Intelsat may apply the Deposit/Collateral paid hereunder to cover any outstanding payments due by Customer to Intelsat under this Service Order or any
other Service Order subject to the terms and conditions of the MSA. Intelsat shall return any remaining Deposit/Collateral to Customer when all Services under
the MSA end and all liabilities are settled.

5.2 Replacement Satellite: During the term of this Service Order, Intelsat may replace the Satellite with another satellite that provides substantially similar
coverage and performance (“Replacement Satellite”). Provided there is available substantially similar coverage and performance on the Replacement Satellite,
Intelsat may provide such capacity to Customer, in which case it will provide replacement Technical Appendices to the Customer, and this Service Order will
continue with such Replacement Satellite Service for the remainder of its term. Intelsat will use all reasonable efforts to minimize any disruption of operations
while the Service is being transferred. In the event Intelsat either (a) takes the Satellite out of commercial service at its orbital location and does not replace the
Satellite; or (b) replaces the Satellite with a Replacement Satellite but does not provide Replacement Satellite Service, this Service Order will automatically
terminate on the date that the Satellite is taken out of commercial operation or redeployed.

5.3 Transmission Plan: Transmission plans must be submitted to Intelsat for approval at least 10 business days before the Service Start Date. Customer will be
permitted, subject to Intelsat’s approval, to modify the transmission plan from time to time. Intelsat reserves the right to charge Customer a reasonable fee for
transmission plan modifications. All proposed modifications must be submitted at least 10 business days prior to their intended activation. Intelsat’s approval of
the transmission plan is not authorization for Customer to access the Intelsat space segment; a separate message from Intelsat will provide information to
Customer for coordinating the activation of carriers. This Service Order is entered into with the understanding that this Service will not create harmful technical
interference to other services. Should such interference occur, Customer assumes all liability. In addition, Intelsat reserves the right to ensure that no technical
impairments are caused to other services, including, if necessary, terminating the Service.

5.4 Earth Station Approval: All Customer earth stations must be registered with Intelsat prior to the service start date. All antennas must be authorized in the host
country by all relevant regulatory and licensing authorities. Registration is available via https://my.intelsat.com.
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6.1 [F**].
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APPENDIX B

TECHNICAL APPENDIX
Satellite Information

Satellite: 1S-21
Orbital Location: 302° East Longitude
Uplink Beam/Band: BKH / Ku-Band
Downlink Beam/Band: BKYV / Ku-Band
Nominal Transponder Bandwidth: [***] MHz
Customer Transponder Capacity Allocation: [***] MHz

The satellite parameters indicated in this Technical Appendix are preliminary in nature, and based on values specified in the satellite design.
Accordingly, the Technical Appendix may be updated following completion of Satellite In Orbit Testing, upon completion of which Intelsat will provide
Customer with an updated Technical Appendix to the extent necessary.

1.0 INTRODUCTION

This Technical Appendix contains the Performance Specifications for the Ku-Band transponders assigned to the Intelsat IS-21 BKH Uplink beam - BKV
Downlink beam. As described further herein the specifications are applicable to a full transponder allocation on a [***] MHz transponder and
associated spares as noted, if available.

2.0 SATELLITE PERFORMANCE CHARACTERISTICS

Longitude Tolerance: + 0.05 degrees

Orbital Tolerances: Inclination Tolerance: + 0.05 degrees

2.1 Communication Antenna Pointing. The Satellite will maintain the orientation of its communications antenna relative to the earth such that the EIRP, G/T and
SFD described in Section 3.1 are maintained.

3.0 COMMUNICATION SYSTEM PERFORMANCE CHARACTERISTICS

3.1 EIRP, G/T and SFD within Beam Coverage Area. Figure B-1 provides EIRP contours for the Satellite Downlink Beam, while Figure B-2 provides G/T
contours for the Satellite Uplink Beam. These contours permit the user to estimate EIRP and G/T for any location within the Beam Coverage Areas. Minimum
beam reference EIRP for the Transponder is 45.5 dBW +1.0 dB, minimum beam reference G/T for the transponder is -0.5 dB/K +1.5 dB. The SFD setting and
other performance characteristics have not been finalized yet and therefore are not available at this time.

Note: Beam Reference Contour values are based on the representative beam patterns attached. The contours are provided for estimation purposes only.
It is recommended that a 1 dB margin be included when utilizing the contours.

3.1.1 Input Attenuators. The gain of each transponder is adjustable by ground command over a range of 0 to 28 steps in 1 dB increments per step.



Figure B-1. IS-21 Ku-Band BKV Downlink Beam with +1.0 dB for each beam contour

(EIRP Contours: 50.3, 49.3, 48.3, 47.3, 46.3, 45.5, 45.3, 44.3 dBW) +1.0 dB




Figure B-2. IS-21 Ku-Band BKH Uplink Beam with +1.5 dB for each beam contour

(G/T Contours: +5.8, 4.8, 3.8, 2.8, 1.8, 0.8, -0.2, -.5, -1.2, -2.2 dB/K) +1.5 dB

3.1.2 Two Carriers and Multi-carrier Operation. The values provided in Sections 3.1 are based on the occupancy of the transponder by a single carrier. While
subject to final approval by Intelsat and based on specific transponder configuration, dual-carrier operation (2 carriers), or multi-carrier operation (3 or more
carriers) must be conducted with a composite output and input backoff meeting the following specifications:

Mode Output Input (see Note below)
Multi Carrier: 3.8 dB/composite 5.5 dB/composite

Single Carrier (in fractional lease,
2-carriers per transponder): 1.8 dB/composite 2.3 dB/composite

Note: For operation of carrier modulation other than QPSK, additional power constraints may be imposed in order to reduce the generation of intermodulation
and other spurious signals.

Prior to carrier activation, Customer must provide Intelsat with a transmission plan detailing the proposed carrier frequency, modulation and coding type, as well
as required yearly service availability level, along with other pertinent technical information, for approval by Intelsat. The approval will consist of the specific
carrier operational parameters. Intelsat reserves the right to adjust the composite input backoff to achieve the specified output backoff.

3.1.3 EIRP Change Due to Redundant Power Amplifier. When any transponder is switched from its primary HPA to an adjacent HPA, the transponder output
power shall not decrease by more than 0.5 dB relative to the EIRP using the primary power amplifier.

3.1.4 Gain Change Due to First Redundant Receiver. When the first receiver is substituted for a redundant receiver, the gain of the affected transponders shall not
decrease by more than 0.5 dB.

3.2 SATELLITE COMMUNICATION SYSTEM EXPECTED PERFORMANCE

3.2.1 Co-Channel Interference. The Total Co-Channel Interference ratio due to interference from co-frequency carriers on the satellite is expected to be on
average better than 30 dB for most locations within the Beam Reference Contour.



3.2.2 Nominal Channel Frequencies and Polarization. Each Transponder in the Beam Coverage Area shall use the Uplink and Downlink frequency range provided
in Table 1 below. Moreover, the Beam Coverage Area shall be accessible by either linear vertical or horizontal polarization. Intelsat reserves the right to assign
and/or reassign Customer’s space segment allocation within the Transponder or to other Transponders or Satellites within the applicable Uplink and/or Downlink
Beam Coverage Area. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its initial allocation as soon as reasonably practicable
prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Transponder Capacity during any such change.

3.2.3 Frequency Translation. The communication system translates Uplink transmissions by a net frequency subtraction identified in Table 1 below.

Table 1. Frequency Range and Corresponding Translation Frequency

Uplink Band Downlink Band Translation Frequency

End of Appendix B.



APPENDIX C

EARTH STATION AND OPERATIONAL REQUIREMENTS
FOR DIGITAL SERVICES VIA INTELSAT C-BAND AND KU-BAND TRANSPONDERS

1.0 INTRODUCTION. This document contains the earth station requirements and associated operational procedures for transmission via C-band and Ku-band
transponders on all Intelsat satellites (collectively, the “Operational Requirements”). These Operational Requirements may be modified from time to time by
Intelsat, in its reasonable discretion. Unless otherwise expressly defined herein, defined terms shall have the meanings ascribed to them in the applicable
Agreement.

2.0 EARTH STATION REQUIREMENTS.

2.1 Earth Station EIRP. The required earth station Equivalent Isotropic Radiated Power (EIRP) per carrier is a function of the following:
(1) the satellite receiver sensitivity (G/T),
(2) the outage margin provided,
(3) the location of the transmit and receive earth stations within the uplink and downlink beams, and,
(4) the loading of the transponder (i.e., the number, type and frequency assignment of the various carriers within the transponder).

For full saturated transponder allocations, earth stations must be capable of transmitting a modulated carrier with an EIRP sufficient to achieve the nominal
satellite SFD given in the Service Specifications with a margin of at least 2 dB.

For partial transponder allocations, the actual assigned operating EIRP for a given earth station will be specified in the Service Specifications, taking into account
the actual transponder performance and loading prior to the time of the transmission.

2.2 EIRP Stability. The EIRP in the direction of the Satellite must, under clear sky conditions, be maintained to within +/-0.5 dB of the assigned operating EIRP;
provided, however, in the event that the transponder transmitted to has multiple carriers, additional EIRP variation may be permitted, upon approval of Intelsat.
Under no circumstances may the EIRP exceed the assigned value by more than 1 dB.

2.3 Earth Station Transmit Gain Requirement. The gain of the transmit antenna must be sufficient to yield the maximum EIRP, as defined in Section 2.1, with a
maximum carrier power level at the transmit feed to be determined by coordination agreements reached by Intelsat with other networks. If antenna size resulting
from above requirement is excessive, Intelsat may reduce requirement provided that adjacent satellite flux density limits are maintained. The uplink power of TV
carriers, as measured at the transmit earth station antenna feed, shall not exceed any limits specified in this document.

2.4 HPA Requirement. In determining the HPA size for a given earth station, it is necessary not only for each earth station to meet the maximum EIRP
requirements for each carrier transmitted, but also to meet the emission constraints set forth in Section 3.4 or 4.2, as applicable. If a given earth station is to
transmit more than one carrier, the HPA may have to operate at an output backoff of several dB in order to meet the emission constraints, and therefore, must be
sized accordingly.

2.5 Antenna Performance. The fixed (hub) earth stations shall satisfy the following transmit sidelobe performance envelopes:

G <=29-251log (q) dBi, 1°< q<=7°

G <=8dBi, 7°< q<=92°
G <=32-25log 19 (q) dBi 9.2°<q < = 48°

G <=-10dBj, q > 48°

where G is the gain of the sidelobe envelope, relative to an isotropic antenna, in the direction of the geostationary orbit and q is the angle in degrees between the
main beam axis and the direction considered.

The aircraft earth stations antenna performance will be specified in terms of off axis EIRP density as follows:

For operations within the territory of the United States of Americ the co-polarized off-axis EIRP spectral-density emitted from the earth station, in the plane of the
geostationary satellite orbit (GSO) as it appears at the particular earth station location, shall not exceed the following values:

-50 + (29-25*Log10 (q)) dBW/Hz 15°€  q£7°

For operations outside the territory of the United States of Americ the co-polarized off-axis EIRP spectral-density emitted from the earth station, in the plane of
the geostationary satellite orbit (GSO) as it appears at the particular earth station location, shall not exceed the following values:

-45 + (29-25*Log10 (q)) dBW/Hz 1.5°£q£7°
Where q is the angle in degrees between the main beam axis and the direction considered.
2.6 Transmit Earth Station Polarization.

For the fixed (hub) earth stations the earth station cross-polarization discrimination must be a minimum of 30 dB within the main beam of the earth station’s
transmit antenna pattern.

For aircraft earth stations the discrimination must be a minimum of 15 dB within the main beam of the earth station’s transmit antenna pattern.



2.7 Additional Requirements for Uplink Earth Stations operating in the 13.75 — 14.0 GHz Band.

(1) Earth Stations operating in the United States and Possessions: Unless otherwise expressly approved by Intelsat and then authorized by the FCC, the
EIRP of any emission from any and all earth stations operating in the 13.75 - 14.0 GHz Band shall be at least 68 dBW and shall not exceed 85 dBW,
with a minimum antenna diameter of 4.5 meters; provided, however, in the 13.772-13.778 GHz Band, the EIRP shall not exceed 71 dBW per 6 MHz,
with a minimum antenna diameter of 4.5 meters.

(2) Earth Stations operating outside of the United States and Possessions: With regard to all earth stations operating in the 13.75 — 14.0 GHz Band
OUTSIDE of the United States and Possessions:

(a) Earth Stations operating in the 13.75 — 14.0 GHz Band shall have a minimum diameter of 1.2 meters.

(b) EIRP emissions from any and all earth stations operating with an antenna diameter greater than or equal to 4.5 meters shall be at least 68 dBW
and shall not exceed 85 dBW.

(c) Earth Stations operations in the 13.770 — 13.780 GHz Band shall have additional EIRP density limits as defined in International
Telecommunications Union Radio Regulations No. 5.503.

(d) Without limitation to any of the foregoing conditions or any other conditions in this Attachment or the Agreement, all earth stations must, at all
times, comply with all applicable domestic and international laws, rules, and regulations, as in effect from time to time.

3.0 ANALOG VIDEO SERVICE REQUIREMENTS

Not Applicable

4.0 DIGITAL SERVICE REQUIREMENTS

4.1 Modem Requirements. The Customer may use any digital, SCPC/PSK, MCPC/PSK satellite modem that meets their particular requirements, subject to the
following constraints which are designed to ensure excess interference is not experienced by adjacent satellites or by other users of the Satellite:

(1) Digital Modems - Scrambling must be provided to ensure that uniform spectral spreading is applied to the transmitted carrier at all times. A data
scrambler built in accordance with ITU Rec. V.35, or a functionally equivalent unit with similar spectrum spreading characteristics, must be
employed.

(2) SCPC/PSK and MCPC/PSK - In general, any SCPC/PSK or MCPC/PSK modem which meets all relevant ITU recommendations is allowed, subject
to prior approval by Intelsat.

(3) Other Modems - The use of other modem types is subject to approval by Intelsat.

4.2 Emission Constraints. The transmit earth station must be equipped and operated in such a manner that spurious emission at the output of the antenna due to all
sources does not exceed 4 dBW/4 kHz outside of the assigned carrier bandwidth.

4.3 Carrier Frequency Assignments. Intelsat shall assign Customer’s uplink and/or downlink frequencies in accordance with the Agreement. Earth stations must
be capable of operating at any frequency and polarization within the Service Transponder. For digital transmissions, frequencies will be assigned to the nearest
0.025 MHz. It is recommended that all transmit earth stations further be capable of operation across the entire satellite uplink frequency band as Intelsat may
change carrier frequency assignments in accordance with the Agreement. Unless specifically approved by Intelsat, the aggregate allocated bandwidth of carriers
within a multi-carrier transponder or allocation should not exceed 90% of Customer’s total allocated bandwidth in order to provide flexibility in carrier
assignments and to reduce the effects of intermodulation noise, adjacent carrier interference, co-channel interference, and adjacent satellite interference.

5.0 UPLINK REQUIREMENTS

5.1 Uplink Requirements. Before any transmit earth station may access a Intelsat satellite, it must demonstrate compliance with the technical requirements set
forth in Sections 2.0, 3.0, and 4.0 and have approval from Intelsat’s Network Operations Center. In order to ensure that the transmissions of a given earth station
do not interfere with the transmissions of other earth stations utilizing the Satellite, or adjacent satellites, it is necessary that certain operational requirements be
met. Specifically, users of Intelsat’s digital transmission services must observe the following:

(1) The EIRP in the direction of the Satellite must be maintained to within +/- 0.5 dB of the value specified by Intelsat, except under adverse weather
conditions. This EIRP tolerance limit includes all earth station factors which affect EIRP variation, including HPA output power level stability and
antenna pointing errors.

(2)  The center frequency of all transmitted carriers must be maintained to within +/- 0.025 R Hz (up to a maximum of +/- 10 kHz) of the value assigned by
Intelsat. [Note - The transmission rate (R) is defined as the bit rate entering the QPSK modulator, i.e., it is the information rate plus overhead multiplied by
the inverse of the FEC code rate.]

(3) The frequency stability of the earth station receive chain must be consistent with the frequency acquisition and tracking capabilities of the
demodulator. As a minimum, it is recommended that the short term (24 hour) receive chain stability be less than +/- 2 kHz and the long term stability
(7 day) be less than +/- 10 kHz.

(4) Any earth station transmitting to a Intelsat Satellite must be under the active control of the user. Specifically, the user must provide a means for
immediate cessation of transmission in the event that notification is received from Intelsat that such a step is necessary to avoid harmful interference
to other users or other satellite systems.

5.2 Uplink Restrictions. Except as may be permitted by Intelsat during a coordinated test period, no earth station operator shall transmit an unmodulated carrier
through any transponder. The operation of each earth station must be in strict adherence with Customer’s Intelsat-approved Transmission Plan. Any deviation
from that Transmission Plan must be approved in advance by Intelsat. Under no circumstances shall any earth station transmit any RF carrier to any Intelsat
satellite on a frequency not authorized by Intelsat, whether or not that frequency is in use by other stations.

5.3 Carrier line-up and in-service monitoring. Facilities must be provided by the user to measure the link parameters and transmission characteristics during initial
carrier line-up. In addition, in-service monitoring by the user of the carrier EIRP and the received BER is required.

In order to perform initial carrier line-up the user must provide a means to measure and adjust the transmitted carrier level. This requirement can be satisfied if a
directional coupler of known coupling factor is placed between the HPA output and the antenna feed input so as to permit accurate carrier power measurements to
be performed. Means must also be provided by the user to allow the transmitted power level to be adjusted to an accuracy of +/- 0.5 dB, over the range 0 to minus
15 dB of the maximum EIRP specified in Service Specifications.
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During initial carrier line-up it is also necessary for the user to be able to measure the Eb/No of the received carrier, either with a spectrum analyzer or through a
filter of known bandwidth, and to perform bit-error-rate measurements using a pseudo-random test pattern.

During normal in-service operation, the user must monitor the carrier EIRP and the BER. The latter requirement can be satisfied through the use of the BER
monitoring facility built into most digital modems.

5.4 Network Interface Considerations. If carriers transmitted via Intelsat’s digital transmission service are to be interfaced with a synchronous data network or
other synchronous equipment, it may be necessary for the user to equip the receive station with elastic buffer storage facilities (or their equivalent) to allow for
time delay variations caused by Satellite motion. The amount of storage necessary is a function of the carrier transmission rate, the maximum diurnal Satellite
motion, and the longitudinal drift rate. The maximum delay variation due to Satellite motion is expected to be 0.6 milliseconds (peak-to-peak, uplink plus
downlink).

Data encryption may be employed by the user, provided that the basic transmission characteristics of the carrier are not affected (i.e., provided that the emission
constraints set forth in Section 4.2 are satisfied).

While users are free to utilize any digital modem that meets the basic performance requirements outlined in this document, it is the users responsibility to ensure
that the modems used on both ends of a given link are compatible, and that the network interface requirements for the users particular application are satisfied.

5.5 Customer Obligations and Use. Customer must, at all times, comply with the terms and conditions of Article III, including all of its Subsections, of the Master
Agreement, which are incorporated herein by this reference.

5.6 Interference and Preemption Notices. In accordance with the terms and conditions of the Agreement, Customer shall maintain, at each Customer transmit
facility, and shall provide Intelsat with a telephone number that is continuously staffed, at all time during which Customer is transmitting or receiving signals to or
from the Satellite, and an automatic facsimile that shall be maintained in operation and capable of receiving messages from Intelsat, at all times. Said telephone
and facsimile shall be maintained for the purpose of receiving notices from Intelsat regarding interference or other problems arising out of the provision of the
Service on, or any use of the Service Transponder, including, without limitation, any decision by Intelsat to preempt or interrupt provision of the Service to
Customer pursuant to the Agreement. It is mandatory that the person who receives such messages has the technical capability and absolute authority to
immediately terminate or modify the transmission if notified by Intelsat pursuant to the foregoing. All such notices shall be effective upon the placement of
the telephone call or transmission of a facsimile message by Intelsat to Customer. If, for any reason, Customer’s telephone is not answered and its telecopier is
incapable of receiving transmission, Intelsat’s notice shall be deemed to have occurred at the time it attempts to place a telephone call or transmit a facsimile
message to Customer. Intelsat shall promptly confirm telephone notices in writing.
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Exhibit 10.1.29

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS
BEEN OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL
HAS BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION: [***]

Intelsat Transponder Service Order
Service Order No. 25541

Intelsat Information:

Customer Information:

Gogo LLC

1250 N. Arlington Heights Road, Suite 500
Itasca, IL 60143

Saumil Mehta

(630) 647-7207

Name: Intelsat Corporation

Place/Type of Organization: A Delaware corporation

Address: 3400 International Drive, N.W.
City/Country: Washington, DC 20008

Attention: Assistant General Counsel, NA Sales
Telephone: (202) 944-7986

Facsimile: (202) 944-7529

E-mail: Na-contracts@intelsat.com

smehta@gogoair.com

1. By signing and returning this Service Order No. 25541 (“Service Order”) to Intelsat, Gogo LLC (“Customer”) is making an offer to purchase the
service described in this Service Order (“Service”) from Intelsat Corporation (“Intelsat”). When executed by Intelsat, this Service Order shall

become binding.

2. Provision of the Service is subject to Intelsat receiving from Customer any Deposit/Collateral specified below in a form acceptable to Intelsat at least

15 calendar days prior to the Service Start Date.

3. This Service Order and the Service are subject to the terms and conditions of the Master Service Agreement (“MSA”) referenced below which is
incorporated herein by reference. In the event of a conflict between this Service Order and the MSA, this Service Order shall control.

Type of Service Order

Master Service Agreement (“MSA”)
Deposit

Billing Method

Service ID (SVO) No.: 512299

Orbital Location/Satellite
Bandwidth (MHz)
Up/Downlink Beam

Initial Transponder Allocation
Preemptibility

Service Start Date (SSD)

Service End Date (SED)

Intelsat Confidential and Proprietary

New Service [J Renewal [J Amendment
Type of MSA Date 25 August 2008

Account 123639

[***]

Monthly in advance

72.1° East 1S-22
[***]
MOKH/MOKV
[***]

U] Preemptible

15 March 2013
(Billing will commence on the SSD whether the Service commences or
not, unless any delay is caused solely and directly by Intelsat.)

14 Sep 2018

Non-Preemptible
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SVO No.
512299

Order:

Appendix A: Reserved/Not Applicable

Appendix B:
Appendix C:

5.

[***]

[***]
[***]
[***]
[***]

[***]

Bandwidth & Payment Schedule

Term

Technical Requirements

Technical Appendix for Transponder Segment Services (attached hereto)
Operational Requirements for Intelsat Satellites. (attached hereto)

Service Fee (US$)
[***] per month

[***] per month
[***] per month
[***] per month
[***] per month
[***] per month

Each of the parties has duly executed and delivered this Service Order as of the latest date set forth below (the “Execution Date”).

INTELSAT CORPORATION

By:
Name:
Title:

Date:

/s/ Patricia Casey

GOGO LLC

By: /s/ Anand Chari

Patricia Casey
Senior VP and Deputy General Counsel
August 21, 2012

The following Appendices attached hereto, all of which are incorporated herein by reference, shall collectively comprise this Transponder Service

Name: Anand Chari
Title: CTO
Date: 8/17/12
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;_. INTELSAT

ADDITIONAL TERMS AND CONDITIONS
FOR TRANSPONDER SERVICES

1. THE SERVICE

Transponder Service is the supply of satellite capacity managed by Customer.
Any renewal or extension of the Service will be the subject of a separate
agreement.

1.1 Non-Preemptible Service: A Service that cannot be interrupted,
suspended, or terminated to restore other Services.

1.2 Preemptible Service: A Service that may be interrupted, suspended, or
terminated at any time. Customer must vacate the capacity immediately upon
notification by Intelsat.

2. PREEMPTION

2.1 Notification of Preemption: Customer will specify in writing, prior to the
Service Start Date, a telephone number at which English-speaking personnel
may be reached by Intelsat on a 24 x 7 basis.

2.2 Failure to Vacate: If Customer continues to use a Service after its Service
End Date, Intelsat may terminate the Service or continue to provide it on a
preemptible basis for a price determined by Intelsat until terminated upon
notice to Customer. Customer’s payment of this fee does not authorize
Customer to continue to use the Service.

3. SERVICE RESTORATION

3.1 Service Restoration: In the event any Service hereunder fails, Intelsat
shall attempt to restore Customer’s Service with Service on the Satellite or
another Intelsat satellite with substantially similar coverage and performance.
Such capacity will then become the Service. If Intelsat does not restore a
failed Service hereunder, this Service Order will terminate without further
liability as of the time of failure and any amounts prepaid by Customer for
Services following the effective date of termination shall be returned to
Customer.

3.2 Service Distribution and/or Wholesale Customer Agreement
Customers: Annex F is deleted in its entirety and replaced with the
following: In cases of satellite failure or malfunction, Intelsat will use
reasonable efforts to restore affected Services in accordance with the relevant
Service Order/Contract.

4. SERVICE INTERRUPTION CREDITS/OUTAGE CREDITS AND
CONFIRMED FAILURE

4.1 A “Service Interruption” or “Confirmed Outage” occurs when Service
materially fails to comply with the performance parameters in the relevant
Technical Appendix, and such noncompliance is confirmed by Intelsat. A
Confirmed Outage will be deemed to commence when Customer notifies
Intelsat, and to end when Intelsat notifies Customer or Customer has actual
knowledge that Service has been restored. Any period during which
Customer uses the applicable Service will not count towards the duration of
the Service Interruption or Confirmed Outage.

4.2 “Interruption Credit” or “Outage Credit” is a credit against future
charges for the Service. Credits will be given for Service Interruptions or
Confirmed Outages of one (1) hour or more, and will be calculated as a
proportion of the monthly service charge, based on the number of hours in the
month in which the Service Interruption or Confirmed Outage occurred.

4.3 Confirmed Failure: Subject to the provisions set forth in Sections 7.2
and 7.5 of the Master Service Agreement, if the Service fails to meet the
performance specifications of the Technical Appendix for: (a) a cumulative
period of 10 hours during any consecutive 30-day period, or (b) any period of
time following a catastrophic event under circumstances that make it clearly
ascertainable that a failure described in clause (a) will occur, the Service
shall, subject to Intelsat’s confirmation, have suffered a “Confirmed Failure.”
All determinations as to Confirmed Failures should be made on an individual
transponder segment by transponder segment basis. In the event of a
Confirmed Failure, Intelsat may, subject to availability, employ certain
redundant
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equipment units on the Satellite or provide Service to Customer using another
transponder which provides substantially similar coverage and performance
or provide Service on another Intelsat satellite with substantially similar
coverage and performance.

5. MISCELLANEOUS

5.1 Billing Policy: Intelsat will commence billing on the Service Start Date,
whether services commence or not, unless the delay is solely and directly
caused by Intelsat. Intelsat may apply the Deposit/Collateral paid hereunder
to cover any outstanding payments due by Customer to Intelsat under this
Service Order or any other Service Order subject to the terms and conditions
of the MSA. Intelsat shall return any remaining Deposit/Collateral to
Customer when all Services under the MSA end and all liabilities are settled.

5.2 Replacement Satellite: During the term of this Service Order, Intelsat
may replace the Satellite with another satellite that provides substantially
similar coverage and performance (“Replacement Satellite”). Provided there
is available substantially similar coverage and performance on the
Replacement Satellite, Intelsat may provide such capacity to Customer, in
which case it will provide replacement Technical Appendices to the
Customer, and this Service Order will continue with such Replacement
Satellite Service for the remainder of its term. Intelsat will use all reasonable
efforts to minimize any disruption of operations while the Service is being
transferred. In the event Intelsat either (a) takes the Satellite out of
commercial service at its orbital location and does not replace the Satellite; or
(b) replaces the Satellite with a Replacement Satellite but does not provide
Replacement Satellite Service, this Service Order will automatically
terminate on the date that the Satellite is taken out of commercial operation or
redeployed.

5.3 Transmission Plan: Transmission plans must be submitted to Intelsat for
approval at least 10 business days before the Service Start Date. Customer
will be permitted, subject to Intelsat’s approval, to modify the transmission
plan from time to time. Intelsat reserves the right to charge Customer a
reasonable fee for transmission plan modifications. All proposed
modifications must be submitted at least 10 business days prior to their
intended activation. Intelsat’s approval of the transmission plan is not
authorization for Customer to access the Intelsat space segment; a separate
message from Intelsat will provide information to Customer for coordinating
the activation of carriers. This Service Order is entered into with the
understanding that this Service will not create harmful technical interference
to other services. Should such interference occur, Customer assumes all
liability. In addition, Intelsat reserves the right to ensure that no technical
impairments are caused to other services, including, if necessary, terminating
the Service.

5.4 Earth Station Approval: All Customer earth stations must be registered
with Intelsat prior to the service start date. All antennas must be authorized in
the host country by all relevant regulatory and licensing authorities.
Registration is available via https://my.intelsat.com.

6. [***]
6.1 [***]

6.2 [***]
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APPENDIX B

TECHNICAL APPENDIX
Satellite Information

Satellite: 1S-22
Orbital Location: 72.1° East Longitude
Uplink Beam/Band: MOKH / Ku-Band
Downlink Beam/Band: MOKYV / Ku-Band
Nominal Transponder Bandwidth: [***] MHz
Customer Transponder Capacity Allocation: [***] MHz
1.0 INTRODUCTION

This Technical Appendix contains the Performance Specifications for the Ku-Band transponders assigned to the Intelsat IS-22 MOKH Uplink beam -
MOKY Downlink beam. As described further herein the specifications are applicable to a full transponder allocation on a [***] MHz transponder and
associated spares as noted, if available.

2.0 SATELLITE PERFORMANCE CHARACTERISTICS

Longitude Tolerance: + 0.05 degrees

Orbital Tolerances: Inclination Tolerance: +0.05 degrees

2.1 Communication Antenna Pointing. The Satellite will maintain the orientation of its communications antenna relative to the earth such that the EIRP, G/T and
SFD described in Section 3.1 are maintained.

3.0 COMMUNICATION SYSTEM PERFORMANCE CHARACTERISTICS

3.1 EIRP, G/T and SFD within Beam Coverage Area. Figure B-1 provides EIRP contours for the Satellite Downlink Beam, while Figure B-2 provides G/T
contours for the Satellite Uplink Beam. These contours permit the user to estimate EIRP and G/T for any location within the Beam Coverage Areas. Minimum
beam reference EIRP for the Transponder is 44.8 dBW +1.0 dB, minimum beam reference G/T for the transponder is -0.9 dB/K +1.5 dB. The SFD (at 0 dB/K
G/T and 0 dB attenuation) is -107.4 dBW/m2.

Note: Beam Reference Contour values are based on the representative beam patterns attached. The contours are provided for estimation purposes only.
It is recommended that a 1 dB margin be included when utilizing the contours.

3.1.1 Input Attenuators. The gain of each transponder is adjustable by ground command over a range of 0 to 39 steps in 1 dB increments per step.

3.1.2 Saturation. For the purposes of this Specification, saturation is defined as the point on the single carrier power-out versus power-in transfer curve
corresponding to the operating point that provides the specified EIRP output power and simultaneously meets the required linearity.

3.1.3 SED Gain Stability. The SFD shall not vary by more than +1.5 dB over any 24 hour period and +2 dB over the life of the Satellite for the specified coverage
area.

a) Including the gain variations of the transponder.
b) Excluding the use of ground commandable gain.
c) Excluding effects of spacecraft attitude errors.

d) Including antenna thermal distortion.



Figure B-1. IS-22 Ku-Band MOKYV Downlink Beam with + 1.0 dB for each beam contour

(EIRP Contours: 49.0, 48.0, 47.0, 46.0, 45.0, 44.8, 44.0, 43.0 dBW) + 1.0 dB




Figure B-2. IS-22 Ku-Band MOKH Uplink Beam

(G/T Contours: +3.9, 2.9, 1.9, 0.9, -0.1, -.9, -1.1, -2.1 dB/K)

3.1.4 Two Carriers and Multi-carrier Operation. The values provided in Sections 3.1 are based on the occupancy of the transponder by a single carrier. While
subject to final approval by Intelsat and based on specific transponder configuration, dual-carrier operation (2 carriers), or multi-carrier operation (3 or more
carriers) must be conducted with a composite output and input backoff meeting the following specifications:

Mode Output Input (see Note below)
Multi Carrier: 3.8 dB/composite 5.5 dB/composite

Single Carrier (in fractional lease,
2-carriers per transponder): 1.8 dB/composite 2.3 dB/composite

Note: For operation of carrier modulation other than QPSK, additional power constraints may be imposed in order to reduce the generation of intermodulation
and other spurious signals.

Prior to carrier activation, Customer must provide Intelsat with a transmission plan detailing the proposed carrier frequency, modulation and coding type, as well
as required yearly service availability level, along with other pertinent technical information, for approval by Intelsat. The approval will consist of the specific
carrier operational parameters. Intelsat reserves the right to adjust the composite input backoff to achieve the specified output backoff.

3.1.5 EIRP Change Due to Redundant Power Amplifier. When any transponder is switched from its primary HPA to an adjacent HPA, the transponder output
power shall not decrease by more than 0.5 dB relative to the EIRP using the primary power amplifier.

3.1.6 Gain Change Due to First Redundant Receiver. When the first receiver is substituted for a redundant receiver, the gain of the affected transponders shall not
decrease by more than 0.5 dB.



3.2 SATELLITE COMMUNICATION SYSTEM EXPECTED PERFORMANCE

3.2.1 Co-Channel Interference. The Total Co-Channel Interference ratio due to interference from co-frequency carriers on the satellite is expected to be on
average better than 30 dB for most locations within the Beam Reference Contour.

3.2.2 Nominal Channel Frequencies and Polarization. Each Transponder in the Beam Coverage Area shall use the Uplink and Downlink frequency range provided
in Table 1 below. Moreover, the Beam Coverage Area shall be accessible by either linear vertical or horizontal polarization. Intelsat reserves the right to assign
and/or reassign Customer’s space segment allocation within the Transponder or to other Transponders or Satellites within the applicable Uplink and/or Downlink
Beam Coverage Area. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its initial allocation as soon as reasonably practicable
prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Transponder Capacity during any such change.

3.2.3 Frequency Translation. The communication system translates Uplink transmissions by a net frequency subtraction identified in Table 1 below. The net
translation error is not expected to exceed +7.5 kHz over the operating lifetime of the satellite, with variations over any 24 hours period not to exceed +1.5 kHz.

Table 1. Frequency Range and Corresponding Translation Frequency

Uplink Band Downlink Band Translation Frequency

End of Appendix B.



APPENDIX C

EARTH STATION AND OPERATIONAL REQUIREMENTS
FOR DIGITAL SERVICES VIA INTELSAT C-BAND AND KU-BAND TRANSPONDERS

1.0 INTRODUCTION. This document contains the earth station requirements and associated operational procedures for transmission via C-band and Ku-band
transponders on all Intelsat satellites (collectively, the “Operational Requirements”). These Operational Requirements may be modified from time to time by
Intelsat, in its reasonable discretion. Unless otherwise expressly defined herein, defined terms shall have the meanings ascribed to them in the applicable
Agreement.

2.0 EARTH STATION REQUIREMENTS.

2.1 Earth Station EIRP. The required earth station Equivalent Isotropic Radiated Power (EIRP) per carrier is a function of the following:
(1) the satellite receiver sensitivity (G/T),
(2) the outage margin provided,
(3) the location of the transmit and receive earth stations within the uplink and downlink beams, and,
(4) the loading of the transponder (i.e., the number, type and frequency assignment of the various carriers within the transponder).

For full saturated transponder allocations, earth stations must be capable of transmitting a modulated carrier with an EIRP sufficient to achieve the nominal
satellite SFD given in the Service Specifications with a margin of at least 2 dB.

For partial transponder allocations, the actual assigned operating EIRP for a given earth station will be specified in the Service Specifications, taking into account
the actual transponder performance and loading prior to the time of the transmission.

2.2 EIRP Stability. The EIRP in the direction of the Satellite must, under clear sky conditions, be maintained to within +/-0.5 dB of the assigned operating EIRP;
provided, however, in the event that the transponder transmitted to has multiple carriers, additional EIRP variation may be permitted, upon approval of Intelsat.
Under no circumstances may the EIRP exceed the assigned value by more than 1 dB.

2.3 Earth Station Transmit Gain Requirement. The gain of the transmit antenna must be sufficient to yield the maximum EIRP, as defined in Section 2.1, with a
maximum carrier power level at the transmit feed to be determined by coordination agreements reached by Intelsat with other networks. If antenna size resulting
from above requirement is excessive, Intelsat may reduce requirement provided that adjacent satellite flux density limits are maintained. The uplink power of TV
carriers, as measured at the transmit earth station antenna feed, shall not exceed any limits specified in this document.

2.4 HPA Requirement. In determining the HPA size for a given earth station, it is necessary not only for each earth station to meet the maximum EIRP
requirements for each carrier transmitted, but also to meet the emission constraints set forth in Section 3.4 or 4.2, as applicable. If a given earth station is to
transmit more than one carrier, the HPA may have to operate at an output backoff of several dB in order to meet the emission constraints, and therefore, must be
sized accordingly.

2.5 Antenna Performance. The fixed (hub) earth stations shall satisfy the following transmit sidelobe performance envelopes:

G <=29-251log, (q) dBi, 1°< q<=7°

G <=8dBi, 7°< q<=92°
G <=32-25log 19 (q) dBi 9.2°< q<=48°

G <=-10dBj, q > 48°

where G is the gain of the sidelobe envelope, relative to an isotropic antenna, in the direction of the geostationary orbit and q is the angle in degrees between the
main beam axis and the direction considered.

The aircraft earth stations antenna performance will be specified in terms of off axis EIRP density as follows:

For operations within the territory of the United States of Americ the co-polarized off-axis EIRP spectral-density emitted from the earth station, in the plane of the
geostationary satellite orbit (GSO) as it appears at the particular earth station location, shall not exceed the following values:

-50 + (29-25*Log10 (q)) dBW/Hz 15°€  q£7°

For operations outside the territory of the United States of Americ the co-polarized off-axis EIRP spectral-density emitted from the earth station, in the plane of
the geostationary satellite orbit (GSO) as it appears at the particular earth station location, shall not exceed the following values:

-45 + (29-25*Log10 (q)) dBW/Hz 1.5°£q£7°
Where q is the angle in degrees between the main beam axis and the direction considered.
2.6 Transmit Earth Station Polarization.

For the fixed (hub) earth stations the earth station cross-polarization discrimination must be a minimum of 30 dB within the main beam of the earth station’s
transmit antenna pattern.

For aircraft earth stations the discrimination must be a minimum of 15 dB within the main beam of the earth station’s transmit antenna pattern.

(1) Earth Stations operating in the United States and Possessions: Unless otherwise expressly approved by Intelsat and then authorized by the FCC, the
EIRP of any emission from any and all earth stations operating in the 13.75 - 14.0 GHz Band shall be at least 68 dBW and shall not exceed 85 dBW,
with a minimum antenna diameter of 4.5 meters; provided, however, in the 13.772-13.778 GHz Band, the EIRP shall not exceed 71 dBW per 6 MHz,
with a minimum antenna diameter of 4.5 meters.




(2) Earth Stations operating outside of the United States and Possessions: With regard to all earth stations operating in the 13.75 — 14.0 GHz Band
OUTSIDE of the United States and Possessions:

(a) Earth Stations operating in the 13.75 — 14.0 GHz Band shall have a minimum diameter of 1.2 meters.

(b) EIRP emissions from any and all earth stations operating with an antenna diameter greater than or equal to 4.5 meters shall be at least 68
dBW and shall not exceed 85 dBW.

(0 Earth Stations operations in the 13.770 — 13.780 GHz Band shall have additional EIRP density limits as defined in International
Telecommunications Union Radio Regulations No. 5.503.

(d) Without limitation to any of the foregoing conditions or any other conditions in this Attachment or the Agreement, all earth stations must, at
all times, comply with all applicable domestic and international laws, rules, and regulations, as in effect from time to time.

3.0 ANALOG VIDEO SERVICE REQUIREMENTS

Not Applicable

4.0 DIGITAL SERVICE REQUIREMENTS

4.1 Modem Requirements. The Customer may use any digital, SCPC/PSK, MCPC/PSK satellite modem that meets their particular requirements, subject to the
following constraints which are designed to ensure excess interference is not experienced by adjacent satellites or by other users of the Satellite:

(1) Digital Modems - Scrambling must be provided to ensure that uniform spectral spreading is applied to the transmitted carrier at all times. A data
scrambler built in accordance with ITU Rec. V.35, or a functionally equivalent unit with similar spectrum spreading characteristics, must be
employed.

(2) SCPC/PSK and MCPC/PSK - In general, any SCPC/PSK or MCPC/PSK modem which meets all relevant ITU recommendations is allowed, subject
to prior approval by Intelsat.

(3) Other Modems - The use of other modem types is subject to approval by Intelsat.

4.2 Emission Constraints. The transmit earth station must be equipped and operated in such a manner that spurious emission at the output of the antenna due to all
sources does not exceed 4 dBW/4 kHz outside of the assigned carrier bandwidth.

4.3 Carrier Frequency Assignments. Intelsat shall assign Customer’s uplink and/or downlink frequencies in accordance with the Agreement. Earth stations must
be capable of operating at any frequency and polarization within the Service Transponder. For digital transmissions, frequencies will be assigned to the nearest
0.025 MHz. It is recommended that all transmit earth stations further be capable of operation across the entire satellite uplink frequency band as Intelsat may
change carrier frequency assignments in accordance with the Agreement. Unless specifically approved by Intelsat, the aggregate allocated bandwidth of carriers
within a multi-carrier transponder or allocation should not exceed 90% of Customer’s total allocated bandwidth in order to provide flexibility in carrier
assignments and to reduce the effects of intermodulation noise, adjacent carrier interference, co-channel interference, and adjacent satellite interference.

5.0 UPLINK REQUIREMENTS

5.1 Uplink Requirements. Before any transmit earth station may access a Intelsat satellite, it must demonstrate compliance with the technical requirements set
forth in Sections 2.0, 3.0, and 4.0 and have approval from Intelsat’s Network Operations Center. In order to ensure that the transmissions of a given earth station
do not interfere with the transmissions of other earth stations utilizing the Satellite, or adjacent satellites, it is necessary that certain operational requirements be
met. Specifically, users of Intelsat’s digital transmission services must observe the following:

(1) The EIRP in the direction of the Satellite must be maintained to within +/- 0.5 dB of the value specified by Intelsat, except under adverse weather
conditions. This EIRP tolerance limit includes all earth station factors which affect EIRP variation, including HPA output power level stability and
antenna pointing errors.

(2)  The center frequency of all transmitted carriers must be maintained to within +/- 0.025 R Hz (up to a maximum of +/- 10 kHz) of the value assigned by
Intelsat. [Note - The transmission rate (R) is defined as the bit rate entering the QPSK modulator, i.e., it is the information rate plus overhead multiplied by
the inverse of the FEC code rate.]

(3) The frequency stability of the earth station receive chain must be consistent with the frequency acquisition and tracking capabilities of the
demodulator. As a minimum, it is recommended that the short term (24 hour) receive chain stability be less than +/- 2 kHz and the long term stability
(7 day) be less than +/- 10 kHz.

(4) Any earth station transmitting to a Intelsat Satellite must be under the active control of the user. Specifically, the user must provide a means for
immediate cessation of transmission in the event that notification is received from Intelsat that such a step is necessary to avoid harmful interference
to other users or other satellite systems.

5.2 Uplink Restrictions. Except as may be permitted by Intelsat during a coordinated test period, no earth station operator shall transmit an unmodulated carrier
through any transponder. The operation of each earth station must be in strict adherence with Customer’s Intelsat-approved Transmission Plan. Any deviation
from that Transmission Plan must be approved in advance by Intelsat. Under no circumstances shall any earth station transmit any RF carrier to any Intelsat
satellite on a frequency not authorized by Intelsat, whether or not that frequency is in use by other stations.

5.3 Carrier line-up and in-service monitoring. Facilities must be provided by the user to measure the link parameters and transmission characteristics during initial
carrier line-up. In addition, in-service monitoring by the user of the carrier EIRP and the received BER is required.

In order to perform initial carrier line-up the user must provide a means to measure and adjust the transmitted carrier level. This requirement can be satisfied if a
directional coupler of known coupling factor is placed between the HPA output and the antenna feed input so as to permit accurate carrier power measurements to
be performed. Means must also be provided by the user to allow the transmitted power level to be adjusted to an accuracy of +/- 0.5 dB, over the range 0 to minus
15 dB of the maximum EIRP specified in Service Specifications.



During initial carrier line-up it is also necessary for the user to be able to measure the Eb/No of the received carrier, either with a spectrum analyzer or through a
filter of known bandwidth, and to perform bit-error-rate measurements using a pseudo-random test pattern.

During normal in-service operation, the user must monitor the carrier EIRP and the BER. The latter requirement can be satisfied through the use of the BER
monitoring facility built into most digital modems.

5.4 Network Interface Considerations. If carriers transmitted via Intelsat’s digital transmission service are to be interfaced with a synchronous data network or
other synchronous equipment, it may be necessary for the user to equip the receive station with elastic buffer storage facilities (or their equivalent) to allow for
time delay variations caused by Satellite motion. The amount of storage necessary is a function of the carrier transmission rate, the maximum diurnal Satellite
motion, and the longitudinal drift rate. The maximum delay variation due to Satellite motion is expected to be 0.6 milliseconds (peak-to-peak, uplink plus
downlink).

Data encryption may be employed by the user, provided that the basic transmission characteristics of the carrier are not affected (i.e., provided that the emission
constraints set forth in Section 4.2 are satisfied).

While users are free to utilize any digital modem that meets the basic performance requirements outlined in this document, it is the users responsibility to ensure
that the modems used on both ends of a given link are compatible, and that the network interface requirements for the users particular application are satisfied.

5.5 Customer Obligations and Use. Customer must, at all times, comply with the terms and conditions of Article III, including all of its Subsections, of the Master
Agreement, which are incorporated herein by this reference.

5.6 Interference and Preemption Notices. In accordance with the terms and conditions of the Agreement, Customer shall maintain, at each Customer transmit
facility, and shall provide Intelsat with a telephone number that is continuously staffed, at all time during which Customer is transmitting or receiving signals to or
from the Satellite, and an automatic facsimile that shall be maintained in operation and capable of receiving messages from Intelsat, at all times. Said telephone
and facsimile shall be maintained for the purpose of receiving notices from Intelsat regarding interference or other problems arising out of the provision of the
Service on, or any use of the Service Transponder, including, without limitation, any decision by Intelsat to preempt or interrupt provision of the Service to
Customer pursuant to the Agreement. It is mandatory that the person who receives such messages has the technical capability and absolute authority to
immediately terminate or modify the transmission if notified by Intelsat pursuant to the foregoing. All such notices shall be effective upon the placement of
the telephone call or transmission of a facsimile message by Intelsat to Customer. If, for any reason, Customer’s telephone is not answered and its telecopier is
incapable of receiving transmission, Intelsat’s notice shall be deemed to have occurred at the time it attempts to place a telephone call or transmit a facsimile
message to Customer. Intelsat shall promptly confirm telephone notices in writing.




Exhibit 10.1.31

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS BEEN OMITTED
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION: [***]

Name:

Place/Type of Organization:
Address:

City/Country:

Attention:

Telephone:

Facsimile:

E-mail:

Intelsat Transponder Service Order
Service Order No. 25550

Intelsat Information: Customer Information:
Intelsat Corporation Gogo LLC
A Delaware corporation
3400 International Drive, N.W. 1250 N. Arlington Heights Road, Suite 500

Washington, DC 20008
Assistant General Counsel,
(202) 944-7986

(202) 944-7529
Na-contracts@intelsat.com

Itasca, IL 60143
NA Sales Saumil Mehta
(630) 647-7207

smehta@gogoair.com

1. By signing and returning this Service Order No. 25439 (“Service Order”) to Intelsat, Gogo LLC (“Customer”) is making an offer to purchase the
service described in this Service Order (“Service”) from Intelsat Corporation (“Intelsat”). When executed by Intelsat, this Service Order shall

become binding.

2. Provision of the Service is subject to Intelsat receiving from Customer any Deposit/Collateral specified below in a form acceptable to Intelsat at least
15 calendar days prior to the Service Start Date.

3. This Service Order and the Service are subject to the terms and conditions of the Master Service Agreement (“MSA”) referenced below which is
incorporated herein by reference. In the event of a conflict between this Service Order and the MSA, this Service Order shall control.

Type of Service Order
Master Service Agreement (“MSA”)

Deposit
Billing Method

Service ID (SVO) No.: 511905

Orbital Location/Satellite
Bandwidth (MHz)
Up/Downlink Beam

Initial Transponder Allocation
Preemptibility

Service Start Date (SSD)

Service End Date (SED)

New Service [J Renewal 0 Amendment
Type of MSA Date 25 August 2008

Account 123639

[***]

Monthly in advance

302° East  1S-21

[***] MHz

MOKV/MOKH

[***]

[0 Preemptible Non-Preemptible

The later of: (i) the date upon which Intelsat certifies to Customer that the
IS-21 satellite has been placed into operation at its Orbital Location, as
defined above, or (ii) 15 May 2013

(Billing will commence on the SSD whether the Service commences or not,
unless any delay is caused solely and directly by Intelsat.)

14 Oct 2018

Intelsat Confidential and Proprietary Page 1 of 11



4.

SVO No.

[***]

511905  [**+]

[***]
[***]
[***]

[***]

Term

Bandwidth & Payment Schedule

Service Fee (US$)
[***] per SVO per month

[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month
[***] per SVO per month

The following Appendices attached hereto, all of which are incorporated herein by reference, shall collectively comprise this Transponder Service

Order:

Appendix A:  Reserved/Not Applicable

Appendix B:
Appendix C:

5.

Each of the parties has duly executed and delivered this Service Order as of the latest date set forth below (the “Execution Date”).

INTELSAT CORPORATION

By:
Name:
Title:

Date:

/s/ Patricia Casey

Technical Requirements

Technical Appendix for Transponder Segment Services (attached hereto)
Operational Requirements for Intelsat Satellites. (attached hereto)

GOGO LLC

By: /s/ Anand Chari

Patricia Casey
Senior VP and Deputy General Counsel
August 21, 2012

Name: Anand Chari
Title: CTO
Date: 8/17/12
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;_. INTELSAT

ADDITIONAL TERMS AND CONDITIONS
FOR TRANSPONDER SERVICES

1. THE SERVICE
Transponder Service is the supply of satellite capacity managed by Customer. Any renewal or extension of the Service will be the subject of a separate agreement.
1.1 Non-Preemptible Service: A Service that cannot be interrupted, suspended, or terminated to restore other Services.

1.2 Preemptible Service: A Service that may be interrupted, suspended, or terminated at any time. Customer must vacate the capacity immediately upon
notification by Intelsat.

2. PREEMPTION

2.1 Notification of Preemption: Customer will specify in writing, prior to the Service Start Date, a telephone number at which English-speaking personnel may
be reached by Intelsat on a 24 x 7 basis.

2.2 Failure to Vacate: 1f Customer continues to use a Service after its Service End Date, Intelsat may terminate the Service or continue to provide it on a
preemptible basis for a price determined by Intelsat until terminated upon notice to Customer. Customer’s payment of this fee does not authorize Customer to
continue to use the Service.

3. SERVICE RESTORATION

3.1 Service Restoration: In the event any Service hereunder fails, Intelsat shall attempt to restore Customer’s Service with Service on the Satellite or another

Intelsat satellite with substantially similar coverage and performance. Such capacity will then become the Service. If Intelsat does not restore a failed Service

hereunder, this Service Order will terminate without further liability as of the time of failure and any amounts prepaid by Customer for Services following the
effective date of termination shall be returned to Customer.

3.2 Service Distribution and/or Wholesale Customer Agreement Customers: Annex F is deleted in its entirety and replaced with the following: In cases of
satellite failure or malfunction, Intelsat will use reasonable efforts to restore affected Services in accordance with the relevant Service Order/Contract.

4. SERVICE INTERRUPTION CREDITS/OUTAGE CREDITS AND CONFIRMED FAILURE

4.1 A “Service Interruption” or “Confirmed Outage” occurs when Service materially fails to comply with the performance parameters in the relevant Technical
Appendix, and such noncompliance is confirmed by Intelsat. A Confirmed Outage will be deemed to commence when Customer notifies Intelsat, and to end
when Intelsat notifies Customer or Customer has actual knowledge that Service has been restored. Any period during which Customer uses the applicable Service
will not count towards the duration of the Service Interruption or Confirmed Outage.

4.2 “Interruption Credit” or “Outage Credit” is a credit against future charges for the Service. Credits will be given for Service Interruptions or Confirmed
Outages of one (1) hour or more, and will be calculated as a proportion of the monthly service charge, based on the number of hours in the month in which the
Service Interruption or Confirmed Outage occurred.

4.3 Confirmed Failure: Subject to the provisions set forth in Sections 7.2 and 7.5 of the Master Service Agreement, if the Service fails to meet the performance
specifications of the Technical Appendix for: (a) a cumulative period of 10 hours during any consecutive 30-day period, or (b) any period of time following a
catastrophic event under circumstances that make it clearly ascertainable that a failure described in clause (a) will occur, the Service shall, subject to Intelsat’s
confirmation, have suffered a “Confirmed Failure.” All determinations as to Confirmed Failures should be made on an individual transponder segment by
transponder segment basis. In the event of a Confirmed Failure, Intelsat may, subject to availability, employ certain redundant equipment units on the Satellite or
provide Service to Customer using another transponder which provides substantially similar coverage and performance or provide Service on another Intelsat
satellite with substantially similar coverage and performance.

5. MISCELLANEOUS

5.1 Billing Policy: Intelsat will commence billing on the Service Start Date, whether services commence or not, unless the delay is solely and directly caused by
Intelsat. Intelsat may apply the Deposit/Collateral paid hereunder to cover any outstanding payments due by Customer to Intelsat under this Service Order or any
other Service Order subject to the terms and conditions of the MSA. Intelsat shall return any remaining Deposit/Collateral to Customer when all Services under
the MSA end and all liabilities are settled.

5.2 Replacement Satellite: During the term of this Service Order, Intelsat may replace the Satellite with another satellite that provides substantially similar
coverage and performance (“Replacement Satellite”). Provided there is available substantially similar coverage and performance on the Replacement Satellite,
Intelsat may provide such capacity to Customer, in which case it will provide replacement Technical Appendices to the Customer, and this Service Order will
continue with such Replacement Satellite Service for the remainder of its term. Intelsat will use all reasonable efforts to minimize any disruption of operations
while the Service is being transferred. In the event Intelsat either (a) takes the Satellite out of commercial service at its orbital location and does not replace the
Satellite; or (b) replaces the Satellite with a Replacement Satellite but does not provide Replacement Satellite Service, this Service Order will automatically
terminate on the date that the Satellite is taken out of commercial operation or redeployed.

5.3 Transmission Plan: Transmission plans must be submitted to Intelsat for approval at least 10 business days before the Service Start Date. Customer will be
permitted, subject to Intelsat’s approval, to modify the transmission plan from time to time. Intelsat reserves the right to charge Customer a reasonable fee for
transmission plan modifications. All proposed modifications must be submitted at least 10 business days prior to their intended activation. Intelsat’s approval of
the transmission plan is not authorization for Customer to access the Intelsat space segment; a separate message from Intelsat will provide information to
Customer for coordinating the activation of carriers. This Service Order is entered into with the understanding that this Service will not create harmful technical
interference to other services. Should such interference occur, Customer assumes all liability. In addition, Intelsat reserves the right to ensure that no technical
impairments are caused to other services, including, if necessary, terminating the Service.

5.4 Earth Station Approval: All Customer earth stations must be registered with Intelsat prior to the service start date. All antennas must be authorized in the host
country by all relevant regulatory and licensing authorities. Registration is available via https://my.intelsat.com.
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6. [***]

6.1 [***]
6.2 [***]

Intelsat Confidential and Proprietary Page 4 of 11



APPENDIX B

TECHNICAL APPENDIX
Satellite Information

Satellite: 1S-21
Orbital Location: 302° East Longitude
Uplink Beam/Band: MOKYV / Ku-Band
Downlink Beam/Band: MOKH / Ku-Band
Nominal Transponder Bandwidth: [***] MHz
Customer Transponder Capacity Allocation: [***] MHz

The satellite parameters indicated in this Technical Appendix are preliminary in nature, and based on values specified in the satellite design.
Accordingly, the Technical Appendix may be updated following completion of Satellite In Orbit Testing, upon completion of which Intelsat will provide
Customer with an updated Technical Appendix to the extent necessary.

1.0 INTRODUCTION

This Technical Appendix contains the Performance Specifications for the Ku-Band transponders assigned to the Intelsat IS-21 MOKYV Uplink beam -
MOKH Downlink beam. As described further herein the specifications are applicable to a full transponder allocation on a [***] MHz transponder and
associated spares as noted, if available.

2.0 SATELLITE PERFORMANCE CHARACTERISTICS

Longitude Tolerance: + 0.05 degrees

Orbital Tolerances: Inclination Tolerance: + 0.05 degrees

2.1 Communication Antenna Pointing. The Satellite will maintain the orientation of its communications antenna relative to the earth such that the EIRP, G/T and
SFD described in Section 3.1 are maintained.

3.0 COMMUNICATION SYSTEM PERFORMANCE CHARACTERISTICS

3.1 EIRP, G/T and SED within Beam Coverage Area. Figure B-1 provides EIRP contours for the Satellite Downlink Beam, while Figure B-2 provides G/T
contours for the Satellite Uplink Beam. These contours permit the user to estimate EIRP and G/T for any location within the Beam Coverage Areas. Minimum
beam reference EIRP for the Transponder is 43.4 dBW +1.0 dB, minimum beam reference G/T for the transponder is -2.2 dB/K 1.5 dB. The SFD setting and
other performance characteristics have not been finalized yet and therefore are not available at this time.

Note: Beam Reference Contour values are based on the representative beam patterns attached. The contours are provided for estimation purposes only.
It is recommended that a 1 dB margin be included when utilizing the contours.

3.1.1 Input Attenuators. The gain of each transponder is adjustable by ground command over a range of 0 to 35 steps in 1 dB increments per step.
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Figure B-1. IS-21 Ku-Band MOKH Downlink Beam with +1.0 dB for each beam contour

(EIRP Contours: 47.4, 46.4, 45.4, 44.4, 43.4, 42 4, 41.4 dBW) +1.0 dB
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Figure B-2. IS-21 Ku-Band MOKYV Uplink Beam with +1.5 dB for each beam contour

(G/T Contours: +3.3, 2.3, 1.3, 0.3, -0.7, -1.7, -2.2, -2.7, -3.7 dB/K) +1.5 dB

3.1.2 Two Carriers and Multi-carrier Operation. The values provided in Sections 3.1 are based on the occupancy of the transponder by a single carrier. While
subject to final approval by Intelsat and based on specific transponder configuration, dual-carrier operation (2 carriers), or multi-carrier operation (3 or more
carriers) must be conducted with a composite output and input backoff meeting the following specifications:

Mode Output Input (see Note below)
Multi Carrier: 3.8 dB/composite 5.5 dB/composite

Single Carrier (in fractional lease,
2-carriers per transponder): 1.8 dB/composite 2.3 dB/composite

Note: For operation of carrier modulation other than QPSK, additional power constraints may be imposed in order to reduce the generation of intermodulation
and other spurious signals.

Prior to carrier activation, Customer must provide Intelsat with a transmission plan detailing the proposed carrier frequency, modulation and coding type, as well
as required yearly service availability level, along with other pertinent technical information, for approval by Intelsat. The approval will consist of the specific
carrier operational parameters. Intelsat reserves the right to adjust the composite input backoff to achieve the specified output backoff.

3.1.3 EIRP Change Due to Redundant Power Amplifier. When any transponder is switched from its primary HPA to an adjacent HPA, the transponder output
power shall not decrease by more than 0.5 dB relative to the EIRP using the primary power amplifier.

3.1.4 Gain Change Due to First Redundant Receiver. When the first receiver is substituted for a redundant receiver, the gain of the affected transponders shall not
decrease by more than 0.5 dB.

3.2 SATELLITE COMMUNICATION SYSTEM EXPECTED PERFORMANCE

3.2.1 Co-Channel Interference. The Total Co-Channel Interference ratio due to interference from co-frequency carriers on the satellite is expected to be on
average better than 27 dB for most locations within the Beam Reference Contour.
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3.2.2 Nominal Channel Frequencies and Polarization. Each Transponder in the Beam Coverage Area shall use the Uplink and Downlink frequency range provided
in Table 1 below. Moreover, the Beam Coverage Area shall be accessible by either linear vertical or horizontal polarization. Intelsat reserves the right to assign
and/or reassign Customer’s space segment allocation within the Transponder or to other Transponders or Satellites within the applicable Uplink and/or Downlink
Beam Coverage Area. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its initial allocation as soon as reasonably practicable
prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Transponder Capacity during any such change.

3.2.3 Frequency Translation. The communication system translates Uplink transmissions by a net frequency subtraction identified in Table 1 below.

Table 1. Frequency Range and Corresponding Translation Frequency

Uplink Band Downlink Band Translation Frequency

End of Appendix B.
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APPENDIX C

EARTH STATION AND OPERATIONAL REQUIREMENTS
FOR DIGITAL SERVICES VIA INTELSAT C-BAND AND KU-BAND TRANSPONDERS

1.0 INTRODUCTION. This document contains the earth station requirements and associated operational procedures for transmission via C-band and Ku-band
transponders on all Intelsat satellites (collectively, the “Operational Requirements”). These Operational Requirements may be modified from time to time by
Intelsat, in its reasonable discretion. Unless otherwise expressly defined herein, defined terms shall have the meanings ascribed to them in the applicable
Agreement.

2.0 EARTH STATION REQUIREMENTS.

2.1 Earth Station EIRP. The required earth station Equivalent Isotropic Radiated Power (EIRP) per carrier is a function of the following:
(1) the satellite receiver sensitivity (G/T),
(2) the outage margin provided,
(3) the location of the transmit and receive earth stations within the uplink and downlink beams, and,
(4) the loading of the transponder (i.e., the number, type and frequency assignment of the various carriers within the transponder).

For full saturated transponder allocations, earth stations must be capable of transmitting a modulated carrier with an EIRP sufficient to achieve the nominal
satellite SFD given in the Service Specifications with a margin of at least 2 dB.

For partial transponder allocations, the actual assigned operating EIRP for a given earth station will be specified in the Service Specifications, taking into account
the actual transponder performance and loading prior to the time of the transmission.

2.2 EIRP Stability. The EIRP in the direction of the Satellite must, under clear sky conditions, be maintained to within +/-0.5 dB of the assigned operating EIRP;
provided, however, in the event that the transponder transmitted to has multiple carriers, additional EIRP variation may be permitted, upon approval of Intelsat.
Under no circumstances may the EIRP exceed the assigned value by more than 1 dB.

2.3 Earth Station Transmit Gain Requirement. The gain of the transmit antenna must be sufficient to yield the maximum EIRP, as defined in Section 2.1, with a
maximum carrier power level at the transmit feed to be determined by coordination agreements reached by Intelsat with other networks. If antenna size resulting
from above requirement is excessive, Intelsat may reduce requirement provided that adjacent satellite flux density limits are maintained. The uplink power of TV
carriers, as measured at the transmit earth station antenna feed, shall not exceed any limits specified in this document.

2.4 HPA Requirement. In determining the HPA size for a given earth station, it is necessary not only for each earth station to meet the maximum EIRP
requirements for each carrier transmitted, but also to meet the emission constraints set forth in Section 3.4 or 4.2, as applicable. If a given earth station is to
transmit more than one carrier, the HPA may have to operate at an output backoff of several dB in order to meet the emission constraints, and therefore, must be
sized accordingly.

2.5 Antenna Performance

The fixed (hub) earth stations shall satisfy the following transmit sidelobe performance envelopes:

G < =29 -251logy, (q) dBi, 1< g<=7°

G < = 8 dBi, 70<  q<=92°
G < =132-251log, (q) dBi 9.2°0<q< = 48°

G < =-10 dBi, q > 48°

where G is the gain of the sidelobe envelope, relative to an isotropic antenna, in the direction of the geostationary orbit and q is the angle in degrees between the
main beam axis and the direction considered.

The aircraft earth stations antenna performance will be specified in terms of off axis EIRP density as follows:

For operations within the territory of the United States of America the co-polarized off-axis EIRP spectral-density emitted from the earth station, in the plane of
the geostationary satellite orbit (GSO) as it appears at the particular earth station location, shall not exceed the following values:

-50 + (29-25*Log10 (q) dBW/Hz 156  qE£7°

For operations outside the territory of the United States of America the co-polarized off-axis EIRP spectral-density emitted from the earth station, in the plane of
the geostationary satellite orbit (GSO) as it appears at the particular earth station location, shall not exceed the following values:

-45 + (29-25*Log10 (q)) dBW/Hz 15°€ qE£7°
Where q is the angle in degrees between the main beam axis and the direction considered.
2.6 Transmit Earth Station Polarization.

For the fixed (hub) earth stations the earth station cross-polarization discrimination must be a minimum of 30 dB within the main beam of the earth station’s
transmit antenna pattern.

For aircraft earth stations the discrimination must be a minimum of 15 dB within the main beam of the earth station’s transmit antenna pattern.
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2.7 Additional Requirements for Uplink Earth Stations operating in the 13.75 — 14.0 GHz Band.

(1) Earth Stations operating in the United States and Possessions: Unless otherwise expressly approved by Intelsat and then authorized by the FCC, the
EIRP of any emission from any and all earth stations operating in the 13.75—14.0 GHz Band shall be at least 68 dBW and shall not exceed 85 dBW,
with a minimum antenna diameter of 4.5 meters; provided, however, in the 13.772-13.778 GHz Band, the EIRP shall not exceed 71 dBW per 6 MHz,
with a minimum antenna diameter of 4.5 meters.

(2) Earth Stations operating outside of the United States and Possessions: With regard to all earth stations operating in the 13.75 — 14.0 GHz Band
OUTSIDE of the United States and Possessions:

(a) Earth Stations operating in the 13.75 — 14.0 GHz Band shall have a minimum diameter of 1.2 meters.

(b) EIRP emissions from any and all earth stations operating with an antenna diameter greater than or equal to 4.5 meters shall be at least 68 dBW
and shall not exceed 85 dBW.

(c) Earth Stations operations in the 13.770 — 13.780 GHz Band shall have additional EIRP density limits as defined in International
Telecommunications Union Radio Regulations No. 5.503.

(d) Without limitation to any of the foregoing conditions or any other conditions in this Attachment or the Agreement, all earth stations must, at all
times, comply with all applicable domestic and international laws, rules, and regulations, as in effect from time to time.

3.0 ANALOG VIDEO SERVICE REQUIREMENTS

Not Applicable

4.0 DIGITAL SERVICE REQUIREMENTS

4.1 Modem Requirements. The Customer may use any digital, SCPC/PSK, MCPC/PSK satellite modem that meets their particular requirements, subject to the
following constraints which are designed to ensure excess interference is not experienced by adjacent satellites or by other users of the Satellite:

(1) Digital Modems - Scrambling must be provided to ensure that uniform spectral spreading is applied to the transmitted carrier at all times. A data
scrambler built in accordance with ITU Rec. V.35, or a functionally equivalent unit with similar spectrum spreading characteristics, must be
employed.

(2) SCPC/PSK and MCPC/PSK - In general, any SCPC/PSK or MCPC/PSK modem which meets all relevant ITU recommendations is allowed, subject
to prior approval by Intelsat.

(3) Other Modems - The use of other modem types is subject to approval by Intelsat.

4.2 Emission Constraints. The transmit earth station must be equipped and operated in such a manner that spurious emission at the output of the antenna due to all
sources does not exceed 4 dBW/4 kHz outside of the assigned carrier bandwidth.

4.3 Carrier Frequency Assignments. Intelsat shall assign Customer’s uplink and/or downlink frequencies in accordance with the Agreement. Earth stations must
be capable of operating at any frequency and polarization within the Service Transponder. For digital transmissions, frequencies will be assigned to the nearest
0.025 MHz. It is recommended that all transmit earth stations further be capable of operation across the entire satellite uplink frequency band as Intelsat may
change carrier frequency assignments in accordance with the Agreement. Unless specifically approved by Intelsat, the aggregate allocated bandwidth of carriers
within a multi-carrier transponder or allocation should not exceed 90% of Customer’s total allocated bandwidth in order to provide flexibility in carrier
assignments and to reduce the effects of intermodulation noise, adjacent carrier interference, co-channel interference, and adjacent satellite interference.

5.0 UPLINK REQUIREMENTS

5.1 Uplink Requirements. Before any transmit earth station may access a Intelsat satellite, it must demonstrate compliance with the technical requirements set
forth in Sections 2.0, 3.0, and 4.0 and have approval from Intelsat’s Network Operations Center. In order to ensure that the transmissions of a given earth station
do not interfere with the transmissions of other earth stations utilizing the Satellite, or adjacent satellites, it is necessary that certain operational requirements be
met. Specifically, users of Intelsat’s digital transmission services must observe the following:

(1) The EIRP in the direction of the Satellite must be maintained to within +/- 0.5 dB of the value specified by Intelsat, except under adverse weather

conditions. This EIRP tolerance limit includes all earth station factors which affect EIRP variation, including HPA output power level stability and
antenna pointing errors.



(2) The center frequency of all transmitted carriers must be maintained to within +/- 0.025 R Hz (up to a maximum of +/- 10 kHz) of the value assigned
by Intelsat. [Note - The transmission rate (R) is defined as the bit rate entering the QPSK modulator, i.e., it is the information rate plus overhead
multiplied by the inverse of the FEC code rate.]

(3) The frequency stability of the earth station receive chain must be consistent with the frequency acquisition and tracking capabilities of the
demodulator. As a minimum, it is recommended that the short term (24 hour) receive chain stability be less than +/- 2 kHz and the long term stability
(7 day) be less than +/- 10 kHz.

(4) Any earth station transmitting to a Intelsat Satellite must be under the active control of the user. Specifically, the user must provide a means for
immediate cessation of transmission in the event that notification is received from Intelsat that such a step is necessary to avoid harmful interference
to other users or other satellite systems.

5.2 Uplink Restrictions. Except as may be permitted by Intelsat during a coordinated test period, no earth station operator shall transmit an unmodulated carrier
through any transponder. The operation of each earth station must be in strict adherence with Customer’s Intelsat-approved Transmission Plan. Any deviation
from that Transmission Plan must be approved in advance by Intelsat. Under no circumstances shall any earth station transmit any RF carrier to any Intelsat
satellite on a frequency not authorized by Intelsat, whether or not that frequency is in use by other stations.
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5.3 Carrier line-up and in-service monitoring. Facilities must be provided by the user to measure the link parameters and transmission characteristics during initial
carrier line-up. In addition, in-service monitoring by the user of the carrier EIRP and the received BER is required.

In order to perform initial carrier line-up the user must provide a means to measure and adjust the transmitted carrier level. This requirement can be satisfied if a
directional coupler of known coupling factor is placed between the HPA output and the antenna feed input so as to permit accurate carrier power measurements to
be performed. Means must also be provided by the user to allow the transmitted power level to be adjusted to an accuracy of +/- 0.5 dB, over the range 0 to minus
15 dB of the maximum EIRP specified in Service Specifications.

During initial carrier line-up it is also necessary for the user to be able to measure the Eb/No of the received carrier, either with a spectrum analyzer or through a
filter of known bandwidth, and to perform bit-error-rate measurements using a pseudo-random test pattern.

During normal in-service operation, the user must monitor the carrier EIRP and the BER. The latter requirement can be satisfied through the use of the BER
monitoring facility built into most digital modems.

5.4 Network Interface Considerations. If carriers transmitted via Intelsat’s digital transmission service are to be interfaced with a synchronous data network or
other synchronous equipment, it may be necessary for the user to equip the receive station with elastic buffer storage facilities (or their equivalent) to allow for
time delay variations caused by Satellite motion. The amount of storage necessary is a function of the carrier transmission rate, the maximum diurnal Satellite
motion, and the longitudinal drift rate. The maximum delay variation due to Satellite motion is expected to be 0.6 milliseconds (peak-to-peak, uplink plus
downlink).

Data encryption may be employed by the user, provided that the basic transmission characteristics of the carrier are not affected (i.e., provided that the emission
constraints set forth in Section 4.2 are satisfied).

While users are free to utilize any digital modem that meets the basic performance requirements outlined in this document, it is the users responsibility to ensure
that the modems used on both ends of a given link are compatible, and that the network interface requirements for the users particular application are satisfied.

5.5 Customer Obligations and Use. Customer must, at all times, comply with the terms and conditions of Article III, including all of its Subsections, of the Master
Agreement, which are incorporated herein by this reference.

5.6 Interference and Preemption Notices. In accordance with the terms and conditions of the Agreement, Customer shall maintain, at each Customer transmit
facility, and shall provide Intelsat with a telephone number that is continuously staffed, at all time during which Customer is transmitting or receiving signals to or
from the Satellite, and an automatic facsimile that shall be maintained in operation and capable of receiving messages from Intelsat, at all times. Said telephone
and facsimile shall be maintained for the purpose of receiving notices from Intelsat regarding interference or other problems arising out of the provision of the
Service on, or any use of the Service Transponder, including, without limitation, any decision by Intelsat to preempt or interrupt provision of the Service to

the telephone call or transmission of a facsimile message by Intelsat to Customer. If, for any reason, Customer’s telephone is not answered and its telecopier is
incapable of receiving transmission, Intelsat’s notice shall be deemed to have occurred at the time it attempts to place a telephone call or transmit a facsimile
message to Customer. Intelsat shall promptly confirm telephone notices in writing.
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Exhibit 10.1.32

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS BEEN OMITTED
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION: [***]

Name:

Place/Type of Organization:
Address:

City/Country:

Attention:

Telephone:

Facsimile:

E-mail:

INTELSAT

Intelsat Transponder Service Order
Service Order No. 25438

Intelsat Information: Customer Information:
Intelsat Corporation Gogo LLC
A Delaware corporation
3400 International Drive, N.W. 1250 N. Arlington Heights Road, Suite 500

Washington, DC 20008
Assistant General Counsel,
(202) 944-7986

(202) 944-7529
Na-contracts@intelsat.com

Itasca, IL 60143
NA Sales Saumil Mehta
(630) 647-7207

smehta@gogoair.com

1. By signing and returning this Service Order No. 25438 (“Service Order”) to Intelsat, Gogo LLC (“Custemer”) is making an offer to purchase the
service described in this Service Order (“Service”) from Intelsat Corporation (“Intelsat”). When executed by Intelsat, this Service Order shall

become binding.

2. Provision of the Service is subject to Intelsat receiving from Customer any Deposit/Collateral specified below in a form acceptable to Intelsat at least
15 calendar days prior to the Service Start Date.

3. This Service Order and the Service are subject to the terms and conditions of the Master Service Agreement (“MSA”) referenced below which is
incorporated herein by reference. In the event of a conflict between this Service Order and the MSA, this Service Order shall control.

Type of Service Order
Master Service Agreement (“MSA”)

Deposit
Billing Method

SVO-511938

Orbital Location/Satellite
Bandwidth (MHz)
Up/Downlink Beam

Initial Transponder Allocation
Preemptibility

Service Start Date (SSD)

Service End Date (SED)

New Service [J Renewal 0 Amendment
Master Service Agreement No. 21078, dated 25 August 2008
Account 123639

[***]

Monthly in advance

315° East 1S-14

[**%] MHz

AMKV/AMKH

[***]

O Preemptible Non-Preemptible
The later to occur of (a) 1 June 2013, or (b) 60 days following the date upon
which the IS-27 is placed into commercial operation at its designated orbital
location. The Service Start Date is subject to another Intelsat customer
releasing the IS-14 capacity hereunder, failing which Intelsat shall notify
Customer of the revised Service Start and End Dates.

(Billing will commence on the SSD whether the Service commences or
not, unless any delay is caused solely and directly by Intelsat.)
30 Nov 2018
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Bandwidth & Payment Schedule

svo Term Service Fee
4.  The following Appendices attached hereto, all of which are incorporated herein by reference, shall collectively comprise this Transponder Service
Order:

Technical Requirements

Appendix A:  Reserved/Not Applicable
Appendix B:  Technical Appendix for Transponder Segment Services (attached hereto)
Appendix C:  Operational Requirements for Intelsat Satellites. (attached hereto)

5. Each of the parties has duly executed and delivered this Service Order as of the latest date set forth below (the “Execution Date”).
INTELSAT CORPORATION GOGO LLC
By: /s/ Patricia Casey By: /s/ Anand Chari
Name: Patricia A. Casey Name: Anand Chari
Title: SVP & Deputy General Counsel Title: CFO
Date: September 17, 2012 Date: September 13, 2012
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INTELSAT

ADDITIONAL TERMS AND CONDITIONS
FOR TRANSPONDER SERVICES

1. THE SERVICE
Transponder Service is the supply of satellite capacity managed by Customer. Any renewal or extension of the Service will be the subject of a separate agreement.
1.1 Non-Preemptible Service: A Service that cannot be interrupted, suspended, or terminated to restore other Services.

1.2 Preemptible Service: A Service that may be interrupted, suspended, or terminated at any time. Customer must vacate the capacity immediately upon
notification by Intelsat.

2. PREEMPTION

2.1 Notification of Preemption: Customer will specify in writing, prior to the Service Start Date, a telephone number at which English-speaking personnel may
be reached by Intelsat on a 24 x 7 basis.

2.2 Failure to Vacate: 1f Customer continues to use a Service after its Service End Date, Intelsat may terminate the Service or continue to provide it on a
preemptible basis for a price determined by Intelsat until terminated upon notice to Customer. Customer’s payment of this fee does not authorize Customer to
continue to use the Service.

3. SERVICE RESTORATION

3.1 Service Restoration: In the event any Service hereunder fails, Intelsat shall attempt to restore Customer’s Service with Service on the Satellite or another

Intelsat satellite with substantially similar coverage and performance. Such capacity will then become the Service. If Intelsat does not restore a failed Service

hereunder, this Service Order will terminate without further liability as of the time of failure and any amounts prepaid by Customer for Services following the
effective date of termination shall be returned to Customer.

3.2 Service Distribution and/or Wholesale Customer Agreement Customers: Annex F is deleted in its entirety and replaced with the following: In cases of
satellite failure or malfunction, Intelsat will use reasonable efforts to restore affected Services in accordance with the relevant Service Order/Contract.

4. SERVICE INTERRUPTION CREDITS/OUTAGE CREDITS AND CONFIRMED FAILURE

4.1 A “Service Interruption” or “Confirmed Outage” occurs when Service materially fails to comply with the performance parameters in the relevant Technical
Appendix, and such noncompliance is confirmed by Intelsat. A Confirmed Outage will be deemed to commence when Customer notifies Intelsat, and to end
when Intelsat notifies Customer or Customer has actual knowledge that Service has been restored. Any period during which Customer uses the applicable Service
will not count towards the duration of the Service Interruption or Confirmed Outage.

4.2 “Interruption Credit” or “Outage Credit” is a credit against future charges for the Service. Credits will be given for Service Interruptions or Confirmed
Outages of one (1) hour or more, and will be calculated as a proportion of the monthly service charge, based on the number of hours in the month in which the
Service Interruption or Confirmed Outage occurred.

4.3 Confirmed Failure: Subject to the provisions set forth in Sections 7.2 and 7.5 of the Master Service Agreement, if the Service fails to meet the performance
specifications of the Technical Appendix for: (a) a cumulative period of 10 hours during any consecutive 30-day period, or (b) any period of time
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following a catastrophic event under circumstances that make it clearly ascertainable that a failure described in clause (a) will occur, the Service shall, subject to
Intelsat’s confirmation, have suffered a “Confirmed Failure.” All determinations as to Confirmed Failures should be made on an individual transponder segment
by transponder segment basis. In the event of a Confirmed Failure, Intelsat may, subject to availability, employ certain redundant equipment units on the Satellite
or provide Service to Customer using another transponder which provides substantially similar coverage and performance or provide Service on another Intelsat
satellite with substantially similar coverage and performance.

5. MISCELLANEOUS

5.1 Billing Policy: Intelsat will commence billing on the Service Start Date, whether services commence or not, unless the delay is solely and directly caused by
Intelsat. Intelsat may apply the Deposit/Collateral paid hereunder to cover any outstanding payments due by Customer to Intelsat under this Service Order or any
other Service Order subject to the terms and conditions of the MSA. Intelsat shall return any remaining Deposit/Collateral to Customer when all Services under
the MSA end and all liabilities are settled.

5.2 Replacement Satellite: During the term of this Service Order, Intelsat may replace the Satellite with another satellite that provides substantially similar
coverage and performance (“Replacement Satellite”). Provided there is available substantially similar coverage and performance on the Replacement Satellite,
Intelsat may provide such capacity to Customer, in which case it will provide replacement Technical Appendices to the Customer, and this Service Order will
continue with such Replacement Satellite Service for the remainder of its term. Intelsat will use all reasonable efforts to minimize any disruption of operations
while the Service is being transferred. In the event Intelsat either (a) takes the Satellite out of commercial service at its orbital location and does not replace the
Satellite; or (b) replaces the Satellite with a Replacement Satellite but does not provide Replacement Satellite Service, this Service Order will automatically
terminate on the date that the Satellite is taken out of commercial operation or redeployed.

5.3 Transmission Plan: Transmission plans must be submitted to Intelsat for approval at least 10 business days before the Service Start Date. Customer will be
permitted, subject to Intelsat’s approval, to modify the transmission plan from time to time. Intelsat reserves the right to charge Customer a reasonable fee for
transmission plan modifications. All proposed modifications must be submitted at least 10 business days prior to their intended activation. Intelsat’s approval of
the transmission plan is not authorization for Customer to access the Intelsat space segment; a separate message from Intelsat will provide information to
Customer for coordinating the activation of carriers. This Service Order is entered into with the understanding that this Service will not create harmful technical
interference to other services. Should such interference occur, Customer assumes all liability. In addition, Intelsat reserves the right to ensure that no technical
impairments are caused to other services, including, if necessary, terminating the Service.

5.4 Earth Station Approval: All Customer earth stations must be registered with Intelsat prior to the service start date. All antennas must be authorized in the host
country by all relevant regulatory and licensing authorities. Registration is available via https://my.intelsat.com.

6. [***]
6.1 [***]
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APPENDIX B

TECHNICAL APPENDIX
Satellite Information

Satellite: 1S-14
Orbital Location: 315° East Longitude
Uplink Beam/Band: AMKH / Ku-Band
Downlink Beam/Band: AMKYV / Ku-Band
Nominal Transponder Bandwidth: [***] MHz
Customer Transponder Capacity Allocation: [***] MHz

1.0 INTRODUCTION

This Technical Appendix contains the Performance Specifications for the Ku-Band transponders assigned to the Intelsat IS-14 AMKH Uplink beam - AMKV
Downlink beam. As described further herein the specifications are applicable to a fractional transponder allocation on a [***] MHz transponder and associated
spares as noted, if available.

2.0 SATELLITE PERFORMANCE CHARACTERISTICS

Longitude Tolerance: + 0.05 degrees

Orbital Tolerances: Inclination Tolerance: +0.05 degrees

2.1 Communication Antenna Pointing. The Satellite will maintain the orientation of its communications antenna relative to the earth such that the EIRP, G/T and
SED described in Section 3.1 are maintained.

3.0 COMMUNICATION SYSTEM PERFORMANCE CHARACTERISTICS

3.1 EIRP, G/T and SED within Beam Coverage Area. Figure B-1 provides EIRP contours for the Satellite Downlink Beam, while Figure B-2 provides G/T
contours for the Satellite Uplink Beam. These contours permit the user to estimate EIRP and G/T for any location within the Beam Coverage Areas. Minimum
beam reference EIRP for the Transponder is 43.7 dBW +1.0 dB, minimum beam reference G/T for the transponder is -2.4 dB/K +1.5 dB. The SFD (at 0 dB/K
G/T and 0 dB attenuation) is -100.9 dBW/m2.

Note: Beam Reference Contour values are based on the representative beam patterns attached. The contours are provided for estimation purposes only. It is
recommended that a 1 dB margin be included when utilizing the contours.

3.1.1 Input Attenuators. The gain of each transponder is adjustable by ground command over a range of 0 to 31 steps in 1 dB increments per step.

3.1.2  Saturation. For the purposes of this Specification, saturation is defined as the point on the single carrier power-out versus power-in transfer curve
corresponding to the operating point that provides the specified EIRP output power and simultaneously meets the required linearity.

3.1.3 SED Gain Stability. The SFD shall not vary by more than +1 dB over any 24 hour period and +2.4 dB over the life of the Satellite for the specified
coverage area.
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(@)
(b)
©
(d)

Including the gain variations of the transponder.
Excluding the use of ground commandable gain.
Excluding effects of spacecraft attitude errors.

Including antenna thermal distortion.
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Figure B-1. IS-14 Ku-Band AMKYV Downlink Beam

."T'

(EIRP Contours: 49.9, 48.9, 47.9, 46.9, 45.9, 44.9, 43.9, 43.7, 42.9, 41.9 dBW)

Figure B-2. 1S-14 Ku-Band AMKH Uplink Beam

(G/T Contours: +4.6, 3.6, 2.6, 1.6, 0.6, -0.4, -1.4, -2.4, -3.4, -4.4 dB/K)
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3.1.4 Two Carriers and Multi-carrier Operation. The values provided in Sections 3.1 are based on the occupancy of the transponder by a single carrier. The
bandwidth and power specifications for a fractional transponder segment are contained in Table 1. While subject to final approval by Intelsat and based
on specific transponder configuration, dual-carrier operation (2 carriers), or multi-carrier operation (3 or more carriers) must be conducted with a
composite output and input backoff meeting the following specifications:

Mode Output Input (see Note below)
Multi Carrier: 4.0 dB/composite 6.1 dB/composite
Single Carrier (in fractional lease,

2-carriers per transponder): 2.5 dB/composite 4.1 dB/composite

Note: For operation of carrier modulation other than QPSK, additional power constraints may be imposed in order to reduce the generation of intermodulation
and other spurious signals..

Table 1. Fractional Transponder Allocation Specifications
Intelsat 14 Ku-Band AMKYV Downlink Beam (Ku-Band AMKH Uplink Beam)

Transponder Bandwidth: [**+]
Allocated Bandwidth: [**+]
Transponder Composite Output Backoff: [**+]
Additional Output Backoff: [**+]
Total Output Backoff: [**+]
Beam Reference Contour EIRP [**+]
Maximum Available EIRP (Beam Reference Contour) [***]

Prior to carrier activation, Customer must provide Intelsat with a transmission plan detailing the proposed carrier frequency, modulation and coding type, as well
as required yearly service availability level, along with other pertinent technical information, for approval by Intelsat. The Approval will consist of the specific
carrier operational parameters. Intelsat reserves the right to adjust the composite input backoff to achieve the specified output backoff.

Notes:

1. Specified full transponder EIRP values in Section 3.1 must be adjusted by the value shown.

2. Output backoff is the controlling value. Input backoff must be adjusted to meet output backoff requirements.

3. Prior to carrier activation, additional transponder parameters for designated space segment (i.e., frequencies, SFD) will be provided.

3.1.5 EIRP Chance Due to Redundant Power Amplifier. When any transponder is switched from its primary HPA to an adjacent HPA, the transponder output
power shall not decrease by more than 0.5 dB relative to the EIRP using the primary power amplifier.
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3.1.6  Gain Change Due to First Redundant Receiver. When the first receiver is substituted for a redundant receiver, the gain of the affected transponders shall
not decrease by more than 0.5 dB.

3.2 SATELLITE COMMUNICATION SYSTEM EXPECTED PERFORMANCE

3.2.1 Co-Channel Interference. The Total Co-Channel Interference ratio due to interference from co-frequency carriers on the satellite is expected to be on
average better than 30 dB for most locations within the Beam Reference Contour.

3.2.2 Nominal Channel Frequencies and Polarization. Each Transponder in the Beam Coverage Area shall use the Uplink and Downlink frequency range
provided in Table 2 below. Moreover, the Beam Coverage Area shall be accessible by either linear vertical or horizontal polarization. Intelsat reserves the
right to assign and/or reassign Customer’s space segment allocation within the Transponder or to other Transponders or Satellites within the applicable
Uplink and/or Downlink Beam Coverage Area. Except in emergency circumstances, Intelsat shall notify Customer of any changes to its initial allocation
as soon as reasonably practicable prior to such change and shall use reasonable efforts to minimize disruption to Customer’s Transponder Capacity during
any such change.

3.2.3 Frequency Translation. The communication system translates Uplink transmissions by a net frequency subtraction identified in Table 2 below. The net
translation error is not expected to exceed +12.75 kHz over the operating lifetime of the satellite, with variations over any 24 hours period not to exceed

+3.37 kHz
Table 2. Frequency Range and Corresponding Translation Frequency
Uplink Band Downlink Band Translation Frequency
End of Appendix B.
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APPENDIX C

Earth Station and Operational Requirements
For Digital Services Via Intelsat C-Band And Ku-Band Transponders

1.0 INTRODUCTION. This document contains the earth station requirements and associated operational procedures for transmission via C-band and Ku-band
transponders on all Intelsat satellites (collectively, the “Operational Requirements”). These Operational Requirements may be modified from time to time by
Intelsat, in its reasonable discretion. Unless otherwise expressly defined herein, defined terms shall have the meanings ascribed to them in the applicable
Agreement.

2.0 EARTH STATION REQUIREMENTS.

2.1 Earth Station EIRP. The required earth station Equivalent Isotropic Radiated Power (EIRP) per carrier is a function of the following:
(1) the satellite receiver sensitivity (G/T),

(2) the outage margin provided,

(3) the location of the transmit and receive earth stations within the uplink and downlink beams, and,

(4) the loading of the transponder (i.e., the number, type and frequency assignment of the various carriers within the transponder).

For full saturated transponder allocations, earth stations must be capable of transmitting a modulated carrier with an EIRP sufficient to achieve the nominal
satellite SFD given in the Service Specifications with a margin of at least 2 dB.

For partial transponder allocations, the actual assigned operating EIRP for a given earth station will be specified in the Service Specifications, taking into account
the actual transponder performance and loading prior to the time of the transmission.

2.2 EIRP Stability. The EIRP in the direction of the Satellite must, under clear sky conditions, be maintained to within +/-0.5 dB of the assigned operating EIRP;
provided, however, in the event that the transponder transmitted to has multiple carriers, additional EIRP variation may be permitted, upon approval of Intelsat.
Under no circumstances may the EIRP exceed the assigned value by more than 1 dB.

2.3 Earth Station Transmit Gain Requirement. The gain of the transmit antenna must be sufficient to yield the maximum EIRP, as defined in Section 2.1, with a
maximum carrier. power level at the transmit feed to be determined by coordination agreements reached by Intelsat with other networks. If antenna size resulting
from above requirement is excessive, Intelsat may reduce requirement provided that adjacent satellite flux density limits are maintained. The uplink power of TV
carriers, as measured at the transmit earth station antenna feed, shall not exceed any limits specified in this document.
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2.4 HPA Requirement. In determining the HPA size for a given earth station, it is necessary not only for each earth station to meet the maximum EIRP
requirements for each carrier transmitted, but also to meet the emission constraints set forth in Section 3.4 or 4.2, as applicable. If a given earth station is to
transmit more than one carrier, the HPA may have to operate at an output backoff of several dB in order to meet the emission constraints, and therefore, must be
sized accordingly.

2.5 Antenna Performance. The fixed (hub) earth stations shall satisfy the following transmit sidelobe performance envelopes:

G <=29-25logy, (0) dBi, 1°< 0<=7°
G<=8 dBi, 7°< 0<=9.2°
G <=32-25log,, (0) dBi 9.2°< 0<=48°
G< =-10dBi, 0 > 48°

where G is the gain of the sidelobe envelope, relative to an isotropic antenna, in the direction of the geostationary orbit and 0 is the angle in degrees between the
main beam axis and the direction considered.

The aircraft earth stations antenna performance will be specified in terms of off axis EIRP density as follows:

For operations within the territory of the United States of America the co-polarized off-axis EIRP spectral-density emitted from the earth station, in the plane of
the geostationary satellite orbit (GSO) as it appears at the particular earth station location, shall not exceed the following values:

-50 + (29-25*Log10 (0)) dBW/Hz 15°€ 0£7°

For operations outside the territory of the United States of America the co-polarized off-axis EIRP spectral-density emitted from the earth station, in the plane of
the geostationary satellite orbit (GSO) as it appears at the particular earth station location, shall not exceed the following values:

-45 + (29-25*Log10 (0)) dBW/Hz 1.5°£ 0£7°
Where 0 is the angle in degrees between the main beam axis and the direction considered.
2.6 Transmit Earth Station Polarization.

For the fixed (hub) earth stations the earth station cross-polarization discrimination must be a minimum of 30 dB within the main beam of the earth station’s
transmit antenna pattern.

For aircraft earth stations the discrimination must be a minimum of 15 dB within the main beam of the earth station’s transmit antenna pattern.

(1) Earth Stations operating in the United States and Possessions: Unless otherwise expressly approved by Intelsat and then authorized by the FCC, the EIRP of
any emission from any and all
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earth stations operating in the 13.75 - 14.0 GHz Band shall be at least 68 dBW and shall not exceed 85 dBW, with a minimum antenna diameter of 4.5 meters;
provided, however, in the 13.772-13.778 GHz Band, the EIRP shall not exceed 71 dBW per 6 MHz, with a minimum antenna diameter of 4.5 meters.

(2) Earth Stations operating outside of the United States and Possessions: With regard to all earth stations operating in the 13.75 —14.0 GHz Band OUTSIDE of
the United States and Possessions:

(a) Earth Stations operating in the 13.75 — 14.0 GHz Band shall have a minimum diameter of 1.2 meters.

(b) EIRP emissions from any and all earth stations operating with an antenna diameter greater than or equal to 4.5 meters shall be at least 68 dBW and shall
not exceed 85 dBW.

(c) Earth Stations operations in the 13.770 — 13.780 GHz Band shall have additional EIRP density limits as defined in International Telecommunications
Union Radio Regulations No. 5.503.

(d) Without limitation to any of the foregoing conditions or any other conditions in this Attachment or the Agreement, all earth stations must, at all times,
comply with all applicable domestic and international laws, rules, and regulations, as in effect from time to time.

3.0 ANALOG VIDEO SERVICE REQUIREMENTS
Not Applicable

4.0 DIGITAL SERVICE REQUIREMENTS

4.1 Modem Requirements. The Customer may use any digital, SCPC/PSK, MCPC/PSK satellite modem that meets their particular requirements, subject to the
following constraints which are designed to ensure excess interference is not experienced by adjacent satellites or by other users of the Satellite:

(1) Digital Modems - Scrambling must be provided to ensure that uniform spectral spreading is applied to the transmitted carrier at all times. A data
scrambler built in accordance with ITU Rec. V.35, or a functionally equivalent unit with similar spectrum spreading characteristics, must be employed.

(2) SCPC/PSK and MCPC/PSK - In general, any SCPC/PSK or MCPC/PSK modem which meets all relevant ITU recommendations is allowed, subject to
prior approval by Intelsat.

(3) Other Modems - The use of other modem types is subject to approval by Intelsat.

4.2 Emission Constraints. The transmit earth station must be equipped and operated in such a manner that spurious emission at the output of the antenna due to all
sources does not exceed 4 dBW/4 kHz outside of the assigned carrier bandwidth.
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4.3 Carrier Frequency Assignments. Intelsat shall assign Customer’s uplink and/or downlink frequencies in accordance with the Agreement. Earth stations must
be capable of operating at any frequency and polarization within the Service Transponder. For digital transmissions, frequencies will be assigned to the nearest
0.025 MHz. It is recommended that all transmit earth stations further be capable of operation across the entire satellite uplink frequency band as Intelsat may
change carrier frequency assignments in accordance with the Agreement. Unless specifically approved by Intelsat, the aggregate allocated bandwidth of carriers
within a multi-carrier transponder or allocation should not exceed 90% of Customer’s total allocated bandwidth in order to provide flexibility in carrier
assignments and to reduce the effects of intermodulation noise, adjacent carrier interference, co-channel interference, and adjacent satellite interference.

5.0 UPLINK REQUIREMENTS

5.1 Uplink Requirements. Before any transmit earth station may access a Intelsat satellite, it must demonstrate compliance with the technical requirements set
forth in Sections 2.0, 3.0, and 4.0 and have approval from Intelsat’s Network Operations Center. In order to ensure that the transmissions of a given earth station
do not interfere with the transmissions of other earth stations utilizing the Satellite, or adjacent satellites, it is necessary that certain operational requirements be
met. Specifically, users of Intelsat’s digital transmission services must observe the following:

(1) The EIRP in the direction of the Satellite must be maintained to within +/- 0.5 dB of the value specified by Intelsat, except under adverse weather conditions.
This EIRP tolerance limit includes all earth station factors which affect EIRP variation, including HPA output power level stability and antenna pointing errors.

(2) The center frequency of all transmitted carriers must be maintained to within +/- 0.025 R Hz (up to a maximum of +/- 10 kHz) of the value assigned by
Intelsat. [Note - The transmission rate (R) is defined as the bit rate entering the QPSK modulator, i.e., it is the information rate plus overhead multiplied by the
inverse of the FEC code rate.]

(3) The frequency stability of the earth station receive chain must be consistent with the frequency acquisition and tracking capabilities of the demodulator. As a
minimum, it is recommended that the short term (24 hour) receive chain stability be less than +/- 2 kHz and the long term stability (7 day) be less than +/-10 kHz.

(4) Any earth station transmitting to a Intelsat Satellite must be under the active control of the user. Specifically, the user must provide a means for immediate
cessation of transmission in the event that notification is received from Intelsat that such a step is necessary to avoid harmful interference to other users or other
satellite systems.

5.2 Uplink Restrictions. Except as may be permitted by Intelsat during a coordinated test period, no earth station operator shall transmit an unmodulated carrier
through any transponder. The operation of each earth station must be in strict adherence with Customers Intelsat-approved Transmission Plan. Any deviation from
that Transmission Plan must be approved in advance by Intelsat. Under no circumstances shall any earth station transmit any RF carrier to any Intelsat satellite on
a frequency not authorized by Intelsat, whether or not that frequency is in use by other stations.
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5.3 Carrier line-up and in-service monitoring. Facilities must be provided by the user to measure the link parameters and transmission characteristics during initial
carrier line-up. In addition, in-service monitoring by the user of the carrier EIRP and the received BER is required.

In order to perform initial carrier line-up the user must provide a means to measure and adjust the transmitted carrier level. This requirement can be satisfied if a
directional coupler of known coupling factor is placed between the HPA output and the antenna feed input so as to permit accurate carrier power measurements to
be performed. Means must also be provided by the user to allow the transmitted power level to be adjusted to an accuracy of +1- 0.5 dB, over the range 0 to
minus 15 dB of the maximum EIRP specified in Service Specifications.

During initial carrier line-up it is also necessary for the user to be able to measure the Eb/No of the received carrier, either with a spectrum analyzer or through a
filter of known bandwidth, and to perform bit-error-rate measurements using a pseudo-random test pattern.

During normal in-service operation, the user must monitor the carrier EIRP and the BER. The latter requirement can be satisfied through the use of the BER
monitoring facility built into most digital modems.

5.4 Network Interface Considerations. If carriers transmitted via Intelsat’s digital transmission service are to be interfaced with a synchronous data network or
other synchronous equipment, it may be necessary for the user to equip the receive station with elastic buffer storage facilities (or their equivalent) to allow for
time delay variations caused by Satellite motion. The amount of storage necessary is a function of the carrier transmission rate, the maximum diurnal Satellite
motion, and the longitudinal drift rate. The maximum delay variation due to Satellite motion is expected to be 0.6 milliseconds (peak-to-peak, uplink plus
downlink).

Data encryption may be employed by the user, provided that the basic transmission characteristics of the carrier are not affected (i.e., provided that the emission
constraints set forth in Section 4.2 are satisfied).

While users are free to utilize any digital modem that meets the basic performance requirements outlined in this document, it is the users responsibility to ensure
that the modems used on both ends of a given link are compatible, and that the network interface requirements for the users particular application are satisfied.

5.5 Customer Obligations and Use. Customer must, at all times, comply with the terms and conditions of Article III, including all of its Subsections, of the Master
Agreement, which are incorporated herein by this reference.

5.6 Interference and Preemption Notices. In accordance with the terms and conditions of the Agreement, Customer shall maintain, at each Customer transmit
facility, and shall provide Intelsat with a telephone number that is continuously staffed, at all time during which Customer is transmitting or receiving signals to or
from the Satellite, and an automatic facsimile that shall be maintained in operation and capable of receiving messages from Intelsat, at all times. Said telephone
and facsimile shall be maintained for the purpose of receiving notices from Intelsat regarding interference or other problems arising out of the provision of the
Service on, or any use of the Service Transponder, including, without limitation, any decision by Intelsat to preempt or interrupt provision of the Service to
Customer pursuant to the Agreement. It is mandatory that
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the person who receives such messages has the technical capability and absolute authority to immediately terminate or modify the transmission if
notified by Intelsat pursuant to the foregoing. All such notices shall be effective upon the placement of the telephone call or transmission of a facsimile
message by Intelsat to Customer. If, for any reason, Customers telephone is not answered and its telecopier is incapable of receiving transmission, Intelsat’s notice

shall be deemed to have occurred at the time it attempts to place a telephone call or transmit a facsimile message to Customer. Intelsat shall promptly confirm
telephone notices in writing.
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Exhibit 10.1.33

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS BEEN OMITTED
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED SEPARATELY WITH THE

Name:

Address:
City/Country:
Attention:

Telephone:

Facsimile:

Email:

Type of Service Order
MSA

Service Type

Service Start Date (SSD)

Service End Date (SED)

Service Fee (MRC)
Non-Recurring Charge (NRC)
Deposit

Billing Method

Appendices

SECURITIES AND EXCHANGE COMMISSION: [***]
INTELSAT

IntelsatOne Service Order No. 26078

Intelsat Information Customer Information
Intelsat Corporation (“Intelsat”) Gogo LLC (“Customer”)
3400 International Drive, N.W. 1250 N. Arlington Heights Road
Washington, DC 20008, USA Itasca, Illinois 60143
Contract Manager — North America Mr. Anand Chari
+1-202-944-6872 +1-630-647-1414
+1-202-944-7529 +1-630-285-0191
NA-Contracts@intelsat.com achari@gogoair.com
New Service ] Renewal [0 Amendment

Master Service Agreement No. 21078, dated 25 August 2008

IPL X (see Appendix 1 Service Details)

1 March 2013

Note: Intelsat reserves the right to reschedule/postpone the SSD if this Service Order is returned less than 6 business
days before the stated SSD. Billing will commence on the SSD whether the Service commences or not, unless any
delay is caused solely and directly by Intelsat.

31 January 2019

Note: If the SSD is delayed, the SED date will also be delayed by the same duration. The term of service will remain
unchanged.

[***]

None required

None required

Monthly in advance

Appendix 1: Service Details

Appendix 2: Operational Contract Details

By signing and returning this Service Order No. 26078 (“Service Order”) to Intelsat, Customer is making an offer to purchase the service described in this
Service Order (“Service”) from Intelsat. When executed by Intelsat, this Service Order shall become binding. Provision of the Service is subject to Intelsat
receiving from Customer any required Deposit specified in a form acceptable to Intelsat at least fifteen (15) calendar days prior to the Service Start Date. Intelsat
may apply the Deposit paid hereunder to cover any outstanding payments due by Customer to Intelsat under this Service Order or any other Service Order subject
to the terms and conditions of the MSA set forth above. Intelsat shall return any remaining Deposit or security to Customer once all Services under the MSA have
been terminated and liabilities have been settled. This Service Order incorporates the Appendices listed above, and the applicable Service Descriptions for the
Service which are available at https://my.Intelsat.com and which may be revised from time to time by Intelsat. This Service Order and the Service are subject to
the terms and conditions of the Master Service Agreement (“MSA”) referenced above. In the event of a conflict between this Service Order and the MSA, this

Service Order shall control.
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INTELSAT

By: /s/ Patricia Casey

CUSTOMER

By: /s/ Tim Joyce

Name: Patricia A. Casey
Title:  Sr. VP & Deputy General Counsel
Date:  3/12/2013

Name: Tim Joyce
Title: VP RF ENGINEER
Date:  3/12/2013

Intelsat Confidential and Proprietary
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Appendix 1: Service Details
Service Type: International Private Line — Terrestrial (“IPL-T”)

Service ID (SVO) No.: 513872

Satellite & location Refer to SVO # 25811

Service demarcation Point A: Gogo patch panel at PoP (111 8t Ave)

points Point Z: Intelsat Patch Panel at PoP (111 8t Ave — Level 3)

Cross connect INTELSAT provided (Intelsat will provide cross connect to Gogo Network in New York)

Intelsat Confidential and Proprietary
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Appendix 2 — Operational Contact Details

Customer Technical Contact:

Name Bryan Lauer, VP Systems Engineering
Phone +1-630- 647-1429

Fax N/A

Mobile +1-630-886-7054

E-mail address blauer@gogoair.com

Intelsat Contact Details:

Intelsat POP address New York POP, Level 3, 111 8t Avenue, Suite 304, New York, NY 10011, USA
Sales Director Name: Alasdair Calder
Tel: (202) 944-6824
Email: alasdair.calder@intelsat.com
Sales Engineer Name: Jeff Kimble
Tel: (202) 944-6805
Email: jeff.kimble@intelsat.com
Provisioning Team dsp@intelsat.com
doc@intelsat.com (out of hours support 24 x 7 x 365)
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Exhibit 10.1.34

THE USE OF THE FOLLOWING NOTATION IN THIS EXHIBIT INDICATES THAT THE CONFIDENTIAL PORTION HAS BEEN OMITTED
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT AND THE OMITTED MATERIAL HAS BEEN FILED SEPARATELY WITH THE

Name:

Place/Type of Organization:
Address:

City/Country:

Attention:

Telephone:

Facsimile:

E-mail:

Type of Service Order:

Master Service Agreement

Service Start Date (SSD)

Service End Date (SED)

Monthly Recurring Charge (MRC)
Monthly Recurring Charge (NRC)
Deposit/Collateral

Billing Method

Appendices

SECURITIES AND EXCHANGE COMMISSION: [***]

IntelsatONESM Network Broadband
Service Order No. 25811

Customer Information:
Gogo LLC (“Customer”)
A Delaware corporation
1250 N. Arlington Heights Road
Itasca, IL 60143
Mr. Anand Chari
+1-630-647-1414
+1-630-285-0191
achari@gogoair.com

Intelsat Information:
Intelsat Corporation (“Intelsat”)
A Delaware corporation
3400 International Drive, NW
Washington, DC 20008, USA
Suzette Schmidt
+1-202-944-6827
+1-202-944-7529
suzette.schmidt@intelsat.com
New Service
Master Service Agreement No: 21078, dated 25-Aug-2008
Account No: 123639
15-Feb-2013
Note: Intelsat reserves the right to reschedule/postpone the SSD if this Service Order is returned less than
6 business days before the stated SSD. Billing will commence on the SSD whether the Service commences
or not, unless any delay Is caused solely and directly by Intelsat.

14-Oct-2018

Note: If the SSD Is delayed, the SED date will also be delayed by the same duration. The term of service
will remain unchanged.

See below Service and Payment Schedule

[***]

Monthly in advance

Appendix 1A:
Appendix 2A:
Appendix 3A:
Appendix 1B:
Appendix 2B:
Appendix 3B:
Appendix 1C:
Appendix 2C:
Appendix 3C:
Appendix 1D:
Appendix 2D:
Appendix 3D:
Appendix 1E:
Appendix 2E:
Appendix 3E:
Appendix 1F:
Appendix 2F:
Appendix 3F:

Service Details — Mountainside Teleport Master
Operational Contact Details

Co-Location Service Details

Service Details — Ellenwood Teleport Master
Operational Contact Details

Co-Location Service Details

Service Details — Napa Teleport Master
Operational Contact Details

Co-Location Service Details

Service Details — Perth Teleport Master
Operational Contact Details

Co-Location Service Details

Service Details — Kumsan Teleport Master
Operational Contact Details

Co-Location Service Details

Service Details — Brazil Teleport Master
Operational Contact Details

Co-Location Service Details

Appendix 4: Roles & Responsibilities of Intelsat and Customer
Appendix 5: Additional Terms & Conditions



Service and Payment Schedule

SVOs
513075-101-1
513075-101-2

513075-102
513075-103
513075-104
51.3075-201
513075-202
513075-203
513075-204
513075-301-1
513075-301-2
513075-301-3
513075-302
513075-303
513075-304
513075-401
513078-402
513075-403
513075-404
513075-501
513075-502
513075-503
513075-504
513075-601
513075-602
5130.75-603
513075-604

TOTALS

NRC MRC

By signing and returning this Service Order 25811 (“Service Order”) to Intelsat, Customer Is making an offer to purchase the service described in this Service
Order (“Service”) from Intelsat. When executed by Intelsat this Service Order shall become binding. Provision of the Service is subject to Intelsat receiving from
Customer any required Deposit/Collateral specified In a form acceptable to Intelsat at least fifteen (15) calendar days prior to the Service Start Date. Intelsat may
apply the Deposit/Collateral paid hereunder to cover any outstanding payments due by Customer to Intelsat under this Service Order or any other Service Order
subject to the terms and conditions of the MSA set forth above. Intelsat shall return any remaining Deposit/Collateral or security to Customer once all Services
under the MSA have been terminated and liabilities have been settled. This Service Order incorporates the Appendices listed above, and the applicable Service
Descriptions for the Service which are available at https://my.Intelsat.com and which may be revised from time to time by Intelsat. This Service Order and the
Service are subject to the terms and conditions of the Master Service Agreement (“MSA”) referenced above. In the event of a conflict between this Service Order

and the MSA, this Service Order shall control.

INTELSAT

By: /s/ Patricia Casey

Name: Patricia A. Casey

Title:  SVP & Deputy General Counsel

Date: November-20-2012

CUSTOMER

By: /s/ Anand Chari

Name: Anand K. Chari

Title: CFO

Date: 11/19/12

Intelsat Confidential and Proprietary
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Mountainside Teleport Master

Service type

Service Mode (choose one)
Operating software version

Group QoS (choose one)

Appendix 1A - Service Details

VNO (as a Hub Lease)
Evolution DVB-S2 with ACM
(iDX 2.0.1 or higher)

iDX 3.1.0.3 (DVB-S2) - Customer agrees and acknowledges that they will use iDX 3.1.0.3 software at
Installation and thereafter the Customer will be free to utilize any software they require.

Hub Lease
(see appendix for details)

Service ID No. 513075.101-1 Uplink/Downlink and Hub (NBB-T)

Satellite & location
Transponder No.

Beam

Service IP data rate (kbps)

Total bandwidth required (MHz)

Maximum number of remote Sites

CPT details
Service coverage area

Hub equipment

Service demarcation points

Satellite: IS-21

Intelsat to Customer site: MO29K
(Forward)

Mobility Beam (MOKV/MOKH)

Initial configuration:

Location: 302°E
Customer site to Intelsat: MO29K
(Return)

Forward Minimum IP Data rate: To be determined as mutually agreed upon
Return IP Data rate: To be determined as mutually agreed upon
Forward Maximum! IP Data rate: To be determined as mutually agreed upon (equal to Minimum if ACM not

used)
Refer to OSC# 511905 SO# 25550
To Be Determined

([***] per Mbps aggregate (min IP data rate + return IP rate))

Modem type and model No:
Antenna Size: m

G/T (mid-band) dB/K
Atlantic Ocean Region

Number of Protocol Processor: 2
Number of NMS: 0

BUC/HPA size: w
Tx gain (mid-band) dBi

Number of Line Card: 3 XLC-11 (1 shelf spare card XLC-11 per Teleport)

Point A: One cm in front of the customer antenna feed
Point B: IFL connection to chassis

Point C: Ethernet connection of chassis

Point Z: Intelsat Internet access router port

Service ID No. 513075-101-2 Uplink/Downlink and Hub (NBB-T)

Satellite & location
Transponder No.

Beam

Service IP data rate (kbps)

Total bandwidth required (MHz)

Maximum number of remote Sites

CPT details
Service coverage area

Hub equipment

Service demarcation points

Satellite: IS-27

Intelsat to Customer site: AT29K
(Forward)

North Atlantic Beam (NATKH/NATKYV)

Initial configuration:

Location: 304.5E
Customer site to Intelsat: AT29K
(Return)

Forward Minimum IP Data rate: To be determined as mutually agreed upon
Return IP Data rate: To be determined as mutually agreed upon
Forward Maximum! IP Data rate: To be determined as mutually agreed upon (equal to Minimum if ACM not

used)
Reference OSC# 511907 SO# 25426
To Be Determined

([***] per Mbps aggregate (min IP data rate + return IP rate))

Modem type and model No:

Antenna Size: m

G/T (mid-band) dB/K

Atlantic Ocean Region

Number of Protocol Processor:0 (See 513075-101-1)
Number of NMS: 0

Number of Line Card: 3 XLC-11

Point A: One cm in front of the customer antenna feed
Point B: IFL connection to chassis

Point C: Ethernet connection of chassis

Point Z: Intelsat Internet access router port

Intelsat Confidential and Proprietary

BUCIHPA size: w
Tx gain (mid-band) dBi
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Service ID No. 513075-102 Co-Location

O N/A

Co-location . . .
Yes (see Co-Location Service details)

Service ID No. 513075.103 Ethernet Private Line Connectivity

Fiber extension between POPs or Teleports Yes [***] Mbps via IntelsatOne (see Additional Terms and Conditions)
O N/A
[ To be provided by Customer Local loop provider:
O Ready [ Expected to be delivered by [DD Month]
Patch panel at Intelsat Teleport:
O Fuchsstadi [0 Ellenwood X Mountainside [ Riverside [1 Napa [1 Bouen [J Kumsan
O Perth [J Brazil
Local loop Patch panel at Intelsat POP:
0 McLean [ London O Frankfurt X New York [ Los Angeles [1 Atlanta (] Seoul (1 Various
Circuit Type: E1 00  T10O T3/DS3 O Ethernet Private Line
Note: E3 interface is not available at POPs
Number of Circuits :
O To be provided by Intelsat
Terminating Location (Customer end location):
NPAINXX or phone number: Suite/Rack No.: Address:

Service ID No. 513075-104

Internet Access Yes Data Rate = [***] Mbps

When Adaptive Code and Modulation (“ACM”) is not employed, the Maximum IP Data Rate will be equal to the Minimum IP Data Rate,

When ACM is employed, this Service Order guarantees the Forward Minimum IP Data Rate at the minimum modulation scheme (see Forward Carrier

Parameters) and the Return IP Data Rate (s).

Additional forward IP data rate, achieved through the use of ACM up to the Forward Maximum IP Data Rate is provided on a best effort basis. The Minimum IP

Data Rate must result in a symbol rate of no less than 1IMSps

Notes:

*  Global code: The DVB-S2 specification defines a concatenation of Low Density Parity Check (LDPC) code and Bose-Chaudhuri-Hocquenghem

(BCH) codes. This results in a higher FEC overhead reflected In link budgets by the global code rate.

+ Intelsat Network Broadband Service supports VolP and VPN by enabling clear dedicated access channel between the network hub and remote site
modem. VolP/VPN support over Intelsat Network Broadband Service is limited to transport of VolP packets from the remote VSAT Units Ethernet
port to Intelsat’s multi-homed Internet backbone. Selection of a VolP service provider and termination with them is expected to be arranged by the
Customer. Similarly, provision of any VPN hardware and software for end-user’s end-to—end secure application is expected to be arranged by the
Customer. The Customer is also responsible for setting up VoIP/VPN functionalities, such as routing, gateway configuration, call setup, control,

billing, etc.
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Customer Technical Contact

Name

Phone

Fax

Mobile

E-mail address

Customer End User

Name
Manager
Address
Country
Phone

Mobile

Fax

E-mail address

Customer Earth Station Contact

Earth Station Name
Earth Station Manager
Street address

City

Country

Phone

Fax

Mobile

E-mail address

Intelsat Contact Details
Intelsat Teleport address
Intelsat POP address
Sales Director

Sales Engineer

Provisioning Team

Appendix 2A- Operational Contact Details

Bryan Lauer, VP Systems Engineering
+1-630- 647-1429

N/A

+1-630-886-7054
blauer@gogcair.com

Gogo LLC, Network Operations Center
NOC Engineer on Duty

1250 North Arlington Heights Rd

USA

1 866 943 4662

N/A

N/A

noc@aircell.com

Same as End User

Mountainside Teleport, 17625 Technology Blvd., Hagerstown, MD 21740, USA
New York POP, Level 3, 111 8% Avenue, Suite 304, New York, NY 10011, USA

Various - For network diversity
Name: Alasdair Calder

Tel: (202) 944-6824

Email: alasdaircalder@intelsat.com
Name: Jeff Kimble

Tel: (202) 944-6805

Email: Jeff kimble@intelsat.com
dsp@Intelsat.com
doc@intelsat.com (24 x7 x 365)
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Appendix 3A — Mountainside Co-Location Service Details

Intelsat co-location services are provided subject to the terms and conditions of Intelsat’s Customer Co-Location Services Handbook which can be located at

co-location rack of equipment for each transponder listed in page 2 of this Service Order. Intelsat will provide a Receive, Single-Carrier Level of -40dBm +1-
5dB. If Customer requires greater Receive Power level, upon request Intelsat can provide increased amplified signal for an additional charge.

Co-location site name
List of equipment
Note 1: Intelsat requires an exhaustive

inventory of the equipment to be installed at
Intelsat Teleport.

Note 2: All co-located equipment must be 19
Inches rack mountable

Note 3: Intelsat does not bear any import
VAT, duties or shipment costs applicable to
the equipment not owned by Intelsat and
delivered to any Intelsat facility.

Item Service-Details
11 RU(s)
1 Rack(s)
No. of rack units (RU)/rack Racks to be provided

O By Customer
by Intelsat
Customer supplied PDU

No. of power outlets

2 power sources

No. of power sources

Total power consumption 2x20 Amps power sources each (total

40Amps)

[ Incoming dial-up access Number of
lines:

Internet access

Data rate:[***] Kbit/s

Remote access [0 Not required

Intelsat Confidential and Proprietary

Name: Mountainside Teleport

No. Vendor Equip Type/Model NoQuantity Rack Units
5

6

7

8

Total

Notes / Service terms

All racks are standard 19 inch racks. Rack height varies by teleport. Please see
Intelsat’s Customer Co-location Handbook for rack height for the selected
teleport.

The number of allowable power outlets without extra charge is limited to 1 per
RU,

4 per half rack and 8 per full rack on the same power source. Additional power
outlets are available in increments of 8 and are subject to an additional MRC of
[***] for each set of 8 power outlets under the same power source. If a different
power source is required, item #5 will apply. (*)

The number of allowable power sources without extra charge is limited to 1 per
rack. Additional power sources are available and are subject to an additional
NRC of [***] for each additional source and an additional MRC of [***] per
RU, [***] per half rack and [***] per full rack. The number of outlets provided
per additional power source is as per item #4. (*)

The allowable power without extra charge is limited to 20 Amps per rack.
Additional power requirements are subject to an additional NRC of [***] per 20
amps Increment and an additional MRC of [***] per RU, [***] half rack and
[***] per full rack. (*)

Remote Internet access is available to allow customers to control and monitor
equipment. Please indicate the data rate required for remote monitoring access
(e.g. do not put the data rate here for your satellite carriers, but instead the rate
for remote Internet access for equipment monitoring).

Outgoing phone lines are not available at the Teleport. Incoming dial-up access
lines are subject to a location fee and a line rate dependent upon the amount
charged by the local telecom providers. If Internet access is required, the co-
located equipment must have an Ethernet port. (*)
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Item Service-Details
Yes - Customer agrees to be

Cross-connect required to other responsible for the interconnection to
customer CenturyLink located at 111 8th Ave.,
NYC

No. of Teleport access cards

Assistance required for equipment

. . 1 Yes No
installation

Notes / Service terms

The other customer authorization must be provided to Intelsat to establish the cross-
connect.

Intelsat shall provide the Customer access to its Teleport for Installation of
Customer-provided equipment, for emergency operation and maintenance and for
any required Intelsat SSOG test and network activation tests. Any visit to Intelsat
facilities, such as Teleport, should be coordinated with Intelsat in advance. The
Customer will normally be allowed to have a maximum of two persons on site to
support the service detailed in this Service Order.

Intelsat’s co-location MRC and NRC do not includes the provision of any labor to
assemble and rack mount Customers’ co-located equipment. Any such assistance
must be requested separately and is charged as per level 1 support charges presented
In row 11 below.

(*)  Please contact our Provisioning team at dsp@intelsat.com for your additional power, power outlets and remote access requirements, if any.

2. A separate invoice will be Issued for these above additional requirements.

Item Level 1 support charges per hour Level 1 support details
Level 1 support 7 days a week 0800-1700: [***] (local time) Intelsat will provide the following services as part of Level 1

Note: Level 1 support labor is not Included in the support when requested by the Customer to the NOC:
co- location rack space charges. Labor will be ) )
invoiced for a minimum of one hour and then per * Re-booting of Customer equipment.

additional half hour increment. Any additional
special labor or material expenses will be charged at

cost incurred [***].

Changing cards as guided by Customer.
» Customer must provide spare cards.
» Swapping cards as advised by Customer.

» Checking LED status, as requested and guided by the
Customer.
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Ellenwood Teleport Master

Service type

Service Mode (choose one)
Operating software version

Group QoS (choose one)

Appendix 1B — Service Details

VNO (as a Hub Lease)

Evolution DVB-S2 with ACM

(iDX 2.0.1 or higher)

iDX 3.1.0.3 (DVB-S2) - Customer agrees and acknowledges that they will use iDX 3.1.0.3 software at
Installation and thereafter the Customer will be free to utilize any software they require.

Hub Lease

(see appendix for details)

Service ID No. 513075-201 Uplink/Downlink and Hub (NBB-T)

Satellite & location
Transponder No.

Beam

Service IP data rate (kbps)

Total bandwidth required (MHz)

Maximum number of remote Sites

CPT details
Service coverage area

Hub equipment

Service demarcation points

Service ID No. 513075-202 Co-Location

Co-location

Satellite: 1S-14 Location: 315E
Intelsat to Customer site: AM18K Customer site to Intelsat: AM18K
(Forward) (Return)

Americas Beam (AMKV/AMKH)

Initial configuration:

Forward Minimum IP Data rate: To be determined as mutually agreed upon

Return IP Data rate: To be determined as mutually agreed upon

Forward Maximum! IP Data rate: To be determined as mutually agreed upon (equal to Minimum if ACM not
used)

Refer to OSC# 511938 SO# 25438

To Be Determined

([***] per Mbps aggregate (min IP data rate + return IP rate))

Modem type and model No:

Antenna Size: m BUC/HPA size: w
G/T (mid-band) dB/K Tx gain (mid-band)  dBi
Americas Region

Number of Protocol Processor: 2

Number of NMS: 0

Number of Line Card: 3 XLC-11 (1 shelf spare card XLC-11 per Teleport)

Point A: One cm in front of the customer antenna feed

Point B: IFL connection to chassis

Point C: Ethernet connection of chassis

Point Z: Intelsat Internet access router port

O N/A
Yes (see Co-Location Service details)

Service ID No. 513075.-203 Ethernet Private Line Connectivity

Fiber extension between POPs or Teleports

Local loop

Service ID No. 513075-204

Internet Access

O N/A

Yes [***] Mbps via IntelsatOne (see Additional Terms and Conditions)
O N/A

[J To be provided by Customer Local loop provider:

[0 Ready [ Expected to be delivered by [DD Month]
Patch panel at Intelsat Teleport:
[J Fuchsstadt X Ellenwood [] Mountainside [J Riverside [J Napa [J Bouen [J Kumsan
[ Perth [J Brazil
Patch panel at Intelsat POP:
[J McLean [J London [J Frankfurt X New York [J Los Angeles [ Atlanta [J Seoul X Various
Circuit Type: E1 00 T10 T3/DS3 [ Ethernet Private Line
Note: E3 interface is not available at POPs
Number of Circuits :
[ To be provided by Intelsat
Terminating Location (Customer end location):
NPAINXX or phone number: Suite/Rack No.: Address:

Yes Data Rate = [***] Mbps
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When Adaptive Code and Modulation (“ACM?”) is not employed, the Maximum IP Data Rate will be equal to the Minimum IP Data Rate. When ACM is
employed, this Service Order guarantees the Forward Minimum IP Data Rate at the minimum modulation scheme (see Forward Carrier Parameters) and the
Return IP Data Rate (s). Additional forward IP data rate, achieved through the use of ACM up to the Forward Maximum IP Data Rate is provided on a best effort
basis. The Minimum IP Data Rate must result in a symbol rate of no less than 1MSps

Notes:

*  Global code: The DVB-S2 specification defines a concatenation of Low Density Parity Check (LDPC) code and Bose-Chaudhuri-Hocquenghem
(BCH) codes. This results in a higher FEC overhead reflected In link budgets by the global code rate.

+ Intelsat Network Broadband Service supports VolP and VPN by enabling clear dedicated access channel between the network hub and remote site
modem. VolP/VPN support over Intelsat Network Broadband Service is limited to transport of VolP packets from the remote VSAT Units Ethernet
port to Intelsat’s multi-homed Internet backbone. Selection of a VolP service provider and termination with them is expected to be arranged by the
Customer. Similarly, provision of any VPN hardware and software for end-user’s end-to-end secure application is expected to be arranged by the
Customer. The Customer is also responsible for setting up VolP/VPN functionalities, such as routing, gateway configuration, call setup, control,
billing, etc.
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Customer Technical Contact

Name

Phone

Fax

Mobile

E-mail address

Customer End User

Name

Helpdesk Manager
Address

Country

Phone

Mobile

Fax

E-mail address

Customer Earth Station Contact

Earth Station Name
Earth Station Manager
Street address

City

Country

Phone

Fax

Mobile

E-mail address

Intelsat Contact Details
Intelsat Teleport address
Intelsat POP address
Sales Director

Sales Engineer

Provisioning Team

Appendix 2B: Operational Contact Details

Bryan Lauer, VP Systems Engineering
+1-630- 647-1429

N/A

+1-630-886-7054
blauer@gogoair.com

Gogo LLC, Network Operations Center
NOC Engineer on Duty

1250 North Arlington Heights Rd

USA

+1 866 943 4662

N/A

N/A

noc@aircell.com

Same as End User Helpdesk

Ellenwood Teleport, 2857 Fork Creek Church Road, Ellenwood, GA 30294, USA
New York POP, Level 3, 111 8t Avenue, Suite 304, New York, NY 10011, USA
XlVarious - For network diversity

Name: Alasdair Calder

Tel: (202) 944-6824

Email: alasdaircalder@intelsat.com

Name: Jeff Kimble

Tel: (202) 944-6805

Email: Jeff kimble@intelsat.com

dsp@Intelsat.com

doc@intelsat.com (24 x7 x 365)
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Appendix 3B — Ellenwood Co-Location Service Details

Intelsat co-location services are provided subject to the terms and conditions of Intelsat’s Customer Co-Location Services Handbook which can be located at

co-location rack of equipment for each transponder listed in page 2 of this Service Order. Intelsat will provide a Receive, Single-Carrier Level of -40dBm +1-
5dB. If Customer requires greater Receive Power level, upon request Intelsat can provide increased amplified signal for an additional charge.

Co-location site name

List of equipment

Note 1: Intelsat requires an exhaustive
inventory of the equipment to be installed at
Intelsat Teleport.

Note 2: All co-located equipment must be 19
inches rack mountable

Note 3: Intelsat does not bear any import
VAT, duties or shipment costs applicable to
the equipment not owned by Intelsat and

delivered to any Intelsat facility.

Item Service-Details
11 RU(s)
1 Rack(s)
No. of rack units (RU)/rack Racks to be provided

O By Customer
by Intelsat

No. of power outlets Customer supplied PDU

No. of power sources 2 power sources

Total power consumption 2x20 Amps power sources each (total

40Amps)

[ Incoming dial-up access Number of
lines:

Internet access

Data rate:[***] Mbit/s

[0 Not required

Remote access

Intelsat Confidential and Proprietary

Name: Ellenwood Teleport

No. Vendor Equipment Type/Model No. Quantity Rack Units
5

6

7

8

Total

Notes / Service terms

All racks are standard 19 inch racks. Rack height varies by teleport. Please see
Intelsat’s Customer Co-location Handbook for rack height for the selected
teleport.

The number of allowable power outlets without extra charge is limited to 1 per
RU,

4 per half rack and 8 per full rack on the same power source. Additional power
outlets are available in increments of 8 and are subject to an additional NRC of
[***] for each set of 8 power outlets under the same power source. If a different
power source is required, item #5 will apply. (*)

The number of allowable power sources without extra charge is limited to 1 per
rack. Additional power sources are available and are subject to an additional
NRC of [***] for each additional source and an additional MRC of [***] per
RU, [***] per half rack and [***] per full rack. The number of outlets provided
per additional power source is as per item #4. (*)

The allowable power without extra charge is limited to 20 Amps per rack.
Additional power requirements are subject to an additional NRC of [***] per 20
amps Increment and an additional MRC of [***] per RU, [***] per half rack and
[***] per full rack. (*)

Remote Internet access is available to allow customers to control and monitor
equipment. Please indicate the data rate required for remote monitoring access
(e.g. do not put the data rate here for your satellite carriers, but instead the rate
for remote Internet access for equipment monitoring).

Outgoing phone lines are not available at the Teleport. Incoming dial-up access
lines are subject to a location fee and a line rate dependent upon the amount
charged by the local telecom providers. If Internet access is required, the co-
located equipment must have an Ethernet port. (*)
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Item Service-Details

Yes - Customer agrees to be
responsible for the
interconnection to
CenturyLink located at 111 8th
Ave,NYC

Cross-connect required to other
customer

No. of Teleport access cards

Assistance required for equipment

. . 0 Yes No
installation

Notes / Service terms

The other customer authorization must be provided to Intelsat to establish the cross-
connect.

Intelsat shall provide the Customer access to its Teleport for installation of Customer-
provided equipment, for emergency operation and maintenance and for any required
Intelsat SSOG test and network activation tests. Any visit to Intelsat facilities, such as
Teleport, should be coordinated with Intelsat in advance. The Customer will normally
be allowed to have a maximum of two persons on site to support the service detailed in
this Service Order.

Intelsat’s co-location MRC and NRC do not includes the provision of any labor to
assemble and rack mount Customers’ co-located equipment. Any such assistance must
be requested separately and is charged as per level 1 support charges presented In row
11 below.

(*)  Please contact our Provisioning team at dsp@intelsat.com for your additional power, power outlets and remote access requirements, if any.

2. A separate invoice will be Issued for these above additional requirements.

Item Level 1 support charges per hour Level 1 support details
Level 1 support 7 days a week 0800-1700: [***] (local time) Intelsat will provide the following services as part of Level 1

Note: Level 1 support labor is not Included in the support when requested by the Customer to the NOC:
co- location rack space charges. Labor will be ) _
invoiced for a minimum of one hour and then per ~ * Re-booting of Customer equipment.

additional half hour increment. Any additional
special labor or material expenses will be charged at

cost incurred [***].

Changing cards as guided by Customer.
+ Customer must provide spare cards.
» Swapping cards as advised by Customer.

» Checking LED status, as requested and guided by the
Customer.
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Napa Teleport Master

Service type

Service Mode (choose one)

Operating software version

Group QoS (choose one)

Appendix IC — Service Details

VNO (as a Hub Lease)

Evolution DVB-S2 with ACM

(iDX 2.0.1 or higher)

iDX 3.1.0.3 (DVB-S2) - Customer agrees and acknowledges that they will use iDX 3.1.0.3 software at
Installation and thereafter the Customer will be free to utilize any software they require.

Hub Lease

(see appendix for details)

Service ID No. 513075-301-1 Uplink/Downlink and Hub (NBB-T)

Satellite & location
Transponder No.

Beam

Service IP data rate (kbps)

Total bandwidth required (MHz)

Maximum number of remote Sites

CPT details
Service coverage area

Hub equipment

Service demarcation points

Satellite: IS-19 Location: 166E
Intelsat to Customer site: NW30K Customer site to Intelsat: NW30K
(Forward) (Return)
North West Pacific Beam (NWKPV/NWKPH)
Initial configuration:
Forward Minimum IP Data rate: To be determined as mutually agreed upon
Return IP Data rate: To be determined as mutually agreed upon
Forward Maximum! IP Data rate: To be determined as mutually agreed upon (equal to Minimum if ACM not
used)
Refer to OSC# 25426 SO# 511903
To Be Determined
([***] per Mbps aggregate (min IP data rate + return IP rate))
Modem type and model No:
Antenna Size: m
G/T (mid-band) dB/K
Pacific Ocean Region
Number of Protocol Processor: 2
Number of NMS: 0
Number of Line Card: 3 XLC-11 (1 shelf spare card XLC-11 per Teleport)
Point A: One cm in front of the customer antenna feed
Point B: IFL connection to chassis
Point C: Ethernet connection of chassis
Point Z: Intelsat Internet access router port

BUC/HPA size: w
Tx gain (mid-band)  dBi

Service ID No. 513075-301-2 Uplink/Downlink and Hub (NBB-T)

Satellite & location
Transponder No.

Beam

Service IP data rate (kbps)

Total bandwidth required (MHz)
Maximum number of remote Sites
CPT details

Service coverage area

Hub equipment

Service demarcation points

Satellite: IS-19 Location: 166E
Intelsat to Customer site: NEP32K Customer site to Intelsat: NEP32K
(Forward) (Return)

North East Pacific Beam (NEPKH/NEPKKYV)

Initial configuration:

Forward Minimum IP Data rate: To be determined as mutually agreed upon
Return IP Data rate: To be determined as mutually agreed upon

Forward Maximum’ IP Data rate: To be determined as mutually agreed upon (equal to Minimum if ACM not
used)

Reference OSC# 25426 SO#511901

To Be Determined ([***] per Mbps aggregate (min IP data rate + return IP rate))
Modem type and model No:

Antenna Sze: m BUC/HPA size: w
G/T (mid-band) dB/K Tx gain (mid-band) dBi
Pacific Ocean Region

Number of Protocol Processor:0

Number of NMS: 0

Number of Line Card: 3 XLC-11

Point A: One cm in front of the customer antenna feed

Point B: IFL connection to chassis

Point C: Ethernet connection of chassis

Point Z: Intelsat Internet access router port
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Service ID No. 513075-301-3 Uplink/Downlink and Hub (NBB-T)

Satellite & location Satellite: IS-19 Location: 166E
Intelsat to Customer site: SW3K Customer site to Intelsat: SW3K
Transponder No.
(Forward) (Return)
Beam South West Pacific Beam (SWPKH/NSWPKV)

Initial configuration:
Forward Minimum IP Data rate: To be determined as mutually agreed upon
Return IP Data rate: To be determined as mutually agreed upon
Forward Maximum! IP Data rate: To be determined as mutually agreed upon (equal to Minimum if ACM not used)
Total bandwidth required (MHz) Reference OSC# 25426 SO#511906
To Be Determined
([***] per Mbps aggregate (min IP data rate + return IP rate))

Service IP data rate (kbps)

Maximum number of remote Sites

Modem type and model No:
CPT details Antenna Size: m BUC/HPA size: w
G/T (mid-band) dB/K Tx gain (mid-band) dBi
Service coverage area Atlantic Ocean Region
Number of Protocol Processor:0
Hub equipment Number of NMS: 0

Number of Line Card: 3 XLC-11

Point A: One cm in front of the customer antenna feed
Point B: IFL connection to chassis

Point C: Ethernet connection of chassis

Point Z: Intelsat Internet access router port

Service demarcation points

Service ID No. 513075-302 Co-Location

Co-location Yes (see Co-Location Service details)

Service ID No. 513075-302 Ethernet Private Line Connectivity

Fiber extension between POPs or Teleports [ N/A
Yes [***] Mbps via IntelsatOne (see Additional Terms and Conditions)
O N/A
[ To be provided by Customer Local loop provider:
O Ready [ Expected to be delivered by [DD Month]
Patch panel at Intelsat Teleport:
O Fuchsstadt O Ellenwood [ Mountainside (7 Riverside X Napa [] Bouen [ Kumsan
O Perth [ Brazil
Local loop Patch panel at Intelsat POP:
O McLean [ London O Frankfurt X New York [ Los Angeles [1 Atlanta [J Seoul Xl Various
Circuit Type: E1 00  T10 T3/DS3 O Ethernet Private Line
Note: E3 interface is not available at POPs
Number of Circuits :
U] To be provided by Intelsat
Terminating Location (Customer end location):
NPA/NXX or phone number: Suite/Rack No.: Address:

Service ID No. 513075-304

Internet Access Yes Data Rate = [***] Mbps



When Adaptive Code and Modulation (“ACM?”) is not employed, the Maximum IP Data Rate will be equal to the Minimum IP Data Rate. When ACM is
employed, this Service Order guarantees the Forward Minimum IP Data Rate at the minimum modulation scheme (see Forward Carrier Parameters) and the
Return IP Data Rate (s). Additional forward IP data rate, achieved through the use of ACM up to the Forward Maximum IP Data Rate is provided on a best effort
basis. The Minimum IP Data Rate must result in a symbol rate of no less than 1MSps

Notes:
*  Global code: The DVB-S2 specification defines a concatenation of Low Density Parity Check (LDPC) code and Bose-Chaudhuri-Hocquenghem
(BCH) codes. This results in a higher FEC overhead reflected in link budgets by the global code rate.

+ Intelsat Network Broadband Service supports VolP and VPN by enabling clear dedicated access channel between the network hub and remote site
modem. VolP/VPN support over Intelsat Network Broadband Service is limited to transport of VolP packets from the remote VSAT Unit’s Ethernet
port to Intelsat’s multi-homed Internet backbone. Selection of a VolP service provider and termination with them is expected to be arranged by the
Customer. Similarly, provision of any VPN hardware and software for end-user’s end-to-end secure application is expected to be arranged by the
Customer. The Customer is also responsible for setting up VolP/VPN functionalities, such as routing, gateway configuration, call setup, control,
billing, etc.
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Customer Technical Contact

Name

Phone

Fax

Mobile

E-mail address

Customer End User Helpdesk

Name

Helpdesk Manager
Address

Country

Phone

Mobile

Fax

E-mail address

Customer Earth Station Contact

Earth Station Name
Earth Station Manager
Street address

City

Country

Phone

Fax

Mobile

E-mail address

Intelsat Contact Details

Intelsat Teleport address
Intelsat POP address

Safes Director

Sales Engineer

Provisioning Team

Appendix 2C: Operational Contact Details

Bryan Lauer, VP Systems Engineering
+1-630- 647-1429

N/A

+1-630-886-7054
blauer@gogoair.com

Gogo LLC, Network Operations Center
NOC Engineer on Duty

1250 North Arlington Heights Rd

USA

1 866 943 4662

N/A

N/A

noc@aircell.com

Same as End User Helpdesk

Napa Teleport, 961 Anselmo Court, Napa, CA 94558, , USA
New York POP, Level 3, 111 8t Avenue, Suite 304, New York, NY 10011, USA
Various - For network diversity

Name: Alasdair Calder

Tel: (202) 944-6824

Email: alasdaircalder@intelsat.com

Name: Jeff Kimble

Tel: (202) 944-6805

Email: Jeff kimble@intelsat.com

dsp@Intelsat.com

doc@intelsat.com (24 x7 x 365)
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Appendix 3C — Napa Co-Location Service Details

Intelsat co-location services are provided subject to the terms and conditions of Intelsat’s Customer Co-Location Services Handbook which can be located at
co-location rack of equipment for each transponder listed in page 2 of this Service Order. Intelsat will provide a Receive, Single-Carrier Level of -40dBm +/-
5dB. If Customer requires greater Receive Power level, upon request Intelsat can provide increased amplified signal for an additional charge.

Co-location site name Name: Napa Teleport
List of equipment No. Vendor Equipment Type/Model No. Quantity Rack Units
Note 1: Intelsat requires an exhaustive 1 [***] [***] [***] [***]
inventory of the equipment to be installed at 2 [*#*] [*#*] [**%*] [**]
Intelsat Teleport. 3 [**+] [**+] [***] [***]
Note 2: All co-located equipment must be 19 4 [*H*] [#*] [**] [**]
inches rack mountable 5
Note 3: Intelsat does not bear any import 6
VAT, duties or shipment costs applicable to 7
the equipment not owned by Intelsat and 8
delivered to any Intelsat facility. Total
Item Service Details Notes / Service terms

11 RU(s)

1 Rack(s) All racks are standard 19 inch racks. Rack height varies by teleport. Please see
No. of rack units (RU)/rack Racks to be provided Intelsat’s Customer Co-location Handbook for rack height for the selected

O By Customer teleport.

by Intelsat
The number of allowable power outlets without extra charge is limited to 1 per
RU, 4 per half rack and 8 per full rack on the same power source. Additional
No. of power outlets Customer supplied PDU power outlets are available in increments of 8 and are subject to an additional
NRC of [***] for each set of 8 power outlets under the same power source. If a
different power source is required, item #5 will apply. (*)
The number of allowable power sources without extra charge is limited to 1 per
rack. Additional power sources are available and are subject to an additional
No. of power sources 2 power sources NRC of [***] for each additional source and an additional MRC of [***] per
RU, [***] per half rack and [***] per full rack. The number of outlets provided
per additional power source is as per item #4. (*)
The allowable power without extra charge is limited to 20 Amps per rack.
2x20 Amps power sources each (total ~Additional power requirements are subject to an additional NRC of [***] per 20
40Amps) amps increment and an additional MRC of [***] per RU, [***] per half rack and
[***] per full rack. (*)
Remote internet access is available to allow customers to control and monitor
equipment. Please indicate the data rate required for remote monitoring access
(e.g. do not put the data rate here for your satellite carriers, but instead the rate

Total power consumption

[ Incoming dial-up access Number of

lines for remote Internet access for equipment monitoring).

Remote access Internet access
Data rate: [***] Mbit/s Outgoing phone lines are not available at the Teleport. Incoming dial-up access
O Not required lines are subject to a location fee and a line rate dependent upon the amount

charged by the local telecom providers. If Internet access is required, the co-
located equipment must have an Ethernet port. (*)
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Item Service Details
Yes - Customer agrees to be

Cross-connect required to other responsible for the interconnection to
customer CenturyLink located at 111 8th Ave.,
NYC

No. of Teleport access cards

Assistance required for equipment

. . [ Yes No
installation

Notes / Service terms

The other customer authorization must be provided to Intelsat to establish the cross-
connect.

Intelsat shall provide the Customer access to its Teleport for installation of
Customer-provided equipment, for emergency operation and maintenance and for
any required Intelsat SSOG test and network activation tests. Any visit to Intelsat
facilities, such as Teleport, should be coordinated with Intelsat in advance. The
Customer will normally be allowed to have a maximum of two persons on site to
support the service detailed in this Service Order.

Intelsat’s co-location MRC and NRC do not include the provision of any labor to
assemble and rack mount Customers’ co-located equipment. Any such assistance
must be requested separately and is charged as per level 1 support charges presented
in row 11 below.

(*) 1. Please contact our Provisioning team at dsp@intelsat.com for your additional power, power outlets and remote access requirements, if any.

2. A separate invoice will be issued for these above additional requirements.

Item Level 1 support charges per hour Level 1 support details
Level 1 support 7 days a week 0800-1700: [***] (local time) Intelsat will provide the following services as part of Level 1
Note: Level 1 support labor is not included in the co- support when requested by the Customer to the NOC:

location rack space charges. Labor will be invoiced for a

Re-booting of Customer equipment.

minimum of one hour and then per additional half hour ] )
increment. Any additional special labor or material *  Changing cards as guided by Customer.

expenses will be charged at cost incurred [***].  Customer must provide spare cards.

» Swapping cards as advised by Customer.

» Checking LED status, as requested and guided by the
Customer.
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Perth Teleport Master

Service type

Service Mode (choose one)
Operating software version

Group QoS (choose one)

Appendix 1D — Service Details

VNO (as a Hub Lease)

Evolution DVB-S2 with ACM

(iDX 2.0.1 or higher)

iDX 3.1.0.3 (DVB-S2) - Customer agrees and acknowledges that they will use iDX 3.1.0.3 software at
installation and thereafter the Customer will be free to utilize any software they require.

Hub Lease

(see appendix for details)

Service ID No. 513075-401 Uplink/Downlink and Hub (NBB-T)

Satellite & location
Transponder No.

Beam

Service IP data rate (kbps)

Total bandwidth required (MHz)

Maximum number of remote Sites

CPT details
Service coverage area

Hub equipment

Service demarcation points

Service ID No. 513075-402 Co-Location

Co-location

Service ID No. 513075-403 Ethernet Private

Fiber extension between POPs or Teleports

Local loop

Service ID No. 513075-404

Internet Access

Satellite: IS-19 Location: 166E
Intelsat to Customer site: ANZ9K Customer site to Intelsat: ANZIK
(Forward) (Return)

Australia New Zealand Beam (ANZKH/ANZKYV)

Initial configuration:

Forward Minimum IP Data rate: To be determined as mutually agreed upon
Return IP Data rate: To be determined as mutually agreed upon

Forward Maximum! IP Data rate: To be determined as mutually agreed upon (equal to Minimum if ACM not used)
Refer to OSC# 25426 SO# 511900

To Be Determined

([***] per Mbps aggregate (min IP data rate + return IP rate))

Modem type and model No:

Antenna Size: m BUC/HPA size: \%%

G/T (mid-band) dB/K Tx gain (mid-band)  dBi
Australia New Zealand Region

Number of Protocol Processor: 2

Number of NMS: 0

Number of Line Card: 3 XLC-11 (1 shelf spare card XLC-11)

Point A: One cm in front of the customer antenna feed

Point B: IFL connection to chassis

Point C: Ethernet connection of chassis

Point Z: Intelsat Internet access router port

Yes (see Co-Location Service details )

Line Connectivity

O N/A
Yes [***] Mbps via IntelsatOne (see Additional Terms and Conditions)
O N/A
[J To be provided by Customer Local loop provider:
[J Ready [J Expected to be delivered by [DD Month]
Patch panel at Intelsat Teleport:
[J Fuchsstadt [ Ellenwood [ Mountainside [J Riverside [J Napa [J Bouen [J Kumsan
Perth [ Brazil
Patch panel at Intelsat POP:
[ McLean [ London [ Frankfurt New York [ Los Angeles [ Atlanta [ Seoul Various
Circuit Type: E1 [0 T1 [ T3/DS3 [ Ethernet Private Line
Note: E3 interface is not available at POPs
Number of Circuits :
U] To be provided by Intelsat
Terminating Location (Customer end location):
NPA/NXX or phone number: Suite/Rack No.: Address:

Yes Data Rate = [***] Mbps

When Adaptive Code and Modulation (“ACM?”) is not employed, the Maximum IP Data Rate will be equal to the Minimum IP Data Rate. When ACM is
employed, this Service Order guarantees the Forward Minimum IP Data Rate at the minimum modulation scheme (see Forward Carrier Parameters) and the
Return IP Data Rate (s). Additional forward IP data rate, achieved through the use of ACM up to the Forward Maximum IP Data Rate is provided on a best effort
basis. The Minimum IP Data Rate must result in a symbol rate of no less than 1MSps
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Notes:

Global code: The DVB-S2 specification defines a concatenation of Low Density Parity Check (LDPC) code and Bose-Chaudhuri~Hocquenghem
(BCH) codes. This results in a higher FEC overhead reflected In link budgets by the global code rate.

Intelsat Network Broadband Service supports VolP and VPN by enabling clear dedicated access channel between the network hub and remote site
modem. VolP/VPN support over Intelsat Network Broadband Service is limited to transport of VolP packets from the remote VSAT Units Ethernet
port to Intelsat’s multi-homed Internet backbone. Selection of a VolP service provider and termination with them is expected to be arranged by the
Customer. Similarly, provision of any VPN hardware and software for end-user’s end-to-end secure application is expected to be arranged by the
Customer. The Customer is also responsible for setting up VolP/VPN functionalities, such as routing, gateway configuration, call setup, control,
billing, etc.
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Customer Technical Contact

Name

Phone

Fax

Mobile

E-mail address

Customer End User Helpdesk

Name

Helpdesk Manager
Address

Country

Phone

Mobile

Fax

E-mail address

Customer Earth Station Contact

Earth Station Name
Earth Station Manager
Street address

City

Country

Phone

Fax

Mobile

E-mail address

Intelsat Contact Details

Intelsat Teleport address

Intelsat POP address

Sales Director

Sales Engineer

Provisioning Team

Appendix 2D - Operational Contact Details

Bryan Lauer, VP Systems Engineering
+1-630- 647-1429

N/A

+1-630-886-7054
blauer@gogocair.com

Gogo LLC, Network Operations Center
NOC Engineer on Duty

1250 North Arlington Heights Rd

USA

1 866 943 4662

N/A

N/A

noc@aircell.com

Same as End User Helpdesk

Perth Teleport, Gnangara Satellite Earth Station, 620 Gnangara Road, Landsdale, WA, 6065 Australia

New York POP, Level 3, 111 8% Avenue, Suite 304, New York, NY 10011, USA

Various - For network diversity
Name: Alasdair Calder

Tel: (202) 944-6824

Email: alasdaircalder@intelsat.com
Name: Jeff Kimble

Tel: (202) 944-6805

Email: Jeff kimble@intelsat.com
dsp@Intelsat.com
doc@intelsat.com (24 x7 x 365)
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Appendix 3D — Perth Co-Location Service Details

Intelsat co-location services are provided subject to the terms and conditions of Intelsat’s Customer Co-Location Services Handbook which can be located at

co-location rack of equipment for each transponder listed in page 2 of this Service Order. Intelsat will provide a Receive, Single-Carrier Level of -40dBm +/-

5dB. If Customer requires greater Receive Power level, upon request Intelsat can

Co-location site name

List of equipment No.
Note 1: Intelsat requires an exhaustive inventory of the equipment to be 1
installed at Intelsat Teleport. 2
Note 2: All co-located equipment must be 19 Inches rack mountable 3
Note 3: Intelsat does not bear any import VAT, duties or shipment costs 4
applicable to the equipment not owned by Intelsat and delivered to any 5
Intelsat facility. 6
7
8
Total
Item Service-Details
11 RU(s)
1 Rack(s)
No. of rack units (RU)/rack Racks to be provided

O By Customer
by Intelsat

No. of power outlets Customer supplied PDU

No. of power sources 2 power sources

Total power consumption
2x20 Amps power sources each (total
40Amps)

[ Incoming dial-up access Number of
lines:

Internet access

Data rate: [***] Mbit/s

[0 Not required

Remote access

Intelsat Confidential and Proprietary

provide increased amplified signal for an additional charge.

Name: Perth Teleport

Vendor Equipment Type/ Model No. Quantity Rack Units

Notes / Service terms

All racks are standard 19 inch racks. Rack height varies by teleport. Please see
Intelsat’s Customer Co-location Handbook for rack height for the selected
teleport.

The number of allowable power outlets without extra charge is limited to 1 per
RU,

4 per half rack and 8 per full rack on the same power source. Additional power
outlets are available in increments of 8 and are subject to an additional NRC of
[***] for each set of 8 power outlets under the same power source. If a different
power source is required, item #5 will apply. (*)

The number of allowable power sources without extra charge is limited to 1 per
rack. Additional power sources are available and are subject to an additional
NRC of [***] for each additional source and an additional MRC of [***] per
RU, [***] per half rack and [***] per full rack. The number of outlets provided
per additional power source is as per item #4. (*)

The allowable power without extra charge is limited to 20 Amps per rack.
Additional power requirements are subject to an additional NRC of [***] per 20
amps increment and an additional MRC of [***] per RU, [***] per half rack and
[***] per full rack. (*)

Remote Internet access is available to allow customers to control and monitor
equipment. Please indicate the data rate required for remote monitoring access
(e.g. do not put the data rate here for your satellite carriers, but instead the rate
for remote Internet access for equipment monitoring).

Outgoing phone lines are not available at the Teleport. Incoming dial-up access
lines are subject to a location fee and a line rate dependent upon the amount
charged by the local telecom providers. If Internet access is required, the co-
located equipment must have an Ethernet port. (*)
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Item Service-Details

Yes - Customer agrees to be
responsible for the
interconnection to
CenturyLink located at 111 8th
Ave.,, NYC

Cross-connect required to other
customer

No. of Teleport access cards

Assistance required for equipment

. . 0 Yes No
installation

Notes / Service terms

The other customer authorization must be provided to Intelsat to establish the cross-
connect.

Intelsat shall provide the Customer access to its Teleport for installation of Customer-
provided equipment, for emergency operation and maintenance and for any required
Intelsat SSOG test and network activation tests. Any visit to Intelsat facilities, such as
Teleport, should be coordinated with Intelsat in advance. The Customer will normally
be allowed to have a maximum of two persons on site to support the service detailed in
this Service Order.

Intelsat’s co-location MRC and NRC do not includes the provision of any labor to
assemble and rack mount Customers’ co-located equipment. Any such assistance must
be requested separately and is charged as per level 1 support charges presented in row
11 below.

(*)  Please contact our Provisioning team at dsp@intelsat.com for your additional power, power outlets and remote access requirements, if any.

2. A separate invoice will be Issued for these above additional requirements.

Item Level 1 support charges per hour

Level 1 support 7 days a week 0800-1700: [***]

Level 1 support details
Intelsat will provide the following services as part of Level 1

Note: Level 1 support labor is not included in the co- support when requested by the Customer to the NOC:

location rack space charges. Labor will be invoiced
for a minimum of one hour and then per additional

Re-booting of Customer equipment.

half hour increment. Any additional special labor or * Changing cards as guided by Customer.
material expenses will be charged at cost incurred + Customer must provide spare cards.

[***].

» Swapping cards as advised by Customer.

» Checking LED status, as requested and guided by the
Customer.
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Appendix 1IE—Service Details
Kumsan Teleport Master

Service type VNO (as a Hub Lease)

Evolution DVB-S2 with ACM

(iDX 2.0.1 or higher)

iDX 3.1.0.3 (DVB-S2) - Customer agrees and acknowledges that they will use iDX 3.1.0.3 software at
Installation and thereafter the Customer will be free to utilize any software they require.

Hub Lease

(see appendix for details)

Service Mode (choose one)
Operating software version

Group QoS (choose one)

Service ID No. 513075-501 Uplink/Downlink and NBB-T

Satellite & location Satellite: 1S-22 Location: 72.1E
Intelsat to Customer site: MOK36K Customer site to Intelsat: MO36K
Transponder No.
(Forward) (Return)
Beam Mobility Beam (MOKH/MOHYV)

Initial configuration:
Forward Minimum IP Data rate: To be determined as mutually agreed upon

Service IP data rate (kbps) Return IP Data rate: To be determined as mutually agreed upon
Forward Maximum! IP Data rate: To be determined as mutually agreed upon (equal to Minimum if ACM not
used)

Total bandwidth required (MHz) Refer to OSC# 512299 SO# 25541

To Be Determined
([***] per Mbps aggregate (min IP data rate + return IP rate))
Modem type and model No:

Maximum number of remote Sites

CPT details Antenna Size: m BUC/HPA size: w
G/T (mid-band) dB/K Tx gain (mid-band) dBl
Service coverage area IOD/POR Region
Number of Protocol Processor: 2
Hub equipment Number of NMS: 0

Number of Line Card: 3 XLC-11 (1 spare card XLC-11)
Point A: One cm in front of the customer antenna feed
Point B: IFL connection to chassis

Point C: Ethernet connection of chassis

Point Z: Intelsat Internet access router port

Service demarcation points

Service ID No. 513075-502 Co-Location

0O N/A

Co-location . . .
Yes (see Co-Location Service details)

Service ID No. 513075-503 Ethernet Private Line Connectivity

Fiber extension between POPs or Yes [***] Mbps via IntelsatOne (see Additional Terms and Conditions)
Teleports

O N/A

] To be provided by Customer Local loop provider:

[J Ready [J Expected to be delivered by [DD Month]

Patch panel at Intelsat Teleport:

[ Fuchsstadt [ Ellenwood [ Mountainside [J Riverside [J Napa [ Bouen X Kumsan

0 Perth OJ Brazil
Local loop Patch panel at Intelsat POP:

00 McLean [ London [ Frankfurt X New York [ Los Angeles [] Atlanta [J Seoul X Various

Circuit Type: E1 00 T10 T3/DS3 [ Ethernet Private Line

Note: E3 interface is not available at POPs

Number of Circuits :

U] To be provided by Intelsat

Terminating Location (Customer end location):

NPA/NXX or phone number: Suite/Rack No.: Address:

Service ID No. 513075-504

Internet Access Yes Data Rate = [***] Mbps
When Adaptive Code and Modulation (“ACM?”) is not employed, the Maximum IP Data Rate will be equal to the Minimum IP Data Rate.

Intelsat Confidential and Proprietary Page 23 of 34



When ACM is employed, this Service Order guarantees the Forward Minimum IP Data Rate at the minimum modulation scheme (see Forward Carrier
Parameters) and the Return IP Data Rate (s). Additional forward IP data rate, achieved through the use of ACM up to the Forward Maximum IP Data Rate is
provided on a best effort basis. The Minimum IP Data Rate must result in a symbol rate of no less than 1MSps

Notes:

*  Global code: The DVB-S2 specification defines a concatenation of Low Density Parity Check (LDPC) code and Bose-Chaudhuri-~Hocquenghem
(BCH) codes. This results in a higher FEC overhead reflected In link budgets by the global code rate.

+ Intelsat Network Broadband Service supports VolP and VPN by enabling clear dedicated access channel between the network hub and remote site
modem. VolP/VPN support over Intelsat Network Broadband Service is limited to transport of VolP packets from the remote VSAT Units Ethernet
port to Intelsat’s multi-homed Internet backbone. Selection of a VolP service provider and termination with them is expected to be arranged by the
Customer. Similarly, provision of any VPN hardware and software for end-user’s end-to-end secure application is expected to be arranged by the
Customer. The Customer is also responsible for setting up VolP/VPN functionalities, such as routing, gateway configuration, call setup, control,
billing, etc.
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Customer Technical Contact

Name

Phone

Fax

Mobile

E-mail address

Customer End User Helpdesk

Name

Helpdesk Manager
Address

Country

Phone

Mobile

Fax

E-mail address

Customer Earth Station Contact

Earth Station Name
Earth Station Manager
Street address

City

Country

Phone

Fax

Mobile

E-mail address

Intelsat Contact Details

Intelsat Teleport address

Intelsat POP address

Sales Director

Sales Engineer

Provisioning Team

Appendix 2E: Operational Contact Details

Bryan Lauer, VP Systems Engineering
+1-630- 647-1429

N/A

+1-630-886-7054
blauer@gogoair.com

Gogo LLC, Network Operations Center
NOC Engineer on Duty

1250 North Arlington Heights Rd

USA

1 866 943 4662

N/A

N/A

noc@aircell.com

Same as End User Helpdesk

Kumsan Teleport, Kumsan Satellite Earth Station, KT, 259-1, Yangjeon-ri, Geumseong-myeon, Geumsan-gun,

Chungnam, Korea, 312-700

New York POP, Level 3, 111 8t Avenue, Suite 304, New York, NY 10011, USA

Various - For network diversity
Name: Alasdair Calder

Tel: (202) 944-6824

Email: alasdaircalder@intelsat.com
Name: Jeff Kimble

Tel: (202) 944-6805

Email: Jeff kimble@intelsat.com
dsp@Intelsat.com
doc@intelsat.com (24 x7 x 365)

Intelsat Confidential and Proprietary

Page 25 of 34



Appendix 3E Kumsan Co-Location Service Details

Intelsat co-location services are provided subject to the terms and conditions of Intelsat’s Customer Co-Location Services Handbook which can be located at
co-location rack of equipment for each transponder listed in page 2 of this Service Order. Intelsat will provide a Receive, Single-Carrier Level of -40dBm +/-
5dB. If Customer requires greater Receive Power level, upon request Intelsat can provide increased amplified signal for an additional charge.

Co-location site name Name: Kumsan Teleport
List of equipment No. Vendor Equipment Type/Model NQuantity Rack Units
Note 1: Intelsat requires an exhaustive 1 [***] [**] [**] [**]
inventory of the equipment to be installed at 2 [#kH] [**] [*] [**]
Intelsat Teleport. 3 [**¥] [#*] [***] [***]
Note 2: All co-located equipment must be 19 4[] [**] [**] [**]
Inches rack mountable 5
Note 3: Intelsat does not bear any import 6
VAT, duties or shipment costs applicable to 7
the equipment not owned by Intelsat and 8
delivered to any Intelsat facility. Total
Item Service-Details Notes / Service terms
11 RU(s)
1 Rack(s) All racks are standard 19 inch racks. Rack height varies by teleport. Please see
No. of rack units (RU)/rack Racks to be provided Intelsat’s Customer Co-location Handbook for rack height for the selected
O By Customer teleport.

by Intelsat
The number of allowable power outlets without extra charge is limited to 1 per
RU, 4 per half rack and 8 per full rack on the same power source. Additional
No. of power outlets Customer supplied PDU power outlets are available in increments of 8 and are subject to an additional
NRC of [***] for each set of 8 power outlets under the same power source. If a
different power source is required, item #5 will apply. (*)
The number of allowable power sources without extra charge is limited to 1 per
rack. Additional power sources are available and are subject to an additional
No. of power sources 2 power sources NRC of [***] for each additional source and an additional MRC of [***] per
RU, [***] per half rack and [***] per full rack. The number of outlets provided
per additional power source is as per item #4. (*)
The allowable power without extra charge is limited to 20 Amps per rack.
2x20 Amps power sources each (total ~Additional power requirements are subject to an additional NRC of [***] per 20
40Amps) amps increment and an additional MRC of [***] per RU, [***] per half rack and
[***] per full rack. (*)
Remote Internet access is available to allow customers to control and monitor
equipment. Please indicate the data rate required for remote monitoring access
(e.g. do not put the data rate here for your satellite carriers, but instead the rate

Total power consumption

[0 Incoming dial-up access Number of

lines for remote Internet access for equipment monitoring).

Remote access Internet access
Data rate: [***] Kbit/s Outgoing phone lines are not available at the Teleport. Incoming dial-up access
[ Not required lines are subject to a location fee and a line rate dependent upon the amount

charged by the local telecom providers. If Internet access is required, the co-
located equipment must have an Ethernet port. (*)
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Item Service-Details

Yes - Customer agrees to be
responsible for the
interconnection to
CenturyLink located at 111 8th
Ave., NYC

Cross-connect required to other
customer

No. of Teleport access cards

Assistance required for equipment

. . O Yes No
installation

Notes / Service terms

The other customer authorization must be provided to Intelsat to establish the cross-
connect.

Intelsat shall provide the Customer access to its Teleport for installation of
Customer-provided equipment, for emergency operation and maintenance and for
any required Intelsat SSOG test and network activation tests. Any visit to Intelsat
facilities, such as Teleport, should be coordinated with Intelsat in advance. The
Customer will normally be allowed to have a maximum of two persons on site to
support the service detailed in this Service Order.

Intelsat’s co-location MRC and NRC do not include the provision of any labor to
assemble and rack mount Customers’ co-located equipment. Any such assistance
must be requested separately and is charged as per level 1 support charges
presented in row 11 below.

(*) 1. Please contact our Provisioning team at dsp@intelsat.com for your additional power, power outlets and remote access requirements, if any.

2. A separate invoice will be issued for these above additional requirements.

Item Level 1 support charges per hour

Level 1 support 7 days a week 0800-1700: [***] (local time)

Level 1 support details
Intelsat will provide the following services as part of Level 1

Note: Level 1 support labor is not included in the co- location rack  support when requested by the Customer to the NOC:
space charges. Labor will be invoiced for a minimum of one hour ) )
and then per additional half hour increment. Any additional special * Re-booting of Customer equipment.

labor or material expenses will be charged at cost incurred [***].

Changing cards as guided by Customer.
» Customer must provide spare cards.
» Swapping cards as advised by Customer.

» Checking LED status, as requested and guided by the
Customer.
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Brazil Teleport Master

Service type

Service Mode (choose one)
Operating software version

Group QoS (choose one)

Appendix 1F — Service Details

VNO (as a Hub Lease)

Evolution DVB-S2 with ACM

(iDX 2.0.1 or higher)

iDX 3.1.0.3 (DVB-S2) - Customer agrees and acknowledges that they will use iDX 3.1.0.3 software at
installation and thereafter the Customer will be free to utilize any software they require.

Hub Lease

(see appendix for details)

Service ID No. 513075-601 Uplink/Downlink and Hub (NBB-T)

Satellite & location
Transponder No.

Beam

Service IP data rate (kbps)

Total bandwidth required (MHz)

Maximum number of remote Sites

CPT details
Service coverage area

Hub equipment

Service demarcation points

Service ID No. 513075-602 Co-Location

Co-location

Service ID No. 513075-603 Ethernet Private

Fiber extension between POPs or Teleports

Local loop

Service ID No. 513075-604

Internet Access

Satellite: IS-21 Location: 302E

Intelsat to Customer site: B46K Customer site to Intelsat: B46K (Return)
(Forward)

Brazil Beam (BKH/BKYV)

Initial configuration:

Forward Minimum IP Data rate: To be determined as mutually agreed upon

Return IP Data rate: To be determined as mutually agreed upon

Forward Maximum! IP Data rate: To be determined as mutually agreed upon (equal to Minimum if ACM not used)
Refer to OSC# 511949 SO# 25439

To Be Determined

([***] per Mbps aggregate (min IP data rate + return IP rate))

Modem type and model No:

Antenna Size: m BUC/HPA size: w
G/T (mid-band) dB/K Tx gain (mid-band) dBi
Brazil Region

Number of Protocol Processor: 2

Number of NMS: 0

Number of Line Card: 3 XLC-11 (1 spare card XLC-11)

Point A: One cm in front of the customer antenna feed

Point B: IFL connection to chassis

Point C: Ethernet connection of chassis

Point Z: Intelsat Internet access router port

O N/A
Yes (see Co-Location Service details )

Line Connectivity

O N/A
Yes [***] Mbps via IntelsatOne (see Additional Terms and Conditions)
O N/A
] To be provided by Customer Local loop provider:
] Ready [ Expected to be delivered by [DD Month]
Terminating Location (Interconnection point with Intelsat): (addresses are provided In Section VII)
Patch panel at Intelsat Teleport:
[J Fuchsstadt [ Ellenwood [ Mountainside [J Riverside [J Napa [ Bouen [J Kumsan
[ Perth X Brazil
Patch panel at Intelsat POP:
[0 McLean [ London [ Frankfurt X New York [ Los Angeles [1 Atlanta [J Seoul X Various
Circuit Type: E1 00 T10O T3/DS3 [ Ethernet Private Line
Note: E3 interface is not available at POPs
Number of Circuits :
U] To be provided by Intelsat
Terminating Location (Customer end location):
NPA/NXX or phone number: Suite/Rack No.: Address:

Yes Data Rate = [***] Mbps

Intelsat Confidential and Proprietary Page 28 of 34



When Adaptive Code and Modulation (“ACM?”) is not employed, the Maximum IP Data Rate will be equal to the Minimum IP Data Rate. When ACM is
employed, this Service Order guarantees the Forward Minimum IP Data Rate at the minimum modulation scheme (see Forward Carrier Parameters) and the
Return IP Data Rate (s). Additional forward IP data rate, achieved through the use of ACM up to the Forward Maximum IP Data Rate is provided on a best effort
basis. The Minimum IP Data Rate must result in a symbol rate of no less than 1MSps

Notes:

*  Global code: The DVB-S2 specification defines a concatenation of Low Density Parity Check (LDPC) code and Bose-Chaudhuri-Hocquenghem
(BCH) codes. This results in a higher FEC overhead reflected in link budgets by the global code rate.

+ Intelsat Network Broadband Service supports VolP and VPN by enabling clear dedicated access channel between the network hub and remote site
modem. VolP/VPN support over Intelsat Network Broadband Service is limited to transport of VolP packets from the remote VSAT Unit’s Ethernet
port to Intelsat’s multi-homed Internet backbone. Selection of a VolP service provider and termination with them is expected to be arranged by the
Customer. Similarly, provision of any VPN hardware and software for end-user’s end-to-end secure application is expected to be arranged by the
Customer. The Customer is also responsible for setting up VoIP/VPN functionalities, such as routing, gateway configuration, call setup, control,
billing, etc.
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Customer Technical Contact

Name

Phone

Fax

Mobile

E-mail address

Customer End User Helpdesk

Name

Helpdesk Manager
Address

Country

Phone

Mobile

Fax

E-mail addres