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Item 3.02.

Unregistered Sales of Equity Securities.

On March 17, 2021, Gogo Inc. (the “Company”) entered into separate, privately negotiated exchange agreements (the “Agreements”) with certain
existing holders (the “Holders”) of the Company’s 6.00% Convertible Senior Notes due 2022 (the “Notes”). Pursuant to the Agreements, a total of
$28,235,000 aggregate principal amount of Notes will be exchanged for shares of the Company’s common stock, par value $0.0001 per share (the
“common stock”). Following consummation of the transactions contemplated by the Agreements, $208,514,000 aggregate principal amount of Notes
will be outstanding.
The number of shares of common stock issuable pursuant to the Agreements is to be calculated based on the volume weighted average price of the
common stock for the three trading days following the date of the Agreements (the “VWAP”), at a rate, per $1,000 of exchanged Notes, equal to the
quotient of (1) sum of (A) the product of (i) the conversion rate of the Notes and (ii) $11.18, and (B) the Incremental Conversion Value (as defined
below), and (2) the VWAP. The Incremental Conversion Value, as defined in Agreements, is equal to the sum of (1) $135.00 and (2) the product of (A)
the difference of (i) the VWAP and (ii) $11.18, (B) the conversion rate of the Notes and (C) 0.9. Closing of the transactions contemplated by the
Agreements is expected to occur on or about March 25, 2021, subject to the satisfaction of certain closing conditions. The Company will amend this
Current Report on Form 8-K following the determination of the total number of shares of common stock to be issued pursuant to the Agreements (the
“Exchange Shares”).
The issuance of the Exchange Shares will be made in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act of
1933, as amended (the “Securities Act”).
This Current Report on Form 8-K does not constitute an offer to sell, or a solicitation of an offer to buy, any security and shall not constitute an offer,
solicitation or sale in any jurisdiction in which such offering would be unlawful.
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