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

In furtherance of the key strategic objective of retaining and motivating talent, the Compensation Committee (the “Committee”) of the Board of
Directors of Gogo Inc. (the “Company”) has approved 2020 bonus opportunities for our currently employed employees (including our Named Executive
Officers) (the “2020 Bonus Plan”). As of August 17, 2020, the Committee has also approved additional components of the 2020 Bonus Plan for certain
of our currently employed employees (including our Named Executive Officers) that are specifically tied to the achievement of critical business
objectives in connection with legally separating the assets and liabilities of the Company’s Business Aviation (“BA”) and Commercial Aviation (“CA”)
divisions (the “Reorganization Bonus”) and consummating a transaction related to our CA business (the “CA Bonus”). The potential payout amounts
related to these additional bonus opportunities are based upon each individual’s level of involvement in, and overall contribution to, the applicable
project. The Committee approved these additional bonus opportunities after concluding that these incentives are in the best interests of the Company and
its stockholders, will better retain and motivate eligible employees, and will better align our employees’ interests with the Company’s short- and long-
term strategic goals.

If our currently employed employees (including our Named Executive Officers) are eligible to receive both the Reorganization Bonus and the CA
Bonus, any payout of the CA Bonus will replace the opportunity to receive a payout pursuant to the Reorganization Bonus. If we have not consummated
a transaction related to our CA business at the time bonuses are ordinarily paid under the 2020 Bonus Plan, the Committee will retain the discretion with
respect to our employees (including our Named Executive Officers) who are eligible to receive both awards to either (1) wait for the consummation of a
transaction related to our CA business and pay only the CA Bonus upon any such consummation or (2) pay the Reorganization Bonus at the time
bonuses are ordinarily paid under the 2020 Bonus Plan, and make additional payments upon consummation of a transaction related to our CA business
as necessary, in order to provide eligible employees (including our Named Executive Officers) with the appropriate value of the CA Bonus.

For the avoidance of doubt, our currently employed employees (including our Named Executive Officers) who are eligible to receive the
Reorganization Bonus, the CA Bonus or both must be employed at the time of the payout (with respect to the Reorganization Bonus) and/or the
consummation of the applicable transaction (with respect to the CA Bonus) in order to receive an award pursuant to these programs, unless otherwise
determined by the Committee in its discretion; provided, however, that if a transaction related to our CA business is consummated prior to the date on
which the Reorganization Bonus is paid, employees of ours who are hired by the counterparty to such transaction upon its consummation and who
would have otherwise been eligible to receive the Reorganization Bonus will remain eligible to receive the Reorganization Bonus when it is
subsequently paid. In addition, the Committee will determine final payout amounts in its discretion and retains the ability to approve or disapprove, in its
discretion, any individual payouts with respect to all Reorganization Bonus and all CA Bonus awards.

Reorganization Bonus Program

The Reorganization Bonus program provides our Named Executive Officers, aside from Mr. Jonathan B. Cobin, and certain other employees with
an opportunity to earn an additional award in recognition of the significant work effort involved in legally separating the assets and liabilities of the BA
and CA divisions of our Company. Under the Reorganization Bonus program, our Named Executive Officers, aside from Mr. Cobin, have an
opportunity to earn awards that range from 25% to 40% of their current annual bonus target incentive awards (“Current Target Bonus”), as set forth in
the table below.
 

Named Executive
Officer  Title  

Current Target Bonus (As
% of Annual Base Salary)  

Reorganization Bonus Opportunity
(As % of Current Target Bonus)

Oakleigh Thorne  
President and Chief
Executive Officer  100%  25%

Barry Rowan  
Executive Vice President

and Chief Financial Officer  90%  25%

John Wade  President, Commercial Aviation  75%  40%

Marguerite M. Elias
 

Executive Vice President,
General Counsel and

Secretary  
75%

 
40%



The Reorganization Bonus is expected to be paid in Company shares; however, the Committee retains the discretion to alter the medium of
payment of any awards issued pursuant to the Reorganization Bonus program. The number of Company shares issued pursuant to the Reorganization
Bonus program will be determined at the time of payout and based upon the closing share price of the Company on the date of grant.

CA Bonus Program

The CA Bonus program provides our Named Executive Officers and certain other employees with an opportunity to earn an additional award
contingent upon the consummation of, and in recognition of the significant work effort involved in, a transaction related to our CA business. Under the
CA Bonus program, our Named Executive Officers have an opportunity to earn awards that range, at target value, from 50% to 133% of their Current
Target Bonus, as set forth in the table below.
 

Named
Executive

Officer  Title  

Current Target
Bonus (As % of

Annual Base
Salary)  

Min/Max CA Bonus
Opportunity (As % of

Current Target
Bonus)  

Target CA Bonus
Opportunity

(As % of Current Target
Bonus)

Oakleigh Thorne  
President and Chief
Executive Officer  100%  25%-100%  50%

Barry Rowan
 

Executive Vice
President and Chief

Financial Officer  
90%

 
25%-100%

 
50%

John Wade  
President, Commercial

Aviation  75%  66.67%-266.66%  133%

Jonathan B. Cobin
 

Executive Vice
President and Chief

Strategy Officer  
75%

 
66.67%-266.66%

 
133%

Marguerite M. Elias
 

Executive Vice
President, General

Counsel and Secretary  
75%

 
30%-120%

 
60%

The value of awards issued pursuant to the CA Bonus program will depend upon the timing and value of a transaction related to our CA business.
In addition, the variety of payout opportunities available to our Named Executive Officers pursuant to the CA Bonus program reflects the Committee’s
objective of designing awards that retain and motivate key talent both overall and on an individual basis.

The CA Bonus is expected to be paid in cash; however, the Committee retains the discretion to alter the medium of payment of any awards issued
pursuant to the CA Bonus program.
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By:  /s/ Marguerite M. Elias
 Marguerite M. Elias

 
Executive Vice President, General Counsel and
Secretary
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