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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

On April 21, 2017, Gogo Inc. (the “Company”) announced that it has appointed Barry Rowan as Executive Vice President, Finance, effective April 24,
2017. In addition, effective immediately following the filing of the Company’s quarterly report on Form 10-Q for the first quarter ended March 31, 2017 (the
“Effective Date”), which is scheduled to occur on May 4, 2017, Mr. Rowan will become Executive Vice President and Chief Financial Officer of the
Company. Mr. Rowan, 60, previously served as Executive Vice President and Chief Financial Officer of Cool Planet Energy Systems from March 2013 to
April 2017, as Executive Vice President, Chief Financial Officer and Chief Administrative Officer for Vonage Corporation from 2010 to 2013, and as
Executive Vice President, Chief Financial Officer and Treasurer for Nextel Partners from 2003 to 2006. Mr. Rowan has no family relationships with any of
our directors or executive officers. There are no relationships between the Company or its subsidiaries, on one hand, and Mr. Rowan, on the other hand, that
would require disclosure pursuant to Item 404(a) of Regulation S-K.

In connection with his appointment, the Company has entered into an employment agreement with Mr. Rowan. The employment agreement sets
Mr. Rowan’s annual base salary at $450,000, which salary shall be reviewed at least annually. The employment agreement specifies that Mr. Rowan is eligible
for an annual bonus with a target of 75% of base salary, with the amount of such bonus to be determined by the Compensation Committee of the Board of
Directors of the Company (the “Compensation Committee”). Mr. Rowan’s employment agreement also provides that he is eligible to participate in all normal
Company benefits, including the Company’s 401(k), retirement, medical, dental and life and disability insurance plans and programs in accordance with the
terms of such arrangements.

Mr. Rowan’s employment is for no specific term and either the Company or Mr. Rowan may terminate Mr. Rowan’s employment at any time, with or
without cause. If Mr. Rowan’s employment is terminated by the Company without cause or if Mr. Rowan resigns for good reason, Mr. Rowan will be entitled
to (i) continuation of his base salary for 12 months following his termination, (ii) reimbursement for COBRA premiums due to maintain substantially
equivalent health insurance coverage for 12 months following his termination, (iii) payment of any earned but unpaid salary, (iv) payment of any business
expenses incurred but not reimbursed and (v) payment of any approved but unpaid bonus award. The payment of (i) above shall be contingent on Mr. Rowan
executing a general release of all claims against the Company. Mr. Rowan is subject to non-competition and non-solicitation covenants for one year after
leaving the employment of the Company.

Mr. Rowan will receive a starting bonus of $100,000, which is subject to repayment if Mr. Rowan’s employment terminates prior to April 24, 2018.
The Company will also provide Mr. Rowan with relocation benefits and a temporary housing allowance. Subject to the approval of the Compensation
Committee, Mr. Rowan will receive an equity award consisting of (i) 200,000 options to purchase Company common stock and 40,000 restricted stock
awards, each vesting in four equal annual installments beginning on the first anniversary of the grant date, and (ii) 20,000 performance stock units and
100,000 options to purchase Company common stock,



each vesting in four equal annual installments beginning on the first anniversary of the grant date but subject to the additional vesting condition that the
closing price of Company common stock equal or exceed $25 per share for 30 consecutive trading days at some time during the four years following the date
of grant. Subject to the approval of the Compensation Committee of the Board of Directors of the Company, Mr. Rowan will also be eligible to participate in
the Company’s annual equity award program.

The Company has also entered entered into a change in control agreement with Mr. Rowan to assure him that he will be protected in the event of a
change in control of the Company. Under the agreement, Mr. Rowan is entitled to receive severance benefits of 18 months of base salary and target bonus, as
well as reimbursement of COBRA premiums payable to maintain substantially equivalent health insurance coverage during the severance period, in each
case, if he is terminated by the Company without cause or the executive resigns with “good reason” within two years following a change in control.
Additionally, upon such termination, any unvested stock options and service-based equity awards would immediately become vested and exercisable, and any
unvested performance-based equity awards would vest or be forfeited based on the satisfaction of the applicable performance goals to the same extent as if
Mr. Rowan’s services to the Company had not ended.

On the Effective Date and as previously announced, Norman Smagley will step down from his positions as Executive Vice President and Chief
Financial Officer of the Company and will continue to serve as Senior Finance Advisor through December 31, 2017.

A copy of the Company’s press release regarding these events is attached hereto as Exhibit 99.1.
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Exhibit 99.1
 

Press Release
 

For Immediate Release    
Media Relations Contact:    Investor Relations Contact:
Meredith Payette    Varvara Alva
+1 312 517 6216    +1 312 517 6460
pr@gogoair.com    ir@gogoair.com

Barry Rowan to Join Gogo as Chief Financial Officer

CHICAGO, April 21, 2017 — Gogo (NASDAQ: GOGO), the leading global provider of broadband connectivity products and services for aviation,
announced today that veteran financial leader Barry Rowan to join the company as an Executive Vice President and will assume the position of Chief
Financial Officer (CFO) on May 4, 2017 following the Company’s first quarter earnings report.

Rowan will lead Gogo’s financial operations, which includes financial planning and analysis, accounting, treasury, tax and investor relations. He will report to
Michael Small, president and CEO.

Rowan has more than 30 years of financial management experience including a track record of success leading public companies. He joins Gogo from
agricultural tech start-up Cool Planet, where he had served as Chief Financial Officer since 2013. Prior to Cool Planet, he served as EVP, CFO and Chief
Administrative Officer for Vonage Corporation, where he was part of the leadership team that successfully turned around the $900 million internet
communications company. Before joining Vonage, Rowan was EVP and CFO of Nextel Partners, the fastest growing U.S. wireless company at the time.

“Barry has served as a strategic financial leader for companies at various stages of growth and has a long track record of success in executive financial
management throughout his career,” said Michael Small, Gogo’s president and CEO. “This experience combined with his intellectual curiosity, critical
thinking, strong communications skills and leadership abilities makes him a perfect fit to take Gogo to the next level.”

“I am thrilled to be joining Gogo at what I believe is a very exciting time in the company’s development. Gogo’s next generation technology delivers a
compelling customer experience with very attractive economics, and the talented leadership team is well positioned to execute on this significant value
creation opportunity,” said Rowan. “Gogo continues to be the global leader at bringing the Internet to aviation, which is truly changing the way people fly.”

Rowan began his career at Hewlett-Packard and held senior leadership positions at Comlinear Corporation and Fluke Corporation. He earned an MBA from
the Harvard Business School and his bachelor’s degree in Business Administration and Chemical Biology summa cum laude from The College of Idaho.

About Gogo

With more than two decades of experience, Gogo is the leader in in-flight connectivity and wireless entertainment services for commercial and business fleets
around the world. Gogo connects aircraft, providing its airlines partners with the world’s most powerful network and platform to help optimize their
operations. Gogo’s superior technologies, best-in-class service, and global reach help planes fly smarter, airlines partners perform better, and their passengers
travel happier.



Today, Gogo has partnerships with 17 commercial airlines and has installed in-flight connectivity technology on 3,000 commercial aircraft. More than 4,200
business aircraft are also flying with its solutions, including the world’s largest fractional ownership fleets. Gogo also is a factory option at every major
business aircraft manufacturer. Gogo has more than 1,000 employees and is headquartered in Chicago, IL, with additional facilities in Broomfield, CO, and
various locations overseas. Connect with us at gogoair.com and business.gogoair.com

###

Cautionary Note Regarding Forward-Looking Statements

Certain disclosures in this press release include “forward-looking statements” that are based on management’s beliefs and assumptions and on information
currently available to management. Most forward-looking statements contain words that identify them as forward-looking, such as “anticipates,” “believes,”
“continues,” “could,” “seeks,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would” or similar
expressions and the negatives of those terms that relate to future events. Forward-looking statements involve known and unknown risks, trends and
uncertainties, many of which may be beyond our control, that may cause Gogo’s actual results, performance or achievements to be materially different from
any projected results, performance or achievements expressed or implied by the forward-looking statements. Such risks, trends and uncertainties include those
described under the heading “Risk Factors” in the Company’s Annual Report on Form 10-K filed with the U.S. Securities and Exchange Commission on
February 24, 2017. Forward-looking statements represent the beliefs and assumptions of Gogo only as of the date of this press release and Gogo undertakes
no obligation to update or revise publicly any such forward-looking statements, whether as a result of new information, future events or otherwise.


