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Explanatory Note
On April 9, 2021, Gogo Inc. (the “Company”) issued an aggregate of 19,064,529 shares (the “Exchange Shares”) of the Company’s common stock
(the “common stock”) to Silver (XII) Holdings, LLC, an affiliate of GTCR LLC, in exchange for $105,726,000 aggregate principal amount of the
Company’s 6.00% Convertible Senior Notes due 2022 (the “Convertible Notes”) beneficially owned by Silver (XII) Holdings, LLC (such transaction,
the “Exchange”). The Exchange was effected pursuant to that certain Exchange Agreement, dated as of April 1, 2021, between the Company and Silver
(XII) Holdings, LLC (the “Exchange Agreement”), and the entry into the Exchange Agreement was previously reported on the Company’s Current
Report on Form 8-K filed with the Securities and Exchange Commission on April 1, 2021.
The foregoing descriptions of the Exchange Agreement and the transactions contemplated thereby do not purport to be complete and are subject
to, and qualified in their entirety by, the full text of the Exchange Agreement, which is attached hereto as Exhibit 10.1, and is incorporated herein by
reference.
Item 1.01.

Entry into a Material Definitive Agreement.

Registration Rights Agreement
In accordance with the terms of the Exchange Agreement, on April 9, 2021, the Company entered into that certain Registration Rights Agreement
(the “Registration Rights Agreement”) with Silver (Equity) Holdings, LP and Silver (XII) Holdings, LLC (together, the “GTCR Affiliates”), pursuant to
which the GTCR Affiliates and their permitted transferees (the “GTCR Holders”) have been afforded customary demand and piggyback registration
rights with respect to the shares of the Company’s common stock held by the GTCR Affiliates as of the closing of the Exchange (including the
Exchange Shares). The demand rights of the GTCR Holders shall be exercisable after the one year anniversary of the date of the Exchange Agreement.
The foregoing description of the Registration Rights Agreement does not purport to be complete and is subject to, and qualified in its entirety by,
the full text of the Registration Rights Agreement, which is attached hereto as Exhibit 10.2, and is incorporated herein by reference.
Existing Registration Rights Agreement Amendment
In accordance with the terms of the Exchange Agreement, on April 9, 2021, the Company and Thorndale Farm Gogo, LLC entered into that
certain amendment to the registration rights agreement, dated as of December 31, 2009 (the “Existing Registration Rights Agreement Amendment”),
among the Company and the shareholders party thereto (the “Shareholders”). The Existing Registration Rights Agreement Amendment, among other
things, amends the Shareholders’ piggyback registration rights in respect of underwritten public offerings pursuant to the Registration Rights Agreement
and the Shareholders’ right to participate in a Block Sale (as defined in the Existing Registration Rights Agreement Amendment) initiated by another
shareholder, and obligation to allow other shareholders to participate in a Block Sale initiated by such Shareholders.
The foregoing description of the Amended Registration Rights Agreement does not purport to be complete and is subject to, and qualified in its
entirety by, the full text of the Amended Registration Rights Agreement, which is attached hereto as Exhibit 10.3, and is incorporated herein by
reference.

Item 3.02.

Unregistered Sales of Equity Securities.

The information contained in the Explanatory Note is incorporated herein by reference. The Exchange was undertaken in reliance upon an
exemption from the registration requirements of the Securities Act pursuant to Section 4(a)(2) thereof.
Item 8.01.

Other Events.

On April 13, 2021, pursuant to the terms of the Amended and Restated Forward Stock Purchase Confirmation, dated December 11, 2019 (the
“Confirmation”), between the Company and JPMorgan Chase Bank, National Association, London Branch (the “Counterparty”), the Counterparty
delivered 1,538,049 shares of common stock to the Company. Following settlement, 575,100 shares of common stock remained subject to the
Confirmation, which are deliverable by the Counterparty at any time prior to the last day of the 90 Exchange Business Day (as defined in the
Confirmation) period, commencing on, and including, the 82nd Scheduled Trading Day (as defined in the Confirmation) immediately preceding
May 15, 2022. The Company’s other Forward Stock Purchase Confirmation, dated March 3, 2015, with Merrill Lynch International acting through its
agent, Merrill Lynch, Pierce, Fenner & Smith Incorporated, terminated pursuant to its terms in March 2020.
The foregoing description of the Confirmation does not purport to be complete and is qualified in its entirety by reference to the full text of the
Confirmation, which is filed as Exhibit 10.1 to the Company’s Form 8-K filed on December 12, 2019 and incorporated herein by reference.
As of April 13, 2021, following settlement of shares of common stock pursuant to the Confirmation and closing of the Exchange, 109,609,905
shares of the Company’s common stock were outstanding.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit No.

Description

10.1

Exchange Agreement, dated as of April 1, 2021, by and between Gogo Inc. and Silver (XII) Holdings, LLC.

10.2

Registration Rights Agreement, dated as of April 9, 2021, by and among Gogo Inc., Silver (XII) Holdings, LLC and Silver (Equity)
Holdings, LP.

10.3

Amendment to the Registration Rights Agreement, dated as of April 9, 2021, by and between Gogo Inc. (f/k/a AC HoldCo Inc.) and
Thorndale Farm Gogo, LLC (as assignee to the interests of the Thorne Investors, as defined therein).

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
GOGO INC.
By: /s/ Marguerite M. Elias
Marguerite M. Elias
Executive Vice President, General Counsel and Secretary
Date: April 13, 2021

Exhibit 10.1
Execution Version
Exchange Agreement
April 1, 2021
Gogo Inc.
111 North Canal St., Suite 1400
Chicago, IL 60606
Re:

Exchange of Securities

Ladies and Gentlemen:
This Exchange Agreement (this “Agreement”) sets forth the agreement by and among Gogo Inc., a Delaware corporation (“Gogo” or the
“Issuer”), and each entity or account listed on Appendix A hereto (each a “Holder” and collectively, the “Holders”) regarding the terms and conditions
upon which, in exchange for the principal amount of those certain 6.000% Convertible Senior Notes due 2022 (the “Notes”) previously issued by the
Issuer under that certain indenture (the “Indenture”), dated as of November 21, 2018, by and between Gogo, as issuer, and U.S. Bank National
Association, as trustee (the “Trustee”), and beneficially owned by each Holder, in an amount equal to the aggregate principal amount of Notes listed
opposite such Holder’s name on Appendix A hereto under the heading “Exchange Notes” (the “Exchange Notes”), the Issuer will issue and deliver, or
cause to be delivered, to each Holder a number of shares of the Issuer’s common stock, par value $0.0001 per share (the “Common Stock”), as
determined in accordance with Section 1 below (such exchange and issuance, the “Transaction”).
In connection with the Transaction and in consideration of the covenants and agreements contained herein and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Issuer and each Holder hereby agree as follows:
1. Exchange and Issuance of the Conversion Shares. Subject to and pursuant to the terms and conditions set forth in this Agreement,
including, without limitation, the satisfaction of the conditions set forth in Section 5 (or the waiver thereof pursuant to the terms of this Agreement), on
the Closing Date (as defined below):
(a) Each Holder shall, severally and not jointly, exchange, as provided in this Agreement, its respective Exchange Notes, and the
Issuer shall issue and deliver, or cause to be delivered, to each Holder (or any designee of such Holder that is an affiliate of such Holder), as provided in
this Agreement, in respect of each $1,000 of principal amount of such Holder’s Exchange Notes the number of shares of Common Stock equal to the
Exchange Rate (as defined below) (such shares of Common Stock issuable upon exchange of Exchange Notes, the “Conversion Shares”).
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(b) For purposes of Section 1(a):
(i) the “Exchange Rate” shall equal the sum of (1) the Conversion Rate (as defined in the Indenture) of the Notes as of 5:00 p.m.
(New York City time) on the day immediately prior to the Closing Date and (2) the quotient of (A) 130.00, divided by (B)
$9.5214; and
(ii) to the extent the number of Conversion Shares for any Holder results in any fractional shares of Common Stock, such fraction
shall be rounded up to the next whole number.
(c) The exchange of the Exchange Notes for the Conversion Shares set forth in Section 1(a) shall be made by (i) the relevant
Holder’s surrender, transfer and delivery to the Issuer for cancellation, through the “Deposit/Withdrawal at Custodian” procedures of the Depository
Trust Company (“DTC”), of all right, title and interest in and to such Holder’s Exchange Notes and (ii) the Issuer’s issuance and delivery of the
Conversion Shares, for the accounts of each such Holder, by causing the Issuer’s transfer agent to reflect in the Issuer’s stock register, as of the Closing
Date, such Conversion Shares in the account(s) specified by each such Holder.
(d) If, at any time prior to the Closing Date, the Issuer reasonably expects that the consummation of the Transaction would result in
the number of outstanding shares of Common Stock exceeding the applicable rules and regulations of the Communications Act of 1934 and the Federal
Communications Commission relating to ownership of the Common Stock by non-U.S. persons (the “Foreign Ownership Regulations”), the Issuer
will promptly (and in any event, no later than two (2) business days prior the Closing Date) notify the Holders of such expectation and the Issuer and the
Holders shall discuss in good faith any appropriate amendments to this Agreement to facilitate compliance with the Foreign Ownership Regulations;
provided that, if no such amendment is agreed to prior to March 31, 2021, (i) the Issuer shall, solely for the purposes of the Foreign Ownership
Regulations, (A) first, reduce the aggregate principal amount of Notes, not held by the Holders, subject to any exchange or other agreements similar to
this Agreement, and (B) second, reduce the aggregate principal amount of Exchange Notes subject to the Transaction, in each case, to the minimum
extent required to satisfy such Foreign Ownership Regulations and (ii) each Holder shall have the right to terminate the Transaction in respect of such
Holder’s Exchange Notes prior to the Closing Date.
2. Closing. The closing of the Transaction (the “Closing”) shall take place at the offices of Debevoise & Plimpton LLP, 919 Third Avenue,
New York, NY 10022, on the second business day immediately following the satisfaction of all conditions set forth in Section 5 (or the waiver thereof
pursuant to the terms of this Agreement) (the “Closing Date”). All proceedings to be taken and all documents to be executed and delivered by the
parties hereto at the Closing shall be deemed to have been taken and executed simultaneously and no proceedings shall be deemed to have been taken
nor documents executed or delivered until all have been taken, executed and delivered.
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3. Representations and Warranties of the Holders. Each Holder, solely on behalf of and as to itself and not on behalf of or as to any other
party, hereby, severally and not jointly, represents and warrants to the Issuer as follows as of the date hereof and as of the Closing:
(a) Organization and Good Standing; Power and Authority. Such Holder has been duly organized and validly exists in good standing
under the laws of such Holder’s jurisdiction of organization or formation. Such Holder has all requisite power and authority to execute and deliver this
Agreement, to perform its obligations hereunder and to carry out the Transaction.
(b) Authorization of this Agreement. The execution, delivery and performance of this Agreement, and the consummation by such
Holder of the Transaction, have been duly authorized by all requisite actions on the part of such Holder. Such Holder has duly executed and delivered
this Agreement, and this Agreement constitutes a legal, valid and binding obligation of such Holder, enforceable against such Holder in accordance with
its terms, except as may be limited by the Enforceability Exceptions (as defined below).
(c) No Conflict. The execution, delivery and performance by such Holder of this Agreement, and the consummation by such Holder
of the Transaction, do not and will not, (i) assuming the accuracy of the Issuer’s representations and warranties hereunder, violate any provision of law,
statute, rule or regulation (“Law”), or any ruling, writ, injunction, order, judgment or decree of any court, administrative agency or other governmental
body (“Judgment”) known to be applicable to such Holder or any of its properties or assets, (ii) conflict with or result in any breach of any of the terms,
conditions or provisions of, or constitute (with due notice or lapse of time, or both) a default (or give rise to any right of termination, cancellation or
acceleration) under any agreement of such Holder or (iii) violate the organizational and governing instruments applicable to such Holder, except, in the
case of clause (i) or (ii) above, for such violations, conflicts, breaches, defaults, liens, charges or encumbrances that would not, singly or in the
aggregate, reasonably be expected to result in a material adverse change in the ability of the Holder to consummate the Transaction.
(d) Consents. Assuming the accuracy of the Issuer’s representations and warranties hereunder, no permit, authorization, registration,
consent or approval of or by, or any notification of or filing with any person (governmental or private) is required to be obtained or made by such Holder
in connection with the execution, delivery and performance by such Holder of this Agreement or any documentation relating thereto or the
consummation by such Holder of the Transaction.
(e) Evaluation of and Ability to Bear Risks. Such Holder (i) is experienced, sophisticated and knowledgeable in business and
financial matters and in the trading of securities, (ii) is able to bear the business, financial and economic risks associated with the Transaction and
(iii) understands the disadvantage that may result from selling the Notes without knowledge of any confidential information. Such Holder, (i) by reason
of its own business or financial experience or its own independent investigation, has the capability, and has information sufficient in order, (x) to make,
and has so made, an informed decision on the merits and risks of entering into and consummating the Transaction and (y) to protect its own interests in
connection
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with the Transaction; (ii) has had sufficient information and opportunity for satisfactory consultation, and has so consulted, with advisors, financial,
legal or otherwise, of its choice with regard to the merits and risks of entering into and consummating the Transaction; and (iii) exclusively has relied on
its own business or financial experience or its own independent investigation in determining to enter into and consummate the Transaction.
(f) Non-reliance. Except as set forth in this Agreement, such Holder has not relied upon any representation, warranty, covenant or
agreement concerning the transactions contemplated by this Agreement, whether express or implied, of any kind or character, of the Issuer or any of its
respective affiliates, directors, officers, employees, agents and controlling persons. In addition, such Holder has not relied on the Issuer to act in any
advisory or fiduciary capacity in connection with such Holder’s decision to enter into this Agreement or the Transaction.
(g) Exchange for Own Account. Such Holder is exchanging the Exchange Notes for such Holder’s own account or for one or more
separate accounts maintained by such Holder and not with a view to, or for sale in connection with, any distribution thereof in a transaction that would
violate or cause a violation of the Securities Act (as defined below) or the securities laws of any state or any other applicable jurisdiction. Such Holder
has not been organized solely for the purpose of acquiring the Conversion Shares.
(h) Holder Status. Such Holder is (i) an institutional “accredited investor” as defined in Rule 501(a)(1), (2), (3), (7) or (8) of
Regulation D under the Securities Act or (ii) (x) is a “qualified institutional buyer” as defined in Rule 144A under the Securities Act, and (y) is aware
that the exchange of the Notes is being made in reliance on an exemption from registration under the Securities Act. Such Holder is aware that the Issuer
is relying upon the representations, warranties and agreements contained in this Agreement for the purpose of determining whether this transaction
meets the requirements of the exemption from the registration requirements of the Securities Act and any applicable state securities laws.
(i) No Registration; Restricted Securities. Such Holder understands and acknowledges that (i) the exchange of the Notes has not
been and will not be registered under the Securities Act or with any securities regulatory authority of any state of the United States or in any other
jurisdiction and (ii) the Conversion Shares being issued pursuant hereto are characterized as “restricted securities” under the U.S. federal securities laws
inasmuch as they are being exchanged in a transaction not involving a public offering and that under such laws and applicable regulations such securities
may not be resold without registration under the Securities Act, except in certain limited circumstances. Such Holder is familiar with Rule 144
promulgated under the Securities Act and understands the resale limitations imposed thereby and by the Securities Act. The Conversion Shares will
initially be held in book-entry form on the Issuer’s share registrar, in an account at the Issuer’s transfer agent, Computershare Trust Company, N.A., and
will be subject to a customary restricted legend for resales by affiliates of the Issuer.
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(j) Title. Such Holder is either (i) the legal and beneficial owner of or (ii) has the sole investment and voting discretion in respect of
matters relating to the Transaction with respect to its respective Exchange Notes, free and clear of any liens, claims, encumbrances, security interests,
options, charges and restrictions of any kind (collectively, “Liens”), other than any such Liens that shall cease to attach to such Exchange Notes upon
delivery of such Exchange Notes to or on behalf of the Issuer. At the Closing upon delivery of such Exchange Notes to or on behalf of the Issuer, and
upon such Holder’s receipt of its Conversion Shares and the satisfaction of the other conditions to Closing set forth herein, in each case, pursuant to this
Agreement, good and valid title to such Exchange Notes will pass to the Issuer, free and clear of any Liens (other than Liens, if any, that arise solely due
to the fact that such securities are being delivered by such Holder to the Issuer of such securities).
4. Representations and Warranties of the Issuer. The Issuer hereby represents and warrants to each Holder as follows as of the date hereof
and as of the Closing:
(a) Organization and Good Standing; Power and Authority. The Issuer has been duly incorporated, is validly existing as a
corporation, in good standing under the laws of the jurisdiction of its incorporation, and has the corporate power and authority to enter into and perform
its obligations under this Agreement.
(b) Authorization of this Agreement. The execution, delivery and performance of this Agreement, and the consummation by the
Issuer of the Transaction, have been duly authorized by all requisite actions on the part of the Issuer. The Issuer has duly executed and delivered this
Agreement, and this Agreement constitutes a legal, valid and binding obligation of the Issuer, enforceable against the Issuer in accordance with its terms,
except as may be limited by (i) bankruptcy, insolvency (including all laws relating to fraudulent transfers), reorganization, moratorium or other similar
laws relating now or hereafter in effect relating to creditors’ rights generally and (ii) general principles of equity (regardless of whether enforcement is
considered in a proceeding in equity or at law) and the discretion of the court before which any proceeding therefor may be brought (collectively, the
“Enforceability Exceptions”).
(c) No Conflict. The execution, delivery and performance by the Issuer of this Agreement, and the consummation by the Issuer of
the Transaction, do not and will not (i) violate any provision of Law or Judgment known to be applicable to the Issuer or any of its properties or assets,
(ii) conflict with or result in any breach of any of the terms, conditions or provisions of, or constitute (with due notice or lapse of time, or both) a default
(or give rise to any right of termination, cancellation or acceleration) under any agreement binding upon the Issuer, or (iii) violate the organizational and
governing instruments applicable to the Issuer, except, in the case of clause (i) or (ii) above, for such violations, conflicts, breaches, defaults, liens,
charges or encumbrances that would not, singly or in the aggregate, reasonably be expected to (x) result in a material adverse change in any of the
condition, financial or otherwise, or in the earnings, business or operations, of the Issuer and its subsidiaries taken as a whole, or (y) affect the validity of
the Conversion Shares.
5

Exchange Agreement
Gogo Inc.
(d) Consents. No permit, authorization, registration, consent or approval of or by, or any notification of or filing with any person
(governmental or private) is required to be obtained or made by the Issuer in connection with the execution, delivery and performance by the Issuer of
this Agreement or the documentation relating thereto or the consummation by the Issuer of the Transaction, except (i) as may be required under the Blue
Sky laws of the various states of the United States, (ii) as may have been already obtained prior to the date of this Agreement and (iii) to the extent not
required to be made until the after the Closing, any filings, recordings, notices or other ministerial actions pursuant to any routine recordings, contractual
or regulatory requirement applicable to the Issuer.
(e) Valid Issuance. The Conversion Shares will be, when issued, duly authorized and validly issued, fully paid and nonassessable and
issued in compliance with all applicable federal and state securities laws. At the Closing upon delivery of such Conversion Shares to the Holders, and
upon the Issuer’s receipt of the applicable Notes and the satisfaction of the other conditions to Closing set forth herein, in each case, pursuant to this
Agreement, valid title to such Conversion Shares will pass to the Holders, free and clear of any Liens.
(f) Material Adverse Effect. Since January 1, 2020 and through the date of this Agreement, there has not been any effect, change,
event or occurrence that, individually or in the aggregate, has had or would reasonably be expected to have a material adverse effect on the business,
results of operations, assets or financial condition of the Issuer and its subsidiaries, taken as a whole (a “Material Adverse Effect”); provided, however,
that none of the following, and no effect, change, event or occurrence to the extent arising out of, or resulting from, the following, shall constitute or be
taken into account in determining whether a Material Adverse Effect has occurred or would reasonably be expected to occur: any effect, change, event
or occurrence (A) generally affecting (1) the industry in which the Issuer and its subsidiaries operate or (2) the economy, credit or financial or capital
markets, in the United States or elsewhere in the world, including changes in interest or exchange rates, or (B) to the extent arising out of, resulting from
or attributable to (1) to the extent first occurring following the date hereof, changes or prospective changes in, or issuances of new, Law or accounting
standards, or any changes or prospective changes in the interpretation or enforcement of any of the foregoing, or any changes or prospective changes in
general legal, regulatory or political conditions, including any Law, directive, pronouncement or guideline issued by a Governmental Authority, the
Centers for Disease Control and Prevention, the World Health Organization or industry group providing for business closures, “sheltering-in-place” or
other restrictions that relate to, or arise out of, an epidemic, pandemic or disease outbreak (including the COVID-19 pandemic) or any change in such
Law, directive, pronouncement or guideline or interpretation thereof following the date of this Agreement, (2) the execution, announcement or
performance of this Agreement or of the consummation of the Transaction, including the impact thereof on relationships, contractual or otherwise, with
customers, suppliers, distributors, partners, employees or regulators, or any claims or litigation arising from allegations of breach of fiduciary duty or
violation of Law relating to this Agreement or the Transaction, (3) acts of war (whether or not declared), sabotage or terrorism, or any escalation or
worsening of any such acts of war (whether or not declared), sabotage or terrorism, (4) volcanoes, tsunamis, epidemics, pandemics or disease outbreaks
(including the COVID-19 pandemic), earthquakes, hurricanes, tornados or other natural disasters, (5) action taken by the Issuer and its subsidiaries that
is required by this Agreement or with the Holders’ written consent, or the failure to take any action by the Issuer or its subsidiaries if that action is
prohibited by this Agreement, (6) any change resulting or arising from the identity of, or any facts or circumstances relating to, the Holders or any of
their affiliates, (7) any negative change or prospective change in the Issuer’s credit ratings (provided
6

Exchange Agreement
Gogo Inc.
that this clause (7) shall not prevent a determination that any effect underlying any such change in credit ratings has resulted in a Material Adverse
Effect), (8) any decline in the market price, or change in trading volume, of the capital stock of the Issuer (provided that this clause (8) shall not prevent
a determination that any effect underlying any such decline in market price or change in trading volume has resulted in a Material Adverse Effect),
(9) any failure to meet any internal or public projections, forecasts, guidance, estimates, milestones, budgets or internal or published financial or
operating predictions of revenue, earnings, cash flow or cash position (provided that this clause (9) shall not prevent a determination that any effect
underlying any such failure has resulted in a Material Adverse Effect).
(g) Foreign Ownership Regulations. Based solely on (i) actual knowledge (without having undertaken, or having any obligation to
undertake, any further inquiry or investigation) and (ii) information that the Issuer has collected to date from (A) the Holders, (B) any other holders of
the Notes that have agreed to exchange Notes in transactions similar to the Transaction and (C) Oakleigh Thorne, and his affiliated entities and
individuals, nothing has come to the Issuer’s attention that would cause it to believe that the consummation of the Transaction would result in the
number of outstanding shares of Common Stock owned or voted by non-U.S. persons exceeding the Foreign Ownership Regulations.
(h) No Registration. The Conversion Shares will be issued to the Holders pursuant to an available exemption under the Securities
Act. Assuming the accuracy of the representations and warranties of the Holders contained in Section 3 and their compliance with their agreements set
forth therein, it is not necessary, in connection with the Transaction, to register the Conversion Shares under the Securities Act.
5. Conditions.
(a) Mutual Conditions to Obligations of the Holders and the Issuer. The obligation of each Holder to exchange its respective
Exchange Notes, and of the Issuer to deliver the Conversion Shares on the Closing Date shall be subject to the fulfillment prior to the Closing of the
following conditions:
(i) No Judgment or Law shall be in effect at the time of the Closing preventing the consummation of the transactions contemplated
hereby, including the delivery by the Issuer of the Conversion Shares;
(ii) This Agreement shall have been duly executed and delivered by each of the parties hereto; and
(iii) This Agreement shall not have been terminated.
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(b) Conditions to the Obligations of the Issuer. The obligation of the Issuer to deliver the Conversion Shares on the Closing shall be
subject to the fulfillment prior to the Closing of the following conditions:
(i) Each of the representations and warranties of each of the Holders contained in this Agreement shall be true and correct, in all
material respects, as though made as of the date of this Agreement and as of the Closing;
(ii) Each of the Holders in all material respects shall have performed, satisfied and complied with each of its covenants and
agreements set forth in this Agreement to be performed, satisfied and complied with prior to or at the time of the Closing;
(iii) Each of the Holders shall have delivered a certificate, in a form reasonably satisfactory to the Issuer, that each such Holder is
not aware of any change in facts or circumstances that would change, from the information delivered via email by the Holders’ counsel
to the Issuer’s counsel on February 25, 2021, at 6:10 p.m. New York City time, in any material respect the calculation of each such
Holder’s ownership of shares of Common Stock under the Foreign Ownership Regulations; and
(iv) The registration rights agreement, in the form attached as Exhibit A hereto, shall have been duly executed and delivered by
the Holders.
(c) Conditions to the Obligations of the Holders. The obligation of each Holder to exchange its respective Exchange Notes on the
Closing shall be subject to the fulfillment prior to the Closing of the following conditions:
(i) The representations and warranties of the Issuer set forth in Section 4(f) of this Agreement shall be true and correct in all
respects as of the date of this Agreement and as of the Closing.
(ii) The representations and warranties of the Issuer set forth in this Agreement (other than those contained in Section 4(f)) shall
be true and correct, in all material respects, as of the date of this Agreement and as of the Closing (unless such representation or
warranty speaks only as of a certain date, in which case such representation and warranty need only be true and correct, in all material
respects, as of such date);
(iii) The Issuer in all material respects shall have performed, satisfied and complied with each of its covenants and agreements set
forth in this Agreement to be performed, satisfied and complied with prior to or at the time of the Closing;
(iv) The Board shall have approved the Transaction for the express purpose of satisfying Section 203(a)(1) of the Delaware
General Corporation Law (the “DGCL”);
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(v) The Board shall have pre-approved the acquisition of the Exchange Notes from the Holders and the issuance of the Conversion
Shares to the Holders for the express purpose of exempting such Holders’ interests (to the extent such Holder may be deemed to be a
“director by deputization”) in such transaction from Section 16(b) of the Securities Exchange Act of 1934, as amended, pursuant to
Rule 16b-3 thereunder; and
(vi) The Issuer shall have taken all actions necessary or appropriate to cause the Director Designee to remain on the Board.
(vii) The registration rights agreement, in the form attached as Exhibit A hereto, shall have been duly executed and delivered by
the Issuer;
(viii) The registration rights agreement amendment, in the form attached as Exhibit B hereto, shall have been duly executed and
delivered by the Issuer;
(ix) The Issuer shall have applied for listing of the Conversion Shares on the NASDAQ Global Select Market;
(x) Each of Moody’s Investors Service, Inc. and Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies,
shall have assigned to the Issuer and its subsidiaries, taken together, a rating of B3/stable and B-3/stable, respectively; and
(xi) The debt commitment letter (the “Commitment Letter”), dated as of March 31, 2021, by and among the Issuer Morgan
Stanley Senior Funding, Inc., Credit Suisse AG, Cayman Islands Branch and Deutsche Bank AG New York Branch (collectively, the
“Commitment Parties”), pursuant to which the Commitment Parties have committed to provide the Issuer senior secured credit
facilities, consisting of a seven-year term loan facility in an aggregate amount of $725 million and a five-year revolving credit facility
in an aggregate amount of $100 million, shall not have been terminated or amended, supplemented or modified in any respect.
6. Additional Agreements.
(a) Director Designee.
(i) Prior to the date of this Agreement, the Board has appointed one individual designated by the Holders to the Board to serve as a
“Class III” director (any such designee from time to time, the “Director Designee”), who initially is Mark Anderson.
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(ii) Following the Closing and until the first day on which the Holders, in the aggregate, beneficially own less than 40% of the
shares of Common Stock held by the Holders, in the aggregate, immediately following the consummation of the Transaction (such date,
the “Board Seat Fall-Away”), the Issuer shall take all actions necessary or appropriate to cause the Board Designee (including without
limitation, for the avoidance of doubt, any successor Board Designee designated by any Holder upon written notice to the Issuer) to be
designated to and serve as a director on the Board, including without limitation that at any annual meeting of the Issuer’s stockholders
at which the term of the Director Designee shall expire, the Issuer’s Board shall designate the Director Designee, in accordance with the
Issuer’s amended and restated certificate of incorporation and amended and restated by-laws (together, the “Charter Documents”) and
the DGCL, for election by the Issuer’s stockholders. Following the Closing, the Issuer shall include the Director Designee in the
Issuer’s slate of nominee’s for the applicable annual meeting of the Issuer’s stockholders and shall recommend that the Issuer’s
stockholders vote in favor of such Director Designee and shall support the Director Designee in a manner substantially no less
favorable than the manner in which the Issuer supports its other non-executive nominees in the aggregate.
(iii) Upon the occurrence of the Board Seat Fall-Away, the Director Designee shall immediately resign from the Board effective as
of the date of the Board Seat Fall-Away, and the Holders shall no longer have any rights under this Section 6(a) with respect to the
Director Designee, including, for the avoidance of doubt, any designation and/or nomination rights with respect to the Advisor Director
under Section 6(a)(iii).
(iv) In the event of (A) the death, disability, resignation or removal of the Director Designee as a member of the Board (other than
resignation pursuant to Section 6(a)(iii)), the Holders may designate a replacement Director Designee to the Board, which replacement
shall be reasonably acceptable to the Issuer, or (B) a Director Designee’s failure to be elected by the Issuer’s stockholders, pursuant to
the terms of the Charter Documents and the DGCL, as then in effect, the Board shall increase the size of the Board (to the extent there
are no vacancies on the Board) and the Holders may designate a replacement Director Designee to the Board (provided that such
individual has not previously been nominated to the Board for election by the Issuer’s stockholders and failed to be so elected, pursuant
to the terms of the Charter Documents and the DGCL, as then in effect) and, in each case, subject to Section 6(a)(v), the Issuer shall
cause such replacement Director Designee to fill such resulting vacancy. Prior to the Board Seat Fall-Away, the Director Designee may
only be removed with the prior written consent of the Holders (other than removal for cause by a vote of holder(s) of a majority of the
outstanding shares of the Issuer’s shares of Common Stock in a manner permitted by the Charter Document and the DGCL) and the
Issuer shall take all actions necessary or appropriate to cause the removal of the Director Designee as reasonably requested in writing
by the Holders.
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(v) The Issuer’s obligations to have a Director Designee appointed to the Board or nominate the Director Designee for election as
a director at any meeting of the Issuer’s stockholders pursuant to this Section 6(a), as applicable, shall in each case be subject to the
Director Designee’s satisfaction of all requirements regarding service as a director of the Issuer under applicable law and stock
exchange rules regarding service as a director of the Issuer and all other criteria and qualifications for service as a director applicable to
all directors of the Issuer. The Holders shall cause the Director Designee to make himself or herself reasonably available for interviews
and to consent to such reference and background checks or other investigations as the Board may reasonably request to determine the
Holders’ designee’s eligibility and qualification to serve as a director of the Issuer. No Director Designee shall be eligible to serve on
the Board if he or she has been involved in any of the events enumerated under Item 2(d) or (e) of Schedule 13D under the Exchange
Act or Item 401(f) of Regulation S-K under the Securities Act or is subject to any judgment prohibiting service as a director of any
public Issuer. As a condition to the Director Designee’s election to the Board or nomination for election as a director of the Issuer at any
meeting of the Issuer’s stockholders, the Holders and the Director Designee shall provide to the Issuer:
(1) all information reasonably requested by the Issuer that is required to be or is customarily disclosed for directors, candidates
for directors and their respective affiliates and representatives in a proxy statement or other filings in accordance with applicable
law, any stock exchange rules or listing standards or the Charter Documents or corporate governance guidelines, in each case,
relating to the Director Designee’s election as a director of the Issuer or the Issuer’s operations in the ordinary course of business;
(2) all information reasonably requested by the Issuer in connection with assessing eligibility, independence and other criteria
applicable to directors or satisfying compliance and legal or regulatory obligations, in each case, relating to the Director
Designee’s nomination or election, as applicable, as a director of the Issuer or the Issuer’s operations in the ordinary course of
business; and
(3) an undertaking in writing by the Director Designee (with respect to the following clauses (I) and (II), to the extent and on the
same form required by all Board members): (I) to be subject to, bound by and duly comply with applicable Law, the Charter
Documents, the policies, procedures, processes, codes, rules, standards and guidelines applicable to all Board members or
members of any committee of which the Director Designee may be a member, including the Issuer’s Code of Conduct, insider
trading policy and all other Issuer policies and guidelines applicable generally to directors serving on the Board with respect to
trading in the Issuer’s securities; (II) to keep confidential all information about the Issuer and its affiliates of which he or she
becomes aware in his or her capacity as a member of the Board; and (III) to recuse himself or herself from any deliberations or
discussion of the Board or any committee thereof (i) regarding this Agreement, the Transaction or any matters relating thereto or
any transactions with or matters relating to the Holders or any of their affiliates or (ii) that, in the Board’s good faith judgment,
would reasonably be likely to (A) result in a conflict of interest, or (B) result in a violation of applicable Law.
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(vi) The Issuer shall be permitted to withhold any information and to exclude the Director Designee from any meeting or portion
thereof with respect to information and meetings involving items to which Section 6(a)(v)(3)(III) is applicable.
(vii) The Issuer shall provide the Director Designee with the same rights and privileges applicable to any other member of the
Board. In furtherance of the foregoing, the Issuer shall indemnify the Director Designee, exculpate the Director Designee and provide
the Director Designee director and officer insurance and fee and expense reimbursement to the same extent as it indemnifies, exculpates
and provides such insurance and reimbursement to other members of the Board, pursuant to the Charter Documents, the DGCL or
otherwise.
(b) Board Observer. Following the Closing and until the Board Seat Fall-Away, the Holders shall have the right to designate one
individual (such designee or its replacement pursuant to this Section 6(b), as applicable, the “Board Observer”), who shall initially be Stephen Jeschke
(or another designee reasonably acceptable to the Issuer) to attend in person or join telephonically all meetings of the Board in a non-voting, observer
capacity. From time to time, prior to the Board Seat Fall-Away, the Holders may remove and/or replace the Board Observer with another designee of the
Holders. The Board Observer shall be given notice of all meetings of the Board in substantially the same manner and at substantially the same time as
notice is sent to the members of the Board, and shall receive a copy of all notices, agendas and other material, written information distributed to all the
members of the Board in substantially the same manner and at substantially the same time as sent to the members of the Board; provided that, as a
condition to receiving such information, the Board Observer shall have entered into a mutually acceptable, customary confidentiality agreement with the
Issuer with respect to all information so provided and agree to be bound to the Issuer’s insider trading policy, in each case to the extent and on the same
form required by all Board members; provided, further, that (i) the Issuer reserves the right to withhold any information and to exclude the Board
Observer from the applicable portion of a meeting if the Board determines, in its sole judgment, that access to such information or attendance at such
portion of the meeting would reasonably be likely to (A) result in a conflict of interest, (B) adversely affect the attorney-client privilege between the
Issuer and its counsel or (C) result in a violation of applicable Law and (ii) each party hereto acknowledges and agrees that the Board Observer may
share any information concerning the Issuer and its subsidiaries received by them from or on behalf of the Issuer or its designated representatives with
each Holder and its designated affiliates and representatives (subject to such Holder’s and such affiliates’ and representatives’ obligation to maintain the
confidentiality of such information and to not misuse such information in contravention of U.S. federal securities laws).
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(c) Confidential Information.
(i) The Issuer shall publicly disclose all material non-public information (“Confidential Information”) provided to the Holders or
its affiliates prior to April 15, 2021 (or such other date that may be agreed to by each of the parties to this Agreement).
(ii) At any time following the date of this Agreement, the Issuer shall not provide any Holder or its affiliates with Confidential
Information without the prior consent of each Holder, provided that no such consent shall be required in connection with Confidential
Information provided to the Director Designee, by virtue of such individual’s position as a director of the Issuer, or to the Board
Observer, to the extent such information is provided in satisfaction of the Issuer’s obligations under Section 6(b).
(d) Competition and Corporate Opportunities.
(i) In recognition and anticipation that (x) certain of the directors, partners, principals, officers, members, managers and/or
employees of the Holders or their respective affiliates may serve as the Director Designee and (y) the Holders and their affiliates engage
and invest in and may continue to engage and invest in the same or similar activities or related lines of business as those in which the
Issuer and its affiliates, directly or indirectly, may engage (or invest in) and/or other business activities that overlap with or compete
with those in which the Issuer and its affiliates, directly or indirectly, may engage,, the provisions of this Section 6(d) are set forth to
regulate and define to the fullest extent permitted by law the conduct of certain affairs of the Issuer and its affiliates as they may involve
the Holders and/or their respective affiliates and/or each of the respective direct or indirect equity-holders, investors and/or partners of
the foregoing and any of the respective principals, officers, members, managers, agents, representatives, advisors and/or employees of
any of the foregoing, including without limitation any of the foregoing who serve as the Director Designee (collectively, including
without limitation the Holders, the “Exempted Persons”), and the powers, rights, duties, obligations and liabilities of the Issuer and its
affiliates (including without limitation for this purpose (even if not expressly stated below) each of the respective officers, directors and
direct or indirect stockholders of the issuer and its affiliates in connection therewith).
(ii) To the fullest extent permitted by applicable law, none of the Exempted Persons shall have any fiduciary or other duty to
refrain from engaging directly or indirectly in the same or similar business activities or lines of business as the Issuer or any of its
affiliates, and no Exempted Person shall be liable to the Issuer or its stockholders for breach of any fiduciary or other duty by reason of
any such activities of any Exempted Person. To the fullest extent permitted by applicable law, THE ISSUER, ON BEHALF OF
ITSELF AND ITS AFFILIATES, FULLY AND IRREVOCABLY RENOUNCES AND WAIVES
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any interest or expectancy of the Issuer and its affiliates in, or in being offered an opportunity to participate in, business opportunities
that are from time to time presented to the Exempted Persons, except as provided in Section 6(d)(iv) and to the extent an Exempted
Person acquires knowledge of a potential transaction or other business opportunity, such Exempted Person shall, to the fullest extent
permitted by law, have no duty to communicate or offer such business opportunity to the Issuer or its affiliates and, to the fullest extent
permitted by applicable law, shall not be liable to the Issuer or any of its affiliates (or, for the avoidance of doubt any of their respective
direct or indirect stockholders) for breach of any fiduciary or other duty, as a director, officer or direct or indirect stockholder of the
Issuer, by reason of the fact that any such Exempted Person pursues or acquires such business opportunity, sells, assigns, transfers or
directs such business opportunity to another person or entity or fails to present such business opportunity, or information regarding such
business opportunity, to the Issuer or any of its affiliates.
(iii) In addition to and without limiting the foregoing provisions of this Section 6(d), a corporate opportunity shall not be deemed
to belong to the Issuer if it is a business opportunity the Issuer is not financially able or legally able to undertake, or that is, from its
nature, not in the line of the Issuer’s business or is of no practical advantage to it or that is one in which the Issuer has no interest or
reasonable expectancy.
(iv) Notwithstanding anything to the contrary set forth herein, the Issuer does not renounce its interest in
any corporate opportunity offered to any Exempted Person (including any Director Designee) if such opportunity is offered to such
person solely in his or her capacity as a director or officer of the Issuer and such Exempted Person does not otherwise have or obtain a
right in or to such opportunity.
(e) Tax Treatment. The Holders and the Issuer agree to treat the Transaction as tax-deferred for the Holders for U.S. federal income
tax purposes (except as to any portion treated as in exchange for accrued interest) and shall diligently defend such position unless otherwise required by
a “determination” within the meaning of Section 1313 of the Code.
(f) Efforts. Subject to the terms and conditions of this Agreement and applicable Law, each of the parties hereto shall use its
reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things reasonably necessary, proper or advisable under
applicable laws and regulations or otherwise to consummate and make effective the transactions contemplated by this Agreement, as soon as practicable,
including such actions or things as any other party hereto may reasonably request in order to cause the satisfaction of any of the conditions to such other
party’s obligation to consummate the Transaction.
14

Exchange Agreement
Gogo Inc.
7. Termination; Effect of Termination.
(a) Termination. Notwithstanding any other provision of this Agreement, this Agreement may be terminated at any time prior to the
Closing:
(i) by the mutual written consent of the Holders and the Issuer;
(ii) by the Holders or the Issuer, upon written notice to the other party, if the transactions contemplated by this Agreement have
not been consummated on or prior to May 14, 2022 (the “Termination Date”); provided, however, that the right to terminate this Agreement pursuant
to this Section 7.1(b) is not available to any party whose breach of any provision of this Agreement results in or causes the failure of the transactions
contemplated by this Agreement to be consummated by such time;
(iii) by the Holders or the Issuer, upon written notice to the other party, if any Judgment or Law permanently restraining,
enjoining or otherwise prohibiting consummation of the transactions contemplated by this Agreement shall become final and non-appealable;
(iv) by the Holders, if (x) the Issuer has breached or failed to perform any of its covenants or other agreements contained in this
Agreement such that the closing conditions set forth in Section 5(c)(iii) would not be satisfied or (y) there exists a breach of any representation or
warranty of the Issuer contained in this Agreement such that the closing condition set forth in Section 5(c)(i) or Section 5(c)(ii) would not be satisfied,
and in the case of both clauses (x) and (y) above, such breach or failure to perform is incapable of being cured by the Issuer by the Termination Date or
is not cured within the earlier of (A) twenty (20) days after receipt of written notice of such breach or failure and (B) the Termination Date; provided,
however, that the Holders shall not be entitled to terminate pursuant to this Section 7.1(iv) if the Holders are then in breach of any of their
representations, warranties, covenants or agreements hereunder and such breach would result in the closing conditions set forth in Section 5(b)(i) or
Section 5(b)(ii) not being satisfied; and
(v) by the Issuer, if (x) the Holders have breached or failed to perform any of their covenants or other agreements contained in
this Agreement such that the closing condition set forth in Section 5(b)(ii) would not be satisfied or (y) there exists a breach of any representation or
warranty of the Holders contained in this Agreement such that the closing condition set forth in Section 5(b)(i) would not be satisfied, and in the case of
both clauses (x) and (y) above, such breach or failure to perform is incapable of being cured by the Holders by the Termination Date or is not cured
within the earlier of (A) twenty (20) days after receipt of written notice of such breach or failure and (B) the Termination Date; provided, however, that
the Issuer shall not be entitled to terminate pursuant to this Section 7(v) if the Issuer is then in breach of any of its representations, warranties, covenants
or agreements hereunder and such breach would result in the closing conditions set forth in Section 5(c)(i), Section 5(c)(ii) or Section 5(c)(iii) not being
satisfied.
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(b) Effect of Termination. In the event this Agreement is terminated pursuant to this Section 7, the terminating party shall deliver
prompt written notice of its decision to the other parties (other than in the case of a termination pursuant to the last sentence of Section 7(i), in which
case no such notice shall be required) and this Agreement will become null and void and have no effect, without any liability or obligation on the part of
any of the parties hereto; provided, however, that nothing in this Agreement will relieve any party from any liability for any willful and material breach
prior to the termination of this Agreement.
8. Miscellaneous
(a) Notices. All notices, requests, consents and other communications hereunder to any party shall be in writing (including electronic
or facsimile transmission) and shall be delivered:
(i) if to the Issuer:
Gogo Inc.
111 N. Canal Street, Suite 1400
Chicago, IL 60606
Attn: General Counsel
with a copy to:
Debevoise & Plimpton LLP
919 Third Avenue
New York, NY 10022
Attn: Matthew E. Kaplan
Fax: (212) 521-7334
Telephone: (212) 909-7334
e-mail: mekaplan@debevoise.com
(ii) if to any Holder, to the address of such Holder specified on Appendix A hereto;
or such other address or facsimile number or e-mail address as any party may hereafter specify for the purpose by notice to the other party. All such
notices, requests, consents and other communications shall be deemed received on the date of receipt by the recipient.
(b) Confidentiality; Public Announcements. Except as required by applicable securities or other laws or regulations or compulsory
legal or regulatory process, or in connection with any proposed financing transaction involving the Issuer or its subsidiaries, the Issuer and each of the
Holders shall keep, and shall cause each of their respective affiliates and advisors to keep, the terms of this Agreement and the Transaction confidential,
and shall not make, and shall cause their affiliates and advisors not to make, any public announcement in respect of this Agreement or the Transaction
without the prior written consent of the other parties hereto. Notwithstanding anything to the contrary, it is expressly acknowledged and agreed that the
Director Designee and Board Observer may share any information concerning or relating to the
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Issuer and its affiliates, and any information received by or on behalf of the Issuer or its designated representatives or otherwise in the Director
Designee’s or Board Observer’s capacity as such, with each Holder and its affiliates and their respective representatives (subject to such Holder’s and
such affiliates’ and representatives’ obligation to maintain the confidentiality of such information).
(c) Amendments and Waivers. This Agreement may be amended, modified, supplemented or waived only upon the written
agreement of the Issuers and the party against whom enforcement of such amendment, modification, supplement or waiver is sought.
(d) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and the personal representatives and assigns of the parties hereto, whether so expressed or not.
(e) Entire Agreement. This Agreement embodies the entire agreement and understanding between the parties hereto and supersedes
all prior agreements and understandings relating to the subject matter hereof.
(f) Governing Law and Submission to Jurisdiction. This Agreement shall be construed and enforced in accordance with and
governed by the laws of the State of New York. With respect to any suit, action or proceeding against it arising out of or relating to this Agreement, each
of the Holders and the Issuer irrevocably submits to the exclusive jurisdiction of the courts of the State of New York and the United States District
Courts in each case located in the Borough of Manhattan, City and State of New York. In addition, each of the Holders and the Issuer irrevocably waives
any objection which it may now or hereafter have to the laying of venue of such suit, action or proceeding brought in any such court and irrevocably
waive any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.
(g) WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE, IT
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTION. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF ACTION, SEEK TO
ENFORCE EITHER OF SUCH WAIVERS, (II) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (III) IT
MAKES SUCH WAIVERS VOLUNTARILY AND (IV) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8(G).
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(h) Survival. All representations, warranties and covenants contained herein or made in writing by the Issuer or any of the Holders in
connection with the transactions contemplated by this Agreement shall survive the execution and delivery of this Agreement and the issuance of the
Conversion Shares at the Closing.
(i) Counterparts. This Agreement may be executed in any number of counterparts, which may be delivered by facsimile or electronic
transmission, each of which shall be an original, but all of which together shall constitute one instrument. All signatures need not appear on any one
counterpart. Delivery of an executed counterpart of a signature page to this Agreement by telecopier, facsimile or other electronic transmission (i.e., a
“.pdf” or “.tif”) shall be effective as delivery of a manually executed counterpart thereof.
(j) Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement or affecting the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. The
parties shall, to the extent lawful and practicable, use their reasonable best efforts to enter into arrangements to reinstate the intended benefits, net of the
intended burdens, of any such provision held invalid, illegal or unenforceable.
(k) Further Assurances. Each party hereto agrees to execute and deliver to the other party such further instruments and to take such
further actions as the other party may reasonably deem necessary to fully effectuate the intent and purposes of this Agreement.
(l) Headings. The headings contained in this Agreement are for purposes of convenience only and shall not affect the meaning or
interpretation of this Agreement.
[Remainder of page is intentionally blank.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first above written.
ISSUER
GOGO INC.
By: /s/ Marguerite M. Elias
Name: Marguerite M. Elias
Title: Executive Vice President,
General Counsel and Secretary
HOLDER
SILVER (XII) HOLDINGS, LLC
By: /s/ Mark M. Anderson
Name: Mark M. Anderson
Title: President
[Signature Page to Exchange Agreement]

Appendix A
Exchange Notes
(Principal Amount)

Name and Address of Holder

Silver (XII) Holdings, LLC

$105,726,000

Address:
300 N. La Salle Street
Suite 5600
Chicago, IL 60654
Attention:Jeffrey S. Wright
Mark M. Anderson
Stephen J. Jeschke
With a copy to:
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY 10017
Attention: Eli Hunt
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This REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is entered into as of April 9, 2021 by and among Gogo Inc. (the “Company”),
Silver (XII) Holdings, LLC a Delaware limited liability company and Silver (Equity) Holdings, LP, a Delaware limited partnership (collectively, the
“Investor”), and any Person who becomes a party hereto pursuant to Section 10(d). Capitalized terms used herein shall have the meaning assigned to
such terms in the text of this Agreement or in Section 1.
WHEREAS, the Parties desire to provide the Holders with rights to registration under the Securities Act of Registrable Securities, on the terms
and subject to the conditions set forth herein.
NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual promises hereinafter set forth, the Parties agree as follows:
AGREEMENT
1. Definitions and Interpretations
(a) Definitions. As used in this Agreement, the following capitalized terms shall have the following respective meanings:
“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control
with, such person.
“Agreement” has the meaning given to such term in the Preamble, as the same may be amended, supplemented or restated from time to time.
“Automatic Shelf Registration Statement” has the meaning given to such term in Section 3(b)(vi).
“Block Sale” means an offering and/or sale of Registrable Securities by any Holder on a block trade or underwritten basis (whether firm
commitment or otherwise) without a road show or other significant marketing efforts by the Company prior to pricing, including, without
limitation, a same day trade or an overnight trade.
“Board” means the Board of Directors of the Company.
“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by law to be closed
in New York City.
“Company” has the meaning given to such term in the Preamble.
“control” (including the terms “controlling”, “controlled by” and “under common control with”), with respect to the relationship between or
among two or more Persons, means the possession, directly or indirectly, of the power to direct or cause the direction of the affairs or management
of a Person, whether through the ownership of voting securities, as trustee or executor, by contract or otherwise.

“Covered Person” has the meaning given to such term in Section 6(a).
“Demand Notice” has the meaning given to such term in Section 3(a)(i).
“Demanding Holder” has the meaning given to such term in Section 3(a)(i).
“Demand Registration” has the meaning given to such term in Section 3(a)(i).
“Effectiveness Period” has the meaning given to such term in Section 3(b)(ii).
“Equity Securities” means any and all shares of common stock or other equity securities of the Company, securities of the Company
convertible into, or exchangeable or exercisable for, such shares, and options, warrants or other rights to acquire such shares of common stock or
other equity securities.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor statute thereto and the rules and regulations of
the SEC promulgated thereunder.
“Existing Agreement” means the registration rights agreement, dated as of December 31, 2009, by and between AC HoldCo Inc. (now
known as Gogo Inc.), a Delaware corporation, and the Class A Holders (as defined in the Existing Agreement), the Ripplewood Investors (as
defined in the Existing Agreement), the Thorne Investors (as defined in the Existing Agreement) and the Existing Investors (as defined in the
Existing Agreement) party thereto, as amended from time to time.
“FINRA” means the Financial Industry Regulatory Authority.
“Free Writing Prospectus” has the meaning given to such term in Section 4(a).
“Holdback Period” means, with respect to any registered offering, up to 60 days (unless a longer period is requested by the managing
underwriter(s) and agreed to by the Holder) after and during the 10 days before, the effective date of the related Registration Statement or, in the
case of a takedown from a Shelf Registration Statement, up to 60 days (unless a longer period is requested by the managing underwriter(s) and
agreed to by the Holder) after the date of the Prospectus supplement filed with the SEC in connection with such takedown and during such prior
period (not to exceed 10 days) as the Company has given reasonable written notice to the holder of Registrable Securities.
“Holder” means any of (i) the Investor and (ii) any other member of the Investor Affiliated Group who has acquired Registrable Securities
and who has entered into a Joinder Agreement substantially in the form of Exhibit A hereto.
“Holders’ Counsel” means, if any member of the Investor Affiliated Group is participating in an offering of Registrable Securities, one
counsel selected by the Investor for the Holders participating in such offering, or otherwise, one counsel selected by the Holders of a majority of
the Registrable Securities included in such offering.
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“Indemnified Party” has the meaning given to such term in Section 6(c).
“Indemnifying Party” has the meaning given to such term in Section 6(c).
“Initial Shelf Registration Statement” means a Registration Statement of the Company to be filed with the SEC on Form S-3 (or, if the
Company is ineligible to use that form, Form S-1) for an offering to be made on a continuous or delayed basis pursuant to Rule 415 under the
Securities Act covering Registrable Securities.
“Inspector” has the meaning given to such term in Section 4(n).
“Investor” has the meaning given to such term in the Preamble.
“Investor Affiliated Group” means the Investor and its Affiliates (excluding the Company and its subsidiaries).
“Losses” has the meaning given to such term in Section 6(a).
“Parties” means the parties to this Agreement.
“Permitted Transferee” means, with respect to any Holder, (x) an Affiliate (other than any “portfolio company” described below) of such
Holder or (y) in the case of a Holder that is a partnership, limited liability company or any foreign equivalent thereof, any partner, member or
foreign equivalent thereof of such Holder (provided that such Transfer is made in a pro rata distribution in accordance with the applicable
partnership agreement, limited liability company agreement or foreign equivalent thereof, as the case may be).
“Person” means any individual, partnership, joint venture, corporation, limited liability company, trust, unincorporated organization,
government or any department or agency thereof or any other entity.
“Prospectus” means the prospectus included in any Registration Statement (including, without limitation, a prospectus that discloses
information previously omitted from a prospectus filed as part of an effective Registration Statement in reliance upon Rule 430A promulgated
under the Securities Act), as amended or supplemented by any prospectus supplement, relating to Registrable Securities, and all other amendments
and supplements to the Prospectus, including post-effective amendments, and all material incorporated by reference or deemed to be incorporated
by reference in such prospectus.
“Records” has the meaning given to such term in Section 4(n).
“Registrable Securities” means (a) any Equity Securities held by a Holder as of the date of this Agreement and (b) any other equity securities
or equity interests issued or issuable, directly or indirectly, with respect to the securities described in clause (a) by way of conversion or exchange
thereof or stock dividends, stock splits or in connection with a combination of shares, reclassification, recapitalization, merger, consolidation,
other reorganization or similar event. As to any particular Registrable Securities, once
3

issued, such securities shall cease to be Registrable Securities when (i) they are disposed of pursuant to an effective Registration Statement under
the Securities Act, (ii) they are sold to the public pursuant to Rule 144 (or other exemption from registration under the Securities Act), (iii) they
are able to be sold by their Holder without restriction as to volume or manner of sale pursuant to Rule 144, (iv) they shall have ceased to be
outstanding, or (v) they have been sold in a private transaction in which the transferor’s rights under this Agreement are not assigned to the
transferee of the securities.
“Registration Statement” means any registration statement of the Company filed with the SEC under the Securities Act which permits the
offering of any Registrable Securities pursuant to the provisions of this Agreement, including any Prospectus, Free Writing Prospectus,
amendments and supplements to such registration statement, including post-effective amendments, all exhibits and all material incorporated by
reference or deemed to be incorporated by reference in such registration statement.
“Rule 144” means Rule 144 under the Securities Act, as such rule may be amended from time to time, or any similar rule or regulation
hereafter adopted by the SEC.
“Rule 405” means Rule 405 under the Securities Act, as such rule may be amended from time to time, or any similar rule or regulation
hereafter adopted by the SEC.
“Rule 415” means Rule 415 under the Securities Act, as such rule may be amended from time to time, or any similar rule or regulation
hereafter adopted by the SEC.
“Rule 462(e)” means Rule 462(e) promulgated under the Securities Act and any successor provision.
“SEC” means the U.S. Securities and Exchange Commission or any other federal agency at the time administering the Securities Act or the
Exchange Act.
“Securities Act” means the Securities Act of 1933, as amended, and any successor statute thereto and the rules and regulations of the SEC
promulgated thereunder.
“Shelf Registration Statement” means a Registration Statement providing for the registration of, and the sale on a continuous or delayed
basis of, Equity Securities on Form S-3 (or, if the Company is ineligible to use that form, Form S-1), pursuant to Rule 415 or otherwise, including
the Initial Shelf Registration Statement and any Subsequent Shelf Registration Statement.
“Shelf Offering” has the meaning given to such term in Section 3(e).
“Shelf Underwritten Offering” has the meaning given to such term in Section 3(e).
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“Subsequent Holder Notice” has the meaning given to such term in Section 3(b)(v).
“Subsequent Shelf Registration Statement” has the meaning given to such term in Section 3(b)(iii).
“Subsidiary” means (i) any corporation of which a majority of the securities entitled to vote generally in the election of directors thereof, at
the time as of which any determination is being made, are owned by another entity, either directly or indirectly and (ii) any joint venture, general
or limited partnership, limited liability company or other legal entity in which an entity is the record or beneficial owner, directly or indirectly, of a
majority of the voting interests or the general partner.
“Suspension Event” has the meaning given to such term in Section 3(d).
“Take-Down Notice” has the meaning given to such term in Section 3(e).
“Transfer” means, directly or indirectly, to sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of, either voluntarily or
involuntarily, or to enter into any contract, option or other arrangement or understanding with respect to the sale, transfer, assignment, pledge,
encumbrance, hypothecation or similar disposition of, any Equity Securities beneficially owned by a Person or any interest in any Equity
Securities beneficially owned by a Person. In the event that any Holder that is a corporation, partnership, limited liability company or other legal
entity (other than an individual, trust or estate) ceases to be, directly or indirectly, controlled by the Person controlling such Holder as of the date
hereof or a Permitted Transferee thereof, such event shall be deemed to constitute a “Transfer” subject to the restrictions on Transfer contained or
referenced herein.
“Underwritten Offering” means an offering registered under the Securities Act in which securities of the Company are sold to one or more
underwriters on a firm commitment basis pursuant to the terms of an underwriting agreement for reoffering to the public.
“WKSI” has the meaning given to such term in Section 3(b)(vi).
(b) Interpretations. For purposes of this Agreement, unless otherwise noted:
(i) All references to laws, rules, regulations and forms in this Agreement shall be deemed to be references to such laws, rules, regulations
and forms, as amended from time to time or, to the extent replaced, the comparable successor laws, rules, regulations and forms thereto in effect at
the time.
(ii) All references to agencies, self-regulatory organizations or governmental entities in this Agreement shall be deemed to be references to
the comparable successor thereto.
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(iii) All references to agreements and other contractual instruments shall be deemed to be references to such agreements or other
instruments as they may be amended, waived, supplemented or modified from time to time.
(iv) All references to any amount of securities (including Registrable Securities) shall be deemed to be a reference to such amount
measured on an as-converted or as-exercised basis.
2. Incidental Registrations.
(a) Right to Include Registrable Securities. If the Company determines to register its Equity Securities under the Securities Act
(including, for the avoidance of doubt, pursuant to an exercise of registration rights by a party to the Existing Agreement, but excluding pursuant to an
Automatic Shelf Registration Statement filed to by the Company to effect a Block Sale in accordance with Section 3(a)(iii) or a Registration Statement
filed by the Company on Form S-4 or S-8, or any successor or other forms promulgated for similar purposes or filed solely in connection with an
exchange offer or any employee benefit or dividend reinvestment plan), whether or not for sale for its own account, in a manner which would permit
registration of Registrable Securities for sale to the public under the Securities Act, it will, at each such time, give prompt written notice (but in no event
less than 15 days prior to the proposed date of submission or filing of the applicable Registration Statement) to all Holders of Registrable Securities of
its intention to do so and of such Holders’ rights under this Section 2. Upon the written request of any such Holder made within 10 days after the receipt
of any such notice (which request shall specify the Registrable Securities intended to be disposed of by such Holder and the intended method or methods
of disposition thereof), the Company will use its reasonable best efforts to effect the registration under the Securities Act of all Registrable Securities
which the Company has been so requested to register by the Holders thereof, to the extent required to permit the disposition of the Registrable Securities
so to be registered; provided that (i) if, at any time after giving written notice of its intention to register any securities and prior to the effective date of
the Registration Statement filed in connection with such registration, the Company shall determine for any reason not to proceed with the proposed
registration of the securities to be sold by it, the Company may, at its election, give written notice of such determination to each Holder of Registrable
Securities and, thereupon, shall be relieved of its obligation to register any Registrable Securities in connection with such registration (but not from its
obligation to pay the expenses in connection therewith) without prejudice to the rights of the Holders to request that such registration be effected as a
registration under Section 3, (ii) if such registration involves an Underwritten Offering, all Holders of Registrable Securities requesting to be included in
the Company’s registration must sell their Registrable Securities to the underwriters selected by the Company on the same terms and conditions as apply
to the Company and the other holders selling Equity Interests in such Underwritten Offering, with such differences, including any with respect to
indemnification and liability insurance, as may be customary or appropriate in combined primary and secondary offerings and (iii) if such registration is
solely to effect a Block Sale by a party to the Existing Agreement, the Company shall have no obligation to register, and the Holders shall have no rights
to request registration of, any Registrable Securities by any Holder pursuant to this Section 2. The Company shall not be required to maintain the
effectiveness of the Registration Statement for a registration requested pursuant to this Section 2(a) beyond the earlier to occur of (i) 120 days after the
effective date thereof and (ii)
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consummation of the distribution by the Holders of the Registrable Securities included in such Registration Statement. Any Holder of Registrable
Securities who has elected to sell Registrable Securities in an offering pursuant to this Section 2 shall be permitted to withdraw from such registration by
written notice to the Company (x) at least two Business Days prior to the earlier of the anticipated filing date of the “red herring” Prospectus, if
applicable, and the anticipated pricing date, or (y) in the case of any offering without a “red herring” Prospectus, at least two days prior to the effective
date of the Registration Statement filed in connection with such registration or offering.
(b) Priority in Incidental Registrations. The Company shall use reasonable best efforts to cause the managing underwriter(s) of a
proposed Underwritten Offering (other than a Block Sale) to permit Holders of Registrable Securities who have requested to include Registrable
Securities in such offering to include in such offering all Registrable Securities so requested to be included on the same terms and conditions as any
other shares of capital stock, if any, of the Company included in the offering. Notwithstanding the foregoing, if the managing underwriter(s) of such
Underwritten Offering have informed the Company in writing that in its good faith opinion the total number or dollar amount of securities that such
Holders and the Company intend to include in such offering is such as to likely have a material adverse effect on the timing, price or distribution of such
offering, then there shall be included in such Underwritten Offering the number or dollar amount of Registrable Securities that in the good faith opinion
of such managing underwriter(s) can be sold without having such material adverse effect on such offering, and such number of Registrable Securities
shall be allocated as follows:
(i) In the case of a registration initiated by the Company to register securities for its own account and not for any securityholder: first, all
securities of the Company requested to be included by the Company in such registration, until with respect to such securities requested for
registration by the Company have been included in such registration; second, all securities of the Company requested to be included by any
Holder and any party to the Existing Agreement, exercising its rights under the Existing Agreement, pro rata among such holders on the basis of
the percentage of securities requested to be included in such registration by such holders, until with respect to each such holder, all securities
requested for registration by such holders have been included in such registration; third, all securities of the Company requested to be included by
other holders of securities (other than any Holder or party to the Existing Agreement) requesting such registration, pro rata among such holders on
the basis of the percentage of securities requested to be included in such registration by such holders.
(ii) In any offering initiated by a party to the Existing Agreement exercising its rights under the Existing Agreement: first, all securities of
the Company requested to be included in such registration by such party to the Existing Agreement; second, all securities of the Company
requested to be included by any non-initiating party to the Existing Agreement, exercising its rights under the Existing Agreement, pro rata among
such holders on the basis of the percentage of securities requested to be included in such registration by such holders; third, all securities of the
Company requested to be included by any Holder on the basis of the percentage of Registrable Securities requested to be included in such
registration by such Holders, pro rata among such Holders on the basis of the percentage of securities requested to be included in such registration
by such
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Holders; fourth, all securities of the Company requested to be included by the Company in such registration; and fifth, all securities of the
Company requested to be included by any holder of securities (other than any Holder or party to the Existing Agreement) requesting such
registration pro rata among such holders on the basis of the percentage of the securities requested to be included in such registration by such
holders.
(iii) In any offering initiated by any holder of securities (other than any Holder or party to the Existing Agreement): first, all securities of
the Company requested to be included by such holders requesting such registration, the Holders and any party to the Existing Agreement pro rata
among such holders on the basis of the percentage of the securities requested to be included in such registration by such holders, until with respect
to each such holder, all securities requested for registration by the such holders have been included in such registrations; and second, all securities
of the Company requested to be included by the Company in such registration.
(c) Priority in Shelf Take-Downs. In the event a Holder initiates an offering of Registrable Securities registered pursuant to Section 2(a),
the number of Registrable Securities and other Equity Securities to be included in such offering by each of the Holders, the Company and any other
holders shall be allocated pursuant to Section 3(c).
3. Shelf Registration.
(a) Demand Notice.
(i) The Investor or any Holder that beneficially owns at least a majority of the Registrable Securities (a “Demanding Holder”) shall have
the right at any time to deliver a written request (a “Demand Notice”) to require the Company to use reasonable best efforts to file with the SEC a
Shelf Registration Statement relating to the offer and sale by such Holder of all of its Registrable Securities then outstanding (a “Demand
Registration”). The Investor shall be deemed to have delivered a Demand Notice in respect of all of its Registrable Securities at the time of the
execution and delivery of this Agreement, and the intended method or methods of disposition thereof shall be deemed to be as set forth in
Appendix A hereto. All other requests made pursuant to this Section 3(a)(i) shall specify the number of Registrable Securities to be registered, and
the intended method or methods of disposition thereof.
(ii) Promptly after its receipt of a Demand Notice (but in any event within two Business Days), the Company shall give written notice of
such request to all other Holders and include all Registrable Securities that have been requested by any other Holders by written notice to the
Company within two Business Days after the Company has given the Holders notice of the request to file a Shelf Registration Statement.
(b) Filing.
(i) The Company shall use its reasonable best efforts to prepare and file as soon as reasonably practicable (but no later than 45 days
following the date of this Agreement) an Initial Shelf Registration Statement providing for the registration of, and the sale or distribution from
time to time on a continuous or delayed basis of, the
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Registrable Securities, and shall use its reasonable best efforts to cause such Initial Shelf Registration to be declared effective by the SEC as soon
as reasonably practicable after the filing thereof (it being agreed that any Initial Shelf Registration Statement shall be an automatic shelf
Registration Statement that shall become effective upon filing with the SEC pursuant to Rule 462(e), if Rule 462(e) is then available to the
Company).
(ii) Once declared effective, the Company shall, subject to the other applicable provisions of this Agreement, use its reasonable best efforts
to cause the Initial Shelf Registration Statement to be continuously effective and usable until such time as there are no longer any Registrable
Securities (the “Effectiveness Period”).
(iii) If any Shelf Registration Statement ceases to be effective under the Securities Act for any reason at any time during the Effectiveness
Period, the Company shall use its reasonable best efforts to as promptly as is reasonably practicable cause such Initial Shelf Registration
Statement to again become effective under the Securities Act (including obtaining the prompt withdrawal of any order suspending the
effectiveness of such Initial Shelf Registration Statement), and shall use its reasonable best efforts to as promptly as is reasonably practicable
amend such Initial Shelf Registration Statement in a manner reasonably expected to result in the withdrawal of any order suspending the
effectiveness of such Initial Shelf Registration Statement, or file an additional Shelf Registration Statement (a “Subsequent Shelf Registration
Statement”) for an offering to be made on a delayed or continuous basis pursuant to Rule 415 of the Securities Act registering the resale from time
to time by the Holders thereof of all securities that are Registrable Securities as of the time of such filing. If a Subsequent Shelf Registration
Statement is filed, the Company shall use its reasonable best efforts to (a) cause such Subsequent Shelf Registration Statement to become effective
under the Securities Act as promptly as is reasonably practicable after the filing thereof and (b) keep such Subsequent Shelf Registration
Statement continuously effective and usable until the end of the Effectiveness Period. Any such Subsequent Shelf Registration Statement shall be
a Registration Statement on Form S-3 to the extent that the Company is eligible to use such form (it being agreed that the Subsequent Shelf
Registration Statement shall be an automatic shelf Registration Statement that shall become effective upon filing with the SEC pursuant to Rule
462(e), if Rule 462(e) is available to the Company).
(iv) The Company shall supplement and amend any Shelf Registration Statement if required by the Securities Act or the rules, regulations
or instructions applicable to the registration form used by the Company for such Shelf Registration Statement.
(v) If a Person entitled to the benefits of this Agreement becomes a Holder of Registrable Securities after a Shelf Registration Statement
becomes effective under the Securities Act, the Company shall, as promptly as is reasonably practicable following delivery of written notice to the
Company of such Person becoming a Holder and
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requesting for its name to be included as a selling security holder in the prospectus related to the Shelf Registration Statement (a “Subsequent
Holder Notice”):
(a) if required and permitted by applicable law, file with the SEC a supplement to the related prospectus or a post-effective amendment
to the Shelf Registration Statement so that such Holder is named as a selling security holder in the Shelf Registration Statement and the
related prospectus in such a manner as to permit such Holder to deliver a prospectus to purchasers of the Registrable Securities in
accordance with applicable law; provided, however, that the Company shall not be required to file more than one post-effective
amendment or a supplement to the related prospectus for such purpose in any calendar quarter;
(b) if, pursuant to Section 3(b)(iv)(a), the Company shall have filed a post-effective amendment to the Shelf Registration Statement that
is not automatically effective, use its reasonable best efforts to cause such post-effective amendment to become effective under the
Securities Act as promptly as is reasonably practicable; and
(c) notify such Holder as promptly as is reasonably practicable after the effectiveness under the Securities Act of any post-effective
amendment filed pursuant to Section 3(b)(v)(a).
(vi) To the extent the Company is a well-known seasoned issuer (as defined in Rule 405) (a “WKSI”) at the time any Demand Notice is
submitted to the Company, the Company shall file an automatic shelf registration statement (as defined in Rule 405) on Form S-3 (an “Automatic
Shelf Registration Statement”) in accordance with the requirements of the Securities Act and the rules and regulations of the SEC thereunder,
which covers the number or class of Registrable Securities which are requested to be registered. If registering a number of Registrable Securities,
the Company shall pay the registration fee for all Registrable Securities to be registered pursuant to an Automatic Shelf Registration Statement at
the time of filing of the Automatic Shelf Registration Statement and shall not elect to pay any portion of the registration fee on a deferred basis.
The Company shall use its reasonable best efforts to remain a WKSI (and not to become an ineligible Company (as defined in Rule 405)) during
the period during which any Automatic Shelf Registration Statement is effective. If at any time following the filing of an Automatic Shelf
Registration Statement when the Company is required to re-evaluate its WKSI status the Company determines that it is not a WKSI, the Company
shall use its reasonable best efforts to post-effectively amend the Automatic Shelf Registration Statement to a Shelf Registration Statement on
Form S-3 or file a new Shelf Registration Statement on Form S-3 or, if such form is not available, Form S-1, have such Shelf Registration
Statement declared effective by the SEC and keep such Registration Statement effective during the period during which such Short-Form
Registration is required to be kept effective in accordance with Section 3(b)(ii). To the extent that the Company is eligible to file an Automatic
Shelf Registration Statement and a Holder notifies the Company that it wishes to engage in a Block Sale off of such an Automatic Shelf
Registration Statement and the Company does not have an Automatic Shelf Registration Statement related to the Registrable Securities, the
Company shall use its reasonable best efforts to file an Automatic Shelf Registration Statement within three days of such notification by the
Investor (or such other period of time as agreed between the Investor and the Company to the extent that the three-day filing is impracticable).
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(c) Priority on Demand Registration. If any of the Registrable Securities registered pursuant to a Demand Registration are to be sold in
an Underwritten Offering, and the managing underwriter(s) advise the Holders of such securities that in its good faith opinion the total number or dollar
amount of Registrable Securities proposed to be sold in such offering (including, without limitation, securities proposed to be included by other Holders
of securities entitled to include securities in such Registration Statement pursuant to incidental or piggyback registration rights) is such as to likely have
a material adverse effect on the timing, price or distribution of such offering, then there shall be included in such Underwritten Offering the number or
dollar amount of Registrable Securities that in the good faith opinion of such managing underwriter(s) can be sold without adversely affecting such
offering, and such number of Registrable Securities shall be allocated as follows:
(i) first, to the Holders requesting such registration pro rata on the basis of the percentage of Registrable Securities owned by each such
Holders relative to the number of Registrable Securities owned by such Holders, until with respect to each such Holder, all Registrable Securities
requested for registration by such Holders have been included in such registration;
(ii) second, among the holders of securities party to the Existing Agreement requesting such registration pursuant to incidental or
piggyback registration rights pro rata on the basis of the percentage of securities owned by each such holders relative to the number of securities
owned by all such holders until, with respect to each such holder, all securities requested for registration by such holders have been included in
such registration;
(iii) third, the securities for which inclusion in such Demand Registration was requested by the Company until all securities requested for
registration by the Company have been included in such registration; and
(iv) fourth, among the holders of securities (other than the Holders and the parties to the Existing Agreement) requesting such registration
pursuant to incidental or piggyback registration rights pro rata on the basis of the percentage of securities owned by each such holder relative to
the number of securities owned by all such holders until, with respect to each such holder, all securities requested for registration by such holders
have been included in such registration.
(d) Postponements in Requested Registrations. If the filing, initial effectiveness or continued use of a Shelf Registration Statement with
respect to a Demand Registration would require the Company to make a public disclosure of material non-public information, which disclosure in the
good faith judgment of the Company (after consultation with external legal counsel) (i) would be required to be made in any Registration Statement so
that such Registration Statement would not contain any untrue statement of material fact or omit to state a material fact necessary in order to make the
statements made therein, in the light of the circumstances under which they were made, not misleading, (ii) would not be required to be made at such
time but for the filing, effectiveness or continued use of such Registration Statement and (iii) the Company has a bona fide business purpose for not
disclosing publicly (collectively, “Suspension Events”), then the Company may, upon giving prompt written notice
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of such action to the Holders participating in such registration, delay the filing or initial effectiveness (but not the preparation) of, or suspend use of,
such Registration Statement; provided that the Company shall be permitted to do so twice in any 12-month period for a period not to exceed the earlier
of (x) the termination of any such Suspension Event and (y) 60 days following notice of any such Suspension Event. In the event that the Company
exercises its rights under the preceding sentence, such Holders agree to suspend, promptly upon receipt of the notice referred to above, the use of any
Prospectus relating to such registration in connection with any sale or offer to sell Registrable Securities. The Company shall promptly give the Holders
requesting registration thereof pursuant to this Section 3 written notice of any postponement made in accordance with the preceding sentence. If the
Company postpones registration of Registrable Securities or requires a Holder to suspend any Underwritten Offering, the Holders shall be entitled to
withdraw its Underwritten Shelf Take-Down Notice, and if they do so, such request shall not be treated for any purpose as the delivery of an
Underwritten Shelf Take-Down Notice pursuant to Section 3(e).
(e) Shelf Take-Downs. At any time that a Shelf Registration Statement covering Registrable Securities is effective, if any of the Holders
delivers a notice to the Company (a “Take-Down Notice”) stating that it intends to effect a sale or distribution of all or part of its Registrable Securities
included by it on any Shelf Registration Statement (a “Shelf Offering”), then the Company shall amend or supplement the Shelf Registration Statement
as may be necessary in order to enable such Registrable Securities to be distributed pursuant to the Shelf Offering (taking into account the inclusion of
Registrable Securities by any other Holders pursuant to Section 3(c)). A Holder may, after any Shelf Registration Statement becomes effective, deliver a
written notice to the Company (the “Underwritten Shelf Take-Down Notice”) specifying that a Shelf Offering is intended to be conducted through an
Underwritten Offering (such Underwritten Offering, an “Shelf Underwritten Offering”). The Holders of Registrable Securities shall be entitled, in the
aggregate, to request up to three shelf take-downs to effect a Shelf Underwritten Offering over any twelve month period, provided that each such Shelf
Underwritten Offering is for a minimum of $50.0 million in anticipated gross proceeds (unless such offering is for all of the Holders’ remaining
Registrable Securities). In connection with any Shelf Underwritten Offering:
(i) only to the extent such offering is not a Block Sale, such requesting Holder shall deliver the Underwritten Shelf Take-Down Notice to
the Company at least three days prior to any Shelf Underwritten Offering;
(ii) only to the extent such offering is not a Block Sale, such requesting Holder shall also deliver the Underwritten Shelf Take-Down
Notice to all other Holders with securities included on such Shelf Registration Statement and permit each such Holder to include its Registrable
Securities included in the Shelf Registration Statement in the Shelf Underwritten Offering if such Holder notifies the proposing Holder and the
Company within two days after distribution or dissemination (including via e-mail, if available) of the Underwritten Shelf Take-Down Notice to
such Holder;
(iii) in the event that the managing underwriter(s) for such Shelf Underwritten Offering advises such requesting Holder and the Company
in its good faith opinion that the total number or dollar amount of Registrable Securities proposed to be sold in such
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offering is such as to likely have a material adverse effect on the timing, price or distribution of such offering, then the underwriter(s) may limit
the number of shares which would otherwise be included in such take-down offering in the same manner as described in Section 3(c) with respect
to a limitation of shares to be included in a registration; and
(iv) if at any time or from time to time, the Investor desires to sell Registrable Securities in a Shelf Underwritten Offering, the
underwriters, including the managing underwriter(s), shall be selected by such Investor after consultation with the Company.
(f) Demand Restriction. Notwithstanding any other provision of this Agreement, a Holder may not engage in any Transfer (including on
a non-underwritten basis) of Registrable Securities pursuant to a Demand Registration or in a Shelf Offering until the one-year anniversary of this
Agreement without the prior written consent of the Company.
(g) Notice in Block Sales. Notwithstanding any other provision of this Agreement, if the requesting Holder wishes to engage in a Block
Sale (including a Block Sale off of a Shelf Registration Statement or an effective Automatic Shelf Registration Statement, or in connection with the
registration of a Holder’s Registrable Securities under an Automatic Shelf Registration Statement for purposes of effectuating a Block Sale), then
notwithstanding the foregoing or any other provisions hereunder (including without limitation Section 2 of this Agreement), the holders party to the
Existing Agreement shall not be entitled to receive prior notice of such Block Sale.
(h) Registration Statement Form. If any registration requested pursuant to this Section 3 which is proposed by the Company to be
effected by the filing of a Registration Statement on Form S-3 (or any successor or similar short-form registration statement) shall be in connection with
an underwritten public offering, and if the managing underwriter(s) shall advise the Company that, in its good faith opinion, the use of another form of
Registration Statement is of material importance to the success of such proposed offering or is otherwise required by applicable law, then such
registration shall be effected on such other form.
(i) Selection of Underwriters. If any Holder intends that the Registrable Securities requested to be covered by a Demand Registration or
an Underwritten Shelf Take-Down Notice requested by such Holder shall be distributed by means of an Underwritten Offering, such demanding Holder
shall so advise the Company as a part of the Demand Notice or Underwritten Shelf Take-Down Notice, and the Company shall include such information
in the Notice sent by the Company to the other Holders with respect to such Demand Registration or Underwritten Shelf Take-Down Notice. In such
event, the lead underwriter to administer the offering shall be chosen by the demanding Holder. If the offering is underwritten, the right of any Holder to
registration pursuant to this Section 3 will be conditioned upon such Holder’s participation in such underwriting and the inclusion of such Holder’s
Registrable Securities in the underwriting (unless otherwise agreed by the demanding Holder) and each such Holder will (together with the Company
and the other Holders distributing their securities through such underwriting) enter into an underwriting agreement in customary form with the
underwriter(s) selected for such underwriting (including, without limitation, pursuant to the terms of any over-allotment or “green shoe” option
requested by the managing underwriter(s)), provided that (A)
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no Holder shall be required to sell more than the number of Registrable Securities that such Holder has requested the Company to include in any
registration and (B) if any Holder disapproves of the terms of the underwriting, such Holder may elect to withdraw therefrom by written notice to the
Company, the managing underwriter(s) and, in connection with an underwritten registration pursuant to this Section 3, the demanding Holder, provided
further that no such Person (other than the Company) shall be required to make any representations or warranties other than those related to title and
ownership of, and power and authority to transfer, shares and as to the accuracy and completeness of statements made in a Registration Statement,
Prospectus or other document in reliance upon, and in conformity with, written information prepared and furnished to the Company or the managing
underwriter(s) by such Person pertaining exclusively to such Holder. Notwithstanding the foregoing, no Holder shall be required to agree to any
indemnification obligations on the part of such Holder that are greater than its obligations pursuant to Section 6.
4. Registration Procedures. If and whenever the Company is required to use its reasonable best efforts to effect the registration of any
Registrable Securities under the Securities Act as provided in Section 2 and Section 3, the Company shall effect such registration to permit the sale of
such Registrable Securities in accordance with the intended method or methods of disposition thereof, and pursuant thereto the Company shall cooperate
in the sale of such Registrable Securities and shall, as soon as reasonably practicable:
(a) prepare and file, in each case as promptly as practicable, with the SEC a Registration Statement or Registration Statements on such
form as shall be available for the sale of the Registrable Securities by the Holders thereof or by the Company in accordance with the intended
method or methods of distribution thereof, make all required filings with FINRA, and, if such Registration Statement is not automatically effective
upon filing, use its reasonable best efforts to cause such Registration Statement to be declared effective as soon as practicable and to remain
effective as provided herein; provided, however, that before filing a Registration Statement or Prospectus or any amendments or supplements
thereto (including free writing prospectuses under Rule 433 (each a “Free Writing Prospectus”)) and, to the extent reasonably practicable,
documents that would be incorporated by reference or deemed to be incorporated by reference in a Registration Statement filed pursuant to a
Demand Notice (other than a Shelf Registration Statement), the Company shall furnish or otherwise make available to the Holders of the
Registrable Securities covered by such Registration Statement, their counsel and the managing underwriter(s), if any, copies of all such documents
proposed to be filed (including exhibits thereto), which documents will be subject to the reasonable review and comment of such counsel, and
such other documents reasonably requested by such counsel, including any comment letter from the SEC, and, if requested by such counsel,
provide such counsel reasonable opportunity to participate in the preparation of such Registration Statement and each Prospectus included therein
and such other opportunities to conduct a reasonable investigation within the meaning of the Securities Act, including reasonable access to the
Company’s books and records, officers, accountants and other advisors. The Company will include comments to any Registration Statement and
any amendments or supplements thereto from Holders of a majority in aggregate principal amount of the Registrable Securities covered by such
Registration Statement, or their counsel, or the managing underwriters, if any, as reasonably requested on a timely basis.
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The Company shall not file any such Registration Statement or Prospectus, or any amendments or supplements thereto (including such documents
that, upon filing, would be incorporated or deemed incorporated by reference therein and including Free Writing Prospectuses) with respect to a
Demand Registration to which the demanding Holder or the Holders of a majority of the Registrable Securities covered by such Registration
Statement (or their counsel) or the managing underwriter(s), if any, shall reasonably object, in writing, on a timely basis, unless, in the opinion of
the Company, such filing is necessary to comply with applicable law;
(b) prepare and file with the SEC such amendments, including post-effective amendments, and supplements to the Shelf Registration
Statement and the Prospectus used in connection therewith and such Free Writing Prospectuses and Exchange Act reports as may be necessary to
keep such Shelf Registration Statement effective and to comply in all material respects with the provision of the Securities Act with respect to the
disposition of the Registrable Securities subject thereto for the maximum period permitted by the rules of the SEC, and shall replace any Shelf
Registration Statement at or before expiration;
(c) notify each selling Holder of Registrable Securities, its counsel and the managing underwriter(s), if any, promptly after the Company
receives notice thereof (i) when a Prospectus or any Prospectus supplement or post-effective amendment or any Free Writing Prospectus has been
filed, and, with respect to a Registration Statement or any post-effective amendment, when the same has become effective, (ii) of any request by
the SEC or any other federal or state governmental authority for amendments or supplements to a Registration Statement or related Prospectus or
for additional information, (iii) of the issuance by the SEC of any stop order suspending the effectiveness of such Registration Statement or the
initiation or threatening of any proceedings for that purpose, (iv) if at any time the Company has reason to believe that the representations and
warranties of the Company contained in any agreement (including any underwriting agreement) contemplated by Section 4(n) below cease to be
true and correct, (v) of the receipt by the Company of any notification with respect to the suspension of the qualification or exemption from
qualification of such Registrable Securities for sale in any jurisdiction, or the initiation or threatening of any proceeding for such purpose, and
(vi) of the happening of any event that makes any statement made in such Registration Statement or related Prospectus, Free Writing Prospectus,
amendment or supplement thereto, or any document incorporated or deemed to be incorporated therein by reference, as then in effect, untrue in
any material respect or that requires the making of any changes in such Registration Statement, Prospectus or documents so that, in the case of the
Registration Statement, it will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, not misleading, and that in the case of the Prospectus, it will not contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading (which notice shall notify the selling Holders only of the occurrence of such an event and shall provide no additional
information regarding such event to the extent such information would constitute material non-public information);
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(d) use its reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of a Registration Statement, or the
lifting of any suspension of the qualification (or exemption from qualification) of any of the Registrable Securities for sale in any jurisdiction at
the earliest date reasonably practical;
(e) if requested by the managing underwriter(s), if any, a Holder making a Demand Notice or an Underwritten Shelf Take-Down Notice
with respect to such offering or the Holders of a majority of the then issued and outstanding Registrable Securities being sold in connection with
an Underwritten Offering, promptly include in a Prospectus supplement or post-effective amendment such information as the managing
underwriter(s), if any, or such Holder or Holders, as the case may be, may reasonably request in order to facilitate the disposition of the
Registrable Securities in accordance with the intended method or methods of distribution of such securities set forth in the Registration Statement
and make all required filings of such Prospectus supplement or such post-effective amendment as soon as practicable after the Company has
received such request; provided, however, that the Company shall not have any obligation to modify any information if the Company reasonably
believes in good faith that so doing would cause (i) the Registration Statement to contain an untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein not misleading or (ii) the Prospectus to contain an untrue
statement of a material fact or to omit to state a material fact necessary in order to make the statements made, in light of the circumstances under
which they were made, not misleading;
(f) deliver to each selling Holder of Registrable Securities, its counsel, and the underwriters, if any, without charge, as many copies of the
Prospectus or Prospectuses (including each form of Prospectus) and each amendment or supplement thereto (including any Free Writing
Prospectus) as such Persons may reasonably request from time to time in order to facilitate the disposition of the Registrable Securities in
accordance with the intended method or methods of disposition thereof; and the Company, subject to the last paragraph of this Section 4, hereby
consents to the use of such Prospectus and each amendment or supplement thereto by each of the selling Holders of Registrable Securities and the
underwriters, if any, in connection with the offering and sale of the Registrable Securities covered by such Prospectus and any such amendment or
supplement thereto;
(g) prior to any public offering of Registrable Securities, use its reasonable best efforts to register or qualify or cooperate with the selling
Holders of Registrable Securities, the underwriters, if any, and their respective counsel in connection with the registration or qualification (or
exemption from such registration or qualification) of such Registrable Securities for offer and sale under the securities or blue sky laws of such
jurisdictions within the United States as any seller or underwriter reasonably requests in writing and to use its reasonable best efforts to keep each
such registration or qualification (or exemption therefrom) effective during the period such Registration Statement is required to be kept effective
and to take any other action that may be necessary or advisable to enable such Holders of Registrable Securities to consummate the disposition of
such Registrable Securities in such jurisdiction in accordance with the
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intended method or methods of disposition thereof; provided, however, that the Company will not be required to (i) qualify generally to do
business in any jurisdiction where it would not otherwise be required to qualify but for this Section 4(g), (ii) subject itself to taxation in any
jurisdiction wherein it is not so subject or (iii) take any action that would subject it to general service of process in any such jurisdiction where it is
not then so subject (other than service of process in connection with such registration or qualification or any sale of Registrable Securities in
connection therewith);
(h) use its reasonable best efforts to cause the Registrable Securities covered by the Registration Statement to be registered with or
approved by such other governmental agencies or authorities within the United States as may be necessary in light of the business or operations of
the Company to enable the seller or sellers thereof or the managing underwriter(s), if any, to consummate the disposition of such Registrable
Securities, in accordance with the intended method or methods thereof, except as may be required solely as a consequence of the nature of such
selling Holder’s business, in which case the Company will cooperate in all reasonable respects with the filing of such Registration Statement and
the granting of such approvals, as may be necessary to enable the seller or sellers thereof or the underwriters, if any, to consummate the disposition
of such Registrable Securities in accordance with the intended method or methods thereof;
(i) upon the occurrence of any event contemplated by Section 4(c)(vi) above, promptly prepare a supplement or post-effective amendment
to the Registration Statement or a supplement to the related Prospectus or any document incorporated or deemed to be incorporated therein by
reference, or file any other required document so that, as thereafter delivered to the purchasers of the Registrable Securities being sold thereunder,
such Prospectus will not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading;
(j) prior to the effective date of the Registration Statement relating to the Registrable Securities, provide a CUSIP number for the
Registrable Securities;
(k) provide and cause to be maintained a transfer agent and registrar for all such Registrable Securities from and after the effective date of
such Registration Statement. In connection therewith, if required by the Company’s transfer agent, the Company will promptly after the effective
date of the Registration Statement, cause an opinion of counsel as to the effectiveness of the Registration Statement to be delivered to and
maintained with such transfer agent, together with any other authorizations, certificates and directions required by the transfer agent which
authorize and direct the transfer agent to issue such Registrable Securities without any such legend upon sale by the Holder or the underwriter or
managing underwriter of an Underwritten Offering of Registrable Securities, if any, of such Registrable Securities under the Registration
Statement;
(l) use its reasonable best efforts to cause all shares of Registrable Securities covered by such Registration Statement to be listed on a
national securities exchange if shares of the particular class of Registrable Securities are at that time listed on such exchange, prior to the
effectiveness of such Registration Statement;
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(m) enter into such agreements (including an underwriting agreement in form, scope and substance as is customary in Underwritten
Offerings) and take all such other customary actions reasonably requested by a Holder submitting a Demand Notice, a Take-Down Notice or an
Underwritten Shelf Take-Down Notice with respect to such offering or the Holders of a majority of the Registrable Securities being sold in
connection therewith (including those reasonably requested by the managing underwriter(s), if any) to expedite or facilitate the disposition of such
Registrable Securities, and in such connection, whether or not an underwriting agreement is entered into and whether or not the registration is an
underwritten registration, (i) make such representations and warranties to the Holders of such Registrable Securities and the underwriters, if any,
with respect to the business of the Company and its Subsidiaries, and the Registration Statement, Prospectus and documents, if any, incorporated
or deemed to be incorporated by reference therein, in each case, in form, substance and scope as are customarily made to underwriters in
Underwritten Offerings, and, if true, confirm the same if and when reasonably requested, (ii) use its reasonable best efforts to furnish to the selling
Holders of such Registrable Securities opinions of outside counsel (and/or internal counsel if acceptable to the managing underwriter(s)) to the
Company and updates thereof (which counsel and opinions (in form, scope and substance) shall be reasonably satisfactory to the managing
underwriter(s), if any, and counsels to the selling Holders of Registrable Securities), addressed to each selling Holder of Registrable Securities and
each of the underwriters, if any, covering the matters customarily covered in opinions requested in Underwritten Offerings and such other matters
as may be reasonably requested by such counsel and underwriters, (iii) use its reasonable best efforts to obtain “cold comfort” letters and updates
thereof from an independent registered public accounting firm with respect to the Company (and, if necessary, any other independent certified
public accountants of any Subsidiary of the Company or of any business acquired by the Company for which financial statements and financial
data are, or are required to be, included in the Registration Statement) who have certified the financial statements included in such Registration
Statement, addressed to each selling Holder of Registrable Securities (unless such accountants shall be prohibited from so addressing such letters
by applicable standards of the accounting profession) and each of the underwriters, if any, such letters to be in customary form and covering
matters of the type customarily covered in “cold comfort” letters in connection with Underwritten Offerings, (iv) if an underwriting agreement is
entered into, the same shall contain indemnification provisions and procedures that are customary for underwriting agreements in connection with
Underwritten Offerings except as otherwise agreed by the parties thereto; and (v) deliver such documents and certificates as may be reasonably
requested by a Holder making a Demand Notice, Take-Down Notice or Underwritten Shelf Take-Down Notice with respect to such offering, the
Holders of a majority of the Registrable Securities being sold pursuant to such Registration Statement, its or their counsel, as the case may be, or
the managing underwriter(s), if any, to evidence the continued validity of the representations and warranties made pursuant to Section 4(m)(i) and
to evidence compliance with any customary conditions contained in the underwriting agreement or other agreement entered into by the Company.
The above shall be done at each closing under such underwriting or similar agreement, or as and to the extent required thereunder;
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(n) upon reasonable notice, make available for inspection by a representative of the selling Holders of Registrable Securities, the
underwriters participating in any such disposition of Registrable Securities, if any, and any attorneys or accountants retained by such selling
Holders or underwriter (collectively, the “Inspectors”) at the offices where normally kept, during reasonable business hours, all financial and other
records, pertinent corporate documents and properties of the Company and its Subsidiaries (collectively, the “Records”), as shall be reasonably
necessary to enable them to exercise their due diligence responsibility, and cause the officers, directors and employees of the Company and its
Subsidiaries to supply all information in each case reasonably requested by any such representative, underwriter, attorney or accountant in
connection with such Registration Statement; provided, however, that any information and Records that are not generally publicly available at the
time of delivery of such information shall be kept confidential by the Inspectors unless (i) disclosure of such information or Records is required by
court or administrative order, (ii) disclosure of such information or Records, in the opinion of counsel to such Inspector, is required by law or
applicable legal process, (iii) such information or Records become generally available to the public other than as a result of a disclosure or failure
to safeguard by such Inspector, (iv) such information or Records becomes available to such Inspector on a non-confidential basis from a source
other than the Company or (v) such information or Records is independently developed by such Inspector. In the case of a proposed disclosure
pursuant to (i) or (ii) above, such Inspector shall be required to give the Company written notice of the proposed disclosure prior to such
disclosure and, if requested by the Company, assist the Company in seeking to prevent or limit the proposed disclosure;
(o) direct its officers to use their reasonable best efforts to support the marketing of the Registrable Securities covered by the Registration
Statement (including, without limitation, participation in such number of “road shows” as the underwriter(s) reasonably request); provided that the
Investor shall take into account the reasonable business requirements of the Company in determining the scheduling and duration of any road
show;
(p) reasonably cooperate with each seller of Registrable Securities and each underwriter or agent participating in the disposition of such
Registrable Securities and their respective counsel in connection with any filings required to be made with the FINRA; and
(q) otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the SEC, and make available to its
security holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve months beginning with the first
day of the Company’s first full calendar quarter after the effective date of the Registration Statement, which earnings statement will satisfy the
provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.
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Without limiting the foregoing, no such information shall be used by such Person as the basis for any market transactions in securities of the
Company or its Subsidiaries in violation of law, rule or regulation.
The Company may require each Holder of Registrable Securities as to which any registration is being effected to furnish to the Company in
writing such information required in connection with such registration regarding such seller and the distribution of such Registrable Securities as the
Company may, from time to time, reasonably request and the Company may exclude from such registration the Registrable Securities of any Holder
who unreasonably fails to furnish such information within a reasonable time after receiving such request.
The Company agrees not to file or make any amendment to any Registration Statement with respect to any Registrable Securities, or any
amendment of or supplement to the Prospectus or any Free Writing Prospectus used in connection therewith, that refers to any Holder covered thereby
by name, or otherwise identifies such Holder as the holder of any securities of the Company, without the consent of such Holder, such consent not to be
unreasonably withheld or delayed, unless and to the extent such disclosure is required by law, rule or regulation, in which case the Company shall
provide prompt written notice to such Holders prior to the filing of such amendment to any Registration Statement or amendment of or supplement to
the Prospectus or any Free Writing Prospectus.
If the Company files any Shelf Registration Statement for the benefit of the holders of any of its securities other than the Holders, the Company
agrees that it shall use its reasonable best efforts to include in such registration statement such disclosures as may be required by Rule 430B under the
Securities Act (referring to the unnamed selling security holders in a generic manner by identifying the initial offering of the securities to the Holders) in
order to ensure that the Holders may be added to such Shelf Registration Statement at a later time through the filing of a Prospectus supplement rather
than a post-effective amendment.
Each Holder of Registrable Securities agrees if such Holder has Registrable Securities covered by such Registration Statement that, upon receipt
of any notice from the Company of the happening of any event of the kind described in Section 4(c)(ii), 4(c)(iii), 4(c)(iv), 4(c)(v) and 4(c)(vi) hereof,
such Holder will promptly discontinue disposition of such Registrable Securities covered by such Registration Statement or Prospectus until such
Holder’s receipt of the copies of the supplemented or amended Prospectus contemplated by Section 4(i) hereof, or until it is advised in writing by the
Company that the use of the applicable Prospectus may be resumed, and has received copies of any additional or supplemental filings that are
incorporated or deemed to be incorporated by reference in such Prospectus; provided, however, that the time periods under Section 3 with respect to the
length of time that the effectiveness of a Registration Statement must be maintained shall automatically be extended by the amount of time the Holder is
required to discontinue disposition of such securities.
5. Hedging Transactions. The Parties agree that the provisions of this Agreement relating to the registration, offer and sale of Registrable
Securities apply also to (i) any transaction which Transfers some or all of the economic risk of ownership of Registrable Securities, including any
forward contract, equity swap, put or call, put or call equivalent position, collar, margin loan, sale of exchangeable security or similar transaction
(including the
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registration, offer and sale under the Securities Act of Registrable Securities pledged to the counterparty to such transaction or of securities of the same
class as the underlying Registrable Securities by the counterparty to such transaction in connection therewith), and that the counterparty to such
transaction shall be selected in the sole discretion of the Holders and (ii) any derivative transactions in which a broker-dealer, other financial institution
or unaffiliated Person may sell Registrable Securities covered by any Prospectus and the applicable prospectus supplement including short sale
transactions using Registrable Securities pledged by a Holder or borrowed from the Holder or others and Registrable Securities loaned, pledged or
hypothecated to any such party. The Prospectus shall permit, in connection with derivative transactions, a broker-dealer, other financial institution or
third party to sell shares of the Registrable Securities covered by such Prospectus and the applicable prospectus supplement, including in short sale
transactions.
6. Indemnification.
(a) Indemnification by the Company. The Company shall, without limitation as to time, indemnify and hold harmless, to the fullest
extent permitted by law, each Holder of Registrable Securities whose Registrable Securities are covered by a Registration Statement or Prospectus, the
officers, directors, partners, members, managers, shareholders, accountants, attorneys, agents and employees of each of them, each Person who controls
(within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) each such Holder and the officers, directors, partners,
members, managers, shareholders, accountants, attorneys, agents and employees of each such controlling person, each underwriter, if any, and each
Person who controls (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) such underwriter (each such person
being referred to herein as a “Covered Person”), from and against any and all losses, claims, damages, liabilities, costs (including, without limitation,
costs of preparation and reasonable attorneys’ fees and any legal or other fees or expenses incurred by such party in connection with any investigation or
proceeding), expenses, judgments, fines, penalties, charges and amounts paid in settlement (collectively, “Losses”), as incurred, arising out of or based
upon any untrue or alleged untrue statement of a material fact contained in any Prospectus, offering circular, or other document (including any related
Registration Statement, notification, or the like or Free Writing Prospectus or any amendment thereof or supplement thereto or any document
incorporated by reference therein) incident to any such registration, qualification, or compliance, or based on any omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements therein not misleading, or any violation by the Company of the
Securities Act, the Exchange Act, any state securities law, or any rule or regulation thereunder applicable to the Company and relating to any action or
inaction in connection with the related offering of Registrable Securities, and will reimburse each such Covered Person for any legal and any other
expenses reasonably incurred in connection with investigating and defending or settling any such Loss, provided that the Company will not be liable in
any such case to the extent that any such Loss arises out of or is based on any untrue statement or omission by such Covered Person relating to such
Covered Person or its Affiliates (other than the Company or any of its Subsidiaries), but only to the extent, that such untrue statement (or alleged untrue
statement) or omission (or alleged omission) is made in such Registration Statement, Prospectus, offering circular, Free Writing Prospectus or any
amendment thereof or supplement thereto, or any document incorporated by reference therein, or other document in reliance upon and in conformity
with written information furnished
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to the Company by such Covered Person with respect to such Covered Person for use therein. It is agreed that the indemnity agreement contained in this
Section 6(a) shall not apply to amounts paid in settlement of any such Loss or action if such settlement is effected without the consent of the Company
(which consent shall not be unreasonably delayed or withheld).
(b) Indemnification by Holder of Registrable Securities. As a condition to including any Registrable Securities in any Registration
Statement filed in accordance with Section 4 hereof, the Company shall have received an undertaking reasonably satisfactory to it from the prospective
seller of such Registrable Securities to indemnify, to the fullest extent permitted by law, severally and not jointly with any other Holders of Registrable
Securities, the Company, its directors and officers and each Person who controls (within the meaning of Section 15 of the Securities Act and Section 20
of the Exchange Act) the Company, from and against all Losses arising out of or based on any untrue or alleged untrue statement of a material fact
contained in any such Registration Statement, Prospectus, Free Writing Prospectus, offering circular, or other document, or any omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse the
Company, such directors, officers and controlling persons for any legal or any other expenses reasonably incurred in connection with investigating or
defending any such Loss, in each case to the extent, but only to the extent, that such untrue statement or omission is made in such Registration
Statement, Prospectus, Free Writing Prospectus, offering circular, or other document in reliance upon and in conformity with written information
furnished to the Company by such Holder with respect to such Holder for inclusion in such Registration Statement, Prospectus, offering circular or other
document; provided, however, that the obligations of such Holder hereunder shall not apply to amounts paid in settlement of any such Losses (or actions
in respect thereof) if such settlement is effected without the consent of such Holder (which consent shall not be unreasonably withheld); and provided,
further, that the liability of such Holder of Registrable Securities shall be limited to the net proceeds received by such selling Holder from the sale of
Registrable Securities covered by such Registration Statement.
(c) Conduct of Indemnification Proceedings. If any Person shall be entitled to indemnity hereunder (an “Indemnified Party”), such
Indemnified Party shall give prompt notice to the party from which such indemnity is sought (the “Indemnifying Party”) of any claim or of the
commencement of any proceeding with respect to which such Indemnified Party seeks indemnification or contribution pursuant hereto; provided,
however, that the delay or failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party from any obligation or liability except to
the extent that the Indemnifying Party has been materially prejudiced by such delay or failure. The Indemnifying Party shall have the right, exercisable
by giving written notice to an Indemnified Party promptly after the receipt of written notice from such Indemnified Party of such claim or proceeding,
to, unless in the Indemnified Party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist in respect
of such claim, assume, at the Indemnifying Party’s expense, the defense of any such claim or proceeding, with counsel reasonably satisfactory to such
Indemnified Party; provided, however, that an Indemnified Party shall have the right to employ separate counsel in any such claim or proceeding and to
participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless: (i) the
Indemnifying Party agrees to pay such fees and expenses; or (ii) the Indemnifying Party fails promptly to assume, or in the event of a conflict of interest
cannot assume, the defense of such claim or proceeding or fails to employ
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counsel reasonably satisfactory to such Indemnified Party; in which case the Indemnified Party shall have the right to employ counsel and to assume the
defense of such claim or proceeding at the Indemnifying Party’s expense; provided, further, however, that the Indemnifying Party shall not, in
connection with any one such claim or proceeding or separate but substantially similar or related claims or proceedings in the same jurisdiction, arising
out of the same general allegations or circumstances, be liable for the fees and expenses of more than one firm of attorneys (together with appropriate
local counsel) at any time for all of the Indemnified Parties (other than in the case that the Company is the Indemnifying Party, in which case, the
Company shall be liable for (x) the fees and expenses of one separate firm of attorneys (together with appropriate local counsel) for all Holders of
Registrable Securities whose Registrable Securities are covered by a Registration Statement or Prospectus, the officers, directors, partners, members,
managers, equityholders, agents and employees of each of them, each Person who controls (within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act) each such Holder and the officers, directors, partners, members, managers, shareholders, accountants, agents and
employees of each such controlling person, and (y) the fees and expenses of one separate firm of attorneys (together with appropriate local counsel) for
all underwriters, if any, and each Person who controls (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) each
such underwriter), or for fees and expenses that are not reasonable. Whether or not such defense is assumed by the Indemnifying Party, such
Indemnifying Party will not be subject to any liability for any settlement made without its consent (but such consent will not be unreasonably withheld
or delayed). The Indemnifying Party shall not consent to entry of any judgment or enter into any settlement that (x) does not include as an unconditional
term thereof the giving by the claimant or plaintiff to such Indemnified Party of a release, in form and substance reasonably satisfactory to the
Indemnified Party, from all liability in respect of such claim or litigation for which such Indemnified Party would be entitled to indemnification
hereunder or (y) involves the imposition of equitable remedies or the imposition of any obligations on the Indemnified Party or adversely affects such
Indemnified Party other than as a result of financial obligations for which such Indemnified Party would be entitled to indemnification hereunder.
(d) Contribution. If the indemnification provided for in this Section 6 is unavailable to an Indemnified Party in respect of any Losses
(other than in accordance with its terms), then each applicable Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to
the amount paid or payable by such Indemnified Party as a result of such Losses, in such proportion as is appropriate to reflect the relative fault of the
Indemnifying Party, on the one hand, and such Indemnified Party, on the other hand, in connection with the actions, statements or omissions that
resulted in such Losses as well as any other relevant equitable considerations. The relative fault of such Indemnifying Party, on the one hand, and
Indemnified Party, on the other hand, shall be determined by reference to, among other things, whether any action in question, including any untrue or
alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been made (or omitted) by, or relates to
information supplied by, such Indemnifying Party or Indemnified Party, and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent any such action, statement or omission.
The Parties agree that it would not be just and equitable if contribution pursuant to this Section 6(d) were determined by pro rata allocation or by
any other method of allocation that
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does not take account of the equitable considerations referred to in the immediately preceding paragraph. Notwithstanding the provisions of this
Section 6(d), an Indemnifying Party that is a selling Holder of Registrable Securities shall not be required to contribute any amount in excess of the
amount that such Indemnifying Party has otherwise been, or would otherwise be, required to pay pursuant to Section 6(b) by reason of such untrue or
alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation.
Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting agreement
entered into in connection with the underwritten public offering are more favorable to the Holders than the foregoing provisions, the provisions in the
underwriting agreement shall control.
(e) Deemed Underwriter. To the extent that any of the Holders is, or would be expected to be, deemed to be an underwriter of
Registrable Securities pursuant to any SEC comments or policies or any court of law or otherwise, the Company agrees that (i) the indemnification and
contribution provisions contained in this Section 6 shall be applicable to the benefit of such Holder in its role as deemed underwriter in addition to its
capacity as a Holder (so long as the amount for which any other Holder is or becomes responsible does not exceed the amount for which such Holder
would be responsible if the Holder were not deemed to be an underwriter of Registrable Securities) and (ii) such Holder and its representatives shall be
entitled to conduct the due diligence which would normally be conducted in connection with an offering of securities registered under the Securities Act,
including receipt of customary opinions and comfort letters.
(f) Other Indemnification. Indemnification similar to that specified in the preceding provisions of this Section 6 (with appropriate
modifications) shall be given by the Company and each seller of Registrable Securities with respect to any required registration or other qualification of
securities under any federal or state law or regulation or governmental authority other than the Securities Act.
(g) Non-Exclusivity. The obligations of the Parties under this Section 6 shall be in addition to any liability which any party may
otherwise have to any other party.
(h) Primacy of Indemnification. The Company hereby acknowledges that the Investor has certain rights to indemnification, advancement
of expenses and/or insurance provided by certain of their affiliates (collectively, the “Indemnitors”). The Company hereby agrees that (i) it is the
indemnitor of first resort (i.e., its obligations to the Investor are primary and any obligation of the Indemnitors to advance expenses or to provide
indemnification for the same Losses incurred by the Investor are secondary to any such obligation of the Company), (ii) that it shall be liable for the full
amount of all Losses to the extent legally permitted and as required by the terms of this Agreement and the articles and other organizational documents
of the Company (or any other agreement between the Company and the Investor), without regard to any rights the Investor may have against the
Indemnitors, and (iii) it irrevocably waives, relinquishes and releases the Indemnitors from any and all claims (x) against the Indemnitors for
contribution, indemnification, subrogation or any other recovery of any kind in respect thereof
24

and (y) that the Investor must seek indemnification from any Indemnitor before the Company must perform its indemnification obligations under this
Agreement. No advancement or payment by the Indemnitors on behalf of the Investor with respect to any claim for which the Investor has sought
indemnification from the Company hereunder shall affect the foregoing. The Indemnitors shall have a right of contribution and/or be subrogated to the
extent of such advancement or payment to all of the rights of recovery which the Investor would have had against the Company if the Indemnitors had
not advanced or paid any amount to or on behalf of the Investor. The Company and the Investor agree that the Indemnitors are express third party
beneficiaries of this Section 6.
7. Registration Expenses. All reasonable fees and expenses incurred in the performance of or compliance with this Agreement by the Company
including, without limitation, (i) all registration and filing fees (including, without limitation, fees and expenses with respect to (A) filings required to be
made with the SEC, all applicable securities exchanges and/or FINRA and (B) compliance with securities or blue sky laws, including, without
limitation, any reasonable fees and disbursements of counsel for the underwriters in connection with blue sky qualifications of the Registrable Securities
pursuant to Section 4(g)), (ii) printing expenses (including, without limitation, expenses of printing certificates for Registrable Securities in a form
eligible for deposit with The Depository Trust Company and of printing Prospectuses if the printing of Prospectuses is requested by the managing
underwriter(s), if any, or by a Holder making a Demand Notice, Take-Down Notice or Underwritten Shelf Take-Down Notice with respect to such
offering or the Holders of a majority of the Registrable Securities included in any Registration Statement), (iii) messenger, telephone and delivery
expenses of the Company, (iv) fees and disbursements of counsel for the Company, (v) expenses of the Company incurred in connection with any road
show, (vi) fees and disbursements of all independent registered public accounting firms referred to in Section 4(n) hereof (including, without limitation,
the expenses of any “cold comfort” letters required by this Agreement) and any other persons, including special experts retained by the Company and
fees and expenses of the transfer agent and (vii) fees and disbursements of one firm of counsel as Holders’ Counsel shall be borne by the Company
whether or not any Registration Statement is filed or becomes effective (up to $100,000 per Underwritten Offering). In addition, the Company shall pay
its internal expenses (including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the
expense of any annual audit, the fees and expenses incurred in connection with the listing of the securities to be registered on any securities exchange on
which similar securities issued by the Company are then listed and rating agency fees and the fees and expenses of any Person, including special experts,
retained by the Company.
The Company shall not be required to pay (i) fees and disbursements of any counsel retained by any Holder of Registrable Securities or by any
underwriter (except as set forth above in this Section 7), (ii) any underwriter’s fees (including discounts, commissions or fees of underwriters, selling
brokers, dealer managers or similar securities industry professionals) relating to the distribution of the Registrable Securities (other than with respect to
Registrable Securities sold by the Company), or (iii) any other expenses of the Holders of Registrable Securities not specifically required to be paid by
the Company pursuant to the first paragraph of this Section 7.
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8. Rule 144. The Company covenants that it will file the reports required to be filed by it under the Securities Act and the Exchange Act and the
rules and regulations adopted by the SEC thereunder (or, if the Company is not required to file such reports, it will, upon the request of any Holder,
make publicly available such information so long as necessary to permit sales of Registrable Securities pursuant to Rule 144), and it will take such
further action as any Holder of Registrable Securities (or, if the Company is not required to file reports as provided above, any Holder) may reasonably
request, all to the extent required from time to time to enable such Holder to sell shares of Registrable Securities without registration under the
Securities Act within the limitation of the exemptions provided by Rule 144. Upon the reasonable request of any Holder of Registrable Securities, the
Company will deliver to such Holder a written statement as to whether it has complied with such requirements and, if not, the specifics thereof.
9. Certain Additional Agreements. If any Registration Statement or comparable statement under state blue sky laws refers to any Holder by
name or otherwise as the Holder of any securities of the Company, then such Holder shall have the right to require (a) the insertion therein of language,
in form and substance satisfactory to such Holder and the Company, to the effect that the holding by such Holder of such securities is not to be construed
as a recommendation by such Holder of the investment quality of the Company’s securities covered thereby and that such holding does not imply that
such Holder will assist in meeting any future financial requirements of the Company, or (b) in the event that such reference to such Holder by name or
otherwise is not in the judgment of the Company required by the Securities Act or any similar federal statute or any state blue sky or securities law then
in force, the deletion of the reference to such Holder.
10. Miscellaneous.
(a) Termination. The provisions of this Agreement shall terminate upon the earliest to occur of (i) its termination by the written
agreement of all Parties or their respective successors in interest, (ii) with respect to a Holder, the date on which all Equity Securities held by such
Holder have ceased to be Registrable Securities, (iii) with respect to the Company, the date on which all Equity Securities have ceased to be Registrable
Securities and (iv) the dissolution, liquidation or winding up of the Company. Nothing herein shall relieve any party from any liability for the breach of
any of the agreements set forth in this Agreement. The provisions of Sections 6 and 7 shall survive any termination of this Agreement.
(b) Holdback Agreement. In consideration for the Company agreeing to its obligations under this Agreement, each Holder agrees that in
connection with any offering of the Company’s securities in which such Holder participates (and only to such extent), upon the request of the
underwriter(s) managing any Underwritten Offering of the Company’s securities, such Holder participating in such offering will enter into a customary
“lock-up” agreement not to effect (other than pursuant to such registration) any public sale or distribution of Registrable Securities, including, but not
limited to, any sale pursuant to Rule 144, or make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of, or enter into any
swap or other arrangement that transfers to another Person any of the economic consequences of ownership of, any Registrable Securities, any other
equity securities of the Company or any securities convertible into or exchangeable or exercisable for any equity securities of the Company without the
prior written consent of such underwriters during the Holdback Period,
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with customary carve-outs. The underwriters in connection with any such Underwritten Offering are intended third-party beneficiaries of this paragraph
of Section 10(b) and shall have the right and power to enforce the provisions hereof as though they were a party thereto.
If any registration pursuant to Section 3 of this Agreement shall be in connection with any Underwritten Offering, the Company will (x) not effect
any public sale or distribution of any Equity Securities (or securities convertible into or exchangeable or exercisable for Equity Securities) (other than a
registration statement (i) on Form S-4, Form S-8 or any successor forms promulgated for similar purposes, (ii) filed in connection with an exchange
offer or any employee benefit or dividend reinvestment plan) for its own account, during the Holdback Period and (y) cause its directors and officers to
enter into a customary “lock-up” agreement not to effect any public sale or distribution of Registrable Securities, including, but not limited to, any sale
pursuant to Rule 144, or make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of, or enter into any swap or other
arrangement that transfers to another Person any of the economic consequences of ownership of, any Registrable Securities, any other equity securities
of the Company or any securities convertible into or exchangeable or exercisable for any equity securities of the Company without the prior written
consent of such underwriters during the Holdback Period, with customary carve-outs; provided no such director or officer shall be required to be subject
to a lock-up agreement in connection with an Underwritten Offering that is a Block Sale in which such director or officer does not participate (a
“Skipped Block Sale”), if during the preceding six (6) month period, such director or officer has previously been subject to a lock-up agreement in
connection with a Skipped Block Sale. The underwriters in connection with any such Underwritten Offering are intended third-party beneficiaries of this
paragraph of Section 10(b) and shall have the right and power to enforce the provisions hereof as though they were a party thereto.
Notwithstanding anything to the contrary set forth in this Section 10(b), in connection with an Underwritten Offering that is a Block Sale, such
Holdback Period shall not exceed thirty (30) days (unless a longer period is requested by the managing underwriter(s) and agreed to by the Holder).
(c) Amendments and Waivers. This Agreement may be amended and the Company may take any action herein prohibited, or omit to
perform any act herein required to be performed by it, only if any such amendment, action or omission to act, has received the written consent of the
Company and each of Investor and its Affiliates that are Holders of Registrable Securities, or if no such Holders remain, the Holders of a majority of the
Registrable Securities; provided that this Agreement may not be amended in a manner that would, by its terms, adversely affect the rights or obligations
of Investor or its Affiliates that are Holders of Registrable Securities without the consent of such Holders. The failure of any party to enforce any of the
provisions of this Agreement shall in no way be construed as a waiver of such provisions and shall not affect the right of such party thereafter to enforce
each and every provision of this Agreement in accordance with its terms. Any Holder may waive (in writing) the benefit of any provision of this
Agreement with respect to itself for any purpose. Any such waiver shall constitute a waiver only with respect to the specific matter described in such
writing and shall in no way impair the rights of the Holder granting such waiver in any other respect or at any other time.
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(d) Successors, Assigns and Transferees. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the
Parties and their respective successors and assigns who agree in writing to be bound by the provisions of this Agreement. In addition, and whether or not
any express assignment shall have been made, the provisions of this Agreement which are for the benefit of Holders shall also be for the benefit of and
enforceable by any subsequent Holder of any Registrable Securities, subject to the provisions contained herein. The rights of a Holder hereunder may be
assigned (but only with all related obligations set forth below) in connection with a Transfer of Registrable Securities effected in accordance with the
terms of this Agreement to a Permitted Transferee of that Holder. Without prejudice to any other or similar conditions imposed hereunder with respect to
such Transfer, no assignment permitted under the terms of this Section 10(d) will be effective unless and until the Permitted Transferee to which the
assignment is being made, if not a Holder, has delivered to the Company the executed Joinder Agreement in the form attached as Exhibit A hereto
agreeing to be bound by, and be party to, this Agreement. A Permitted Transferee to whom rights are transferred pursuant to this Section 10(d) may not
again Transfer those rights to any other Permitted Transferee, other than as provided in this Section 10(d). The Company may assign this Agreement at
any time in connection with a sale or acquisition of the Company, whether by merger, consolidation, sale of all or substantially all of the Company’s
assets, or similar transaction, without the consent of the Holders; provided, that the successor or acquiring Person agrees in writing to assume all of the
Company’s rights and obligations under this Agreement.
(e) Notices. All notices, requests and other communications to any party hereunder shall be in writing (including facsimile transmission)
and e-mail transmission if confirmed by telephone or return e-mail (including automated return receipt) and shall be given:
If to the Company, to:
Gogo Inc.
111 N. Canal Street, Suite 1400
Chicago, IL 60606
Attn: General Counsel
with a copy (which shall not constitute notice) to:
Debevoise & Plimpton LLP
919 Third Avenue
New York, New York 10022
Attention: Matthew E. Kaplan
Fax: (212) 521-7334
Telephone: (212) 909-7334
e-mail: mekaplan@debevoise.com
if to Investor, to:
Silver (XII) Holdings, LLC
Silver (Equity) Holdings, LP
300 N. La Salle Street
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Suite 5600
Chicago, IL 60654
Attention: Jeffrey S. Wright
Mark M. Anderson
Stephen J. Jeschke
e-mail: jeffrey.wright@gtcr.com
mark.anderson@gtcr.com
stephen.jeschke@gtcr.com
with a copy (which shall not constitute notice) to:
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY 10017
Attention: Eli Hunt
Fax: 212-455-2502
Telephone: 212 455-2000
e-mail: eli.hunt@stblaw.com
or such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other Parties.
If to any other Holder of Registrable Securities, to the e-mail or physical address of such other Holder as shown in the stock record book of the
Company. Each Holder shall provide the Company with an updated e-mail address or physical address if such address changes by notice to the
Company pursuant to this Section 10(e). The e-mail address or physical address shown on the stock record books of the Company shall be presumed to
be current for purposes of giving any notice under this Agreement.
All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to
5:30 p.m. on a Business Day in the place of receipt. Otherwise, any such notice, request or communication shall be deemed to have been received on the
next succeeding Business Day in the place of receipt.
(f) Further Assurances. At any time or from time to time after the date hereof, the Parties agree to cooperate with each other, and at the
request of any other party, to execute and deliver any further instruments or documents and to take all such further action as the other party may
reasonably request in order to evidence or effectuate the consummation of the transactions contemplated hereby and to otherwise carry out the intent of
the Parties hereunder.
(g) No Inconsistent Agreements. The Company shall not hereafter enter into any agreement (or amend, modify or supplement any
existing agreement, including the Existing Agreement) with respect to its securities which is inconsistent with or violates the rights granted to the
holders of Registrable Securities in this Agreement.
(h) Entire Agreement; No Third Party Beneficiaries. This Agreement (i) constitutes the entire agreement among the Parties with respect
to the subject matter of this
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Agreement and supersede any prior discussions, correspondence, negotiation, proposed term sheet, agreement, understanding or agreement and there are
no agreements, understandings, representations or warranties between the Parties other than those set forth or referred to in this Agreement and
(ii) except as provided in Section 6 with respect to an Indemnified Party, is not intended to confer in or on behalf of any Person not a party to this
Agreement (and their successors and assigns) any rights, benefits, causes of action or remedies with respect to the subject matter or any provision
hereof.
(i) Governing Law; Jurisdiction and Forum; Waiver of Jury Trial.
(i) This Agreement shall be governed by and construed in accordance with the laws of the State of New York applicable to contracts
executed and to be performed wholly within such State and without reference to the choice-of-law principles that would result in the application of
the laws of a different jurisdiction.
(ii) Each party to this Agreement irrevocably submits to the jurisdiction of the United States District Court for the Southern District of
New York or any court of the State of New York located in such district any suit, action or other proceeding arising out of or relating to this
Agreement, and hereby irrevocably agrees that all claims in respect of such suit, action or proceeding may be heard and determined in such court.
Each party to this Agreement hereby irrevocably waives, to the fullest extent that it may effectively do so, the defense of an inconvenient forum to
the maintenance of such suit, action or other proceeding. The Parties further agree, to the extent permitted by law, that final and unappealable
judgment against any of them in any suit, action or other proceeding contemplated above shall be conclusive and may be enforced in any other
jurisdiction within or outside the United States by suit on the judgment, a certified copy of which shall be conclusive evidence of the fact and
amount of such judgment.
(iii) EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
(j) Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full
force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party hereto. Upon such a determination, the Parties shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the Parties as closely as possible in a mutually acceptable manner in order that the
transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.
(k) Enforcement. Each party hereto acknowledges that money damages would not be an adequate remedy in the event that any of the
covenants or agreements in this
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Agreement are not performed in accordance with its terms, and it is therefore agreed that in addition to and without limiting any other remedy or right it
may have, the non-breaching party will have the right to an injunction, temporary restraining order or other equitable relief in any court of competent
jurisdiction enjoining any such breach and enforcing specifically the terms and provisions hereof.
(l) Titles and Subtitles. The titles of the sections and subsections of this Agreement are for convenience of reference only and will not
affect the meaning or interpretation of this Agreement.
(m) No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement, the Company and each Holder (other
than the Investor) covenant, agree and acknowledge that no recourse under this Agreement or any documents or instruments delivered in connection
with this Agreement shall be had against any current or future director, officer, employee, shareholder, general or limited partner or member of the
Investor or of any Affiliate or assignee thereof, whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue of
any statute, regulation or other applicable law, it being expressly agreed and acknowledged that no personal liability whatsoever shall attach to, be
imposed on or otherwise be incurred by any current or future director, officer, employee, shareholder, general or limited partner or member of the
Investor or of any Affiliate or assignee thereof, as such for any obligation of the Investor under this Agreement or any documents or instruments
delivered in connection with this Agreement for any claim based on, in respect of or by reason of such obligations or their creation.
(n) Counterparts; Facsimile Signatures. This Agreement may be executed in any number of counterparts (including via facsimile and
electronic transmission), each of which shall be an original, but all of which together shall constitute one instrument. This Agreement may be executed
by facsimile signature(s).
[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement or caused this Agreement to be duly executed on its behalf as of
the date first written above.
GOGO INC.
By: /s/ Marguerite M. Elias
Name: Marguerite M. Elias
Title: Executive Vice President, General Counsel and
Secretary
SILVER (XII) HOLDINGS, LLC
By: /s/ Mark M. Anderson
Name: Mark M. Anderson
Title: President
SILVER (EQUITY) HOLDINGS, LP
By: GTCR Partners XII/A&C LP, its general partner
By: GTCR Investment XII LLC, its general partner
By: /s/ Jeffrey S. Wright
Name: Jeffrey S. Wright
Title: Authorized Signatory
[Signature Page to Registration Rights Agreement]

Exhibit A
JOINDER AGREEMENT
Reference is made to the Registration Rights Agreement, dated as of April 9, 2021 (as amended from time to time, the “Registration Rights
Agreement”), by and among Gogo Inc. (the “Company”), and the other parties thereto. The undersigned agrees, by execution hereof, to become a party
to, and to be subject to the rights and obligations of a “Holder” under the Registration Rights Agreement.
[NAME]
By:
Name:
Title:
Date:
Address:
Acknowledged by:
GOGO INC.
By:
Name:
Title:
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Appendix A
PLAN OF DISTRIBUTION
We are registering the shares of our common stock covered by this prospectus supplement for the selling shareholder[s]. The selling shareholder[s]
may, from time to time, sell, transfer or otherwise dispose of any or all of its shares of our common stock offered by this prospectus supplement on any
stock exchange, market or trading facility on which the shares of our common stock are traded or in private transactions. These dispositions may be at
fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of
sale, or at negotiated prices.
The selling shareholder[s], and their successors, including pledgees, donees, permitted transferees and assignees, may use any one or more of the
following methods, without limitation, when disposing of our common stock:
•

through one or more underwriters in a public offering, pursuant to which underwriters may resell our common stock in one or more
transactions, including in negotiated transactions at a fixed public offering price or at varying prices determined at the time of sale;

•

“at the market” to or through market makers or into an existing market for our common stock;

•

through broker-dealers, who may act as agents or principals;

•

block trades in which the broker-dealer will attempt to sell our common stock as agent, but may position and resell a portion of the
block as principal to facilitate the transaction;

•

privately negotiated transactions;

•

through the settlement of short sales (including short sales “against the box”);

•

[by pledge to secure debts and other obligations (including obligations associated with derivative transactions);]

•

[through entering into or settling of standardized or over-the-counter options, swaps or other hedging or derivative transactions,
whether through an options exchange or otherwise;]

•

in other ways not involving market makers or established trading markets, including direct sales to purchasers or sales effected
through agents;

•

through the distribution by the selling shareholder[s] to [its] [their] partners, members or shareholders;
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•

sales pursuant to Rule 144;

•

any other method permitted pursuant to applicable law; and

•

a combination of any such methods of disposition.

In effecting sales, brokers or dealers engaged by the selling shareholder[s] may arrange for other brokers or dealers to participate. Broker-dealer
transactions may include:
•

purchases of our common stock by a broker-dealer as principal and resales of our common stock by the broker-dealer for its account
pursuant to this prospectus supplement;

•

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers; or

•

transactions in which the broker-dealer solicits purchasers on a best efforts basis.

We are not aware of any agreements, understandings or arrangements between the selling shareholder[s] and any underwriters or broker-dealers
regarding the sale of our common stock covered by this prospectus supplement. At any time a particular offer of the shares of our common stock
covered by this prospectus supplement is made, a revised or additional prospectus supplement, if required, will set forth the aggregate amount of shares
of our common stock covered by this prospectus supplement being offered and the terms of the offering, including the name or names of any
underwriters, dealers, brokers or agents and any other required information. To the extent required, the applicable revised or additional prospectus
supplement will set forth whether or not underwriters may over-allot or effect transactions that stabilize, maintain or otherwise affect the market price of
our common stock at levels above those that might otherwise prevail in the open market, including, for example, by entering stabilizing bids, effecting
syndicate covering transactions or imposing penalty bids.
If the selling shareholder[s] utilize[s] a dealer in the sale of the securities being offered pursuant to this prospectus supplement, the selling
shareholder[s] will sell the securities to the dealer, as principal. The dealer may then resell the securities to the public at varying prices to be determined
by the dealer at the time of resale.
The selling shareholder[s] may also authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase
securities at the public offering price set forth in the revised or additional prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. The conditions to these contracts and the commission that the selling shareholder[s] must pay for
solicitation of these contracts will be described in a revised or additional prospectus supplement, to the extent required.
The selling shareholder[s] may enter into derivative transactions with broker-dealers, other financial institutions or third parties or sell securities
not covered by this prospectus supplement in privately negotiated or registered transactions. These transactions may involve the
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sale of shares of our common stock by the selling shareholder[s] by forward sale or by an offering (directly or by entering into derivative transactions
with broker-dealers, other financial institutions or third parties) of options, swaps, rights, warrants or other securities that are offered with, convertible
into or exchangeable for shares of our common stock.
The selling shareholder[s] may also enter into other option or other transactions with broker-dealers, other financial institutions or third parties or
enter into one or more derivative securities that in each case may involve the delivery to such broker-dealer, other financial institution or third party of
shares of our common stock offered by this prospectus supplement, which may then resell or otherwise transfer the shares. In addition, the selling
shareholder[s] may, from time to time, sell shares of our common stock short, and, in those instances, this prospectus supplement may be delivered in
connection with the short sales and the shares offered under this prospectus supplement may be used to cover short sales.
The selling shareholder[s] may also enter into hedging transactions with broker-dealers or other financial institutions and the broker-dealers or
other financial institutions may engage in short sales of shares of our common stock in the course of hedging the positions they assume with the selling
shareholder[s], including, without limitation, in connection with distributions of shares by those broker-dealers or other financial institutions.
In connection with the sale of shares of our common stock, the selling shareholder[s] may loan or pledge, hypothecate or grant a security interest
in the shares of our common stock to broker-dealers, other financial institutions or third parties which in turn may resell or otherwise transfer the shares.
This prospectus supplement may be revised or further supplemented from time to time to describe a specific plan of distribution and any related
transactions.
The aggregate proceeds to the selling shareholder[s] from the sale of our common stock offered by [it] [them] will be the purchase price of the
shares less discounts or commissions, if any. The selling shareholder[s] reserve[s] the right to accept and, together with [its] [their] agents from time to
time, to reject, in whole or in part, any proposed purchase of shares of our common stock to be made directly or through agents. We will not receive any
of the proceeds from the sale of our common stock by the selling shareholder[s].
The selling shareholder[s] may sell shares of our common stock directly to purchasers. In this case, [it] [they] may not engage underwriters or
agents in the offer or sale of such shares. The selling shareholder[s] also may resell all or a portion of the shares of our common stock in open market
transactions in reliance upon Rule 144 under the Securities Act rather than pursuant to this prospectus supplement, provided that it meets the criteria and
conforms to the requirements of that rule.
The selling shareholder[s] may also elect to make a distribution of the shares of our common stock covered by this prospectus supplement to [its]
[their] members, partners or shareholders. The members, partners or shareholders of the selling shareholder[s] who receive shares of our common stock
pursuant to a registered distribution may sell those shares of common stock directly to purchasers or through underwriters, broker-dealers or agents
under
A-3

Section 4(a)(1) of the Securities Act, except to the extent any such member, partner or shareholder is deemed to be our “affiliate” under Rule 144 of the
Securities Act. After receiving shares of our common stock, the members, partners and shareholders of the distributing selling shareholder[s], to the
extent not deemed to be our “affiliate” under Rule 144 of the Securities Act, will act independently of us and the selling shareholder[s] in making
decisions regarding the timing, manner and size of each sale of our common stock.
In connection with the sale of our common stock covered by this prospectus supplement through underwriters, underwriters may receive
compensation in the form of underwriting discounts or commissions and may also receive commissions from purchasers of shares of our common stock
for whom they may act as agent. Underwriters may sell to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act as agent. Any underwriters, brokerdealers or agents that participate in the sale of the shares of our common stock or interests therein may be “underwriters” within the meaning of
Section 2(a)(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the shares of our common stock may
be underwriting discounts and commissions under the Securities Act. In compliance with the guidelines of the Financial Industry Regulatory Authority,
or FINRA, the aggregate maximum discount, commission or agency fees or other items constituting underwriting compensation to be received by any
FINRA member or independent broker dealer will not exceed 8% of any offering pursuant to this prospectus supplement.
To the extent required, the shares of our common stock to be sold, the respective purchase prices and public offering prices, the names of any
agent, dealer or underwriter, any applicable commissions, discounts or concessions, and other terms with respect to a particular offer will be set forth in
a revised or additional prospectus supplement.
We and the selling shareholder[s] may enter into agreements pursuant to which underwriters, dealers and agents who participate in the distribution
of the shares of our common stock may be entitled to indemnification by us or the selling shareholder[s] against certain liabilities, including liabilities
arising under the Securities Act, and to contribution with respect to payments which the underwriters, dealers or agents may be required to make.
We will bear all expenses in connection with registering our common stock offered by this prospectus supplement. The selling shareholder[s] will
pay any underwriting discounts, selling commissions and transfer taxes and fees and disbursements of counsel and any other advisers or agents of [it]
[theirs] incurred in connection with the offering of our common stock pursuant to this prospectus supplement.
Certain of the underwriters, broker-dealers or agents who may become involved in the sale of the shares of our common stock may engage in
transactions with and perform other services for us in the ordinary course of their business for which they receive customary compensation.
We have advised the selling shareholder[s] that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares
of our common stock in the market and
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to the activities of the selling shareholder[s] and [its] [their] affiliates. In addition, to the extent applicable, we will make copies of this prospectus
supplement (as it may be revised or further supplemented from time to time) and the accompanying prospectus available to the selling shareholder[s] for
the purpose of satisfying the prospectus delivery requirements of the Securities Act.
The selling shareholder[s] may also make sales through the Internet or through other electronic means. Since the selling shareholder[s] may from
time to time elect to offer securities directly to the public, with or without the involvement of agents, underwriters or dealers, utilizing the Internet or
other forms of electronic bidding or ordering system for the pricing and allocation of such securities, you should pay particular attention to the
description of that system provided in any revised or additional prospectus supplement.
Such electronic system may allow bidders to directly participate, through electronic access to an auction site, by submitting conditional offers to
buy that are subject to acceptance by the selling shareholder[s], and which may directly affect the price or other terms and conditions at which such
securities are sold. These bidding or ordering systems may present to each bidder, on a so-called “real-time” basis, relevant information to assist in
making a bid, such as the clearing spread at which the offering would be sold, based on the bids submitted, and whether a bidder’s individual bids would
be accepted, prorated or rejected.
Upon completion of such an electronic auction process, securities will be allocated based on prices bid, terms of bid or other factors. The final
offering price at which securities would be sold and the allocation of securities among bidders would be based in whole or in part on the results of the
Internet or other electronic bidding process or auction.
We cannot assure you that the selling shareholder[s] will sell any or all of the shares of our common stock offered by it pursuant to this prospectus
supplement. In addition, we cannot assure you that the selling shareholder[s] will not transfer, device or gift the shares of our common stock by other
means not described in this prospectus supplement.
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Exhibit 10.3
Execution Version
AMENDMENT TO THE REGISTRATION RIGHTS AGREEMENT
This AMENDMENT TO THE REGISTRATION RIGHTS AGREEMENT (this “Amendment”), dated as of April 9, 2021, is made by and among
Gogo Inc. (f/k/a AC HoldCo Inc.), a Delaware corporation (the “Company”), and Thorndale Farm Gogo, LLC (as assignee to the interests of the Thorne
Investors, as defined in the Agreement (as defined below)) (the “Thorne Investors”). The Company and the Holder will be referred to each as a “Party”
and collectively as the “Parties.”
WHEREAS, each of the Parties are party to the Registration Rights Agreement, dated December 31, 2009 (the “Agreement”) (unless otherwise
defined herein, all capitalized terms used herein shall have the respective meanings ascribed to such terms in the Agreement);
WHEREAS, in connection with the transactions contemplated by that certain exchange agreement, dated as of April 1, 2021 (the “Exchange
Agreement”), by and between the Company and Silver (Equity) Holdings, LP (together with its permitted assignees, under the registration rights
agreement to be entered into between the Company and Silver (Equity) Holdings, LP in connection with the Exchange Agreement, “GTCR”);
WHEREAS, the Thorne Investors collectively own a majority of the Registrable Securities held by the Thorne Investors and the Ripplewood
Investors in the aggregate; and
WHEREAS, in order to induce the entry into the Exchange Agreement, and pursuant to Section 14(d)(i) of the Agreement, the Parties desire to
amend the Agreement as set forth below to modify certain terms in the Agreement.
NOW, THEREFORE, in consideration of the premises and the covenants hereinafter contained and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, it is agreed as follows:
1.

Amendments.
a.

Section 2(c) of the Agreement is hereby amended and restated in its entirety as follows:
“(c) If the Demand Holders holding a majority of the Registrable Securities requested by such Demand Holders to be registered in a
Demand Registration relating to a public offering so request that the offering be underwritten with a managing underwriter selected in the
manner set forth in Section 12 below, and such managing underwriter of such Demand Registration has informed the Company in writing
that, in its good faith opinion, the total number or dollar amount of securities to be included in such offering is such as to likely have a
material adverse effect on the timing, price or distribution of such offering (the “Maximum Number of Securities”), then the Company
shall include in such Demand Registration the Registrable Securities that the Participating Demand

Holders have requested to be registered thereunder only to the extent the number of such Registrable Securities does not exceed the
Maximum Number of Securities. If such amount exceeds the Maximum Number of Securities, the number of Registrable Securities in
such Demand Registration shall include the Registrable Securities such Participating Demand Holder(s) proposes to register, in an amount
to be allocated among such Participating Demand Holders on a pro rata basis (based on the number of Registrable Securities held by each
Participating Demand Holder). If the amount of such Registrable Securities does not exceed the Maximum Number of Securities, the
Company may include in such Registration any other Securities of the Company and other securities held by other security holders of the
Company, as the Company may in its discretion determine, in an amount which together with the Registrable Securities included in such
Demand Registration shall not exceed the Maximum Number of Securities.”
b.

Section 3 of the Agreement is hereby amended and restated in its entirety as follows:
“3. Piggy-Back Registration.
(a) If the Company proposes to file on its behalf and/or on behalf of any holder of its securities (other than pursuant to Section 2) a
registration statement under the Securities Act on any form (other than a registration statement relating to an IPO or on Form S-4 or S-8 or
any successor form for securities to be offered in a transaction of the type referred to in Rule 145 under the Securities Act or to employees
of the Company pursuant to any employee benefit plan, respectively) (a “Piggy-Back Registration Statement”) for the registration of
common stock or other common equity securities or preferred stock that is convertible to common stock (a “Piggy-Back Registration”), it
will give written notice to all Holders within twenty (20) days of the Company’s decision to proceed with, or its receipt of the notice
requiring it to effect such, Piggy-Back Registration, which notice shall set forth the intended method of disposition of the securities
proposed to be registered by the Company, provided that, to the extent such Piggy-Back Registration relates to (i) an offering and/or sale
of the Company’s securities without a road show or other significant marketing efforts by the Company prior to pricing, including, without
limitation, a same day trade or an overnight trade (a “Block Sale”), no such notice shall be required of the Company, and (ii) any other
underwritten public offering, the Company will give written notice to all Holders within two (2) days of the proposed date of such
offering. The notice shall offer to include in such filing the aggregate number of shares of Registrable Securities as such Holders may
request.
(b) Each Holder desiring to have Registrable Securities registered under this Section 3 (“Participating Piggy-Back Holders”) shall advise
the Company in writing within ten (10) days after the date of receipt of such offer from the Company, setting forth the amount of such
Registrable Securities for which registration is requested. The Company shall thereupon include in such filing the number or amount of
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Registrable Securities for which registration is so requested, subject to paragraph (c) below, and shall use its reasonable efforts to effect
registration of such Registrable Securities under the Securities Act.
(c) If the Piggy-Back Registration relates to an underwritten public offering and the managing underwriter of such proposed public
offering advises in writing that, in its opinion, the amount of Registrable Securities requested to be included in the Piggy-Back
Registration in addition to the securities being registered by the Company would be greater than the Maximum Number of Securities
(having the same meaning as defined in Section 2 but replacing the term “Demand Registration” with “Piggy-Back Registration”), then:
(i) in the event Company initiated the Piggy-Back Registration, the Company shall include in such Piggy-Back Registration first, the
securities the Company proposes to register and second, the securities of all other selling security holders, including the Participating
Piggy-Back Holders, to be included in such Piggy-Back Registration in an amount which together with the securities the Company
proposes to register, shall not exceed the Maximum Number of Securities, such amount to be allocated among such selling security
holders on a pro rata basis (based on the number of securities of the Company held by each such selling security holder);
(ii) in the event GTCR initiated the Piggy-Back Registration, the Company shall include in such Piggy-Back Registration first, the
securities GTCR proposes to register, in an amount that shall not exceed the Maximum Number of Securities, second, the securities
that the Participating Piggy-Back Holders propose to register, in an amount that, together with the securities GTCR proposes to
register, shall not exceed the Maximum Number of Securities, such amount to be allocated among such Participating Piggy-Back
Holders on a pro rata basis (based on the number of securities of the Company held by each such Participating Piggy-Back Holder),
and third, any securities the Company proposes to register, in an amount which together with the securities GTCR and the
Participating Piggy-Back Holders propose to register, shall not exceed the Maximum Number of Securities, provided that no such
Piggyback Registration rights shall extend to any Holder in connection with a Block Sale initiated by GTCR;
(iii) in the event any holder of Securities (other than any Holder or GTCR) of the Company initiated the Piggy-Back Registration,
the Company shall include in such Piggy-Back Registration first, the securities of all selling security holders (including Participating
Piggy-Back Holders) that such selling security holders propose to register, in an amount that shall not exceed the Maximum Number
of Securities, such amount to be allocated
3

among such selling security holders on a pro rata basis (based on the number of securities of the Company held by each such selling
security holder) and second, any securities the Company proposes to register, in an amount which together with the securities the
initiating security holder and the other selling security holders propose to register, shall not exceed the Maximum Number of
Securities;
(d) The Company will not hereafter enter into any agreement that is inconsistent with the rights of priority provided in paragraph (c)
above, except to the extent such amendment is entered into pursuant to Section 14(d).
(e) The Company shall have the right to terminate or withdraw any registration initiated by it under this Section 3 prior to the effectiveness
of such Piggy-Back Registration Statement whether or not any Holder has elected to include Registrable Securities in such Registration
Statement. Nothing in this Section 3 shall create any liability on the part of the Company to any Holder if for any reason the Company
shall decide not to file, or to delay the filing of, a Registration Statement proposed to be filed under Section 3(a) or to withdraw such
Registration Statement subsequent to its filing, regardless of any action whatsoever that a Holder may have taken, whether as a result of
the issuance by the Company of any notice hereunder or otherwise, provided, however, that the Company shall not be relieved of its
obligation to pay the expenses set forth in Section 7 hereof in connection with any such filing or proposed filing.”
c.

Section 10 of the Agreement is hereby amended and restated in its entirety as follows:
“10. Certain Additional Limitations on Registration Rights. Notwithstanding the other provisions of this Agreement, the Company shall
not be obligated to register the Registrable Securities of any Holder (i) if such Holder or any underwriter of such Registrable Securities
shall fail to furnish to the Company necessary information in respect of the distribution of such Registrable Securities, or (ii) if such
registration involves an underwritten offering, such Registrable Securities are not included in such underwritten offering on the same terms
and conditions as shall be applicable to the other Securities being sold through underwriters in the registration or such Holder fails to enter
into an underwriting agreement in customary form with the underwriter or underwriters selected for such underwritten offering. In
addition, in connection with an underwritten offering initiated by any holder of the Company’s securities or the Company, each Holder
agrees not to effect any public sale or distribution of any Registrable Securities or of any securities convertible into or exchangeable or
exercisable for such Registrable Securities, including a sale pursuant to Rule 144 under the Securities Act, and to enter into a customary
lock-up agreement with the managing underwriter for an offering, during the 180-day period (or such shorter period, as agreed to by the
managing underwriter(s)) beginning on the effective date of any Demand
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Registration Statement (initiated by a Holder) or Piggy-Back Registration Statement or other underwritten offering (initiated by the
Company or another holder, including GTCR) (except as part of such registration), and the Company agrees to use its reasonable best
efforts to cause its directors and executive officers to enter into a customary lock-up agreement of the same term, in each case if and to the
extent requested by the managing underwriter(s) for such offering, provided that no Holder shall be obligated to enter into any lock-up
agreement in connection with any Block Sale in which it does not participate (i) that is for more than a thirty (30) day period or (ii) more
than once in any six-month period.”
2.

Miscellaneous.
a.

No Other Amendments. Except as expressly amended by Section 1 of this Amendment, the provisions of the Agreement are unchanged
and will remain in full force and effect and nothing in this Amendment will be construed as a waiver of any of the rights or obligations of
the parties under the Agreement.

b.

Entire Agreement. The Agreement and this Amendment, together, constitutes the entire agreement among the parties to the Agreement
pertaining to the subject matter hereof and supersedes all prior agreements and understandings pertaining thereto. No party thereto shall
have any rights, duties or obligations other than those specifically set forth in Agreement and this Amendment, taken together.

c.

Governing Law. This Amendment shall be governed by, and construed in accordance with, the laws of the State of New York, regardless of
the laws that might otherwise govern under applicable principles of conflicts of laws thereof.

d.

Counterparts. This Amendment may be executed in one or more counterparts, all of which shall be considered one and the same agreement
and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other parties.
[Signature Pages Follow on Next Page]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first set forth above.
GOGO INC.
By: /s/ Marguerite M. Elias
Name: Marguerite M. Elias
Title: Executive Vice President, General Counsel and
Secretary
THORNDALE FARM GOGO, LLC
By: Thorndale Farm, Inc., its Managing Member
By: /s/ Oakleigh Thorne
Name: Oakleigh Thorne
Title: President
[Signature Page to Amendment to Registration Rights Agreement]

