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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On February 1, 2016, we notified The NASDAQ Stock Market, Inc. (“NASDAQ”) that as a result of the resignation of Michael S. Gilliland from our
Board of Directors and its Audit Committee effective January 31, 2016, as described in Item 5.02 below, we were no longer compliant with NASDAQ Stock
Market Rule 5605(c)(2)(A), which requires each listed company to maintain an audit committee composed of at least three members who meet certain
eligibility criteria. With Mr. Gilliland’s resignation, we had two members on our Audit Committee and one vacancy on the Audit Committee. Under
NASDAQ rules, we have a cure period which extends until the earlier of July 29, 2016 or the Company’s next annual meeting of stockholders to regain
compliance; provided that we have a minimum of 180 days to comply if our next annual meeting of stockholders will be held within 180 days.

In light of the departure of Mr. Gilliland, the Board has appointed Charles C. Townsend, a current member of the Board and the Compensation
Committee, to the Audit Committee of the Board of Directors, effective February 3, 2016.

Item 5.02 Departure of Directors.

On January 31, 2016, Michael S. Gilliland informed the Board of Directors of Gogo Inc. (the “Company”), that he has accepted a role with
Dimensional Fund Advisors, an investment advisory firm. The firm requires that Mr. Gilliland resign from the Company’s Board of Directors effective as of
January 31, 2016. Mr. Gilliland was a member of the Audit and Nominating and Corporate Governance Committees of the Board.
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