
 

UNITED STATES
 SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

 
FORM 8-K

 
CURRENT REPORT

 Pursuant to Section 13 or 15(d)
 of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): February 14, 2023 (February 8, 2023)

 

GOGO INC.
(Exact name of registrant as specified in its charter)

 
 

Delaware
(State or other jurisdiction of incorporation)

001-35975
(Commission File Number)

27-1650905
(IRS Employer Identification No.)

 
105 Edgeview Dr., Suite 300

Broomfield, CO
(Address of principal executive offices)

80021
(Zip Code)

 
Registrant’s telephone number, including area code:

303-301-3271

Not Applicable
 (Former name or former address, if changed since last report)

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions:

☐ 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))

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class Trading Symbol Name of each exchange on which registered
Common stock, par value $0.0001 per share GOGO NASDAQ Global Select Market

Preferred Stock Purchase Rights GOGO NASDAQ Global Select Market
 
 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this 
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new 
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐

  



 

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

On February 8, 2023, Gogo Inc. (the “Company”) appointed Jessica Betjemann, age 51, to serve as the Company’s Executive Vice President and 
Chief Financial Officer, effective March 11, 2023 (the “Effective Date”). Ms. Betjemann has served as Senior Vice President, Finance, Chief Accounting 
Officer and Treasurer of the Company since August 2021 after joining the Company as Vice President, Financial Planning & Analysis in August 2016. 
Prior to joining the Company, Ms. Betjemann served as Vice President of Strategic Business Planning at Nokia in 2016 and held several senior leadership 
roles in strategy and business operations at Alcatel-Lucent from 2007 to 2015. Prior to 2007, Ms. Betjemann held progressive strategy and finance roles at 
Lucent Technologies and AT&T.  

In connection with her appointment, Ms. Betjemann entered into an employment agreement (the “Employment Agreement”), and a change in 
control severance agreement (the “Change in Control Severance Agreement” and, together with the Employment Agreement, the “Agreements”) with Gogo 
Business Aviation, LLC, a wholly-owned subsidiary of the Company, each effective as of the Effective Date, in forms substantially similar to those entered 
into with the Company’s other executive officers. 

The Employment Agreement sets Ms. Betjemann’s annual base salary at $400,000, which salary shall be reviewed at least annually. The 
Employment Agreement specifies that Ms. Betjemann is eligible for an annual bonus with a target of 70% of base salary, with the amount of such bonus to 
be determined by the Compensation Committee of the Board of Directors of the Company (the “Compensation Committee”). The Employment Agreement 
also provides that Ms. Betjemann is eligible to participate in all normal Company benefits, including the Company’s 401(k), retirement, medical, dental and 
life and disability insurance plans and programs in accordance with the terms of such arrangements. Subject to the approval of the Compensation 
Committee, Ms. Betjemann will also be eligible to participate in the Company’s annual equity award program.

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

The Change in Control Severance Agreement assures Ms. Betjemann that she will be protected in the event of a change in control of the 
Company. Under the Change in Control Severance Agreement, Ms. Betjemann is entitled to receive severance benefits of 18 months of base salary and 
target bonus, as well as reimbursement of COBRA premiums payable to maintain substantially equivalent health insurance coverage during the severance 
period, in each case, if she is terminated by the Company without cause or the executive resigns with “good reason” within two years following a change in 
control. Additionally, upon such termination, any unvested stock options and service-based equity awards would immediately become vested and 
exercisable, and any unvested performance-based equity awards would vest or be forfeited based on the satisfaction of the applicable performance goals to 
the same extent as if Ms. Betjemann’s services to the Company had not ended. The descriptions of the Agreements contained herein do not purport to be 
complete and are qualified in their entirety by reference to the full texts of the Agreements, copies of which are filed as Exhibits 10.1 and 10.2 to this 
Current Report on Form 8-K and are incorporated in this Item 5.02 by reference.

On the Effective Date, Barry Rowan will step down from his positions as the Company’s Executive Vice President and Chief Financial Officer.  

On February 8, 2023, the Company appointed Leigh Goldfine, age 45, to serve as the Company’s Vice President, Controller and Chief 
Accounting Officer, effective as of the Effective Date. Mr. Goldfine has served as Vice President and Controller of the Company since October 2022. Prior 
to that, Mr. Goldfine served as Assistant 

  



Controller for Intelsat’s Commercial Aviation division since April 2021. Mr. Goldfine transferred to Intelsat following the Company’s Commercial 
Aviation division sale in 2020, and he had previously served in several leadership roles in corporate accounting at the Company beginning in May 2010.  
From November 2005 to May 2010, he was promoted from a senior accountant to a manager of financial reporting for Richardson Electronics in LaFox, 
Illinois. Prior to his time at Richardson, he held accounting positions with Exelon Corporation and Trizec Properties after starting his career with
accounting firm BDO Seidman in 2000. 

We entered into indemnification agreements with Ms. Betjemann and Mr. Goldfine. The form of indemnification agreement is an exhibit to the 
Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission (the “SEC”) on March 3, 2022, and is described in the Proxy 
Statement on Schedule 14A filed with the SEC on April 25, 2022.

There are no family relationships between either Ms. Betjemann or Mr. Goldfine and any directors or executive officers of the Company. There 
are no transactions in which either Ms. Betjemann or Mr. Goldfine has an interest that would require disclosure by the Company under Item 404(a) of 
Regulation S-K.

Item 8.01 Other Events

 On February 14, 2023, the Company issued a press release announcing the appointments of Ms. Betjemann to Executive Vice President and Chief 
Financial Officer and Mr. Goldfine to Vice President, Controller and Chief Accounting Officer. A copy of the press release is furnished as Exhibit 99.1 and 
incorporated by reference in this Item 8.01.

 
Item 9.01 Financial Statements and Exhibits 

Exhibit No.   Description
10.1  Employment Agreement, effective as of March 11, 2023, by and between Gogo Business Aviation LLC and Jessica 

Betjemann.
10.2  Change in Control Severance Agreement, effective as of March 11, 2023, by and between Gogo Business Aviation LLC 

and Jessica Betjemann.
99.1   Press Release dated February 14, 2023.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).

 
  



 
SIGNATURE
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 Crystal L. Gordon

 Executive Vice President, General Counsel and
 Secretary

Date: February 14, 2023
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EXECUTION COPY
 EMPLOYMENT AGREEMENT

This Employment Agreement (this “Agreement”), is effective as of March 11, 2023 (the “Effective Date”) by and between GOGO 
BUSINESS AVIATION LLC, 105 Edgeview Dr., Suite 300, Broomfield, CO 80021 (the “Company”), and JESSICA BETJEMANN 
(“Executive”).  Certain capitalized terms used herein have the meanings given to them in Section 20 hereof.

AGREEMENT:

In consideration of the mutual covenants contained herein, the parties agree as follows:

1. Employment.  The Company hereby agrees to employ Executive, and Executive hereby accepts such 
employment upon the terms and conditions set forth herein.

2. Capacity and Duties.  As of the Effective Date, Executive shall be employed by the Company as its Executive 
Vice President and Chief Financial Officer.  Executive shall also have a parallel capacity and duties with respect to Gogo Inc. 
(“Parent”).  During Executive’s employment with the Company, Executive shall perform the duties and bear the responsibilities 
commensurate with Executive’s position, and shall serve the Company faithfully and to the best of Executive’s ability, under the 
direction of the Company’s Chief Executive Officer.  Executive shall also perform such other duties as may be reasonably 
requested from time to time by the Company’s Chief Executive Officer or the Board of Directors of Parent.   Executive’s actions 
shall at all times be such that they do not discredit the Company or its products and services, and Executive shall not engage in 
any business activity or activities that require significant personal services by Executive or that, in the sole judgment of the 
Company, may conflict with the proper performance of Executive’s duties hereunder.  Executive shall devote all Executive’s 
working time, working attention, and working energies to the business of the Company. 

3. Compensation.

(a) Base Salary and Annual Bonus.  The Company shall pay to Executive as base compensation 
for all of the services to be rendered by Executive under this Agreement a salary at the rate of $400,000 per annum (the “Base 
Salary”), payable in accordance with such normal payroll practices as are adopted by the Company from time to time, subject to 
withholdings for federal, state and local taxes, FICA and other withholding required by applicable law, regulation or ruling.  The 
Base Salary shall be reviewed for possible increase at least annually. In addition, Executive shall be eligible for an annual bonus 
with a target of seventy percent (70%) of Base Salary.  The amount of such annual bonus, if any, shall be decided by the 
Compensation Committee of the Board of Directors of Parent, and shall be based upon achievement of objectives established by 
the Compensation Committee, all as determined in the reasonable discretion of the Compensation Committee. 

(b) Reimbursement of Expenses, Company Facilities.  The Company shall pay or reimburse 
Executive for all reasonable, ordinary and necessary travel and other expenses incurred by Executive in the performance of 
Executive’s obligations under this Agreement, in accordance with the Company’s travel and expense reimbursement policies for 
management employees.  The Company shall provide to Executive, at the Executive’s principal place of 
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EXECUTION COPY
business, the necessary office facilities and equipment to perform Executive’s obligations under this Agreement. The Executive 
may perform her services under this Agreement from the Chicago, Illinois, metropolitan area until the fourth anniversary of the 
Effective Date, although the Executive acknowledges and agrees that she will be required to frequently travel to, and spend 
substantial time at, the Company’s headquarters, currently in Broomfield, Colorado. To the extent that the Executive remains 
employed hereunder following the fourth anniversary of the Effective Date, the Company may require the Executive to relocate 
to the metropolitan area in which the Company’s headquarters are then located (in which case the Executive shall be entitled to 
the relocation package specified in Section 3(g) below but in no event will such required relocation constitute or trigger Good 
Reason).  The location from which the Executive is principally performing her services to the Company hereunder as of a given 
date consistent with the two immediately preceding sentences (including any location not specified above that the Executive and 
the Company may have mutually agreed) is her “Principal Place of Employment” as of such date.

(c) Discretionary Time Off.  The Company has no formal vacation or time off policy with set 
time off amounts and accruals.  Instead, Executive will have the flexibility to take time off as determined by Executive, subject to 
the approval of the CEO. 

(d) Benefits.  Subject to applicable eligibility requirements, Executive shall be eligible to 
participate in all normal company benefits including the Company’s 401(k), retirement, medical, dental and life and disability 
insurance plans and programs in accordance with the terms thereof.  Any such benefits, plans and/or programs shall be subject to 
change or termination from time to time, as determined by the Company. 

(e) Directors and Officers Insurance.  Officers and directors’ liability insurance shall be 
obtained and maintained by the Company for coverage of the Company, other executives of the Company and Executive, at no 
cost to Executive.  

(f) Annual Equity Grants.  Executive shall be eligible to participate in an annual equity award 
program, as approved by the Compensation Committee of the Board of Directors of Parent.  

(g) Relocation Expenses.  Should Executive be required to move to the Company’s corporate 
headquarters following the fourth anniversary of the Effective Date (or otherwise should the Executive and the Company 
mutually agree to a relocation at any time), the Company shall provide a relocation package that is commensurate with executives 
serving in a similar size Company as of the date of such relocation.  The terms of any relocation package shall be mutually agreed 
upon by Executive and the Company. 

4. Confidentiality; Ownership of Confidential Information and Inventions.

(a) Receipt of Confidential Information.  Executive’s employment by the Company creates a 
relationship of confidence and trust between Executive and the Company with respect to certain information applicable to the 
business of the Company and its clients or customers.  Executive acknowledges that during Executive’s employment by the 
Company and as a result of the confidential relationship with the Company established thereby, Executive shall be 
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EXECUTION COPY
receiving Confidential Information and that the Confidential Information is a highly valuable asset of the Company.

(b) Nondisclosure.  During Executive’s employment with the Company and at all times thereafter, 
regardless of the reason for the termination of such employment, Executive shall retain in strict confidence and shall not use for 
any purpose whatsoever or divulge, disseminate, or disclose to any third party (other than in the furtherance of the business 
purposes of the Company and with the Company’s prior written consent) all Confidential Information, all of which is deemed 
confidential and proprietary.  Notwithstanding anything in this Agreement to the contrary, nothing contained in this Agreement 
limits Executive’s ability to communicate with or participate in any investigation or proceeding regarding possible violations of 
U.S. Federal securities laws that may be conducted by the U.S. Securities and Exchange Commission, the U.S. Department of 
Justice, the U.S. Consumer Financial Protection Bureau or the U.S. Commodity Futures Trading Commission.

(c) Disclosure.  Executive shall inform the Company promptly and fully of all Inventions by a 
written report, setting forth in detail a description of the Invention, the procedures used and the results achieved.  Executive shall 
submit a report upon completing any studies or research projects undertaken on the Company’s behalf, whether or not Executive 
believes that project has resulted in an Invention.  Executive agrees to keep and maintain adequate and current records (in the 
form of notes, sketches, drawings and in any other form that may be required by the Company) of all Inventions, which records 
shall be available to and remain the sole property of the Company at all times.

(d) Ownership; Cooperation.  All Confidential Information and Inventions shall be and remain 
the sole property of the Company.  Executive promptly shall execute and deliver to the Company any instruments deemed 
necessary by it to effect disclosure and assignment of all Inventions to the Company including, without limitation, assignment 
agreements satisfactory to the Company.  Upon request of the Company, during and after Executive’s employment with the 
Company, Executive shall execute patent, copyright, trademark, mask work or other applications and any other instruments 
deemed necessary by the Company for the prosecution of such patent applications or the acquisition of letters patent or 
registration of copyrights, trademarks or mask works in the United States and foreign countries based on such Inventions; 
provided, however, that if Executive incurs any expenses in connection with the foregoing obligation after Executive’s 
employment with the Company is terminated, the Company shall compensate Executive at a reasonable rate for the time actually 
spent by Executive at the Company’s request in satisfying such obligation.

(e) Works for Hire.  To the extent the Inventions consist of original works of authorship which 
are made by Executive (solely or jointly with others) within the scope of Executive’s employment and which are protectable by 
copyright, Executive acknowledges that all such original works of authorship are “works for hire” as that term is defined in the 
United States Copyright Act (17 U.S.C., Section 101).

5. Covenants-Not-to-Compete.  In consideration of Executive’s continued employment as an executive of the 
Company and in consideration of the Company’s obligations contained in this Agreement, including, without limitation, its 
agreeing to pay severance benefits in the 
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EXECUTION COPY
circumstances specified in Section 9(a), and because Executive shall have access to Confidential Information, including, without 
limitation, Trade Secrets, Executive hereby covenants as follows (as used in this Section the term “Company” includes Gogo Inc. 
and its Affiliates):

(a) Covenants.  Without the prior written consent of the Board, (x) during Executive’s 
employment with the Company and (y) for twelve (12) months after leaving the employment of the Company, whether 
voluntarily or involuntarily, Executive shall not directly or indirectly, personally, by agency, as an employee, consultant, officer 
or director, through a corporation, partnership, limited liability company, or by any other artifice or device:

(i) Own, manage, operate, control, work for, provide services to, employ, have 
any financial interest in, consult to, lend Executive’s name to or engage in any capacity in any enterprise, business, company or 
other entity (whether existing or newly established) engaged in a Competitive Business, whether in anticipation of monetary 
compensation or otherwise;

(ii)  Solicit or otherwise induce any person who is then or was employed by the 
Company or otherwise engaged by the Company as an independent contractor or consultant at any time during the twelve (12) 
month period preceding Executive’s last day of employment, to terminate their employment or service with the Company to 
engage in any Competitive Business, or intentionally interfere with the relationship of the Company with any such employee, 
former employee or person, it being understood that a general advertisement of employment opportunities to which a current or 
former employee of the Company or any of its Affiliates responds shall not constitute solicitation or inducement for purposes of 
this Section 5 (a)(ii), or hire any such former employee within ninety days following their  termination of employment with the 
Company or any of its Affiliates;

(iii)  Solicit or service in any way in connection with or relating to a Competitive 
Business, on behalf of Executive or on behalf of or in conjunction with others, any client or customer, or prospective client or 
customer of the Company, or induce any customer, client, prospective customer or client, vendor, consultant, strategic partner or 
independent contractor of the Company to terminate or negatively alter their relationship with the Company, who has been 
solicited or serviced by the Company or any of its Affiliates; or

(iv)  Assist others in doing anything prohibited by clause (i), (ii) or (iii) above. 
Due to the global nature of the Company’s business and its competition there is no applicable geographic restriction on the 
covenants set forth herein. The covenants in this Section 5(a) shall be specifically enforceable. However, the covenants in this 
Section 5(a) shall not be construed to prohibit the ownership of not more than one percent of the equity of any publicly-held 
entity engaged in direct competition with the Company, so long as Executive is not otherwise engaged with such entity in any of 
the other activities specified in Section 5(a)(i) through (iv) above.

(b) Reformation and/or Severability of Covenants.  If a court determines that any of the 
foregoing covenants is an unenforceable restriction, the court is authorized and requested to revise such provision to include the 
maximum restriction allowed under applicable law. If any provision of this Agreement is determined to be in violation of any 
law, rule or regulation or otherwise unenforceable, and cannot be modified to be enforceable, such 
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determination shall not affect the validity of any other provision of this Agreement, and such other provisions shall remain in full 
force and effect. Each provision, paragraph and subparagraph of this Agreement is severable from every other provision, 
paragraph and subparagraph and constitutes a separate and distinct covenant. 

(c) Acknowledgments.  Company acknowledges that none of the covenants shall be applicable to 
Executive to the extent they restrict Executive’s right to practice law under Section 5.6 of the Colorado Rules of Professional 
Conduct.  Subject to the foregoing sentence, Executive acknowledges that the covenants made by Executive in this Agreement 
are intended to protect the legitimate business interests of the Company and not to prevent or interfere with Executive’s ability to 
earn a living.

6. Injunctive Relief; Legal Fees.  If Executive violates any of the provisions of Section 4 or 5 hereof (the 
“Applicable Sections”), the Company shall be entitled to seek and, if awarded by a court or arbitrator, obtain immediate and 
permanent injunctive relief in addition to all other rights and remedies it may have, it being agreed that a violation of the 
Applicable Sections would cause the Company irreparable harm, and the damages which the Company would sustain upon such 
violation are difficult or impossible to ascertain in advance.  If the Company takes legal action to enforce the covenants contained 
in the Applicable Sections, or to enjoin Executive from violating the Applicable Sections, as part of its damages, the prevailing 
party shall be entitled to recover its reasonable legal costs and expenses for bringing and maintaining any such action from the 
losing party.

7. No Conflict.  Executive represents and warrants to the Company that (a) Executive has not signed any 
employment agreement, confidentiality agreement, non-competition covenant or the like with any other employer and (b) 
Executive’s employment with the Company will not violate any other agreement or arrangement Executive has or may have had 
with any other former employer.  Executive covenants that under no circumstances shall Executive disclose to the Company or 
use for the benefit of the Company any confidential or proprietary information of any former employer or other third party, and 
Executive shall hold all such information in confidence, and shall comply with the terms of any and all applicable agreements 
between Executive and the third party with respect to such information.

8. Termination.  Executive and the Company each acknowledge that either party has the right to terminate 
Executive’s employment with the Company at any time for any reason whatsoever, with or without cause, pursuant to the 
following:

(a) Termination by the Company Without Cause.  Upon thirty (30) days’ written notice to 
Executive, or at the Company’s discretion, pay in lieu of notice;

(b) Disability.  Immediately upon written notice to Executive, if Executive is prevented from 
performing Executive’s duties by reason of illness or incapacity for a continuous period of 180 days;

(c) Death.  Immediately upon the death of Executive; or
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(d) Termination by the Company for Cause.  Immediately upon  “Cause”, which for purposes of 

this Agreement shall mean Executive’s (1) willful gross misconduct or gross or persistent negligence in the discharge of her 
duties; (2) act of dishonesty or concealment; (3) breach of her fiduciary duty or duty of loyalty to the Company; (4) a breach of 
Section 4 or 5 hereof; (5) any other material breach by Executive of this Agreement, which breach has not been cured by 
Executive within thirty (30) days after written notice of such breach is given to Executive by the Company; (6) commission of 
one or more acts of substance abuse which are materially injurious to the Company; (7) conviction or plea of no contest to a 
felony involving money or other property of the Company (excluding traffic or other similar violations); or (8) conviction or a 
plea of no contest to a criminal offense that would, if committed in the State of Colorado, constitute a felony under the laws of 
the State of Colorado or the United States of America.

(e) Voluntary Resignation.  Executive may terminate Executive’s employment under this 
Agreement upon thirty (30) days’ written notice to the Company.  The Company, at its discretion, may waive the thirty (30) day 
notice requirement, and in such event shall be required to make any payments in lieu of notice.

(f) Resignation for Good Reason.  Executive may terminate her employment under this 
Agreement immediately upon a showing of “Good Reason,” which for purposes of this Agreement shall mean (1) a reduction by 
the Company in Executive’s Base Salary; (2) (A) a material diminution of Executive’s duties or responsibilities such that such 
duties and responsibilities, when viewed in the aggregate, are not at least commensurate with those duties and responsibilities 
normally associated with and appropriate to her position, or (B) Executive ceasing to be a direct report to the Chief Executive 
Officer of the Company; (3) the relocation of Executive’s principal place of employment to a geographic location more than fifty 
(50) miles from the Executive’s then Principal Place of Employment; or (4) any material breach by the Company of its 
obligations to Executive hereunder.  In the event that Executive believes that circumstances constituting “Good Reason” have 
occurred and Executive wishes to terminate her employment as a result of such occurrence, Executive must provide the Company 
written notice within 90 days from the initial existence of the occurrence.  If within 30 days following the Company’s receipt of 
such notice it corrects the circumstances constituting “Good Reason,” then Executive shall not be entitled to terminate her 
employment under this Section 8(f) as a result of such circumstances.  Furthermore, Executive shall not be entitled to terminate 
her employment under this Section 8(f) as a result of any circumstances constituting “Good Reason” unless her resignation 
occurs within 30 days following the expiration of the Company’s cure period.  

 
9. Termination Benefits.

(a) Termination by the Company Without Cause or Resignation for Good Reason. If 
Executive is terminated under Section 8(a) or resigns for Good Reason under Section 8(f), and following the execution (and 
expiration of any revocation period), not later than 45 days following the termination date, of a separation agreement containing a 
general release of all claims against Parent, the Company and its Affiliates, the Company shall pay Executive an amount equal to 
twelve  (12) months of Executive’s then-current Base Salary, payable in installments as set forth hereinafter (each such payment a 
“Severance Payment”).  The Severance Payments shall be payable in installments, by direct deposit, in accordance with the 
Company’s normal payroll 
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practices.  The first installment of the Severance Payments shall be made on the first payroll date after the execution (and 
expiration of any revocation period) of such separation agreement or, if the 45-day period following the termination date spans 
two calendar years and the Severance Payment is subject to Section 409A of the Internal Revenue Code, after such 45-day 
period, and shall include all installments of the Severance Payments that would have been paid if the general release of claims 
had been fully effective on the termination date.  In addition, during the twelve (12) months following termination, should 
Executive timely elect to continue coverage pursuant to COBRA, the Company agrees to reimburse Executive for the COBRA 
premiums due to maintain health insurance coverage that is substantially equivalent to that which she received immediately prior 
to Executive’s termination.  The Company shall also pay Executive (i) any salary earned but unpaid prior to termination, (ii) any 
business expenses incurred but not reimbursed as of the date of termination, and (iii) any award under the annual bonus program 
referred to in Section 3(a) for which Executive has completed the prior calendar year but for which the annual bonus has not been 
paid as of the date of termination. 

(b) Other Termination.  In all other cases, the Company’s obligation to make payments 
hereunder shall cease upon such termination, except the Company shall pay Executive (i) any salary earned but unpaid prior to 
termination, and (ii) any business expenses incurred but not reimbursed as of the date of termination.  In addition, if the 
termination occurs due to Executive’s death or disability under Sections 8(b) or 8(c) above, the Company shall also pay 
Executive (or her estate) any award under the annual bonus program referred to in Section 3(a) for which Executive has 
completed the prior calendar year but for which the annual bonus has not been paid as of the date of termination. 

(c) Survival of Obligations.  Executive’s obligations pursuant to Sections 4 and 5 shall survive 
the expiration of the term of Executive’s employment under this Agreement or any early termination thereof.

(d) Returns.  Upon termination of Executive’s employment under this Agreement, or as otherwise 
requested by the Company, immediately upon the Company’s request, Executive shall return to the Company all Company files,
notes, business plans and forecasts, financial information, computer-recorded information, tangible property including computers,
software, credit cards, entry cards, identification badges, cell phones, pager, keys, tools, equipment and any materials of any kind 
which contain or embody any proprietary or confidential information of the Company (and all reproductions thereof). 

10. Notices.  All notices, reports, records or other communications which are required or permitted to be given to 
the parties under this Agreement shall be sufficient in all respects if given in writing and delivered in person, by telecopy, by 
overnight courier, or by registered or certified mail, postage prepaid, return receipt requested, to the receiving party at the address 
listed on the first page of this Agreement, or to such other address as such party may have given to the other by notice pursuant to
this Section 10.  Notice shall be deemed given on the date of delivery, in the case of personal delivery or telecopy, or on the 
delivery or refusal date, as specified on the return receipt, in the case of overnight courier or registered or certified mail.

11. Further Assurances.  The parties shall cooperate fully with each other and execute such further instruments, 
documents and agreements, and shall give such further written 
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assurances, as may be reasonably requested by one another to better evidence and reflect the transactions described herein and 
contemplated hereby and to carry into effect the intent and purposes of this Agreement.  Without limiting the generality of the 
foregoing, Executive shall cooperate fully in assisting the Company to comply with contractual obligations of the Company to 
third parties regarding Inventions, Trade Secrets and copyrights.

12. Waiver of Breach.  A waiver by the Company of a breach of any provision of this Agreement by Executive 
shall not operate or be construed as a waiver of any subsequent breach by Executive.

13. Applicable Law.  This Agreement shall be governed by and construed in accordance with the laws of the State 
of Colorado.  Any action pursuant to Section 4 or 5 above may be brought in the Courts in the State of Colorado, and by 
execution of this Agreement, Executive irrevocably submits to such jurisdiction.

14. Arbitration.

(a) Any dispute arising in connection with this Agreement or Executive’s employment with the 
Company, except for equitable or injunctive actions pursuant to Section 4 or 5 above, or claims by Executive for workers’ 
compensation, unemployment compensation or benefits under a Company benefits plan, shall be submitted to final and binding 
arbitration.  Judgment upon any award rendered by arbitration may be entered in any court having jurisdiction thereof.

(b) The arbitrator shall be selected by the mutual agreement of the parties.  Any arbitrator selected 
shall be a professional having at least ten years of experience in labor or employment related practice areas.  If the amount in 
dispute exceeds $250,000, the parties shall select, by mutual agreement, a panel of three arbitrators, rather than one arbitrator, to 
resolve the dispute.

(c) The arbitration shall be conducted in Denver, Colorado (unless the corporate headquarters of 
the Company shall have been moved to another location, in which case the arbitration shall be conducted in such location).  
Reasonable discovery shall be permitted as determined by the arbitrator or arbitrators.  Both parties to an arbitration shall have 
the right to be represented by counsel.  The attorneys’ fees and costs of the arbitrator and arbitration proceedings are to be shared 
equally between the parties, and all other costs and attorneys’ fees are to be paid by the party incurring such costs and fees.

(d) Except as otherwise provided herein, this arbitration procedure is the exclusive remedy for any 
contractual, non-contractual or statutory claim of any kind, including claims arising under federal, state and local statutory law, 
including, but not limited to, the Age Discrimination in Employment Act of 1967, 29 U.S.C. § 621 et seq.; Title VII of the Civil
Rights Act of 1964, 42 U.S.C. § 2000e et seq.; the Americans with Disabilities Act, 42 U.S.C. § 12101 et seq.; the Employee 
Retirement Income Security Act, 29 U.S.C. § 1001 et seq; the Colorado Anti-Discrimination Act, C.R.S. 24-34-401, et seq.; and 
common law or equitable claims alleging breach of contract, defamation, fraud, outrageous conduct, promissory estoppel, 
violation of public policy, wrongful discharge or any other tort, contract or equitable theory.  Executive agrees to 
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exhaust any and all internal dispute resolution procedures established by the Company prior to pursuing arbitration under this 
Agreement.

15. Severability.  If any provision of this Agreement shall be held by any Court of competent jurisdiction to be 
illegal, void or unenforceable, such provision shall be of no force and effect, but the enforceability of all other provisions of this 
Agreement shall be unimpaired.

16. Binding Agreement.  Executive shall not delegate or assign any of Executive’s rights or obligations under this 
Agreement.  All of the terms and provisions of this Agreement shall be binding upon and inure to the benefit of and be 
enforceable by Executive, the Company and the Company’s successors and assigns; provided, however, that the Company may 
not assign this Agreement to any other person or entity without the prior written consent of Executive except (a) to Parent or (b) 
in connection with a sale, assignment or other transfer by the Company of all or a substantial portion of its assets or business, in 
each of which events assignment of this Agreement is expressly permitted without the consent of Executive.

17. Merger; Amendment.  This Agreement sets forth the entire understanding of the parties with respect to the 
subject matter hereof and no other statement, representation, warranty or covenant has been made by either party except as 
expressly set forth herein.  This Agreement may be amended at any time, provided that such amendment is in writing and is 
signed by each of the parties.

18. Nature of Employment.  EXECUTIVE IS EMPLOYED WITH THE COMPANY FOR NO SPECIFIC TERM 
OF EMPLOYMENT, AND IS EMPLOYED AT THE WILL OF THE COMPANY.  NOTHING IN THIS AGREEMENT 
SHALL IN ANY WAY RESTRICT EXECUTIVE’S RIGHT OR THE RIGHT OF THE COMPANY TO TERMINATE 
EXECUTIVE’S EMPLOYMENT AT ANY TIME, FOR ANY REASON OR FOR NO REASON, WITH OR WITHOUT 
CAUSE AND WITH OR WITHOUT NOTICE.

19. Section 409A.  This Agreement is intended to comply with the requirements of Section 409A of the Internal
Revenue Code of 1986, as amended (the “Code”), and shall be interpreted and construed consistently with such intent.  The 
payments to Executive pursuant to this Agreement are also intended to be exempt from Section 409A of the Code to the 
maximum extent possible, under the separation pay exemption pursuant to Treasury regulation §1.409A-1(b)(9)(iii), as short-term 
deferrals pursuant to Treasury regulation §1.409A-1(b)(4), or another applicable exemption under Section 409A of the Code or 
the Treasury regulations promulgated thereunder.  In the event the terms of this Agreement would subject Executive to taxes or 
penalties under Section 409A of the Code (“409A Penalties”), the Company and Executive shall cooperate diligently to amend 
the terms of the Agreement to avoid such 409A Penalties, to the extent possible.  To the extent any amounts under this 
Agreement are payable by reference to Executive’s “termination of employment” or similar terms, such term and similar terms 
shall be deemed to refer to Executive’s “separation from service,” within the meaning of Section 409A of the Code.  
Notwithstanding any other provision in this Agreement, if Executive is a “specified employee,” as defined in Section 409A of the 
Code, as of the date of Executive’s separation from service, then to the extent any amount payable under this Agreement (i) 
constitutes the payment of nonqualified deferred compensation, within the meaning of Section 409A of the Code, (ii) is payable 
upon Executive’s separation from service and (iii) under the terms of this Agreement would be payable 
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prior to the six-month anniversary of Executive’s separation from service, such payment shall be delayed until the earlier to occur 
of (a) the six-month anniversary of the separation from service or (b) the date of Executive’s death.  Any reimbursement payable 
to Executive pursuant to this Agreement shall be conditioned on the submission by Executive of all expense reports reasonably 
required by the Company under any applicable expense reimbursement policy, and shall be paid to Executive promptly following 
receipt of such expense reports, but in no event later than the last day of the calendar year following the calendar year in which 
Executive incurred the reimbursable expense.  Any amount of expenses eligible for reimbursement, or in-kind benefit provided, 
during a calendar year shall not affect the amount of expenses eligible for reimbursement, or in-kind benefit to be provided, 
during any other calendar year.  The right to any reimbursement or in-kind benefit pursuant to this Agreement shall not be subject 
to liquidation or exchange for any other benefit.  Executive’s right to receive any installment payments under this Agreement, 
including without limitation any salary continuation payments that are payable in installments in accordance with the Company’s 
normal payroll practices, shall be treated as a right to receive a series of separate payments and, accordingly, each such 
installment payment shall at all times be considered a separate and distinct payment as permitted under Section 409A of the 
Code.  Whenever a provision under this Agreement specifies a payment period with reference to a number of days, the actual 
date of payment within the specified period shall be within the sole discretion of the Company.  

20. Definitions.  In addition to terms defined above and elsewhere in this Agreement, the following terms shall 
have the meanings set forth below:

“Affiliate” means (i) any parent or subsidiary of the Company and (ii) any person or entity that directly or indirectly, through one 
or more intermediaries, controls, is controlled by or is under common control with, the Company.  For purposes of this definition, 
the terms “controls,” “is controlled by” or “is under common control with” shall mean the possession, direct or indirect, of the 
power to direct or cause the direction of the management and policies of a person or entity, whether through the ownership of 
voting securities, by contract or otherwise.

“Air-to-Ground Communication” means (i) data and/or voice communications directly or indirectly between an aircraft and the 
ground, including communications between an aircraft and the ground transmitted in whole or in part by satellite, (ii) data and/or 
voice communications within an aircraft, including all communications to or from the cabin and/or the cockpit of an aircraft, (iii) 
any and all related products and services and (iv) any and all products and services directly supportive thereof.  For the avoidance 
of doubt, Air-to-Ground Communications does not include communications by satellite that do not involve communication to or 
from an aircraft. 

“Competitive Business” means any business engaged in (i) providing Air-to-Ground Communications, (ii) assembling, 
manufacturing, installing or selling equipment involved in or relating to Air-to-Ground Communications or (iii) any other 
business or activities that are substantially in competition with any other businesses in which the Company or any of its Affiliates 
engages in during Executive’s employment or is actively contemplating entering into during Executive’s employment. For 
purposes of this Agreement, in the event that a Competitive Business includes an organization with separate and distinct business 
units, to the extent possible, and upon the written approval of the Company, the term Competitive Business may be limited to 
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only those business units(s) or persons of the Competitive Business that are engaged in, related to or become engaged in, or 
related to the business of Air-to-Ground Communications. 

“Confidential Information” means all information relating to the Company, its Affiliates and their respective customers and 
suppliers considered by the Company or its Affiliates to be confidential and proprietary including, without limitation, (a) business 
plans, research, development and marketing strategies, customer names and lists, product and service prices and lines, processes, 
designs, formulae, methods, financial information, costs and supplies and (b) the Trade Secrets (as defined below).  Confidential 
Information may include information which has been acquired or created by Executive or has otherwise become known to 
Executive through Executive’s employment with Company.  Confidential Information may also include information belonging to 
the Company’s clients, customers or suppliers.  “Confidential Information” shall not include the foregoing that is or becomes (i) 
in the public domain other than through acts by Executive, (ii) already lawfully in Executive’s possession at the time of 
disclosure by the Company as evidenced by Executive’s written records, (iii) disclosed to Executive by a third party who is not 
prohibited from disclosing the information pursuant to any fiduciary, contractual or other duty to any person or (iv) required by 
law, rule, regulation or court order to be disclosed. Confidential Information also does not include information that cannot be 
considered confidential under applicable law.

“Existing Proprietary Rights” means all inventions, original works of authorship, developments, improvements and trade secrets 
that Executive has, alone or jointly with others, made, conceived, developed or reduced to practice or caused to be made, 
conceived, developed or reduced to practice prior to the Effective Date, whether or not patentable or registrable under patent, 
copyright or similar statutes, a list of which is attached to this Agreement as Exhibit A.

“Inventions” means discoveries, concepts, ideas, methods, formulae, techniques, developments, know-how, inventions and 
improvements, whether or not patentable or registrable under patent, copyright or similar statutes, conceived of or made by 
Executive at any time, whether before, during or after business hours, or with the use of the Company’s resources, facilities, 
materials or personnel, either solely or jointly with others after the Effective Date and during Executive’s employment by the 
Company, or within one (1) year of the termination of Executive’s employment with the Company; and, if based on or related to 
the Company’s business, including, without limitation, existing and planned products and services and future products and 
services of the Company and its Affiliates.

“Trade Secrets” means any and all technology and information relating to the Company’s and its Affiliates’ business or their 
respective patents, methods, formulae, software, know-how, designs, products, processes, services, research development, 
inventions, systems, engineering and manufacturing which have been designated as secret or confidential or are the subject of 
efforts that are reasonable under the circumstances to maintain their secrecy or confidentiality and which are sufficiently secret to 
derive economic value, actual or potential, from not being generally known to other persons.

 

The parties have executed this Agreement on the last date written below, effective as of the Effective Date.
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COMPANY:
 
GOGO BUSINESS AVIATION LLC
 
 
/s/ Oakleigh Thorne______
 
 
 Date: February 8, 2023
            
 
 

EXECUTIVE:
 
JESSICA BETJEMANN
 
 
/s/ Jessica Betjemann_________________
 
  
Date: February 8, 2023

 
12

 



 
 

EXECUTION COPY
  

Exhibit A

Existing Proprietary Rights

 

[None]
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EXECUTION COPY
CHANGE IN CONTROL SEVERANCE AGREEMENT

This Change in Control Severance Agreement (this “Agreement”) is effective as of the 11th day of March, 2023 (the “Effective 
Date”) by and between Gogo Inc., a Delaware corporation (“the Company”), and Jessica Betjemann (“Executive”).  Certain 
capitalized terms used herein have the meanings given to them in Section 16 hereof.

RECITALS:

WHEREAS, the Board of Directors of the Company (the “Board”) considers the maintenance of a sound management to be 
essential to protecting and enhancing the best interests of the Company and its stockholders and, in this connection, recognizes 
that the possibility of a Change in Control may exist from time to time, and that this possibility, and the uncertainty and questions 
it may raise among management, may result in the departure or distraction of management personnel to the detriment of Gogo 
and its stockholders; and

WHEREAS, the Board has determined that appropriate steps should be taken to encourage the continued attention and 
dedication of members of management of the Company and its Subsidiaries to their assigned duties without the distraction which 
may arise from the possibility of a Change in Control.  

AGREEMENT:

In consideration of the mutual covenants contained herein, the parties agree as follows:

1. At-Will Employment.  The Company and Executive acknowledge that the Executive’s employment is and shall 
continue to be at-will, as defined under applicable law. If the Executive’s employment terminates for any reason, the Executive 
shall not be entitled to any payments, benefits, damages, awards or compensation other than as provided by this Agreement or the 
Employment Agreement, or as may otherwise be established under the then-existing employee benefit plans or policies of the 
Company and its Subsidiaries at the time of termination.

2. Change in Control and Severance Benefits.

(a) Severance Payments.  If Executive's employment is terminated as a result of a Qualifying 
Termination, the Company shall pay Executive an amount equal to 
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the sum of (i) twelve (12) months of Executive’s Base Salary, pursuant to Section 9(a) of the Employment Agreement (the “Basic 
Separation Payment”), and (ii) six (6) months of Executive’s Base Salary plus an  amount equal to the product of (x) 1/12 of 
Executive’s Target Bonus and (y) the number of months in the Severance Period (the, “Additional Payment”).  Notwithstanding 
anything to the contrary in the Employment Agreement, the Company shall pay the Additional Payment together with the Basic 
Separation Payment (collectively, the “Severance Payment”), in cash in a single lump sum payment, within ten (10) days 
following the Date of Termination. In addition, during the eighteen (18) months following the Date of Termination or, if a shorter 
period, the maximum period permitted by law, should Executive timely elect to continue coverage pursuant to COBRA, the 
Company agrees to reimburse Executive for the COBRA premiums due to maintain health insurance coverage that is 
substantially equivalent to that which he or she received immediately prior to Executive’s termination (the “COBRA Payments”).  
The Company shall also pay Executive (A) any salary earned but unpaid prior to termination and all accrued but unused paid 
time off or vacation, (B) any business or reimbursable relocation expenses incurred but not reimbursed as of the Date of 
Termination in accordance with the applicable business expense reimbursement policy of the Company, effective on the Date of 
Termination, and (C) any award under the Annual Bonus Program that has been approved by the Company’s Chief Executive 
Officer and the Compensation Committee of the Board but not paid prior to termination.

(b) Option Acceleration.  If Executive’s employment is terminated as a result of a Qualifying 
Termination, then (i) the vesting of each Award that vests based on continued service, and the exercisability of each such Award 
that is a stock option, shall be automatically accelerated in full as of the Date of Termination, and (ii) each Award that vests based 
on performance shall remain outstanding through the normal performance vesting date thereof (or, in the case of each such Award 
that is a stock option, until the 90th day following such normal performance vesting date) and shall vest and/or be forfeited based 
on the satisfaction of the applicable performance goals to the same extent as if the Executive’s services to the Company had not 
ended (provided that, to the extent any such Award is subject to both performance and service-based vesting, the service-based 
vesting shall be automatically accelerated in full as of the Date of Termination).  The Award shall continue to be exercisable in 
accordance with the Executive’s Award Agreement, and with respect to Awards other than stock options and restricted stock 
awards, will be settled upon vesting to the extent such accelerated vesting is permitted by Section 409(A) of the Code or, if not so 
permitted, on the scheduled settlement date in accordance with Executive’s 
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Award Agreement, including in each case  without any limitation any provisions that provide that in connection with a Change in 
Control, an Award may be surrendered and cancelled in exchange for a cash payment.

(c) Other Termination. If the Executive’s employment terminates other than as a result of a 
Qualifying Termination, the Executive shall not be entitled to receive severance or other benefits hereunder, but may be eligible 
for such severance and benefits (if any) as may then be available under the Employment Agreement and the then-existing 
severance and benefit plans and policies of the Company and its Subsidiaries.

(d) No Mitigation Requirement. The Executive shall not be required to mitigate the amount 
provided for in this section by seeking other employment or otherwise, nor shall the amount of any payment or benefit provided 
for in this section be reduced by the amount of any compensation earned by the Executive as the result of employment by another 
employer, or by any set-off, counterclaim, recoupment, or other claim, right or action the Company may have against the 
Executive.

3. Notices.   All notices, reports, records or other communications which are required or permitted to be given to 
the parties under this Agreement shall be sufficient in all respects if given in writing and delivered in person, by telecopy, by 
overnight courier, or by registered or certified mail, postage prepaid, return receipt requested, to the Company at its corporate 
headquarters to the attention of the Corporate Secretary and to the Executive at the home address most recently provided by 
Executive to the Company,  or, in the case of either party, to such other address as such party may have given to the other by 
notice pursuant to this Section 3.  Notice shall be deemed given on the date of delivery, in the case of personal delivery or 
telecopy, or on the delivery or refusal date, as specified on the return receipt, in the case of overnight courier or registered or 
certified mail.  Any termination by the Company or any of its Subsidiaries for Cause or by Executive for Good Reason shall be 
communicated by a notice of termination (“Notice of Termination”) to the other party given in accordance with this Agreement. 
Such notice shall indicate the specific termination provision in this Agreement relied upon and shall set forth in reasonable detail 
the facts and circumstances claimed to provide a basis for termination under the provision so indicated. The failure by the 
Company or Executive  to include in the notice any fact or  circumstance which contributes to a showing of Cause or Good 
Reason, respectively, shall not waive any right of the Company or the Executive, as the case may be, hereunder, or 
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preclude the Company or the Executive, as the case may be, from asserting such fact or circumstance in enforcing its or his or her 
rights hereunder.

4. Limitation of Benefits.  

(a) If upon a Change in Control any of the payments and benefits provided for under this 
Agreement or any other agreement or arrangement between the Company and its affiliates and Executive (“Payments”) would 
constitute a “parachute payment” within the meaning of section 280G of the Code (“Parachute Payments”), then, if and solely to 
the extent that reducing the benefits payable hereunder, would result in the Executive receiving a greater amount, on an after-tax 
basis, taking into account any excise tax imposed pursuant to section 4999 of the Code (the “Excise Tax”) and all applicable 
income, employment and other taxes payable on such amounts, the amounts payable hereunder shall be reduced or eliminated, as 
the case may be, so that the total amount of Parachute Payments received by the Executive would result in no portion of the 
payments being subject to the Excise Tax.  

(b) Any such reduction in the amount of compensation or benefits effected pursuant to this Section 
4 shall first come from the Additional Payment and then, in order and in each case, solely to the extent necessary, from the Basic 
Separation Payment, the COBRA Payments and the benefit of the option acceleration provided in Section 2(b).

5. Restrictive Covenants.  Notwithstanding anything to the contrary in this Agreement, Sections 4, 5, 6 and 7 of 
the Executive’s Employment Agreement shall remain in full force and effect.

6. Further Assurances.  The parties shall cooperate fully with each other and execute such further instruments, 
documents and agreements, and shall give such further written assurances, as may be reasonably requested by one another to 
better evidence and reflect the transactions described herein and contemplated hereby and to carry into effect the intent and 
purposes of this Agreement.  

7. Applicable Law.  This Agreement shall be governed by and construed in accordance with internal laws, but not 
the conflicts of law rules, of the State of Colorado.  
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8. Arbitration.

(a) Any dispute arising in connection with this Agreement shall be submitted to final and binding 
arbitration.  Judgment upon any award rendered by arbitration may be entered in any court having jurisdiction thereof.

(b) The arbitrator shall be selected by the mutual agreement of the parties.  Any arbitrator selected 
shall be a professional having at least ten years of experience in labor or employment related practice areas.  If the amount in 
dispute exceeds $250,000, the parties shall select, by mutual agreement, a panel of three arbitrators, rather than one arbitrator, to 
resolve the dispute.

(c) The arbitration shall be conducted in Denver, Colorado (unless the corporate headquarters of 
the Company shall have been moved to another location, in which case the arbitration shall be conducted in such location).  
Reasonable discovery shall be permitted as determined by the arbitrator or arbitrators.  Both parties to an arbitration shall have 
the right to be represented by counsel.  The Company shall be responsible for paying all administrative fees, costs and expenses 
associated with the arbitration, including filing fees, the arbitrator's fees, and the expense of the arbitration proceedings, with all 
other costs and attorneys’ fees to be paid by the party incurring such costs and fees (subject to any reimbursement pursuant to 
Section 9).

(d) Except as otherwise provided herein, this arbitration procedure is the exclusive remedy for any 
contractual, non-contractual or statutory claim of any kind, including claims arising under federal, state and local statutory law, 
including, but not limited to, the Age Discrimination in Employment Act of 1967, 29 U.S.C. § 621 et seq.; Title VII of the Civil
Rights Act of 1964, 42 U.S.C. § 2000e et seq.; the Americans with Disabilities Act, 42 U.S.C. § 12101 et seq.; the Employee 
Retirement Income Security Act, 29 U.S.C. § 1001 et seq.; the Colorado Anti-Discrimination Act, C.R.S. 24-34-401, et seq.; and 
common law or equitable claims alleging breach of contract, defamation, fraud, outrageous conduct, promissory estoppel, 
violation of public policy, wrongful discharge or any other tort, contract or equitable theory.  Executive agrees to exhaust any and 
all internal dispute resolution procedures established by the Company prior to pursuing arbitration under this Agreement.

9. Reimbursement of Legal Expenses.  If any contest or dispute shall arise between the Company and the 
Executive regarding any provision of this Agreement, the 
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Company shall reimburse the Executive for all legal fees and expenses reasonably incurred by the Executive in connection with 
such contest or dispute, but only if the Executive prevails to a substantial extent with respect to at least one of Executive’s 
material claims brought and pursued in connection with such contest or dispute. Such reimbursement shall be made as soon as 
practicable following the resolution of such contest or dispute (whether or not appealed) to the extent the Company receives 
written evidence of such fees and expenses.  Any such reimbursements or expenses shall be paid not later than as soon as 
practicable following the resolution of the dispute but in no event later than the end of the first taxable year of the Executive in 
which the Company and the Executive enter into a legally binding settlement of such dispute, the Company concedes that the 
amount is payable, or the Company is required to make such payment pursuant to a final and nonappealable judgment or other 
binding decision.

10. Severability.  If any provision of this Agreement shall be held by any Court of competent jurisdiction to be 
illegal, void or unenforceable, such provision shall be of no force and effect, but the enforceability of all other provisions of this 
Agreement shall be unimpaired.

11. Binding Agreement.  Executive shall not delegate or assign any of Executive’s rights or obligations under this 
Agreement; provided, however, that the terms of this Agreement and all rights of Executive hereunder shall inure to the benefit 
of, and be enforceable by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, 
devisees and legatees.  The Company shall cause any successor to the Company (whether direct or indirect and whether by 
purchase, lease, merger, consolidation, liquidation or otherwise) or to all or substantially all of the Company’s business and/or 
assets to assume the Company’s obligations under this Agreement and agree expressly to perform the Company’s obligations 
under this Agreement in the same manner and to the same extent as the Company would be required to perform such obligations 
in the absence of a succession. For all purposes under this Agreement, the term “Company” shall include any successor to the 
Company’s business and/or assets which executes and delivers the assumption agreement described in this section or which 
becomes bound by the terms of the Agreement by operation of law or otherwise. This Agreement may be amended only by a 
written amendment executed by both parties.
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12. Effect on other Agreements and Benefits.  Except to the extent expressly set forth herein, any benefit or 

compensation to which Executive is entitled under the Employment Agreement, any other agreement between Executive and the 
Company or any of its Subsidiaries or any plan maintained by the Company or any of its Subsidiaries in which the Executive 
participates or participated shall not be modified or lessened in any way, but shall be payable according to the terms of the 
applicable plan or agreement. Notwithstanding the foregoing, any severance benefit received by Executive under this Agreement 
shall be in lieu of any severance benefits to which the Executive would otherwise be entitled under the Employment Agreement 
or any other severance policy or plan maintained by the Company or any of its Subsidiaries.  

13. Employment Taxes. All payments made pursuant to this Agreement shall be subject to withholding of 
applicable income and employment taxes.

14. Section 409A.  This Agreement is intended to comply with the requirements of Section 409A of the Code, and 
shall be interpreted and construed consistently with such intent.  The payments to Executive pursuant to this Agreement are also 
intended to be exempt from Section 409A of the Code to the maximum extent possible.  The amount referred to herein as the 
“Basic Separation Payment” is intended to be exempt from being treated as deferred compensation under the separation pay 
exemption pursuant to Treasury regulation §1.409A-1(b)(9).  The change in the time and form of payment of the Separation 
Payment from installments as provided in the Employment Agreement to a lump sum payment as provided herein is intended to 
comply with Section 409A in reliance on such subsection of the regulations and, as applicable, Treasury regulation §1.409A-3(c).  
The amount referred to herein as the “Additional Payment” is a new legally binding right created pursuant to this Agreement and 
is intended to be exempt from Section 409A of the Code as short-term deferral pursuant to Treasury regulation §1.409A-1(b)(4).  
In the event the terms of this Agreement would subject Executive to taxes or penalties under Section 409A of the Code (“409A 
Penalties”), the Company and Executive shall cooperate diligently to amend the terms of the Agreement to avoid such 409A 
Penalties, to the extent possible.  To the extent any amounts under this Agreement are payable by reference to Executive’s 
“termination of employment,” such term shall be deemed to refer to Executive’s “separation from service,” within the meaning of 
Section 409A of the Code.  Notwithstanding any other provision in this Agreement, if Executive is a “specified employee,” as 
defined in Section 409A of the Code, as of the date of Executive’s separation from service, then to the extent any amount payable 
under this Agreement (i) constitutes 
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the payment of nonqualified deferred compensation, within the meaning of Section 409A of the Code, (ii) is payable upon 
Executive’s separation from service and (iii) under the terms of this Agreement would be payable prior to the six-month 
anniversary of Executive’s separation from service, such payment shall be delayed until the earlier to occur of (a) the six-month 
anniversary of the separation from service or (b) the date of Executive’s death.  Any amount of expenses eligible for 
reimbursement, or in-kind benefit provided, during a calendar year shall not affect the amount of expenses eligible for 
reimbursement, or in-kind benefit to be provided, during any other calendar year.  The right to any reimbursement or in-kind 
benefit pursuant to this Agreement shall not be subject to liquidation or exchange for any other benefit.

15. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, 
but all of which together will constitute one and the same instrument.  

16. Definitions.  In addition to terms defined above and elsewhere in this Agreement, the following terms shall 
have the meanings set forth below:

“Affiliate” means with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, 
controls, is controlled by, or is under common control with, such Person.  The term “control” means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the 
ownership of voting securities, by contract or otherwise, and the terms “controlled” and “controlling” have meanings correlative 
thereto.
 
“Annual Bonus Plan” means the annual bonus plan established by the Board in which members of management participate.
 
“Award” means any options, restricted stock, restricted stock units or other equity incentives awarded to the Executive under the 
Gogo Inc. 2016 Omnibus Incentive Plan or any other plan implemented by the Company. 
  
“Award Agreement” means the written agreement between the Company and the Executive evidencing an Award under the Gogo 
Inc. 2016 Omnibus Incentive Plan or any other plan implemented by the Company.
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“Base Salary” means the Executive’s annual base salary paid or payable by the Company or any of its Subsidiaries at the rate in 
effect (or required to be in effect before any diminution that is a basis of the Executive’s termination for Good Reason) on the 
Date of Termination.

  
 “Cause” shall have the meaning ascribed to it in the Employment Agreement. 

“Change in Control” means:

(i) the acquisition by any person, entity or “group” (within the meaning of Section 13(d)(3) or 14(d)(2) of the 
Exchange Act), of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 50% or 
more of either the then outstanding equity interests in the Company or the combined voting power of the Company's then 
outstanding voting securities, excluding acquisitions by the Thorne Affiliates, as defined in the Stockholders’ Agreement; or

(ii) the consummation of a reorganization, merger or consolidation of the Company or the sale of all or 
substantially all of the assets of the Company, in each case with respect to which the Thorne Affiliates and any other persons who 
held equity interests in the Company immediately prior to such reorganization, merger, consolidation or sale do not immediately 
thereafter own, directly or indirectly, 50% or more of the combined voting power of the then outstanding securities of the 
surviving or resulting corporation or other entity.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.
 
“Date of Termination” means (i) if the Executive’s employment is terminated by the Company for Cause, or by the Executive for 
Good Reason, the date of receipt of the Notice of Termination or such later date specified in the Notice of Termination, as the 
case may be, (ii) if the Executive’s employment is terminated by the Company other than for Cause or Disability, the date on 
which the Company notifies the Executive of such termination, (iii) if the Executive resigns without Good Reason, the date on 
which the Executive notifies the Company of such termination, and (iv) if the Executive’s employment is terminated by reason of 
death or Disability, the date of death of Executive or the 30th day after receipt of notice of Disability from Executive, as the case 
may be. Notwithstanding the foregoing, in no event shall the Date of Termination occur until the Executive experiences a 
“separation 
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from service” within the meaning of Section 409A of the Code, and the date on which such separation from service occurs shall 
be the “Date of Termination.” 

“Disability” means a condition such that the Executive by reason of physical or mental disability becomes unable to perform his 
or her normal duties for more than one hundred eighty (180) days in the aggregate (excluding infrequent or temporary absence 
due to ordinary transitory illness) during any twelve-month period.

“Employment Agreement” means the Employment Agreement, dated March 11, 2023, between Gogo Business Aviation LLC 
and Executive, and any other written agreement between Executive and the Company or any of its Subsidiaries. 

“Good Reason” means (i) a reduction by the Company or any of its Subsidiaries in Executive’s Base Salary or in his or her 
Target Bonus; (ii) a material diminution in the Executive’s position with the Company, such that the Executive is required to 
perform duties and responsibilities following the Change in Control which would have been assigned to a position that would 
have been below the level of Vice President under the title structure in effect at the Company immediately prior to the Change in 
Control; (iii) the relocation of Executive’s principal place of employment to a geographic location greater than fifty (50) miles 
from Executive’s Principal Place of Employment (as defined in the Employment Agreement) immediately prior to the Change in 
Control, (iv) the occurrence of a Change in Control in which the acquiror does not assume the  obligations of the Company or its 
Subsidiaries under the Employment Agreement; and (v) any material failure by the Company or any Subsidiary to pay the 
Executive any compensation when otherwise due under the terms of the Employment Agreement; provided, however, that 
Executive may resign for Good Reason only if (i) he or she has given the Company written notice of its breach within 90 days of 
the date that the Executive discovers such breach and (ii) the Company has not remedied such breach on or before the 30th day 
following the Company’s receipt of such notice.
 
“Person” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated 
organization or association, trust, joint venture, association or other similar entity, whether or not a legal entity.
 
“Qualifying Termination” means: 
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(i) at any time within the period commencing on the date of the consummation 

of a Change in Control and ending twenty-four (24) months thereafter, the Executive’s employment is terminated (A) 
involuntarily for any  reason other than Cause, death or Disability or (B) by the Executive for Good Reason; or 

(ii) at any time following the date the Company or any of its Affiliates enters into 
an agreement with a third party and the consummation of the transactions contemplated by such agreement would result in a 
Change in Control of the Company and prior to the date of the consummation of the Change in Control pursuant to such 
agreement, the Executive’s employment is terminated (A) involuntarily for any reason other than Cause, death, or Disability or 
(B) by the Executive for Good Reason; provided, however, that in the case of each of clauses (A) and (B) the affected Executive 
demonstrates that such termination or circumstance leading to such termination (1) was at the request of a third party or any of 
their Affiliates with which the Company had entered into such agreement contemplating a Change in Control; or (2) otherwise 
occurred in connection with a Change in Control.

“Severance Period” shall mean 18 months.
 
“Stockholders’ Agreement” means the Stockholders’ Agreement, dated December 31, 2009, between the Company and the 
stockholders who are parties thereto, as amended.
 
“Subsidiary” means any corporation or limited liability company in which the Company, directly or indirectly, holds a majority 
of the voting power of such entity’s outstanding shares of capital stock or membership interests.

“Target Bonus” means the target bonus, determined by multiplying an agreed-upon  percentage times Base Salary, for which 
Executive is eligible under the Annual Bonus Plan at the percentage in effect (or required to be in effect before any diminution 
that is a basis of the Executive’s termination for Good Reason) on the Date of Termination.
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The parties have executed this Agreement on the last date written below, effective as of the Effective Date.

 

 

COMPANY:
 
GOGO INC.
 
 
Date: February 8, 2023
 
 
/s/ Oakleigh Thorne
Name and Title: Oakleigh Thorne, Chief Executive Officer 

EXECUTIVE:
 
JESSICA BETJEMANN
 
 
Date: February 8, 2023
 
 
/s/ Jessica Betjemann 
Print Name: Jessica Betjemann
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Betjemann Promoted to Chief Financial Officer for Gogo
 

Goldfine Named Controller and Chief Accounting Officer 
 

BROOMFIELD, Colo. – Feb. 14 – Gogo Inc. (NASDAQ: GOGO), the world’s largest provider of broadband connectivity services for the 
business aviation market, today announced Jessica (Jessi) Betjemann will be promoted to Executive Vice President and Chief Financial 
Officer and Leigh Goldfine will be appointed to Chief Accounting Officer.
 
Both appointments become effective March 11 following current CFO Barry Rowan’s retirement on March 10. Rowan has served as Gogo’s 
CFO for nearly six years.
 
As CFO, Betjemann will lead Gogo’s financial operations including financial planning and analysis, accounting, treasury, tax, and internal 
audit. She will directly report to Oakleigh Thorne, Gogo’s Chairman and CEO.
 
“I’ve worked with Jessi for several years and am confident in her ability to lead the company financially, driving value for customers, 
shareholders and employees,” said Thorne. “I also want to thank Barry for his many years of dedicated service to Gogo. His vision and 
efforts transformed Gogo into a company with a strong balance sheet and a path for ongoing success.”
 
Betjemann brings more than two decades of experience building financial value and managing investment decisions for a variety of 
companies. She previously served as Gogo’s Senior Vice President of Finance, Chief Accounting Officer and Treasurer since August 2021, 
after joining the company as Vice President, Financial Planning and Analysis in August 2016. Notably, Betjemann helped lead Gogo through 
the sale of its Commercial Aviation division to Intelsat in December 2020, transforming Gogo into a private aviation-centric business.
 
Prior to joining Gogo in 2016, Betjemann served as Vice President of Strategic Business Planning at Nokia in 2016 and held several senior 
leadership roles in strategy and business operations at Alcatel-Lucent from 2007 to 2015. Prior to that, Betjemann held progressive strategy 
and finance roles at Lucent Technologies and AT&T.
 
She earned a Bachelor of Arts degree in mathematics and economics from Lafayette College in Easton, Pa., and a Master of Business 
Administration degree in finance, marketing and international business from the Stern School of Business at New York University. She 
resides in Naperville, Ill., with her husband and has two daughters currently attending college.
 
Goldfine re-joined Gogo in October 2022 as Vice President, Corporate Controller after serving as Assistant Controller for Intelsat’s 
Commercial Aviation division since April 2021. He transferred to Intelsat following Gogo’s Commercial Aviation division sale in 2020. He had 
previously worked at Gogo beginning in May 2010 where he served in progressive leadership roles in corporate accounting. 
 



 
“Leigh has an impressive accounting background, and he knows Gogo very well,” Thorne said. “After working closely with him prior to his 
transition to Intelsat, and now with his return to Gogo, I believe he is the perfect person for this role.”
 
Throughout his career, Goldfine’s held progressive leadership roles in corporate accounting. From November 2005 to May 2010, he was 
promoted from a senior accountant to a manager of financial reporting for Richardson Electronics in LaFox, Ill. Prior to his time at 
Richardson, he held accounting positions with Exelon Corporation and Trizec Properties after starting his career with accounting firm BDO 
Siedman in 2000. 
 
Goldfine is a Certified Public Accountant and holds a Bachelor of Arts degree in business administration-accounting, and master’s degree in 
accounting, both from the University of Wisconsin-Madison. He resides in Erie, Colo., with his family.
 
About Gogo
Gogo is the world’s largest provider of broadband connectivity services for the business aviation market. We offer a customizable suite of 
smart cabin systems for highly integrated connectivity, inflight entertainment and voice solutions. Gogo’s products and services are installed 
on thousands of business aircraft of all sizes and mission types from turboprops to the largest global jets, and are utilized by the largest 
fractional ownership operators, charter operators, corporate flight departments and individuals.
 
As of Sept. 30, 2022, Gogo reported 3,079 business aircraft flying with Gogo’s AVANCE L5 or L3 system installed, 6,777 aircraft flying with its 
ATG systems onboard, and 4,484 aircraft with narrowband satellite connectivity installed. Connect with us at business.gogoair.com.
 

###




