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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))
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Item 3.02 Unregistered Sales of Equity Securities.

On November 22 and 26, 2013, Global Eagle Entertainment Inc. (the “Company”) entered into warrant purchase agreements with
holders of warrants (“Warrants”) to purchase shares of the Company’s common stock, par value $0.0001 per share (“Common Stock™), at
an exercise price of $11.50 per share, pursuant to which the Company issued an aggregate of 654,123 shares of Common Stock in exchange
for the surrender of Warrants to purchase an aggregate of 2,160,300 shares of Common Stock. The exchanges were exempt from the
registration requirements of the Securities Act of 1933, as amended, pursuant to Section 3(a)(9) thereunder based on the fact that the shares
of Common Stock were exchanged by the Company with the Company’s existing security holders exclusively and no commission or other
remuneration was paid or given directly or indirectly for soliciting such exchange.
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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.

Dated: December 3, 2013 GLOBAL EAGLE ENTERTAINMENT INC.

By:  /s/ Michael Pigott

Michael Pigott
VP Legal




