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Item 3.02. Unregistered Sales of Equity Securities.
 

On June 17, 2014, PAR Investment Partners, L.P. (“PAR”) converted 19,118,233 shares of non-voting common stock of Global Eagle
Entertainment Inc. (the “Company”) into an equal number of shares of the Company’s common stock, par value $0.0001 per share, in
accordance with the terms of the non-voting common stock set forth in the Company’s Second Amended and Restated Certificate of
Incorporation. The conversion was exempt from the registration requirements of the Securities Act of 1933, as amended, pursuant to
Section 3(a)(9) thereof. No commission or other remuneration was paid or given directly or indirectly for soliciting the conversion. 

 
The common stock and non-voting common stock have identical rights, powers, preferences and privileges, except with respect to

voting rights and conversion rights applicable to the non-voting common stock. Accordingly, the total number of outstanding shares of both
common stock and non-voting common stock are used by the Company to compute basic and diluted net earnings (loss) per share. As a
result of the conversion, the total number of outstanding shares of non-voting common stock decreased by 19,118,233, and the total
number of outstanding shares of common stock increased by the same amount, with no shares of non-voting common stock remaining
issued and outstanding. The conversion did not increase the aggregate number of outstanding shares of the Company’s capital stock.
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