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EXPLANATORY NOTE

This Amendment No. 1 (“Amendment”) to our Quarterly Report on Form 10-Q for the period ended March 31, 2013, as filed with the Securities and
Exchange Commission on May 15, 2013 (the “Form 10-Q”), is being filed for the purpose of including conformed signatures to Exhibits 31.1, 31.2,
32.1 and 32.2 to the Form 10-Q, which were inadvertently omitted from the initial filing, and to update the period dates referred to in Exhibits 32.1
and 32.2. The Amendment is also begin filed for the purpose of re-filing Exhibit 10.1, which has been revised to include footnote references to
indicate information for which confidential treatment has been requested and which were inadvertently omitted from the initial filing. No other
information in the Form 10-Q is modified by this Amendment.



Table of Contents

GLOBAL EAGLE ENTERTAINMENT INC.
INDEX TO FORM 10-Q

Item No. Description Page
PART I — Financial Information
Item 1. Financial Statements:
Consolidated Balance Sheets as of March 31. 2013 (Unaudited) and December 31. 2012 1
Unaudited Consolidated Statements of Operations for the three months ended March 31. 2013 and 2012 3
Unaudited Consolidated Statements of Comprehensive Loss for the three months ended March 31. 2013
and 2012 4
Unaudited Consolidated Statement of Stockholders’ Equity for the three months ended March 31. 2013 5
Unaudited Consolidated Statements of Cash Flows for the three months ended March 31, 2013 and 2012 7
Notes to Unaudited Consolidated Financial Statements 9
Ttem 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations 31
Item 3. Quantitative and Qualitative Disclosures About Material Risk 44
Item 4. Controls and Procedures 46
PART II — Other Information
Item 1. Legal Proceedings 47
Item 1A. Risk Factors 47
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 47
Item 3. Defaults Upon Senior Securities 47
Item 4. Mine Safety Disclosures 48
Item 5. Other Information 48
Item 6. Exhibits 48
Signatures 49



Table of Contents

PART I — FINANCIAL INFORMATION
GLOBAL EAGLE ENTERTAINMENT INC.
CONSOLIDATED BALANCE SHEETS

(dollars in thousands, except share amounts and par value)
ASSETS
CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable, net of allowance for doubtful accounts of $7 and $7
Income tax receivable
Receivable from related parties
Content library, net
Inventories
Prepaid expenses
Deferred tax assets
Available for sale securities
Other current assets
TOTAL CURRENT ASSETS:
OTHER ASSETS:
Property, plant & equipment, net
Goodwill
Customer relationships, net
Other intangible assets, net
Content library, net
Other non-current assets
TOTAL OTHER ASSETS:
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES:

Accounts payable and accrued liabilities

Deferred revenue

Derivative warrant liabilities

Income tax payable

Deferred tax liabilities

Accrued payroll and employee benefits

Notes payable and accrued interest

Other current liabilities
TOTAL CURRENT LIABILITIES:
OTHER LIABILITIES:

Accrued liabilities

Other non-current liabilities

Notes payable and accrued interest, net of current portion

Deferred tax liabilities

TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES

REDEEMABLE PREFERRED STOCK:

Series A-1, $0.0001 par value; 0 and 9,794,142 shares authorized, issued and outstanding, at March 31,
2013 and December 31, 2012, respectively

Series A-2, $0.0001 par value; 0 and 19,887,000 shares authorized, issued and outstanding, at March 31,
2013 and December 31, 2012, respectively

Series B-1, $0.0001 par value; 0 and 73,783,872 shares authorized, issued and outstanding, at March 31,
2013 and December 31, 2012, respectively

Series B-2, $0.0001 par value; 0 and 62,326,439 shares authorized, issued and outstanding, at March 31,
2013 and December 31, 2012, respectively

Series C-1, $0.0001 par value; 0 and 105,868,792 shares authorized, 0 and 84,695,034 shares issued and
outstanding, at March 31, 2013 and December 31, 2012, respectively

Series C-2, $0.0001 par value; 0 and 107,187,927 shares authorized, 0 and 85,750,341 shares issued and
outstanding, at March 31, 2013 and December 31, 2012, respectively

TOTAL REDEEMABLE PREFERRED STOCK

March 31, 2013 December 31, 2012
(unaudited)

$ 135,251 § 2,088

41,350 7,797

5,686 —

23 —

11,491 —

8,460 4,311

6,121 3,107

538 —

7,140 —

3,485 237

219,545 17,540

7,907 4,639

40,301 —

78,416 —

23,926 —

1,845 —

1,193 614

153,588 5,253

$ 373,133 $ 22,793

$ 59,875 $ 7,790

6,035 4,593

29,181 8,178

6,630 —

524 —

5,724 389

7,755 14

2,944 —

118,668 20,964

4,070 —

257 —

3,337 38

21,856 —

148,188 21,002

— 9,245

— 21,454

— 27,488

— 19,981

— 24,535

— 19,837

122,540
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GLOBAL EAGLE ENTERTAINMENT INC.
CONSOLIDATED BALANCE SHEETS (Continued)

STOCKHOLDERS' EQUITY:
Common stock, $0.0001 par value; 375,000,000 shares authorized, 38,778,289 and 23,405,785 shares
issued, 35,724,655 and 20,352,151 shares outstanding, at March 31, 2013 and December 31, 2012, respectively

Non-voting common stock, $0.0001 par value; 25,000,000 shares authorized, 19,118,233 and 0 shares
issued and outstanding, at March 31, 2013 and December 31, 2012, respectively

Treasury stock, 3,053,634 shares at March 31, 2013 and December 31, 2012

Preferred stock, $0.0001 par value; 1,000,000 shares authorized, 0 shares issued and outstanding at
March 31, 2013 and December 31, 2012, respectively

Additional paid-in capital

Subscriptions receivable

Accumulated deficit

Accumulated other comprehensive income (loss)
Total Global Eagle Entertainment Inc., Stockholders' Equity

Non-controlling interest
TOTAL STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

4 2
2
363,189 8,238
(459) (453)
(155,335) (128,536)
1,024 -
208,425 (120,749)
16,520
224,945 (120,749)
$ 373,133 22,793

See accompanying notes to the unaudited consolidated financial statements.
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(in thousands, except share amounts and per share data)

Revenue:
Licensing revenue
Equipment revenue
Service revenue
Total revenue
Cost of goods sold and services:
Cost of goods sold
Cost of services
Total cost of goods sold and services
Gross profit
Operating expenses:
Salaries and wages
Selling, general and administrative
Depreciation and amortization
Research and development, net
Other operating expenses
Total operating expenses
Loss from operations
Other income (expense):
Interest income
Interest expense

Change in fair value of derivative financial instruments

Other income (expense)
Total other income (expense)
Loss before income taxes
Income tax expense
Net loss

Plus: Net loss attributable to non-controlling interest
Net loss attributable to Global Eagle Entertainment Inc. stockholders

Less: Preferred stock dividends
Less: Accretion of preferred stock

Net loss attributable to Global Eagle Entertainment Inc. common stockholders
Net loss attributable to Global Eagle Entertainment Inc. common stockholders per share:

Basic
Diluted

Weighted average common shares outstanding:

Basic
Diluted

See accompanying notes to the unaudited consolidated financial statements.

GLOBAL EAGLE ENTERTAINMENT INC.
UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended

March 31,
2013 2012
23,677 $ —
8,709 17,630
9,846 2,079
42,232 19,709
22,407 14,625
9,763 4,008
32,170 18,633
10,062 1,076
8,597 1,937
18,277 2,076
1,661 239
1,193 649
2,303 —
32,031 4,901
(21,969) (3,825)
16 16
(192) (3,283)
(4,615) —
(44) —
(4,835) (3,267)
(26,804) (7,092)
(34 —
(26,838) (7,092)
39 —
(26,799) (7,092)
(818) (1,376)
(124) —
(27,741) $ (8,468)
(0.64) $ (0.42)
0.64) $ 0.42)
43,345,976 20,352,151
43,345,976 20,352,151
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GLOBAL EAGLE ENTERTAINMENT INC.
UNAUDITED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

Three Months Ended
March 31,
(in thousands) 2013 2012
Net loss attributable to Global Eagle Entertainment Inc. common stockholders $ (26,799) $ (7,092)
Other comprehensive income (loss), net of tax:
Unrealized foreign currency translation adjustments
(223) —
Unrealized gain on available for sales securities 1,353 —
Other comprehensive income (loss), net of tax 1,130 —
Less: Comprehensive (income) loss attributable to non-controlling interest (106) —
Comprehensive loss attributable to Global Eagle Entertainment Inc. common stockholders $ (25,775) $ (7,092)
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Common Stock

GLOBAL EAGLE ENTERTAINMENT INC.
UNAUDITED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY (dollars in thousands)

Common Stock

Non-Voting

Shares

Amount

Shares

Amount Shares Amount

Paid-in
Capital

Treasury Stock Additional Subscriptions Accumulated

Receivable

Accumulated
Other

Comprehensive

Deficit Income (Loss)

Total Global
Eagle
Entertainment
Inc.

Stockholders'
Equity

Non-
Controlling|

Interest

Total
Stockholders'
Equity
(Deficit)

Balance,
December 31,
2012
Reclassification
of MLBAM
warrants

20,352,151 §

Change in fair
value of
common stock
warrants
Warrants for
common stock
issued for
services and
equipment
Exercise of
warrants and
common stock
options
Preferred stock
dividends
Accretion of
redeemable
preferred stock
Recapitalization
as a result of
Row 44 Merger 15,372,504
Stock purchase
of AIA

Shares of the
Company
acquired in
stock purchase
of ATA
Conversion of
Sponsor
promissory
note to warrants
Waiver
modification of
sponsor
warrants
Stock-based
compensation
Interest income
on subscription
receivable

2 —

2 4,750,000

— 14,368,233

— 3,053,634

$ 8238 §

2,696

93

359

28

(818)

(124)

229,025

144,256

(30,659)

(393)

9,900

496

(453)

(6)

(128,536) $

$  (120,749)

2,696

93

359

28

(818)

(124)

229,028

144,257

(30,659)

(393)

9,900

496

(6)

$ —

25,287

$ (120,749)

2,696

93

359

28

(818)

(124)

229,028

169,544

(30,659)

(393)

9,900

496

(6)
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GLOBAL EAGLE ENTERTAINMENT INC.
UNAUDITED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY (continued) (dollars in thousands)

Purchase of
subsidiary share
from non-
controlling
interest
shareholders — — — — — — 92 — — — 92 (8,834) (8,742)
Foreign
currency
translation
adjustment — — — — — — — — — (223) (223) (223)
Unrealized gain
on available for
sale securities,
net of tax — — — — — — — — — 1,247 1,247 — 1,247
Comprehensive
income
attributable to
non-controlling

interest — — — — — — — — — — — 106 106
Net loss —_ — — — — — — — (26,799) — (26,799) 39) (26,838)
Balance, March

31,2013 35,724,655 $ 4 19,118,233 § 2 3,053,634 $ — $363,189 $§  (459) $(155,335) $ 1,024 |$ 208,425 $ 16,520 [$ 224,945

See accompanying notes to the unaudited consolidated financial statements.
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GLOBAL EAGLE ENTERTAINMENT INC.

UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization
Non-cash interest on convertible promissory notes
Change in fair value of common stock warrants
Provision for doubtful accounts
Interest income on subscriptions receivable
Loss (gain) disposal of assets
FX effect on intercompany borrowings
Change in fair value of derivative financial instruments
Stock-based compensation
Warrants for common stock issued for services
Common stock issued for services
Deferred income taxes
Changes in operating assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other current assets
Deposits and other assets
Accounts payable and accrued expenses
Deferred revenue
Other long-term liabilities
NET CASH USED IN OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment
Cash received from Row 44 Merger
Cash received from AIA Stock Purchase

NET CASH PROVIDED BY (USED IN) INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES:
Acquisition of non-controlling interest
Proceeds from issuance of notes payable
Long-term borrowings, net of costs
Payments on notes payable
Proceeds from the exercise of common stock warrants
Proceeds from the exercise of common stock options
Repayment of short-term borrowings
NET CASH USED IN FINANCING ACTIVITIES
Effects of exchange rate movements on cash and cash equivalents
Net increase in cash and cash equivalents
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS AT END OF PERIOD

Three Months Ended

March 31,
2013 2012
(26,838) $ (7,092)
4,702 239
— 2,972
93 —
(134) —
6) (13)
(5) —
1,378 —
4,456 —
496 459
309 279
— 550
(1,201) —
(2,827) (4,687)
(1,105) 278
(1,960) (443)
(397) (343)
(13,526) 419
(147) (2,093)
(385) —
(37,097) (9,475)
(256) (76)
159,227 —
22,136 —
181,107 (76)
9,512) —
— 10,000
(80) —
— 3)
5 _
291 —
(327) —
(9,623) 9,997
(1,224) —
133,163 446
2,088 8,810
135251 $ 9,256
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GLOBAL EAGLE ENTERTAINMENT INC.
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS (continued)

Supplemental disclosures of cash flow information:

Interest paid in cash $ (586) $
Income taxes paid in cash $ (1,019) $
Supplemental disclosure of non-cash financing and investing activities:
Purchase of AIA through issuance of common stock $ (144,257) $
Conversion of sponsor promissory note to warrants $ 393 §
Reclassification of sponsor warrants due to waiver $ 9,900 $
Reclassification of MLBAM warrants $ 2,696 $
Property and equipment purchased with warrants for common stock $ 50 $

See accompanying notes to the unaudited consolidated financial statements.
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Global Eagle Entertainment Inc.
Notes to Unaudited Consolidated Financial Statements

Note 1. Business

On February 2, 2011, Global Eagle Acquisition Corp, (“GEAC”) was formed to effect a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or similar business combination with one or more businesses. On November 8, 2012, GEAC entered into an Agreement and
Plan of Merger and Reorganization (the "Row 44 Merger Agreement") with Row 44 and PAR Investment Partners, L.P. (“PAR”) to acquire all of the
outstanding capital stock of Row 44 (the “Row 44 Merger”), and a Stock Purchase Agreement (the "AIA Purchase Agreement") with PAR (the “AIA
Stock Purchase”) for the purchase of all of the shares of AIA capital stock held by PAR (collectively with the Row 44 Merger, the "Business
Combination"). On January 31, 2013, the stockholders of GEAC approved the Business Combination, and GEAC changed the Company's name from
Global Eagle Acquisition Corp. to Global Eagle Entertainment Inc. (the “Company”, “Global Eagle”, “GEE” “we”, “us”, or “our”). Refer to Note 2.
"Business Combination" of this Form 10-Q for additional information.

GEE provides commercial airlines and the millions of passengers they serve with a full service offering of in-flight entertainment content, Internet
access e-commerce, and information products. Through its Row 44, Inc. ("Row 44") subsidiary, Global Eagle utilizes Ku-band satellite technology to
deliver airline passengers Internet access, live television, on-demand content, shopping and travel-related information. Currently installed on more
than 475 aircraft, Row 44 has outfitted and supports the largest fleet of in-flight entertainment and connectivity ("IFEC") connected aircraft capable
of operating over land and sea. Through its Advanced Inflight Alliance AG ("AIA") subsidiary, Global Eagle selects, manages, and distributes video
and music programming, applications, and video games to more than 130 airlines worldwide. Global Eagle is headquartered in Westlake Village,
California and maintains offices and support personnel around the world.

Note 2. Business Combination
Basis of Presentation and Accounting Treatment of the Business Combination

After the closing of the Business Combination on January 31, 2013, Row 44 became the accounting acquirer of GEE, and concurrently, GEE
acquired 86% of the issued and outstanding shares of AIA held by PAR.

Row 44 is considered the acquirer for accounting purposes, and has accounted for the Row 44 Merger as a recapitalization. The AIA Purchase
Agreement is accounted for as an acquisition of a business because the Company obtained effective control of AIA. Row 44 was determined to be the
acquirer based on the following facts and circumstances:

*  Row 44 had the greatest enterprise value between Row 44 and AIA based on the consideration paid by
GEAC;

¢ The officers of the newly combined company consist primarily of former Row 44 executives, including the Chief Executive Officer, Chief
Financial Officer, and General Counsel;

¢ GEAC paid a premium over the market value of AIA’s shares prior to the public announcement of the AIA Stock
Purchase;

¢ As of the date of the Business Combination, the Row 44 and combined Company's headquarters are in the same Los Angeles metropolitan
area; and

*  The composition of the Board of Directors does not result in the ability of either Row 44 or AIA being able to appoint, elect, or remove a
majority of the Board of Directors.

Since the Row 44 Merger is accounted for as a recapitalization, the assets and liabilities of Row 44 and GEAC are carried at historical cost and GEE
has not recorded any step-up in basis or any intangible assets or goodwill as a result of the Row 44 Merger. Under the acquisition method, the
acquisition-date fair value of the gross consideration transferred to effect the AIA Stock Purchase was allocated to the assets acquired, the liabilities
assumed, and non-controlling interest based on their estimated fair values. Transaction costs of $16.4 million were attributable to the Business
Combination and were recorded as reductions to the additional paid-in capital. In connection with the closing of the Row 44 Merger, Row 44 paid
PAR $11.9 million under a backstop fee agreement. This was recorded as transaction costs reflected in operating results as a selling, general, and
administrative expense in the period ended March 31, 2013.

The fair values set forth in the AIA Purchase Agreement are preliminary and provisional and subject to adjustment if additional information is
obtained during the measurement period (a period of up to one year from the Closing Date) of this transaction that would change the fair value

allocation as of the acquisition date.

The number of shares of voting and non-voting common stock of the Company issued and outstanding immediately following the consummation of
the Business Combination is reflected in the unaudited consolidated statement of stockholders' equity found in

9
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Global Eagle Entertainment Inc.
Notes to Unaudited Consolidated Financial Statements

this Form 10-Q. There were no additional shares of common stock of the Company issued in the period following the consummation of the Business
Combination and March 31, 2013.

In the consolidated financial statements, the recapitalization of the number of shares of common stock attributable to Row 44 is reflected retroactive
to December 31, 2012. Accordingly, the number of shares of common stock that was used to calculate the Company's earnings per share for all
periods prior to the Business Combination was 20,352,151.

Accordingly, the number of shares of common stock, net of treasury stock, issued to Row 44 stockholders in the Row 44 Merger was used to
calculate the Company's earnings per share for all periods prior to the Business Combination.

Row 44 Merger

Pursuant to the Row 44 Merger Agreement, all shares of capital stock of Row 44 then outstanding were converted into the right to receive shares of
common stock of the Company, and all options to purchase common stock of Row 44 then outstanding were net stock settled for shares of common
stock of the Company. In exchange for the shares of Row 44, the Company issued at closing 23,405,785 shares of GEAC common stock to the Row
44 equity holders. AIA's ownership of 3,053,634 shares of GEE stock was deemed to be treasury stock.

The cash flows related to the Row 44 Merger in the Business Combination, as reported in the unaudited consolidated statements of cash flows within
the investing section, is summarized as follows:

(in thousands) Amount

Operating cash $ 8
Add: cash held in trust 189,255
Less: cash paid for GEAC shares that were redeemed (101,286)
Add: cash received from backstop participants 71,250

Net cash received from Row 44 Merger $ 159,227
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Global Eagle Entertainment Inc.
Notes to Unaudited Consolidated Financial Statements

AIA Stock Purchase

The acquisition date fair value of the consideration transferred totaled $144.3 million. The fair value was determined based on the closing market
price of the Company's common stock on January 31, 2013. The fair values set forth below are subject to adjustments if additional information is
obtained during the measurement period (a period of up to one year from the closing date) of this transaction that would change the fair value
allocation as of the acquisition date.

The following table summarizes the provisional allocation of the AIA purchase price to the estimated fair values of the assets acquired and liabilities
assumed in the AIA Stock Purchase:

(in thousands) Amount
Cash and cash equivalents $ 22,136
Trade receivables (1) 31,611
Content library 14,298
Inventories 2,035
Prepaid expenses 1,531
Investments 36,766
Intangible assets 105,547
Property and equipment 3,277
Deferred taxes 251
Other assets 10,974
Total identified assets acquired 228,426
Accounts payable 11,729
Accrued liabilities 43,398
Deferred revenue 1,590
Debt 11,633
Tax liabilities 4,654
Deferred tax liabilities, net 24,970
Other liabilities 1,209
Total liabilities assumed 99,183
Net identified assets acquired 129,243
Goodwill 40,301
Net assets acquired 169,544
Less: Non-controlling interests 25,287

Total consideration transferred
$ 144,257

(1) Gross contractual amounts past due total $8.0 million and $1.6 million estimated to be uncollectible.

As a result of the AIA Stock Purchase, a non-controlling interest was recorded on the Company's consolidated balance sheets. The remaining 14% of
AIA shares was owned by others unrelated and independent of Global Eagle. The fair value of the non-controlling interest was determined based
upon the fair value of AIA common stock on the closing date. Since January 31, 2013, net loss attributable to the non-controlling interest has been
$39,000 and comprehensive loss attributable to the ATA non-controlling interest has been $0.1 million.

The fair value of assets acquired included accounts receivable of $31.6 million consisting of the gross amount due under contracts of $33.2 million,
net of $1.6 million estimated to be uncollectible.

The fair value of assets acquired also included intangible assets of $105.5 million, with a weighted average amortization life of 7.2 years. See Note 5.
"Intangible Assets" in the Notes to unaudited consolidated financial statements for additional purchase price allocation information related to
intangible assets.
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Notes to Unaudited Consolidated Financial Statements

The amount of revenue and net loss of AIA since the acquisition date included in the consolidated statements of operations for the period ended
March 31, 2013 is $27.5 million and $(0.6) million, respectively.

The fair value of liabilities acquired included prior business combination and earn-out liabilities of $1.2 million, which will be amortized over a
weighted average life of 2.3 years.

The following table presents pro forma results of GEE as if the Business Combination had occurred as of January 1, 2012, (the beginning of the
earliest period presented). These pro forma results do not necessarily represent what would have occurred if the Row 44 Merger and AIA Stock
Purchase had taken place on January 1, 2012, nor do they represent the results that may occur in the future. The pro forma amounts include the
historical operating results of the Company prior to the Business Combination, with adjustments directly attributable to the Business Combination.
The pro forma results include (decreases) increases to tax expense assuming Row 44 and AIA were part of the Company in the amount of $(1.8)
million and $2.2 million for the three months ended March 31, 2013 and 2012, respectively. The pro forma results also include increases to
amortization expense, related to the fair value of the intangible assets acquired, amounting to $5.3 million and $1.5 million for the three months
ended March 31, 2013 and 2012, respectively.

Three Months Ended

March 31,
(in thousands, except per share data) 2013 2012
Revenues $ 55,557 $ 61,136
Net loss $ (49,924) $ (10,217)
Basic net loss per share $ (1.15) $ (0.50)
Diluted net loss per share $ 1.15) % (0.50)

Note 3. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying unaudited consolidated financial statements have been prepared in accordance with United States generally accepted accounting
principles ("US GAAP") to reflect the financial position, results of operations and cash flows of the Company. These financial statements have been
prepared on a going concern basis, which assumes the realization of assets and satisfaction of liabilities in the normal course of business.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with US GAAP have been condensed
or omitted. These consolidated financial statements should be read in conjunction with the Company's most recent audited consolidated financial
statements and related notes for the fiscal year ended December 31, 2012, which are included in the Company's 8K/A filed with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended, on March 18, 2013. In the opinion of management, all adjustments
considered necessary have been made for a fair presentation of the results of these interim periods. All adjustments are of a normal, recurring nature,
except as otherwise disclosed in this Note under the Correction of an Immaterial Error in the Financial Statements section.

Principles of Consolidation

The unaudited consolidated financial statements included herein are the financial statements of Global Eagle and its owned and majority-owned
subsidiaries. All intercompany balances and transactions have been eliminated in consolidation, including AIA's investment in Row 44. The
Company's fiscal year ends on December 31. The operating results for the interim period presented are not necessarily indicative of the results that
may be expected for the Company's fiscal year ending December 31, 2013.

Use of Estimates
The preparation of the Company's unaudited consolidated financial statements in conformity with US GAAP requires management to make estimates
and assumptions that affect the reported amounts and disclosures. Management bases its estimates and judgments on historical experience and on

various other assumptions that it believes are reasonable under the
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circumstances. The amount of assets and liabilities reported on the Company's balance sheets and the amounts of income and expenses reported for
each of the periods presented are affected by estimates and assumptions, which are used for, but not limited to, revenue recognition, accounts
receivable and related reserves, useful lives of property, plant and equipment and intangible assets, fair value of financial instruments, intangible
assets and goodwill, valuation of inventory and related reserves, warrants and derivatives, earn-out liabilities, income taxes, contingent liabilities, and
determining the fair value of stock-based compensation awards. Accordingly, actual results may differ from these estimates.

Segments of the Company

The Company currently reviews its business from a segmented perspective. The Company believes that total segment operating income is an
appropriate measure for evaluating the operating performance of Global Eagle’s business segments because it is the primary measure used by Global
Eagle’s chief operating decision makers to evaluate the performance and allocate resources within Global Eagle’s businesses. Total segment operating
income provides the chief operating decision makers, investors and equity analysts a measure to analyze operating performance of each of Global
Eagle’s business segments and its enterprise value against historical data and competitors’ data, although historical results may not be indicative of
future results (as operating performance is highly contingent on many factors, including customer tastes and preferences). Global Eagle’s
consolidated business is divided into three reporting segments as follows:

«  Connectivity
Connectivity represents the current Row 44 business, and is the Company's global satellite-based broadband services provider to the

worldwide commercial airline industry. Row 44's network enables airlines to connect to orbiting Ku-band satellites and to communicate with
existing satellite ground earth stations. Row 44's in-cabin communications link currently provides airline passengers with Internet access, live
television, on-demand media, shopping and flight and destination information.

«  Content Service Providing
[ "CSPII )
CSP represents a portion of the current business of AIA, and is providing technical and substantive services related to in-flight entertainment;
however, AIA's range of services does not include development, provision or maintenance of the hardware that airlines use on-board for in-
flight entertainment purposes.

* Content
The Company's in-flight entertainment content business, a current segment of AIA's business, creates, purchases, develops and/or utilizes
content such as movies and audio.

Cash and Cash Equivalents
The Company considers all highly liquid investments purchased with an initial maturity of 90 days or less to be cash equivalents.
Concentration of Risks

Financial instruments that potentially subject the Company to concentrations of credit risk consist of cash accounts in a financial institution, which at
times, may exceed the Federal Depository Insurance Coverage ("FDIC") of $250,000. The Company has not experienced losses on these accounts
and management believes the Company is not exposed to significant risks on such accounts.

The Connectivity segment of the business has a major customer that has historically accounted for a significant portion of revenue and receivables.
During the three months ended March 31, 2013 and 2012, the customer represented 65% and 65% of net revenues, respectively. Total connectivity
segment accounts receivable from this customer represented 63% and 78% of total accounts receivable at March 31, 2013 and December 31, 2012,
respectively.

The CSP segment of the business has two major customers that have historically accounted for a significant portion of revenue and receivables.
During the two months ended March 31, 2013, these customers represented 15% and 11% of net revenues, respectively. Total CSP segment accounts

receivable from these customers represented 11% and 8% of total accounts receivable at March 31, 2013, respectively.

The Content segment of the business has two major customers that have historically accounted for a significant portion of revenue and receivables.
During the two months ended March 31, 2013, these customers represented 15% and 11% of net
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revenues, respectively. Total Content segment accounts receivable from these customers represented 21% and 5% of total accounts receivable at
March 31, 2013, respectively.

The Connectivity segment of the business is also significantly dependent on certain key suppliers. The Connectivity segment purchases its satellite
bandwidth from a single supplier, which also provides the segment with certain equipment and servers required to deliver the satellite stream, rack
space at the supplier's data centers to house the equipment and servers and network operations service support. The Connectivity segment also
purchases radomes and rings from a single supplier. Additionally, the segment purchases its satellite antenna system from another single supplier.
Any interruption in supply from these significant vendors could have a material impact on the Company’s ability to provide connectivity to its
commercial airline customers.

Stock-Based Compensation

The Company accounts for stock-based employee compensation arrangements in accordance with ASC 718, "Compensation - Stock Compensation”,
which requires the measurement and recognition of compensation expense for all share-based payment awards made to employees and directors based
on the estimated grant date fair value of the award. The value of the portion of the award that is ultimately expected to vest is recognized as expense
over the requisite service periods in the Company's statement of operations.

The Company estimates fair value of share-based awards using the Black-Scholes model. This model requires the Company to estimate the expected
volatility and the expected term of the stock options which are highly complex and subjective variables. The variables take into consideration, among
other things, actual and projected employee stock option exercise behavior. The Company uses a predicted volatility of its stock price during the life
of the options that is based on the historical performance of the Company's stock price as well as including an estimate using similar companies.
Expected term is computed using the simplified method as the Company's best estimate. The Company has selected a risk-free rate based on the
implied yield available on U.S. Treasury securities with a maturity equivalent to the expected term of the stock option or warrant.

Derivative Financial Instruments and Hedges

All derivatives are accounted for on a fair value basis. Embedded derivative instruments subject to bifurcation are also accounted for on a fair value
basis. The change in fair value of derivatives is recorded through earnings. Cash flows from embedded derivatives subject to bifurcation are reported
consistently with the host contracts within the statements of cash flows. Cash flows from other derivatives are reported in cash flows from investing
activities within the statements of cash flows.

The Company sometimes uses derivative financial instruments such as interest rate swaps to hedge interest rate risks. These derivatives are
recognized at fair value on the transaction date and subsequently remeasured at fair value. Derivatives are measured as financial assets when their fair
value is positive and as financial liabilities when their fair value is negative. Gains or losses on changes in the fair value of derivatives are recognized
immediately in the statement of operations as a component of other income (expense).

Accounts Receivable, net

The Company extends credit to its customers. An allowance for doubtful accounts is maintained for estimated losses resulting from the inability of
the Company's customers to make required payments. Management specifically analyzes the age of customer balances, historical bad debt experience,
customer credit-worthiness, and changes in customer payment terms when making estimates of the collectability of the Company’s trade accounts
receivable balances. If the Company determines that the financial condition of any of its customers has deteriorated, whether due to customer specific
or general economic issues, an increase in the allowance may be made. After all attempts to collect a receivable have failed, the receivable is written
off.

Inventory, net

Inventories, which are classified as finished goods, are comprised of individual parts and assemblies and are stated at the lower of cost or market.
Cost of inventory is determined using actual cost on a first-in, first-out basis. The Company provides inventory write-downs based on excess and
obsolete inventories determined primarily by future demand forecasts. The write-down is measured as the difference between the cost of the
inventory and market, based upon assumptions about future demand and charged to the provision for inventory, which is a component of cost of goods
sold. At the point of the loss recognition,
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a new, lower cost basis for that inventory is established, and subsequent changes in facts and circumstances do not result in the restoration or increase
in that newly established cost basis.

Property, Plant, & Equipment, net

Property, plant and equipment is measured at cost less accumulated depreciation and/or impairment losses. Straight-line depreciation is based on the
underlying assets' useful lives. The estimated useful life of technical and operating equipment is 3 to 10 years. Leasehold improvements are amortized
on the straight-line method over the shorter of the remaining lease term or estimated useful life of the asset. Buildings are amortized on the straight-
line method over 30 years.

Property, plant and equipment is reviewed for disposal when no economic benefit is expected from the continuing use or sale of the asset. Gains or
losses arising from the retirement or disposal of the asset shall be determined as the difference between the net disposal proceeds and the carrying
amount of the asset and shall be recognized as a gain or loss in the period in which the asset is disposed of or retired. The residual values, useful lives
and depreciation methods applied to assets are reviewed annually and adjusted prospectively as necessary.

Intangible Assets and Goodwill

Intangible assets with finite useful lives are amortized over their useful life and tested for impairment if there are any indicators of impairment. An
impairment loss is recognized only if the carrying amount of a long-lived asset with finite useful lives is not recoverable and exceeds its fair value.
The carrying amount of a long-lived asset is not recoverable if it exceeds the sum of the undiscounted cash flows expected to result from the use and
eventual disposition of the asset. Amortization of intangible assets with finite useful lives is recognized in the statements of operations under cost of
goods sold.

Goodwill is not amortized, but instead will be tested for impairment annually or more frequently if certain indicators are present. In the event
management of the Company determines that the value of goodwill has become impaired, an accounting charge for the amount of impairment during
the quarter in which the determination is made is recognized.

Content Library

The content library was acquired in the AIA stock purchase and was recorded at fair value. The useful life of licensed film rights within the content
library finite useful lives corresponds to the respective period over which the film rights will be licensed and generate revenues, generally a period of
one year or less. Licensed film rights are amortized ratably over their expected revenue streams. Certain film rights in the Company's portfolio may be
used in perpetuity under certain conditions. The content library is tested for impairment at least annually. Considering the marketability of the given
film right, an impairment loss is recognized as necessary. If the cash flows from the future revenue forecast of a given film right are lower than its
carrying amount as of the reporting date, an impairment loss is recognized.

Subsequent to the AIA stock purchase, additions to the content library represent minimum guaranteed amounts or flat fees to acquire film rights from
film studios. Amounts owed in excess of the capitalized minimum guarantees are expensed and accrued as a liability when the Company’s revenues
from exploiting the film right have fully recouped the minimum guarantee based on the contractual royalty rates.

Revenue Recognition
The Company recognizes revenue when all of the following have occurred:

e persuasive evidence of an agreement with the customer
exists;

e products are shipped and the customer takes
delivery;

« the selling price is fixed or determinable;
and

e collectability of the selling price is reasonably
assured.

Equipment Revenue

Revenue recognition from sales of equipment to airlines, which are hardware equipment sets that the Company purchases from third party vendors
and then sells to the commercial airlines, generally occurs at the time of shipment or delivery, depending on shipping terms.
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Service Revenue

Service revenue is recognized after it has been rendered and the customer can use the service, which can be in the form of (i) enplanement for
boarded passengers or (ii) usage by passengers, depending upon the specific contract.

Licensing Revenue

In the CSP segment, revenue is recognized for service arrangements associated with licenses after the service has been rendered and the customer can
use the service in the form of an "in-flight entertainment package." This is the case at the beginning of what is known as the "on-board cycle," i.e., at
the inception of the license or from the time when the customer can use the services provided in the aircraft.

In the content segment, revenue from the use and/or sublicensing of the film rights for in-flight entertainment is realized at the time the customer's
license period begins. Any additional services rendered, such as technical services or the provision of materials, are billed as ancillary costs, and
recognized as services are provided.

Revenue Share

A portion of service revenues earned from airline passengers is shared with some airline customers. The terms of the revenue share agreements vary
with each airline, however, are typically based upon the net revenue of services and are expensed to cost of services in the period the service is
provided.

Deferred Revenue

Deferred revenue primarily consists of prepayments received from customers for which the Company's revenue recognition criteria have not been
met. The deferred revenue will be recognized as revenue once the criteria for revenue recognition have been met.

Multiple-Element Arrangements

Revenue derived from a single sales contract that contains multiple products and services is allocated based on the relative selling price of each
delivered item and recognized in accordance with the applicable revenue recognition criteria for the specific unit of accounting.

Research and Development

The Company’s research and development expenditures are focused on developing new products and services, and obtaining Supplemental Type
Certificates (“STCs”) as required by the Federal Aviation Administration for each model/type of aircraft prior to providing Connectivity services.
Research and development costs are expensed as incurred.

Earnings (Loss) Per Share

Basic earnings (loss) per share is computed using the weighted-average number of common shares outstanding during the period. Diluted earnings
(loss) per share are computed using the weighted-average number of common shares and the dilutive effect of contingent shares outstanding during
the period. Potentially dilutive contingent shares, which primarily consist of stock options issued to employees and warrants issued to third parties
have been excluded from the diluted loss per share calculation because their effect is anti-dilutive.

Foreign Currency
The financial position and results of operations of the Company's foreign subsidiaries are generally determined using local currency as the functional
currency. Assets and liabilities of these subsidiaries are translated at the exchange rate in effect at each period end. Income statement accounts are

translated at the average rate of exchange prevailing during the period. Adjustments arising from the use of differing exchange rates from period to
period are included in the statements of comprehensive loss.
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Income Taxes

Deferred income tax assets and liabilities are recognized for temporary differences between the financial statement carrying amounts of assets and
liabilities and the amounts that are reported in the income tax returns. Deferred taxes are evaluated for realization on a jurisdictional basis. The
Company records valuation allowances to reduce deferred tax assets to the amount that is more likely than not to be realized. In making this
assessment, management analyzes future taxable income, reversing temporary differences and ongoing tax planning strategies. Should a change in
circumstances lead to a change in judgment about the realizability of deferred tax assets in future years, the Company will adjust related valuation
allowances in the period that the change in circumstances occurs, along with a corresponding increase or charge to income. Due to the uncertainty
over our ability to realize future taxable income in certain jurisdictions, the Company has recorded a valuation allowance of $42.2 million and $0.6
million against our domestic and foreign deferred tax assets as of March 31, 2013, respectively

The Company recognizes interest and penalties related to unrecognized tax benefits in interest expense. No interest expense or penalties have been
recognized as of and for the three months ended March 31, 2013 and 2012. The Company is subject to income taxes in the U.S. and numerous state
and foreign jurisdictions in which it operates.

Correction of an Immaterial Error in the Financial Statements

From the time of issuance, March 2012, through the period ended December 31, 2012, the Company accounted for 20 million common stock
warrants issued by Row 44 to a certain supplier (“supplier warrants™) as a derivative liability. At the time of issuance, the Company recorded the fair
value of these supplier warrants as a derivative liability in the amount of $279,000. Since that time the Company has marked-to-market these supplier
warrants with changes being recorded to change in fair value of financial derivative liabilities in its statements of operations. The total liability
associated with these supplier warrants at December 31, 2012 was $2.7 million.

During the first fiscal quarter of 2013, the Company concluded that these supplier warrants should not have been classified as derivative liabilities as
certain features that called for liability classification had expired. As such the Company elected to reclassify the amount related to this warrant
liability in the amount of $2.7 million to additional paid-in capital during the fiscal quarter ended March 31, 2013.

The Company evaluated the effect of making such a reclassification as of the date the supplier warrants became exercisable on its financial condition
as of March 31, 2013 and December 31, 2012, and the effect of recognizing the change in the value of the Warrant in its operating results as of each
quarterly and annual reporting period for the year ended December 31, 2012. As a result, the Company concluded that the effects of the
reclassification upon each quarterly and annual reporting period, was not material. Consequently, the Company recognized the cumulative effects of
these adjustments in the Company's first quarter of 2013 as an immaterial correction of an error, which is reflected in the accompanying consolidated
financial statements for the quarter ended March 31, 2013.

The following table presents the effect this correction would have had on the Company's prior period reported financial statements. Additionally,
financial information included in the notes to the financial statements or elsewhere in this Form 10-Q that is impacted by the adjustment have been
revised, as applicable. The Company considers these adjustments to be immaterial to prior periods individually and in the aggregate.

December 31, 2012
(in thousands) As reported Adjustment As adjusted
Derivative warrant liabilities $ 8,178 $ (2,696) $ 5,482
Additional paid-in capital $ 8,238 $ 2,696 § 10,934

Recent Accounting Pronouncements

Effective January 1, 2013, the Company adopted recently issued accounting guidance which updates the presentation of reclassifications from
comprehensive income to net income in consolidated financial statements. Under this new guidance, an entity is required to provide information about
the amounts reclassified out of accumulated other comprehensive income ("AOCI") either by the respective line items of net income or by cross-
reference to other required disclosures. The new guidance does not change the requirements for reporting net income or other comprehensive income
in financial statements.
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As the new guidance relates to presentation only, the adoption did not have a material effect on the Company's results of operations, financial position,
or cash flows.

In February 2013, the FASB issued guidance ASU 2013-04, “ Obligations Resulting from Joint and Several Liability Arrangements for Which the
Total Amount of the Obligation Is Fixed at the Reporting Date”, on the recognition, measurement and disclosure of obligations resulting from joint
and several liability arrangements for which the total amount of the obligation is fixed at the reporting date. Under this guidance the Company is
required to measure its obligations under such arrangements as the sum of the amount it agreed to pay in the arrangement among its co-obligors and
any additional amount the Company expects to pay on behalf of its co-obligors. The Company is also required to disclose the nature and amount of
the obligation. The Company is currently evaluating the impact of this guidance on its consolidated financial statements, which is effective for
reporting periods beginning after December 15, 2013.
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Note 4. Property, Plant, and Equipment, net

At March 31, 2013 and December 31, 2012, property, plant, and equipment, net consisted of the following:

(in thousands) March 31, 2013 December 31, 2012
Leasehold improvements $ 493 § 370
Furniture and fixtures 933 526
Equipment 6,876 5,942
Computer equipment 2,226 981
Computer software 901 155
Automobiles 153 37
Buildings 210 —
Albatross (aircraft) 385 385
Other 7 —
Total property, plant, and equipment 12,184 8,396
Accumulated depreciation (4,277) (3,757)
Property, plant, and equipment, net $ 7,907 $ 4,639

Depreciation expense for property, plant, and equipment amounted to $0.5 million and $0.2 million during the three months ended March 31, 2013
and 2012, respectively.

Note 5. Intangible Assets, net
As a result of the Business Combination, the Company acquired definite-lived intangible assets that are primarily amortized on a straight-line basis.
The Company's definite-lived intangible assets have assigned useful lives ranging from 1.5 to 8.5 years. The Company had no material indefinite-

lived intangible assets at December 31, 2012.

Intangible assets, net at March 31, 2013, consisted of the following:

March 31, 2013
Weighted
Average Useful  Gross Carrying Accumulated Net Carrying
(in thousands) Lives Value Amortization Value
Intangible assets:
Definite life:
Existing technology - software 8 years $ 2,537 $ (53) $ 2,484
Existing technology - games 6 years 12,150 (338) 11,812
IPR&D 8 years 7,210 — 7,210
Customer relationships 8.5 years 79,871 (1,455) 78,416
Other 2 years 2,659 (239) 2,420
Content library 1.5 years 15,418 (2,082) 13,336
Total intangible assets $ 119,845 $ 4,167) $ 115,678
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Concurrent with the Business Combination, The Company acquired approximately 86% of the issued and outstanding shares of AIA, all of which
were owned by PAR. The purchase price was allocated to the intangible assets as follows:

Purchase Price

(in thousands) Allocation
Existing technology - software $ 2,537
Existing technology - games 12,150
IPR&D 7,210
Customer relationships 79,871
Other 2,659
Content library 15,418
Total $ 119,845

As of March 31, 2013, there were no legal, regulatory or contractual limitations associated with these intangible assets.

The Company expects to record amortization of the intangible assets over the next five fiscal years and thereafter as follows:

Year ending December 31, (in thousands) Amount
2013 (9 months ended) $ 10,528
2014 13,835
2015 13,323
2016 12,973
2017 12,972
Thereafter 52,047

Total $ 115,678

The Company recorded amortization expense of $4.2 million and $0 in the three months ended March 31, 2013 and 2012, respectively.
Note 6. Available For Sale (“AFS”) Securities

A summary of investments held by the Company at March 31, 2013 is as follows:

March 31, 2013
Gross Gross
Fair Value at Business Unrealized Unrealized
(in thousands) Combination Gains Losses Fair Value
Available for sale:
Common stock (1) $ 5771 $ 1,369 $ — 3 7,140
Total AFS securities $ 5771 $ 1,369 $ — 3 7,140

(1) Common stock represents a minority investment in GuestLogix,
Inc.

There were no investments held by the Company as of December 31, 2012.
At March 31, 2013, the Company held $7.1 million of common stock at an unrealized gain of $1.4 million. Unrealized gains or losses relating to AFS

securities are accounted for by adjusting the carrying amount of the securities. An offsetting entry after the adjustment for taxes at the Company's
corporate effective tax rate, when applicable, is recognized in accumulated other comprehensive income (loss).
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Note 7. Fair Value Measurements

The accounting guidance for fair value establishes a framework for measuring fair value and establishes a three-level valuation hierarchy for
disclosure of fair value measurement. The valuation hierarchy is based upon the transparency of inputs to the valuation of an asset or liability as of the
measurement date. The three levels are defined as follows:

Level 1: Observable quoted prices in active markets for identical assets and liabilities.

Level 2: Observable quoted prices for similar assets and liabilities in active markets, quoted prices for identical or similar instruments in markets that
are not active, and model-based valuation techniques for which all significant assumptions are observable in the market.

Level 3: Model-based techniques that use at least one significant assumption not observable in the market. These unobservable assumptions reflect
estimates of assumptions that market participants would use in pricing the asset or liability. Valuation techniques include use of option pricing
models, discounted cash flow models, and similar techniques.

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. The assets and liabilities which are fair valued on a recurring basis are described below and contained in the
following tables. In addition, the Company may be required to record other assets and liabilities at fair value on a nonrecurring basis. These
nonrecurring fair value adjustments involve the lower of carrying value or fair value accounting and write downs resulting from impairment of assets.

The following tables summarize the Company's financial assets and liabilities measured at fair value on a recurring and non-recurring basis as of
March 31, 2013, and December 31, 2012, respectively:

Quotes Prices in Significant Other Significant Other
Active Markets (Level  Observable Inputs Unobservable Inputs
(in thousands) March 31, 2013 1) (Level 2) (Level 3)
AFS securities $ 7,140 $ 7,140 $ — 3 —
Total financial assets $ 7,140 $ 7,140 $ — § —
Earn-out liability $ 1,265 $ — — 1,265
Interest rate swaps 149 = 149 =
Global Eagle warrants (1) 26,090 26,090 — —
Series C preferred warrants 3,091 — — 3,091
Total financial liabilities $ 30,595 $ 26,090 $ 149 $ 4,356
(1) Includes 18,992,500 public warrants and 333,333 sponsor warrants.
Significant Other Significant Other
Quotes Prices in Active ~ Observable Inputs Unobservable Inputs
(in thousands) December 31, 2012 Markets (Level 1) (Level 2) (Level 3)
Total financial assets $ — 3 — 3 — 3 —
Series C warrants $ 5,482 $ — 3 — 3 5,482
Common stock warrants 2,696 — — 2,696
Total financial liabilities $ 8,178 $ — § — § 8,178

There were no assets or liabilities transferred in or out of level 3 during the periods presented.
The valuation methodology used to estimate the fair value of the financial instruments in the table above is summarized as follows:
Common Stock

The common stock is recorded at fair value on a recurring basis. The fair value of the common stock is reported as level 1 because the share price is
obtained directly from a public exchange. Therefore, it is an observable quoted price in an active market.
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Earn-Out Liabilities

The fair value of the earn-out liabilities were estimated by using the income approach. Based on the respective purchase agreements, management
estimated best case, base case, and worst case scenarios and discounted them to a present value. The sum of the discounted weighted average
probabilities was used to arrive at the fair value of the earn-out liability.

Interest Rate Swaps

AIA uses futures to hedge a portion of its risk of increases in variable interest rates related to its bank loan from UniCredit Bank AG. These interest
rate swaps are marked to market at the end of each reporting period. Interest rate swaps of $0.1 million were recognized in derivative liabilities as of
the reporting date. The Company classifies the fair value of interest rate swaps within the level 2 hierarchy. Gains (losses) from these interest rate
swaps for the three months ended March 31, 2013, and 2012, were $4,000 and $0, respectively.

Derivative Warrants

The fair value of Global Eagle's warrants, recorded as derivative warrant liabilities, is determined by the Company using the quoted market prices for
the Company's over the counter publicly traded warrants. On reporting dates where there are no active trades, the Company uses the last reported
closing trade price of the warrants to determine the fair value. Income (expense) from these warrants for the three months ended March 31, 2013, and
2012, were $(4.2) million and $0, respectively.

The fair values of warrants for Row 44's Series C Preferred Stock that were assumed by GEE under the Row 44 Merger Agreement are determined
using the Black-Scholes model, which utilizes level 3 unobservable inputs. Significant inputs used in valuing the derivatives included (i) the
Company's current stock price, (ii) the Company's expected stock-price volatility, and (iii) the expected term of the instrument. Significant increases
(decreases) in any of these inputs could result in a significantly lower (higher) fair value measurement. Generally, a change in the assumption used for
the expected term is accompanied by a change in the assumption used for the risk-free rate and the expected stock volatility. The change in value of
derivative liabilities is presented as a part of other income (expenses) in the accompanying statements of operations. Income (expense) from the
Series C warrants for the three months ended March 31, 2013, and 2012, were $(0.3) million and $0, respectively. Income (expense) from the
Common Stock warrants for the three months ended March 31, 2013, and 2012, were $(0.1) million and $(0.3) million, respectively. Please refer to
the Note 10. "Convertible, Redeemable Preferred Stock, Stock Options, Common Stock, and Warrants" section of these footnotes found in this Form
10-Q for the level 3 assumptions used in the level 3 Black-Scholes model calculations on the warrants.

The following table shows both the carrying amounts and the fair values of financial assets and liabilities not carried at fair value in the consolidated
financial statements at March 31, 2013 and December 31, 2012, respectively:

March 31, 2013 December 31, 2012
Carrying

(in thousands) Amount Fair Value Carrying Amount Fair Value
Financial Assets:

Other Assets $ — 3 — 3 — 3 —
Financial Liabilities:

Notes Payable $ 11,092 $ 10,200 $ — 3 —
Notes Payable

The Company classifies the notes payable within the level 2 hierarchy because it uses discount rates on the public market for similar credit-rated
companies for its valuation. The fair value presented above is calculated based on the present value of expected principle and interest cash flows.

The following tables present the fair value roll-forward reconciliation of level 3 assets and liabilities measured at fair value on a recurring and non-
recurring basis for the three months ended March 31, 2013, and 2012, respectively:
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(in thousands)

Balance, January 1, 2013
Reclassification to equity

Change in value

Elimination of Row 44 Series C-1 Preferred
Warrants held by AIA
Level I1I Liability acquired in AIA Stock Purchase

Balance, March 31, 2013

(in thousands)

Balance, January 1, 2012
Issuance of warrants

Change in value

Balance, March 31, 2012

Global Eagle Entertainment Inc.

Notes to Unaudited Consolidated Financial Statements

Common Stock

Series C Warrants Warrants Earn-Out Liability Total
$ 5482 § 2,696 $ — 8 8,178
— (2,696) — (2,696)
344 — — 344
(2,735) — — (2,735)
— — 1,265 1,265
$ 3,001 § — § 1,265 § 4,356
Common Stock
Series C Warrants Warrants Earn-Out Liability Total
$ — 3 — 3 — 3 =
— 279 — 279
$ — $ 279 $ — $ 279

23



Table of Contents
Global Eagle Entertainment Inc.
Notes to Unaudited Consolidated Financial Statements

Note 8. Commitments and Contingencies
Operating lease commitments

Operating lease commitments include payments on outstanding, noncancelable, operating lease obligations. The Company leases its operating
facilities under noncancelable operating leases that expire through 2017. The Company also leases certain facilities and vehicles under month-to-
month arrangements. Total rent expense for the three months ended March 31, 2013 and 2012 was $0.5 million and $0.1 million, respectively. The
Company is responsible for certain operating expenses in connection with these leases.

Satellite Costs Commitments

In the first quarter of 2013 the Company signed an amendment to the Master Sales Agreement ("MSA") with its satellite service provider to provide
for satellite capacity in Russia in support of its newly signed Russian airline customers. The amendment increases satellite cost commitments by $0.8
million for the remainder of 2013 and by $2.1 million for each of the years 2014 through 2016. The Company expenses these satellite fees in the
month the service is provided as a charge to cost of services.

Legal Matters

From time to time, the Company is involved in certain claims and proceedings arising in the normal course of business. While the resolution of these
matters cannot be predicted with certainty, the Company does not believe, based on current knowledge, that the outcome of the currently pending
claims or legal proceedings in which the Company is currently involved will have a material adverse effect on the Company's financial statements.

Business Combination

As aresult of the AIA Stock Purchase, the Company assumed certain commitments. AIA’s long-term commitments include contracts for office space
leases and operating equipment leases of $5.6 million, movie license fees of $23.1 million and certain guaranteed minimum payments owed to movie
content providers of $7.5 million. Additionally there are two earn-out commitments, which are part of the purchase price of prior AIA acquisitions of
$1.2 million.

The operating lease contracts usually have a contract period from 1 to5 years. The movie license contracts have a contract period of 3 years.
Minimum payments for already signed contracts are mainly to be paid within 12 months. The earn-out payment will be due in the years 2014 through
2016.

Note 9. Related Party Transactions
PAR Backstop Fee

In connection with the closing of the Row 44 Merger, Row 44 paid PAR $11.9 million under a backstop fee agreement. This was recorded as
transaction costs reflected in operating results as a selling, general, and administrative expense in the period ended March 31, 2013.

Administrative Services

AlA's subsidiary, Entertainment in Motion (“EIM”), rented office space belonging to a company in which the AIA's managing directors have a stake.
There were no unpaid lease liabilities as of March 31, 2013 and December 31, 2012. The Company recognized rent expense of $60,000 and $0 for the
period ended March 31, 2013 and 2012, respectively. EIM also made a loan to the managing director. As of March 31, 2013, the outstanding balance
was $22,500.

In the reporting period, AIA's subsidiary, Fairdeal Multimedia, rented office space belonging to the AIA's managing director, for which it paid rent
equivalent to $11,100 per month. As of March 31, 2013, there were no unpaid rent liabilities.
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Note 10. Convertible, Redeemable Preferred Stock, Stock Options, Common Stock and Warrants
Convertible, Redeemable Preferred Stock

The following is a summary of activity of Row 44's convertible, redeemable preferred stock for the three months ended March 31, 2013:

(in thousands)

Row 44 Preferred Stock Series A-1 Series A-2 Series B-1 Series B-2 Series C-1 Series C-2 Total
Balance - January 1, 2013 $ 9,245 $ 21,454 % 27,488 § 19981 § 24,535 § 19,837 § 122,540
Cumulative dividends 60 139 179 129 170 141 818
Accretion of preferred stock — — — — 57 67 124
Conversion to common stock (9,305) (21,593) (27,667) (20,110) (24,762) (20,045) (123,482)
Balance - March 31, 2013 $ — $ — $ — $ — 3 — $ — 3 —
Stock Options

In connection with the signing of the Row 44 Merger Agreement, Row 44's Board of Directors elected to accelerate the vesting of all outstanding
stock options of Row 44 effective November 2012. Accordingly, the Company recorded all remaining unamortized grant date fair value as
compensation expense in 2012 and terminated the Row 44 stock option plan as of January 31, 2013. Of the 43,686,492 Row 44 stock options
outstanding under the plan, 40,644,825 were exchanged for shares of Global Eagle stock, 2,816,667 options were forfeited and 225,000 options were
exchanged for cash of $22,000.

After the signing of the Row 44 Merger Agreement, the Company granted 2,175,000 Global Eagle stock options to key executives, 1,025,000 stock
options to key employees and 150,000 stock options to the board members which had a weighted-average grant date fair value of $4.34 per stock
option. Fair values of the stock options were determined using the Black-Scholes model and the following level 3 assumptions:

Stock Value (low value of range) (per share) $ 9.94
Stock Value (high value of range) (per share) $ 10.04
Weighted-Average Expected Term 4.87 years
Risk-Free Rate 0.77%
Expected Stock Volatility 50.00%
Dividend Yield —%
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Stock option activity for three months ended March 31, 2013 is as follows:

Weighted Weighted Average Aggregate
Average Exercise Remaining Contractual Intrinsic Value (in

Row 44 2011 Equity Incentive Plan Shares Price Term thousands)
Outstanding - January 1, 2013 43,686,492 $ 0.11 7.95 years $ 9,187
Granted — — — —
Exercised-cashless (Global Eagle) (40,644,825) 0.11 — —
Exercised-cash (225,000) 0.10 — —
Forfeited (2,816,667) 0.10 — —
Outstanding - January 31, 2013 — § — — 8 —

Weighted Weighted Average Aggregate
Average Exercise Remaining Contractual Intrinsic Value (in

Global Eagle Stock Option Plan Shares Price Term thousands)
Outstanding - January 31, 2013 — $ — — 3 —
Granted 3,350,000 9.94 4.88 years 10,250
Exercised — — — —
Forfeited — — — —
Outstanding - March 31, 2013 3,350,000 9.94 4.88 years 10,250
Exercisable at March 31, 2013 6,252 10.00 4.89 years —
Expected to vest at March 31, 2013 3,343,748 $ 9.94 4.88 years § 10,250

The following is a summary of the Company's stock options outstanding at March 31, 2013:

Weighted Average
Remaining Contractual Number Weighted Average
Exercise Price Number Outstanding Life Exercisable Remaining Contractual Life
$ 10.00 2,325,000 4.84 years 6,252 4.89 years
$ 9.79 1,025,000 4.93 years — n/a

The fair value of stock options vested and related stock-based compensation recognized, during the three months ended March 31, 2013, and 2012,
amounted to $0.5 million and $0.5 million, respectively, and was included in salaries and wages and research and development expenses as follows:

Three Months Ended March 31,

(in thousands) 2013 2012
Salaries and wages $ 496 $ 443
Research and development — 16

Total $ 496 § 459
Warrants

Row 44 warrants for common stock convertible into GEE common stock were accounted for as equity instruments at March 31, 2013.

The following is a summary of Row 44 warrants for common stock convertible into GEE common stock for the three months ended March 31, 2013:
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Weighted Average
Row 44 Warrants for Common Stock - Upon Exercise Convertible to Global Number of Weighted Average Remaining
Eagle Common Stock Warrants Exercise price Contractual Term
Outstanding - January 1, 2013 84,612,107 $ 0.0801 4.92 years
Granted 2,414,524 —
Exercised (65,964,131) 0.0001
Forfeited — —
Outstanding - January 31, 2013 21,062,500 0.3214 4.03 years
Granted — _
Exercised - -
Forfeited — —
Outstanding - March 31, 2013 21,062,500 0.3214 3.87 years
Exercisable at March 31, 2013 21,062,500 0.3214 3.87 years

The amount of Row 44 warrants for Series C preferred stock convertible into GEE common stock changed from 42,611,344 to 21,437,586 because
the warrants owned by AIA were eliminated in consolidation associated with the Business Combination.

The following is a summary of all Row 44 warrants (exercise price per warrant and number of warrants presented using the conversion ratio to Global
Eagle common stock used in the Row 44 Merger) outstanding at March 31, 2013:

Number of Warrants Weighted Average
Exercise Price per Warrant (as converted) (as converted) Class of Shares Remaining Life
$ 4.41 4,282 Common 3.94 years
8.82 685,199 Common 3.97 years
23.53 32,119 Common 1.74 years
Total outstanding 721,600
$ 8.74 734,451 Series C-2 4.18 years
Total outstanding 734,451

The following is a summary of Global Eagle warrants for the three months ended March 31, 2013:

Weighted Average
Weighted Average Remaining Contractual
Global Eagle Warrants Number of Warrants Exercise price Term
Outstanding - January 31, 2013 25,992,500 $ 11.50 5.00 years
Granted 666,667 11.50
Exercised — —
Forfeited — —
Outstanding - March 31, 2013 26,659,167 11.50 4.92 years
Exercisable at March 31, 2013 26,659,167 11.50 4.92 years
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The following is a summary of all Global Eagle warrants outstanding at March 31, 2013:

Weighted Average
Exercise Price per Warrant Number of Warrants Class of Shares Remaining Life
$ 11.50 18,992,500 Public Warrants 4.92 years
Total outstanding 18,992,500
11.50 666,667 Sponsor Warrants 4.83 years
$ 11.50 7,000,000 Sponsor Warrants 4.92 years
Total outstanding 7,666,667

The Company accounted for its 18,992,500 public warrants and 333,333 of the sponsor warrants as derivative liabilities at March 31, 2013. These
liabilities are subject to remeasurement at each balance sheet date until exercised, with any changes in fair value is recognized in the consolidated
statements of operations. The fair value of warrants issued by the Company has been estimated using the warrants' quoted market price.

On March 29, 2013, Global Eagle Acquisition, LLC ("Sponsor") executed a waiver relating to 7,333,334 of the sponsor warrants. The waiver relates
to a specific provision of the warrant agreement that provides for a reduction of exercise price of the warrants. This provision originally triggered
liability accounting as discussed above and the warrants were recorded as derivative liabilities. The Company valued the warrants as of the waiver
date and recorded the change in fair value of the warrants in earnings and reclassified the portion of the warrant liability of $9.9 million represented
by these sponsor warrants to equity. As a result of the waiver, these sponsor warrants became equity warrants as of March 29, 2013, leaving the
18,992,500 public warrants and 333,333 of the sponsor warrants accounted for as derivative liabilities.

Note 11. Income Taxes

The Company is subject to income taxes in the U.S. and numerous state and foreign jurisdictions in which it operates. The Company computes its
annual tax rate based on the statutory tax rates and tax planning opportunities available to it in the various jurisdictions in which it earns income. Tax
laws are complex and subject to different interpretations by the taxpayer and respective governmental taxing authorities. Significant judgment is
required in determining the Company's tax expense and in evaluating its tax positions including evaluating uncertainties.

The Company records valuation allowances to reduce deferred tax assets to the amount that is more likely than not to be realized. In making this
assessment, management analyzes future taxable income, reversing temporary differences and ongoing tax planning strategies. Should a change in
circumstances lead to a change in judgment about the realizability of deferred tax assets in future years, the Company will adjust related valuation
allowances in the period that the change in circumstances occurs, along with a corresponding increase or charge to income.

Income tax expense for the three months ended March 31, 2013 and 2012 was $34,000 and $0, respectively.

As of March 31, 2013, the Company has recorded a valuation allowance of $42.2 million and $0.6 million against its domestic and foreign deferred
tax assets, respectively, due to the uncertainties over its ability to realize future taxable income in those jurisdictions. As of December 31, 2012, the
valuation allowance on domestic and foreign deferred tax assets were $39.6 million and $0, respectively.

In connection with the acquisition of AIA, the Company recorded net deferred tax liabilities of $25.0 million.

As of March 31, 2013 and December 31, 2012, the Company had federal net operating loss carry-forwards ("NOLs") of $87.0 million and $81.0
million, respectively, and state net operating loss carry-forwards of $84.2 million and $78.1 million, respectively, which losses will begin to expire
during the fiscal years ending in December 31, 2028 and 2018, respectively. These NOLs may be used to offset future taxable income, to the extent
the Company generates any taxable income, and thereby reduce or eliminate future federal income taxes otherwise payable. Section 382 of the
Internal Revenue Code imposes limitations on a corporation's ability to utilize NOLs if it experiences an ownership change as defined in Section 382.
In general terms, an ownership change may result from transactions increasing the ownership of certain stockholders in the stock of a corporation by
more than 50% over athree year period. In the event that an ownership change has occurred, or were to occur, utilization of the Company's NOLs
would be subject to an annual limitation under Section 382 as determined by multiplying the value of the Company's stock at the
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time of the ownership change by the applicable long-term tax-exempt rate as defined in the Internal Revenue Code. Any unused annual limitation
may be carried over to later years. The Company could experience an ownership change under Section 382 as a result of events in the past in
combination with events in the future. If so, the use of the Company's NOLs, or a portion thereof, against future taxable income may be subject to an
annual limitation under Section 382, which may result in expiration of a portion of the NOLs before utilization. Therefore, the Company could be
liable for income taxes sooner than otherwise would be true if the Company were not subject to Section 382 limitations. The Company is performing
a study to determine the extent of the limitation, if any. Any carry-forwards that expire prior to utilization as a result of such limitations will be
removed, if applicable, from deferred tax assets with a corresponding reduction of the valuation allowance.

As of March 31, 2013, the Company intends to reinvest the foreign earnings of its subsidiaries on an indefinite basis. As a result, deferred taxes have
not been established for unremitted earnings of foreign subsidiaries.

Note 12. Notes Payable
Bank loan

The Company's controlled subsidiary AIA has an unsecured four-year loan of $15.9 million from UniCredit Bank AG, Munich, Germany. The loan is
subject to initial repayment of $0.7 million and thereafter regular half-yearly repayments of $2.2 million, no prepayment penalties and variable
interest based on the six-month Euribor plus 2.35%. In order to avoid any exposure to the risk from rising interest rates associated with variable
interest obligations, a portion of the variable interest payments was converted into fixed interest obligations by means of interest rate swaps over the
term of the loan.

Under the terms of the loan agreement, mandatory special loan payments are agreed under certain conditions. The provision regarding mandatory
special loan payments will probably result in a mandatory special loan payment of $1.4 million, payable as of June 30, 2013. As a result, the
repayment period and thus the loan will now end six months earlier than originally envisioned. These special loan payments result in a
reclassification of the amount of the special loan payments to the current portion of the loan.

As of March 31, 2013, the non-current portion of the loan amounts to $3.3 million (inclusive of the special loan payment of $1.4 million noted above)
and the current portion amounts to $7.8 million.

Subordinated bank loan

The Company's controlled subsidiary, AIA holds a note payable of $2.6 million from taking up mezzanine capital through a financing program of
Capital Efficiency Group AG, Zug, Switzerland. This financing program matures in March 2014. The interest rate is 8.8% per year. A payment of 1%
must be made each year and interest of 7.8% on the principal must be paid every quarter. The liability's carrying amount as of March 31, 2013 was
$2.6 million.

Annuity loan

The Company's controlled subsidiary, AIA is a party to a loan agreement for $1.1 million with HVB Investitionsbank GmbH, Munich, to finance
investments in hardware for the technical services of The Lab.Aero, a subsidiary of Inflight Productions Inc. Of the total remaining balance, $0.2

million is current as of March 31, 2013, and $0 million is non-current.

Long-term debt consists of the following at March 31, 2013 and December 31, 2012:

(in thousands) March 31, 2013 December 31, 2012

Bank loans $ 3,303 $ 38

Other loans 34 —
Long-term debt $ 3,337 $ 38
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The following is a schedule, by year, of future minimum principal payments required under notes payable as of March 31, 2013:

Years Ending March 31, (in thousands)
2013 (9 months ended) $ 5,200
2014 5,892
2015 —
2016 —
2017 —
Thereafter _
Total $ 11,092

Note 13. Segment Information

The following table sets forth the Company's reportable segment financial information for the three months ended March 31, 2013, and 2012,
respectively:

For the Three Months Ended

March 31,
(in thousands) 2013 2012
Revenues:
Connectivity $ 14,682 $ 19,709
Content Service Providing 21,881 —
Content 5,669 —
Total revenues $ 42,232 $ 19,709
Segment operating income (loss):
Connectivity $ (18,221) $ (3,825)
Content Service Providing 239 —
Content (374) —
Total segment operating income (loss) $ (18,356) $ (3,825)

The following table reconciles total segment income to consolidated income (loss) from continuing operations for the three months ended March 31,
2013, and 2012, respectively:

For the Three Months Ended

March 31,
(in thousands) 2013 2012
Segment results:
Connectivity $ (18,654) $ (7,092)
Content Service Providing (56) —
Content (150) —
Other Non-Operating Entities (7,978) —
Consolidated income (loss) from continuing operations $ (26,838) $ (7,092)
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The following table reconciles total assets identifiable by segment at March 31, 2013 and December 31, 2012, respectively:

(in thousands) March 31, 2013 December 31, 2012
Assets identifiable by segment

Connectivity $ 22356 $ 22,793
Content Service Providing 231,566 —
Content 52,104 —
Unallocated Assets 67,107 —
Total Assets $ 373,133 $ 22,793

Note 14. Subsequent Events

The Company has evaluated subsequent events through the date these unaudited consolidated financial statements were issued.

On April 19, 2013, the Company completed its tender offer for the remaining shares of AIA and now owns 22,598,078 no par value shares in AIA, or
94.07% of the issued and outstanding shares of AIA.

In April 2013, AIA sold Guestlogix shares for $6.0 million.

On April 18, 2013, the Company purchased 155,726 shares in Allegiant Systems, Inc. (“AS”) at a purchase price of $9.63 per share. As of the closing
of this transaction, the Company's investment in AS represents approximately 18% of the issued and outstanding shares of AS.

On April 25, 2013, the Company filed a Form S-3 Registration Statement for the offer and sale of up to 15,000,000 shares of the Company's common
stock. Pursuant to the Plan of Distribution for the shares, the Company may sell the registered shares in one or more transactions over a period of
time. As of the date hereof, the foregoing registration statement has not been declared effective by the SEC.

On May 8§, 2013, the Company entered into an Asset Purchase Agreement for the purchase (the “PMG Purchase”) of substantially all the assets of
Post Modern Group, LLC and certain affiliated entities (collectively, “PMG”). Pursuant to the terms of the PMG Purchase, the Company will acquire
the assets of PMG and assume certain related liabilities in exchange for $10.5 million in cash and $5.0 million in shares of the Company. In addition,
the owners of PMG will have the opportunity to receive an additional $5.0 million in cash if the PMG business combined with the Company's CSP
business achieves certain target milestones in fiscal years 2013 and 2014. The transaction is subject to a number of closing conditions, but is expected
to close in late May 2013.
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Cautionary Note Regarding Forward-Looking Statements

We make forward-looking statements in this Quarterly Report on Form 10-Q and the documents incorporated by reference herein within the meaning
of the Securities Litigation Reform Act of 1995. These forward-looking statements relate to expectations or forecasts for future events, including
without limitation our earnings, revenues, expenses or other future financial or business performance or strategies, or the impact of legal or regulatory
matters on our business, results of operations or financial condition. These statements may be preceded by, followed by or include the words “may,”
“might,” “will,” “will likely result,” “should,” “estimate,” “plan, anticipate,” “believe,” “seek,”
“continue,” “target” or similar expressions.

ELINTS ELINTS ELINTS EERNTS]

project,” “forecast,” “intend,” “expect,

ELINTS LIS

These forward-looking statements are based on information available to us as of the date of this report and on its current expectations, forecasts and
assumptions, involve a number of risks and uncertainties and may turn out to be wrong. Accordingly, forward-looking statements should not be relied
upon as representing our views as of any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect
events or circumstances after the date they were made, whether as a result of new information, future events or otherwise, except as may be required
under applicable securities laws.

As a result of a number of known and unknown risks and uncertainties, our actual results or performance may be materially different from those
expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ include:

« the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition,
the ability to integrate the Row 44 and AIA businesses, the ability of the combined business to grow and the ability of our executive officers
to manage growth profitably;

* costs related to the Business

Combination;

«  the outcome of any legal proceedings pending or that may be instituted against us, Row 44 or
AlA,;

¢ changes in applicable laws or
regulations;

*  our ability to recognize and timely implement future technologies in the satellite connectivity space, including Ku-band system development
and deployment;

e our ability to deliver end-to-end network performance sufficient to meet increasing airline customer and passenger
demand;

* our ability to obtain and maintain international authorizations to operate our service over the airspace of the foreign jurisdictions our
customers utilize;

e our ability to expand our service offerings and deliver on our service
roadmap;

* our ability to timely and cost-effectively identify and license television and media content that passengers will
purchase;

« general economic and technological circumstances in the satellite transponder market, including access to transponder space in capacity
limited regions and successful launch of replacement transponder capacity where applicable;

e our ability to obtain and maintain licenses for content used on legacy installed in-flight entertainment
systems;

* the loss of, or failure to realize benefits from, agreements with our airline
partners;

¢ the loss of relationships with original equipment manufacturers or
dealers;

* unfavorable economic conditions in the airline industry and economy as a
whole;

*  our ability to expand our domestic or international operations, including our ability to grow our business with current and potential future
airline partners or successfully partner with satellite service providers, including Hughes Network Systems;

e our reliance on third-party satellite service providers and equipment and other suppliers, including single source providers and
suppliers;

» the effects of service interruptions or delays, technology failures, material defects or errors in our software, damage to our equipment or other
geopolitical restrictions;

e the limited operating history of our connectivity and in-flight television and media
products;

* costs associated with defending pending or future intellectual property infringement actions and other litigation or
claims;

e increases in our projected capital expenditures due to, among other things, unexpected costs incurred in connection with the roll out of our
technology roadmap or our international plan of expansion;

e fluctuation in our operating
results;

¢ the demand for in-flight broadband Internet access services and market acceptance for our products and
services;

* changes or developments in the regulations that apply to us, our businesses and our
industries;

*  our ability to manage our growth in a cost-effective manner and consummate, integrate and manage acquisitions;
and
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«  other risks and uncertainties set forth in this Item 2 and in our Annual Report on Form 10-K for the year ended December 31, 2012 in Item
1A entitled "Risk Factors," which is incorporated herein by reference.

The following discussion and analysis of our business and results of operations for the three months ended March 31, 2013, and our financial
conditions at that date, should be read in conjunction with the financial statements and the notes thereto included in Item 1 of this Quarterly Report on
Form 10-Q.

Introduction

Management’s discussion and analysis of the financial condition and results of operations is intended to help provide an understanding of Global
Eagle's and its subsidiaries’ (together, “Global Eagle”, the “Company” or “GEE”) financial condition, changes in financial condition and results of
operations. This discussion is organized as follows:

¢ Overview of the Business Combination Transactions — GEE is the result of a Business Combination that was consummated on
January 31, 2013. This section provides a general description of the Business Combination.

¢ Overview of the Company’s Business — This section provides a general description of GEE’s business, as well as developments that have
occurred in the reporting period that the Company believes are important in understanding its results of operations and financial condition or
to disclose known trends.

*  Results of Operations — This section provides an analysis of GEE’s results of operations for the three months ended March 31, 2013 and
2012. This analysis is presented on both a consolidated and segment basis. In addition, a brief description is provided of significant
transactions and events that have an impact on the comparability of the results being analyzed. Due to the specific situation of the Company,
the presented financial information for the three months ended March 31, 2013 is only partially comparable to the financial information for
the three months ended March 31, 2012. Since Row 44 is the accounting acquirer in the Business Combination consummated on January 31,
2013, the presented financial information for the three months ended March 31, 2012 reflects the financial information and activities only of
Row 44. The presented financial information for the three months ended March 31, 2013 includes the financial information and activities of
Row 44 for the period January 1, 2013 to March 31, 2013 (90 days) as well as the financial information and activities for GEE and AIA for
the period January 31, 2013 to March 31, 2013 (59 days). This lack of comparability needs to be taken into account when reading the
discussion and analysis of our results of operations and cash flows.

* Liquidity and Capital Resources — This section provides an analysis of the GEE’s cash flows for the three months ended March 31, 2013
and 2012. Included in the discussion of outstanding debt is a discussion of the amount of financial capacity available to fund the Company’s
future commitments and obligations, as well as a discussion of other financing arrangements.

Overview of the Business Combination Transaction

On February 2, 2011, Global Eagle Acquisition Corp. (“GEAC”) was formed to effect a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or similar business combination with one or more businesses. On November 8, 2012, GEAC entered into an Agreement and
Plan of Merger and Reorganization with Row 44 and PAR Investment Partners, L.P. ("PAR") for the acquisition of Row 44 by reverse merger and a
Stock Purchase Agreement (the “AIA Stock Purchase”) with PAR for the purchase of the shares of AIA owned by PAR (collectively, the “Business
Combination”). On January 31, 2013, the stockholders of GEAC approved the Business Combination, and GEAC changed its name from Global
Eagle Acquisition Corp. to Global Eagle Entertainment Inc. As of the date of the Business Combination, GEE owns all of the issued and outstanding
shares of the capital stock of Row 44 and approximately 86% of the issued and outstanding shares of the capital stock of AIA.

Parties to the Business Combination

GEAC was a blank check company formed in Delaware in 2011 for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization, or similar business combination involving one or more businesses. Prior to the consummation of the Business Combination,
GEAC did not engage in any business except for activities related to its formation and related public financing. Upon the closing of the Business
Combination, GEAC became GEE, a holding company whose assets primarily consist of shares of its wholly-owned subsidiary, Row 44, and its
majority-owned subsidiary, AIA.

Row 44 is a leading satellite-based broadband services provider to the global commercial airline industry and its passengers. Row 44’s connectivity
system enables aircraft to connect to orbiting Ku-band satellites and to communicate with existing satellite ground earth stations. The Row 44
connectivity system currently provides airline passengers with WiFi-based Internet access, live television, on-demand content, shopping, and flight
and destination information.
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AIA is a global leader in the business of selecting, procuring, managing, encoding, and distributing video and music programming, e-readers and
similar applications and video games to the in-flight entertainment market, including delivering content compatible with a multitude of third-party in-
flight entertainment systems. Following the Business Combination, GEE undertook a mandatory tender offer for the purchase of the shares of AIA
not acquired in the AIA Stock Purchase. The shares of AIA's capital stock not owned by GEE (approximately 9% at March 31, 2013) remain listed in
the Regulated Market ("General Standard") of the Frankfurt Stock Exchange.

Row 44 is the accounting acquirer in the Business Combination. Thus, the Business Combination is accounted for in a manner similar to a capital
infusion in Row 44. The assets and liabilities of the Company are carried at historical cost and Row 44 will not record any step-up in basis or any
intangible assets or goodwill as a result of the Business Combination. GEE holds approximately 91%, as of March 31, 2013, of the issued and
outstanding shares of AIA. AIA constitutes a business, with inputs, processes, and outputs. Accordingly, the acquisition of the AIA shares constitutes
the acquisition of a business for purposes of Financial Accounting Standards Board’s Accounting Standard Codification 805, “Business
Combinations,”” (" ASC 805"), and due to the change in control, is accounted for using the acquisition method.

Additional information regarding the Business Combination is set forth in (i) the definitive proxy statement filed by GEAC with the SEC on
January 17, 2013 and subsequently supplemented on January 28, 2013, (ii) the Annual Report on Form 10-K for the year ended December 31, 2012
filed with the SEC on March 18, 2013 and (iii) the Current Reports on Form 8-K and Form 8-K/A filed with the SEC on February 6, 2013 and March
18,2013.

Overview of the Company's Business

GEE is the only full service provider of content, content services, and connectivity to the worldwide airline industry. The Company manages and
intends to report its businesses in the following three segments:

Connectivity
GEE’s Connectivity operations consist entirely of the business and operations of Row 44.

Row 44 is a global satellite-based broadband services provider to the worldwide commercial airline industry. Its network enables airlines to connect to
orbiting Ku-band satellites and to communicate with existing satellite ground earth stations. Row 44’s in-cabin communications link currently
provides airline passengers with Internet access, live television, on-demand media, shopping and flight and destination information. In the near future,
Row 44 expects to deliver to airline passengers additional content and other desired communication services and to provide airlines with valuable
aircraft operations data and applications. Row 44 was formed in 2004, its WiFi connectivity system was first deployed by a domestic commercial
airline in 2009 and its broadband services were fully operational in 2010. Currently installed on more than 475 aircraft, Row 44 has outfitted and
supports the largest fleet of in-flight entertainment and connectivity connected aircraft capable of operating over land and sea. Since its formation,
Row 44 completed the research, development and engineering and to secure the complex regulatory certifications necessary to produce a fully
functional satellite-based connectivity system for commercial airlines. The development of the Row 44 connectivity system included the following:

« the design and creation of a turnkey system for in-flight broadband connectivity through a satellite link, including a fully operational antenna,
an in-cabin modem and several other key operational components;

» the registration, testing and licensing of the Row 44 connectivity system with the FAA and the FCC (and foreign government equivalents
where applicable);

¢ the establishment of a company-managed network operating center to allow for the full-time monitoring of the operation of all Row 44
connectivity systems in-flight;

« the acquisition of satellite transponder capacity to support the connectivity demands of Row 44’s airline customers;
and

¢ the development of a just-in-time manufacturing system for the efficient delivery and activation of the Row 44 connectivity system on
customer aircraft.

Following the completion of the development of a licensed and operational in-flight broadband system, in 2010 Row 44 commenced the installation
of its equipment on the aircraft of Southwest Airlines and began to generate revenues from operations. Row 44 generates revenues from the following
sources:

* sale of Row 44’s connectivity equipment to its commercial airline
customers;

« fees paid by airlines and/or airline passengers for the delivery of in-flight services, such as Internet access and live television;
and
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e revenue sharing arrangements with commercial airlines for Internet based services used by their passengers, such as
shopping.

Beginning in 2009, management at Row 44 began to focus on the global roll-out of its satellite-based system and on domestic and international
customer acquisitions, signing its first commercial passenger airline in 2010. Row 44 has achieved the following customer acquisition milestones
during the past three years:

e 2010 — Southwest Airlines
Co.;

e 2011 — Norwegian Air
Shuttle;

e 2011 —  WirelessG (Mango
Airlines);

e 2012 — Transaero
Airlines;

¢ 2012 — UTair Airlines;
and

e 2012 —
Icelandair.

The combined satellite coverage with these customers spans from Alaska to Japan, covering North America, the North Atlantic, Europe, a substantial
portion of the Middle East, Russia and Asia.

Content Service Providing
GEE’s Content Service Providing operations ("CSP") consist of the CSP Segment of AIA.

GEE's CSP operations primarily focus on making content available for in-flight entertainment systems and all associated services. CSP’s services
range from the selection, purchase, production and technical adjustment of content to customer support in connection with the integration and
servicing of in-flight entertainment programs. Programmers in GEE'S CSP operations choose movies, TV and audio programs relevant and
appropriate for each individual airline. The technical services in the CSP operations include encoding, editing and meta-data services accomplished
in-house in technical facilities located in Singapore, Auckland (New Zealand) and El Segundo (California). In these technical facilities GEE's CSP
operations also provide a full range of tailored digital production solutions including corporate videos, safety videos, animated video content, podcasts
and broadcast quality radio shows.

GEE's CSP services also include the development of graphical user interfaces for a variety of in-flight entertainment applications, database
management related to the overall management of in-flight entertainment and both the technical integration of content and the operation of the varied
content management systems found on commercial aircraft across the globe. With over 100 airline customers and a catalog of over 180 game titles,
GEE has the largest market share in international in-flight gaming content. Creative teams work to produce casual games customized to suit the in-
flight environment. GEE also acquires multi-year licenses from reputable game publishers to adapt third party branded games and concepts for in-
flight use. Partners such as Disney, EA, Popcap, Tetris, Namco Bandai, DK and Berlitz allow GEE to deliver engaging software content on-board
airlines for a unique passenger experience. GEE's CSP services include cultural expertise to adapt the software it delivers to the language and cultural
specificities of each airline client's passenger demographics. In addition, GEE's CSP operations develops software applications for the next generation
of in-flight entertainment systems, including interactive electronic menus and magazines.

Content
GEE’s Content operations consist of the Content segment of AIA.

The Content operations focus on marketing film distribution rights; the main focus is on all activities associated with the procurement and marketing
of content for in-flight entertainment. In its Content operations, GEE acquires in-flight entertainment licenses for both film and television productions
and therefore owns a portfolio exclusive of distribution rights for in-flight entertainment content. These distribution rights are marketed both to the
GEE CSP segment as well as third parties like airlines or competitors in the CSP business. GEE is a leading provider of Asian content, Indian content
and content from independent studios in the U.S for in-flight entertainment systems around the world. In contrast to the CSP segment, where GEE
only buys and sells already existing films and TV programs from the producers, GEE in the Content segment to a big extent acquires film distribution
rights at the funding stage or the pre-production stage and therefore bears the economic risk that the respective film is not a success in the market.

Recent Corporate Developments

On March 19, 2013, Global Eagle Entertainment GmbH, an indirectly wholly owned subsidiary of Global Eagle, released a mandatory offer (the
"Offer") under the German Securities Acquisition and Takeover Act (WpUG) for the acquisition of the shares
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of AIA that are publicly traded on the Regulated Market (General Standard) of the Frankfurt Stock Exchange and not already owned by Global Eagle.
The Offer was made pursuant to the law of the Federal Republic of Germany and was executed in accordance with the provisions of the above-
referenced statute. Consequently, no announcements, registrations, approvals, or authorizations for any document relating to the Offer and/or the
Offer outside of the Federal Republic of Germany have been or will be sought. As of the completion of the Offer on April 19, 2013, Global Eagle
Entertainment GmbH, our wholly-owned subsidiary, owns 22,598,078 no par value shares in AIA, or 94.07% of the issued and outstanding shares of
AIA.

In April 2013, AIA sold Guestlogix shares for $6.0 million.

On April 18, 2013, the Company purchased 155,726 shares in Allegiant Systems, Inc. (“AS”) at a purchase price of $9.63 per share. As of the closing
of this transaction, the Company's investment in AS represents approximately 18% of the issued and outstanding shares of AS.

On April 25, 2013, the Company filed a Form S-3 Registration Statement (the “Shelf Registration™) for the offer and sale of up to 15,000,000 shares
of the Company's common stock. Pursuant to the Plan of Distribution for the shares described in the Shelf Registration, the Company may sell the
registered shares in one or more transactions over a period of time.

On May 8, 2013, the Company entered into an Asset Purchase Agreement for the purchase (the “PMG Purchase”) of substantially all the assets of
Post Modern Group, LLC ("PMG") and certain related entities of the owners of PMG (collectively, “PMG”). Pursuant to the terms of the PMG
Purchase, the Company will acquire the assets of PMG in exchange for $10.5 million in cash and $5.0 million in shares of the Company common
stock. In addition, the owners of PMG will have the opportunity to receive an additional $5.0 million in cash if the PMG business combined with the
Company's CSP business achieves certain target milestones in fiscal years 2013 and 2014. The transaction is subject to a number of closing
conditions, but is expected to close in late May 2013.

Results of Operations
For the three months ended March 31, 2013 versus the three months ended March 31, 2012

This analysis is presented on a consolidated basis. In addition, a brief description is provided of significant transactions and events that have an
impact on the comparability of the results being analyzed. Due to the specific situation of the Company the presented financial information for the
three months ended March 31, 2013 is only partially comparable to the financial information for the three months ended March 31, 2012. Since Row
44 is the accounting acquirer in the Business Combination consummated on January 31, 2013, the presented financial information for the three
months ended March 31, 2012 reflects the financial information and activities only of Row 44. The presented financial information for the three
months ended March 31, 2013 includes the financial information and activities of Row 44 for the period January 1, 2013 to March 31, 2013 (90 days)
as well as the financial information and activities for GEE and AIA for the period January 31, 2013 to March 31, 2013 (59 days). This lack of
comparability needs to be taken into account when reading the discussion and analysis of our results of operations and cash flows. Furthermore, the
presented financial information for the three months ended March 31, 2013 also contain other one-time costs that are directly associated with the
Business Combination such as professional fees to support the Company's new and complex legal, tax, statutory and reporting requirements of the
Company post Business Combination.
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The following table sets forth the Company’s operating results for the three months ended March 31, 2013 as compared to the three months ended
March 31, 2012:

Three Months Ended
March 31,
(in thousands, except %) 2013 2012 % Change
Revenue:
Licensing revenue $ 23,677 $ — — %
Equipment revenue 8,709 17,630 51)%
Service revenue 9,846 2,079 374 %
Total revenue 42,232 19,709 114 %
Cost of goods sold and services:
Cost of goods sold 22,407 14,625 53 %
Cost of services 9,763 4,008 144 %
Total cost of goods sold and services 32,170 18,633 73 %
Gross profit 10,062 1,076 835 %
Operating expenses:
Salaries and wages 8,597 1,937 344 %
Selling, general and administrative 18,277 2,076 780 %
Depreciation and amortization 1,661 239 595 %
Research and development 1,193 649 84 %
Other operating expenses 2,303 — — %
Total operating expenses 32,031 4,901 554 %
Loss from operations (21,969) (3,825) 475 %
Other income (expense):
Interest income 16 16 — %
Interest expense (192) (3,283) 94)%
Change in fair value of derivative financial instruments (4,615) — — %
Other income (expense) (44) — — %
Total other income (expense) (4,835) (3,267) 48 %
Loss before income taxes (26,804) (7,092) 278 %
Income tax expense (34) — — %
Net loss $ (26,838) $ (7,092) 278 %
Revenue

For the three months ended March 31, 2013 GEE's licensing revenue was at $23.7 million. There was no licensing revenue in the three months ended
March 31, 2012, as licensing revenue is only generated in the CSP and Content segments, which both were not part of GEE in2012. Equipment
revenue in the Connectivity segment decreased by 51% to $8.7 million for the three months ended March 31, 2013 compared to $17.6 million for the
three months ended March 31, 2012. This decrease resulted primarily from the near completion of the activation of the Southwest Airlines fleet
within 2012. Service revenue increased substantially by 374% to $9.8 million for the three months ended March 31, 2013 compared to $2.1 million
for the three months ended March 31, 2012. This is due to substantial growth of service revenue in the Connectivity operating segment as well as
substantial service revenue that was contributed by the CSP and Content segments, which both were not part of GEE in 2012. GEE's total revenue
increased by 114% to $42.2 million for the three months ended March 31, 2013 compared to $19.7 million for three months ended March 31, 2012.
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Cost of goods sold and services

Cost of goods sold increased by 53% to $22.4 million for the three months ended March 31, 2013 compared to $14.6 million for the three months
ended March 31, 2012. Although there was a considerable decrease in equipment sold in the Connectivity segment primarily due to the near
completion of the activation of the Southwest Airlines fleet in 2012, the total cost of goods sold increased mainly due to the substantial cost of goods
sold generated in the CSP and the Content segment, neither of which were part of GEE in 2012. Cost of services increased by 144% to $9.8 million
for the three months ended March 31, 2013 compared to $4.0 million for the three months ended March 31, 2012. This is due to a significant increase
in the cost of satellite transponder space, largely due to the growth of the business in the Connectivity segment in the U.S., as well as to an increase in
license fees paid for the content delivered to airline customers using GEE's Connectivity segment service. In addition, both the CSP and Content
segments, which were both not part of GEE in 2012, contributed substantial cost of services in the three months ended March 31, 2013. The total cost
of goods and services increased by 73% to $32.2 million for the three months ended March 31, 2013, compared to $18.6 million for the three months
ended March 31, 2012.

Operating expenses

Salaries and wages increased by 344% to $8.6 million for the three months ended March 31, 2013 compared to $1.9 million for the three months
ended March 31, 2012 due to the substantial increase of head count, in connection with the Business Combination, from 41 employees as of March
31, 2012 to 474 employees as of March 31, 2013. Selling, general and administrative expenses increased by 780% to $18.3 million for the three
months ended March 31, 2013 compared to $2.1 million for the three months ended March 31, 2012. Selling, general & administrative expenses
during the three months ended March 31, 2013 contain other one-time costs totaling $12.6 million primarily driven by an $11.9 million backstop
payment to PAR. Adjusted for other one-time costs, the adjusted selling, general & administrative expenses in the three months ended March 31, 2013
were $5.7 million, which represents an increase of 171% compared to the selling, general & administrative expenses during the three months ended
March 31, 2012. This increase is due to the operations added from the Business Combination. Research and development expenses increased by 84%
to $1.2 million for the three months ended March 31, 2013 compared to $0.6 million for the three months ended March 31, 2012. Research and
development expenses in the Connectivity segment increased; however, this was offset as the Company was able to obtain reimbursement for certain
research and development expenditures from certain customers of approximately $0.7 million resulting in a net decrease of research and development
expenses in the Connectivity segment. This net decrease in the Connectivity segment was offset by the additional research and development expenses
in the operations added in the Business Combination. Depreciation and amortization increased by 595% to $1.7 million for the three months ended
March 31, 2013 compared to $0.2 million for the three months ended March 31, 2012. This increase was driven by the additional depreciation and
amortization from operations added by the Business Combination; as well as, the amortization during the course of purchase price accounting ($3.4
million). Other operating expenses were $2.3 million for the three months ended March 31, 2013 compared to $0 for the three months ended March
31, 2012. The other operating expenses mainly consist of one-time foreign currency losses of $1.4 million related to certain intercompany loans. Total
operating expenses increased by 554% to $32.0 million for the three months ended March 31, 2013 compared to $4.9 million for the three months
ended March 31, 2012.

Adjusted for one-time costs of $12.6 million, the total adjusted operating expenses increased by 296% to $19.4 million for the three months ended
March 31, 2013, compared to $4.9 million for the three months ended March 31, 2012.

Loss from operations

The loss from operations increased by 475% to $22.0 million for the three months ended March 31, 2013 compared to $3.8 million for the three
months ended March 31, 2012. Adjusted for all one-time costs, the loss from operations increased by 103% to $7.7 million for the three months ended
March 31, 2013, compared to $3.8 million for the three months ended March 31, 2012.

Other income (expense)

Interest income remained constant at $16,000 for the three months ended March 31, 2013 compared to $16,000 for the three months ended March 31,

2012. Interest expenses decreased by 94% to $0.2 million for the three months ended March 31, 2013 compared to $3.3 million for the three months
ended March 31, 2012. The substantial reduction in interest expenses is due to the reduction of interest bearing debt.
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Income tax expense

Income tax expense for the three months ended March 31, 2013 was $34,000 as compared to a tax expense of $0 for the three months ended March
31,2012. The tax expense in 2013 is principally due to benefits realized from losses for certain US and UK operations offset by taxes in Canada and
other foreign jurisdictions.

As of March 31, 2013, the Company recorded a valuation allowance of $42.2 million and $0.6 million against our domestic and foreign deferred tax
assets, respectively, due to the uncertainties over our ability to realize future taxable income in those jurisdictions. The domestic and foreign valuation
allowance increased by $2.6 million and $0.6 million, respectively, as a result of operating losses during the three months ended March 31, 2013.

Net loss

Net loss increased 278% to a loss of $26.8 million for the three months ended March 31, 2013 compared to $7.1 million for the three months ended
March 31, 2012. Adjusted for all one-time cost effects, the net loss increased by 100% to $14.2 million for the three months ended March 31, 2013,
compared to $7.1 million for the three months ended March 31, 2012.

Segment Analysis

The Company currently reviews its business from a segmented perspective. Management believes that total segment operating income is an
appropriate measure for evaluating the operating performance of GEE’s business segments because it is the primary measure used by GEE’s chief
operating decision makers to evaluate the performance and allocate resources within GEE’s businesses. Total segment operating income provides
management, investors, and equity analysts a measure to analyze operating performance of each of GEE’s business segments and its enterprise value
against historical data and competitors’ data, although historical results may not be indicative of future results (as operating performance is highly
contingent on many factors, including customer tastes and preferences). GEE’s consolidated business is divided into three operating segments as
follows:

¢ Connectivity

*  Content Service
Providing

¢ Content

Connectivity represents the previous Row 44 business, and is the Company's global satellite-based broadband services provider to the worldwide
commercial airline industry. Its network enables airlines to connect to orbiting-band satellites and to communicate with existing satellite ground earth
stations. Row 44’s in-cabin communications link currently provides airline passengers with Internet access, live television, on-demand media,
shopping and flight and destination information.

GEE's core in-flight entertainment business represents the AIA business and is divided into two separate reporting segments: Content Service
Providing ("CSP") and Content. GEE's Content segment was created in 2011 as the result of certain internal restructuring measures at AIA and the
acquisitions of Emphasis Video Entertainment Ltd., or Emphasis, and Entertainment in Motion Inc. ("EIM"), two companies through which the legacy
AIA expanded its business into the marketing of film licenses. GEE in its CSP segment creates, purchases, develops and/or utilizes content such as
movies and audio, and provides technical and substantive services related to in-flight entertainment; however, none of GEE’s range of services in the
CSP or Content segments include any development, provision or maintenance of hardware that airlines use on-board for in-flight entertainment
purposes.

The following tables set forth GEE’s revenues and segment operating income (loss) for the three months ended March 31, 2013 as compared to the
three months ended March 31, 2012:

Three Months Ended
March 31,

(in thousands) 2013 2012 $ Change % Change
Segment Revenue

Connectivity $ 14,682 $ 19,709 $ (5,027) (26)%

Content Service Providing 21,881 — 21,881 — %

Content 5,669 — 5,669 — %
Total Segment Revenue $ 42,232 19,709 22,523 114 %
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Three Months Ended
March 31,

(in thousands) 2013 2012 $ Change % Change
Segment Results

Connectivity $ (18,221) $ (3,825) $ (14,396) 376%

Content Service Providing 239 — 239 —%

Content (374) — (374) —%
Net Loss from Operating Segments $ (18,356) $ (3,825) $ (14,531) 380%

Connectivity Segment

GEE’s Connectivity segment represents the operational activities of Row 44. Therefore, the presented financial information and activities of the
Connectivity segment for the three months ended March 31, 2013 as compared to the three months ended March 31, 2012 reflect comparable
financial information for the respective periods.

The percent changes in revenue within the Connectivity segment for the three months ended March 31, 2013 and 2012 were as follows:

Three Months Ended

March 31,
(in thousands) 2013 2012 $ Change % Change
Connectivity Segment
Equipment revenue $ 8,709 $ 17,630 $ (8,921) (51)%
Service revenue 5,973 2,079 3,894 187 %
Total Revenue Connectivity Segment $ 14,682 $ 19,709 $ (5,027) (26)%

Total revenues in the Connectivity segment decreased by 26% to $14.7 million for the three months ended March 31, 2013 compared to $19.7 million
for the three months ended March 31, 2012 due to a considerable decrease in equipment sales, resulting primarily from the near completion of the
activation of the Southwest Airlines fleet in 2012. This decrease within the Connectivity segment's equipment revenue was partially offset by
substantial growth from the use of the in-flight entertainment system and related services revenue, which resulted from continued deployment of
GEE's equipment on commercial flights throughout calendar year 2012. Equipment revenue in the Connectivity segment decreased by 51% to $8.7
million for the three months ended March 31, 2013 compared to $17.6 million for the three months ended March 31, 2012 for the same reason.
Service revenue in the Connectivity segment increased by 187% to $6.0 million for the three months ended March 31, 2013, compared to $2.1 million
for the three months ended March 31, 2012, due to the increased use of Row 44's connectivity system given its greater availability, especially on
Southwest Airlines.

Operating loss from the Connectivity segment increased by 376% to $18 million for the three months ended March 31, 2013, compared to $3.8
million for the three months ended March 31, 2012, due to an increase in operating expenses including payment of $11.9 million to PAR on
consummation of the Row 44 Merger (the "Backstop Fee"), along with the continuing acquisition of additional satellite transponder space and content
delivery costs.

CSP Segment

GEE’s CSP segment represents the operational activities of AIA’s CSP segment. As AIA’s financial information and activities are not part of GEE’s
comparable financial information for the three months ended March 31, 2012, the comparable financials for the financial information for the CSP
segment for the three months ended March 31, 2013 are all zero.
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GEE’s CSP segment revenue for the three months ended March 31, 2013 were as follows:

Three Months Ended

(in thousands) March 31, 2013
CSP Segment
Service revenue $ 3,752
Licensing revenue 18,129
Total Revenue CSP Segment $ 21,881

GEE's Service revenue in the CSP segment for the three months ended March 31, 2013 was $3.8 million. The service revenue consists of revenue
generated with management and project services as well as technical services provided to the airline customer in the CSP segment. The licensing
revenue in the CSP segment for the three months ended March 31, 2013 was $18.1 million. The licensing revenue in the CSP segment consists of
revenue generated with the purchase and sales of film rights only for customers of GEE's CSP segment.

The operating income in GEE’s CSP segment for the three months ended March 31, 2013 was $0.2 million:

Content Segment

GEE’s Content segment represents the operational activities of AIA’s Content segment. As AIA’s financial information and activities are not part of
GEE’s comparable financial information for the three months ended March 31, 2012, the comparable financials for the financial information for the

Content segment for the three months ended March 31, 2013 are all zero.

GEE’s Content segment revenues for the three months ended March 31, 2013 were as follows:

Three Months Ended
(in thousands) March 31, 2013
Content Segment
Service revenue $ 121
Licensing revenue 5,548
Total Revenue Content Segment $ 5,669

GEE's service revenue in the Content segment for the three months ended March 31, 2013 was $0.1 million. The licensing revenue in the Content
segment for the three months ended March 31, 2013 was $5.5 million. The licensing revenue consists of revenue generated with the marketing of
distribution rights for films GEE's Content segment owns and distributes both to GEE's CSP segment as well as to third parties.

The operating loss in GEE’s Content segment for the three months ended March 31, 2013 was $0.4 million.

Liquidity and Capital Resources
Current Financial Condition

With the completion of the Business Combination on January 31, 2013, GEE has gained access to considerable cash to fund continuing operations
including those relating to the expansion of its business.

As of March 31, 2013 and December 31, 2012, GEE had $135.3 million and $2.1 million, respectively, of cash and cash equivalents, of which $32.5
million were held by GEE’s foreign subsidiaries.
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Sources and Uses of Cash — three months ended March 31, 2013 vs. three months ended March 31, 2012

The following table presents a summary of our cash flow activity for the periods set forth below:

Three Months Ended
(in thousands) March 31, 2013 March 31, 2012
Net cash provided by (used in) operating activities $ (37,097) $ (9,475)
Net cash provided by (used in) investing activities 181,107 (76)
Net cash provided by (used in) financing activities $ (9,623) $ 9,997

Cash Flows Provided/Used by Operating Activities

Cash used in operating activities increased by $27.6 million to $37.1 million for the three months ended March 31, 2013 from cash used in operating
activities of $9.5 million for the three months ended March 31, 2012. The primary driver of the operating cash flow growth was the increased net loss
as well as the increase of accounts payable.

Cash Flows Provided/Used by Investing Activities

Cash provided by investing activities increased by $181.2 million to $181.1 million for the three months ended March 31, 2013 from cash used by
investing activities of $76,000 for the three months ended March 31, 2012. The primary driver of the cash flow used in investing activities was the
cash received from the Row44 Merger of $159.2 million as well as the cash received from AIA Stock Purchase of $22.1 million.

Cash Flows Provided/Used by Financing Activities

Cash used in financing activities for the three months ended March 31, 2013 was $9.6 million while the cash provided by financing for the three
months ended March 31, 2012 was $10.0 million. Cash flow from financing activities was negative in the three months ended March 31, 2013 due to
the payment for the acquisition of non-controlling interest in AIA of $9.5 million.

Future Liquidity and Capital Resource Requirements

Management expects GEE's Connectivity segment to continue to need cash to finance its operations, capital expenditures and further expansion of its
business for 2013. At the same time, GEE expects the liquidity needs in its Connectivity segment to decline in 2013 as compared to prior periods.
Additionally, the planned integration of the different elements of the Business Combination will require investment in external consultants and
service providers during 2013. GEE believes that both the CSP and the Content segment will contribute positive cash flows in 2013 and into the
foreseeable future.

Based upon current business plans, management believes GEE has sufficient cash, cash equivalents and marketable securities to cover the Company’s
estimated short-term and long-term funding needs. GEE expects to fund operating expenses, capital expenditures, working capital requirements,
interest payments, taxes and scheduled maturities of existing debt with existing cash and cash flow from operations, and we believe that we will be
able to generate sufficient revenues to meet our cash requirements for 2013 and into the foreseeable future.

Management of GEE also believes that the improved financial position of the Company will provide the Connectivity segment the ability to finance
future equipment purchases on attractive terms.

In the future, GEE may make one or more acquisitions complimentary to its business. In such event, GEE may need to raise additional capital through
debt or equity financings to allow it to fund such acquisitions. Management expects to be able to access additional financing on market terms. Recent
activity includes on May 8, 2013, the Company entered into an Asset Purchase Agreement for the purchase (the “PMG Purchase”) of substantially all

the assets of Post Modern Group, LLC ("PMG") and certain related entities of the owners of PMG (collectively, “PMG”). Pursuant to the terms of
the PMG Purchase, the Company will acquire the assets of PMG in exchange for $10.5 million in cash and $5.0 million in shares of the Company
common stock. In addition, the owners of PMG will be entitled opportunity to receive an additional $5.0 million in cash if the PMG business
combined with the Company's CSP business achieves certain target milestones in fiscal years 2013 and 2014. The transaction is subject to a number of
closing conditions, but is expected to close in late May 2013.
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GEE’s ability to meet its debt and other obligations depends on the future operating performance and on economic, financial, competitive and other
factors. Management continually reviews the operations for opportunities to adjust the timing of expenditures to ensure that sufficient resources are
maintained. GEE's management regularly evaluates its business plans, strategy, and any change in the Company's strategic direction may be material
and could significantly change GEE’s cash requirements. Potential changes in the Company's business plans or strategy may include the introduction
of new features or services, significant new or enhanced distribution arrangements, investments in infrastructure, such as satellite bandwidth or
equipment, and acquisitions, including acquisitions that are not directly related to our existing business.

Debt Instruments

Long-term debt consists of the following at March 31, 2013 and December 31, 2012:

(in thousands) March 31, 2013 December 31, 2012

Bank loans $ 3,303 $ 38

Other loans 34 —
Long-term debt $ 3,337 $ 38

The following is a schedule, by year, of future minimum principal payments required under notes payable as of March 31, 2013:

Years Ending December 31, (in thousands) Amount
2013 (9 months ended) $ 5,200
2014 5,892
2015 —
2016 —
2017 —
Thereafter —
Total $ 11,092

Bank loan

The Company's controlled subsidiary AIA has an unsecured four-year loan of $15.9 million from UniCredit Bank AG, Munich, Germany. The loan is
subject to initial repayment of $0.7 million and thereafter regular half-yearly repayments of $2.2 million, no prepayment penalties and variable
interest based on the six-month Euribor plus 2.35%. In order to avoid any exposure to the risk from rising interest rates associated with variable
interest obligations, a portion of the variable interest payments was converted into fixed interest obligations by means of interest rate swaps over the
term of the loan.

Under the terms of the loan agreement, mandatory special loan payments are agreed under certain conditions. The provision regarding mandatory
special loan payments will probably result in a mandatory special loan payment of $1.4 million, payable as of June 30, 2013. As a result, the
repayment period and thus the loan will now end six months earlier than originally envisioned. These special loan payments result in a
reclassification of the amount of the special loan payments to the current portion of the loan. In April 2013, AIA sold 6.0 million shares in Guestlogix
for $6.0 million.

As of March 31, 2013, the current portion of the loan amounts to $3.3 million (inclusive of the special loan payment of $1.4 million noted above) and
the non-current portion amounts to $7.8 million.

Subordinated bank loan
The Company's controlled subsidiary, AIA holds a note payable of $2.6 million from taking up mezzanine capital through a financing program of
Capital Efficiency Group AG, Zug, Switzerland. This financing program matures in March 2014. The interest rate is 8.8% per year. A payment of 1%

must be made each year and interest of 7.8% on the principal must be paid every quarter. The liability's carrying amount as of March 31, 2013 was
$2.6 million.
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Contractual Obligations

GEE’s long-term obligations include contracts for satellite transponder space, office space leases and certain guaranteed minimum payments owed to
live television and video on demand content providers. In connection with the purchase of satellite bandwidth, GEE signed a Master Services
Agreement ("MSA") with Hughes Network Systems ("HNS") to provide for satellite capacity in North America and Europe. Under the MSA, GEE
sources satellite capacity from satellite operators through HNS, while HNS enters into direct relationships with specific satellite operators. GEE and
HNS enter into an amendment to the MSA each time that GEE needs to add a new satellite transponder or change its capacity needs with respect to an
existing satellite transponder. GEE pays HNS on a monthly basis for the transponder capacity that GEE purchases. The length of time GEE purchases
capacity on a particular transponder varies based on GEE’s needs and the demand for capacity on a particular satellite, but typically is for one to three
year periods.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISKS

As it relates to GEE and its operating companies, market risk is the sensitivity of income to changes in interest rates, foreign exchanges, commodity
prices, equity prices and other market driven rates or prices.

Market Risk
GEE

Prior to the Business Combination, GEE did not engage in any material business and, therefore, was not exposed to risks associated with foreign
exchange rates, commodity prices, equity prices or other market driven rates or prices.

Row 44

Row 44 is not exposed to any material risk associated with exchange rates or equity prices. Row 44 does not hold or issue financial instruments for
trading purposes. Row 44 has indirect exposure to changes in commodity prices because a key aspect of the decision by potential customer's of
Row44 to adopt connectivity products of the type offered by Row 44 is the effect of such a system on fuel burn and therefore the price of jet fuel.

44

AIA has exposure to several types of market risk: changes in foreign currency exchange rates and interest rates. AIA does not hold or issue financial
instruments for trading purposes.

The following sections provide quantitative information on AIA's exposure to foreign currency exchange rate risk, interest rate risk and stock price
risk. AIA makes use of sensitivity analyses that are inherently limited in estimating actual losses in fair value that can occur from changes in market
conditions.

Foreign Currency Exchange Rates

AIA is highly exposed to the change of foreign currency exchange rates. Within AIA, currency risks arise from the fact that both sales to customers
and most of its film license costs or film rights purchases are largely effected in U.S. dollars while a significant portion of AIA's fixed and overhead
costs are incurred in Euros, British pounds and Canadian dollars. AIA may engage in hedging transactions to counteract direct currency risks.
However, there can be no assurance that all currency risks have been hedged in full. Severe currency fluctuations could also cause the hedging
transactions to fail if agreed thresholds are not met or exceeded. Therefore, substantial negative foreign currency effects may occur due to unforeseen
exchange rate fluctuations and/or inaccurate assessments of market developments. At this time, AIA rarely resorts to hedges because of highly volatile
foreign exchange rates, and the general trend toward a strengthening of the U.S. dollar relative to the Euro. AIA monitors all foreign exchange rates
relevant to it in order to be able to initiate appropriate hedging activities if the current market situation were to change.

There are also intercompany receivables and liabilities such as loans that can generate significant foreign currency effects. Changes in the exchange
rates of a number of foreign currencies against the Euro, especially the U.S. dollar and the Canadian dollar, could lead to the recognition of unrealized
foreign exchange gains and losses in some cases, particularly as a result of intercompany transactions, including shorter term borrowings. AIA's
management has sought to minimize the impact of intercompany borrowings by reducing the magnitude and quantity of intercompany borrowings.
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Interest Rates

AIA uses futures to hedge a portion of its risk of increases in variable interest rates related to its bank loan from UniCredit Bank AG. These interest
rate swaps are accounted for using mark to market. Interest rate swaps of $0.1 million were recognized in derivative liabilities as of the reporting date.
The Company classifies the fair value of interest rate swaps within the level 2 hierarchy. Gains (losses) from these interest rate swaps for the three
months ended March 31, 2013, and 2012, were $4,000 and $0, respectively.

Credit Risk
GEE

GEE's cash and cash equivalents are maintained at a single financial institution, Citibank (“Citibank’). Deposits held with Citibank may exceed the
amount of insurance provided on such deposits. Generally, GEE's deposits may be redeemed upon demand and are maintained with a financial
institution of reputable credit and, therefore, bear minimal credit risk.

Row 44

Row 44's cash and cash equivalents are maintained at a single financial institution, Silicon Valley Bank (“SVB”). Deposits held with SVB may
exceed the amount of insurance provided on such deposits. Generally, Row 44's deposits may be redeemed upon demand and are maintained with a
financial institution of reputable credit and, therefore, bear minimal credit risk.
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AlIA's cash and cash equivalents are maintained with several financial institutions. Deposits held with banks may exceed the amount of insurance
provided on such deposits. Generally, these deposits may be redeemed upon demand and are maintained with financial institutions of reputable credit,
and therefore, bear minimal credit risk.

AIA monitors its positions with, and the credit quality of, the financial institutions which are counterparties to its financial instruments. AIA is
exposed to credit loss in the event of nonperformance by the counterparties to the agreements. At March 31, 2013, AIA did not anticipate
nonperformance by any of the counterparties.

Default Risk
GEE
Prior to the Business Combination, GEE did not engage in any material business and, therefore, was not exposed to any material default risk.
Row 44
Row 44 is also exposed to default risk mainly in connection with trade receivables. Row 44 believes sufficient allowances have been recognized to
make provisions for the estimated default risk. Receivables are not insured, given the generally good credit ratings of Row 44's customers. The

maximum default risk is always equivalent to the nominal amount of the receivables less loss allowances. Allowances on assets related to trade
receivables amounted to $7,000 at March 31, 2013. Row 44's other financial liabilities are not exposed to any default risks.

4i4

AIA is exposed to default risks mainly in connection with trade receivables. AIA believes sufficient allowances have been recognized to make
provisions for the estimated default risk. Receivables are not insured, given the generally good credit ratings of AIA's customers. The maximum
default risk is always equivalent to the nominal amount of the receivables less loss allowances. However, the trade receivables do not contain
substantial concentrations of individual customers. AIA's other financial liabilities are not exposed to any default risks.

AIA monitors its positions with, and the credit quality of, the financial institutions which are counterparties to its financial instruments. AIA is

exposed to credit loss in the event of nonperformance by the counterparties to the agreements. At March 31, 2013, AIA did not anticipate
nonperformance by any of the counterparties.
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ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in reports filed or submitted
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms and that such
information is accumulated and communicated to management, including the Chief Executive Officer and Chief Financial Officer, to allow timely
decisions regarding required disclosures.

As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the participation of our Chief
Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures. Based on
the foregoing evaluation, and in light of the material weaknesses in internal controls described below, our Chief Executive Officer and our Chief
Financial Officer concluded that as of the end of the period covered by this report our disclosure controls and procedures were not effective in timely
alerting them to material information to be included in our reports files or submitted under the Exchange Act.

In light of the material weaknesses described below, we performed additional analyses and other procedures to ensure that our consolidated financial
statements included in this Quarterly Report were prepared in accordance with generally accepted accounting principles in the United
States (“GAAP”). These measures included, among other things, expansion of our quarter-end closing procedures, including the dedication of
significant internal resources and external consultants to scrutinize account analyses, reserve estimates, asset valuations, proper accounting treatment
for revenues and expenses and account reconciliations at a detailed level.

A material weakness is “a deficiency, or a combination of deficiencies (within the meaning of PCAOB Auditing Standard No. 5), in internal control
over financial reporting, such that there is a reasonable possibility that a material misstatement of the Company's annual or interim financial
statements will not be prevented or detected on a timely basis.”

Company management has concluded that, as of March 31, 2013, the following material weaknesses existed at the Company:

* Timely and routine financial statement close/reporting process and the entity level controls surrounding this
process.

We were unable to execute a timely financial close, nor were we able to properly accumulate certain analyses and reconciliations in a consistent and
accurate manner, allowing for the proper application of GAAP. In addition management did not adequately supervise the financial close and reporting
process which resulted in material post-closing adjustments.

The Company will continue its efforts to strengthen its accounting and finance departments and aggressively pursue remediation of all material
weaknesses.

Changes in Internal Control over Financial Reporting

Other than as described herein, there were no changes in our internal control over financial reporting that occurred during our most recent fiscal
quarter that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

In connection with the preparation of our financial statements for the year ended December 31, 2012, our management discovered that we had
improperly accounted for our warrants as components of equity instead of as derivative liabilities, and our management and auditors determined that
this resulted from a material weakness in internal control over financial reporting. During the quarter ended March 31, 2013, we expanded and
improved our review process for complex securities and related accounting standards to remediate this material weakness; however, as of the quarter
ended March 31, 2013, this material weakness continues to exist. We plan to further improve our review process by enhancing access to accounting
literature, identification of third party professionals with whom to consult regarding complex accounting applications and consideration of additional
staff with the requisite experience and training to supplement existing accounting professionals.

As the results we are reporting for the quarter ended March 31, 2013 represent the combined businesses of the Company and its key subsidiaries,
Row 44 and AIA, the material weaknesses discussed below for each of Row 44 and AIA apply with respect to the preparation of the consolidated
financial statements included in this Quarterly Report.

In connection with the audit of Row 44's financial statements for the years ended December 31, 2011 and December 31, 2012, Row 44's independent
auditors informed Row 44 that they had identified a material weakness in Row 44's internal control over financial reporting related to inadequate

segregation of duties within the accounting and financial reporting functions and limited
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accounting staffing sufficient to perform adequate review functions. As Row 44 is the accounting acquirer in the Business Combination, this same
material weakness applies in connection with the consolidation of the Company's financial statements for the quarter ended March 31, 2013. During
the quarter ended March 31, 2013, at both the Company and Row 44, we began implementing measures and plan to take additional measures to
remediate the underlying causes of the material weakness, primarily through the development and implementation of formal policies, improved
processes, improved systems and documented procedures, as well as began the process of hiring additional finance personnel.

In connection with the audit of AIA's financial statements for the years ended December 31, 2011, 2010 and 2009, AIA's independent auditors
identified a deficiency that they concluded represented a material weakness. This material weakness resulted from the fact that AIA's financial
statements for the years ended December 31, 2012, 2011, 2010, and 2009 were prepared in conformity with IFRS EU and were reconciled from IFRS
EU to U.S. GAAP, but AIA does not have sufficient personnel with training and experience in reporting under U.S. GAAP to ensure the
reconciliations are prepared appropriately. Therefore, AIA hired third party consultants to assist AIA with evaluating and calculating the differences
between IFRS EU and U.S. GAAP, as well as preparing the required disclosures included in the U.S. GAAP reconciliations in AIA's annual and
interim financial statements. In addition, in the course of auditing the financial statements of AIA for the year ended December 31, 2012, AIA's
independent auditors concluded that the operating effectiveness of controls over certain subsidiaries' IFRS financial statement close process was
ineffective. During the quarter ended March 31, 2013, the Company began taking measures and plans to take additional measures to remediate these
deficiencies, which may include either hiring appropriate personnel or utilizing the personnel that are available through us; however, as of the quarter
ended March 31, 2013, the foregoing material weakness still existed.

Other than as described in this Item 4, during the quarter ended March 31, 2013, there has not been any change in our internal control over financial
reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that has materially affected, or is reasonably likely to
materially affect, our internal control over financial reporting.

PART II — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

On March 12, 2013, Remy Frank filed a First Amended Complaint in the Superior Court of the State of California against the Company in connection
with a lawsuit previously filed in 2011 against Row 44. The suit against the Company alleges the same discrimination and unlawful termination
claims as previously made against Row 44. Based on currently available information, the Company and Row 44 believe they have strong defenses
and intend to defend vigorously against the lawsuit, but the outcome of this matter is inherently uncertain. The potential range of loss related to this
matter cannot be determined.

On December 28, 2012, Advanced Media Networks, L.L.C. filed suit in the United States District Court for the Central District of California against
Row 44 and one of its customers which Row 44 has agreed to indemnify for allegedly infringing two of its patents and seeking injunctive relief and
unspecified monetary damages. Both of the patents are being reexamined by the U.S. Patent & Trademark Office. Based on currently available
information, Row 44 believes that it has strong defenses and intends to defend vigorously against this lawsuit, but the outcome of this matter is
inherently uncertain and could have a materially adverse effect on Row 44's business, financial condition and results of operations. The potential
range of loss related to this matter cannot be determined.

While the resolution of these matters cannot be predicted with certainty, the Company does not believe, based on current knowledge, that the outcome

of the currently pending claims or legal proceedings in which the Company is currently involved will have a material adverse effect on the Company's
financial position.

ITEM 1A. RISK FACTORS

There have been no material changes to the risk factors previously disclosed in response to Part I, Item 1A, of our Annual Report on Form 10-K for
the year ended December 31, 2012.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Not applicable.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
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Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5. OTHER INFORMATION
Not applicable.

ITEM 6. EXHIBITS

See Exhibit Index attached hereto.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized on this 15th day of May 2013.

GLOBAL EAGLE ENTERTAINMENT INC.
By: /s/ David M. Davis
David M. Davis
Chief Financial Officer and Treasurer
(principal financial officer and principal accounting officer)
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EXHIBIT INDEX
Exhibit Description
10.1* Amendment 14, dated February 19, 2013, to Master Services Agreement, dated December 21, 2007, by and between Hughes
’ Network Systems, LLC and Row 44, Inc.
31.1 Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer
31.2 Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer
32.1 Section 1350 Certification of Chief Executive Officer
322 Section 1350 Certification of Chief Financial Officer
The following financial information from our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013
formatted in eXtensible Business Reporting Language (XBRL): (i) Unaudited Consolidated Statements of Comprehensive
101.1 Income for the three months ended March 31, 2013 and 2012; (ii) Consolidated Balance Sheets as of March 31, 2013

(Unaudited) and December 31, 2012; (iii) Unaudited Consolidated Statement of Stockholders' Equity for the three months
ended March 31, 2013; (iv) Unaudited Consolidated Statements of Cash Flows for the three months ended March 31, 2013
and 2012; and (v) Notes to Unaudited Consolidated Financial Statements.

The agreements and other documents filed as exhibits to this report are not intended to provide factual information or other
disclosure other than with respect to the terms of the agreements or other documents themselves, and you should not rely on
them for that purpose. In particular, any representations and warranties made by us in these agreements or other documents
were made solely within the specific context of the relevant agreement or document and may not describe the actual state of
affairs as of the date they were made or at any other time.

* Confidential treatment has been requested or granted for certain portions omitted from this Exhibit pursuant to Rule 24b-2 under the Securities
Exchange Act of 1934, as amended.
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CONFIDENTIAL TREATMENT REQUESTED FOR PORTIONS OF THIS DOCUMENT. PORTIONS FOR
WHICH CONFIDENTIAL TREATMENT IS REQUESTED HAVE BEEN MARKED WITH THREE
ASTERISKS [***] AND A FOOTNOTE INDICATING “CONFIDENTIAL TREATMENT REQUESTED”.

MATERIAL OMITTED HAS BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE

COMMISSION.

AMENDMENT NO. 14 TO MASTER SERVICES AGREEMENT

THIS AMENDMENT No. 14 (the “Amendment”) to Master Services Agreement is entered into February 19, 2013 (the
“Amendment Effective Date”) by and between Hughes Network Systems, LLC (“HNS”) located at 11717 Exploration Lane,
Germantown MD 20876, and Row 44, Inc. (“Row 44” or “Customer”) located at4353 Park Terrace Drive, Westlake
Village, CA 91361

WHEREAS, Row 44 and HNS entered into a Master Services Agreement on or about December 28, 2007 (hereafter
referred to as the “MSA”) which agreement has been heretofore amended on a number of prior occasions; and

WHEREAS, Row 44 now desires to purchase and HNS desires to sell, certain services in Russia, which services are
substantially similar to the services provided pursuant to the MSA, as previously amended; and

WHEREAS, the parties now desire to amend the terms of the MSA to cover the provision and purchase of the Russian
services herein described; the delivery dates for space segment services contained in this Amendment will be as specified in
Attachment III to this Amendment.

NOW THEREFORE, for and in consideration of the mutual covenants and promises contained herein, and other good
and valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, Row 44 and HNS hereby agree

as follows:

1. SCOPE OF SERVICES

During the Amendment No. 15 Term (as defined below), HNS will provide, and Row 44 will accept and pay for the
services in accordance with_and subject to the terms and conditions set forth herein and Attachments I, II and III hereto and
incorporated herein (which services are hereafter referred to as the “Services”):

Attachment I — Statement of Work
Attachment IT — NOC Operations, Maintenance and Technical Support Services
Attachment III — Service Pricing and Payment Terms

*** Confidential treatment requested.
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2. TERM OF AGREEMENT

The term of this Agreement (“Amendment No. 15 Term”) and the term of Services provided hereunder will remain in
effect for a period which ends on December 31, 2016, unless terminated earlier as provided herein.
3. TERMS APPLICABLE TO THE PROVISION OF SATELLITE CAPACITY.

In addition to the terms set forth herein, the additional terms and conditions set forth in Annex A to this Amendment shall
apply in respect of HNS’ provision of satellite capacity to be provided hereunder to Row 44.

4. OTHER TERMS

Except as amended herein, all terms and conditions of the MSA as amended shall remain in full force and effect. For the
avoidance of doubt, inasmuch as the provisions of Section 2.A of the MSA dealt with certain rights and obligations of the parties
relating to exclusivity in the North American market, this Amendment is not intended to extend any such right or obligation
outside of North America.

IN WITNESS WHEREOF, the Parties hereto have caused this Amendment No. 15 to be executed as of the
Amendment Effective Date by and through their duly authorized representatives.

Hughes Network Systems, LL.C Row 44, Inc.
By:_/s/ Philip K. O’Brien By:_/s/ John Guidon
Title:_V.P. Legal Title: CTO

Date: 2/15/13 Date:
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ANNEX A

This Annex sets forth certain additional terms and conditions in respect of the provision, sale and use of satellite capacity, which
shall be binding on Row 44 during the period that such capacity is being provided by HNS to Row 44 for Row 44’s Russian
NOC. For purposes of this Annex, Row 44 shall be referred to as the “Customer.”

I

DEFINITIONS

“Affiliates” shall mean, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common
control (i.e., the power to direct affairs by reason of ownership of voting stock, by contract or otherwise) with such Person and any
member, director, officer or employee of such Person.

“Authorization” shall mean, the HNS written document which provides technical details such as satellite, transmit frequency and
contractual power level for Customer carriers.

“Governmental Communications Authority” shall mean the governmental body or bodies in Russia that are required to approve the
transmissions over Customer’s system.

“Hughes” or “HNS” shall mean Hughes Network Systems, LLC, or any of its Affiliates.
“Altegrosky” shall mean the Altegrosky Group of companies, and includes JSC Race Telecom and JSC Settelecom.

“Laws” shall mean all international, federal, state, local and other laws, rules and other regulations, including without limitation, those
issued by the Governmental Communications Authorities.

“Non-Preemptible” shall mean transponders or partial capacity that is not protected in the event of a satellite failure but is not subject to
preemption to restore any other service.

“Person” shall mean any person or entity, whether an individual, trustee, corporation, general partnership, limited partnership, trust,
unincorporated organization, business association, firm, joint venture, governmental agency or authority, or otherwise.

“Preemptible” shall mean capacity that is not protected in the event of a failure but may be used by HNS and/or the Satellite Operator to
recover other carriers or service affected by a satellite failure. HNS shall have the right to immediately preempt or interrupt Customer’s
use of Customer’s Capacity in the event that any HNS or the Satellite Operator domestic satellite(s) suffers a failure to meet any
applicable performance specifications. This preemption will be for service recovery only and not for business only reasons.

“Satellite” shall mean the Satellite(s) specified in Attachment III to this Amendment or the Replacement Satellite thereof from which
Customer’s Transponder Capacity is being provided at any given time.

“Satellite Operator” shall mean Altegrosky or its supplier Gazprom Satellite Systems.

“Transponder(s)” shall mean a specified component of the Satellite which, for a particular frequency band, receives, amplifies, translates
frequency and retransmits radio signals. Each Transponder contains one traveling wave tube amplifier (a “TWTA”). Transponder shall
also mean, for purposes of this definition, any replacement of alternate components thereof.

“Transponder Capacity” shall mean the capacity on the Satellite for Use by Customer as specified in Attachment III to this Amendment
15. Transponder Capacity shall also mean the capacity on a Transponder other than the one specified in Attachment III, to which HNS
or the Satellite Operator directs Customer to move, after notice thereof from HNS or the Satellite Operator, as the case may be. In the
case where the
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1I.

III.

Customer’s outroute traffic is multiplexed into a shared outroute, the “Transponder Capacity” for the outroute traffic shall mean the
number of Mbps of the Customer’s traffic in the shared outroute.

“Transponder Capacity Failure” shall mean the failure of Hughes to provide Customer’s aggregate Transponder Capacity on a
Transponder *** Determination that a Transponder Capacity Failure has occurred shall be made by Hughes or the Satellite Operator in its
reasonable discretion using facilities located at the Satellite Operator’s telemetry, tracking and control earth station.

“Usage” or “Use” shall refer to Customer’s (or its uplinking or other agents’) radio transmission to, or utilization of, the Satellite(s) or
Customer’s Transponder Capacity.

“User” shall mean the actual owner of a Transponder, including HNS or the Satellite Operator, if there remain any unsold or unleased
Transponders, or any permitted lessee, licensee, or assignee of such Transponder, or any entity to which HNS or the Satellite Operator
provides services on a Transponder.

CERTAIN
UNDERSTANDINGS

1. Ownership of Transponders. Customer understands and agrees that the Satellite Operator is the authorized operator of the
Satellite(s). Neither this Amendment 15 nor Customer’s Use of Transponder Capacity shall, or shall be deemed to, convey title or any
other ownership interest to Customer in or to any Transponder. Customer acknowledges and agrees (i) that nothing contained herein
shall prevent any sale, mortgage, or encumbrance of the Satellite or any Transponder thereof by the Satellite Operator, (ii) that
Customer’s Transponder Capacity is provided on a leased basis and is not being sold to Customer, (iii) that neither any Transponder nor
any Satellite, nor any lease thereof nor any interest of any type therein, shall be subject to any claim, prior, subsequent or otherwise, of
Customer or its creditors as a result of this Amendment, and (iv) that, as to any Transponder, the rights of Customer under this
Amendment 15 will be subject and subordinate to the rights of any purchaser purchasing such Transponder and leasing it back to
Satellite Operator pursuant to a sale and leaseback transaction.

2. Control of Satellite. Customer understands and agrees that the Satellite Operator shall control and provide for the operation of the
Satellite. Customer agrees that the Satellite Operator shall be responsible for: (i) securing, providing and maintaining the license(s) for
the Satellite; (ii) maintaining the Satellite; (iii) complying at all times during the term of this Amendment with all applicable regulations
relating to the Satellite.

SERVICE DEFINITION

HNS shall provide authorization for Customer to operate on carriers as specified in Attachment III on the Transponder specified in said
Attachment III, or as such Transponder Capacity may be changed in accordance with the terms herein provided.

HNS shall provide in writing to Customer a Satellite Capacity Authorization document which will provide all technical elements of the
carriers authorized for this capacity. Customer shall make best efforts to operate within the provided authorization.

*** Confidential treatment requested.
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IV. CONTINUITY OF SERVICE

1. Preemption/Interruption of Service. Customer recognizes and agrees that for “Technical or Safety Reason(s)”, which shall include,
but shall not be limited to, (1) the protection of the overall health or performance of the Satellite or its Transponders; (2) the prevention
of interference or cross-talk; (3) the protection of public safety; or (4) compliance with an order from the governmental authorities, HNS
and/or the Satellite Operator may take the following “Action(s)”: (i) preempt or interfere with Customer’s Use of any Transponder or
other component of the Satellite, (ii) reassign TWTAs to different Transponders on the Satellite, or (iii) reassign the frequency
assignment of Customer’s Transponder Capacity. Customer acknowledges and agrees that an Action by HNS and/or the Satellite
Operator may result in the preemption or interruption of the Use of Customer’s Transponder Capacity. To the extent technically
feasible, HNS shall give Customer oral or written notice prior to taking an Action and shall use reasonable efforts to schedule and
conduct such Action so as to minimize the disruption of Customer’s Use of Customer’s Transponder Capacity. Customer acknowledges
and agrees that if such preemption or interruption occurs, then Customer shall cooperate with and assist HNS during such periods and
Customer may be entitled to Service Credits pursuant to Section 3 of this Attachment I or the termination of the provision of Space
Segment Services pursuant to Section VIII below.

2. Provision of Continuing Service. In the event of a Transponder Capacity Failure, HNS will make best efforts with the Satellite
Operator to restore Customer’s Transponder Capacity using a spare component of a Transponder on the Satellite (including a spare
traveling wave tube), if available, or if such spare component is unavailable, then by using an alternate Transponder on the Satellite, if
available. The availability of such spare component or alternate Transponder on the Satellite, on a permanent or temporary basis, shall be
determined by the Satellite Operator.

V. CUSTOMER OBLIGATIONS

1. Non-interference and Use Restrictions. Customer’s transmissions to and from the Satellite and its use of the Customer’s Transponder
Capacity shall comply with all applicable governmental laws, rules and regulations. Customer will follow established practices and
procedures for frequency coordination and will not use the Customer’s Transponder Capacity, or any portion thereof, in a manner which
would or could be expected to, under standard engineering practice, harm the Customer’s Transponder Capacity or interfere with the use
of or harm any portion of the Transponder from which the Customer’s Transponder Capacity is provided that is not assigned to
Customer, any other Transponder, the Satellite, or any other in-orbit satellite or transponder on such satellite. Customer shall also
comply with the operational requirements as may be issued by HNS from time to time, in its reasonable discretion.

2. Permitted Use. The Customer’s Transponder Capacity may be used by Customer solely for transmission of its own or its customers’
digital telecommunications services

3 Compliance With Laws. From the Effective Date and through and during the Amendment No. 15 Term, Customer (which includes
any and all uplinking or other agents of Customer) shall comply with the terms in this Annex and shall be responsible for complying
with, and shall comply with all Laws (including the Obscenity Laws defined below) applicable to it regarding the operation and Use of
the Satellite and the Transponders, or Customer’s lease or Use of Customer’s Transponder Capacity (including, but not limited to, the
transmission of any programming or material).

4. Transmission Parameters. Customer transmissions to the Satellite must be within the technical parameters specified by HNS or the
Satellite Operator for the transmission type Used and the Transponder Used. If Customer leases Partial Transponder Capacity,
Customer shall supply HNS with all information reasonably requested, including but not limited to transmission parameters. Customer
shall comply with the Satellite Access Procedures provided by HNS from time to time. Customer’s Use of Customer’s Transponder
Capacity shall not interfere with the Use of that or any other Transponder by others and shall not cause physical harm to that or any
other Transponder or to the Satellite. In order to minimize interference among various users of the Transponder Capacity, Customer
shall notify HNS in a timely manner of Customer’s proposed transmission parameters, including power, frequency, modulation, and
such other information as HNS may reasonably
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request. Customer shall not initiate transmission or change its transmission parameters until written approval of such initiation or change
is received from HNS. It is specifically contemplated by HNS and Customer that if Customer requires Partial Transponder Capacity,
HNS may initially specify, and later change (upon ten days advance notice to Customer), the operating center frequency of Customer’s
carriers in order to place intermodulation products at frequencies which allow for maximum use of the Transponder.

5. Customer’s Transmitting Terminals. As between HNS and Customer, Customer shall be responsible for the provision, installation,
operation, maintenance of, and for securing all necessary licenses and/or authorizations for all facilities and equipment not owned or
operated by HNS (“Customer-Provided Facilities”), for transmitting signals to, or receiving signals from, the Satellite in accordance with
the requirements set forth in this Annex. Customer shall configure, equip, and operate applicable terminal facilities and all other
equipment used in connection with Customer’s Use of Transponder Capacity to conform to the characteristics and technical parameters
of the Satellite as provided by HNS from time to time. Customer shall operate all Customer Provided Facilities with qualified and
authorized personnel and in a manner that allows for the immediate cessation of transmission. Upon written or oral notice from the
satellite provider that operational or technical reasons necessitate a cessation (as determined by the Satellite Operator in its sole
discretion), or that Customer’s Use is in violation of any law, Customer shall immediately cease transmission. HNS shall have the right,
but not the obligation, to inspect any Customer-Provided Facilities together with associated facilities and equipment used by Customer,
or by a third party under the authority of Customer, to transmit to any of the Customer's Transponder Capacity. HNS will use all
reasonable efforts to schedule inspections to minimize the disruption of the operation of the facilities, and Customer shall make the
facilities available for inspection at all reasonable times. Customer shall, upon HNS’ request, provide measured proof that any
transmissions from Customer-Provided Facilities meet or exceed applicable requirements established by Governmental Communications
Authorities.

6. Cooperation. Customer shall cooperate with HNS in order to facilitate HNS’ provision of Customer’s Transponder Capacity on a
continuous basis. For example (and by way of illustration and not limitation), Customer shall cooperate with HNS in trouble
determination and fault isolation activities. Customer shall furnish HNS with such relevant information as HNS may reasonably require
in order to provide and protect the Transponder(s) used in providing Customer’s Transponder Capacity. Customer shall promptly notify
HNS when it believes that a Transponder Capacity Failure has occurred.

7. Additional Usage Representations and Obligations. Customer has not been convicted for the criminal violation of, and has not been
found by any governmental authority with appropriate jurisdiction (collectively, the “Governmental Authority”) to have violated any
Laws concerning illegal or obscene program material or the transmission thereof (the “Obscenity Laws”), and Customer is not aware of
any pending investigation (including, without limitation, a grand jury investigation) involving Customer’s programming or any pending
proceeding against Customer for the violation of any Obscenity Laws. Customer will notify HNS as soon as it receives notification of,
or becomes aware of, any pending investigation by any Governmental Authority, or any pending criminal proceeding against Customer,
which investigation or proceeding concerns transmissions by Customer potentially in violation of any Law relating to the Use of
Customer’s Transponder Capacity, including without limitation, Obscenity Laws. Customer will not Use, or allow the Use of,
Customer’s Transponder Capacity for direct distribution of programming to television viewers unless the programming is scrambled
such that television viewers can receive the programming only through the use of a decoder authorized by Customer or Customer’s
authorized agent.
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VI. OUTAGES

1. Failure of Capacity. If, after the commencement date of services hereunder, the Customer’s Transponder Capacity fails to meet the
applicable specifications described in Attachment A for (a) a cumulative period of *** during any consecutive ***, or (b) any period of
time following a catastrophic event under circumstances that make it clearly ascertainable that a failure described in clause (a) will
occur, the Customer’s Transponder Capacity shall be deemed to have suffered a “Confirmed Failure,” unless such failure is the result of
a Force Majeure event, in which event the consequences of such failure shall be governed under said Section. Any such failure(s) must
be confirmed by HNS. If confirmed, the failure shall be measured as commencing from the later to occur of (i) Customer’s cessation of
use of the affected Customer’s Transponder Capacity and (ii) notice from Customer to HNS of such failure. Any such failure shall be
deemed to have ended upon the earlier to occur of (x) Customer’s resumption of use of the Customer’s Transponder Capacity and (y)
notice by HNS to Customer that the affected Customer Transponder Capacity meets the applicable specifications.

In the event of a Confirmed Failure of Customer’s Transponder Capacity, HNS or the Satellite Operator shall, as soon as possible and to
the extent technically feasible, employ certain redundant equipment units on the Satellite (“Spare Equipment”) on a first-needed, first-
served basis as among Customer and other Transponder owners, customers, and users, including without limitation, those who may take
service via capacity provided by the Satellite Operator, but who may have no direct right to access the capacity themselves, such as
compressed digital channel customers (‘“Protected Parties”), as a substitute for an equipment unit which has failed; provided, that
Customer acknowledges that the Satellite Operator may elect to use “Substitute Capacity” (as provided in below), if available, in lieu of
using Spare Equipment.

Customer acknowledges and agrees that the Spare Equipment redundancy plan of the Satellite may require the Satellite Operator to
reassign certain SSPAs or TWTAs, as applicable, among Transponders to make use of Spare Equipment. In circumstances in which a
spare SSPA or TWTA is required to be employed for any Protected Party and to do so requires a change in the SSPA or TWTA assigned
to Customer, Customer shall, on notice from HNS or the Satellite Operator, immediately cease transmitting to the Satellite to allow the
SSPA or TWTA that is assigned to its Transponder to be reassigned and a different unit (that meets the Performance Specifications) to
be put in its place.

If: (a) the Customer's Transponder Capacity suffers a Confirmed Failure, and (b) the Spare Equipment associated with such Customer's
Transponder Capacity is not available or the use of such Spare Equipment would not correct the failure, and (c) equivalent capacity on
another Transponder meeting the Performance Specifications (the "Substitute Capacity"), is available and its use by Customer in
accordance with the Satellite Operator’s Operational Requirements is not predicted to interfere with the use or rights of others using the
Satellite, in each case as determined by the Satellite Operator, acting in good faith, then the Satellite Operator, as soon as possible and to
the extent technically feasible, employ such Substitute Capacity for the Customer's Transponder Capacity to satisfy HNS’ obligations
under this Amendment. In the event such Substitute Capacity for the failed Customer's Transponder Capacity is deployed, such
Substitute Capacity shall be deemed to be Customer's Transponder Capacity for all purposes under the Amendment 3.

In the event that two or more Transponders on the Satellite simultaneously fail to meet their respective service or performance
specifications and Spare Equipment or Substitute Capacity is available for some, but not all of the affected capacity, then the allocation
of such Spare Equipment or Substitute Capacity shall be determined by the Satellite Operator. As used in this Section, the term
"simultaneously" shall be deemed to mean occurring within a 24-hour period.

2. Service Credits. In the event of a “Confirmed Outage” of Customer’s Transponder Capacity which Outage results in the Service

Performance Standard specified in Section 3 of Attachment I not being met, Customer shall be entitled to Service Credits in accordance
with the provisions of said Section 3.

*** Confidential treatment requested.
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3. Replacement of Satellite and/or Communications Payload. During the Amendment No. 15 Term, HNS or the Satellite Operator may
replace the Satellite or one of its communications payloads (e.g. Ku or C-band) with another satellite (a “Replacement Satellite) at the
same orbital location or at such other orbital location to which such Replacement Satellite may be authorized by the Governmental
Communications Authorities to be located. In such circumstances, provided there is available substantially comparable substitute
capacity on the Replacement Satellite, HNS shall provide such capacity to Customer (the “Replacement Capacity”) and Amendment 15
shall continue with such Replacement Capacity in lieu of the capacity originally provided for the remainder of its scheduled Capacity
Term. The Replacement Capacity shall be deemed substantially comparable if the performance specifications for the Replacement
Capacity (the “Replacement Performance Specifications”) have materially the same or better coverage and performance than the
original specifications. HNS shall use all reasonable efforts to minimize any disruption of operations while the Customer’s Transponder
Capacity is being transferred from one satellite to the other and Customer may be entitled to Service Credits during any period that the
Customer’s Transponder Capacity may be unavailable from both satellites. In the event of a replacement of Customer’s Transponder
Capacity under this Section, all references in this Annex to the Satellite, Customer’s Transponder Capacity shall thereafter be deemed to
refer to the Replacement Satellite. In the event that the Replacement satellite cannot be served via an existing RFT at the Altegrosky
Teleport , Hughes will provide pricing for an additional RFT if feasible or alternative teleport approach if available.

VII. INDEMNIFICATION
1. Indemnification.

a) Customer shall indemnify and save HNS and the Satellite Operator harmless from all claims, liabilities losses, costs or
damages, including attorneys fees and costs, arising out of (i) Customer’s Use of Customer’s Transponder Capacity pursuant
to this Attachment, including, without limitation, Customer’s violation or alleged violation of any of the Laws, including
without limitation, the Obscenity Laws described in Section V or any actual or alleged libel, slander, obscenity, indecency,
infringement of copyright, breach in the privacy or security of transmissions; (ii) Customer’s breach of its obligations under
this Amendment; (iii) any disputes between or among Customer and its transmission recipients or its programs or other
transmission content suppliers; or (iv) any claims made under any warranty, representation or statement by Customer to any
third party concerning Customer’s Transponder Capacity.

b) Customer shall pay all expenses (including attorneys’ fees) incurred by HNS in connection with all legal or other formal or
informal proceedings concerning claims of third parties arising out of or related to the items specified in Section 1(a) above,
and Customer shall satisfy all judgments, costs, or other awards which may be incurred by or rendered against HNS.

¢) HNS shall have the sole right of defense in any legal or other formal or informal proceedings concerning claims of third
parties, provided, however, that HNS shall conduct such defense with legal counsel reasonably satisfactory to Customer.
Customer shall pay any settlement of any such claim or legal or other formal or informal proceeding, but Customer shall not
agree to any settlement of any third party claim without first giving thirty (30) days prior written notice of the terms and
conditions of such settlement to HNS and obtaining HNS’ written consent to such settlement.

2. Right to Deny Access.

a) If Customer violates any provision of this Attachment, and, following notice from HNS, continues to violate any such
provision, then in addition to its other rights hereunder, HNS shall have the immediate right to prevent Customer from
accessing Customer’s Transponder Capacity to the extent, but only to the extent necessary and for the time necessary to
prevent such breach from continuing.

b) If, in connection with Using Customer’s Transponder
Capacity,
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i)  Customer is convicted under any Obscenity Law or has been found by any Governmental Authority to have violated any
such law;

ii) based on any Use of Customer’s Transponder Capacity by Customer, HNS is indicted or otherwise charged as a criminal
defendant, or is convicted under any Obscenity law, or becomes the subject of a criminal proceeding or a governmental
action seeking a fine, license revocation or other sanctions, or any Governmental Authority seeks a cease and desist or
other similar order or filing;

iii) A Governmental Communications Authority has issued an order initiating a proceeding to revoke HNS or the Satellite
Operator’s authorization to operate the Satellite;

iv) HNS obtains a court order pursuant to this Section, or a court or Governmental Authority of competent jurisdiction orders
HNS to deny access to user or orders user to cease transmission; or

v) HNS receives notice (the “Illegal Programming Notice”), written or oral, from a Governmental Authority that such
authority considers Customer and/or any other user’s programming to be in violation of Obscenity Laws (the “Illegal
Programming”), and that if HNS does not cease transmitting such Illegal Programming, then HNS and/or its parent or
affiliates and/or any of their executives will be indicted or otherwise charged as a criminal defendant, will become the
subject of a criminal proceeding or a governmental action seeking a fine, license revocation or other sanctions, or that
such Governmental Authority will seek a cease and desist or other similar order or filing (with HNS being obligated, to
the extent permitted by law, to provide Customer with a copy of such Illegal Programming Notice, if written, or with
other verification, including the details thereof, if oral);

then, upon written notice from HNS to Customer (the “Denial of Access Notice”), which may be oral directed to
Customer, Customer shall cease using Customer’s Transponder Capacity, immediately, in the case of a denial of access
pursuant to subparagraphs (i), (ii), (iii) or (iv) above, or within 24 hours following receipt of such notice, in the case of a denial
of access pursuant to subparagraph (v), above; and if user does not voluntarily cease using such capacity at the appropriate
time, then HNS shall have the right to take such steps as they may deem necessary to prevent user from accessing Customer’s
Transponder Capacity. Provided, however, that if user has more than one programming service, then the denial of access by
HNS shall apply only to the Transponder used to provide the illegal Programming Service; and provided further, however, that
if, upon receipt of the Denial of access Notice from HNS, user does not immediately cease transmission of such Illegal
Programming Service, then HNS shall have the right to take such steps as they deem necessary to prevent user from accessing
the Transponder used to transmit such Illegal Programming Service (and if, thereafter, Customer transmits such Illegal
Programming Service using any of Customer’s Transponder Capacity, then HNS shall have the immediate right, without
further notification, to take such steps as HNS deems necessary to prevent Customer from accessing any of Customer’s
Transponder Capacity). As used herein, “user” shall mean Customer and any person to whom Customer transfers all or part of
its right to Use Customer’s Transponder Capacity, including without limitation, a sublessee, licensee or assignee.

VIII. TERMINATION OF SPACE SEGMENT SERVICES

The provision of Amendment 15 relative to Space Segment Services shall terminate automatically as specified in said Amendment,
unless terminated earlier pursuant to one of the following paragraphs:

1. Events of Customer Default. In the event that an Event of Customer Default, as defined in the MSA, occurs, then HNS may, by
giving written notice thereof to Customer, terminate the provisions of Amendment 15 relative to Space Segment Services as of a date
specified in such notice of termination. In the event that HNS terminates Amendment 15 for any such reason, in addition to all of HNS’
other remedies at law or in equity, HNS may declare immediately due and payable a “Termination Fee” equal to the amount to be paid
by HNS as a termination charge to HNS’ subcontractor, which amount will not exceed the monthly fees remaining unpaid
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over the balance of the term of this Amendment. HNS agrees to provide Customer with reasonably satisfactory documentary evidence of
the amount of any such termination charge payable by HNS.

Customer acknowledges that HNS’ rights set forth in this section: (i) are reasonable under all of the circumstances existing as of this
date; (ii) constitute liquidated damages for the loss of a bargain; and (iii) do not constitute a penalty.

2. Termination for Transponder Capacity Failure. If a Transponder Capacity Failure continues uninterrupted for more than ten (10)
consecutive days, or such other period as is mutually agreed upon in writing by HNS and Customer, then the provisions of this
Amendment relative to Space Segment may be immediately terminated by either party by written notice to the other delivered on or
before the thirtieth day after the calendar day on which the Transponder Capacity Failure began. If so terminated, HNS shall refund to
Customer a prorated amount of any prepaid charges for the terminated transponder capacity and HNS shall have no other or further
liability to Customer.

3. Termination for Removal of Satellite. If, during the Term, the Satellite Operator or HNS, in their reasonable discretion, (1) determines
that it is necessary to remove the Satellite from operation and (2) does not elect to provide equivalent replacement capacity to Customer
at the same orbital slot as was previously occupied by the Satellite, then it is understood and agreed that upon removing the Satellite
from its assigned orbital location, HNS shall have no further obligations to Customer relative to the provision Space Segment under in
respect of that Satellite under this Amendment; provided, however, that until the Satellite is removed, HNS shall continue to make
available Customer’s Transponder Capacity as provided for herein. HNS will, to the extent possible, provide Customer with ninety (90)
days notice prior to the disposition of the Satellite. Upon any termination of this Amendment pursuant to this Section, HNS shall refund
to Customer a prorated amount of any prepaid charges for the terminated Transponder Capacity. Except as set forth in the preceding
sentence, HNS shall have no liability to Customer upon such termination.

IX. PROBLEMS WITH CUSTOMER’S APPLICATION

In the event that Customer’s application of providing Internet Access service to commercial aircraft is not performing satisfactorily,
even though the satellite capacity herein provided has not experienced a Transponder Capacity Failure, as defined above, e.g., the
Customer’s terminal cannot maintain commissioned power levels within *** or the Customer’s terminal cannot maintain operation
successfully at *** the parties will take the following steps:

a) The parties will meet to discuss the problem and determine if there are any technical or operational steps that may be taken to
promptly resolve the problem;

b) In the event that the foregoing alternative is not available, the parties will attempt to determine if an alternate satellite is
available which will provide the performance characteristics required by Customer.

¢) Further, in the event that neither of the foregoing alternatives are available, the parties will exercise good faith efforts to reach
a business solution which minimizes, to the extent reasonably practicable, each parties costs and financial exposure.

*** Confidential treatment requested.
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ATTACHMENT 1
STATEMENT OF WORK

1.0 SCOPE OF WORK

In accordance with the terms hereof, HNS will provide services in Russia required to provide full duplex point-to-multipoint satellite
communication system using a dedicated HX Network (“Network™) consisting of certain network operations center (“NOC”) equipment,
and Customer supplied and Customer operated integrated aeronautical terminal units. The Equipment associated with the Network is being
provided in accordance with a purchase order to be issued by Customer (or Customer’s agent) for the Russian NOC Equipment.

The program effort associated with the maintenance and operation of the Network will be carried out as follows:

HNS will provide services including;

1) HNS North America will be the prime contractor for and Row 44 point of contact for all program management services,
including network engineering and implementation of Equipment and Services.

2)Provision and operation of Row 44 dedicated inroute Ku-band space segment (the “Space Segment”) per Customer’s
instructions subject to space segment availability. Provision and operation of Row44 outroute capacity per Customer’s
instructions.
3) Operation of Customer’s HX NOC hosted at Altegrosky’s facility in Bear Lakes, Russia on a 24-hour per day, 365-days per
year basis including network monitoring, control, configuration, maintenance, trouble isolation, trouble diagnosis, and trouble

reporting. Hub operation, maintenance, and technical support services are described in Attachment II.

4)Read-only access to monthly Service reports to provide information regarding the Services including service NOC outages
during the prior calendar month, and planned activities for the upcoming calendar month.

5)Provision and maintenance of certain terrestrial backhaul facilities between the Altegrosky facility and Customer’s data
center.

2.0 DELIVERABLE SERVICES

This section sets forth the services to be provided under this Agreement.

2.1 NOC OPERATIONS AND MAINTENANCE

HNS will provide the NOC Operations and Maintenance Services as described in Attachments II and III.

2.2 SPACE SEGMENT

Dedicated transponder capacity to support the Customer's dedicated outroute and inroutes will be procured by HNS per Attachment III.

2.3 REPORTS AND OTHER INFORMATION; REMOTE ACCESS
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HNS will provide Customer with read-only access to the following reports via a web-based application:

1. Chronological list of trouble reports summarizing NOC related or customer reported problem(s) and resolution(s) of problems
with timed duration of outage. This report will also provide information on HNS’ performance in resolving the problem in
accordance with the applicable severity level.

2. Network service availability is reported on the Network Outage reports for network outage conditions and/or Operations
Trouble Tickets.

3. Other reports as may be made available in accordance with Attachment
1L

Customer may request other reports and information, which, upon mutual agreement, HNS will provide for an additional fee.

2.4 HNS PROGRAM TASKS

HNS has the overall responsibility for implementation of Customer’s dedicated Russian Network as described in this Amendment. This
section details some of the specific tasks that will be the responsibility of HNS during the accomplishment of this work. Section 4.0 notes
Customer's responsibilities related to the network implementation.

2.4.1 Program Management Team

In order to ensure that work under the Agreement proceeds at the planned rate, HNS’ program management team will consist of
experienced professionals in the various areas of expertise required. This team will be headed by a Program Manager to coordinate all HNS
resources required for the successful conduct of the work, and to ensure that required coordination takes place between HNS and Customer
personnel.

Tasks to be performed by the program management team include:

Schedules

Status reporting

Staffing

Subcontractor interface

Space segment technical support
System configuration
Documentation preparation

2.4.2 Progress Reports and Status Reviews

A program status review meeting will be held weekly during the network implementation, and monthly thereafter, unless otherwise agreed
by the parties, to review the most recent progress reports and discuss any particular program problem areas. The scheduling of meetings
will be by mutual agreement. HNS will promptly prepare an action item list and Trouble Ticket status to track project status.

I
3.0 SERVICE PERFORMANCE

The following provisions shall apply to the Russian HX NOC equipment operated by HNS.
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3.1 Service Performance Standard

HNS will use commercially reasonable efforts to make the Services available (“Service Availability””) *** of the Scheduled Service Time (as
defined in Paragraph 3.3 below) for each calendar month of the Term, such that the aggregate number of minutes of Service interruption
for the HX NOC for a given calendar month of the Term shall not exceed ***

3.2 Service Performance Conditions

HNS will use commercially reasonable efforts to provide the Services in accordance with the Service performance standard set forth in
Paragraph 3.1 above. In the event that HNS fails to meet such Service performance standard in any calendar month, as Customer's sole and
exclusive remedy, HNS will pay Customer liquidated damages calculated in accordance with Paragraph 3.4 below. A failure to meet the
Service performance standard does not constitute a Service interruption for purposes of calculating liquidated damages under this section
when due to any of the following causes:

A.The failure or nonperformance of any Customer-provided facilities or equipment, or third-party facilities or equipment acquired
by HNS on behalf of Customer, including any out-of-tolerance earth station conditions not caused by HNS or the result of
HNS’ failure to perform its obligations under this Agreement.

B.The fault, negligent act, or negligent failure to act of Customer, its employees, agents, or
invitees.

C.Preventive maintenance and/or other scheduled Service outages (when done pursuant to a preventive maintenance schedule
provided by HNS, and reasonably agreed by Customer) as may be necessary to maintain the Services in satisfactory
operating condition, to provide additional system capacity, to protect the overall performance of the Services, to protect the
overall performance of the Services, or any other such or for any other reasonable cause. For the avoidance of doubt,
preventive maintenance schedules in respect of Customer’s own NOC equipment shall be mutually agreed to occur outside
of each of Customer’s typical network usage hours.

D.An event of Force Majeure suspending HNS' performance obligations in accordance the applicable terms of this
Agreement.

E.The unavailability of Services to Customer, pursuant to orders of applicable Governmental Communications authorities, during
emergency conditions such as major natural or man-made disasters and emergencies involving national defense and security.

3.3 Service Interruption

The Services shall be available on a 24-hour per day, 365-days per year basis (the “Scheduled Service Time”). The duration of a Service
interruption is measured by the number of hours during the Scheduled Service Time that elapse from the time that a trouble ticket is opened
to the time that HNS notifies Customer that the Services have been restored. Customer’s availability for a given calendar month shall be a
percentage equal to 100% minus a fraction, the numerator of which shall be equal to the aggregate number of minutes of interruption for
Customer's HX NOC Equipment, and the denominator of which shall be equal to the total number of minutes of scheduled Service time for
such month.

3.4 Service Interruption Liquidated Damages
Any applicable liquidated damages due Customer for a Service interruption will be calculated by HNS on a monthly basis, as specified

below, and paid by HNS within *** after the event giving rise to a claim for liquidated damages. If the aggregate number of *** for a given
calendar month exceeds *** as defined in Paragraph 3.3 above, then HNS shall pay Customer liquidated damages as follows: ***

*** Confidential treatment requested.
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4.0 CUSTOMER RESPONSIBILITIES

4.1 PROGRAM MANAGER

Customer will designate a primary point of contact for overall coordination of Customer related activities.

4.2 LICENSES

Customer will be responsible for obtaining all necessary licenses for operating the network, including licenses for governmental bodies
having responsibilities for communications and air travel . Customer shall remain responsible for actually filing the applications and
holding and maintaining the licenses.

4.3 CUSTOMER SUPPLIED EQUIPMENT

All Customer-owned Equipment (with the exception of the HX NOC) located at the NOC shall be operated by the Customer including
monitoring, control, trouble isolation and resolution. HNS’ services pertaining to this Customer-owned equipment shall be limited to
installation or replacement of Customer supplied equipment upon request by the Customer.

Customer supplied equipment necessary for HNS to perform system integration and testing shall be in good working order at the time of
the system integration.

44 CUSTOMER REMOTE EQUIPMENT [INSTALLATION, MAINTENANCE AND TROUBLESHOOTING
RESPONSIBILITIES

Except for HNS remotely servicing the remote equipment, such as, resetting such equipment, uploading software to such equipment as

requested by Customer, or making mutually agreed configuration changes to the remote equipment Customer is responsible for all remote
equipment installation, maintenance and troubleshooting and field service issues.
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ATTACHMENT II

NOC OPERATIONS, MAINTENANCE AND TECHNICAL SUPPORT SERVICES
1. General

This Attachment II defines the work to be performed by HNS (HNS) to provide Russian HX NOC operations, maintenance, and technical
support services.

Russian HX NOC operations and maintenance services consists of operating and maintaining the Customer’s dedicated HX NOC facilities
installed at the Bear Lakes, Russia NOC.

2.Support
Services

Hub and network operations centers are staffed 24 hours per day, 365 days per year. In the event of any failure of any Customer-owned HX
NOC Equipment, HNS will replace the failed item with a redundant or spare component from the Customer’s spare inventory, and will
repair the failed item on average within: thirty (30)days for HNS manufactured equipment and within forty five (45) days for equipment
manufactured by a third party. HNS will then return the repaired item to the Customer’s spare inventory in accordance with procedures to
be developed by the parties.

Technical systems and software support will be provided for operational problems by HNS. Technical support services are those services,
related to the isolation and resolution of problems occurring within the Hughes supplied equipment and software. Customer is responsible
for isolation and troubleshooting of aeronautical terminal problems, except that HNS will provide status monitoring of the remote
terminals. The operational status of each remote terminal (active or inactive) will be accessible to Customer via the network management
system.

The various technical support services that will be provided to Customer as part of this Agreement are described below.

»  NOC and system level support 24 hours per day, seven days per week. In the event of a NOC operational issue, HNS will open a
Customer Case Record (CCR) and notify the customer of the event. Periodic updates will be made to the trouble ticket which
track major problem isolation steps and results.

*  Customer shall be provided with a URL and a Username/Password that will enable them to read their CCRs via the Internet. This
access will also show the last 60 days of activities (tickets opened/closed) and provides a means of commenting back to the
assigned support engineer or HNS management.

*  HNS will provide Customer Service Bulletins (CSBs) periodically to notify Customer of problems that have been reported with
the system, the current correction status of these problems and/or operational procedures to provide a work around to the
problems. CSBs also provide additional information, not available in the current system documentation.

*  Upgrades to the current version of software within the Customer’s Hub equipment will be made as necessary to incorporate bug
fixes and enhancements to existing features and functionalities. Update schedules will be mutually agreed with the Customer.

e Customer access to the HX network Vision system for terminal related monitoring, maintenance and diagnostic functions such as:

terminal commissioning support, display of terminal status, display of terminal link statistics, and terminal reset commands.
Remote terminal software downloads or configuration changes will be the responsibility of HNS.

»  HNS will provide Customer access to the HX network management system for the monitoring of alarm conditions with respect to
HNS HX-NOC (not the NOC components that are on the shared platform) equipment; provided, further, that Customer shall
have the right to receive/view all alarms on shared RF equipment used in conjunction with the HNS HX-NOC equipment and
Customer shall have the right to install a spectrum analyzer as part of the NOC hub set-up to monitor RF performance. Any
NOC related software downloads or configuration changes will be the responsibility of HNS.
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3. Problem Severity
Levels

When a CCR is opened a severity level is assigned based upon the impact or potential impact of the problem. The various
severity level designations are described below.

Severity 1: Network down

Severity 2:  Problem that will cause a severity 1 circumstance if not corrected
Severity 3:  Recurring operational problem

Severity 4: Technical questions / future release request / software upgrades
Severity 5:  Single event problem with minor impact

Severity 6: Currently used for advance warranty issues if applicable

Severity 7: Problems that will be resolved in a future software release.

The specific severity level definitions, actions, and escalation timeframes for critical problems (severity level 1 through 3 are described
below.

3.1 Severity Level 1 - Network down
A network may be declared down if either:
50% or more of the remote sites are not communicating

50% or more of the remote connections fail.

The goal is to have the network restored within one (1) hour of the event. The following are the escalations for Severity Level 1:

Level Time CCR Opened |Responsibility Action
1 0 hr Network Operator Open CCR, document problem, notify
section supervisor.
0 hr Network Engineer Work to resolve the problem.
3 0 hr Section Manager Support network engineer and obtain

additional resources as required. Inform
network engineering management and
program manager as appropriate.

4 1 hr Network Engineering Network engineering director determines
Director, Program if development engineering involvement
Manager is necessary and reviews the situation

with the program manager. Program
manager reviews the situation with the

Customer.
5 1 hr Sr. Director of Network |The senior director examines the
Engineering situation and provides additional

resources if required, estimates the time
to resolution, and escalates to senior
management.

6 8 hrs Senior Vice President [SVP examines the actions taken,
determines if additional resources are
required, reviews the status and next
steps with the Customer’s executives.

7&8 20 hrs QA war room reviews the overall
actions, determines if additional
actions are required, advises the
executive vp and the OOTC of the
QA War Room Exec [status, and determines whether
VP process changes are required.

2.2 Severity Level 2 - Condition exists that has a major negative impact on the customer or if left unchecked could result in a
severity level 1 event

Examples of this are:
Loss of redundancy
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Continuous connectivity problems
Failure of a previously implemented protocol or application.
Failure of a newly applied patch or fix to an existing problem.

The goal is to address the problem within 4 hours with a work-around, patch, parts replacement or an alternative plan that has been agreed
with by the Customer. If the original problem is resolved with a temporary fix the original CCR is to be closed and a second CCR opened at
a lower severity level to track the ongoing problem resolution.

Level Time CCR Opened [Responsibility Action
1 0 hr Network Operator Open CCR, document problem, notify section
supervisor.
1 hr Network Engineer Work with Customer to resolve the problem.
3 4 hr Section Manager Support network engineer and obtain

additional resources as required. Inform
network engineering management and the
program manager as appropriate.

4 6 hr Network Engineering  [Network engineering director determines if
Director, Program development Engineering involvement is
Manager necessary and reviews the situation with

the program manager. The program
manager reviews the situation with the

Customer.
5 12 hr Sr. Director of Network [The Sr Director examines the situation,
Engineering provides additional resources if required,

estimates the time to resolution and escalates
to senior management.

6 24 hrs Senior Vice President |[SVP  examines the actions taken,
determines if additional resources are
required, and advises Customer executives
as to status and next steps.

7&8 48 hrs QA War Room, Executive |QA war room determines if additional actions
VP are required, advises the executive vp and the
OOTC of the status, and determines whether
process changes are required.

2.3 Severity Level 3 - Reoccurring operational issue with moderate impact

Examples are daily events including the following:
a) Hub component resets
b) Remote resets due to HNS system issue
¢) Improper implementation of a new protocol or feature

The goal is to address the condition within 10 Days with either a patch or a final fix acceptable to Customer. If the solution is temporary,
the original CCR will be closed and a new severity level 7 CCR will be opened to track planning and implementation of the permanent
solution.
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Level Time CCR Opened [Responsibility Action

1 0 hr Network Operator [Open CCR, document problem, and notify section
Supervisor.

2 8 hr Network Engineer |Work with Customer to resolve the problem.

3 4d Section Manager  [Obtain additional resources as required, inform
network engineering management and program
manager as appropriate.

4 5d Network Network engineering director reviews the situation

Engineering with development engineering and the program
Director manager if appropriate. Program manager reviews the
situation with the Customer.

5 6d Sr. Director of The senior director examines the situation and

Operations Support |[determines if additional resources are required,
estimates the time to resolution, and escalates to
senior management.

6 10d Senior Vice [SVP examines the actions taken, determines if

President additional resources are required, and advises

Customer’s executives of status and next steps.
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4.0 SERVICE LIMITATIONS
The Technical Support Services are offered with the limitations outlined in this section.
Technical Support Services do not include support and service for the following:

1) Service and repair of software, equipment accessories, attachments, or any other devices not specifically purchased by
Customer (or its designated subsidiary or agent) under the Master Purchase Agreement.

2) Servicing Equipment and Software that has been changed, modified, or altered other than by means of approved upgrades
and configuration changes.

4.0 CUSTOMER RESPONSIBILITIES

4.1 FAULT ISOLATION AND PROBLEM DETERMINATION

Customer shall maintain a technical staff with the capability of performing airborne terminal fault isolation and problem determination.
Further, the Customer's trained staff shall be readily accessible by phone during periods when the Customer requests Technical Support.

The Customer's staff shall assist HNS personnel in system troubleshooting, fault isolation, and problem determination to the extent
requested.

4.2 SPARES

Customer (or its designated subsidiary or agent) shall purchase and maintain the HNS recommended complement of spares.
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ATTACHMENT III

SERVICE ORDER, PRICE SCHEDULE AND PAYMENT TERMS

1. INITIAL SERVICE ORDER

1.1 Altegrosky Initial Setup
Fee

*xk

1.2 HX Gateway
Installation

*xk

1.3 NOC Operations, Technical Support and
Maintenance

*xk

1.2 Backhaul Services

Tk

1.4 Space Segment

ke

1.5 Pricing Notes

kk

3. PAYMENT TERMS

*xk

Except as otherwise provided in this Section, payment will be due net *** from date of invoice.

Fededk

Space Segment Services will be invoiced *** Invoices for space segment will be due and payable

*** Confidential treatment requested.
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Exhibit 31.1

CERTIFICATION
1, John LaValle, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Global Eagle Entertainment Inc.
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statement made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared,

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal controls over financial reporting.

Date: May 15, 2013 /s/ John LaValle
John LaValle
Chief Executive Officer
(principal executive officer)




Exhibit 31.2

CERTIFICATION
1, David M. Davis, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Global Eagle Entertainment Inc.
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statement made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared,

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal controls over financial reporting.

Date: May 15, 2013 /s/ David M. Davis
David M. Davis
Chief Financial Officer and Treasurer
(principal financial officer and principal accounting officer)




Exhibit 32.1
CERTIFICATION OF PERIOD REPORT

1, John LaValle, Chief Executive Officer of Global Eagle Entertainment Inc. (the “Company”), certify, pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that, to the best of my knowledge:

(1) the Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2013 (the “Report”) fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 780(d)); and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: May 15,2013 /s/ John LaValle
John LaValle
Chief Executive Officer
(principal executive officer)




Exhibit 32.2
CERTIFICATION OF PERIOD REPORT

I, David M. Davis, Chief Financial Officer of Global Eagle Entertainment Inc. (the “Company”), certify, pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that, to the best of my knowledge:

(1) the Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2013 (the “Report”) fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 780(d)); and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: May 15,2013 /s/ David M. Davis
David M. Davis
Chief Financial Officer and Treasurer

(principal financial officer and principal accounting officer)



