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SUPPLEMENTAL PATERT SECURITY ACREEMENT

This SUPPLEMENTAL PATENT SECURITY AGREEMENT, dated as of
August 20, 2014 {this “Agrecroent™), i made by GUGO LLC (the "Graptes™) in favor of

MORGAN STANLEY SENIOR F UI\U}’\IG INC,, as Collateral i\,gem for the Secured
Paﬂ?efs {ir- such capacity and together with i3 successors and aysigns in such capacity, the

WHEREAS, pursuant to that cortain CUredit Agreement duted as of June 21, 2012,
and as amended and restated as of July 30, 2014 (and as the same may hereafter be
amended, restated, supplemented or otherwise modified {rom time © time, the "Credit

Agreement”™) by and among AIRCELL BUSINESS AVIATION SERVICES LLC, a
Dtlu,xwx(; Hmited hability company (the "BA™, GOGO LLC, a Delaware limited hability
company LA™, GOGO INTERMETATE HOLDINGS LR, & Delaware Lmited
lability compaz‘xy {“Holdings™ and, together with BA and CA, collectively, the
Borrowers” and cach a i ver™y, the Administrative Agent, the Agent, and the other
parties hum time to ume party thereto, the Londers have severally agreed 1o muake
extensions of credit 1o the Borrowers upon the terms and conditions set forth therein, 1o
the Borrowers;

VAN

WHEREAS, as a condition precedent to the obligation of the Lenders to make
their respeciive extension of credit to the Borrowsrs under the Credit Agreement, the
Grantors entered into a Guarantee and Collateral Agreement daled as of June 21, 2012 (as
amended, restaled, supplemented or otherwise wmodified from time o ume, the
“Cruarantee and Collateral Agreement’”y belween the Grantor, the Agent and the other
nersons party thereto, pursuant to which the Grantor granted to the Agent, for the benefit
of the Secured FPariies, a security interest in the Patent f Joilateral {as di 'f;nm below); and

WHEREAS, pursuant 1o the Guarantee and Collateral Agreement, Grantor
agreed 1o execute this L\;ﬁmf‘mwi, in order 1o record the security interest granted to the
Agent for the beneflt of the Secured partics with the United States Patent and Trademark
Office.

NOW, THEREFORE, in consideration of the fo rego ing and for other good and
valuable consideration, the receipt and sufficiency of which iy hereby acknowledged, the
{irantor horeby agrees with the Agent as toliows:

SECTION, 1, Defined Terms

Captialived terms used but not defined herein shall have the respective meanings
given therelo in the Guarantee and Collateral Agraement, and if not defined therein, shail
have the respective meanings given thereto in the Credit Agreement.

SECTION 2. Notice and Confirmation of Gyant of Security Interest,

Grantor hereby confirms the grant in the Cuarantee and Collaleral Agreement to
the Agent, for the benefit of the Scoured Fardes, of a security interest i, all of the
following properly, in sach case, wherever located and now owned or al any time
hercafter acquired by Grantor or in which Grantor now has or al any time i the future
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may sequire any right, titde or interest (volleetively, the “Patent Collateral™) as coliateral
security for the prompt and coroplete payment and performance when due {whether at the
stated maturity, by seceleration or otherwise) of Grantor’s Obligations:

All of Grantor's right, title and Intercst In and io all palenlable inventions and
designs, ail United Riates, foreign, and nultinationai patents, certiticates of
invention, and similar indusirial property rights, and applications for any of the
foregoing, including without limitation: (i) the patent applivation listed in
Schedule A atiached hereto (1) all reissues, sx,ibttitutes divisions, coa*i‘ir‘vaii{ms}
continuations-in-part, extensions, renewals, and recxaminations ther eof, (i) ali
inventions and improvements described and claimed therein, {iv} all rights to sue
or otherwise recover for any pasi, present and fdure infringement ot other
viciation thereof, (v) all Proceeds of the foregoing, including, without himsitation,
license fees, rovalties, income, payments, claims, daroages, and provceeds of suit
now or hereafier due andfor payable with ii:ﬁpmt thereto, income, royaltiss,
damages and other pd\’lﬂ(}ﬁh now and hereafter due and/or payable with respect
thereto, and {(vi) all other patent rights accruing thereunder or pertaining thercio
throughout the wori ci

SECTHON 3, Security Agreement

The security interest confirmed pursuant to this Agreement is conlirmed in
coniunction with the securily interest pranted to the Agent for the Svowred FParties
pursiand  to the Cuaranige and Collateral Agresment, and the Grantor hereby
acknowiedges and affirms that the rights and remedies of the Agent with respect fo the
security interest in the Patent Collateral made and granted hereby are more {ully set forth

the Cuarantes and Collateral Agreement, the lerms and provisions of which are
iru:orporaicd by reference herein as i fully set forth herein In the event that any
provigion of this Agresment is desmed o confliet with the Guaranter and Collatoral
Agreement, the provisions of the Guarantee and Cellateral Agreement shall control.

SECTION 4, Governing Law

THIS AGREEMENT AND ANY DISPUTE, CLAIM OR CONTROVERSY
ARISING OUE OF OR RELATING TO THIS AGREEMENT (WHETHER ARISING
N CONTRACT, TORT OR OTHERWISE) SHALL BE GOVERRED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF TH Ef?'
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW RULE
THAT WOULD RESULT IN THE APPLICATION OF A DIFFERENT J()Vtii\hm(;
LAW (OTHER THAN AMY MANDATORY PROVISIONS OF TRHE UCC RELATING
TO THE LAW GOVFI‘NU\JG PERFECTION AKD EFFECY OF PERFECTION OR
PRIORITY OF THE SECURITY INTERESTS)

SECTION 8, Counterparis

This Asreement may he executed in ane ar mare counterparts and by different
J J

parties hereto in separate counterparts, each of which when so exesuied and delivered
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shall be deemed an original, but all such counterparts fogether shall constitute but one
and the same instrament.

[Remainder of page intentionally left blank]
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N WITHESS WHEREQOF, Grantor has eaused this Agresment to be executed
and delivered by its duly authorized officer as of the date first set forth above,

OGO LLOC, as Grantor

By

Marme: Saumil Mehts
Title: VP & Asst, General Counsel

Accepted and Agreed:

MORGAN STANLEY SENIOR FUNDING, INC., as Agent
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IN WITNESS WHEREOPR, Grantor has caused this Agreement to be executed
and delivered by its duly authorized officer as of the date first set forth above.

OGO LLG, as Grandor

Accepted and Agresd:

MORGAN STANLEY SENIOR FUNDING, INC., as Agent
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SCHEDIILE A
fa
SUPPLEMENTAL PATENT SECURITY AGREEMENT

| aystem for Managing Mobile Internat Frotooct Addresses | US 14/340,921
i in An Alrborpe Wirsless Celluler Metwork i :

......................................................
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