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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K/A

(Amendment No. 1)

< ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the fiscal year ended December 31, 2014

OR

.. TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO

COMMISSION FILE NUMBER 001-35176

GLOBAL EAGLE ENTERTAINMENT INC.
(Exact name of registrant as specified in its charter)

Delaware 27-4757800
(State or other jurisdiction of

(LR.S. Employer Identification Number)
incorporation or organization)

4553 Glencoe Avenue
Los Angeles, California 90292
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (310) 437-6000
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Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered

Common Stock, $0.0001 par value The NASDAQ Stock Market LLC

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

None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Yes " No x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.

Yes " No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports) and (2) has been subject to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes
xNo ™

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (Section 229.405 of
this chapter) is not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive
proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this
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Form 10-K. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer © Accelerated filer x Non-accelerated filer © Smaller reporting company ~

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes " No x

The aggregate market value of the common stock held by non-affiliates of the registrant, computed as of June 30,
2014 (the last business day of the registrant’s most recently completed second fiscal quarter), was approximately
$359,663,339.

As of March 12, 2015, there were 76,932,261 shares of the registrant’s common stock issued and outstanding
(excluding 3,053,634 shares of common stock held by a wholly-owned subsidiary of the registrant).

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive proxy statement relating to the registrant’s 2015 Annual Meeting of Shareholders
to be filed hereafter are incorporated by reference into Part III of this Annual Report on Form 10-K.
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EXPLANATORY NOTE

Global Eagle Entertainment Inc. (the “Company”) is filing this Amendment No. 1 on Form 10-K/A (this “Amendment”) to
amend its Annual Report on Form 10-K for the fiscal year ended December 31, 2014, as filed with the United States
Securities and Exchange Commission (the “SEC”) on March 17, 2015 (the “Original Form 10-K”). This Amendment is
being filed solely for the purpose of filing revised redacted versions of Exhibits 10.38, 10.39 and 10.40, reflecting

changes to the Company’s confidential treatment request with respect to certain portions of these exhibits.

Accordingly, Exhibits 10.38, 10.39 and 10.40 to this Amendment supersede and replace in their entirety Exhibits

10.38, 10.39 and 10.40 to the Original Form 10-K.

In addition, as required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended, new certifications by
our principal executive officer and principal financial officer are filed as exhibits hereto.

This Amendment does not amend, modify or otherwise update any other information in the Original Form 10-K and
does not reflect events occurring after the filing of the Original Form 10-K. Accordingly, this Amendment should be
read in conjunction with the Original Form 10-K, which continues to speak as of the original filing date of the
Original Form 10-K.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1. Financial Statements

Reports of Independent Registered Public Accounting Firms

Consolidated Balance Sheets

Consolidated Statements of Operations

Consolidated Statements of Comprehensive Loss

Consolidated Statement of Equity (Deficit)

Consolidated Statements of Cash Flows

Notes to Consolidated Financial Statements

2. Financial Statement Schedules

All schedules have been omitted because they are not applicable, not required, or the information has been otherwise
supplied in the financial statements or notes to the financial statements.
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3. Exhibits

The Exhibits on the accompanying Index to Exhibits immediately following the Signature are filed as part of, or
incorporated by reference into, this Item 15.
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SIGNATURE

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 24t day of
September 2015.

GLOBAL EAGLE ENTERTAINMENT INC.

By:/s/ Michael Zemetra
Michael Zemetra
Chief Financial Officer and Treasurer
(Principal Financial and Accounting Officer and Duly Authorized Officer)
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EXHIBIT INDEX

Exhibit

No.

2.1

2.2

23

24

25

3.1

3.2

4.1

4.2

43

4.4

10.1*

10.2%

10.3*

Document

Agreement and Plan of Merger and Reorganization, dated as of November 8, 2012, by and among Global
Eagle Acquisition Corp., EAGL Merger Sub Corp., Row 44, Inc. and PAR Investment Partners, L.P.
(incorporated by reference to Exhibit 10.2 of the Company’s Quarterly Report on Form 10-Q (File No.
001-35176), filed with the SEC on November 14, 2012).

Stock Purchase Agreement, dated as of November 8, 2012, by and between Global Eagle Acquisition Corp.
and PAR Investment Partners, L.P. (incorporated by reference to Exhibit 10.2 to the Company’s Current
Report on Form 8-K (File No. 001-35176), filed with the SEC on November 14, 2012).

Asset Purchase Agreement, dated as of May 8, 2013, by and among the Company and the other parties
thereto (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K (File No.
001-35176), filed with the SEC on July 10, 2013).

Letter Agreement, dated as of July 9, 2013, by and among the Company and the other parties thereto
(incorporated by reference to Exhibit 2.2 to the Company’s Current Report on Form 8-K (File No.
001-35176), filed with the SEC on July 10, 2013).

Sale and Purchase Agreement by and among IFES Acquisition Corp. Limited, an English company, GCP
Capital Partners LLP and certain individuals, dated October 18, 2013 (incorporated by reference to Exhibit
2.1 to the Company’s Current Report on Form 8-K (File No. 001-35176), filed with the SEC on October 21,
2013).

Second Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K (File No. 001-35176), filed with the SEC on February 6, 2013).
Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on
Form 8-K (File No. 001-35176), filed with the SEC on February 6, 2013).

Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.2 to Amendment No. 4 to the
Company’s Registration Statement on Form S-1 (File No. 333-172267), filed with the SEC on May 11, 2011).
Form of Warrant Agreement by and between the Company and American Stock Transfer & Trust Company,
LLC (incorporated by reference to Exhibit 4.4 to Amendment No. 2 to the Company’s Registration Statement
on Form S-1 (File No. 333-172267), filed with the SEC on April 6, 2011).

Specimen Warrant Certificate (incorporated by reference to Exhibit 4.3 to Amendment No. 1 to the
Company’s Registration Statement on Form S-1 (File No. 333-172267), and included as an exhibit in the
Warrant Agreement, filed with the Securities and Exchange Commission on March 21, 2011).

Indenture (including the Form of Convertible Note), dated as of February 18, 2015, with respect to the
Company’s 2.75% Convertible Senior Notes due 2035, between the Company and U.S. Bank National
Association, as Trustee (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form
8-K (File No. 001-35176), filed with the SEC on February 19, 2015).

Executive Employment Agreement, dated January 31, 2013, between the Company and David M. Davis
(incorporated herein by reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K (File No.
001-35176) filed with the SEC on February 6, 2013.

Amendment No. 1 to the Executive Employment Agreement, dated January 17, 2014, by and between the
Company and David M. Davis (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8-K (File No. 001-35176), filed with the SEC on January 21, 2014).

Form of Indemnity Agreement for the Company’s directors and executive officers (incorporated by reference
to Exhibit 10.8 to Amendment No. 1 of the Company’s Registration Statement on Form S-1 (File No.
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333-172267) filed with the SEC on March 21, 2011).
Waiver dated March 29, 2013 by Global Eagle Acquisition LLC (incorporated by reference to Exhibit 10.1 to

104 the Company’s Current Report on Form 8-K (File No. 001-35176) filed with the SEC on March 29, 2013).
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System and Services Agreement dated January 2011 by and between Norwegian Air Shuttle and Row 44,
Inc. (incorporated by reference to Exhibit 10.7 to Amendment No. 2 to the Company’s Current Report on
Form 8-K (File No. 001-35176), filed with the SEC on May 16, 2013).

OEM Purchase and Development Agreement, dated October 12, 2009, by and between TECOM Industries,
Inc. and Row 44, Inc., as amended on December 19, 2011, December 23, 2011, January 6, 2012 and January
18, 2012 (incorporated by reference to Exhibit 10.8 to Amendment No. 2 to the Company’s Current Report on
Form 8-K (File No. 001-35176), filed with the SEC on May 16, 2013).

Master Equipment Purchase Agreement, dated December 21, 2007, by and between Hughes Network
Systems, LLC and Row 44, Inc. (incorporated by reference to Exhibit 10.9 to Amendment No. 2 to the
Company’s Current Report on Form 8-K (File No. 001-35176), filed with the SEC on May 16, 2013).
Master Services Agreement, dated December 21, 2007, by and between Hughes Network Systems, LL.C and
Row 44, Inc., as amended on June 6, 2008, June 30, 2009, November 15, 2010, November 18, 2010, January
15, 2011, March 30, 2011, July 29, 2011, August 3, 2011, September 7, 2011, December 19, 2011, January
23, 2012, September 11, 2012 and January 18, 2013 (incorporated by reference to Exhibit 10.10 to
Amendment No. 2 to the Company’s Current Report on Form 8-K (File No. 001-35176), filed with the SEC
on May 16, 2013).

Amendment No. 14, dated February 19, 2013, to Master Services Agreement, dated December 21, 2007, by
and between Hughes Network Systems, LLC and Row 44, Inc. (incorporated by reference to Exhibit 10.1 to
Amendment No. 1 to the Company’s Quarterly Report on Form 10-Q (File No. 001-35176), filed with the
SEC on May 15, 2013).

Amendment No. 16, dated May 15, 2013, to Master Services Agreement, dated December 21, 2007, by and
between Hughes Network Systems, LLC and Row 44, Inc. (incorporated by reference to Exhibit 10.1 to the
Company’s Quarterly Report on Form 10-Q (File No. 001-35176), filed with the SEC on August 9, 2013).
Amendment No. 18, dated June 25, 2013, to Master Services Agreement, dated December 21, 2007, by and
between Hughes Network Systems, LLC and Row 44, Inc. (incorporated by reference to Exhibit 10.2 to the
Company’s Quarterly Report on Form 10-Q (File No. 001-35176), filed with the SEC on August 9, 2013).
Amendment No. 19, dated July 1, 2013, to Master Services Agreement, dated December 21, 2007, by and
between Hughes Network Systems, LLC and Row 44, Inc. (incorporated by reference to Exhibit 10.6 to the
Company’s Quarterly Report on Form 10-Q (File No. 001-35176), filed with the SEC on November 12,
2013).

Amended and Restated Master Services Agreement, dated December 31, 2013, by and between Hughes
Network Systems, LLC and Row 44, Inc. (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K (File No. 001-35176), filed with the SEC on January 7, 2014).

Amended and Restated Supply and Services Agreement dated February 1, 2013 by and between Row 44, Inc.
and Southwest Airlines Co. (incorporated by reference to Exhibit 10.12 to Amendment No. 2 to the
Company’s Current Report on Form 8-K (File No. 001-35176), filed with the SEC on May 16, 2013).
Consulting Agreement and Mutual General Release, dated October 2, 2013, by and between the Company
and Louis Bélanger-Martin (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8-K (File No. 001-35176), filed with the SEC on October 3, 2013).

Amendment No. 1 to the Consulting Agreement and Mutual General Release, dated October 14, 2013, by
and between the Company and Louis Bélanger-Martin (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K (File No. 001-35176), filed with the SEC on October 16, 2013).
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Amendment No. 2 to the Consulting Agreement and Mutual General Release, dated December 28, 2013, by
and between the Company and Louis Bélanger-Martin (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K (File No. 001-35176), filed with the SEC on December 30, 2013).
Non-Competition Agreement, dated October 2, 2013, by and between the Company and Louis
Bélanger-Martin (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K
(File No. 001-35176), filed with the SEC on October 3, 2013).

Convertible Note Purchase Agreement between the Company and PAR Investment Partners, L.P., dated
October 21, 2013 (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K
(File No. 001-35176), filed with the SEC on October 21, 2013).

Conversion Agreement between the Company and PAR Investment Partners, L.P., dated October 21, 2013
(incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K (File No.
001-35176), filed with the SEC on October 21, 2013).

Common Stock Purchase Agreement between the Company and Putnam Equity Spectrum Fund, dated
October 18, 2013 (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K
(File No. 001-35176), filed with the SEC on October 21, 2013).

Amended and Restated Registration Rights Agreement among the Company and certain holders party thereto,
dated January 31, 2013 (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form
8-K (File No. 001-35176), filed with the SEC on February 6, 2013).

Amendment No. 1 to the Amended and Restated Registration Rights Agreement among the Company and
certain holders party thereto, dated October 21, 2013 (incorporated by reference to Exhibit 10.4 to the
Company’s Current Report on Form 8-K (File No. 001-35176), filed with the SEC on October 21, 2013).
Voting Rights Waiver Agreement between the Company and Putnam Investment Management, LLC, dated
October 21, 2013 (incorporated by reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K
(File No. 001-35176), filed with the SEC on October 21, 2013).

Global Eagle Entertainment Inc. 2013 Equity Incentive Plan, as amended (incorporated by reference to
Appendix B to the Global Eagle Entertainment Inc. Definitive Proxy Statement on Schedule 14A (File No.
001-35176), filed on December 2, 2013).

Form of Incentive Stock Option Agreement pursuant to The Global Eagle Entertainment Inc. 2013 Equity
Incentive Plan (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K (File
No. 001-35176), filed with the SEC on December 24, 2013).

Form of Nonstatutory Stock Option Agreement pursuant to The Global Eagle Entertainment Inc. 2013 Equity
Incentive Plan (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K (File
No. 001-35176), filed with the SEC on December 24, 2013).

Form of Stock Restriction Agreement pursuant to The Global Eagle Entertainment Inc. 2013 Equity Incentive
Plan (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K (File No.
001-35176), filed with the SEC on December 24, 2013).

Executive Employment Agreement, dated January 31, 2013, between the Company and John LaValle
(incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K (File No.
001-35176) filed with the SEC on February 6, 2013).

Separation Agreement and General Release, dated July 9, 2014, by and between Global Eagle Entertainment
Inc. and John LaValle (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form
8-K (File No. 001-35176) filed with the SEC on July 15, 2014).

Consulting Agreement, dated July 9, 2014, by and between Global Eagle Entertainment Inc. and John LaValle
(incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K (File No.
001-35176) filed with the SEC on July 15, 2014).

Executive Employment Agreement, dated July 9, 2014, by and between Global Eagle Entertainment Inc. and
David M. Davis (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K

11
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(File No. 001-35176) filed with the SEC on July 15, 2014).
Executive Employment Agreement, made as of November 3, 2014, by and between Global Eagle

10.33 Entertainment Inc. and Michael Zemetra (incorporated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K (File No. 001-35176) filed with the SEC on November 6, 2014).
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Tender Support Agreement, dated as of August 13, 2014, between Global Eagle Entertainment Inc. and
Harry E. Sloan (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K
(File No. 001-35176) filed with the SEC August 18, 2014).

Tender Support Agreement, dated as of August 13, 2014, between Global Eagle Entertainment Inc. and Jeff
Sagansky (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K (File
No. 001-35176) filed with the SEC August 18, 2014).

Loan and Security Agreement, dated as of December 22, 2014, by and among Citibank, N.A., the
Company, and the direct or indirect domestic subsidiaries of the Company listed on Schedule 1 of the
Agreement or otherwise a party to the Agreement from time to time.

Consent to Loan and Security Agreement, dated as of December 22, 2014, by and among Citibank, N.A.,
the Company, and the direct or indirect domestic subsidiaries of the Company listed on Schedule 1 thereto
or otherwise a party thereto from time to time.

Framework Agreement, dated October 24, 2014, between the Company and New Skies Satellites B.V.
Amendment No. 1 to the Framework Agreement, dated February 11, 2015, between the Company and New
Skies Satellites B.V.

Master Services Agreement, dated October 24, 2014, between the Company and New Skies Satellites B.V.
Director Compensation Policy.

Form of Code of Ethics. (incorporated by reference to Exhibit 14 to Amendment No. 1 to the Company’s
Registration Statement on Form S-1 (File No. 333-172267), filed with the SEC on March 21, 2011).

List of Subsidiaries.

Consent of Ernst & Young, LLP, Independent Registered Public Accounting Firm.

Consent of Rose, Snyder & Jacobs LLP, Independent Registered Public Accounting Firm.

Certification of the Chief Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a).

Certification of the Chief Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a).

Certification of the Chief Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a).

Certification of the Chief Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a).

Certification of the Chief Executive Officer required by Rule 13a-14(b) or Rule 15d-14(b) and 18 U.S.C.
1350.

Certification of the Chief Financial Officer required by Rule 13a-14(b) or Rule 15d-14(b) and 18 U.S.C.
1350.

101.INS= XBRL Instance Document

101.PRE= XBRL Taxonomy Extension Presentation Linkbase Document
101.SCH=XBRL Taxonomy Extension Schema Document
101.CAL=XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF= XBRL Taxonomy Extension Definition Linkbase Document
101.LAB=XBRL Taxonomy Extension Label Linkbase Document

*Management contract or compensatory plan or arrangement.

**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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# Previously filed with the Original Form 10-K.

+ Filed herewith.
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