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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2012

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission file number 001-35003

RigNet, Inc.

(Exact name of registrant as specified in its chaefr)

Delaware 76-0677208
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1880 S. Dairy Ashford, Suite 30t
Houston, Texas 77074760

(Address of principal executive offices (Zip Code)
Registrant’s telephone number, including area code(281) 674-0100
Securities registered pursuant to Section 12(b) t¢fie Act:

Title of each clas: Name of each exchange on which register¢

Common Stock, $0.001 par valu NASDAQ Global Select Market

Securities registered pursuant to Section 12(g) aie Act: NONE

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edB#turities
Act. Yes O No

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the
Act. Yes O No

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sexti3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Yek&l No [

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsto Rule 405 of RegulationBduring the preceding 12 months (or for such grgrérioc
that the registrant was required to submit and posh files). Yes[Xl No [

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K is oontained herein, and will not be
contained, to the best of registrant’s knowledgeléfinitive proxy or information statements incorgted by reference in Part 11l of this Form
1C-K or any amendment to this Form-K. [



Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
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Act. (Check one):

Large accelerated file [J Accelerated filel
Non-accelerated file O Smaller reporting compar O
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Acfyes O No

As of June 30, 2012, the aggregate market valtieeofegistrant’'s common stock, $0.001 par valuespare (the “Common Stock”) held
by non-affiliates of the registrant on such date wpproximately $267.2 million. For purposes o$ télculation, only executives and directors
are deemed to be affiliates of the registrant. Aréh 1, 2013, there were outstanding 15,443,30tkeslud the registrant’'s Common Stock.
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within 120 days of December 31, 2012 are incoratdterein by reference in Part Il of this AnnuapRrt.




Table of Contents

Item 1
Item 1A
Item 1B
Iltem 2
Item 3
Item 4

Item 5
Item 6
Item 7
Item 7A
Item 8
Item 9
Item 9A
Iltem 9B

Item 10
Item 11
Item 12
Item 13
Item 14

Item 15

TABLE OF CONTENTS

PART |
Business
Risk Factors
Unresolved Staff Commen
Properties
Legal Proceeding
Mine Safety Disclosure
PART Il
Market for Registra’s Common Equity, Related Stockholder Matters asddsPurchases of Equity Securil
Selected Financial Da
Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior
Qualitative and Quantitative Disclosures about MaRisk
Financial Statements and Supplementary |
Changes in and Disagreements with Accountants @outting and Financial Disclosu
Controls and Procedur
Other Informatior
PART Il
Directors, Executive Officers and Corporate Govaos
Executive Compensatic
Security Ownership of Certain Beneficial Owners 8a@hagement6 and Related Stockholder Ma
Certain Relationships and Related Transactionsarettor Independenc
Principal Accounting Fees and Servi
PART IV
Exhibits and Financial Statement Sched!

Page

14
27
27
27
27

28
29
33
45
45
45
45
48

49
49
49
49
49

49



Table of Contents

PART |

Item 1. Business

Overview

We are a leading network infrastructure providevisg the remote communications needs of the all ges industry. Through a
controlled and managed IP/MPLS (Internet Protocaltidrotocol Label Switching) global network, welider voice, data, video and other
collaborative services under a multi-tenant revemoeel. Our customers use our secure communicagiotiPrivate extranet to manage
information flows and execute mission-critical cgt@ns primarily in remote areas where conventidelg@icommunications infrastructure is
either unavailable or unreliable. We offer our steewhat is often the sole means of communicatiatistheir remote operations, including
offshore and land-based drilling rigs, offshore andhore production facilities, energy maritimesets and regional support offices. To ensur
the maximum reliability demanded by our customess deliver our services through our IP/MPLS glahetivork, tuned and optimized for
communications with remote endpoints, that serilesna gas customers both in the United Statesraiternational markets. As of
December 31, 2012, we were the primary provideeofote communications and collaborative servicespfroximately 400 customers
reaching about 1,000 remote sites located in oberadBintries on six continents. For the year endeckeihber 31, 2012, our revenue generated
from countries outside of the U.S. represented%oRtotal revenue.

The emergence of highly sophisticated processidgviaualization systems has allowed oil and gaspamies to make decisions base!
reliable and secure real-time information carrigdbr network from anywhere in the world to theamte offices. We deliver turnkey solutions
and value-added services that simplify the managepfemultiple communications services, allowing sustomers to focus their attention on
their core oil and gas drilling and production ggms. Our customer solutions enable broadbara) daice and video communications with
quality, reliability, security and scalability thistsuperior to conventional switched transporivoeks. Key aspects of our services include:

managed services solutions offered at a perpiteday subscription rate primarily through custorgreements with terms that
typically range from one month to three years, witine customer agreement terms as long as five;

enhanced end-to-end IP/MPLS global network tauemsignificantly greater network reliability, fastrouble shooting and service
restoration time and quality of service for varidosns of data traffic

enhanced end-tend IP/MPLS network allows new components to bggdal into our network and be immediately availdbtause
(plug-anc-play);

a network designed to accommodate multiple custaroups resident at a site, including rig ownérilers, operators, service
companies and p-per-use individuals

value-added services, such as remote video amdarg, WAN acceleration and WiFi hotspots, bemgfithe multiple customer
groups resident at a si

proactive network monitoring and management thhoa network operations center that actively masagéwork reliability at all
times and serves as ar-bound call center for trouble shooting, 24 hounsdag/, 365 days per ye:

engineering and design services to determine theoppate product and service solution for eacharusr;
systems integration services to design, assenm#iglli and commission turnkey solutions for custotekecommunications syster
installation of orsite equipment designed to perform in extreme andhhenvironments with minimal maintenance;

maintenance and support through locally-deplamgineering and service support teams as well ashoased spare equipment
inventories.

We believe our solutions help our customers inadhsir revenue and better manage their costsemudirce allocations through the
delivery, use and management of real-time inforamatiVe believe our commitment to our customersthacembedded nature of our solutions
strengthens and extends our customer relationships.
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We believe we have lower capital expenditures tither remote communications providers because wetlown or operate any
satellites, own terrestrial wireless facilities daddlines, or, as a general rule, own or operdaport facilities and data centers. In order to
provide our end-to-end services, we procure baniiviidm independent fixed satellite-services opmmaand terrestrial wireless and landline
providers to meet the needs of our customers fditerend IP-based communications. We generally tvmetwork infrastructure and
communications equipment we install at remote sitewell as co-located equipment in third partgett facilities and data centers, all of
which we procure through various high quality equgmt providers. By owning the network infrastruetand communications equipment on
the customer premises, we are better able to etisaitEgh quality of our products and services aglostically select the optimal equipment
suite and solution for each customer. Our netwak @mmunications services are designed to accomtaad customers at remote oil and
gas sites including rig owners (drillers), operaf@ervice companies and pay-per-use individuat) as off-duty rig workers and visiting
contractors, vendors and other visitors. Our remotemunications services are initially offered tolers, and the initial capital investment is
scaled by up-selling communications services teroplarties present on the rigs, such as operargce companies and pay-per-use
individuals, as well as through the cross-sellihgalue-added services.

For convenience in this Annual Report on Form 10/KgNet”, the “Company”, “we”, “us”, and “our” redr to RigNet, Inc. and its
subsidiaries taken as a whole, unless otherwissnot

Our Industry

The remote telecommunications industry is highlgpetitive with a wide variety of companies and rmatential entrants from adjacent
vertical markets and from within the broader vathain. Within the remote telecommunications indystre serve oil and gas companies that
operate their remote locations through global “sisvaonnected” networks driving demand for commutidces services and managed services
solutions that can operate reliably in increasingipote areas under harsh environmental conditions.

The oil and gas industry depends on maximum réifippguality and continuity of products and seesc Oil and gas companies with
geographically dispersed operations are partigutadtivated to use secure and highly reliable comications networks due to several fact

. oil and gas companies rely on secure real-tinte dallection and transfer methods for the safeedficient coordination of remote
operations

. technological advances in drilling techniques, eniloy declining production from existing oil andsdgelds and strong hydrocarb
demand, have enabled increased exploitation ofiofésdeepwater reserves and development of uncbamehreserves (e.g.,
shales and tight sands) that require real-time aatass by personnel in field and head officeptomze performance and maintain
safety standards; ar

. transmission of increased data volumes and ne&l-lata management and access to key decisiorrsnetkable customers to
maximize operational results, safety and finanp@aformance

While we experience competition in our markets bebeve that our established relationships with@uers and proven performance
serve as significant barriers to entry.

Operations

We are a global provider of managed remote commatioits, systems integration (project managemetitrotkey engineered
telecommunications solutions) and collaborativeliappions dedicated to the oil and gas industrgufing on offshore and onshore drilling
rigs, energy production facilities and energy niguét Our business operations are divided into thepertable segments: Americas,
Europe/Africa and Middle East/Asia Pacific. Fordirtial information about our reportable segmerms,ote 13 — “Segment Information” in
our consolidated financial statements includedhis Annual Report on Form 10-K.

. Americas.Our Americas segment provides remote communicagendces for offshore and onshore drilling rigsl @noduction
facilities, as well as, energy support vesselsahdr remote sites. Our Americas segment servieepeaformed out of our United
States and Brazil based offices for customers @nsites located on the western side of the AttaB®itean primarily in the United
States, Mexico and Brazil, and within the Gulf oéito.
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Europe/Africa. Our Europe/Africa segment provides remote commuioica services for offshore drilling rigs, productifacilities,
energy support vessels and other remote siteselhasy systems integration projects. Our Europé¢Afsegment services are
performed out of our Norway and United Kingdom lzhe#fices for customers and rig sites located @ndahstern side of the
Atlantic Ocean primarily off the coasts of the Wmitkingdom, Norway and West Africa. Our Europe/édrsegment also provides
system integration services for both onshore afghofe customers in the oil and gas industry indlgdirilling rigs and production
facilities.

Middle East/Asia Pacific (MEAP)Our MEAP segment provides remote communicationges for onshore and offshore drilling
rigs, production facilities, energy support vesseld other remote sites. Our MEAP segment seramgrimarily performed out of
our Qatar and Singapore based offices for custoaragig sites located on the eastern side of ttenic Ocean primarily around
the Indian Ocean in Qatar, Saudi Arabia and Iraliaiind the Pacific Ocean near Australia, and withénSouth China Se

As of December 31, 2012, we were serving approx@m&37 jack up, semi-submersible and drillshigs righich we approximate to be a
30.5% market share of such rigs based on an IH®dRea RigBase Current Activity report as of Jaguar2013. Additionally, as of
December 31, 2012, we were serving approximatelydshore drilling rigs in the Continental U.S. W& approximately a 16.5% market
share for onshore drilling rigs based on Baker Hisglorth America Rotary Rig Count report for DecemBil, 2012. As of December 31,
2012, we were also serving approximately 575 o¢ftes, which include production and completionlfiaes, international onshore rigs, energy
support vessels and related remote support offindssupply bases.

Our Strategy

To

serve our customers and grow our business, wedritepursue aggressively the following strateg

expand our share of the growing number of offstaor@ onshore drilling rigs

increase secondary customer penetration on ouirexiemote sites

develop and market additional va-added products and services; i

extend our market presence into complementary regmnhmunications segments through organic growdhsémategic acquisition

Expand our share of the growing number of offshoemd onshore drilling rigs:We intend to expand our drilling rig market shaye b
increasing our penetration of the market for nelayt rigs, capturing existing rigs from competigdsecause of our superior performance,
landing fleet-wide opportunities with major drillemade available as a result of drilling rig indystonsolidation, improving penetration in
underserved and new geographic markets and cagtopiportunities for reactivated stacked rigs (tarking refers to when a rig is expectet
be taken out of service for a protracted periotimé). For example, several of our largest custsrhawe recently completed acquisitions of
rigs that are currently served by competitors. édigh there is no contractual obligation by our codrs to transition these rigs to us, we
believe we are strongly positioned to competetiese new rigs. Because of our established reldipssvith our customers, reliable and rol
service offerings and best-in-class customer servie believe that we are welbsitioned to capture new build and reactivatedkstd rigs the
our customers add to their fleets as well as tamigally gain market share against other provideng. table below presents global fixed and
floating rigs which, as of January 1, 2013, areesicihed to be delivered between 2013 and 2016.

5
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Fixed and Floating Rigs Scheduled for Delivery
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We intend to continue to expand our penetratiothefU.S. and international onshore drilling rig kedr Global onshore drilling rig count
is expected to increase by a consolidated annoaltgrrate (CAGR) of 3.3% between 2013 and 2016 raieg to projections provided by the
Spears & Associates Drilling and Production Outlodle believe we are well-positioned to increasepmietration in this segment because of
our experience in the U.S. onshore drilling rig kedr our in-depth understanding of the needs adimil gas customers, high quality of service
and global data network infrastructure.
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Increase secondary customer penetratidi‘e intend to continue to scale our initial capitelestment with rig owners by using our
incumbent position at remote sites to serve otkeraion the rigs. We will seek to increase revavittelow incremental capital costs by up-
selling our services to other parties on the ggsduction platforms and energy support vessetdding drillers, operators, services
companies and pay-per-use individuals.

Develop and market additional value-added produatsl servicesWe intend to continue to serve our customers’ négds
commercializing additional products and serviced tomplement our wide array of available remotmmminications services. We expect that
over the next several years our customer baseeqllire a variety of advanced products such astireal functionality, videoconferencing,
software acceleration technology, WiFi hotspots mmedlia. These products will be further supportediaynewly-acquired systems integration
solutions and other services designed to meenfhasiructure needs of our customers.

Additionally, with the continuously growing demafad communication-based products and increasedarktapeed in the oil and gas
industry, we expect bandwidth requirements forexisting customers to continue to increase. Thraughtengineering expertise, technical
sales force and operational capabilities, we vafitihue to position ourselves to capture new busimpportunities and offer our customers a
full range of remote communications services dedint levels within customer organizations.

Extend our market presence into complementary remmobmmunications segments through organic growthdastrategic acquisitions:
Our market presence and proven quality of servifer significant organic growth opportunities indated adjacent upstream energy segment
where we are well positioned to deliver remote camitations solutions. Targeted segments includéregr® energy vessels (including
seismic and offshore support and supply vessdfshare fixed and floating production facilitiescamternational onshore drilling rigs and
production facilities.

In 2012, we expanded our services to include sysiatagration solutions through the acquisitioNetssco Group Holdings Ltd.
(Nessco), an Aberdeen-based international leadieifield of telecommunications systems integrafmr the oil and gas industry. We believe
Nessco will provide us with increased visibility efisting and future planned offshore fixed andafilog production facilities

In addition, we will continue to look for and rewiepportunities in other remote communications ratiddjacencies that offer signific:
opportunities for growth and where we are well fosed to take advantage of these opportunities.

We are also focused on expanding our competitiveketgosition through strategic acquisitions. Asagatinue to focus on expanding
the target markets for our products, services ahdiens, we plan to selectively acquire compaied/or technologies that would be
complementary to our existing business. Strategfigition opportunities may be pursued to enhanreperations and further our strategic
objectives. We have no agreements or commitmertsr@spect to any acquisitions at this time.

Competitive Strengths

As a leading communications network infrastructanavider within the oil and gas industry, our cortipee strengths include:

. missior-critical services delivered by a trusted providéhva global network and operatiot

. high-quality customer support with full time monitoriagd regional service cente

. operational leverage and multiple paths to growttpsrted by a plt-anc-play IP/MPLS global platforrr

. scalable systems using standardized equipmenietrextage our global infrastructui

. customized systems integration solutions providedxpert systems enginee

. flexible, provide-neutral technology platform; ar

. long-term relationships with leading companies in tHend gas industry

Mission-critical services delivered by a trustecpider with global operationsOur focus on the oil and gas industry provides iik an
in-depth understanding of the mission-critical reeflour customers that enables us to tailor owices to their requirements. Our network
reliability and responsive customer service, alatityy the high switching costs associated with climg@ut remote communications providers,
provide us with a high rate of customer retent@ar global presence allows us to serve our cliefisrever they may operate around the
world, except where U.S. government restrictiony aqaply. Our global terrestrial network also alloussto provide quality of service to
prioritize various forms of data traffic for a mgskeasing end user experience. Our ability to affarcustomers such global coverage sets us
apart from regional competitors at a time whenaustomers are expanding the geographic reach infaWwa businesses, exploring for oil and

gas reserves in more remote locations and see&ingte communications partners that can match #eediin of their global operations and
speed of deployment.
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High-quality customer support with full-time moniting and regional service center©ur IP/MPLS global network allows us to
provide high quality customer care by enablingausibnitor the network end-to-end so that we cailyeasd rapidly identify and resolve any
network problems that our customers may experiehs@f December 31, 2012, we had 28 service omaraitenters and warehouses to
support and service our customeeshote sites. A Global Network Operations Centeated in Houston, Texas is staffed 24 hours pey 36§
days per year. We provide non-stop, end-to-end toiong and technical support for every customeispioactive network monitoring allows
us to detect problems instantly and keep our sesvianning at optimum efficiency. Fully managecdtedogy is a key reason why we can
support solutions that deliver high performance aew technologies that improve productivity. AdDefcember 31, 2012, our onshore service
were supported through a network of 13 field sendgenters and equipment depots, located in mdjandigas regions in the continental
United States. Our onshore footprint allows usepond with high quality same-day service for therter drilling cycles inherent in onshore
drilling where rapid installation, decommissioniagd repair services are required. We maintain fisttinicians as well as adequate spare
and equipment inventory levels in these serviceeren

Operational leverage and multiple paths to growthpported by a plug-and-play IP/MPLS platforn®ur scalable, standardized
communications platform provides us with plug-anaypapabilities to easily expand or improve sexwfferings. Our IP/MPLS global
platform allows us the ability to add additionahgees to our standard offerings or change ouriserefferings on a rig, production platform or
energy support vessel with little incremental awste installed onsite. We can offer these sentwedl users of the rig, production platform or
energy support vessel, including drillers, opeigteervice companies and pay-per-use individuats) as off-duty rig workers and visiting
contractors, vendors and others. We expect thigatipg leverage to help drive an expansion in odjusted EBITDA as we grow, which is
defined in Item 6. “Selected Financial Data” ofstlinnual Report on Form 10-K. We expect the denfandur products and services to
continue to increase as oil and gas producersragnto invest in the infrastructure needed to coroiaklly produce deepwater and increasingly
remote reserves. Our IP/MPLS global platform givesn important advantage by offering greaterbgifg, scalability, flexibility and securit
than conventional switched transports and accdontshat we believe to be a key reason for the mtashare we have today of remote
installations on offshore and onshore drilling nigigh the potential that we can lift that markeashover time.

Scalable systems using standardized equipment linagrages our global infrastructuréVe have built our global satellite and terrestria
network with a significant amount of excess capattitsupport our growth without substantial incremaé capital investment. Our knowledge
and capabilities can be applied to rigs and otberote sites located anywhere in the world. We instandardized equipment on each rig or
remote site, which allows us to provide support araintenance services for our equipment in a cffisient manner. Not all of the
components of equipment that we install on eaclamgthe same, but the components that vary aredrim number and tend to be the same
for rigs located in the same geography. As of Ddmm31, 2012, we leased capacity from 27 satellited are cdecated in 23 teleports and
datacenters worldwide in order to provide our ema+td solutions. By leasing rather than owningretwork enablers and owning the on-site
equipment on each rig, we are able to both minirtheecapital investment required by the base ndtivdrastructure and maintain the
flexibility to install high quality equipment on elarig tailored to its locale and environmental ditiopns. We do own and manage the IP layer
end-to-end. The standardized nature of our equipm@rimizes execution risk, lowers maintenance iaventory carrying costs and enables
ease of service support. In addition, we are ablernain current with technology upgrades due tdbagk-end flexibility.

Customized systems integration solutions providgdekpert systems engineerBhrough the acquisition of Nessco, we now provide
customized systems integration solutions. As theade for additional telecommunications products sygtems continues to increase with
each new technological advance, the need for vesligthed, efficient and reliable network infrastiwes becomes increasingly vital to remote
communications customers. Our systems integrabutiens are custom designed, built and testedxpg®r engineers based on the customer’
specifications and requirements, as well as intemal industry standards and best practices. Thesdces provide customers with improved
system reliability, operational efficiency and ceavings. For those customers requiring reliabigote communications services and
customized solutions for their network infrastrues) RigNet provides a one-stop-shop to satisfgelttemands.

8
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Flexible, provider-neutral technology platformBecause we procure communications connections eiwbrks and equipment from th
parties, we are able to customize the best soldtioour customers’ needs and reduce our requiked fcapital investments. We aim to
preserve the flexibility to select particular sess/providers and equipment so that we may acceliplayroviders and avoid downtime if any
of our initial providers were to experience anylpems. By procuring bandwidth from a variety of commications providers instead of own
our own satellites, we are able to minimize capitabstment requirements and can expand our geligrapverage in response to customers’
needs with much greater flexibility. Our productiaervice portfolio offers best-in-class technol@iptforms using the optimal suite
communications and networking capabilities for oastrs. This best-of-breed approach does contréistseme of our larger competitors who
are more backward integrated in the value chainhave a more limited solutions toolkit as a result.

Long-term relationships with leading companies ing oil and gas industryWe have established relationships with some ofatgest
companies in the global oil and gas industry. Sofreur key customers are the leading contractestslaround the globe, with combined
offshore fleets of hundreds of rigs, as well aslieg oil and gas companies, oilfield services figns engineering and construction companie:s
In most cases, these customers are investment gattecompanies with high standards of serviceféar strategic providers such as RigNe
and work in partnership with us to serve their reamaperations.

Service Offerings

We offer a comprehensive communications packag®eiog, data, video, networking and real-time dasamagement to offshore and land
based remote locations. We are a single sourcéi@muprovider that links multiple offshore or retaaite rigs and production facilities with
real-time onshore decision centers and applications

The main services we offer are high quality voieerelnternet-protocol, or VolP, data and high-spe#drnet access. In addition, we
increasingly provide other value-added servicesh s1$ video conferencing solutions, TurboNet WAt (fide area network) acceleration
solutions, real-time data management solutionsFitietspots and Internet kiosks, Secure Oil InfdfamaLink (SOIL), wireless intercoms and
handheld radios. The price for these value-addedcss is generally included in the day rate ancbbees incorporated into the recurring
revenue from our customers.

Systems Integration

As the demand for additional telecommunicationgipots and systems continues to increase with eawsttechnological advance, the
need for well-designed, efficient and reliable natwinfrastructures becomes increasingly vital tio customers. Our systems integration
solutions are custom designed, engineered andbas#d on the customer’s specifications and regaingés, as well as international industry
standards and best practices. Each systems iritegpaibject includes consultancy services, desgigineering, project management,
procurement, testing, installation, commissioningd aftersales service. These services provide our custowitrsmproved system reliabilit
operational efficiency and cost savings.

Our systems integration services are provided batiocustom built, 3,000 square foot facilitiesberdeen, Scotland. This facility has
been specifically designed to facilitate the enaitd process of systems mechanical fabricationd lamid assembly through to final System
Integration Testing (SIT) and Factory Acceptancstifg (FAT). The workshops are fully provisionediwall the tools, equipment and the
skilled engineers and technicians necessary to leiengll operations in house, maintaining totaltoairof both of the engineering and quality
of all the processes involved in the completioeath project.

Video Conferencing Solutions

The oil and gas industry increasingly uses vidagdf@®@ncing to save significant amounts of time gedtlice costs. As an alternative to
excessive travel and traditional meetings, videgd@®ncing improves collaboration and expeditessitat making. We provide a complete,
high-performance video conferencing solution sdalédr a wide range of uses. Video conferencingisercan be delivered securely and
reliably over our SOIL private extranet and is theanded as SOIL Meeting. Increasingly, we areagépy videoconferencing solutions to
remote sites, allowing our customers to conduatirgeand reliable videoconferences between theirasffand their remote sites.

9
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We also offer high-resolution hand held wirelessieeas through our Remote View service that alloxgreds in offices to troubleshoot
equipment at remote sites, which can save custotineesand money, with recent successful deploymiantse Gulf of Mexico and the North
Sea. This service can also be delivered over ol §&twork.

TurboNet Solutions

Our customers are increasingly pushing softwardicaijon use to the edge of their networks (rensites such as drilling rigs,
production facilities and vessels). While VSAT centions are reliable, many software applicatiomsrent designed to perform optimally over
highly latent satellite links. Working with Rivertd& echnology, Inc., or Riverbed, we deploy infrasture appliances to improve the
performance of client-server interactions over WAN#hout breaking the semantics of the protocals,dystems or applications. Whether our
customers are copying a file from a distant fileveg getting mail from a remote exchange servacking up remote file servers to a main
datacenter or sending very large files to colleaqtéheadquarters, slow WANs cost time and monkg.cbsts are borne in redundant
infrastructure, over-provisioned bandwidth, and fm®ductivity.

Working with Riverbed’s appliances, RigNet's Turletiéolution can improve the performance, or thraughof client-server
interactions over WANSs by up to 100 times, givihg £nd user the appearance that the server isribar than remote. That degree of
apparent network speed improvement enables ousroess to centralize currently distributed resoutid@sstorage, mail servers and file
servers and deliver new WAN-based IT servicesliaae not been possible before. Not only do thevewé applications perform more as they
would in offices, but our customers may better mfte the use of expensive satellite bandwidth.

Wi-Fi Hotspot and Internet Kiosk

We offer WiFi hotspot and Internet kiosk solutidhat facilitate access to the Internet by rig-bgsedonnel. This is advantageous for rig
owners who seek to improve the quality of life émnployees by providing Internet access in the ¢j\dunarters, and for service companies that
seek office-like connectivity for their techniciaasd engineers. The WiFi hotspot and Internet kimdlgtions provide ready access with a
familiar user interface without requiring specializequipment to connect to the service. Theseisnkitire either paid for by the business
customer as a benefit to its remote employeeseopaid for on a pay-per-use basis by individuals.

SOIL (Secure Qil Information Link)

In addition to the services we provide to offshanel onshore remote sites, we also operate a pragriextranet enabling oil companies
and their counterparties, such as rig owners, cerm@mpanies and application service providersptmect and collaborate on a high-speed,
secure and reliable basis. As of December 31, 2802, 's value-added services were being providemiéoe than 200 oil and gas operators,
service companies and other industry supplierautittout the North Sea region. These customers us8@IL services to collaborate with
partners and suppliers or for internal company campations. We intend to extend the SOIL networkuo other geographic areas of high oil
and gas drilling and production activity.

Our SOIL network is a fully managed, high-perform@nmembers-only communications network hub thabkss collaborative partners,
suppliers and customers to transfer and shareqdiathly, reliably and securely. We believe thastbne-to-many private extranet is a cost
effective and easy-to-deploy alternative to buiddout point-to-point VPN (virtual private networ&nnections. The network members do not
have to extend the extranet to other partnersmplgrs individually. With one link to SOIL, cliestare connected to all other members.

With a service level uptime commitment of 99.7%r, 8OIL network supports a wide range of bandwiditbs 64 Kbps to 1 Gbps,
offering speed and reliability ideal for a vari@tiyapplications used in the oil and gas industryel as value-added services we provide such
as SOIL Meeting (video conferencing) and SOIL Hugtfapplication hosting). SOIL offers clients qtabf service and a guaranteed
bandwidth that may be increased or decreased angarequirements.

We charge a monthly subscription fee for accesmtdSOIL network depending on the desired accessdspgn addition, we charge for
installation of the required equipment and valudeatiservices.
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Customer Contracts

In order to streamline the addition of new projets solidify our position in the market, we haigned agreements with most custon
that define the contractual relationship with @itlagas producers, service companies and drillimgpamies for our offshore and land-based
telecommunications services. The specific sendie@sg provided are defined under individual serdogers that have a term of one to three
years with renewal options, while le-based locations are generally shorter term oritexibbbe on short notice without penalty. Serviceensd
are executed under the customer agreements foidodl remote sites or groups of sites, and gelyemzy be terminated early on short notice
without penalty in the event of force majeure, bteaf the agreement or cold stacking of a drillifig

Customers

We have an international customer base comprisiagynof the largest drilling contractors, exploratemd production companies and
oilfield services companies. Our largest custorNehle Corporation, accounted for approximately %4 @ our total revenue for 2012.

Suppliers

Although we have preferred suppliers of telecomroatibns and networking equipment, nearly all tedbapp utilized in our solutions is
available from more than one supplier. The staridaddequipment may be deployed across any sitig @m any geographic area.

In addition, we do not rely on one satellite prevrior our entire satellite bandwidth needs exéeptertain instances in which only one
satellite bandwidth provider is available in an igieg location, which is typically due to licengirestrictions. This approach generally allows
us flexibility to use the satellite provider thdfess the best service for specific areas and smghk providers if one provider experiences any
problems.

Competition

The remote telecommunications industry is highlgpetitive. We expect competition in the markets tha serve to persist, intensify
and change, consistent with recent industry codatitin and ownership change. We face varying degsEeompetition from a wide variety of
companies, including new potential entrants froovaters to adjacent vertical markets and from fadhiategration by some of our suppliers
deeper in the industry value chain, since succkssfuice and system development is not necessiejgndent upon substantial financial
resources.

Our primary global competitors in upstream oil @ad include Harris CorporatiaHarris CapRock Communications and a portion €
enterprise segment of Inmarsat plc’s Inmarsat &olat Most recently, our industry sector has exgreréd consolidation with Harris
Corporation’s acquisitions of CapRock Communicatidnc. and Schlumberger Ltd’s Global Connecti@grvices division. In addition, there
are a range of regional providers serving smallstamers. Specifically in our U.S. onshore operatiave also face competition from: wireless
network providers; drilling instrumentation provideliving quarters companies; and other pure-pla@yiders like us.

Our customers generally choose their provider(sgtan the quality and reliability of the serviceldhe ability to restore service quicl
when there is an outage. Pricing and breadth efceeofferings is also a factor. The oil and gatustry depends on maximum reliability,
quality and continuity of products and service abfished relationships with customers and provefopeance serve as significant barriers to
entry.

Government Regulation

The provision of telecommunications is highly rexjatl. We are required to comply with the laws auglitations of, and often obtain
approvals from, national and local authoritiesammection with most of the services we providethim United States, we are subject to the
regulatory authority of the United States, primatile Federal Communications Commission (FCC). Ratigun of the telecommunications
industry continues to change rapidly. Our U.S. isexyare currently provided on a private carriegidand are therefore subject to light or no
regulation by the FCC and other federal, statelaca agencies. However, if the FCC or one or nstage public utility commissions determ
that our services or the services of our subskeliaor affiliates constitute common carrier offesrsgibject to Title 1l of the Communications
Act, associated FCC regulations, and similar dtats, we may be subject to significant costs taismsompliance with the applicable
provisions of those laws and regulations. We maguigect to enforcement actions including, butlimoited to, fines, cease and desist orders,
or other penalties if we fail to comply with thasgjuirements.
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Further, VolIP services that permit subscriberstaiscalls to and receive calls from the traditide@phone network, known as
interconnected VolIP services, are generally sulbgettie regulatory authority of the FCC. We do believe that the VolP services that we
currently provide were intended by the FCC to bestiered “interconnected VolP.” However, if our Yadervices were determined to
constitute interconnected VolP, we would becomgemiithto a number of regulatory requirements inaigddbligations to pay into the Univer:
Service Fund, accommodate the needs of disabletmperprotect customer proprietary network inforamtprovide E911 services, etc.
Compliance with those requirements may involve ificant costs, and we could be subject to enforagraetions including, but not limited to,
fines, cease and desist orders, or other pendltiesfail to comply with those requirements.

We are subject to export control laws and regutatiorade and economic sanction laws and regutibthe United States with respect
to the export of telecommunications equipment ardises. Certain aspects of our business are alject to state and local regulation. We
typically have to register to provide our teleconmications services in each country in which we dsitess. The laws and regulations
governing these services are often complex andestty) change. At times, the rigs or vessels orclvbur equipment is located and to which
our services are provided will need to operate mewa location on short notice and we must quicklyister to provide our services in such
country. Failure to comply with any of the laws ardulations to which we are subject may resultanous sanctions, including fines, loss of
authorizations and denial of applications for newtharizations or for renewal of existing authoriaas. We are also subject to the Foreign
Corrupt Practices Act, which prohibits payment abes or giving anything of value to foreign goverent officials for the purpose of obtain
or retaining business or gaining a competitive athge.

Employees

As of December 31, 2012, we had approximately 8M3ifme employees consisting of 36 employees lasand marketing, 115
employees in finance and administration, 205 eng®gyin operations and technical support and 19@meb in management. We believe our
employee relations are good.

Geographic Information

See Note 13—“Segment Information,” to our consaéddinancial statements included elsewhere inAhisual Report on Form 10-K
for more information regarding geographic areaseme.

Other Information
Corporate Structure and History

We were incorporated in Delaware on July 6, 2004. dedecessor began operations in 2000 as Rigidetd Texas corporation. In July
2004, our predecessor merged into us. The comntigrsaservices we provide to the offshore drillangd production industry were establis
in 2001 by our predecessor, who established irofi@rations in the Asia Pacific region. We havesievolved into one of the leading global
providers of remote communications services indtfighore drilling and production industry.

In 2006, we expanded our services to land-basedtalband some shallow water drilling rigs throtigd acquisition of a controlling
interest in LandTel Communications LLC (LandTelJeading provider of remote communications to thetétl States onshore drilling
industry. We acquired 75.0% of LandTel in Septen#i¥)6. We acquired the remaining 25.0% of LandBéhvieen December 2008 and
December 2010.

In 2012, we expanded our services to include systatagration solutions through the acquisitiomNessco, an Aberdeen-based
international leader in the field of telecommunigas systems integration for the oil and gas ingust

Principal Executive Offices

Our principal executive offices are located at 188Mairy Ashford, Suite 300, Houston, Texas 77@0r main telephone number is +1
(281) 674-0100.

Company Website

The Company’s internet website is www.rig.ndhe Company makes available free of charge omeétssite Annual Reports on Form 10-
K, Quarterly Reports on Form 10-Q, current reportd~orm 8-K, and amendments to those reports éitddrnished pursuant to Section 13(a)
or 15(d) of the Securities Exchange Act of 1934am&nded.
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Forward-Looking Statements

This Annual Report on Form 10-K contains forwardkimg statements, within the meaning of Section &7 #e Securities Act of 1933,
as amended, and Section 21E of the Securities Bgehact of 1934, as amended, that are subjechtor@er of risks and uncertainties, many
of which are beyond the Company’s control. Theategtents may include statements about:

. potential impact of the recent rig explosion in @elf of Mexico and resulting oil spil

. competition and competitive factors in the marketahich we operate

. demand for our products and servic

. the advantages of our services compared to ot

. changes in customer preferences and our abilidépt our product and services offerir
. our ability to develop and maintain positive radaships with our customet

. our ability to retain and hire necessary employaabsappropriately staff our marketing, sales asttidution efforts
. our cash needs and expectations regarding casHridowvoperations

. our ability to manage and grow our business andw®eour business strate(

. our strategy

. our financial performance; ar

. the costs associated with being a public comp

These forward-looking statements may be foundamlL. “Business;” Iltem 1A. “Risk Factors;” Item“Klanagement’s Discussion and
Analysis of Financial Condition and Results of Ggiiems” and other items within this Annual RepartFeorm 10-K. In some cases, forward-
looking statements can be identified by terminoleggh as “may,” “could,” “should,” “would,” “may,"expect,” “plan,” “project,” “intend,”
“anticipate,” “believe,” “estimate,” “predict,” “pential,” “pursue,” “target,” “continue,” the negee of such terms or other comparable
terminology that convey uncertainty of future eweot outcomes. All of these types of statementgrahan statements of historical fact

included in this Annual Report on Form 10-K, arenfard-looking statements.

The forward-looking statements contained in thisdal Report on Form 10-K are largely based on Comgxpectations, which reflect
estimates and assumptions made by Company managérhese estimates and assumptions reflect managsrbest judgment based on
currently known market conditions and other fact®ithough the Company believes such estimatesaasdmptions to be reasonable, they ar
inherently uncertain and involve a number of rigaksl uncertainties beyond its control. In additimanagement’s assumptions may prove to b
inaccurate. The Company cautions that the forwaoitihg statements contained in this Annual Rep@tnat guarantees of future
performance, and it cannot assure any readerubhtstatements will be realized or the forward-lagkstatements or events will occur. Future
results may differ materially from those anticighta implied in forward looking statements duedotbrs listed in the “Risk Factors” section
and elsewhere in this Annual Report on FornKL0fF one or more of these factors materializeif @ny underlying assumptions prove incorr
our future results, performance or achievements vaay materially from any future results, perforroaror achievements expressed or impliec
by these forward-looking statements. The forwaiking statements speak only as of the date madepther than as required by law, the
Company undertakes no obligation to publicly updateevise any forward-looking statement, whettsea aesult of new information, future
events or otherwise.

About Third-Party Information

In this report, the Company relies on and refeiisfirmation regarding industry data obtained frorarket research, publicly available
information, industry publications, and other thirarties. Although the Company believes the infdiomais reliable, it cannot guarantee the
accuracy or completeness of the information ane et independently verified it.
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Iltem 1A. Risk Factors

Our business has many risks. Factors that couldmalfly affect our business, financial positiongogting results or liquidity and the
trading price of our units are described belowsTihformation should be considered carefully, thgewith other information in this report a
other reports and materials we file with the Sdmsiand Exchange Commission, or the SEC.

We are subject to the volatility of the global @ihd gas industry and our business is likely to ftuate with the level of global activity for
oil and natural gas exploration, development andogiuction.

Our business depends on the oil and natural gastrydand particularly on the level of activity foit and natural gas exploration,
development and production. Demand for our remotargunication services and collaborative applicaidaepends on our customers’
willingness to make operating and capital expemdguo explore, develop and produce oil and nagaslin the regions in which we operate ol
may operate. Our business will suffer if these exiteres decline. Our customers’ willingness tolexg develop and produce oil and natural
gas depends largely upon prevailing market constibat are influenced by numerous factors oveclvhie have no control, including:

. the supply and demand for oil and natural |

. oil and natural gas prices and expectations ahautd prices

. the expected rate of decline in producti

. the discovery rate of new oil and gas reser

. the ability of the Organization of Petroleum ExjimgtCountries, or OPEC, to influence and maintaidpction levels and pricing
. the level of production in n-OPEC countries

. the worldwide political and military environmeimgcluding uncertainty or instability resulting froan escalation or additional
outbreak of armed hostilities or other crises imoinatural gas producing areas of the Middle Bast other crude oil and natural
gas producing regions or further acts of terrorisiine United States, or elsewhe

. the impact of changing regulations and environiaesnd safety rules and policies, including changeregulations, rules and
policies, following oil spills and other pollutidsy the oil and gas industry, and legislative arglutatory interest to limit or further
regulate drilling and hydraulic fracturing actieis;

. advances in exploration, development and produd¢&ohnology:

. the global economic environmel

. the political and legislative framework governig tactivities of oil and natural gas companies;

. the price and availability of alternative fue

The level of activity in the oil and natural gapmration and production industry has historic&den volatile and cyclical. Although we
believe our customers will be dependent upon iiga-t/oice and data communication services and mysietegration solutions to optimize
their oil and gas production and development ie@vironment with lower energy prices, a prolonggaificant reduction in the price of oll
and natural gas will likely affect oil and natugas production levels and therefore affect demanthe communication services and systems
integration solutions we provide. In addition, alpnged significant reduction in the price of aildanatural gas could make it more difficult for

us to collect outstanding account receivables fomimcustomers. A material decline in oil and ndtges prices or oil and natural gas
exploration, development or production activitydésycould harm our business, financial conditiod easults of operations.
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Our industry is highly competitive and if we do nobmpete successfully, our business, financial ciizch and results of operations will
be harmed.

The telecommunications industry is generally higtdypetitive, and we expect both product and pgiciompetition to persist and
intensify. Increased competition could cause reduegenue, price reductions, reduced profits asd & market share. Our industry is
characterized by competitive pressures to prowndeeced functionality for the same or lower prigthveach new generation of technology
the prices of our products decrease, we will neesktl more products and/or reduce the per-unilsdosimprove or maintain our results of
operations. Our primary global competitors inclitharis Corporation’s Harris CapRock Communicatiand elements of the enterprise
segment of Inmarsat plc’s Inmarsat Solutions, dbagemany regional competitors. Some of our coibqrsthave longer operating histories,
substantially greater financial and other resoufoedeveloping new solutions as well as for retimgi and retaining qualified personnel. Their
greater financial resources may also make thenatbaiie to withstand downturns in the market, eggato new areas more aggressively or
operate in developing markets without immediatariial returns. In addition, in certain marketssag of the U.S., we face competition from
local competitors that provide their services kliveer price due to lower overhead costs, includavger costs of complying with applicable
government regulations, and due to their willingnesprovide services for a lower profit margimofg competition and significant
investments by competitors to develop new and bstieitions may make it difficult for us to maimasur customer base, force us to reduce
our prices or increase our costs to develop neutisols.

Furthermore, competition may emerge from compathiaswe have previously not perceived as compstitoiconsolidation of our
industry may cause existing competitors to becoiggds and stronger with more resources, market emems and market share. As we expan
into new markets and geographic regions we mayrexpee increased competition from some of our cditgee that have prior experience or
other business in these markets or geographicnegin addition, some of our customers may de@dedource some of the communications
services and managed services solutions that wederan particular our terrestrial communicati@nsces (e.g., terrestrial line-of-sight
transport, microwave, Worldwide Interoperability fdicrowave Access, or WiMax), which do not requine same level of maintenance and
support as our other services. Our success wikagn our ability to adapt to these competitiveds, to adapt to technological advances, to
develop more advanced products more rapidly arddegensively than our competitors, to continuéeteelop and deepen our global sales
business development network, and to educate paitenstomers about the benefits of using our gmtstrather than our competitopgoduct:
and services or in sourced solutions. Our failorsuccessfully respond to these competitive chgdlercould harm our business, financial
condition and results of operations.

Our industry is characterized by rapid technologlazhange, and if we fail to keep up with these clygas or if access to
telecommunications in remote locations becomes easr less expensive, our business, financial cdiali and results of operations may
be harmed.

The communications industry is characterized bydrapanges in technology, new evolving standantgrging competition and freque
new product and service introductions. As an exaroptechnological change, some remote communitafooviders are exploring the use of
Ka-band satellite service, compared to our use®kiu-band and C-band satellite space segment tvdagn this Ka-band service is made
available, which is expected to be in late 2013 @endly 2014, we may have to adapt to its use, aotitrg with other satellite operators, which
might impair our business if other providers argensuccessful in using Ka-band services to medbmes needs than us. This represents just
one example of a technological change that couphohour business.

Our future business prospects largely depend omloility to meet changing customer preferenceanticipate and respond to
technological changes and to develop competitioelyets. If telecommunications to remote locatioesdmes more readily accessible or less
expensive than our services, our business wilkesuMew disruptive technologies could make our VS#8Eed networks or other services
obsolete or less competitive than they are todayyiring us to reduce the prices that we are abddarge for our services or causing us to
undergo expensive transitions to new transportigiciyies. We may not be able to successfully respomew technological developments
challenges or identify and respond to new markebdpnities, services or products offered by cortgest In addition, our efforts to responc
technological innovations and competition may reggignificant capital investments and resourcagthEérmore, we may not have the
necessary resources to respond to new technolagiaages and innovations and emerging competitaiture to keep up with future
technological changes could harm our businessnéiahcondition and results of operations.

Many of our potential clients are resistant to nesmlutions and technologies which may limit our grtiw

Although there is a strong focus on technology traent within the oil industry, some of the comigarin the upstream oil and gas
industry are relatively conservative and risk agexith respect to adopting new solutions and teldwies in the area of remote
communications due to our services being so integraighly-complex drilling, completion and prodian operations. Some drilling
contractors, oil and gas companies and oilfieldisercompanies may choose not to adopt new sokiamd technology, such as our remote
communications and collaboration applications $sohg, which may limit our growth potential. The rkatrfor IP/MPLS based communication
services is in a relatively early stage, and soihenal gas companies may choose not to adopt MRS based communications technolc
This may in turn limit our growth.
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Our information systems and network are protectegddertain security measures, and in the event thia security measures are not
adequate, our systems may be damaged which coutcht@ur business.

We have in place layered security systems desitmptbtect against intentional or unintentionatugion, failure, misappropriation or
corruption of our network and information systedsgroblem of this type might be caused by eventhss computer hacking, computer
viruses, worms and other destructive or disruptiviware, “cyber-attacks” and other malicious dttivas well as natural disasters, power
outages, terrorist attacks and similar events. wvehnts could have an adverse impact on us ancustwmers, including degradation of
service, service disruption, excessive call volumeall centers and damage to our plant, equipreditdata. In addition, our future results
could be adversely affected due to the theft, detm, loss, misappropriation or release of casfithl customer data or intellectual property.
Operational or business delays may result fronditiiption of network or information systems ane subsequent remediation activities.
Moreover, these events may create negative pupliestulting in reputation or brand damage with cosdrs. We have expended, and expect t
continue to spend in the future, amounts we consigpropriate to protect our network and informatsystems; however, there can be no
assurance that these efforts will prevent any efptoblems identified above.

Our networks and those of our third-party serviceopiders may be vulnerable to security risks andyamauthorized access to our
clients’ data or systems could harm our businesaahcial condition and results of operations.

We expect the secure transmission of confidentfarimation over public networks to continue to baritical element of our operations.
Our networks and those of our third-party servigevjalers and our customers may be vulnerable tothioaized access, computer viruses and
other security problems. Persons who circumvenirgganeasures could wrongfully obtain or use infation on the network or cause
interruptions, delays or malfunctions in our operad, any of which could harm our business, finahcondition and results of operations. We
may be required to expend significant resourcgsdtect against the threat of security breachas alleviate problems, including reputational
harm and litigation, caused by any breaches. litiaddour customer contracts, in general, do mwitain provisions which would protect us
against liability to thirdearties with whom our customers conduct businekhoAgh we have implemented and intend to conttoumplemen
industry standard security measures, these measagprove to be inadequate and result in systdoréa and delays that could lower systern
availability and have a material adverse effecbonbusiness, financial condition and results afragions.

Our revenue and earnings are largely dependent ba award of new contracts that we do not directontrol.

A substantial portion of our revenue and earnisggeinerated from large-scale and increasinglynat@nal project awards. The timing
of when project awards will be made is unprediaabid largely outside of our control. We operatBigily competitive markets where it is
difficult to predict whether and when we will regeiawards since these awards and projects oftatvimeomplex and lengthy negotiations
bidding processes. These processes can be impggctedide variety of factors including financingntimgencies, commodity prices and
overall market and economic conditions. In additiwa may not win contracts that we have bid upoatduprice, a client’s perception of our
ability to perform and/or perceived technology atteges held by others. In these highly competiiives, many of our competitors may be
more inclined to take greater or unusual riskseans and conditions in a contract that we mightde@m market or acceptable. Because a
significant portion of our revenue is generatedrfiarge projects, our results of operations cact@late from quarter to quarter and year to
depending on whether and when project awards aouithe commencement and progress of work undedada&ontracts. As a result, we
subject to the risk of losing new awards to compegior the risk that revenue may not be derivethfawarded projects as quickly as
anticipated.

Many of our contracts with customers may be termied by our customers on short notice without pegalivhich could harm our
business, financial condition and results of opeiats.

Customers may switch service providers without iring significant expense relative to the annuaitad the service, and our
agreements generally provide that in the eventabpged loss of service or for other good reasonscustomers may terminate service
without penalty. In addition, many of our custoragreements may be terminated by our customerofogason and upon short notice. Terms
of customer agreements typically vary with a rafigen call out work to three years, with some custorgreement terms as long as five year:
and work orders placed under such agreements maydmrter terms than the relevant customer agneerfis a result, we may not be able to
retain our customers through the end of the tepesified in the customer agreements. If we areabts to retain our customers, we would not
receive expected revenues and may continue to gusis, such as costs to secure satellite bandfddguch customers under agreements wit
third party satellite communication services previlwhich may not be as easily or as quickly teateid without penalty, resulting in harm to
our business, financial condition and results @rations. The loss of a drilling contractor custosige can limit or eliminate our ability to
provide services to other customers on the affedtiicthg rigs.
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Most of our contracts are on a fixed price basisdaif our costs increase, we may not be able to kerdhese cost increases.

Most of our contracts provide for a fixed price pgonth for our services. If our costs increasertvigle those services, such as the cc
secure bandwidth or personnel costs, we may nableeto offset some or all of our increased cogtmbreasing the rates we charge our
customers until our next contract renewal, whichlddave a material adverse effect on our busidigsscial condition and results of
operations.

Changes in the Operations Agreement of SOIL coulggatively affect financial results we recognize fincour SOIL Operations.

The North Sea consortium of companies who colletioversee SOIL have contracted with us to opahaseprivate extranet for them.
This North Sea consortium of companies may findraktives to the SOIL service that could cause ttteterminate or not renew the current
SOIL service with us. If the consortium of companihoose to eliminate the SOIL service, find aeraltive communications solution, or if
they contract with another provider to manage S@gerations, our business would be harmed. Newalapitestments may be required to
improve and expand the SOIL services in such asasdeo and hosting services to avoid a drop irS@IL revenues and enhance our ability
to expand the SOIL services geographically.

Our use of the percentage-of-completion method o€aunting could result in a reduction or reversaf previously recorded revenue
or profits.

Under our accounting procedures, we measure angméee a large portion of our telecommunicatiortesys integration profits and
revenue under the percentage-of-completion acaagimtiethodology. This methodology allows us to redng revenue and profits ratably over
the life of a contract by comparing the amounthef tost incurred to date against the total amoluodst expected to be incurred. The effect of
revisions to revenue and estimated cost is recondesh the amounts are known and can be reasonstilyated, and these revisions can occu
at any time and could be material.

We compete for satellite capacity for our servieasl any capacity constraints could harm our busise$inancial condition and results c
operations.

We compete for satellite capacity with a numbecarhmercial entities, such as broadcasting compaaigsgovernmental entities, such
as the military. In certain markets, the availapiind pricing of capacity could be subject to cefitjve pressure, such as during renewals, an
there is no guarantee that we will be able to sethe capacity needed to conduct our operatioosratnt rates or levels going forward. This
could harm our business, financial condition arslilts of operations. In certain markets, the abdits of bandwidth may be restricted by the
local government when needed to support its mylitand in the event of such an action, there iguarantee that we will be able to secure the
capacity needed to conduct our operations, whiciiddaave a material adverse effect on our busifess)cial condition and results of
operations.

We rely on third parties to provide products and\dees for the operation of our business. Failuréy third party providers could harm
our business and reputation and result in loss afstomers and revenue.

A significant part of our operations and growth eegs on third party providers delivering reliabéenenunications connections,
networks, equipment, maintenance, repair and gatethnsponder capacity, subjecting our businegajtation and customer revenue to risks
beyond our control, such as:

. telecommunications failure
. saturation of communication connection points, meks and thir-party facilities

. in-orbit risks for satellites including malfunatis, commonly referred to as anomalies, and cotissivith meteoroids,
decommissioned spacecraft or other space de

. satellite manufacturing or control system errc
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. lack of communication service alternativ

. providing access to faulty equipme

. human error

. natural disaster:

. unexpected equipment failur

. power loss

. labor strikes or work stoppage

. unauthorized access or security risks;

. sabotage or other intentional acts of vandal

Under most of our contracts with satellite serypeaviders, our satellite service providers do maeimnify us for such loss or damage to
our business resulting from certain risks, inclgdsatellite failures. If any potential claims rddalliabilities, we could be required to pay
damages or other penalties, which could harm osinless, financial condition and results of operegidven if we take precautions, the
occurrence of any of these risks or other unarsteigh problems arising from third party servicesld@doasult in interruption in the services we
provide to customers. Any of these occurrencesdcbhatm our business, financial condition and resofitoperations.

Additionally, we rely upon and expect to continaeely upon a limited number of third-party supgi¢o supply the equipment required
to provide our services, such as the equipmennstali on offshore drilling rigs in order to proeidemote communication services. Although
this equipment is commercially available from mthran one supplier, there are a limited number ppBers of such equipment and price and
quality vary among suppliers. If the suppliers e competition with us, or if our competitonster into exclusive or restrictive
arrangements with our suppliers, the availability aricing of the equipment that we purchase cbeldnaterially adversely affected. In
addition, we like to use a small group of suppliemd standardized equipment as much as possilttatwe are installing generally the same
equipment and we can maintain smaller quantitiegplicement parts and equipment in our warehoifsgs.have to change suppliers for ¢
reason, we will incur additional costs due to theklof uniformity and need to warehouse a broadeyaf replacement parts and equipment.

Further, significant portions of the work performauter our systems integration contracts, is religon third-party suppliers for
equipment and materials. If the amounts we areiredjtio pay for equipment and supplies exceed wieahave estimated, especially in a fixed
price systems integration contract, we may suffssés on these contracts. If a supplier fails ¢oige supplies or equipment as required unde
a negotiated contract for any reason, or provideplges or equipment that are not an acceptablétguase may be required to source those
supplies or equipment on a delayed basis or ajlzehiprice than anticipated, which could impacttast profitability. In addition, faulty
equipment or materials could impact the overaljgu resulting in claims against us for failurenieet required project specifications. These
risks may be intensified if these suppliers expergefinancial difficulties or find it difficult tmbtain sufficient financing to fund their operats
or access to bonding, and are not able to proWidertaterials or supplies necessary for our busites&ldition, in instances where we rely ¢
single contracted supplier or a small number otramted suppliers, there can be no assurancetthatarketplace can provide these produc
a timely basis, or at the costs we had anticipa&efdilure by a supplier to comply with applicaliéavs, rules or regulations could negatively
impact our business.

Any failure on our part to perform under our cuséoreervice contracts due to the failures of oudtparty providers could result in;
(i) loss of revenue despite continued obligationdar our leasing arrangements; (ii) possible céamoah of customer contracts; (iii) incurrence
of additional expenses to reposition customer araeno alternative satellites or otherwise findralate service (iv) breach of contract claims;
and (v) damage to our reputation, which could nieght affect our ability to retain existing custoraer to gain new business.

The loss of key personnel or the failure to attraad retain highly qualified personnel could comprise our ability to effectively manay
our business and pursue our growth strategy.

Our future performance depends on the continuadcgeof our key technical, development, sales,isesvand management personnel. Ir
particular, we are heavily dependent on the follaytiwo key employees: our Chief Executive Officed &resident, who has been critical to
establishing our strategy and executing on oumass model over the past five years; and our Viesifent of Business Services, who is the
technical architect of our global network and wleodasponsible for our global netwask’eliability, performance and security and thel@ation
of technological developments and their impact onbusiness. The loss of key employees could r@ssignificant disruptions to our
business, and the integration of replacement pasaould be costly and time consuming, could cadkhtional disruptions to our business,
and could be unsuccessful. We do not carry keyopdite insurance covering any of our employees.
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Our future success also depends on our continuéty ab attract and retain highly qualified techkal, development, sales, services and
management personnel, including personnel in ghefvarious regions of the world in which we operdhe current increase in the activity
level in the oil and gas industry and the limitegly of skilled labor has made the competitiometimin and recruit qualified personnel intense
A significant increase in the wages paid by cormgeémployers could reduce our skilled labor fonaerease the wages that we must pay to
motivate, retain or recruit skilled employees ottho

In addition, wage inflation and the cost of retagbur key personnel in the face of competitionsiach personnel may increase our cost
faster than we may offset these costs with incitasiees or increased sales volume.

A significant portion of our revenue is derived fro two customers and the loss of either of thesetaosers would materially harm our
business, financial condition and results of opei@ts.

We receive a significant part of our revenue fromelatively small number of large customers. Ferybkar ended December 31, 2012,
Noble Corporation and Ensco plc represented apprately 11.6% and 6.1%, respectively, of our consaéid revenue. Similarly, for the ye
ended December 31, 2011, these two significanbousts, Noble Corporation and Ensco plc, represeaqipdoximately 12.0% and 5.9%,
respectively, of our consolidated revenue. If agriat customer terminates or significantly reduite$®usiness with us, our business, financial
condition and results of operations would be maligrharmed.

Bad weather in the Gulf of Mexico or other areas wte we operate could harm our business, financiahdition and results of
operations.

Certain areas in and near the Gulf of Mexico am@ioareas in which our clients operate experienéaworable weather conditions,
including hurricanes and other extreme weather itiond, on a relatively frequent basis. A majorrstar threat of a major storm in these ai
may harm our business. Our clients’ drilling rigspduction platforms and other vessels in thesasaaee susceptible to damage and/or total
loss by these storms, which may cause them tongeloneed our communication services. Our equipmetiese rigs, platforms or vessels
could be damaged causing us to have service iptions and lose business. Even the threat of alaegg storm will sometimes cause our
clients to limit activities in an area and thusrhaur business. To the extent that changes in tdirause more turbulent weather, any increas
in unfavorable weather conditions could impair Bis@econnectivity, cause more sites to be shutmdawd generally cause activities to be
limited so that our business may be harmed.

Any loss of a rig on which our equipment is locatedl! likely lead to a complete loss of our equipmedn that rig and a loss of the
revenue related to that rig.

At the commencement of a new service contract fig,ave generally install approximately $100,00(400,000 worth of equipment on
each offshore drilling rig. If a rig were to sinkiocur substantial damage for any reason, we wodt likely lose all of our equipment. We
not insure for such losses as we believe the dagtah insurance outweighs the risk of potentiasldn addition to the loss of the equipment,
we would likely lose the revenue related to thgtumder the terms of most of our existing contragtso, we may be committed to paying the
costs to secure satellite bandwidth for that rigarmagreements with third party satellite commutioceproviders even after the rig is no longet
in service. Losses of rigs can occur as a resuatsstrophic events such as hurricanes, firentirgl. Such catastrophic events can occur
without notice, but have historically been infregque

Changes in the regulatory framework under which weerate could adversely affect our business prospec results of operations.

Our U.S. services are currently provided on a peicarrier basis and are therefore subject to bigimo regulation by the Federal
Communications Commission, or FCC, and other fédstate and local agencies. As a private camiermay not market and provide
telecommunications service to the general publiotberwise hold our services out “indifferently”ttee public as a common carrier. As a
private carrier, we are not entitled to certairhtiggafforded to or subject to certain obligatiompdsed on common carriers.
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However, the FCC or one or more state public ytddmmissions could determine that our servicab®services of our subsidiaries
and/or affiliates constitute common carrier offgsrsubject to Title Il of the Communications Adsaciated FCC regulations, and similar stat
laws. Among other things, common carriers mustrcférvice on a nondiscriminatory basis at just@agonable rates. The FCC and state
public utility commissions have jurisdiction to he@mmplaints regarding the compliance or non-coame with these and other common
carrier requirements of the Communications Act éred~CC'’s rules, and similar state laws. If ouvers or the services provided by our
subsidiaries or affiliates are found to be provideda common carrier basis, we may be subjecgtufsiant costs to ensure compliance with
the applicable provisions of these laws and reguiat We may be subject to enforcement actionsidie, but not limited to, fines, cease and
desist orders, or other penalties if we fail to phnwith those requirements.

Our international operations are regulated by werioon-U.S. governments and international bodibes@& regulatory regimes frequently
require that we maintain licenses for our operatiand conduct our operations in accordance witbcpiteed standards. The adoption of new
laws or regulations, changes to the existing regofdramework, new interpretations of the lawst thply to our operations, or the loss of,
material limitation on, any of our material licessmuld materially harm our business, results efrafions and financial condition.

VolIP services that permit subscribers to send ¢taléd receive calls from the traditional telephoetwork, known as interconnected
VolIP services, are generally subject to the requyaduthority of the FCC and certain regulatoryuiegments. We do not believe that the voice
services that we currently provide were intendethieyFCC to be considered “interconnected VolP.iveleer, the FCC could determine that
our services or the services of our subsidiariegaaraffiliates constitute interconnected VolP, ethcould subject such services to a number c
regulatory requirements including obligations tg pao the Universal Service Fund, accommodatenthexls of disabled persons, protect
customer proprietary network information, providell services, etc. We cannot predict whether th@ F@y classify our VolP services as
interconnected VolP, and if so, what other regujatbligations, if any, will be imposed on our VadBrvices or interconnected VolP services
generally. To the extent that our services or theises provided by our subsidiaries or affiliades deemed to be interconnected VolP serv
we may be subject to significant costs to ensurepdiance with the applicable FCC requirements goivey the provision of those services.
Further, we may be subject to enforcement actioclsiding, but not limited to, fines, cease and stesiders, or other penalties if we fail to
comply with those requirements.

If we infringe or if third parties assert that wenfringe third party intellectual property rights weould incur significant costs and incur
significant harm to our business.

Third parties may assert infringement or otherliet¢éual property claims against us, which coulsutein substantial damages if it is
ultimately determined that our services infringthiad party’s proprietary rights. Even if claimsawithout merit, defending a lawsuit takes
significant time, may be expensive and may diveaahagement’s attention from our other business aasce

Our intellectual property rights are valuable, arahy failure or inability to sufficiently protect tem could harm our business and our
operating results.

We own, and maintain certain intellectual propaggets, including copyrights and trademarks, tsaedeets, and rights to certain domain
names, which we believe are collectively amongrast valuable assets. We seek to protect our éatethl property assets through the laws o
the U.S. and other countries of the world, andublocontractual provisions. However, the effortshage taken to protect our intellectual
property and proprietary rights might not be siéiint or effective at stopping unauthorized usenoke rights. Protection of the distinctive
elements of RigNet might not always be availabldasrcopyright law or trademark law, or we might digticover or determine the full extent
any unauthorized use of our copyrights and tradksnarorder to protect our rights. In addition,egtive trademark, patent, copyright, and
trade secret protection might not be availableost-effective in every country in which our produeand services are distributed. With respect
to maintaining our trade secrets, we have entertedconfidentiality agreements with most of our émgpes and contractors, and confidenti:
agreements with many of the parties with whom wadoet business in order to limit access to andalisece of our proprietary information.
However, these agreements might be breached artdadersecrets might be compromised by outsidéeggast by our employees, which could
cause us to lose any competitive advantage provigiedaintaining our trade secrets. If we are unéblerotect our proprietary rights from
unauthorized use, the value of our intellectuapprty assets may be reduced. In addition, protgatim intellectual property and other
proprietary rights is expensive and time consumigy increase in the unauthorized use of our iatdilal property could make it more
expensive to do business and consequently harmopmrating results.
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We may be subject to a variety of regulatory actdhat may affect our ability to operate.

Telecommunications regulators have the right tatam a service provider or to revoke licensesstavice provider violates applicable
laws or regulations. If any regulatory agency wtereonclude that we were providing telecommunicatiservices without the appropriate
authority or are otherwise not in compliance wipiplécable regulations, the agency could initiateoezement actions, which could result in,
among other things, revocation of authority, thpasition of fines, a requirement to disgorge rewesnwr refusal to grant regulatory authority
necessary for the future provision of services.

Our international operations are subject to additial or different risks than our United States opdrans, which may harm our business
and financial results.

We operate in over 30 countries around the wonlcluding countries in Asia, the Middle East, Afritatin America and Europe and
intend to continue to expand the number of coumirievhich we operate. There are many risks inhéneconducting business internationally
that are in addition to or different than thoseefiing our United States operations, including:

. sometimes vague and confusing regulatory requirésrtbat may be subject to unexpected changeseampietations
. import and export restriction
. tariffs and other trade barrie

. difficulty in staffing and managing geographigadlispersed operations and culturally diverse wiorkes and increased travel,
infrastructure and legal compliance costs assatiatth multiple international location

. differences in employment laws and practices antbffigrent countries, including restrictions on témating employees
. differing technology standard

. fluctuations in currency exchange rat

. imposition of currency exchange contrc

. potential political and economic instability in semegions

. legal and cultural differences in the conduct adibass

. less due process and sometimes arbitrary applicafiaws and sanctions, including criminal charged arrests
. difficulties in raising awareness of applicable tddi States laws to our agents and third partyrmgeiaries

. potentially adverse tax consequenc

. difficulties in enforcing contracts and collectireceivables

. difficulties and expense of maintaining internatibgales distribution channels; a

. difficulties in maintaining and protecting our ileztual property

Operating internationally exposes our businesadcegsed regulatory and political risks in some-do®. jurisdictions where we operate.
In addition to changes in laws and regulationspgea in governments or changes in governmentatipslin these jurisdictions may alter
current interpretation of laws and regulations &tffeg our business. We also face increased riskaddents such as war or other international
conflict and nationalization, and possible exprafioin of our assets. If a non-U.S. country werpedtionalize our industry or expropriate our
assets, we could lose not only our investmentéragsets that we have in that country, but alsof allir contracts and business in that country

Many of the countries in which we operate havellsgstems that are less developed and less prbtiidtzan legal systems in Western
Europe or the United States. It may be difficultdis to obtain effective legal redress in the cooftsome jurisdictions, whether in respect of a
breach of law or regulation, or in an ownershigpdis because of: (i) a high degree of discretiotherpart of governmental authorities, which
results in less predictability; (i) a lack of juiil or administrative guidance on interpreting laggile rules and regulations; (iii) inconsisters
or conflicts between or within various laws, redigas, decrees, orders and resolutions; (iv) thaive inexperience of the judiciary and courts
in such matters or (v) a predisposition in favotazfal claimants against United States companies.
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In certain jurisdictions, the commitment of locaisiness people, government officials and agenciddtee judicial system to abide by
legal requirements and negotiated agreements mawrediable. In particular, agreements may be qui#de to revision or cancellation and
legal redress may be uncertain or time-consumimngioAs of governmental authorities or officers naayersely affect joint ventures, licenses,
license applications or other legal arrangememis,saich arrangements in these jurisdictions mayeadaiffective or enforced.

The authorities in the countries where we operatg imtroduce additional regulations for the oil ayas and communications industries
with respect to, but not limited to, various laws/grning prospecting, development, production, dapeice controls, export controls, currency
remittance, expropriation of property, foreign istraent, maintenance of claims, environmental lagh, land use, land claims of local
people, water use, labor standards, occupatiordthheetwork access and other matters. New ruldgegulations may be enacted or existing
rules and regulations may be applied or interpretedmanner which could limit our ability to proe our services. Amendments to current
laws and regulations governing operations and igietvin the oil and gas industry and telecommutioees industry could harm our operations
and financial results. Compliance with and changeax laws or adverse positions taken by taxintpauwities could be costly and could affect
our operating results.

Compliance related tax issues could also limitahility to do business in certain countries. Changdax laws or tax rates, the resolu
of tax assessments or audits by various taxingoaitis, disagreements with taxing authorities aw@rtax positions and the ability to fully
utilize our tax loss carrferwards and tax credits could have a significamricial impact on our future operations and thg wa conduct, or
we conduct, business in the affected countries.

We are subject to the U.S. Foreign Corrupt Practcact and U.S. Export Control Laws that have striengt compliance standards for us.

We are subject to a number of applicable exportroblaws and regulations of the United States al as comparable laws of other
countries. We cannot provide services to certaimtiies subject to United States trade sanctionsrdstered by the Office of Foreign Asset
Control of the United States Department of the Juegor the United States Department of Commerdéessmwe first obtain the necessary
authorizations. If our customers move their sités countries subject to certain sanctions, we nwdbe able to serve them, in which case, ou
revenues will be adversely impacted and we may hadgional costs incurred as well. In addition, ave subject to the Foreign Corrupt
Practices Act that, generally, prohibits bribesioreasonable gifts to non-U.S. governments oriafiand may be subject to anti-corruption
laws of other countries in which the Company magrafe or may otherwise have a substantial bustwssection. Violations of these laws or
regulations could result in significant additiosahctions including fines, more onerous compliaeggirements, and more extensive
debarments from export privileges or loss of aufadions needed to conduct aspects of our intemnatibusiness. In certain countries, we
engage third party agents or intermediaries t@aaur behalf in dealings with government officiaach as customs agents, and if these thirc
party agents or intermediaries violate applicahled, their actions may result in penalties or sanstbeing assessed against us.

Many of our contracts are governed by the laws otiotries that may make them difficult or expensit@interpret or enforce.

Many of our contracts are governed by the lawsoohtries other than the U. S., which may creatb legal and practical difficulties in
case of a dispute or conflict. We operate in regi@here the ability to protect contractual and ptegal rights may be limited. In addition,
having to pursue arbitration or litigation in soo@ntries may be more difficult or expensive tharsping litigation in the United States.

We may face difficulties in obtaining regulatory gpovals for our provision of telecommunication seces, and we may face changes in
regulation, each of which could adversely affectronperations.

In a number of countries where we operate, theigi@v of telecommunication services is highly reget. In such countries, we are
required to obtain approvals from national and llacghorities in connection with most of the seedthat we provide. In many jurisdictions,
we must maintain such approvals through compliavitie license conditions or payment of annual retpriafees.
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Many of our customers utilize our services on moli@ssels or drilling platforms that may enter iméav countries on short notice. If we
do not already have a license to provide our serivichat country, we may be required to obtailcenise or other regulatory approval on short
notice, which may not be feasible in some countfi@slure to comply with such regulatory requiretisecould subject us to various sanctions
including fines, penalties, arrests or criminalrges, loss of authorizations and the denial ofiappbns for new authorizations or for the
renewal of existing authorizations or cause ussfaydor terminate our service to such vessel dfgrta until such license or regulatory
approval may be obtained. In some areas of intemetwaters, it is ambiguous as to which countrggulations apply, if any, and thus
difficult and costly for us to determine which Iises or other regulatory approvals we should obtain

In such areas, we could be subject to various fiesar sanctions if we fail to comply with the &ipable country’s regulations.

Future changes to the regulations under which vegate could make it difficult for us to obtain oaimtain authorizations, increase our
costs or make it easier or less expensive for ompetitors to compete with us.

Changes to the FCC’s USF Regime or state universalvice fund regimes or findings that we have noneplied with USF requirements
or state universal service fund regimes may advbrsdfect our financial condition.

A proceeding pending before the FCC has the paiieistisignificantly alter our Universal Service Euor USF, contribution obligations.
The FCC is considering changing the basis uponmlisF contributions are determined from a revereregmtage measurement, as well as
increasing the breadth of the USF contribution iaseclude certain services now exempt from cbwtion. Adoption of these proposals co
have a material adverse effect on our costs ofigiry service, our ability to separately list USkhtributions on end-user bills, and our ability
to collect these fees from our customers. We aablerto predict the timing or outcome of this prexdiag.

We cannot predict the application and impact ohgjes to the federal or state universal service famdribution requirements on the
communications industry generally and on certainwfbusiness activities in particular. We receasigessed the nature and extent of our
federal and state universal service fund obligatidithe FCC or any state determines that we vaa@rectly calculated or failed to remit any
required universal service fund contribution, welldde subject to the assessment and collectipasifdue remittances as well as interest an
penalties thereon. Changes in the federal or statersal service fund requirements or findingg tika have not met our obligations could
materially increase our universal service fund gbations and have a material adverse effect orbaginess, financial condition and results of
operations.

If we fail to manage our growth effectively, our siness may suffer.

We have experienced rapid growth in our businessdant periods, which has strained our managealational, financial and other
resources. We plan to continue to grow our busiaadsanticipate that continued growth of our operatwill be required to satisfy increasing
customer demand and avail ourselves of new magggtrtunities. Further, we will continue to pursugamic growth opportunities in targeted
adjacent upstream energy segments and other remmt@unications market adjacencies, as well as,relipg our competitive market positi
through strategic acquisitions.

The expanding scope and geographic breadth ofusindéss and growth in the number of our employaestpomers and locations will
continue to place a significant strain on our mamagnt team, information technology systems and eds®urces and may distract key
personnel from other key operations. To properiyage our growth, we may need to hire and retaisquerel, upgrade our existing
operational, management and financial reportingesys, and improve our business processes and atrd implement those processes and
controls in all of our geographic locations. In theent that our employees become involved withdiligence on acquisitions or with the
integration of new companies acquired, the incréasenands on our employees could detract from artthbmful to our existing business.
Failure to effectively manage our growth in a ceective manner could result in declines in sexqeality and customer satisfaction,
increased costs or disruption of our operations.r@pid growth also makes it difficult for us toeapliately predict the investments we will neec
to make in the future to effectively manage ourlaqvide operations.
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Acquisitions, such as our recent acquisition of Nee®, bring new risks that could adversely affectr dausiness and operations.

We may acquire businesses, assets, technologpeducts to enhance our business in the futungpf@priate opportunities become
available. In connection with any future acquisispwe could:

. issue additional equity securities which would tfilour current stockholder
. incur substantial debt to fund the acquisitions
. assume significant liabilitie!

Acquisitions involve numerous risks, including plerbs integrating the purchased operations, teclgiedcor products, unanticipated
costs and other liabilities, diversion of managetseaxttention from our core business, adverse &ffen existing business relationships with
current and/or prospective partners, customersoasdppliers, risks associated with entering marketd business lines in which we have n
limited prior experience and potential loss of lkeeyployees. We may not be able to successfully iategny businesses, assets, products,
technologies or personnel that we might acquithénfuture without a significant expenditure of mdang, financial and management
resources, if at all. The integration process caiivért management time from focusing on operatingbusiness, result in a decline in
employee morale and cause retention issues tofasipechanges in compensation, reporting relatiggssHuture prospects or the direction of
the business.

Acquisitions may also require us to record goodwaitin-amortizable intangible assets that will bigjsct to impairment testing on a
regular basis and potential periodic impairmentgés, incur amortization expenses related to eemdangible assets and incur large and
immediate write-offs and restructuring and othdatesl expenses, all of which could harm our opegatésults and financial condition. In
addition, we may acquire companies that have ifgeifit internal financial controls, which could iaipour ability to integrate the acquired
company and adversely impact our financial repgrtifiwe fail in our integration efforts with resgeo any of our acquisitions and are unable
to efficiently operate as a combined organizatar, business, financial condition and results afrafions may be materially harmed.

Growth in strategic initiatives, emergence into n@wvadjacent market segments or the addition ofa$égic acquisitions may result in
reduced consolidated financial margins.

As we continue to pursue organic growth opportesitn targeted adjacent upstream energy segmettstlaer remote communications
market adjacencies, as well as, expanding our ctitivpemarket position through strategic acquisispfinancial margins for these new
operations may be less than our current operatires consolidation of these financial margins caelsllt in reduced margins on a
consolidated level.

We may need to raise additional funds to pursue guowth strategy or continue our operations, andwe are unable to do so, our grow
may be impaired.

We plan to pursue a growth strategy. We have migiéfisant investments to grow our business. Adulitil investments will be required
to pursue further growth and to respond to tectgiold innovations and competition. There is no gagee that we will be able to obtain
additional financing or financing on favorable tetrif financing is not available on satisfactorynte, or at all, we may be unable to expand
business or to develop new business at the rabedesd our business, financial condition and Itesaf operations may be harmed.

Our term loan agreement places financial restricti®s and operating restrictions on our business, whimay limit our flexibility to
respond to opportunities and may harm our businefisancial condition and results of operations.

The operating and financial restrictions and cowén@ our term loan agreement restricts and atyréufinancing agreements could
restrict our ability to finance future operatiorrscapital needs or to engage, expand or pursubuginess activities.

For example, our term loan agreement restrictsability to:

. dispose of property

. enter into a merger, consolidate or acquire capitather entities
. incur additional indebtednes

. incur liens on the property secured by the term lagreemen

. make certain investment

. enter into transactions with affiliate

. pay cash dividend:
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. commit to make capital expenditures not in thermady course of business; a
. enter into sales and lease back transact

These limitations are subject to a number of imguargualifications and exceptions. Our term loareagent also requires us to maintain
specified financial ratios. Our compliance withgbgrovisions may materially adversely affect dility to react to changes in market
conditions, take advantage of business opportgnitie believe to be desirable, obtain future finagcfund needed capital expenditures,
finance acquisitions, equipment purchases and dprednt expenditures, or withstand a future downitoiwur business.

Our ability to comply with the covenants and restions contained in our term loan agreement magfteeted by events beyond our
control. If market or other economic conditionsetigtrate, our ability to comply with these coversamtay be impaired. If we violate any of the
restrictions, covenants, ratios or tests in ountkeran agreement, a significant portion of our Isildeness may become immediately due and
payable, and our lenders’ commitment to make furitens to us may terminate. We might not havdyeoable to obtain, sufficient funds to
make these accelerated payments. Even if we cduédnoalternative financing, that financing may beton terms that are favorable or
acceptable to us. If we are unable to repay amdort®wed, the holders of the debt could initiateaakruptcy proceeding or liquidation
proceeding against the collateral. In addition, @aligations under our term loan agreement arereddoy substantially all of our assets and if
we are unable to repay our indebtedness undeeourlban agreement, the lenders could seek tolém®eon our assets.

If we experience delays and/or defaults in cliergypnents, we could suffer liquidity problems or weutd be unable to recover all
expenditures.

Because of the nature of our contracts, we sometdommit resources to projects prior to receiviagrpents from the client in amounts
sufficient to cover expenditures as they are iredirtn difficult economic times, some of our cliemay find it increasingly difficult to pay
invoices for our services timely, increasing thek hat our accounts receivable could become ueatddle and ultimately be written off. Dele
in client payments may require us to make a workiggjtal investment, which could impact our castv and liquidity. If a client fails to pay
invoices on a timely basis or defaults in makirsggfyments on a project in which we have devotguifsiant resources, there could be a
material adverse effect on our results of operatmmliquidity.

Changes in effective tax rates or adverse outcomassilting from examination of our income or otheax returns could adversely affect
our operating results and financial condition.

Our future effective tax rates could be subjeatdfatility or adversely affected by a number ofttas, including:

. earnings being lower than anticipated in countvidaere we have lower statutory rates and higlaer émticipated earnings in
countries where we have higher statutory re

. changes in the valuation of our deferred tax as
. repatriation of cash; ¢
. expiration or no-utilization of net operating losses or cred

We conduct our worldwide operations through varisuigsidiaries. Tax laws and regulations are higbiyplex and subject to
interpretation. Consequently, we are subject toghm tax laws, treaties and regulations in an#vbeh countries in which we operate,
including treaties between the United States ahdratations. Our income tax expense is based upoimirpretation of the tax laws in effect
in various countries at the time that the expenag wcurred. A change in these tax laws, treatigsgulations, including those in and
involving the United States, or in the interpraiatthereof, could result in a materially higher éxpense or a higher effective tax rate on our
worldwide earnings.

In addition, tax returns filed are subject to exaation by the Internal Revenue Service and otheathorities. We regularly assess the
likelihood of adverse outcomes resulting from thesaminations to determine the adequacy of ourigiav for income taxes. Outcomes from
these continuous examinations could have a matatiadrse effect on our financial condition, resafteperations or cash flows.

25



Table of Contents

We are subject to fluctuations in currency exchangees and limitations on the expatriation or congton of currencies, which may
result in significant financial charges, increasecbsts of operations or decreased demand for ourdorcts and services.

During the year ended December 31, 2012, 31.9%0fevenues were earned in non-U.S. currenciedewarsignificant portion of our
capital and operating expenditures and all of atstanding debt, was priced in U.S. dollars. Initoit, we report our results of operations in
U.S. dollars. Accordingly, fluctuations in excharrgées relative to the U.S. dollar could have aemaltadverse effect on our earnings or the
value of our assets. In the future, a greater @oif our revenues may be earned in non-U.S. coiggnincreasing this risk of fluctuations in
exchange rates.

Any depreciation of local currencies in the cowedrin which we conduct business may result in ased costs to us for imported
equipment and may, at the same time, decrease ddimaour products and services in the affectedketar If our operating companies
distribute dividends in local currencies in theufiat, the amount of cash we receive will also becéd by fluctuations in exchange rates. In
addition, some of the countries in which we haverapons do or may restrict the expatriation orvawsion of currency.

We have not implemented any hedging strategiedttgate risks related to the impact of fluctuationgexchange rates. Even if we were
to implement hedging strategies, not every exposanebe hedged, and, where hedges are put in ipdsesl on expected non-U.S. exchange
exposure, they are based on forecasts which magyovarhich may later prove to have been inaccuraéure to hedge successfully or
anticipate currency risks accurately could harmbusiness, financial condition and results of ofiena.

Some of our stockholders could together exert cahtwver our Company.

As of March 1, 2013, funds associated with Cub&eo8dary (GP) AS, or Cubera, owned in the aggregfatees representing
approximately 25.8% of our outstanding voting paweatditionally, as of March 1, 2013, funds affikat with Altira Group LLC, or Altira,
owned in the aggregate shares representing appaitedynl 3.6% of our outstanding voting power. Agsult, these stockholders could togethe
potentially have significant influence over all neas presented to our stockholders for approvaluding election and removal of our directors
and change of control transactions. The interddfsese stockholders may not always coincide withihterests of the other holders of our
common stock.

Provisions in our organizational documents and iheg Delaware General Corporation Law may preventeaker attempts that could be
beneficial to our stockholders.

Provisions in our certificate of incorporation dmdaws and in the Delaware General Corporation Lraay make it difficult and
expensive for a third-party to pursue a takeoviemnapt we oppose even if a change in control of@ampany would be beneficial to the
interests of our stockholders. Any provision of oartificate of incorporation or bylaws or Delawéa® that has the effect of delaying or
deterring a change in control could limit the ogpoity for our stockholders to receive a premiumtfeir shares of our common stock, and
could also affect the price that some investorsndlfing to pay for our common stock. In our ceiddte of incorporation, our board of directors
has the authority to issue up to 10,000,000 sharpeeferred stock in one or more series and tohfixpowers, preferences and rights of each
series without stockholder approval. The abilityssue preferred stock could discourage unsolictzplisition proposals or make it more
difficult for a third party to gain control of o@@ompany, or otherwise could adversely affect thekatagrice of our common stock. Further, as
a Delaware corporation, we are subject to Sectihd® the Delaware General Corporation Law. Thidiea generally prohibits us from
engaging in mergers and other business combinatiihsstockholders that beneficially own 15% or moff our voting shares, or with their
affiliates, unless our directors or stockholdergrape the business combination in the prescribegh@a However, because funds affiliated
with Altira, Cubera and Sanders Morris Harris lacquired their shares prior to the IPO, Sectioni2@irrently inapplicable to any business
combination or transaction with them or their ddtiés. Our bylaws require that any stockholder psajs or nominations for election to our
board of directors must meet specific advance astquirements and procedures, which make it miffieudt for our stockholders to make
proposals or director nominations.
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We have a small market capitalization and lowerdiag volume compared to most publicly trading conmies. If, due to our size,
securities analysts do not publish research or regabout our business or if they publish negatigealuations of our stock, the price of
our stock could decline.

The trading market for our common stock dependsaim on the research and reports that industrinantial analysts publish about us
our business. If one or more of the analysts cageour business downgrade their evaluations ofoommendations regarding our stock, or if
one or more of the analysts cease providing reBeareerage on our stock due to our small marketalgation or low trading volume, the
price of our stock could decline. If one or mordttdse analysts cease providing research coveragarcstock, we could lose visibility in the
market for our stock, which in turn could cause stack price to decline.

Future adjustments to contingent purchase priceatdd to acquisitions could materially affect ourgelts.

From time to time we acquire companies with a coneoo of the purchase consideration being delayddrempayment thereof
contingent on certain performance or other facfirs “contingent purchase price”). The accountiriggiples generally accepted in the United
States require that we estimate the amount ofdh&rgent purchase price at the time we completatiyuisition. Each subsequent reporting
period (until the contingent purchase price isezithaid or no longer potentially payable), we a&guired to reevaluate the estimated amoun
remaining contingent purchase price that is likelpe paid. If the revised estimate of the futwetimgent purchase price is higher than the
amount accrued, then the difference must be acanddharged to the statement of income in thabgelf the revised estimate of the future
contingent purchase price is lower than the amaaatued, then the accrual is reduced and the eiféer is credited to income for the period.
Because some of these payments would not be dbbuftir tax purposes, it is possible that the espgor income) would not be tax-effected
on our income statements. These adjustments, ufrext] could be material to our future results pé@tions.

Iltem 1B. Unresolved Staff Comments

Not applicable.

Iltem 2. Properties

Facilities

Our headquarters are located in Houston, Texade®se our headquarters facility, which comprisgg@pmately 29,174 square feet of
office space. The term of this lease runs througpt&nber 12, 2015. We also own a custom built, Bgefuare foot facility in Aberdeen,
Scotland through which we provide, among otherisesy our systems integration solutions and thatseas one of our regional offices.

We have other regional offices under lease in Lettay Louisiana; Stavanger, Norway; Doha, Qatar@indapore, and additional leased

offices and service centers in the United StatesziB Nigeria and Saudi Arabia. We believe ourrent facilities are adequate for our current
needs and for the foreseeable future.

Item 3. Legal Proceedings

From time to time, we have been subject to var@asns and legal actions in the ordinary coursewfbusiness. We are not currently
involved in any legal proceeding the ultimate omteoof which, in our judgment based on informatiarrently available, would have a
material impact on our business, financial conditio results of operations.

Iltem 4. Mine Safety Disclosures

Not applicable.
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PART Il

Item 5. Market for Registrants Common Equity, Related Stockholder Matters anduer Purchases of Equity Securities

RigNet's common stock, $0.001 par value, is tragiethe NASDAQ Global Market Exchange (NASDAQ), untle ticker symbol
RNET and began trading on December 15, 2010.

QUARTERLY COMMON STOCK SALES PRICE (HIGH & LOW SALE S PRICE)

High Low

Year Ended December 31, 201

Fourth Quarte $20.6¢ $17.3¢

Third Quartel $19.3( $16.9(

Second Quarte $18.4¢ $15.2(

First Quartel $18.1: $15.81
Year Ended December 31, 201

Fourth Quarte $16.7¢ $14.52

Third Quartel $17.5C $13.3%

Second Quarte $20.0¢ $15.5C

First Quarte! $18.8: $13.22
Year Ended December 31, 2010

Fourth Quarter (From December 15, 20 $13.7( $12.5¢

There were approximately 45 holders of RigNet's own stock on record as of March 1, 2013.

Dividends

We have not paid any cash dividends on our comramk @ind do not intend to do so in the foreseehitiee. Further, our term loan
agreement restricts our ability to pay cash diviteerWe currently intend to retain all availabledarand any future earnings to support the
operation of and to finance the growth and develapnof our business.

Securities Authorized for Issuance Under Equity Corpensation Plans

See the information incorporated by reference uitder 12. “Security Ownership of Certain Benefidialners and Management and
Related Stockholder Matters” of this Annual ReportForm 10-K regarding securities authorized feu@ce under the Company’s equity
compensation plans, which information is incorpedaby reference into this Item 5.

Stockholder Return Performance Presentation

The following graph compares the change in the dative total stockholder return on our common stdaking the period from
December 15, 2010 (the first day our stock begadirig on NASDAQ) through December 31, 2012, with ¢imulative total return on the
NASDAQ Composite Index, the Oil Service Sector bndad the NASDAQ Telecommunications Index. TheSgitvice Sector Index is
price-weighted index composed of the common sto€lH companies that provide oil drilling and protian services, oil field equipment,
support services, and geophysical/reservoir sesvitke comparison assumes that $100 was investBeéoegmber 15, 2010 in our common
stock and in each of the foregoing indices andrassueinvestment of dividends, if any.
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Comparison of Cumulative Total Return

=g=—Righet, Ine,  =E=NASDAQ  —&—0il Service Sector == NASDACQ Telecommunications
170

5150

£ 5130
<
g s110
590
870
127152010 12312000 G201 1 12/31/2011 G/32012 12/31/2012
ASSUMES 5100 INVESTED ON DECEMBER 15, 2010
ASSUMES DIVIDENDS REINVESTED
12/15/201 12/31/201 6/30/201: 12/31/201 6/30/201; 12/31/201,
RigNet, Inc.()) $ 10C $ 10¢ $ 13t $ 13¢ $ 13¢ $ 168
NASDAQ $ 10C $ 101 $ 10¢ $ 10C $ 112 $ 11t
Oil Service Secto $ 10C $ 104 $ 1i1c $ 92 $ 85 $ 93
NASDAQ Telecommunication $ 10C $ 10z $ 96 $ 89 $ 83 $ 9

(1) Based on the last reported sale price of thegamy’s stock as reported by NASDAQ on the disalatate or nearest date prior to
disclosed date on which a sales occur

Investors are cautioned against drawing any cormlgsrom the data contained in the graph as gasilts are not necessarily indicative
of future performance.

Notwithstanding anything to the contrary set fartlany of the Company’s previous or future filingsder the Securities Act of 1933 or
the Securities Act of 1934 that might incorpordiis Annual Report on Form 10-K or future filingstivthe SEC, in whole or in part, the
preceding performance information shall not be dsito be “soliciting material” or to be “filed” witthe SEC or incorporated by reference
into any filing except to the extent this perforroamresentation is specifically incorporated byrefce therein.

Item 6. Selected Financial Data

The following table sets forth our selected cortifed financial data for the periods indicated.aDeés derived from RigNet, Inc.’s
audited consolidated financial statements. The skttéorth should be read together with Item 7. fisigement’s Discussion and Analysis of
Financial Condition and Results of Operations” aiiith Item 8. “Financial Statements and Supplemenizaata.” Our historical results for any
prior period are not necessarily indicative of tesults to be expected in the future.
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During 2006, the Company acquired 100% of OilCangp(@ilCamp), as well as a 75.0% controlling intered.andTel, which
established a 25.0% redeemable, non-controllireyést. The Company subsequently acquired the rémgaiion-controlling interest in

LandTel with purchases made in December 2008 (1).Fébruary 2009 (7.3%) and August 2010 (7.0%).

Additionally, in 2012 the Company acquired 100%Nefssco. As a result of these transactions, the acabpity of the financial data

disclosed in the following table may be affected.

We have never declared or paid any cash dividendsiocommon stock.

Consolidated Statements of Income (Loss) and Comghrensive Income (Loss

Data:
Revenue
Expenses
Cost of revenue (excluding depreciation and ameatitin)
Depreciation and amortizatic
Impairment of goodwil
Selling and marketin
General and administrati
Total expense
Operating incom:
Interest expens
Other income (expense), r
Change in fair value of preferred stock derivati
Income (loss) before income tax
Income tax expens
Net income (loss
Less: Net income (loss) attributable
Non-redeemable, n-controlling interes
Redeemable, ni-controlling interes
Net income (loss) attributable to RigNet, Inc. &toalders

Net income (loss) attributable to RigNet, Inc. coomstockholder

Net income (loss) per share attributable to RigiNet, common stockholder
Basic

Diluted

Weighted average shares outstand
Basic

Diluted

Other Non-GAAP Data:
Gross Profit (excluding depreciation and amortmat
Adjusted EBITDA

30

Year Ended December 31

2012 2011 2010 2009 2008
(in thousands, except per share amot

$161,66¢ $109,35! $92,92. $ 80,93t $89,90¢
81,07: 48,64¢ 42,47¢ 35,16¢ 39,29
17,53¢ 14,58¢ 14,98 12,55¢ 10,51¢
— — — 2,89¢ —
3,081 2,27¢ 2,10¢ 2,187 2,60¢
37,18¢ 26,96( 20,75¢ 16,44 21,27
138,87( 92,46¢ 80,32 69,24¢( 73,69¢
22,79¢ 16,89( 12,60( 11,68¢ 16,21
(1,559 (1,249 (1,61¢) (5,146 (2,469
(497) 617 (399) 304 27

- — (17,190 (21,009 2,461
20,75¢  16,25¢ (6,607 (14,169 16,23
(8,737 (6,502 (8,669 (5,457 (5,88%)
12,02: 9,75: (15,27¢ (19,620 10,35¢
13¢ 234 29z 292 23t

— — 25 10 1,71¢
$11,88. $ 9,51¢ $(15,59) $(19,92) $ 8,40¢
$11,88. $ 9,51¢ $(18,807) $(22,119) $(4,190)
$ 07¢ $ 062 $ (339 $ (416 $ (0.79
$ 07C $§ 057 $ (339 $ (416 $ (0.79
15,59! 15,385 5,571 5,312 5,301
17,017 16,81« 5,571 5,312 5,301
$ 80,59¢ $ 60,71 $50,44: $45,77. $50,61!
$ 43,58 $ 33,45¢ $29,74( $ 29,090 $30,40¢
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December 31
2012 2011 2010 2009 2008
(in thousands, except per share amot

Consolidated Balance Sheets Data:

Cash and cash equivale $ 59,74 $ 53,10¢ $ 50,43 $11,37¢ $15,37¢
Restricted cas—current portior 987 — 2,50( 2,50( 77t
Restricted cas—long-term portion 1,80¢ — 7,50( 7,50( —

Total asset 215,93 140,92: 129,78! 88,81( 89,511
Current maturities of lor-term debt 9,42 8,73t 8,65¢ 8,66¢ 5,75:%
Long-term debi 51,87 14,78t 23,48¢ 21,02: 18,32:
Long-term deferred revent 302 457 32t 34¢ 1,51¢
Preferred stock derivative — — — 30,44¢ 8,41:
Preferred stoc — — — 17,33 16,257

Non-GAAP Financial Measures

GAAP defines gross profit as revenue less costwémue, and includes in costs of revenue depregiatid amortization expenses relz
to revenue-generating long-lived and intangibletsdVe define Gross Profit (excluding depreciatiod amortization) as revenue less cost o
revenue (excluding depreciation and amortizati®h)s measure differs from the GAAP definition obgs profit as we do not include the
impact of depreciation and amortization expenskede® to revenue-generating long-lived and intalegiissets which represent non-cash
expenses. We use this measure to evaluate openaéirgins and the effectiveness of cost management.

The following table presents a reconciliation afgg profit to Gross Profit (excluding depreciatiomd amortization) for each of the
periods presented. Gross profit is the most conigp@i@AAP measure to Gross Profit (excluding degtémn and amortization). Gross Profit
(excluding depreciation and amortization) shoultib®considered as an alternative to gross papg#rating income (loss) or any other
measure of financial performance calculated andgmied in accordance with GAAP. Our Gross Profiti(eling depreciation and
amortization) may not be comparable to similartheti measures of other companies because otheracoespmay not calculate Gross Profit
(excluding depreciation and amortization) or simijlditled measures in the same manner as we dopMfeare Gross Profit (excluding
depreciation and amortization) to eliminate theatf items that we do not consider indicative@wif core operating performance. We
encourage you to evaluate these adjustments anddkens we consider them appropriate.

Year Ended December 31
2012 2011 2010 2009 2008
(in thousands

Reconciliation of Gross Profit to Gross Profit (extuding depreciation and
amortization):

Gross profit $63,96¢ $46,89( $36,05! $33,13(  $40,31:
Depreciation and amortization related to cost eéneie 16,63¢ 13,82( 14,38¢ 12,64: 10,30:
Gross Profit (excluding depreciation and amortarat $80,59¢ $60,71( $50,44: $45,77. $50,61!

We define Adjusted EBITDA as net income (loss) phisrest expense, income tax expense (benefppyedetion and amortization,
impairment of goodwill, (gain) loss on retiremeffipooperty and equipment, change in fair valueariditives, stock-based compensation anc
IPO or merger/acquisition costs and related bonus#isisted EBITDA is a financial measure that i$ calculated in accordance with gener
accepted accounting principles, or GAAP. The taiglew provides a reconciliation of this non-GAARdncial measure to net income (loss),
the most directly comparable financial measureutated and presented in accordance with GAAP. AdfUEBITDA should not be considel
as an alternative to net income (loss), operatiagme (loss) or any other measure of financialggarédnce calculated and presented in
accordance with GAAP. Our Adjusted EBITDA may netdomparable to similarly titled measures of otteenpanies because other
companies may not calculate Adjusted EBITDA or &nly titled measures in the same manner as w\@oprepare Adjusted EBITDA to
eliminate the impact of items that we do not coesiddicative of our core operating performance. &deourage you to evaluate these
adjustments and the reasons we consider them ajgirop
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We believe Adjusted EBITDA is useful to investanseivaluating our operating performance for theofwihg reasons:

. Securities analysts use Adjusted EBITDA as a lupental measure to evaluate the overall opergimfprmance of companies,
and we understand our investor and analyst pregamganclude Adjusted EBITDA

. By comparing our Adjusted EBITDA in different peals, our investors may evaluate our operatinglt®suthout the additional
variations caused by items that we do not considicative of our core operating performance andctviare not necessarily
comparable from year to year; a

. Adjusted EBITDA is an integral component of thegfiitial ratio covenants of our debt agreem

Our management uses Adjusted EBITDA:

. To indicate profit contributior

. For planning purposes, including the preparatioawfannual operating budget and as a key elenfemtrmal incentive program
. To allocate resources to enhance the financiabpednce of our business; a

. In communications with our Board of Directors comieg our financial performanc

Although Adjusted EBITDA is frequently used by irsters and securities analysts in their evaluatagfrcompanies, Adjusted EBITDA

has limitations as an analytical tool, and you $thowt consider it in isolation or as a substitisleanalysis of our results of operations as
reported under GAAP. Some of these limitations are:

. Adjusted EBITDA does not reflect our cash expamais or future requirements for capital expendiusr other contractual
commitments

. Adjusted EBITDA does not reflect changes in, othcaegjuirements for, our working capital nee

. Adjusted EBITDA does not reflect interest exper

. Adjusted EBITDA does not reflect cash requiremdotsncome taxes

. Adjusted EBITDA does not reflect the stock baseshpgensation component of employee compense

. Although depreciation and amortization are noghoegharges, the assets being depreciated or agtbwill often have to be
replaced in the future, and Adjusted EBITDA doesreflect any cash requirements for these replaognanc

. Other companies in our industry may calculateuatid EBITDA or similarly titted measures differigrihan we do, limiting its
usefulness as a comparative meas

The following table presents a reconciliation of ileome (loss) to Adjusted EBITDA for each of heriods presented. Net income (Ic
is the most comparable GAAP measure to AdjustedrBEB..

Year Ended December 31
2012 2011 2010 2009 2008
(in thousands

Reconciliation of Net Income (Loss) to Adjusted EBIDA:

Net income (loss $12,02: $ 9,75:  $(15,27¢ $(19,62() $10,35¢
Interest expens 1,552 1,24¢ 1,61¢ 5,14¢ 2,46¢
Depreciation and amortizatic 17,53¢ 14,58 14,98: 12,55« 10,51¢
Impairment of goodwil — — — 2,89¢ —
(Gain) loss on sales of property and equipmentphedtirements (137 (165) 294 111 (92
Change in fair value of preferred stock derivati — — 17,19( 21,00¢ (2,46))
Stoclk-based compensatic 2,50z 1,53¢ 437 277 231
Nessco acquisition/IPO cos 1,37z — 1,82t 1,261 3,51(
Income tax expens 8,73 6,50z 8,66¢ 5,45i 5,882

Adjusted EBITDA (no-GAAP measure $43,58: $33,45¢ $29,74( $29,090 $30,40¢
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Iltem 7. Managements Discussion And Analysis Of Financial Condition AinResults Of Operations

General

The following discussion should be read togethéh wur consolidated financial statements and tHatesl notes included elsewhere in
this Annual Report on Form 10-K. This discussiontaims forward-looking statements about our bussrersd operations. Our future results
may differ materially from those we currently aigate as a result of the factors we describe uritésk Factors” and elsewhere in this
Annual Report on Form -K.

Executive Overview

We, along with our wholly and majority-owned suliaites, provide information and communication teabgy for the oil and gas
industry through a controlled and managed IP/ MBldbal network, enabling drilling contractors, edmpanies and oilfield service compai
to communicate more effectively.

We enable our customers to deliver voice, fax, wided data, in real-time, between remote siteshante offices throughout the world
while we manage and operate the infrastructure samand-based network operations center. We s&ffghore drilling rigs and production
platforms, land rigs and remote locations includifiices and supply bases, in approximately 30 tieson six continents.

Our Operations

We are a global provider of managed remote comnatinits, systems integration (project managementrofkey engineered
telecommunications solutions) and collaborativeliappions dedicated to the oil and gas industrgufing on offshore and onshore drilling
rigs, energy production facilities and energy niaet We focus on developing customer relationshijpls the owners and operators of drilling
rig fleets resulting in a significant portion ofroi@venue being concentrated in a few customemaddiition, due to the concentration of our
customers in the oil and gas industry, we facecttadlenge of service demands fluctuating with tkgl@ation and development plans and
capital expenditures of that industry.

Network service customers are primarily served ufiged-price, day-rate contracts, which are basethe concept of pay-pelay of us
and are consistent with other service terms us#tkiil and gas industry. Our contracts are gdigdrathe form of Master Service
Agreements, or MSAs, with specific services beimgyvled under individual service orders that haterm of one to three years with renewal
options, while land-based locations are generdlgrter term or terminable on short notice withopieaalty. Service orders are executed unde
the MSA for individual remote sites or groups désj and generally may be terminated early on statite without penalty in the event of
force majeure, breach of the MSA or cold stackifg drilling rig (when a rig is taken out of sergiand is expected to be idle for a protracted
period of time). In the year ended December 312200r largest customer, who has been our custéonewer five years, provided
approximately 11.6% of our total revenue. In tharyended December 31, 2011, this same customeidptbapproximately 12.0% of our total
revenue.

Segment information has been prepared consisténttind components of the enterprise for which sspdinancial information is
available and regularly evaluated by the chief afieg decision-maker for the purpose of allocategpurces and assessing performance.
Certain operating segments are aggregated intoepaetable segment based on similar economic ctearstics.

In connection with the Nessco acquisition in 2042 evaluated our then current core assets andtapesaand organized them into three
segments based on geographic location. Accordingdypperate three reportable business segmentd basgeographic location, which are
managed as distinct business units by our chiefatipg decision-maker.

. Americas.Our Americas segment provides remote communicasengces for offshore and onshore drilling rigs @noduction
facilities, as well as, energy support vesselsahdr remote sites. Our Americas segment servieepeaformed out of our United
States and Brazil based offices for customers @nsites located on the western side of the Atta®itean primarily in the United
States, Mexico and Brazil, and within the Gulf oéXito.
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. Europe/Africa. Our Europe/Africa segment provides remote commuioica services for offshore drilling rigs, productifacilities,
energy support vessels and other remote siteselhasy systems integration projects. Our Europé¢Afsegment services are
performed out of our Norway and United Kingdom lzhe#fices for customers and rig sites located @ndahstern side of the
Atlantic Ocean primarily off the coasts of the Wmitkingdom, Norway and West Africa. Our Europe/édrsegment also provides
system integration services for both onshore afghofe customers in the oil and gas industry indlgdirilling rigs and production
facilities.

. Middle East/Asia Pacific (MEAP)Our MEAP segment provides remote communicationges for onshore and offshore drilling
rigs, production facilities, energy support vesseld other remote sites. Our MEAP segment seramgrimarily performed out of
our Qatar and Singapore based offices for custoaretsig sites located on the eastern side of thenfic Ocean primarily around
the Indian Ocean in Qatar, Saudi Arabia and Iraliaiind the Pacific Ocean near Australia, and withinSouth China Se

Cost of revenue consists primarily of satellitergfes, voice and data termination costs, networkatjp;s expenses, internet connecti
fees, materials and supplies for systems integratiojects and direct service labor. Satellite gharconsist of the costs associated with
obtaining satellite bandwidth (the measure of céppased in the transmission of service to andnfleased satellites. Network operations
expenses consist primarily of costs associated twéloperation of our network operations centeiictvis maintained 24 hours a day, seven
days a week. Depreciation and amortization is reiaegl on all property and equipment either instb#iea customer’s site or held at our
corporate and regional offices, as well as intalegilarising from acquisitions. Selling and markgtixpenses consist primarily of salaries and
commissions, travel costs and marketing commumicatiGeneral and administrative expenses consestp#nses associated with our
management, finance, contract, support and admratiist functions.

Profitability increases at a site as we add custsrand value-added services. Assumptions usedvielafging the day rates for a site may
not cover cost variances from inherent uncertargireunforeseen obstacles, including both physigatiitions and unexpected problems
encountered with third party service providers fiRability risks include oil and gas market trendervice responsiveness to remote locations,
communication network complexities, political armbeomic instability in certain regions, export regions, licenses and other trade barriers.
These risks may result in the delay of serviceaatidn, which may negatively impact our resultopgrations.

Critical Accounting Policies

Certain of our accounting policies require judgm@sntmanagement in selecting the appropriate assongpkor calculating financial
estimates. By their nature, these judgments arjesuio an inherent degree of uncertainty. Thedgments are based on our historical
experience, terms of existing contracts, observahtends in the industry, information provideddayr customers, and information available
from other outside sources, as appropriate. Fuasealts may differ from these judgments under déffé assumptions or conditions. Our
accounting policies that require management toyagighificant judgment include:

Revenue Recognition—General

All revenue, excluding systems integration consaist recognized when persuasive evidence of amgement exists, the service is
complete, the amount is fixed or determinable asitbctability is reasonably assured. Network senfee revenue is based on fixed-price, day
rate contracts and recognized monthly as the sersiprovided. Generally, customer contracts ate@ige for installation and maintenance
services. Installation services are paid uponatiiin of the contract and recognized over thedffethe respective contract. Maintenance cha
are recognized as specific services are perforiefirred revenue consists of deferred installaitimgs, customer deposits and other
prepayments for which services have not yet beetlered. Revenue is reported net of any tax assasskdollected on behalf of a
governmental authority. Such tax is then remittiedatly to the appropriate jurisdictional entity.

Revenue Recognition—Systems Integration Solutions

Revenues related to long-term systems integratiotracts for customized network solutions are recaagl using the percentage-of-
completion method. At any point, RigNet has nhumeroentracts in progress, all of which are at varistages of completion. Accounting for
revenues and profits on long-term contracts requestimates of total estimated contract costs atichates of progress toward completion to
determine the extent of revenue and profit recagmitProgress towards completion on fixed priceti@mts is measured based on the ratio of
costs incurred to total estimated contract cobs ¢bst-to-cost method). These estimates may ligerkas additional information becomes
available or as specific project circumstances ghan
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We review all of our material contracts on a mopthésis and revise the estimates as appropriatef@opments such as, providing
services and purchasing third-party materials anpdpenent at costs differing from those previoudtireated and incurring or expecting to
incur schedule issues. Changes in estimated fordtact revenues and costs can either increasecoeake the final estimated contract profit o
loss. Profits are recorded in the period in whiahange in estimate is recognized, based on pogaseved through the period of change.
Anticipated losses on contracts are recorded Inirfuhe period in which they become evident. Raixerecognized in excess of amounts billed
is classified as a current asset under prepaidnseseand other current assets. Amounts billeddatslin excess of revenue recognized to dat
are classified as a current liability under defémevenue. Under long-term contracts, amounts decbin work in process may not be realized
or paid, respectively, within a one-year periode Tl amount of contracts in process and billingexcess of costs and estimated earnings ot
uncompleted contracts is included in current assedscurrent liabilities on the consolidated baéaskeet, respectively.

Accounts Receivable

Trade accounts receivable are recognized as cust@reebilled in accordance with customer contrabts report an allowance for
doubtful accounts for probable credit losses exisiin accounts receivable. Management determireealtbwance based on a review of
currently outstanding receivables and our histbdodlection experience. Significant individual eeeables and balances which have been
outstanding greater than 90 days are reviewed iohailly. Account balances, when determined to beoliectible, are charged against the
allowance.

Property and Equipment

Property and equipment consists of (i) telecommatioa and computer equipment, (ii) furniture anldeot (i) building and (iv) land. All
property and equipment, excluding land, is deptediand stated at acquisition cost net of accumdldépreciation. Depreciation is provided
using the straight-line method over the expectedulidives of the respective assets, which rangmfone to ten years. We assess property an
equipment for impairment when events indicate #meying value exceeds fair value. Maintenance apair costs are charged to expense v
incurred. During the years ended December 31, 220P2] and 2010, no events have occurred to indaratepairment of our property and
equipment.

Derivatives

All contracts are evaluated for embedded derivativhich are bifurcated when (i) the economic chiaréstics and risks of such
instruments are not clearly and closely relatetthéoeconomic characteristics and risks of the predestock agreement, (ii) the contract is not
already reported at fair value and (iii) such instents meet the definition of a derivative instratrend are not scope exceptions under the
Financial Accounting Standards Board’s (FASB) gnaon derivatives and hedging.

Prior to our initial public offering completed oreBember 20, 2010 (IPO), we identified embeddedrdevie features within its preferred
stock agreements which qualified as derivativesaardeported separately from preferred stock. \Fires of these derivatives were
determined using a combination of the expectedaptesalue of future cash flows and a market apgro@be present value of future cash fl
was estimated at the end of each reporting pesodywur most recent forecast and our weightedaavecost of capital. The market approach
used a market multiple on the related cash gertefaim operations. Significant estimates for defamg fair value included cash flow
forecasts, our weighted average cost of capitajepted income tax rates and market multiples.

In connection with the IPO, preferred stock derixeg were settled upon conversion of preferredksstocommon stock, therefore, no
derivatives were outstanding at December 31, 2010.

Goodwill

Gooduwill relates to the acquisitions of LandTell@imp and Nessco as the consideration paid excahdddir value of acquired
identifiable net tangible assets and intangiblesodvill is reviewed for impairment annually, asdely 31st, with additional evaluations being
performed when events or circumstances indicatethieacarrying value of these assets may not kavezable.

Goodwill impairment is determined using a two-spepcess. The first step of the impairment tessiduo identify potential impairment
by comparing the fair value of each reporting tmithe book value of the reporting unit, includiopgodwill. Fair value of the reporting unit is
determined using a combination of the reportind’sieixpected present value of future cash flowsantarket approach. The present value of
future cash flows is estimated using our most refmecast and our weighted average cost of cafited market approach uses a market
multiple on the reporting un&’cash generated from operations. Significant eséisfor each reporting unit included in our impeEnt analysi
are cash flow forecasts, our weighted averageafastpital, projected income tax rates and markdtipies. Changes in these estimates coulc
affect the estimated fair value of our reportingsiand result in an impairment of goodwill in dute period.
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If the fair value of a reporting unit is less thitmbook value, goodwill of the reporting unit isnsidered to be impaired and the second
step of the impairment test is performed to meatweeamount of impairment loss, if any. The secstep of the impairment test compares the
implied fair value of the reporting unit’'s goodwillith the book value of that goodwill. If the boelue of the reporting unit's goodwiill
exceeds the implied fair value of that goodwill,iapairment loss is recognized in an amount equ#iiat excess. The implied fair value of
goodwill is determined by allocating the reportungt’s fair value to all of its assets and liakid# other than goodwill in the same manner as &
purchase price allocation.

We recorded no goodwill impairments in 2012, 2002@10. As of July 31, 2012, our latest completeddyvill impairment testing date,
the fair values of our reporting units are subs#digtin excess of their carrying values. As sutie test resulted in no impairment and no
additional impairment indicators have been idemdifihnrough December 31, 2012. While we believettierie appears to be no indication of
current or future impairment, historical operatiegults may not be indicative of future operatieguits and events and circumstances may
occur causing a triggering event in a period astsiwthree months.

Stock-Based Compensation

We have three stock-based compensation plansOti@ @mnibus Incentive Plan (2010 Plan), the Rightet, 2006 LongFerm Incentive
Plan (2006 Plan) and the RigNet Inc. 2001 Perfoaadtock Option Plan (2001 Plan). All equity ingtents granted under either the 2001
Plan or the 2006 Plan are settled in stock. Allityganstruments currently outstanding under the@Blan will be settled in stock, however
future awards granted subsequent to December 32, 12@y be settled in stock or cash and may beifitabas equity or liability instruments,
as determined by the type of award granted.

Our policy is to recognize compensation expensadovice-based awards on a straight-line basistbearequisite service period for the
entire award. Expense for stock-based compensgdiated to equity awards is recorded using theutatied fair value of options on the grant
date of the awards. Fair value of options on tlemgdate is determined using the Black-Scholes imadhéch requires judgment in estimating
the expected term of the option, risk-free interat, expected volatility of our stock and divideyield of the option.

The fair value of each option award is estimatedhengrant date using a Black-Scholes option vadonahodel, which uses certain
assumptions as of the date of grant:

. Expected Volatility—based on peer group price volatility for periodsieglent to the expected term of the opti

. Expected Tern—expected life adjusted based on management'sskéstate for the effects of non-transferabilityeexse
restriction and behavioral consideratic

. Risk-free Interest Rate—risk-free rate, for periods within the contractterins of the options, is based on the U.S. Trgagatd
curve in effect at the time of gra

. Dividend Yield—expected dividends based on the Com['s historical dividend rate at the date of gt
The fair value of each restricted stock on the gdaite is equal to the market price of RigNet's owon stock on the date of grant.
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Additionally, in connection with RigNet’s acquigiti of LandTel, LandTel issued share appreciatightsi (SARS) to certain employees.
The value of these SARs was based on the valudeedfdandTel subsidiary only and was classified kahdlity award by the Company. We
recorded expense for these awards based on theafa@& of the awards at each balance sheet dateigin December 31, 2011. In 2012, all
outstanding SARs were settled in cash upon exebgismlders. We have not issued nor do we currdrathe plans to issue any additional
SARs or any other awards which would be class#iga liability awards or settled in cash.

Stock-based compensation expense is based on awtinastely expected to vest. We did not issuetiomal shares nor pay cash in lieu
of fractional shares.

Taxes

Current income taxes are provided based on thiatexand rates in effect in the jurisdictions andrdries that the Company operates in
and revenue is earned. Deferred income taxes tdéfledax effect of net operating losses, foremndredits and the tax effects of temporary
differences between the carrying amount of assetdiabilities for financial statement and incora& purposes, as determined under enacted
tax laws and rates. Valuation allowances are dsteddl when management determines that it is mieeé/lthan not that some portion or the
entire deferred tax asset will not be realized. Be8eral deferred tax liabilities are recordedtti@ unremitted earnings of foreign subsidiaries
that are not permanently reinvested, net of patefareign tax credits; otherwise, no U.S. Feddedkrred taxes are provided on foreign
subsidiaries. The financial effect of changes inléavs or rates is accounted for in the periodraatment.

From time to time, the Company engages in transagtin which the tax consequences may be subjectdertainty. In the normal cou
of business, the Company prepares and files taxngbased on interpretation of tax laws and reiguls, which are subject to examination by
various taxing authorities. Such examinations negylt in future tax and interest assessments tpettaxing authorities. We evaluate our tax
positions and recognize only tax benefits for fitiahpurposes that, more likely than not, will histsined upon examination, including
resolutions of any related appeals or litigatioogesses, based on the technical merits of theiqgsit

New Accounting Pronouncements

No standard implemented during 2012 or 2011 hactmal effect on our financial position, cash flowresults of operation. See our
audited consolidated financial statements inclugledwhere in this Annual Report on FormK.@er more details regarding our implemental
and assessment of new accounting standards.
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Results of Operations

The following table sets forth selected financiadl @perating data for the periods indicated.

Revenue
Expenses

Cost of revenue (excluding depreciation and amatitn)
Depreciation and amortizatic

Selling and marketin

General and administrati

Total expense
Operating incom:

Other income (expense), r
Income (loss) before income tax

Income tax expens
Net income (loss

Less: Net income (loss) attributable to -controlling interest:
Net income (loss) attributable to RigNet, Inc. &toalders

Other Non-GAAP Data:
Gross Profit (excluding depreciation and amortat

Adjusted EBITDA

Percentage Changt

Year Ended December 31 2011 tc 2010 to
2012 2011 2010 2012 2011
(in thousands, except percentac

$161,66¢ $109,35' $92,92: 47.8% 17.%
81,07: 48,64¢ 42,47¢ 66.7% 14.5%
17,53¢ 14,58¢ 14,98 20.2% (2.7%
3,081 2,27¢ 2,10% 35.4% 8.2%
37,18¢ 26,96( 20,75¢ 37.% 29.%
138,87( 92,46¢ 80,32 50.2% 15.1%
22,79¢ 16,89( 12,60( 35.(% 34.(%
(2,045) (63€) (19,207 221.9%  (96.)%
20,75¢ 16,25¢ (6,607  27.7%  (346.0%
(8,739 (6,502 (8,669 34.%%  (25.0%
12,02: 9,75: (15,27  23.%%  (163.9%
13¢ 234 317  (40.6%  (26.9%
$11,88. $ 951¢ $(1559) 24.&% (161.0%
$ 80,59¢ $ 60,71C $50,44: 32.8% 20.%%
$ 43,58 $ 33,45¢ $29,74( 30.2% 12.5%
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Our business operations are managed through tbpeetable operating segments: Americas, Europeddfind Middle East/Asia Pacific
(MEAP). The following represents selected finanojpérating results for our segments:

Percentage Changt

Year Ended December 31 2011 to 2010 tc
2012 2011 2010 2012 2011
(in thousands, except percentac
Americas:
Revenue $49,88.  $41,517  $31,85° 20.1% 30.2%
Cost of revenue (excluding depreciation and ameatitin) 22,59¢ 20,48« 15,86 10.2% 29.1%
Gross Profit (no-GAAP measure 27,28: 21,03 15,99¢ 29.71% 31.5%
Depreciation and amortizatic 7,40¢ 6,74< 7,09¢ 9.¢% (5.0%
Selling, general and administrati 7,38t 7,89¢ 4,94« (6.4)% 59.7%
Americas operating incorn $12,48¢ $ 6,39¢ $ 3,95¢ 95.2% 61.7%
Europe/Africa:
Revenue $65,208  $34,37:  $31,49( 89.7% 9.1%
Cost of revenue (excluding depreciation and ameatitin) 37,38¢ 13,16¢ 12,54t 183.9% 5.C%
Gross Profit (no-GAAP measure 27,82( 21,20: 18,94¢ 31.2% 11.%
Depreciation and amortizatic 5,07: 3,05z 3,08( 66.2% (0.9%
Selling, general and administrati 7,55¢ 5,411 3,27¢ 39.7% 65.(%
Europe/Africa operating incorr $15,18¢  $12,73¢  $12,58¢ 19.2% 1.2%
Middle East/Asia Pacific:
Revenue $46,58:  $33,78:  $29,90( 37.% 13.(%
Cost of revenue (excluding depreciation and ameatitin) 17,11 12,33t 11,47( 38.7% 7.5%
Gross Profit (no-GAAP measure 29,47( 21,44¢ 18,43( 37.4% 16.4%
Depreciation and amortizatic 5,01( 4,96¢ 4,94( 0.8% 0.6%
Selling, general and administrati 4,331 3,55¢ 3,55: 21.7% 0.1%
Middle East/Asia Pacific operating incor $20,12¢  $12,92: $ 9,93i 55.8% 30.(%

NOTE: Consolidated balances include the three satmabove along with corporate activities and caarpany eliminations

Years Ended December 31, 2012 and 2011

RevenueRevenue increased by $52.3 million, or 47.8%, %1%$7 million for the year ended December 31, 202&f$109.4 million for
the year ended December 31, 2011. This increasediee $23.4 million of revenue contributed by Nesdaring the year ended December 31,
2012 and is included in the Europe/Africa segmERrtlusive of Nessco, revenue increased in eachiiofeportable segments. Americas
revenue increased $8.4 million, or 20.1%, Europed¢afrevenue increased $7.4 million, or 21.5% arieAR revenue increased $12.8 million,
or 37.9%. The increases are primarily due to iregedn unit counts and increased revenue-per-esuting from bandwidth upgrades and
additional value-added services provided.

Cost of RevenueCosts increased by $32.5 million, or 66.7%, to $8tillion for the year ended December 31, 2012 f&#8.6 million
for the year ended December 31, 2011. This increasedes $20.1 million of costs incurred by Nesdaoing the year ended December 31,
2012. Exclusive of Nessco, cost of revenue incretéage$12.4 million primarily due to incremental edéite charges and capacity required to
serve the increased unit counts.

Gross Profit (excluding depreciation and amortaatincreased by $19.9 million, or 32.8%, to $8@i8ion for the year ended
December 31, 2012 from $60.7 million for the yeaded December 31, 2011. This increase includesr#lidn of Gross Profit (excluding
depreciation and amortization) contributed by Nesharing the year ended December 31, 2012. ExduNigssco, Gross Profit (excluding
depreciation and amortization) as a percentagew&nue increased to 55.9%, for the year ended Cemed®i, 2012 compared to 55.5% for the
year ended December 31, 2011. This increase isapijmattributable to efficiencies in our managetneihbandwidth capacity
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Depreciation and AmortizationDepreciation and amortization expenses increasek2®/million, or 20.2%, to $17.5 million for thegr
ended December 31, 2012 from $14.6 million forytear ended December 31, 2011. The increase reswdtedhe increased equipment,
building and intangibles related to the Nessco sitipn completed in 2012. Additionally, deprectatiexpense increased due to increased
acquisitions of rig-based telecommunication equiptnehich were acquired in conjunction with grovinftiatives during 2012 and 2011.

Selling and Marketing.Selling and marketing expenses increased by $al®mior 35.4%, to $3.1 million for the year ended
December 31, 2012 from $2.3 million for the yeadeshDecember 31, 2011.

General and AdministrativeGeneral and administrative expenses increased @y $dillion, or 37.9%, to $37.2 million for the yea
ended December 31, 2012 from $27.0 million forytear ended December 31, 2011. This increase irsl$@& million of costs contributed by
Nessco during the year ended December 31, 201 2ugixe of Nessco, general and administrative expemgreased $7.8 million during 20
This increase was primarily due to increases ite@hnical personnel to support growth initiativ@i$,costs related to the Nessco acquisition,
(iii) costs related to legal entity restructuringigities designed to allow more efficient and betiptimization of our global cash and (iv) other
professional fees related to efforts to strengti@ninternal control over financial reporting.

Other Income (Expense)Other income (expense) netted to an expense $8i0mfor the year ended December 31, 2012 froneta n
expense of $0.6 million for the year ended Decertie2011. This is an increased expense of $1kbmilor 221.5% for 2012. This increased
expense is primarily due to increase interest eseasulting from our July 2012 amendment to oum tean agreement which increased the
principal balance of our long-term debt by $47.8iom.

Income Tax ExpenseOur effective income tax rate was 42.1% and 40.6f4He years ended December 31, 2012 and 201k atbsgly.
Our effective tax rates are affected by factorduidiog fluctuations in income across internatiojaisdictions with varying tax rates, changes
in the valuation allowance related to operating inss jurisdiction for which a benefit cannot keroed, and changes in income tax reserves.
See Note 14 — “Income Taxes,” to our consolidatedrfcial statements included elsewhere in this AhReport on Form 10-K for more
information regarding the items comprising our efffiee tax rates.

Years Ended December 31, 2011 and 2010

RevenueRevenue increased by $16.5 million, or 17.7%, @94 million for the year ended December 31, 20binf$92.9 million for
the year ended December 31, 2010. The increasy@mue was primarily attributable to a $9.7 million30.3%, increase in Americas revenue
resulting from increases in deepwater contractrgydecreased unit counts, increased bandwidthirements for existing units and the
continued growth of the U.S. land-based drillingke& along with our widening geographic footprintthis market. Additionally,
Europe/Africa revenues increased $2.9 million, 488, and MEAP revenue increased $3.9 million, c0%8 Both the Europe/Africa and
MEAP changes are primarily due to increases inwaégr contract orders, increased unit counts acre@ased bandwidth requirements for
existing units.

Cost of RevenueCosts increased by $6.1 million, or 14.5%, to $48ilion for the year ended December 31, 2011 f@#.5 million foi
the year ended December 31, 2010, primarily dued@mental network services and capacity requineskerve the increased unit counts. G
Profit (excluding depreciation and amortizatiomreased by $10.3 million, or 20.4%, to $60.7 millfor the year ended December 31, 2011
from $50.4 million for the year ended DecemberZ11,0. As a percentage of revenue, Gross Profildig depreciation and amortization)
increased to 55.5%, for the year ended Decembe2@®1l, compared to 54.3% for the year ended DeceBhe2010. The increase in the
operating profitability as a percentage of reverastilted primarily from increases in Gross Prakdluding depreciation and amortization) .
percentage of revenue for Europe/Africa, to 61.A%011 from 60.2% in 2010, and MEAP, to 63.5% iaP@rom 61.6% in 2010. This
increase is primarily attributable to efficienciaour management of bandwidth capacity.

Depreciation and AmortizationDepreciation and amortization expenses decreas&@.dymillion, or 2.7%, to $14.6 million for the ale
ended December 31, 2011 from $15.0 million forytbar ended December 31, 2010. The decrease refualtededuced intangible
amortization expense as certain intangibles recbireonnection with our 2006 acquisitions of Larti@nd OilCamp became fully amortized
in the fourth quarter of 2010. This decrease isiglfr offset by an increase in acquisitions ofbgsed telecommunication equipment, which
were acquired in conjunction with growth initiatssduring 2011 and 2010.
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Selling and Marketing.Selling and marketing expenses increased by $al@dmior 8.2%, to $2.3 million for the year ended
December 31, 2011 from $2.1 million for the yeadeshDecember 31, 2010.

General and AdministrativeGeneral and administrative expenses increased Byn$iflion, or 29.9%, to $27.0 million for the yeandec
December 31, 2011 from $20.8 million for the yeaded December 31, 2010. The increase was prinduiyto increases in (i) technical
personnel to support growth initiatives, (ii) dey@hent of our Brazil regional office as an expangéfort and (iii) costs related to operating ac
a publicly-traded company including costs for aiddial management and directors, additional auditscand efforts to strengthen our internal
control over our financial reporting.

Other Income (Expense)l'he change in other income (expense) is comprigethply of expense related to the change in faiue of
preferred stock derivatives which totaled $17.2ianilfor the year ended December 31, 2010. Uponptetion of the IPO in December 2010,
the preferred stock derivatives were settled upercbnversion of the preferred stock to commonkstds such, no further expense is incurred

Income Tax ExpenseOur effective income tax rate was 40.0% and (134.B) the years ended December 31, 2011 and 2010,
respectively. Our effective tax rates are affedtedactors including fluctuations in income acroggrnational jurisdictions with varying tax
rates, non-deductibility of changes in fair valdgreferred stock derivatives, changes in the wanaallowance related to operating in a loss
jurisdiction for which a benefit cannot be claimadd changes in income tax reserves. See N—*Income Taxes,” to our consolidated
financial statements included elsewhere in thisuatfiReport on Form 10-K for more information regagdthe items comprising our effective
tax rates.

Liquidity and Capital Resources

Our primary sources of liquidity and capital siree formation have been proceeds from private ggsstuances, stockholder loans, casl
flow from operations, bank borrowings and our IH©.date, our primary use of capital has been td faur growing operations and to finance
acquisitions. Prior to our IPO, we raised approsxetye$38.3 million of net proceeds through privafierings of our common and preferred
stock. In December 2010, we received net proceeds 6ur IPO of $35.4 million, after deducting unatgting discounts and commissions of
$2.8 million and additional offering related expea®f $1.8 million, of which $0.8 million was paidring the twelve months ended
December 31, 2010, with the balance paid durindl28% a result of the underwriters’ exercise of @heer-Allotment in January 2011, we
received net cash proceeds of $5.5 million, afestudting underwriting discounts and commission$04# million and additional offering
related expenses of $0.1 million paid during threehmonths ended March 31, 2011.

At December 31, 2012, we had working capital of.864illion, including cash and cash equivalent$®®.7 million, current restricted
cash of $1.0 million, accounts receivable of $4@ilion and other current assets of $6.2 millioffset by $11.8 million in accounts payable,
$8.7 million in accrued expenses, $9.4 million imrent maturities of long-term debt, $5.5 milliontax related liabilities and $6.8 million in
deferred revenue.

Over the past three years, we have spent $13.Bmith $21.9 million annually on capital expendésir Based on our current
expectations, we believe our liquidity and capigsources will be sufficient for the conduct of dbuisiness and operations for the foreseeable
future. We may also use a portion of our availalaleh to finance growth through the acquisitioroofinvestment into, businesses, products,
services or technologies complementary to our atitvasiness, through mergers, acquisitions, amd y@ntures or otherwise.

During the next twelve months, we expect our ppatsources of liquidity to be cash flows from agiegrg activities. In forecasting our
cash flows we have considered factors includingresied services related to long-term deepwatdimgdyiprograms, U.S. Land rig count
trends, projected oil and natural gas prices, estéd and available satellite bandwidth and thétiadd! operations acquired from Nessco.

Beyond the next twelve months, we expect our ppaicsources of liquidity to be cash flows providgdoperating activities, cash and
cash equivalents and additional financing actigitiee may pursue, which may include equity offerings
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While we believe we have sufficient liquidity analpital resources to meet our current operatingireauents and expansion plans, we
may want to pursue additional expansion opportesivithin the next year which could require additibfinancing, either debt or equity. If we
are unable to secure additional financing at favieréerms in order to pursue such additional exipaissopportunities, our ability to maintain
our desired level of revenue growth could be maligradversely affected.

Year Ended December 31
2012 2011 2010
(in thousands

Consolidated Statements of Cash Flows Data:

Cash and cash equivalents, Janual $ 53,10¢ $50,43: $11,37¢
Net cash provided by operating activit 32,25¢ 16,59: 19,89¢
Net cash used in investing activiti (66,767) (8,996 (13,449
Net cash provided by (used in) financing activi 37,70% (4,310 33,48(
Changes in foreign currency translat 3,43¢ (615) (877)
Cash and cash equivalents, Decembe $ 59,74« $53,10¢ $ 50,43t

Currently, the Norwegian kroner and the British pdsterling are the currencies that could matgriadpact our liquidity. Our historical
experience with exchange rates for these curreheigdeen relatively stable and, consequently,avgod currently hedge these risks, but
evaluate these risks on a continual basis and mgfirancial instruments in place in the futureléfemed necessary. During the years ended
December 31, 2012, 2011 and 2010, 68.1%, 79.5% axd6 of our revenue was denominated in U.S. dnltaspectively.

Operating Activities

Net cash provided by operating activities was $3@ilBon for the year ended December 31, 2012 caexbéo $16.6 million for the year
ended December 31, 2011. The increase in cashdemtiy operating activities during 2012 of $15.Mian was primarily due to the increased
profitability of our core operations, changes im tax liabilities and the timing of collections ofir accounts receivable. Net cash provided by
operating activities was $16.6 million for the yeaded December 31, 2011 compared to $19.9 milliothe year ended December 31, 2010.
The decrease in cash provided by operating aetsvituring 2011 of $3.3 million was primarily duethe timing of collections of our accounts
receivable, partially offset by the increased padiility of our core operations.

Our cash provided by operations is subject to memiables, the most significant of which is theatdity of the oil and gas industry and,
therefore, the demand for our services. Other fadgtopacting operating cash flows include the alality and cost of satellite bandwidth, as
well as the timing of collecting our receivablesir@uture cash flow from operations will dependaur ability to increase our contracted
services through our sales and marketing efforigevidveraging the contracted satellite and otleenmunication service costs.

Investing Activities

Net cash used by investing activities was $66.8anil $9.0 million and $13.4 million in the yeansded December 31, 2012, 2011 and
2010, respectively. Of these amounts $21.9 millg#9.2 million, and $13.5 million, respectively, iwdor capital expenditures. The continued
growth in capital expenditures of $2.7 million &tsl7 million for the years ended December 31, 280i® 2011, respectively, compared to €
of the respective prior periods. We expect cagixplenditures to continue this growth during 20lithgrily resulting from growth opportuniti
arising from increasing demand for deepwater dglli

For the year ended December 31, 2012, net cashbysedesting activities also included cash usefi4#.6 million for the acquisition of
Nessco and an increase in restricted cash of $#lidmrelated to Nessco performance bonds. Foytser ended December 31, 2011, net «
used by investing activities also included castvigied of $10.0 million related to a decrease inmstricted cash.

Financing Activities

Net cash provided by (used in) financing activitiess $37.7 million, $(4.3) million and $33.5 millian the years ended December 31,
2012, 2011 and 2010, respectively. Cash providefinlaycing activities during the year ended Deceniige 2012 was attributable to the $47.2
million increase in the principal balance of oundaerm debt. This inflow was partially offset b9.% million of principal payments on our
long-term debt. Cash used by financing activitiesrdy the year ended December 31, 2011 was atititeito $8.8 million of principal
payments on our long-term debt. This outflow wadiplly offset by net proceeds from the underwastexercise of the Over-Allotment in
January 2011, from which we received net cash pdzef $5.5 million, after deducting underwritingabunts and commissions of $0.4
million and additional offering related expense$0f1l million paid during the period.
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Term Loan

The Company has a term loan (Term Loan) with twitigipating financial institutions. In July 2012e& Company amended its Term
Loan, increasing the principal balance by $47.2iomland extending the maturity of the loan fromyM2014 to July 2017.

Additionally, the amended Term Loan bears an istenate of LIBOR plus a margin ranging from 2.2598t50%, based on a ratio of
funded debt to Adjusted EBITDA, a non-GAAP finaraeiseasure as defined in the agreement. Intergstyiable monthly along with quarterly
principal installments of $2.4 million, with thelbace due July 31, 2017. The weighted averageestteate for the year ended December 31,
2012 was 3.3%, with an interest rate of 3.5% atdbdzer 31, 2012.

The Term Loan is secured by substantially all $eets of the Company. As of December 31, 2012T¢hnm Loan had outstanding
principal of $61.7 million.

Our term loan agreement imposes certain restrigtiociuding our ability to obtain additional debtdncing and on our payment of cash
dividends. It also requires us to maintain cerfaiancial covenants such as a funded debt to AefUEBITDA ratio of less than or equal to 2.0
to 1.0 and a fixed charge coverage ratio of na tean 1.5 to 1.0. At December 31, 2012, our AeiEBITDA exceeded the minimum levels
required by the: (i) fixed charge coverage ratidb@$.3 million (or 54.6% of our Adjusted EBITDA fthe trailing twelve months) and
(i) funded debt to Adjusted EBITDA ratio by $27illion (or 52.8% of our Adjusted EBITDA for thediting twelve months).

Off-Balance Sheet Arrangements
We do not engage in any off-balance sheet arranggsme

Contractual Obligations and Commercial Commitments
At December 31, 2012, we had contractual obligatiamd commercial commitments as follows:

2018
2014- 2016- and
Total 2013 2015 2017 Beyonc
(in thousands
Contractual Obligations:
Debt obligation:
Term loan $ 61,18 $ 9,33¢ $18,75( $33,098 $—
Equipment note 10¢ 83 26 — —
Interest (1, 6,30( 1,97(C 2,95¢ 1,37t —
Operating lease 3,62¢ 2,18¢ 1,28¢ 154 —
Commercial Commitments:
Satellite and network servic 36,47 19,71 13,69¢ 3,06¢ —

$107,69¢ $33,29: $36,71¢ $37,69: $—

(1) Computed on the expected outstanding principlenoaldhrough the term of the loan, at the intera®t in effect at December 31, 20

As of December 31, 2012, the Company’s other naratitiabilities in the Consolidated Balance Sheetssist primarily of deferred tax
liabilities ($1.6 million), gross unrecognized tagnefits ($12.1 million) and the related grossriegeand penalties
($5.9 million). At this time, the Company is unabdemake a reasonably reliable estimate of thentinof payments in individual years in
connection with these liabilities; therefore, sachounts are not included in the above contractbiggations table.

Non-GAAP Measures

The nonGAAP financial measures, Gross Profit (excludingréeiation and amortization) and Adjusted EBITDAgymot be comparak
to similarly titled measures used by other compmniderefore, these ndBAAP measures should be considered in conjunctitmet incom
and other performance measures prepared in acamadth GAAP, such as gross profit, operating ineannet cash provided by operating
activities. Further, Gross Profit (excluding depagion and amortization) and Adjusted EBITDA shoanfat be considered in isolation or as a
substitute for GAAP measures such as net inconessgrofit, operating income or any other GAAP measf liquidity or financial
performance. Our Gross Profit (excluding depresiatind amortization) and Adjusted EBITDA may notbenparable to similarly titled
measures of other companies because other compaajesot calculate Gross Profit (excluding depitsmisand amortization), Adjusted
EBITDA or similarly titled measures in the same manas we do. We prepare Gross Profit (excludimgetgation and amortization) and
Adjusted EBITDA to eliminate the impact of itemsthwe do not consider indicative of our core opegaperformance. We encourage you to
evaluate these adjustments and the reasons waleokis¢ém appropriate.
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The following table presents a reconciliation of guoss profit to Gross Profit (excluding depreiciatand amortization).

Year Ended December 31

2012 2011 2010
(in thousands
Gross profi $63,96¢ $46,89( $36,05!
Depreciation and amortization related to cost géneie 16,63¢ 13,82( 14,38¢
Gross Profit (excluding depreciation and amortizat $80,59¢ $60,71( $50,44:

GAAP defines gross profit as revenue less costwémue, and includes in costs of revenue depregiatid amortization expenses rele
to revenue-generating long-lived and intangibleetssdVe define Gross Profit (excluding depreciatiod amortization) as revenue less cost 0
revenue (excluding depreciation and amortizati®h)s measure differs from the GAAP definition obgs profit as we do not include the
impact of depreciation and amortization expenskete® to revenue-generating long-lived and intalegitssets which represent non-cash
expenses. We use this measure to evaluate openaéirgins and the effectiveness of cost management.

The following table presents a reconciliation of nat income (loss) to Adjusted EBITDA.

Year Ended December 31

2012 2011 2010
(in thousands
Net income (loss $12,02: $ 9,752 $(15,27¢)
Interest expens 1,552 1,24¢ 1,61¢
Depreciation and amortizatic 17,53¢ 14,58¢ 14,98:
(Gain) loss on sales of property and equipmentphegtirement: (137) (16%) 294
Change in fair value of preferred stock derivati — — 17,19(
Stoclk-based compensatic 2,50z 1,53¢ 437
Nessco acquisition/IPO cos 1,372 — 1,82t
Income tax expens 8,73t 6,50z 8,66¢
Adjusted EBITDA (no-GAAP measure $43,58: $33,45¢ $ 29,74(

We evaluate Adjusted EBITDA generated from our apjens and operating segments to assess the pbtexttdvery of historical capital
expenditures, determine timing and investment kefal growth opportunities, extend commitmentsai€Bite bandwidth cost to expand our
offshore production platform and vessel marketshawvest in new products and services, expangen aew offices, service centers and
SOIL nodes, and assist purchasing synergies.

During the year ended December 31, 2012, Adjusi&d BA increased by $10.1 million, or 30.3%, from3$3 million in 2011 to $43.6
million in 2012, which resulted primarily from irgaises in unit counts served and additional dem@molf services, partially offset by costs
associated with head count additions and otheepsidnal fees. During the year ended December@1,, 2djusted EBITDA increased by
$3.8 million, or 12.5%, from $29.7 million in 2010 $33.5 million in 2011 which resulted primarilpim the recovery of the U.S. land-based
drilling market and increases in contract ordeid @nit counts in the U.S. Gulf of Mexico, partiatiffset by costs incurred in 2011 related to
operating as a publicly-traded company.

44



Table of Contents

Iltem 7A. Qualitative and Quantitative Disclosures about MakRisk

We are subject to a variety of risks, includinggign currency exchange rate fluctuations relatinfpteign operations and certain
purchases from foreign vendors. In the normal emofdbusiness, we assess these risks and havéigstdipolicies and procedures to manage
our exposure to fluctuations in foreign currenciuea.

Our objective in managing our exposure to foreigmency exchange rate fluctuations is to reducerntipact of adverse fluctuations in
earnings and cash flows associated with foreigreogy exchange rates. We do not currently usedoreirrency forward contracts to hedge
our exposure on firm commitments denominated irifpr currencies, but evaluate this on a continaaldand may put financial instrument
place in the future if deemed necessary. Duringyfeaes ended December 31, 2012 and 2011, 31.9%Gb8&0, respectively of our revenues
were earned in non-U.S. currencies. At Decembef312 and 2011, we had no significant outstandimgiin exchange contracts.

Our results of operations and cash flows are stibjeftuctuations due to changes in interest rat@sarily from our variable interest rate
long-term debt. We do not currently use finanaiakiuments to hedge these interest risk exposbuégyvaluate this on a continual basis and
may put financial instruments in place in the faetifrdeemed necessary. The following analysis c&flehe annual impacts of potential change:
in our interest rate to net income attributableigaand our total stockholders’ equity based onoaitstanding long-term debt on and
December 31, 2012 and 2011, assuming those liabilitere outstanding for the entire year.

December 31
2012 2011
(in thousands

Effect on Net Income and Equity—Increase/Decrease:

1% Decrease/increase in r: $ 61€ $23¢€
2% Decrease/increase in r: $1,23¢ $472
3% Decrease/increase in r: $1,85¢ $70¢€

Item 8. Financial Statements and Supplementary Data

Our consolidated financial statements, togethen e related notes and report of independenttergis public accounting firm, are set
forth on the pages indicated in Item 15.

Item 9. Changes in and Disagreements with Accountants orcéanting and Financial Disclosure
None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Clarécutive Officer and our Chief Financial Officeyaluated the effectiveness of our
disclosure controls and procedures as of Decenthe2@®.2. The term “disclosure controls and procesitias defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act, means controls amer grocedures of a company that are designedstoreithat information required to
disclosed by a company in the reports that it flesubmits under the Exchange Act is recorded;ge®ed, summarized and reported, within
the time periods specified in the SEC's rules amthk. Disclosure controls and procedures includtiowt limitation, controls and procedures
designed to ensure that information required tdibelosed by a company in the reports that it fdlesubmits under the Exchange Act is
accumulated and communicated to the company’s neaneugt, including its principal executive and prpatifinancial officers, as appropriate
to allow timely decisions regarding required disciee. Management recognizes that any controls eowég@ures, no matter how well designed
and operated, can provide only reasonable assuddiraahieving their objectives and management rezaég applies its judgment in evaluat
the cost-benefit relationship of possible conteoidl procedures. Based on the evaluation of oulodisie controls and procedures as of
December 31, 2012, our Chief Executive Officer @ikf Financial Officer concluded that, as of sdele, our disclosure controls and
procedures were effective and provide reasonablgrasce that information required to be disclosethb Company is recorded, processed,
summarized and reported, within the time periogxgied in the SEC’s rules and forms.
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Changes in Internal Control over Financial Reportirg

There were no changes in our internal control dvancial reporting identified in connection withet evaluation required by Rule 13a-15
(d) and 15d-15(d) of the Exchange Act that occudedng the quarter ended December 31, 2012 ttsaitaerially affected, or is reasonably
likely to materially affect, our internal controber financial reporting.

Management’'s Annual Report on Internal Control overFinancial Reporting
The management report called for by Item 308(&3edulation S-K is provided below.
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MANAGEMENT’'S REPORT ON INTERNAL CONTROL OVER FINANC |IAL REPORTING

The management of RigNet, Inc. and its subsididthess Company) is responsible for establishing ma¢htaining adequate internal
control over financial reporting. The Company’simtal control system was designed to provide redsderassurance to management and the
Board of Directors regarding the reliability of dincial reporting and the preparation of financiateaments for external purposes in accordanc
with generally accepted accounting principles.

All internal control systems, no matter how welsimed, have inherent limitations. Even those systdetermined to be effective can
provide only reasonable assurance with respedhamdial statement presentation and preparatiorh& because of changes in conditions
effectiveness of internal control may vary overdim

As of December 31, 2012, our management assessedféictiveness of our internal control over finahceporting based on the criteria
for effective internal control over financial refiog established in Internal Control — Integratedrirework, issued by the Committee of
Sponsoring Organizations of the Treadway Commisdased on the assessment, management determaiadetimaintained effective interi
control over financial reporting as of December2112, based on those criteria.

Management included in its assessment of intelatral over financial reporting all consolidatediges with the exception of entities
related to the Company’s acquisition of Nessco @rdoldings Ltd. (Nessco) in July 2012. Nessco'sificial statements constitute 48% and
30% of net and total assets, respectively, of tmsalidated financial statement amounts as of Déeeerdl, 2012, and contributed 14% of
revenues and a net loss equal to 9% of net incortieetconsolidated financial statement amount#hieryear ended December 31, 2012.
Management determined that the internal controNesfsco would be excluded from the internal corgsslessment as of December 31, 2012,
due to the timing of the closing of the acquisitin@uly 2012 and as permitted by the rules andlatigns of the Securities and Exchange
Commission.

Deloitte & Touche LLP, the independent registerablig accounting firm that audited our consolidafi@dncial statements included in
this Annual Report on Form 10-K, has issued arstt®n report on the effectiveness of internaltic@rover financial reporting as of
December 31, 2012 which is included in Item 8. Roial Statements and Supplementary Data.
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Attestation Report of the Registered Accounting Fim

The independent auditor’s attestation report cdtedy Item 308(b) of Regulation S-K is incorpadtherein by reference to Report of
Independent Registered Public Accounting Firm ¢l Control Over Financial Reporting), includedtem 8. Financial Statements and
Supplementary Data.

Limitations of the Effectiveness of Internal Contrd

A control system, no matter how well conceived apdrated, can provide only reasonable, not absassurance that the objectives of
the internal control system are met. Because oiitiierent limitations of any internal control systenternal control over financial reporting
may not detect or prevent misstatements. Projestidany evaluation of the effectiveness to fuppeeods are subject to the risk that controls
may become inadequate because of changes in amwddr that the degree of compliance with the pdiand procedures may deteriorate.

Item 9B. Other Information

None.
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PART IlI

Certain information required by Part Il is omittBdm this Annual Report on Form 10-K as we intémdile our definitive Proxy
Statement for the 2013 Annual Meeting of Stockhddthe “2013 Proxy Statement”) pursuant to Regamat4A of the Securities Exchange
Act of 1934, as amended, not later than 120 dags tife end of the fiscal year covered by this AgiiReport on Form 10-K, and certain
information included in the Proxy Statement is iparated herein by reference.

Item 10. Directors, Executive Officers and Corporate Govenee

Certain information in response to this item isoiqorated herein by reference to “Our Board of Etwes and Nominees” and “Corporate
Governance” in the 2013 Proxy Statement to be fitegt the SEC. Information on compliance with Sewtil6(a) of the Exchange Act is
incorporated herein by reference to “Section 18@)eficial Ownership Reporting Compliance” in th3 Proxy Statement to be filed with
the SEC.

Code of Business Conduct and Ethics

We have adopted a code of business conduct arcs €thode of conduct”) applicable to our princigakecutive, financial and accounting
officers. Copies of both the code of conduct, ab aseany waiver of a provision of the code of cacidgranted to any principal executive,
financial and accounting officers or material amaedt to the code of conduct, if any, are availabighout charge, on our website at
Www.rig.net.

Item 11. Executive Compensation

Information in response to this item is incorpoddterein by reference to “Executive Compensatiarthe 2013 Proxy Statement to be
filed with the SEC.

Item 12. Security Ownership of Certain Beneficial Owners aihnagement and Related Stockholder Matters

Information in response to this item is incorpodaberein by reference to “Security Ownership oft@ierBeneficial Owners and
Management” in the 2013 Proxy Statement to be filéd the SEC.

Item 13. Certain Relationships and Related Transactions, abitector Independence

Information in response to this item is incorpoddterein by reference to “Certain Relationships Bethted Transactions” in the 2013
Proxy Statement to be filed with the SEC.

Item 14.Principal Accounting Fees and Services

Information in response to this item is incorpoddaberein by reference to “Fees Paid to Indepenegtstered Public Accounting Firm”
in the 2013 Proxy Statement to be filed with theCSE

PART IV

Iltem 15. Exhibits and Financial Statement Schedules

(A) Consolidated Financial Statements

1. Consolidated Financial Statements. The congelitfinancial statements listed in the accompan$limndex to Consolidated
Financial Informatio” are filed as part of this Annual Repc

2.  Consolidated Financial Statement Scheduless@dedules have been omitted because the informa&tiprired to be presented in
them is not applicable or is shown in the finanstakements or related not

(B) Exhibits
The exhibits listed in the Index to Exhibits aledias part of this Annual Report for Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyisthas duly caused this report tc
signed on its behalf by the undersigned, theredatyp authorized.

RIGNET, INC.

By: /s/ MARK B. SLAUGHTER March 7, 201
Mark B. Slaughte
Chief Executive Officer and Preside

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf
of the Registrant and in the capacities and ord#tes indicated.

Name Title Date

/sl MARK B. SLAUGHTER Chief Executive Officer, President a March 7, 201z
Mark B. Slaughte Director (Principal Executive Office

/s/ MARTIN L. JIMMERSON, JR Chief Financial Office March 7, 201z
Martin L. Jimmerson, J (Principal Financial & Accounting Office

/s/ JAMES H. BROWNINC Chairman of the Boar March 7, 201:
James H. Brownin

/s/ DITLEF DE VIBE Director March 7, 201z
Ditlef de Vibe

/s/ CHARLES L. DAVIS IV Director March 7, 201:
Charles L. Davis I\

/s/ KEVIN A. NEVEU Director March 7, 201:
Kevin A. Neveu

/s/ KEVIN J. CHARA Director March 7, 201z
Kevin J. CHara

/s/ KEITH OLSEN Director March 7, 201:
Keith Olsen

/s/ BRENT K. WHITTINGTON Director March 7, 201:
Brent K. Whittington

/s/ KEVIN MULLOY Director March 7, 201z
Kevin Mulloy
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of Righec.
Houston, Texas

We have audited the accompanying consolidated balsimeets of RigNet, Inc. and subsidiaries (tharigany”) as of December 31, 2012 and
2011, and the related consolidated statementxofme (loss) and comprehensive income (loss), dasls.fand equity for each of the three
years in the period ended December 31, 2012. Véehalge audited the Compé's internal control over financial reporting asi@écember 31,
2012, based on criteria established in Internalt@br- Integrated Framework issued by the Committe8ponsoring Organizations of the
Treadway Commission. The Compasiyhanagement is responsible for these financitdrsnts, for maintaining effective internal conukr
financial reporting, and for its assessment ofeffiectiveness of internal control over financigbogting, included in the accompanying
Management’s Report on Internal Control Over FimariReporting. Our responsibility is to expressogmion on these financial statements
and an opinion on the Company'’s internal contr@rdinancial reporting based on our audits.

As described in management’s report on internatrobover financial reporting, management excluttedh its assessment the internal control
over financial reporting at Nessco Group Holdingg. l[(“Nessco”), which was acquired on July 5, 2048sscas financial statements constit
48% and 30% of net and total assets, respectiséihe consolidated financial statement amountsf &ecember 31, 2012, and contributed
14% of revenues and a net loss equal to 9% ofweenie to the consolidated financial statement ansdion the year ended December 31,
2012. Accordingly, our audit did not include théeimal control over financial reporting at Nessco.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBiqUnited States). Those standard:
require that we plan and perform the audit to ebtagsonable assurance about whether the finataiaiments are free of material
misstatement and whether effective internal cordvelr financial reporting was maintained in all evél respects. Our audits of the financial
statements included examining, on a test basideace supporting the amounts and disclosures ifirthecial statements, assessing the
accounting principles used and significant estismatade by management, and evaluating the ovemaldial statement presentation. Our a

of internal control over financial reporting inckall obtaining an understanding of internal conts@rdinancial reporting, assessing the risk

a material weakness exists, and testing and evaduthie design and operating effectiveness of ivalecontrol based on the assessed risk. Our
audits also included performing such other proceslas we considered necessary in the circumstaneebelieve that our audits provide a
reasonable basis for our opinion.

A company'’s internal control over financial repodiis a process designed by, or under the supenvidi the company’s principal executive
and principal financial officers, or persons pemiorg similar functions, and effected by the compapard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting anltket preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles. A company’s internatteol over financial reporting includes
those policies and procedures that (1) pertaiheanaintenance of records that, in reasonablel detaurately and fairly reflect the transacti
and dispositions of the assets of the companypr@jide reasonable assurance that transactions@eded as necessary to permit preparatio
of financial statements in accordance with gengrdtepted accounting principles, and that receiptsexpenditures of the company are bein
made only in accordance with authorizations of ngen@ent and directors of the company; and (3) peoxédisonable assurance regarding
prevention or timely detection of unauthorized asigjon, use, or disposition of the company’s assleat could have a material effect on the
financial statements.

Because of the inherent limitations of internaltcoinover financial reporting, including the possti of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltaarover financial reporting to future periods ateéject to the risk that the controls may
become inadequate because of changes in conditiotigt the degree of compliance with the policgeprocedures may deteriorate.
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In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of RigNet,
Inc. and subsidiaries as of December 31, 2012 8ad,2and the results of their operations and ttesh flows for each of the three years in the
period ended December 31, 2012, in conformity \&itbounting principles generally accepted in thetééhStates of America. Also, in our
opinion, the Company maintained, in all materiaipexcts, effective internal control over financgporting as of December 31, 2012, based or

the criteria established in Internal Control — treted Framework issued by the Committee of Spamg@rganizations of the Treadway
Commission.

/s/ DELOITTE & TOUCHE LLP

Houston, Texas
March 7, 2013
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Current assets:
Cash and cash equivalel
Restricted cas
Accounts receivable, n
Prepaid expenses and other current a:

Total current assets

Property and equipment, r

Restricted cas
Goodwill
Intangibles, ne

Deferred tax and other ass

TOTAL ASSETS

Current liabilities:

Accounts payabl
Accrued expense

RIGNET, INC.
CONSOLIDATED BALANCE SHEETS

ASSETS

LIABILITIES AND EQUITY

Current maturities of lor-term debt

Income taxes payab
Deferred revenu

Total current liabilities

Long-term debi
Deferred revenu
Deferred tax liability
Other liabilities
Total liabilities
Commitments and contingencies (Note

Equity:

Stockholders' equity

Preferred stock—$0.001 par value; 10,000,000 stearé®rized; no shares issued or outstanding at

December 31, 2012 and 20
Common stock—$0.001 par value; 190,000,000 shatt®azed;

15,701,615 and 15,440,801 shares issued and aditsgaat December 31, 2012 and 2011,

respectively

Additional paic-in capital

Accumulated defici

Accumulated other comprehensive income (li

Total stockholders’ equity

Non-redeemable, ne-controlling interes
Total equity
TOTAL LIABILITIES AND EQUITY

December 31

2012

2011

(in thousands, except share amou

$ 5974 $ 53,10¢
987 —
40,02 26,35(
6,21¢ 3,581
106,97: 83,03
46,65( 32,65t
1,80¢ —
34,48¢ 13,79¢
21,24 5,84¢
4,77 5,58¢
$ 21593 $ 140,92
$ 11,760 $  5,45¢
8,68¢ 7,11¢
9,42z 8,73t
5,52( 5,267
6,774 1,547
42,16 28,11«
51,87 14,78t
302 457
1,64¢ 48
17,977 14,13
113,96( 57,53
16 15
120,05( 116, 74(
(21,040 (32,92)
2,82¢ (610)
101,85! 83,22
117 162
101,97 83,38
$ 21593 $ 140,92

The accompanying notes are an integral part oftimsolidated financial statements.
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RIGNET, INC.

CONSOLIDATED STATEMENTS OF INCOME (LOSS) AND COMPRE HENSIVE INCOME (LOSS)

Revenue

Expenses:
Cost of revenue (excluding depreciation and amatitn)
Depreciation and amortizatic
Selling and marketin
General and administrati
Total expenses
Operating income
Other income (expense)
Interest expens
Other income (expense), r
Change in fair value of preferred stock derivati
Income (loss) before income tax
Income tax expens
Net income (loss)
Less: Net income (loss) attributable
Non-redeemable, nc-controlling interes
Redeemable, ncontrolling interes
Net income (loss) attributable to RigNet, Inc. stddholders
COMPREHENSIVE INCOME (LOSS)

Net income (loss
Foreign currency translatic

Comprehensive income (loss
Less: Comprehensive income (loss) attributableoti-controlling interes

Comprehensive income (loss) attributable to RigNetnc. stockholders
INCOME PER SHARE—BASIC AND DILUTED

Net income (loss) attributable to RigNet, Inc. &toalders
Less: Preferred stock dividen

Less: Adjustment to redeemable, -controlling interest redemption vali

Net income attributable to RigNet, Inc. common ktadders

Net income (loss) per share attributable to RigiNet, common stockholders, ba
Net income (loss) per share attributable to RigiNet, common stockholders, dilut

Weighted average shares outstanding, t
Weighted average shares outstanding, dil

The accompanying notes are an integral part oftimsolidated financial statements.
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Year Ended December 31

2012 2011 2010
(in thousands, except per share amot
$161,66¢ $109,35! $92,92:

81,07: 48,64¢ 42,47¢
17,53 14,58 14,98:
3,081 2,27¢ 2,10¢
37,18¢ 26,96( 20,75¢
138,87( 92,46¢ 80,32!
22,79¢ 16,89( 12,60(
(1,557) (1,249 (1,61¢)
(493) 617 (399
— — (17,190)
20,75¢ 16,25¢ (6,607)
(8,737 (6,507) (8,669)
12,02: 9,752 (15,27¢)
13¢ 234 292

— — 25
$11,88: $ 951¢  $(15,59)
$ 12,022 $ 9,75:  $(15,27¢)
3,43¢ (615) (936)
15,46( 9,13i (16,217)
13¢ 234 317

$ 1532, $ 8,90: $(16,529
$11,88: $ 951¢  $(15,59)
— — 3,16¢

— — 50
$11,88: $ 951¢  $(18,80)
$ 07¢ $ 062 $ (3.39
$ 07¢ $ 057 $ (3.39
15,59! 15,38 5,571
17,01; 16,81« 5,571
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RIGNET, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net income (loss
Adjustments to reconcile net income (loss) to reshcprovided by operatior
Change in fair value of preferred stock derivati
Depreciation and amortizatic
Stocl-based compensatic
Amortization of deferred financing cos
Deferred taxe
(Gain) loss on sales of property and equipmentphegtirements
Changes in operating assets and liabilities, neffett of acquisition
Accounts receivabl
Prepaid expenses and other as
Accounts payabl
Accrued expense
Deferred revenu
Other liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Acquisition of Nessco, net of cash acqui
Capital expenditure
Proceeds from sales of property and equipr
(Increase) decrease in restricted ¢
Net cash used in investing activitie
Cash flows from financing activities:
Proceeds from issuance of common stock, net ofisashnce cos
Repurchase of restricted shares from emplo
Payment of stock appreciation rig|
Payment of preferred stock divider
Subsidiary distributions to n-controlling interes
Redemption of redeemable, 1-controlling interes
Proceeds from borrowing
Repayments of lor-term deb
Payments of financing fet
Net cash provided by (used in) financing activitie
Net increase in cash and cash equivalen
Cash and cash equivalents
Balance, January
Changes in foreign currency translat
Balance, December 31

Supplemental disclosures
Income taxes pai
Interest pai—other
Non-cash investin—capital expenditure
Liabilities assume—Nessco acquisitio

The accompanying notes are an integral part ofdmsolidated financial statements.
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Year Ended December 31

2012 2011 2010
(in thousands

$12,02: $ 9,75  $(15,27¢)
— — 17,19(
17,53¢ 14,58 14,98
2,50z 1,53¢ 437
10z 95 147
(1,38 (3,046 (1,42¢)
(131) (165) 29/
(877  (10,29) (3,249
1,13¢ (312) 65E
(339) 44¢ 93z
2,531 77¢€ (852)
(4,307) 36¢ (24)
3,45¢ 2,85] 6,081
32,25¢ 16,59: 19,89¢
(42,555 — —
(21,869 (19,220  (13,48))
35¢ 224 32
(2,699  10,00( —
(66,769 _ (8,990 (13,449
897 4,63¢ 36,39¢
(89) — —
(500) — —
— — (197)
(184) (234) (271)
— — (4,657
47,23¢ 75 11,06:
(9,162 (8,789 (8,81))
(492) — (55)
37,701 (4,310 33,48(
3,19¢ 3,28¢ 39,921
53,10¢ 50,43¢ 11,37¢
3,43¢ (615) (871)
$59,74« $53,10¢ $50,43
$ 766( $ 576 $ 4,44
$ 1461 $ 1,16¢ $ 1,547
$ 1506 $ 2,20 $ 1,162
$19,04: $ — $ —
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Balance, January 1, 201(

Issuance of common stock upon the
exercise of stock options and
warrants

Preferred stock dividenc

Conversion of preferred sto

Sale of common stoc

Stocl-based compensatic

Foreign currency translatic

Adjustment to redemption value of
nor-controlling interes

Nor-controlling owner distribution

Net income (loss

Balance, December 31, 201

Issuance of common stock upon the
exercise of stock options and
warrants

Issuance of restricted common stc
net of share cancellatio

Sale of common stoc

Stocl-based compensatic

Foreign currency translatic

Non-controlling owner distribution

Net income

Balance, December 31, 201

Issuance of common stock upon the
exercise of stock options and
warrants

Issuance of restricted common stc
net of share repurchase from
employees and share
cancellation:

Stocl-based compensatic

Foreign currency translatic

Non-controlling owner distribution

Net income

Balance, December 31, 201

The accompanying notes are an integral part ofdmsolidated financial statements.

Common Stock

RIGNET, INC.
CONSOLIDATED STATEMENTS OF EQUITY

Accumulated
Deficit

Comprehensive

Total
Stockholder¢

Equity

Non-Redeemable
Non-Controlling

Total Equity

(26,84

(155_95)

$ (16,380

10

(3,169
67,93¢
35,43
437

(936)

(50)

(15,;91)

141

$ (16,239

1C
(3,169
67,93(
35,43
437
(936)
(50)

(272)
(15,307

(42,440

9,51¢

67,69¢
73

5,51¢
1,03¢
(615)

9,51¢

67,86(

(32,929

,88:

83,22!

(89)
2,50:
3,43¢

11,88:

(1849
13¢

(88)
2,50z
3,43¢

(184)
12,02:

(21,040

$ 101,85!

117

$ 101,97
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RIGNET, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 1—Business and Summary of Significant Accoumtg Policies
Nature of Business

RigNet, Inc. (the Company or RigNet) provides reencdmmunication services for the oil and gas ingustrough a controlled and
managed Internet Protocol/Multiprotocol Label Stitgy (IP/MPLS) global network, enabling drilling mwactors, oil companies and oilfield
service companies to communicate more effectivithe Company provides its customers with voice, fédeo and data services in real-time
between remote sites and home offices througheuvtirld, while the Company manages and operateisftastructure from its land-based
Network Operations Cente

The Company’s corporate offices are located in tmysTexas. The Company serves the owners andtope offshore drilling rigs
and production facilities, land rigs, remote offiand supply bases in approximately 30 countriglsidiing the United States, Brazil, Norway,
the United Kingdom, Nigeria, Qatar, Saudi Arabismgapore and Australia.

Basis of Presentation

The Company presents its financial statementsdnrdance with generally accepted accounting priesijn the United States (U.S.
GAAP).

Principles of Consolidation and Reporting

The Company’s consolidated financial statementisidecthe accounts of RigNet, Inc. and all subsidgthereof. All intercompany
accounts and transactions have been eliminateanisotidation. As of December 31, 2012, 2011 and)2@dn-controlling interest of
subsidiaries represents the outside economic owipeirgerest of Qatar, WLL of less than 3.0%.

Use of Estimates in Preparation of Financial Statemts

The preparation of financial statements in confeymiith U.S. GAAP requires management to make esdtand assumptions that af
the reported amounts of assets and liabilitiesdibelosure of contingent assets and liabilitiethatdate of the financial statements and the
reported amounts of revenue and expenses duringploeting periods, as well as certain financiateynent disclosures. The estimates that ar
particularly significant to the financial statemeiriclude estimates related to the Company’s uslkeeopercentage-of-completion method, as
well as the Company’s valuation of goodwill, intélrigs, preferred stock derivatives, stock-basedpmmation, income tax valuation
allowance and uncertain tax positions. While manag# believes that the estimates and assumpti@usinghe preparation of the financial
statements are appropriate, future results cotiledrdrom these estimates. Further, volatile eqaitgl energy markets combine to increase
uncertainty in such estimates and assumptionsuéis, ®stimates and assumptions are adjusted whenaiad circumstances dictate and any
changes will be reflected in the financial statetaém future periods.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on-hahbighly-liquid investments purchased with oridimaturities of three months or
less.

Restricted Cash

At December 31, 2010 the Company had $10.0 milliorestricted cash to satisfy credit facility reeuments, of which $7.5 million was
non-current. The restricted cash was maintaineglddarform of minimum required balances in two ofisk accounts. In May 2011, the
Company amended its credit facility which no longeguires these compensating balances.
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RIGNET, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

As of December 31, 2012, the Company had restricastl of $1.0 million and $1.8 million, in curreard long-term assets, respectively.
This restricted cash is being used to collaterainew performance bond facility, entered into ept8mber 14, 2012, to support future
performance bonds related to Nessco Group Holditgys(Nessco) systems integration projects (see Not “Long-Term Debt”).

Accounts Receivable

Trade accounts receivable are recognized as cust@rebilled in accordance with customer cont@cigreements. The Company
reports an allowance for doubtful accounts for plalb credit losses existing in accounts receivadEmagement determines the allowance
based on a review of currently outstanding recéasahnd the Company’s historical write-off expedenSignificant individual receivables and
balances which have been outstanding greater haags are reviewed individually. Account balanedsen determined to be uncollectible,
are charged against the allowance.

Property and Equipment

Property and equipment consists of (i) telecommatioa and computer equipment, (ii) furniture anldeot (i) building and (iv) land. All
property and equipment, excluding land, is deptediand stated at acquisition cost net of accumdldépreciation. Depreciation is provided
using the straight-line method over the expectedulisives of the respective assets, which rangmfone to ten years. The Company assesse
property and equipment for impairment when evamdicate the carrying value exceeds fair value.mpairments to property and equipment
were recorded for the years ended December 31, 2012 or 2010. Maintenance and repair costs aggeld to expense when incurred.

Derivatives

All contracts are evaluated for embedded derivativhich are bifurcated when (i) the economic chiaréstics and risks of such
instruments are not clearly and closely relatetthéoeconomic characteristics and risks of the predestock agreement, (ii) the contract is not
already reported at fair value and (iii) such instents meet the definition of a derivative instratrend are not scope exceptions under the
Financial Accounting Standards Board’s (FASB) gataon derivatives and hedging.

Prior to the Company’s initial public offering cofeped on December 20, 2010 (IPO), the Company tiaatified embedded derivative
features within its preferred stock agreements igigalified as derivatives and are reported seplgréiom preferred stock. Fair values of
these derivatives were determined using a combinati the expected present value of future cashsfland a market approach. The present
value of future cash flows was estimated at theddrehch reporting period using the Company’s mesént forecast and its weighted average
cost of capital. The market approach used a mankétple on the related cash generated from opmratiSignificant estimates for determining
fair value included cash flow forecasts, the Conyfmweighted average cost of capital, projecteaime tax rates and market multiples.

In connection with the IPO, preferred stock derixeg were settled upon conversion of preferredkstocommon stock, therefore, no
derivatives were outstanding at December 31, 26@6 Note 2—"Initial Public Offering, Preferred Stand Warrants”).

Intangibles

Intangibles consist of customer relationships aeguas part of the LandTel Communications LLC (LEel)i OilCamp AS (OilCamp)
and Nessco acquisitions, as well as brand namé&ldgpand covenants not to compete acquired aopéne Nessco acquisition. Intangibles
also includes internal-use software. The Compaimtangibles have useful lives ranging from twemiynths to nine years and are amortize
a straight-line basis. Impairment testing is perfed when events or circumstances indicate thatahging value of the assets may not be
recoverable. No impairment indicators have beentified as of December 31, 2012.
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RIGNET, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

Goodwill

Goodwill relates to the acquisitions of LandTell@imp and Nessco as the consideration paid excdbdddir value of acquired
identifiable net tangible assets and intangiblesodvill is reviewed for impairment at least annyaliith additional evaluations being
performed when events or circumstances indicateliescarrying value of these assets may not beverable. The Company performs its
annual impairment test on July 81 , with the mesent test being performed as of July 31, 2012 Tdst resulted in no impairment. No
additional impairment indicators have been idesdifihrough December 31, 2012. As of December 312 20d 2011, goodwill was $34.5
million and $13.8 million, respectively. In additid¢o the impact of acquisitions, goodwill increaseslecreases in value due to the effect of
foreign currency translation.

Goodwill impairment is determined using a two-spepcess. The first step of the impairment tessiduo identify potential impairment
by comparing the fair value of each reporting tmithe book value of the reporting unit, includiopgodwill. Fair value of the reporting unit is
determined using a combination of the reportind’sieixpected present value of future cash flowsantarket approach. The present value of
future cash flows is estimated using the Compamgst recent forecast and the weighted averageo€asipital. The market approach uses a
market multiple on the reporting unit's cash getestdrom operations. Significant estimates for e@gorting unit included in the Company’s
impairment analysis are cash flow forecasts, thea@amy’s weighted average cost of capital, projectedme tax rates and market multiples.
Changes in these estimates could affect the estihfair value of the reporting units and resulamimpairment of goodwill in a future period.

If the fair value of a reporting unit is less thmbook value, goodwill of the reporting unit isrsidered to be impaired and the second
step of the impairment test is performed to meatweeamount of impairment loss, if any. The secsteg of the impairment test compares the
implied fair value of the reporting unit’'s goodwiliith the book value of that goodwill. If the boe&lue of the reporting unit's goodwiill
exceeds the implied fair value of that goodwill,isxpairment loss is recognized in an amount equ#iat excess. The implied fair value of
goodwill is determined by allocating the reportungt’s fair value to all of its assets and liatid# other than goodwill in the same manner as &
purchase price allocation. Any impairment in théueaof goodwill is charged to earnings in the pésoich impairment is determined.

Long-Term Debt

Long-term debt is recognized in the consolidatddrm® sheets, net of costs incurred, in conneetitimobtaining debt financing. Debt
financing costs are deferred and reported as atieduo the principal amount of the debt. Suchizase amortized over the life of the debt
using the effective interest rate method and inetlich interest expense in the Company’s consolitfancial statements.

Revenue Recognition — General

All revenue, excluding systems integration consarst recognized when persuasive evidence of amgement exists, the service is
complete, the amount is fixed or determinable asil®ctability is reasonably assured. Network sexfe revenue is based on fixed-price, day
rate contracts and recognized monthly as the sersiprovided. Generally, customer contracts ate@ige for installation and maintenance
services. Installation services are paid uponatiith of the contract and recognized over thedffthe respective contract. Maintenance cha
are recognized as specific services are perforDefikrred revenue consists of deferred installabitimgs, customer deposits and other
prepayments for which services have not yet beedered. Revenue is reported net of any tax assassecdollected on behalf of a
governmental authority. Such tax is then remittiedatly to the appropriate jurisdictional entity.

Revenue Recognition—Systems Integration Solutions

Revenues related to long-term, fixed-price systenegration contracts for customized network solusi are recognized using the
percentage-of-completion method. At any point, Righlas numerous contracts in progress, all of waiehat various stages of completion.
Accounting for revenues and profits on long-termtcacts requires estimates of total estimated aohtrosts and estimates of progress towarc
completion to determine the extent of revenue anfitgecognition. Progress towards completion ixed price contracts is measured base
the ratio of costs incurred to total estimated @msitcosts (the cost-to-cost method). These estsmany be revised as additional information
becomes available or as specific project circunt&samchange.
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RIGNET, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

The Company reviews all of our material contract@anonthly basis and revise the estimates as ppat® for developments such as,
providing services and purchasing third-party mateland equipment at costs differing from thossvjmusly estimated and incurring or
expecting to incur schedule issues. Changes imatd final contract revenues and costs can ditbezase or decrease the final estimated
contract profit or loss. Profits are recorded ia geriod in which a change in estimate is recoghibased on progress achieved through the
period of change. Anticipated losses on contragtsecorded in full in the period in which they bew evident. Revenue recognized in exces:
of amounts billed is classified as a current asader prepaid expenses and other current assetsumbilled to customers in excess of
revenue recognized to date are classified as amturability under deferred revenue. Under longrt€ontracts, amounts recorded in work in
process may not be realized or paid, respectivdthin a oneyear period. The full amount of contracts in pracasd billings in excess of co
and estimated earnings on uncompleted contragislisded in current assets and current liabilibeghe consolidated balance sheet,
respectively.

Stock-Based Compensation

The Company recognizes expense for stock-basedammsafion based on the fair value of options anticted stock on the grant date of
the awards. Fair value of options on the grant tatietermined using the Black-Scholes model, whicluires judgment in estimating the
expected term of the option, risk-free interest raikpected volatility of the Company’s stock andd#nd yield of the option. Fair value of
restricted stock on the grant date is equal tartheket price of RigNet's common stock on the dditgrant. The Company’s policy is to
recognize compensation expense for service-basartawn straight-line basis over the requisiteiserperiod of the entire award. Stobkse!
compensation expense is based on awards ultimatplycted to vest.

Taxes

Current income taxes are provided based on thiatexand rates in effect in the jurisdictions andrtries that the Company operates in
and revenue is earned. Deferred income taxes tdéfledax effect of net operating losses, foremndredits and the tax effects of temporary
differences between the carrying amount of assetdiabilities for financial statement and incora& purposes, as determined under enacted
tax laws and rates. Valuation allowances are astad when management determines that it is miogtylthan not that some portion or the
entire deferred tax asset will not be realized.. fe8eral deferred tax liabilities are recordedtfe unremitted earnings of foreign subsidiaries
that are not permanently reinvested, net of paefdreign tax credits; otherwise, no U.S fedeefiedred taxes are provided on foreign
subsidiaries. The financial effect of changes inléavs or rates is accounted for in the periodraatment.

From time to time, the Company engages in tramsagtin which the tax consequences may be subjentdertainty. In the normal coul
of business, the Company prepares and files taxngbased on interpretation of tax laws and reiguls, which are subject to examination by
various taxing authorities. Such examinations negylt in future tax and interest assessments lsettaxing authoritiesThe Company
evaluates its tax positions and recognizes onlyoemefits for financial purposes that, more likélgn not, will be sustained upon examination,
including resolutions of any related appeals dgdiion processes, based on the technical meritsegfosition.

The Company has elected to include income taxe@laterest and penalties as a component of incarmexpense.

Foreign Currency Translation

The U.S. dollar serves as the currency of measureamsl reporting for the Company’s consolidatedriicial statements. The Company
has certain subsidiaries with functional currenoBlorwegian kroner, British pound sterling, Awgian dollar or Brazilian real. Functional
currencies of all the Company’s other subsidiaaiesU.S. dollar.

Transactions occurring in currencies other tharfuhetional currency of a subsidiary have been eoted to the functional currency of
that subsidiary at the exchange rate in effedi@trtansaction date with resulting gains and losg#gded in current earnings. Carrying values
of monetary assets and liabilities in functionalreacies other than U.S. dollars have been traetskat U.S. dollars based on the U.S. exchang
rate at the balance sheet date and the resultiegfocurrency translation gain or loss is includedomprehensive income (loss) in the
accompanying financial statements.
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RIGNET, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

Recently Issued Accounting Pronouncements

In May 2011, the FASB issued Accounting Standardddte No. 2011-04 (ASU 2011-04), Fair Value Measuat: Amendments to
Achieve Common Fair Value Measurements and DiscioRequirements in U.S. GAAP and IFRS. Some ok#eamendments to the fair
value measurement guidance include the highesbestouse and valuation premise for nonfinancistasapplication to financial assets and
financial liabilities with offsetting positions imarket risks or counterparty credit risk, premiwnsliscounts in fair value measurement and fa
value of an instrument classified in a reportingtgis shareholders’ equity. Additional disclosuffes fair value measurements categorized in
Level 3 of the fair value hierarchy include a quiative disclosure of the unobservable inputs asslimptions used in the measurement, a
description of the valuation processes in plageraative description of the sensitivity of therfaalue to changes in unobservable inputs and
interrelationships between those inputs and thel iemhe fair value hierarchy of items that aré measured at fair value in the consolidated
balance sheet but whose fair value must be distlds8U 2011-04 became effective for the Compangisual and interim periods beginning
January 1, 2012. The adoption of ASU 2011-04 dichawe a material effect on the disclosures coathin the notes to the Company’s
consolidated financial statements.

In September 2011, the FASB issued Accounting StatsdUpdate No. 2011-08 (ASU 2011-08), Intangibl&oodwill and Other:
Testing Goodwill for Impairment which permits artignto first assess qualitative factors to deterenivhether it is more likely than not that
fair value of a reporting unit is less than itsrgarg amount as a basis for determining whethir ritecessary to perform the two-step goodwill
impairment test. The more-likely-than-not threshisldefined as having a likelihood of more thamp®@cent. An entity is not required to
calculate the fair value of a reporting unit unlts entity determines that it is more likely theot that its fair value is less than its carrying
amount. The Company adopted ASU 2011-08 as of daiy2012; however, the Company has elected ttiraomto calculate the value of
each reporting unit for the purpose of its annuaddyvill impairment testing. Therefore, the adoptadrASU 2011-08 did not have any impact
on the Company’s consolidated financial statements.

In July 2012, the FASB issued Accounting Standalddate No. 2012-02 (ASU 2012-02), Testing Indeéiflitved Intangible Assets for
Impairment. ASU 2012-02 amends the guidance omtestdefinite-lived intangible assets for impainmeThe revised guidance permits an
entity first to assess qualitative factors to defae whether it is more likely than not that andfidite-lived intangible asset is impaired as a
basis for determining whether it is necessary téope the quantitative impairment test. ASU 2012i92ffective for impairment tests
performed for fiscal years beginning after Septemitse 2012. The Company will adopt ASU 2012-02 adamuary 1, 2013. The Company
does not expect ASU 2012-02 to have any impactsofiniancial position and results of operation# &sa change in application of the
intangibles impairment test only.

In February 2013, the FASB issued Accounting Stedslblpdate No. 2013-02 (ASU 2013-02), Comprehensigeme (Topic 220):
Reporting of Amounts Reclassified Out of Accumute@ther Comprehensive Income. This update amendsukting Standards Updates N
2011-05 and 2011-12. This update requires the ptatsen of the components of amounts reclassifigcbd accumulated other comprehensive
income either on the face the statement of inconie the notes to the financial statements. The Gamg will adopt ASU 2013-02 as of
January 1, 2013. The Company does not expect thigtiad of ASU 2013-02 will have to have any impauntits financial position and results
of operations.

Note 2—Initial Public Offering, Preferred Stock and Warrants
Initial Public Offering

On December 20, 2010, the Company completed dalipitblic offering (IPO) consisting of 5,000,000ases of common stock priced at
$12.00 per share. The total shares sold in theioffeonsisted of 1,666,666 shares sold by sefitogkholders and 3,333,334 shares issuec
sold by the Company.
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As a result of the IPO, the Company received netgeds of approximately $35.4 million, after dethgtinderwriting discounts and
commissions of $2.8 million and additional offeriredated expenses of $1.8 million, of which $0.8ion was paid during the twelve months
ended December 31, 2010 with the balance paid gltiie three months ended March 31, 2011. From theisproceeds, the Company used
$0.2 million to compensate our key employees, iticlg executive officers and $0.2 million was usegay accrued and unpaid dividends on
preferred shares that were converted in conneetitnthe IPO.

On January 6, 2011, the underwriters of the IPQaésed their over-allotment option (Over-Allotmefay the sale of 750,000 shares of
common stock at $12.00 per share. The total stsatdsn the Over-Allotment included 250,000 comnstiares sold by selling stockholders
and 500,000 common shares issued and sold by tip&ty. Net proceeds to the Company from the sadbares in the Over-Allotment were
$5.5 million, after deducting underwriting discosiigind commissions of $0.4 million and addition& g related expenses of $0.1 million.

The Company anticipates that the remaining netqeds from the IPO and the Over-Allotment will bedifor capital expenditures,
working capital and other general corporate purposdich may include the acquisition of other basses, products or technologies. Howe
RigNet has no agreements or commitments for angifspacquisitions at this time.

Preferred Stock

In connection with the IPO in December 2010, thenBany converted all preferred stock to 3,470,22¢eshof common stock, settled
preference rights through the issuance of 1,678sb@bes of common stock, and redeemed accruecedsdthrough the payment of $0.2
million in cash and issuance of 513,003 share®wfraon stock in connection with the Company’s IP€oiRo the IPO, conversion and
redemption rights associated with preferred stoekevbifurcated based on an analysis of the featfréwe preferred stock agreements (Series
A, B, and C Preferred Stock), classified as nomenirand reported at approximate fair value.

RigNet is authorized to issue ten million sharepreferred stock. As of December 31, 2012 and 20& khares of preferred stock were
outstanding.

Warrants

The Company issued warrants in conjunction withiadeirfinancing arrangements, which were exercisapte issuance. Detachable
warrants are accounted for separately from the skhirity as additional paid-in capital. The allimais based on the relative fair value of the
warrant compared to the total fair value of the tgaurities at the time of issuance. Fair valugasifuments were determined using a
combination of the expected present value of futagh flows and a market approach. The presengwdlfuture cash flows is estimated using
the Company’s most recent forecast and the weightedage cost of capital. The market approach aisearket multiple on the related cash
generated from operations. Significant estimatesléermining fair value included cash flow fordsashe Company’s weighted average cost
of capital, projected income tax rates and markdtiples. Fair value calculations also considerfdievalue of the Company’s common stock
at the grant date, exercise price of the warraxjsected volatility, expected term, risk-free ietrrate and dividend yield.

No warrants were issued in the years ended DeceBih@012 or 2011. The assumptions used for wariastied in the years ended
December 31, 2010 were as follows:

Year Ended
December 31, 201
Expected volatility 47.5%
Expected term (in year 0.3
Risk-free interest rat 0.2%

Dividend yield —
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RigNet has warrants outstanding with exercise prafe$0.04 and $7.00 per share. The following tablamarizes the Company’s
warrant activity for the years ended December 81222011 and 2010:

Number of Weighted
Underlying Average
Shares Exercise Price
(in thousand:

Outstanding, January 1, 20 1,97¢ $ 3.7¢
Issued 22 $ 0.04
Exercisec (432) $ 0.04

Outstanding, December 31, 2C 1,56¢ $ 4.7C
Issued — $ —
Exercisec (31) $ 0.04

Outstanding, December 31, 20 1,53¢ $ 4.7¢
Issued — $ —
Exercisec — $ —

Outstanding, December 31, 20 1,53¢ $ 4.7¢

The weighted average remaining life in years ostautding warrants as of December 31, 2012, 2012ah@ was 3.0, 4.0 and 5.0 years,
respectively.

Note 3—Business and Credit Concentrations
The Company is exposed to various business and cd including interest rate, foreign currencyedit and liquidity risks.

Interest Rate Risk

The Company has significant interest-bearing litd at variable interest rates which generaliggogmonthly. The Company’s variable
borrowing rates are tied to LIBOR and prime resgltin interest rate risk (see Note 7—"Long-Term Delihe Company does not currently
use financial instruments to hedge these inteiglsexposures, but evaluates this on a continugistzand may put financial instruments in pl
in the future if deemed necessary.

Foreign Currency Risk

The Company has exposure to foreign currency aslg portion of the Company’s activities are comeldiin currencies other than U.S.
dollars. Currently, the Norwegian kroner and théi&r pound sterling are the currencies that coséderially impact the Company’s financial
position and results of operations. The Companigtotical experience with exchange rates for tteeseencies has been relatively stable, and
consequently, the Company does not use finangaiuments to hedge this risk, but evaluates it oardinual basis and may put financial
instruments in place in the future if deemed neags$-oreign currency translations are reportegicesmulated other comprehensive income
(loss) in the Company’s consolidated financialestants.

Credit Risk

Credit risk, with respect to accounts receivaldalue to the limited number of customers concesdrat the oil and gas industry. The
Company mitigates the risk of financial loss froefalilts through defined collection terms in eacht@art or service agreement and periodic
evaluations of the collectability of accounts reedie. The evaluations include a review of custoonedit reports and past transaction history
with the customer. The Company provides an allowdoc doubtful accounts which is adjusted whenGobenpany becomes aware of a spe
customer’s inability to meet its financial obligats or as a result of changes in the overall agfragcounts receivable.
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Year Ended December 31

2012 2011 2010
(in thousands

Accounts receivabl $41,83: $ 28,08 $18,59:

Allowance for doubtful accounts, January (1,73%) (2,620 (2,620
Current year provision for doubtful accou (264) 65 —
Write-offs 194 81¢ —

Allowance for doubtful accounts, December (1,807%) (1,737) (2,620)

Accounts receivable, n $40,02¢ $ 26,35( $15,97:

During 2012, 2011 and 2010, the Company had oméfisignt customer comprising 11.6%, 12.0% and 10d8%s revenue, respectivel

Liquidity Risk
The Company maintains cash and cash equivalemdesgavith major financial institutions which, ah#s, exceed federally insured
limits. The Company monitors the financial conditiof the financial institutions and has not expeeesl losses associated with these account
during 2012, 2011 or 2010. Liquidity risk is manddpy continuously monitoring forecasted and actaah flows and by matching the matu
profiles of financial assets and liabilities (seat®&7—‘Long-Term Debt").

Note 4—Acquisitions
LandTel

Prior to 2010, the Company had acquired a 93.0%raking interest in LandTel resulting in a 7.0%dezmable, non-controlling interest
in LandTel. In connection with this acquisitiongt@ompany entered into an agreement which prowigedon-controlling interest owners a
right to sell their interest in LandTel to the Caany, with a purchase price determinable based @yesed-upon formula. In August 2010, the
Company acquired the remaining redeemable non-@btng interest for $4.7 million in cash. As of Deober 31, 2012, 2011 and 2010,
LandTel is a wholly owned subsidiary.

The Company uses the acquisition method of acaogifisir acquisitions of non-controlling interest. dém the acquisition method,
purchases or sales of non-controlling equity irgeréhat do not result in a change in control asanted for as equity transactions. As such,
the underlying asset and liability balances didat@nge for these acquisitions of non-controllimgiiest.

The following table reconciles redeemable, non+adimg interest for the year ended December 31,02(n thousands):

Balance, January 1, 20. $ 4,57¢
Adjustment to redemption valt 50
Acquisition of nol-controlling interes (4,65))
Non-controlling owner distribution —
Net income 25

Balance, December 31, 20 $ —

Nessco

On July 5, 2012, RigNet acquired 100% of Nesscdla@rdeenbased international company operating in the faélttlecommunication
systems integration for the oil and gas industy ah aggregate purchase price of $42.6 milliohpheash acquired of $6.0 million. This
acquisition broadens and strengthens RigNet's conizations offerings to the oil and gas industrigwing the Company to provide its
services over the life of the field from drillingrough production, both offshore and onshore, atdha globe.
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The assets and liabilities of Nessco have beendedamt their estimated fair values at the datcqgtiisition. The excess of the purchase
price over the estimated fair values of the undieglyet tangible and identifiable intangible assetd liabilities has been recorded as goodwill
The Company’s allocation of the purchase priceéimpinary as the amounts related to contingensio®ration, identifiable intangible assets,
and the effects of income taxes resulting fromtthesaction, are still being finalized. Any matérmeeasurement adjustments will be recorded
retroactively to the acquisition date.

The goodwill of $19.7 million, arising from the adgsition, consists largely of the synergies andepthenefits that the Company believes
will result from combining the operations of ther@many and Nessco, as well as, other intangiblesatisa do not qualify for separate
recognition, such as assembled workforce in platieeadate of acquisition. None of the goodwillogrized is expected to be deductible for
income tax purposes. The acquisition of Nesscdudieg goodwill, is included in the Company’s colidated financial statements as of the
acquisition date and is reflected in the Europeatafreporting segment.

Weighted Average

Estimated Useful

Life (Years) Fair Market Values
(in thousands

Current assel $22,213(a)(b)
Property and equipme 7,744
Identifiable intangible asset

Trade nam 7.C $ 4,35:

Covenant not to compe 1.7 151

Backlog 1.7 1,11¢€

Customer relationshir 7.C 11,70¢

Total identifiable intangible asse 17,32¢
Goodwill 19,67¢(b)
Other asset 57&
Liabilities (19,04)

Total purchase price (; $ 48,49

(@) Includes $2.1 million of contingent considevatpaid between July and December 2012 based arolieetion of specific third-party
revenue
(b) Includes $0.5 million tax impact related to the tiogent consideratior

In connection with the Nessco acquisition, the Canypincurred incremental expenses for the year&ebdeember 31, 2012 of $1.4
million related to legal, accounting and valuatsamvices, which are reflected in general and advinative expenses.

Actual and Pro Forma Impact of the Nessco Acquoisi

Nessco’s revenue and net loss included in the Cidlased Statements of Income (Loss) and Compretieriscome (Loss) for the year
ended December 31, 2012 were as follows (in thasgan

Year Ended
December 31, 201
(in thousands

Revenue $ 23,415
Net loss $ (1,24¢)
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As RigNet has a fiscal year ending on DecembemgilNessco has a fiscal year ending on March 3lynhedited pro forma combined
statements of income for year ended December 31, 20mbines the historical results of RigNet far yfear ended December 31, 2011 with
the historical results of Nessco for the year eridacch 31, 2012.

The following table represents supplemental pranfoinformation as if the Nessco acquisition haduosa on January 1, 2011. Pro
forma adjustments include:

. Reverse Nessco depreciation and amortization grattieg depreciation and amortization based omed#éd fair values and
remaining lives of the acquired assets at the afadequisition.

. Adjust interest expense to recognize interest esqpas if the acquisition-related debt of RigNet badn outstanding at
January 1, 201!

. Record nonrecurring transaction costs as if theldeen incurred in 2011 rather than 2C

Year Ended December 31

2012 2011
(in thousands

Revenue $191,26: $162,27(
Expense! 177,93t 153,92!
Net income from continuing operatio $ 13,32! $ 8,341
Net income from continuing operations attributaol&igNet, Inc. commo

stockholder: $ 13,18¢ $ 8,10
Net income per share from continuing operationsbattable to RigNet, Inc

common stockholder:
Basic $ 0.8t $ 058
Diluted $ 077 $ 0.4¢

Note 5—Goodwill and Intangibles
Goodwill

Gooduwill consists of amounts recognized from thguisitions of LandTel, included in the Americasaging segment, and OilCamp and
Nessco, included in the Europe/Africa reportingnsegt. The goodwill primarily relates to the grovpitospects foreseen for the compai
acquired, synergies between existing businesshanddquirees and the assembled workforce of théracgcompanies. Goodwill balances anc
changes therein, by reportable segment, as of@rttid¢ years ended December 31, 2012 and 201k dodl@aws:

Americas Europe/Africa Total
(in thousands
Balance, January 1, 20. $10,89: $  2,94¢ $13,84:
Foreign currency translatic — (45) (45)
Balance, December 31, 20 10,89: 2,90: 13,79¢
Nessco acquisitio — 19,67¢ 19,67¢
Foreign currency translatic — 1,01t 1,01t
Balance, December 31, 20 $10,89: $ 23,59¢ $34,48¢
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Intangibles

Intangibles consist of customer relationships aeguas part of the LandTel, OilCamp and Nesscoiaitiqus, as well as brand name,
backlog and covenants not to compete acquiredra®filne Nessco acquisition. Intangibles alsoudels internal-use software. The following
table reflects intangibles activities for the yeansled December 31, 2012 and 2011:

Covenan Customer
Brand Not To Relation-
Name Compete Backlog ships Software Total
(in thousands, except estimates liv
Intangibles acquire $ — $ — $ — $9,77¢  $1,37¢  $11,15:
Accumulated amortization and foreign currency tlatien, January 1, 201 — — — (3,886 (507) (4,387
Balance, January 1, 20. — — — 5,89: 874 6,76¢
Additions — — — — 27C 27C
Amortization expens — — — (909 (28€) (1,190
Foreign currency translatic — — — (14) 17 3
Balance, December 31, 20 — — — 4,97¢ 87t 5,84¢
Additions 4,35 151 1,11¢€ 11,70¢ 13t 17,46:
Amortization expens (317 (46) (341) (1,772) (32¢) (2,809
Foreign currency translatic 173 5 38 523 (4 73t
Balance, December 31, 20 $4,20¢ $ 11C $ 81: $1543.! $ 67& $21,24!
Weighted average estimated lives (ye. 7.C 1.7 1.7 7.¢ 5.C
The following table sets forth amortization expefgeintangibles over the next five years (in thandgs):
2013 $ 4,23t
2014 3,57
2015 3,39(
2016 3,22¢
2017 3,22¢
Thereafte! 3,581
$21,24
Note 6—Property and Equipment
Property and equipment consists of the following:
Estimated December 31
Lives 2012 2011
(in years) (in thousands
Telecommunication and computer equipn 1-5 $114,00( $ 88,28¢
Furniture and othe 5-7 6,817 5,47:
Building 10 4,57¢ —
Land — 1,468 —
126,85¢ 93,76!
Less: Accumulated depreciati (80,206) (61,106

$ 46,65( $ 32,65t

Depreciation expense associated with property gngpment was $14.7 million, $13.4 million and $1&illion for the years ended

December 31, 2012, 2011 and 2010, respectively.
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Note 7—Long-Term Debt

As of December 31, 2012 and 2011, the followinglitracilities and long-term debt arrangements Miitlancial institutions were in
place:

December 31

2012 2011
(in thousands

Term loan, net of unamortized deferred financingts $61,18¢ $23,45¢

Equipment note 10¢ 66

61,29! 23,52(

Less: Current maturities of lo-term debt (9,427) (8,735

$51,87: $14,78¢

Term Loan

The Company has a term loan (Term Loan) with twitigipating financial institutions. In July 2012e& Company amended its Term
Loan, increasing the principal balance by $47.2iomiland extending the maturity of the loan fromyM2014 to July 2017.

Additionally, the amended Term Loan bears an istenate of LIBOR plus a margin ranging from 2.25%8t50%, based on a ratio of
funded debt to Adjusted EBITDA, a non-GAAP finareiseasure as defined in the agreement. Intergstyiable monthly along with quarterly
principal installments of $2.4 million, with thelbace due July 31, 2017. The weighted averageesteate for the years ended December 31,
2012, 2011 and 2010 were 3.3%, 4.0% and 5.1%, cégply, with an interest rate of 3.5% at DecemB&r2012.

The Term Loan is secured by substantially all teets of the Company. As of December 31, 2012T¢hen Loan had outstanding
principal of $61.7 million.

Revolving Loans

Under the amended and restated credit agreemesdt daly 2, 2012, The Company secured a $10.0 mitewolving credit facility
which, subject to a borrowing base calculation Hag®on eligible receivables, can be used for waykiapital, performance bonds and lettel
credit. As of December 31, 2012, no draws have lbeshe on the facility.

Performance Bonds

On September 14, 2012, Nesscolnvsat Limited, aidialog of RigNet Inc., secured a performance baaddlity with a lender in the
amount of £4.0 million. Interest of 1.5% per annigrpaid quarterly on the utilized portion of theifdy. This facility has a maturity date of
June 30, 2017. As of December 31, 2012, the amanailable under this facility was £3.5 million. Heeperformance bonds also require the
Company to maintain restricted cash balances tateddlize these outstanding performance bondefAsecember 31, 2012, the Company
restricted cash of $1.0 million and $1.8 million,current and long-term assets, respectively, tisfgahis requirement.

Covenants and Restrictions

The Company’s Term Loan contains certain covenamdsrestrictions, including restricting the paymeitash dividends under default
and maintaining certain financial covenants such eio of funded debt to Adjusted EBITDA, a nGAAP financial measure as defined in
agreement, and a fixed charge coverage ratioyldafault occurs related to these covenants, tpaidmrincipal and any accrued interest shal
be declared immediately due and payable. As of Déee 31, 2012 and 2011, the Company believes itimvasmpliance with all covenants.
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Deferred Financing Costs

The Company incurred legal and bank fees assooitadhe Term Loan, and certain amendments thevdtech were capitalized and
reported as a reduction to long-term debt. Defefiresthcing costs are expensed using the effectiterést method over the life of the
agreement. For the years ended December 31, 2@11204ri, deferred financing cost amortization ofi$@illion is included in interest exper
in the Company’s consolidated financial statements.

Debt Maturities

The following table sets forth the aggregate ppatimaturities of long-term debt, net of deferrghficing cost amortization (in
thousands):

2013 $ 9,42:
2014 9,38¢
2015 9,381
2016 9,41(
2017 23,68:

Total debt, including current maturiti $61,29:

Note 8—Related Party Transactions

One of the Company’s directors is the presidentdmelf executive officer of a drilling corporatievhich is also a customer of the
Company. Revenue recognized for the years endedriiaer 31, 2012, 2011 and 2010 were $1.5 millior6 &dllion and $0.6 million,
respectively, for services performed by the Comparthe ordinary course of business.

Note 9—Fair Value Measurements
The Company uses the following methods and assongto estimate the fair value of financial instants:
» Cash and Cash Equivalen— Reported amounts approximate fair value based otedumarket prices (Level 1
* Restricted Casl— Reported amounts approximate fair val

* Accounts Receivabl— Reported amounts, net of the allowance for dallsifcounts, approximate fair value due to the tsfeom
nature of these asse

» Accounts Payable, Including Income Taxes Payabledaficcrued Expense— Reported amounts approximate fair value duedo th
short term nature of these liabilitie

* Long-Term Debt— The carrying amount of the Company’s floatingerdebt approximates fair value since the intessrpaid are
based on short-term maturities and recent quoted feom financial institutions. The estimated fafue of debt was calculated
based upon observable (Level 2) inputs regarditegest rates available to the Company at the ereddi respective perio

» Preferred Stock Derivative— All preferred stock derivatives were settled intiagely prior to the Company’s IPO in December
2010 (see Note 2—"Initial Public Offering, Prefadr8tock and Warrants”). Prior to settlement, adifprred stock derivatives were
reported at approximate fair value based upon wrebble (Level 3) input:

F-20



Table of Contents

RIGNET, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

Fair value is the price that would be receivedaiban asset or paid to transfer a liability incaderly transaction between market
participants at the measurement date. For itemsatkanot actively traded, fair value reflects finige in a transaction with a market participant
including an adjustment for risk, not just the mtokmarket value. The fair value measurement stahelstablishes a fair value hierarchy that
prioritizes the inputs to valuation techniques utetheasure fair value. As presented in the tableviy the hierarchy consists of three broad
levels:

Level 1—Inputs are unadjusted quoted prices irvaatiarkets for identical assets and liabilities hade the highest priority.

Level 2—Inputs are observable inputs other thartefliprices considered Level 1. Level 2 inputs aaeket-based and are directly
or indirectly observable, including quoted pricesgimilar instruments in active markets; quoteidgs for identical or similar
instruments in markets that are not active; or atidun techniques whose inputs are observable. Witeservable inputs are
available, directly or indirectly, for substantiathe full term of the asset or liability, the ingnent is categorized in Level 2.

Level 3—Inputs are unobservable (meaning theyceflee Company’s assumptions regarding how mar&etigipants would price
the asset or liability based on the best availaiftemation) and therefore have the lowest prioriyfinancial instrument’s level
within the fair value hierarchy is based on thedstlevel of any input that is significant to tlaér fvalue measurement. RigNet
believes it uses appropriate valuation technigsiesh as market-based valuation, based on the Bhsitgputs to measure the fair
values of its assets and liabilities. The Companmglsiation technique maximizes the use of obseevadguts and minimizes the use
of unobservable inputs.

The Company had no derivatives as of December@12,2011 or 2010. Derivatives not designated dgihg instruments as of
December 31, 2009 consisted of preferred stockesinn and redemption rights of $30.4 million, whigere accounted for at fair value ba
on level 3 inputs. The fair value of preferred &tderivative liabilities classified as Level 3 clgal as follows during 2010:

Year Ended
December 31, 201
(in thousands

Balance, January 1, 20. $ 30,44¢
Unrealized (gains) losses included in earni 17,19(
Derivative related to preferred stock dividel 2,10¢
Conversion of preferred stor (49,749

Balance, December 31, 20 $ —

Dividends were paid on Series B and C Preferreckstothe form of additional shares, each with amsion rights, which are bifurcated
and reported at fair value (see Note 2—“Initial RuBffering, Preferred Stock and WarrantsThe Level 3 amounts representing the chan
fair value of derivatives included in the Compangtmsolidated financial statements for the yeaedridecember 31, 2010, was $(17.2)
million.

The Company’s non-financial assets, such as gobdmiéingibles and property and equipment, are orealsat fair value, based on level
3 inputs, when there is an indicator of impairmemd recorded at fair value only when an impairnoéiatrge is recognized.
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Note 10—Commitments and Contingencies
Operating Leases

The Company leases office space under lease agneemiring on various dates through 2017. The @anmyg recognized expense un
operating leases of $2.1 million, $1.5 million &M2 million for the years ended December 31, 2Q021 and 2010, respectively. As of
December 31, 2012, future minimum lease obligatisese as follows (in thousands):

2013 $2,18¢
2014 79C
2015 49¢
2016 10¢
2017 45

$3,62¢

Commercial Commitments

The Company enters into contracts for satellitedipadth and other network services with certain jmevs. As of December 31, 2012,
Company had the following commercial commitmentatesl to satellite and network services (in thodsn

2013 $19,71¢
2014 9,29t
2015 4,40(
2016 2,03:
2017 1,03¢

$36,47"

Litigation
The Company, in the ordinary course of business daimant or a defendant in various legal promegy] including proceedings as to

which the Company has insurance coverage and thasenay involve the filing of liens against them@@any or its assets. The Company does
not consider its exposure in these proceedingsjichdhlly or in the aggregate, to be material.

Taxes

The Internal Revenue Service (IRS) is in the fstabes of performing an audit of the Company’s 2@t06me tax return. The Company
has not received the final assessment from theblR®xpects the audit and, if necessary, the appeatess will be complete within the next
twelve months. The Company does not believe treafittal settlement will have a material changeuoftnancial position or results of
operations for the year ended December 31, 20gN&idoes not anticipate significant changes irr¢ineaining unrecognized tax benefits
within the next twelve months.
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Note 11—Stock-Based Compensation
The Company has three stock-based compensatios gtagiescribed below.

2010 Omnibus Incentive Plan

In May 2010, the Board of Directors adopted the@Q@nibus Incentive Plan (2010 Plan). Under theD2Rlan, the Board of Directors
or its designated committee is authorized to issu@rds representing a total of three million shafesommon stock to certain directors,
officers and employees of the Company. Awards nwinlithe form of new stock incentive awards or @msiincluding (i) incentive or non-
qualified stock options, (ii) stock appreciatioghts, (iii) restricted stock, (iv) restricted stagkits, (v) performance stock, (vi) performance
units, (vii) director awards (viii) annual cashémtive awards, (ix) cash-based awards, (x) sultistit@wards or (xi) other stock-based awards,
as approved by the Board of Directors or its desligth committee. The stock incentive awards ansogtijranted under the 2010 plan will
generally expire at the earlier of a specified geafter termination of service or the date spedifty the Board of Directors or its designated
committee at the date of grant, but not more tearnyears from such grant date.

During the year ended December 31, 2012, the Coyngiamted 130,723 shares of restricted stock tmicedirectors, officers and
employees of the Company under the 2010 Plan. iBeestrshares have no exercise price and are coaditgsued and outstanding common
stock. Restricted shares issued to officers andmraps, totaling 95,466 shares, generally vest avfeur year period of continued
employment, with 25% of shares vesting on eachefitst four anniversaries of the grant date. Retetd shares issued to directors, totaling
35,257 shares, generally either vest immediatelyest over a two year period of continued servidd) 50% of shares vesting on each of the
first two anniversaries of the grant date. As ot®waber 31, 2012, 51,811 shares of restricted stack vested, 18,273 shares of restricted
stock have been forfeited and 204,749 shares tfatesl stock were outstanding.

During the year ended December 31, 2012, the Coynglan granted 215,563 stock options to certaiicefé and employees of the
Company under the 2010 Plan. Options granted ddinisgoeriod have an exercise price of $17.08,r@raotual term of ten years and vest ove
a four year period of continued employment, wit®@8f options vesting on each of the first four aensaries of the grant date.

2006 Long-Term Incentive Plan

In March 2006, the Board of Directors adopted tigiNet 2006 LongFerm Incentive Plan (2006 Plan). Under the 20061 Rlze Board ¢
Directors is authorized to issue options to pureHaigNet common stock to certain officers and elygés of the Company. In general, all
options granted under the 2006 Plan have a cou#biglrm of ten years and a four-year vesting gemadth 25.0% of the options vesting on
each of the first four anniversaries of the graatedThe 2006 Plan authorized the issuance of thikien options, which was increased to five
million in January 2010, net of any options retutoe forfeited. As of December 31, 2012, the Conyplaas issued 981,125 options under the
2006 Plan, of which 152,568 options have been ésextc207,811 options have been returned or fedeind 620,746 options are outstanding
The Company will issue no additional options urttier2006 Plan as the Company’s Board of Directassrbsolved to freeze the 2006 Plan.

2001 Stock Option Plan

The 2001 Performance Stock Option Plan (2001 Ries)authorized to issue options to purchase Rigbi@imon stock to certain office
and employees of the Company. Options granted tthde2001 Plan vest either (a) over a four-yeantevith 25.0% of the options vesting on
each of the first four anniversary dates of thengoa (b) over a three-year term, with 25.0% of dipdions vesting 30 days after the grant date
and 25.0% vesting on each of the first three amsarg dates of the grant. Vested options, whictelret been forfeited, are exercisable in
whole or in part during the option term, which does exceed ten years. The 2001 Plan authorizeidg¢hance of 0.6 million options. As of
December 31, 2012, the Company has issued 130@&hs under the 2001 Plan, of which 102,057 optioaive been exercised, 22,660
options have been returned and 6,250 options dstamdling. The Company will issue no additionaiam under the 2001 Plan as the
Company’s Board of Directors has resolved to frebee2001 Plan.

F-23



Table of Contents

RIGNET, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

Share Appreciation Rights (SARS)

In August 2006, in connection with RigNet’s acqti@si of LandTel, LandTel issued a total of 9,67&rghappreciation rights to certain
employees, using a baseline share price of $1G#06hare. Since August 2006, 4,838 SARs have foefited. During 2011, share
appreciation on the remaining 4,838 SARs resulteahiincrease in the value of the SARs of $0.5onilwhich was recognized to
compensation expense. For the years ended Dec&hp2010, the fair value of SARs was less than $tllon.

During 2012, all remaining SARs were exercised eash totaling $0.5 million was paid to the emplaykelding the SARs. No SARs
were outstanding as of December 31, 2012. No @Aéts have been issued by the Company other thae theued by LandTel in August
2006. The Company has not issued nor does it diyrdesive plans to issue any additional SARs orather awards which would be classified
as a liability awards or settled in cash.

There are no dividends related to stock optiorsdricted stock, SARs or common stock.

Stock-based compensation expense related to thep&uois stock-based compensation plans for the yaated December 31, 2012,
2011 and 2010 was $2.5 million, $1.5 million and4$@illion, respectively, and accordingly, redu@ecbme for each year.

There were no significant modifications to the thstock-based compensation plans during the yedesdeDecember 31, 2012, 2011 anc
2010. As of December 31, 2012 and 2011, there $&& million and $3.0 million, respectively, of &unrecognized compensation cost
related to unvested equity awards granted and égbée vest, under the 2010 Plan, the 2006 Plaritteng001 Plan. This cost is expected t
recognized on a remaining weighted-average pefficd@years.

All outstanding equity instruments are settledtotk. The Company currently does not have any asvacdounted for as a liability. The
fair value of each stock option award is estimatedhe grant date using a Black-Scholes optionatada model, which uses certain
assumptions as of the date of grant:

» Expected Volatility—based on peer group price volatility for periodsiealent to the expected term of the optir

» Expected Tern—expected life adjusted based on management'ssktéstate for the effects of non-transferabilityeeise
restriction and behavioral consideratic

» Risk-Free Interest Rate—risk-free rate, for periods within the contracttezims of the options, is based on the U.S. Trgagetd
curve in effect at the time of gra

« Dividend Yield—expected dividends based on the Com'’s historical dividend rate at the date of gt
The assumptions used for grants made in the yededeDecember 31, 2012, 2011 and 2010 were asviallo

Year Ended December 31

2012 2011 2010
Expected volatility 50% 5C% 58%
Expected term (in year 7 7 4
Risk-free interest rat 2.8% 2.8% 2.1%

Dividend yield — — —

Based on these assumptions, the weighted averagalize of options granted, per share, for theyemded December 31, 2012, 2011
and 2010 was $9.45, $9.73 and $3.92, respectively.

The fair value of each restricted stock award @ngtant date is equal to the market price of RigNstbck on the date of grant. The
weighted average fair value of restricted stocktgd, per share, for the year ended December 32, 20d 2011 was $17.02 and $18.21,
respectively.
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The following table summarizes the Company’s stoption activity as of and for the years ended Ddmem31, 2012, 2011 and 2010:
Year Ended December 31

2012 2011 2010
Number of Weighted Number of Weightec Number of Weighted

Underlying Average Underlying Average Underlying Average
Exercise Exercise Exercise
Shares Price Shares Price Shares Price
(in thousands, except per share amot
Balance, January 97¢ $ 9.3¢ 81C $ 7.1 74 $ 6.7¢
Grantec 21¢ $ 17.0¢ 20¢ $17.9¢ 137 $ 8.4¢
Exercisec (1449 $ 6.22 (14 $ b5.5¢ a7 $ 0.57
Forfeited (31) $14.8¢ (28) $11.3¢ (53 $ 7.8t
Expired — $ — — $ — — $ —
Balance, December 3 1017 $1127  97¢ $ 93¢ _ 81C $ 7.1:
Exercisable, December & 58¢ $ 8.21 58¢ $ 7.1Z 41€ $ 6.9z
Year Ended December 31
2012 2011 2010
(in thousands
Intrinsic value of options exercis $2,56¢ $24C $197
Fair value of options veste $ 73€ $43¢ $332

The following table summarizes the Company’s retgd stock activity as of and for the years endeddinber 31, 2012 and 2011:

Year Ended December 31

2012 2011
(in thousands
Balance, January 13t —
Grantec 131 144
Vested (52 —
Forfeited 9 9
Balance, December 3 20E 13t

The weighted average remaining contractual tergrears for equity awards outstanding as of andheryears ended December 31, 2012
2011 and 2010 was 7.0 years. At December 31, 2Qdiyeawards vested and expected to vest totalednillion with awards available for
grant of approximately 2.4 million.
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The following is a summary of changes in unvestpdgtg awards, including stock options and restdcitock, as of and for the years
ended December 31, 2012, 2011 and 2010:

Number of Weighted

Average Grant
Underlying
Date Fair
Shares Value
(in thousands

Unvested equity awards, January 1, 2 45€ $ 2.1¢
Grantec 137 $ 3.91
Vested (167) $ 1.9¢
Forfeited (32 $ 2.0¢
Unvested equity awards, December 31, 2 394 $ 2.82
Grantec 352 $ 13.2(
Vested (189 $ 2.31
Forfeited (39) $ 9.0¢
Unvested equity awards, December 31, 2 51¢ $ 9.5¢
Grantec 347 $ 12.4¢
Vested (192 $ 8.617
Forfeited (36) $ 10.0¢
Unvested equity awards, December 31, 2 63¢€ $ 11.41

Note 12—Income (Loss) per Share

Basic earnings per share (EPS) are computed bgigvnet income (loss) attributable to RigNet comnstockholders by the number of
basic shares outstanding. Basic shares equaltdleofdhe common shares outstanding, weightedhf@average days outstanding for the
period. Basic shares exclude the dilutive effeatahmon shares that could potentially be issueddatige conversion of preferred stock,
exercise of stock options, exercise of warrantsatisfaction of necessary conditions for contintyeissuable shares. Diluted EPS is computed
by dividing net income (loss) attributable to Righdemmon stockholders by the number of diluted ahautstanding. Diluted shares equal the
total of the basic shares outstanding and all figiénissuable shares, weighted for the averages datstanding for the period. The Company
uses the treasury stock method to determine tbéwdileffect. The following table provides a recitintion of the numerators and denomina
of the basic and diluted per share computationsdébincome (loss) attributable to RigNet, Inc. coom stockholders:

Year Ended December 31

2012 2011 2010
(in thousands

Net income (loss) attributable to RigNet, Inc. &toalders $11,88: $ 9,51¢ $(15,597)
Less: Dividends accrued on preferred st — — 1,05¢
Less: Derivatives related to preferred stock dinie(See Note 9 - Fair Value

Measurements — — 2,10¢
Less: Adjustment to redeemable, non-controllingriest redemption value (See Note

4—Acquisitions) — — 50
Net income (loss) attributable to RigNet, Inc. coomstockholder $11,88: $ 9,51¢ $(18,807)
Weighted average shares outstanding, t 15,59 15,381 5,571
Effect of dilutive securitie: 1,42¢ 1,427 —
Weighted average shares outstanding, dil 17,017 16,81« 5,571
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All equivalent units were anti-dilutive for the yeanded December 31, 2010. Anti-dilutive share esjants excluded from the earnings
per share computations totaled 4.8 million or tharyended December 31, 2010 and related to ouistppreferred shares, options and
warrants.

Note 13—Segment Information

Segment information has been prepared consisténttind components of the enterprise for which sgpdinancial information is
available and regularly evaluated by the chief afieg decision-maker for the purpose of allocategpurces and assessing performance.
Certain operating segments are aggregated intoepaetable segment based on similar economic ctearstics.

In connection with the Nessco acquisition, the Canypevaluated its current core assets and opesationl organized them into three
segments based on geographic location. AccordiiRjtyNet now considers its business to consist fetlieportable segments:

 Americas.The Americas segment provides remote communicatiensces for offshore and onshore drilling rigsl @noduction
facilities, as well as, energy support vesselsahdr remote sites. The Americas segment servieggeaformed out of the
Company’s United States and Brazil based office®fshore and offshore customers and rig sitegddaan the western side of the
Atlantic Ocean primarily in the United States, Maxiand Brazil, and within the Gulf of Mexic

» Europe/Africa. The Europe/Africa segment provides remote commuinics services for offshore drilling rigs, produstifacilities,
energy support vessels and other remote siteselhasy systems integration projects. The Europ@&afsegment services are
performed out of the Company’s Norway and Unitedd¢iom based offices for customers and rig sitestéaton the eastern side of
the Atlantic Ocean primarily off the coasts of theited Kingdom, Norway and West Afric

* Middle East/Asia Pacific (MEAP)The MEAP segment provides remote communicationdces for onshore and offshore drilling
rigs, production facilities, energy support vesseld other remote sites. The MEAP segment seraiceprimarily performed out of
the Company’s Qatar and Singapore based officesufsiomers and rig sites located on the easteenddithe Atlantic Ocean
primarily around the Indian Ocean in Qatar, Saudib%a and India, around the Pacific Ocean nearraligt and within the South
China Sea

Corporate and eliminations primarily representdlonated corporate office activities, interest expe, income taxes and eliminations.
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The Company'’s business segment information as @farmnthe years ended December 31, 2012, 2011 @hd i8 presented below. Prior
year information has been recast to conform tacthreent year presentatic

Corporate and Consolidatec
Americas Europe/Africa MEAP Eliminations Total
(in thousands

2012
Revenue $49,88. $ 65,20 $46,58: $ — $ 161,66¢
Cost of revenue (excluding depreciation and amatitn) 22,59¢ 37,38¢ 17,118 3,97¢ 81,07:
Depreciation and amortizatic 7,40¢ 5,07: 5,01( 42 17,53¢
Selling, general and administrati 7,38t 7,55¢ 4,331 20,99( 40,26¢
Operating income (los: $12,48¢ $ 15,18t $20,12¢ $ (25,000 $ 22,79¢
Total asset 88,15 115,64¢ 42,157 (30,02¢ 215,93:
Capital expenditure 9,122 3,62: 8,197 141 21,08:

2011
Revenue $41517 $ 3437. $33,78: % (317) $ 109,35!
Cost of revenue (excluding depreciation and ameatitin) 20,48¢ 13,16¢ 12,33t 2,65¢ 48,64¢
Depreciation and amortizatic 6,74: 3,05z 4,96¢ (180) 14,58¢
Selling, general and administrati 7,89/ 5,411 3,55¢ 12,37 29,23¢
Operating income (los: $6,39% $ 1273¢ $1292: $ (15169H) $ 16,89
Total asset 86,15¢ 33,21 34,31: (12,759 140,92:
Capital expenditure 10,50¢ 3,73¢ 5,281 247 19,761

2010
Revenue $31,857 $ 31,49 $29,90( $ (320 $ 92,92
Cost of revenue (excluding depreciation and amatitn) 15,86: 12,54¢ 11,47( 2,60: 42,47¢
Depreciation and amortizatic 7,09¢ 3,08( 4,94( (139 14,98:
Selling, general and administrati 4,94¢ 3,27¢ 3,55: 11,08: 22,85¢
Operating income (los: $395¢ $ 1258 $9937 $ (13,879 $ 12,60(
Total asset 80,16 26,64 18,37 4,607 129,78!
Capital expenditure 6,47¢ 2,44¢ 4,08: 81 13,09

The following table presents revenue earned froth bar domestic and international operations ferytbars ended December 31, 2012,
2011 and 2010. Revenue is based on the locatiorevdeevices are provided or goods are sold. Dtigetonobile nature of our customer base
and the services we render, we work closely withaustomers to ensure rig or vessel moves arelglosanitored to ensure location of service
information is properly reflected.

Year Ended December 31

2012 2011 2010

(in thousands
Domestic $ 36,931 $ 35,02 $25,957
Internationa 124,73: 74,33: 66,96
Total $ 161,66 $109,35! $92,92:
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The following table presents long-lived assetsifoth our domestic and international operationsfdsgember 31, 2012 and 2011.

December 31

2012 2011
(in thousands
Domestic $ 28,41 $26,58(
Internationa 73,96¢ 25,72(
Total $102,38( $52,30(

Note 14—Income Taxes
Income Tax Expense
The components of the income tax expense are:
Year Ended December 31

2012 2011 2010
(in thousands

Current:
Federa $ 14 $ (137) $ —
State 27¢ 98 9
Foreign 6,56/ 5,99¢ 3,72
Total current 6,85: 5,95¢ 3,73¢
Deferred:
Federa 2,371 1,22( 3,04¢
State — (6C) 157
Foreign (497 (613) 1,73(
Total deferrec 1,88( 547 4,93¢
Income tax expens $8,73:¢ $6,50: $8,66¢

The following table sets forth the components abime (loss) before income taxes:

Year Ended December 31
2012 2011 2010
(in thousands

Income (loss) before income taxes:
United State: $(5,93€) $(5,799 $(25,319)
Foreign 26,69( 22,05 18,701
$20,75¢ $16,25¢ $ (6,607)
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Income tax expense differs from the amount comphyedpplying the statutory federal income tax @t85.0% to income (loss) before
taxes as follows:

Year Ended December 31

2012 2011 2010
(in thousands

United States statutory federal income tax $ 7,26¢ $5,68¢ $(2,317)
Non-deductible expenst 59¢ 491 91C
Non-deductible financial expens — — 6,01¢
U.S. tax on foreign earnings, net of tax cre (4,235 (32 5,37¢
Changes in valuation allowanc 4,67¢ 1,00 (2,927)
Tax credits (39 (137) (1,08))
State taxe 334 38 (169
Effect of operating in foreign jurisdictior (599 (989 (1,477
Non-controlling interest in U.S. subsidia — — (95)
Changes in prior year estima (283) (2593 (88)
Changes in uncertain tax bene 1,02 73t 4,91¢
Revisions of deferred tax accou (1449 (143 (517
Other 137 (94) 103
Income tax expens $8,73¢ $6,50: $ 8,66¢

Deferred Tax Assets and Liabilities

The Company’s deferred tax position reflects thietave effects of the temporary differences betwdhencarrying amounts of assets and
liabilities for financial reporting purposes ane thmounts used for income tax reporting. Significamponents of the deferred tax assets anc
liabilities are as follows:

December 31
2012 2011
(in thousands

Deferred tax assets

Net operating loss carryforwar $ 17: $ 98
Federal, state and foreign tax cre: 9,052 7,36¢
Depreciation and amortizatic 5,89¢ 6,36¢
Allowance for doubtful accoun 657 75¢
Accruals not currently deductib 18¢€ 33¢
Stoclk-based compensatic 391 43¢
Other 17 43
Valuation allowanct (10,579 (5,769
Total deferred tax asse 5,80¢ 9,63
Deferred tax liabilities:
Depreciation and amortizatic (4,119 (565)
Tax on foreign earning (5649) (5,000
Other (48 (33
Total deferred tax liabilitie (4,725 (5,599
Net deferred tax asse $ 1,07¢ $ 4,03¢
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At December 31, 2012, on an as filed basis, the gzmy had a federal net operating loss carry forwé&il.0 million which will expire
in varying amounts beginning in 2029, state netaiiey loss carry forwards of approximately $1.4lioma which will expire in varying
amounts beginning in 2024, and foreign net opegdtisses of $0.2 million of which can be carriediard for an unlimited period. As of
December 31, 2012, the Company, on an as filegblaas U.S. domestic foreign tax credit carry fodsaf $2.9 million which begin expiring
in varying amounts in 2018. The amount reportedmas filed basis can differ from the amount reednth the deferred tax assets of the
Company’s financial statements due to the utila@atr creation of assets in recording uncertairbeEnefits.

In assessing deferred tax assets, the Companydenssihether a valuation allowance should be rezbfdr some or all of the deferred
tax assets which may not be realized. The ultimezdézation of deferred tax assets is dependent tlp®generation of future taxable income
during the periods in which the temporary diffeesnbecome deductible. Among other items, the Cognpansiders the scheduled reversal of
deferred tax liabilities, projected future taxalleome and available tax planning strategies. ABefember 31, 2012, a valuation allowance o
$10.6 million had been recorded for primarily USdeal deferred tax assets that were not more litkelp not to be realized. While the
Company expects to realize the remaining net dadeiax assets, changes in future taxable inconretax laws may alter this expectation and
result in future increases to the valuation allogean

U.S. federal deferred income taxes, net of foréégneredits, of $0.6 million have been providedtlom Qatar subsidiary for which the
undistributed earnings as of December 31, 2012 werlonger considered permanently reinvested @uen-controlling ownership issues. In
December of 2012, the Company restructured itsdarkegal entities. This restructuring provides @@mpany with a vehicle whereby cash
may be moved amongst the foreign entities effityertherefore, all other foreign subsidiaries’ wstdbuted earnings are considered
permanently reinvested and the Company removediefeyred tax liability previously recognized. Asécember 31, 2012, the Company ha:
not recognized $10.8 million in U.S. federal defertaxes, net of foreign tax credits.

Because the Company has asserted that all foreidisttibuted earnings, excluding Qatar’s earnigs,permanently reinvested, no
provision is recorded for the deferred tax liagiliélated to other comprehensive income.

During 2010, the Company acquired the remainingcantrolling interest of LandTel. At the time ofetlacquisition in 2010, the
Company recorded $4.2 million of deferred tax aaseltrelated valuation allowance to additional paidapital. This entry was necessary to
account for the book versus tax basis differendbénassets as a result of the acquisition.

The Company has elected to include income taxa@laitterest and penalties as a component of incarmexpense. As of December 31,
2012, no amount has been included in the incomedga&ble accounts. In 2011, the Company includetl dllion in the income tax payable
account. The amount included in income tax expenseelated to uncertain tax benefits for the yeating December 31, 2012, is $(0.1)
million.

Uncertain Tax Benefits

The Company evaluates its tax positions and rezegronly tax benefits that, more likely than ndtl e sustained upon examination,
including resolution of any related appeals ogéition processes, based on the technical meriteegdosition. The tax position is measured at
the largest amount of benefit that has a greatsr §0.0% likelihood of being realized upon settlamAt December 31, 2012, 2011 and 2010,
the Company’s uncertain tax benefits totaling $18illion, $14.1 million and $11.3 million, respeatiy, are reported as other liabilities in the
consolidated balance sheets. Changes in the Conspgnmgs unrecognized tax benefits are as follows:

Year Ended December 31

2012 2011 2010
(in thousands

Balance, January $10,73( $ 9,11( $ 7,11(
Additions for the current year t 1,86: 1,54¢ 1,39¢
Additions related to prior yea 38¢€ 2,88¢ 2,45:

Reductions related to settlements with taxing attibe — (1,669 —

Reductions related to lapses in statue of limitest (230 (a73) —
Reductions related to prior ye: (68€) (975) (1,847
Balance, December 3 $12,16! $10,73( $9,11¢(
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As of December 31, 2012, the Company’s gross ugrgzed tax benefits which would impact the anndi@otive tax rate upon
recognition were $12.1 million. In addition, asé¥cember 31, 2012, the Company has recorded redassds, net of a valuation allowance of
$4.1 million. The related asset might not be re@egphin the same period as the contingent taxlifptaind like interest and penalties does hav
an impact on the annual effective tax rate. The @amy recognized interest and penalties relatesiteangnized tax benefits in income tax
expense. As of December 31, 2012, 2011 and 20&@ dmpany has accrued penalties and interest ob@prately $5.9 million, $4.6 million
and $3.5 million, respectively. The Company hasgeized $1.2 million, $1.1 million and $1.6 milliar interest and penalties in income tax
expense for the years ended December 31, 2012,8@12010, respectively. To the extent interest@amhlties are not assessed with respect
to uncertain tax positions, accruals will be reduand reflected as a reduction to income tax ex@pens

The Company files income tax returns in the U.8efal jurisdiction, and various states and forgigisdictions. Due to net operating
losses, all of the Company’s federal filings aitt stibject to tax examinations. With few excepspthe Company is no longer subject to the
foreign income tax examinations by tax authorifarsyears before 2002.

The Internal Revenue Service (IRS) is in the fetabes of performing an audit of the Company’s 28t0me tax return. The Company
has not received the final assessment from theblR®xpects the audit and, if necessary, the appeatess will be complete within the next
twelve months. The Company does not believe treafittal settlement will have a material changeuofimancial position or results of
operations for the year ended December 31, 20BN&idoes not anticipate significant changes irréineaining unrecognized tax benefits
within the next twelve months.

Note 15 — Supplemental Quarterly Financial Informaton (Unaudited)
Summarized quarterly supplemental consolidatechfiiz information for 2012 and 2011 are as follows:

2012 Quarter Ended

March 31 June 30 September 3! December 3.
(in thousands, except per share d

Revenue $31,21( $33,24( $ 47,93¢ $ 49,28(

Operating incomi $ 4,89¢ $ 4,68 $ 6,93 $ 6,28t

Net income $ 2,49¢ $ 2,861 $ 3,17 $ 3,49¢

Net income attributable to RigNet, Inc. common ktadders $ 2,41: $ 2,85: $ 3,23¢ $ 3,37¢
Net income per share attributable to RigNet, lmengon

stockholders, bas $ 0.1¢€ $ 0.1¢ $ 0.21 $ 0.22
Net income per share attributable to RigNet, lmenmon

stockholders, dilute $ 0.14 $ 0.17 $ 0.1¢ $ 0.2

Weighted average shares outstanding, t 15,46 15,56¢ 15,641 15,68(

Weighted average shares outstanding, dil 16,94¢ 16,97" 17,10¢ 17,15:

F-32



Table of Contents

RIGNET, INC.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS—(CON TINUED)

2011 Quarter Ended

March 31 June 30 September 3l December 3.
(in thousands, except per share d

Revenue $24,46" $26,19° $ 28,90t $ 29,78¢
Operating incomi $ 3,054 $ 4,37: $ 5,08: $ 4,38(
Net income $ 23 $ 2,201 $ 5/47¢ $ 2,05:
Net income (loss) attributable to RigNet, Inc. coomstockholder $ (25 % 2,22 $ 5,451 $ 1,97
Net income per share attributable to RigNet, lmenmon stockholders, bas $ — $ 0.1 $ 0.3% $ 0.1:
Net income per share attributable to RigNet, lmenmon stockholders, dilute $ — $ 0.1 $ 0.32 $ 012
Weighted average shares outstanding, t 15,24: 15,42( 15,44: 15,44
Weighted average shares outstanding, dil 15,24: 16,89 16,84( 16,82:
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RigNet

always connected.

December 28, 2012

Via e-mail: jimcrenshaw@rocketmail.com

James R. “Jim” Crenshaw
9611 Sotherloch Lake Dr.
Spring, Texas 77379

RE: Offer of Employment

Dear Jim:

| am pleased to confirm our offer for you to joilgRet asVice President & General Manager—Western Hemisphergbased in Houston ai
reporting directly to Mark Slaughter, CEO and Rdeast. This position will commence with a monthlyasg of $16,666.67 which equates to
$200,000.0®n an annual basis. In addition, you will be aipgrant in the Company’s Management Incentive Paog(“MIP”) with an annual
target payout 050% of your base salarysettled in cash. You will also be recommended éoRIgNet Board of Directors for participation in
the Company’s Long-Term Incentive Program (“LTIRS) next year. Your 2013 LTIP recommendation wél targeted at00% of your base
salary. Please note that these LTIP awards have beenib@tprawarded annually and in a combination ofnieed stock and stock options.

Copies of the MIP and LTIP will be provided onceuytave joined the Company. The MIP provides yotnie potential for an annual cash
bonus tied to the financial performance of the WesHemisphere and RigNet overall, relative to ahbudget targets, with some potential
subjective adjustments to the bonus based on ted®f achievement of assigned personal objectivieder the LTIP, stock options are
currently awarded with a strike price “at the mdhewst in equal amounts over four years and hatemgyear life. Restricted stock has
restrictions lapse in equal amounts over four years

You will be eligible for the Company’s standard béts programs as well @24 hours of vacatiorper year. You will also be eligible for
business class travebn long-haul international flights, longer thanki¢8) hours, that are scheduled well in advancg;. éther travel policy
exceptions must be approved in advance and inngrity the CEO & President.

In conjunction with your acceptance, you will beyided asign-on advanceof $30,000.0Q vesting over a year in equal monthly amounts. In
addition, you will be recommended to the boardafone-time restricted stock awardvalued at$40,000.00in addition to your participation i
the LTIP. This one-time restricted stock award reac@endation would be proposed for consideratioh@next regularly scheduled meeting of
the Compensation Committee and Board of Directfies gour start date and would be subject to tmeestour-year period for the lapsing of
restrictions.

This offer is contingent upon a satisfactory baokd check and your successful completion of oerggnployment drug screen. Your
employment with us is for no set period of time amaly be terminated by either you or us, with ohwaitt cause, at any time, with or without
notice. As a condition of employment, you will leuired to sign the attached Arbitration AgreemBmtig & Alcohol Policy, Confidentiality
Agreement, and Invention Assignment Agreement.

1880 SOUTH DAIRY ASHFORD, SUITE 300 HOUSTON, TEXA3077 PHONE 281.674.0100 FAX 281.674.0101 http:iang.net



James R. “Jim” Crenshaw
December 28, 2012
Page 2 of 3

You have also asked that this offer letter incltidz=exit economics related to your later deparume the Company under standard exit
scenarios. Should the Company terminate your empdoy without “Cause” at any time; or should yourterate your employment for “Good
Reason” within two years following a “Change in @oli, each of these terms as defined in the Annex ligl¢fter, (attached to this letter ¢
incorporated by reference) the Company shall paytkie following severance benefits, in exchange/éur execution and delivery of our
standard release:

* One year of your annual base salary and bonusggttgaid in a lump sun

» Benefits coverage under COBRA for a period of umelve (12) months. Such coverage shall be included in and part of your
maximum COBRA entitlement and you will be respotesior employe’s portion of premiums; ar

* $20,000 in outplacement services at a provider of yhoosing

Please indicate your acceptance by signing andniatuia copy of this letter. This offer of employmés valid until January 7, 2012.

Sincerely,
RigNet, Inc.

David N. Barbee
Director, Global Human Resources

/sl James R. Crenshaw Dec 28t 2012
Acceptance: James R. Crenst Date

Anticipated Start Date: To Be Discussed
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James R. “Jim” Crenshaw
December 28, 2012
Page 3 of 3

Annex |—Defined Terms
The terms ‘you and “your " refer to James Crenshaw, as identified in theeteif December 17, 2012.
The terms ‘Company” “ us” and “ our ” shall mean RigNet, Inc., its subsidiaries andliafes.

“ Cause” is defined as any of the following: (i) your ple&guilty or nolo contendre, or conviction of ddiey or a misdemeanor involving
moral turpitude; (ii) any act by you of fraud osddonesty with respect to any aspect of our busimessding, but not limited to, falsification of
our records; (i) your failure to perform your ékg (other than by reason of an illness or a digghi(iv) your engagement in misconduct that
is materially injurious to the Company (monetadlyotherwise); (v) your breach any confidentialitpncompetition or non-solicitation
obligations to the Company; your commencement gflepment with an unrelated employer; (vii) matesialation by you of any of the
Company’s written policies, including but not limit to any harassment and/or non-discriminatiorcsdj (viii) your gross negligence in the
performance of your duties.

“ Good Reasori’ means (i) a material adverse change in your positiathority, duties or responsibilities, (ii) aluetion in your base salary
the taking of any action by us that would mateyidiiminish your annual bonus opportunities, (ifigtrelocation of the principal executive
offices by more than 50 miles from where such effiare located on the first day of your employnoentour being based at any office other
than our principal executive or hemisphere managewigces, except for travel reasonably requirethie performance of your duties, (iv) a
material breach of the agreement by us, or (vfdhere of a successor to us to assume the agrdemen

A “ Change of Control” shall have the same meaning as defined in Sedi®A of the Internal Revenue Code.

*k%
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always connected.
February 8, 2013

Morten Hansen
Via email: Morten.Hansen@rig.net

PERSONAL & CONFIDENTIAL

RE: Promotion to Vice Presiden—Business Service

Morten,
This letter confirms that in conjunction with youew position as Vice President Business Servidésteve February 11, 2013, you will be
eligible for the following terms and conditionserhployment.

Your annual salary will continue to be $180,000 Ustal will be reviewed as part of the April 1, 20&&rit process and you will continue to
participate in the Company’s Management Incentiragfam (“MIP”) with a target payout @b5% of your base salary. You will also continut
to be eligible for long-term incentive program dgraat levels commensurate with your position.

Should the Company terminate your employment witli@ause” at any time; or should you terminate yeonployment for “Good Reason”
within two years following a “Change in Control'aeh of these terms as defined in the Annex | ®I#tter, (attached to this letter and
incorporated by reference) the Company shall paytiie following severance benefits, in exchangeskacuting our standard release:

. One year of your annual base salary, paid in a lumpum;

. Your annual bonus calculated by the level of achi@mment of the Company’s financial targets under théMIP (or any
successor to such plan), with no further subjectivadjustment, pro-rated for your time of active empbyment in the year, and
paid when active employees receive their bonus paymts;

. Benefits coverage under COBRA for a period of up tawelve (12) months. Such coverage shall be inclutlen and part of
your maximum COBRA entitlement and you will be respnsible for employee’s portion of premiums; and

. $20,000 in outplacement services at a provider of yo choosing.

1880 SOUTH DAIRY ASHFORD, SUITE 300 HOUSTON, TEXA3077 PHONE 281.674.0100 FAX 281.674.0101 http:tunig.net



Please indicate your acceptance by signing andniatyia copy of this letter. This offer is validtiidfrebruary 15, 2013.

Sincerely,
RigNet, Inc.

David N. Barbee
Director, Global Human Resources

/s/ Morten Hanse 2-8-2013
Acceptance: Morten Hansi

Assignment Lette
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Annex | — Defined Terms

The terms “you and “your” refer to Morten Hanses j@entified in the letter of January 30, 2013.
The terms “Company” “us” and “our” shall mean RigN@&c., its subsidiaries and affiliates.

“Cause” is defined as any of the following: (i) yqalea of guilty or nolo contendre, or convictiohaofelony or a misdemeanor involving moral
turpitude; (ii) any act by you of fraud or dishotyewith respect to any aspect of our business dinly, but not limited to, falsification of our
records; (iii) your failure to perform your dutiésther than by reason of an illness or a disabjliy) your engagement in misconduct that is
materially injurious to the Company (monetarilyatherwise); (v) your breach any confidentialityngompetition or non-solicitation
obligations to the Company; your commencement gilepment with an unrelated employer; (vii) matexialation by you of any of the
Company’s written policies, including but not limit to any harassment and/or non-discriminatiorcgsj (viii) your gross negligence in the
performance of your duties.

“Good Reason” means (i) a material adverse chamgeur position, authority, duties or responsila@ht (ii) a reduction in your base salary or
the taking of any action by us that would mateyidiminish your annual bonus opportunities, (ifigtrelocation of the principal executive
offices by more than 50 miles from where such effiare located on the first day of your employnoentour being based at any office other
than our principal executive or hemisphere managewigces, except for travel reasonably requirethie performance of your duties, (iv) a
material breach of the agreement by us, or (vfdhere of a successor to us to assume the agrdemen

A “Change of Control” shall have the same meanmgefined in Section 409A of the Internal Revenoddé

*kk
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Exhibit 10.18

EIGHTH AMENDMENT TO LEASE

This eighth amendment to Lease (“Amendment”), d&bedeference purposes only 2012 is attached to and becomes a part
of that Lease between KWI Ashford Westchase Buidiri.P., a Delaware limited partnerst{ipereinafter called “Landlord”) and Rignet, Inc.
, (hereinafter called “Tenant”).

WITNESSETH

WHEREAS, under that certain lease agreement (teask”) dated June 17, 2003, Landlord leased torifamal Tenant leased from
Landlord office space consisting of approximately38 rentable square feet in the office buildingwn as Ashford Crossing Il located at 1!
South Dairy Ashford, Houston, Texas (“Leased Presfisfor a term of Fortyone (41) months ending December 31, 2006 and wasded by
First Amendment to Lease dated September 19, 20@8ein Tenant expanded by an additional 1,432 béntxjuare feet for a total of 5,070
rentable square feet; and, was amended by Secomtdment to Lease dated October 3, 2005 whereinnfexpanded by an additional 2,363
rentable square feet known as Suite 570; and, masded by Third Amendment to Lease dated JanuarQI® wherein Tenant relocated to
Suite 300 and expanded by 4,339 rentable squareafed, was amended by Fourth Amendment to Leateel dédarch 7, 2006 wherein Tenant
expanded by an additional 928 rentable squarekfemtn as Suite 140 and 355 rentable square feet timial of 13,055 rentable square feet,
and, was amended by Fifth Amendment to Lease dated 19, 2006 wherein Tenant amortized additianptévements into the Base Rent
and, was amended by Sixth Amendment to Lease deember 5, 2009 wherein Tenant expanded by ariiaddi 2,151 rentable square feet
for a total of 15,206 rentable square feet; and; &aaended by Seventh Amendment to Lease dated Decdi, 2010 wherein Tenant
expanded by an additional 4,299 rentable squatddea total of 19,505 rentable square feet.

WHEREAS, Landlord and Tenant desire to amend saabk as set forth herein; and,

NOW, THEREFORE, IT IS MUTUALLY COVENANTED AND AGREE AS FOLLOWS:

(1) LEASED PREMISES . Effective February 1, 2013, or upon substantiahpletion of the Premises, whichever is later,Rhemise:
specified in Section 1.02 of the Lease and Par&gtapf the Seventh Amendment to Lease, consistimgproximately 19,505
rentable square feet known as Suite 300, (“Exisiiffice Space”) shall be expanded by approxima@ehp9 rentable square feet,
(“Eighth Amendment Expansion Area”) for a totalagfproximately 29,174 rentable square feet (“Coninease Premises”), as
shown on Exhibit A attached here

(2) BASE RENTAL . Effective February 1, 2013, the Base Rentallier@ombined Lease Premises shall be as foll

02/01/13 through 11/30/1 $44,976.58 per mon 29,174 RS
12/01/13 through 01/31/1 $23,096.08 per mon 29,174 RS
02/01/14 through 08/31/1 $46,192.17 per mon 29,174 RS

09/01/15 through 09/12/1 $18,223.76 per mon 29,174 RS



(3)

(4)

()

(6)
(7)

(8)

(9)

(10)

OPERATING EXPENSE BASE . The Expense Stop specified in Section 1.12 of #esk for the Eighth Amendment Expansion
Area shall be the actual operating expenses far@alr year 2013 (“Base Year 2013") grossed upfleate95% occupancy. The
treatment of operating expenses for the Existinic®Space consisting of 19,505 rentable squarenidleremain as described in
the existing Lease Agreeme

LEASEHOLD IMPROVEMENTS . The Eighth Amendment Expansion Area consistingpgfroximately 9,669 rentable square
feet shall be tendered in an “as-is” condition. dland does not warrant or represent the conditfoexasting leasehold
improvements

Notwithstanding the foregoing, Landlord, at Landlsrsole cost, will provide and install Tenant witbw building standard carpet
and paint throughout the Eighth Amendment Expangiea.

PARKING . Tenant shall be entitled to seventeen (17) aatditiunreserved/uncovered parking spaces for habfity-five
(55) and thirteen (13) additional reserved/covgraxking spaces, consisting of five (5) garage spaoé eight (8) carports for a
total of thirty-one (31) reserved/covered spaces at no chargeddetm of the Leas

TERMINATION OPTION . Tenant shall no longer have a Termination Opt

RENEWAL . Tenant shall have an option to renew this leaserier(1) additional term not to exceed sixty (6@nihs with writte!
notification to Landlord no earlier than twelve {Ir later than six (6) months prior to lease eadn. Should Tenant desire to
renew the lease such renewal rate shall be bagedthp then prevailing rates, terms, conditions @ntessions offered by other
similar office buildings in the Westchase West sabiat of Houston, Harris County, Texas. Both partigree to use best faith
efforts to reach an agreement in a timely fast

CONFIDENTIALITY . Tenant shall not, at any time either during or sgpent to the negotiations of a Lease and/or Lease
Amendment between Landlord and Tenant, disclosayogperson or entity any of the contents of theotiagons between Landlord
and Tenant, if a Lease and/or Lease Amendmentéseshinto between Landlord and Tenant, any terfiiseolease

NO BROKERS . Tenant warrants that it has had no dealings withraal estate broker or agent in connection withrthgotiation
of this Amendment except MRIO, Inc. (on behalfloé Landlord) and Avison Young—Texas, LLC (on beludlthe Tenant), and
that it knows of no other real estate brokers @négwho are or might be entitled to a commissioooinnection with this
Amendment. Tenant agrees to indemnify and hold lesri_andlord from and against any liability oriclarising in respect to any
other brokers or agents claiming a commission imeation with this Amendment through Tenant. Lardilagrees to pay Tenant's
broker a commission based on a separate agree

AUTHORITY . Tenant and each person signing this Amendment balbef Tenant represents to Landlord as followsT énant
is a duly formed and validly existing corporatiamder the laws of the State of Delaware, (i) Terfeag and is qualified to do
business in Texas, (iii) Tenant has the full rightl authority to enter into this Amendment, andl éach person signing on behal
Tenant was and continues to be authorized to d
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(11) DEFINED TERMS . All terms not otherwise defined herein shall hdwe $ame meaning assigned to them in the L

(12) RATIFICATION OF LEASE. Except as amended hereby, the Lease shall reméifi force and effect in accordance with the
terms and is hereby ratified. In the Event of aflictirbetween the Lease and this Amendment, thisAdment shall contrc

(13) NO REPRESENTATIONS . Landlord and Landlord’s agents have made no reptaens or promises, express or implied, in
connection with this Amendment except as expresstyorth herein

(14) ENTIRE AGREEMENT . This Amendment together with the Lease containefatie agreements of the parties hereto with 1@
to any matter covered or mentioned in this Amendroetthe Lease, and no prior agreement, understgrati representation
pertaining to any such matter shall be effectiweafoy purpose

IN WITNESS WHEREOF, the parties have executedAlmendment as of the date first above written. Exespspecifically herein
amended, all other terms and conditions of the & shsll remain in full force and effect.

LANDLORD: TENANT :

KWI Ashford Westchase Buildings, L.P., a Rignet, Inc.
Delaware limited partnersh

KWI ASHFORD WESTCHASE BUILDINGS

LP, a Delaware limited partnerst

By: KWI Ashford Westchase General Partner, L.L.C., By: /s/ Martin Jimmersol
a Delaware limited liability company, CFO
its General Partne

By: Kennedy Wilson Austin Inc., Its Agent

By: /s/ Jeff Bomer
Jeff Bomer, Vice Preside

Date: 9/25/12
Page @



EXHIBIT A
Combined Lease Premises—29,174 NRA
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KENNEDY WILSON

September 11, 201

RigNet, Inc.
1880 S. Dairy Ashford, Suite 300
Houston, Texas 77077

RE: Lease Agreement dated June 17, 2003, and as amendBd and
between KWI Ashford Westchase Buildings, L.P., as andlord, and
RigNet, Inc., as Tenant (“Lease”), located at 1888. Dairy Ashford,
Houston, Harris County, Texas 77077 (“ Leased Prersgs”)

Your company has requested to temporarily use s§a@e and #540 for temporary general office sp@ibe.Landlord has agreed to all
your company to do this per the terms this lefférs letter will serve as the agreement betweemp#ries as to the responsibilities regarc
the temporary use of this space.

Whereas, the Lease is hereby amended to the exdeassary to allow Tenant the temporary right togpace #530 and #540, as shown
on Exhibit “A”, commencing September , 2012 through January 31, 2013 or upon subsiasdimpletion of improvements in Suite
301. Itis agreed and understood that the righsmspace #530 and #540 is temporary will be tetethupon commencement of Tenant’s
expansion into Suite 301. Landlord agrees to reisdbi@ienant for any reasonable costs involved wighiristallation and or removal of any
temporary cabling/wiring for Tenastuse while using #530 and #540. Upon terminatfarse of the temporary space, Tenant agrees tove
all contents of space #530 and #540 and/or refit@ya@rea to original condition.

Tenant shall pay Landlord a fee in advance of itis¢ day of the period of the term of this Agreematthe rate 0$0.00.Tenant shall pa
the required fee to Landlord without the need foy hilling or other notices from Landlord. Checkel be made payable to Landlord and s
be delivered to Landlord at the following address:

KWI Ashford Westchase Buildings, L.P.
1880 South Dairy Ashford, Suite 570
Houston, TX 77077

Tenant agrees to carry any and all necessary inceiifar the use of the additional space to profeaant and Landlord from any injury
and/or damage in sufficient amounts as it currectlyies for its operations as required by the seofrthe Lease. It is understood and agreed
that Landlord should be named as additional instoedny additional insurance.

1880 South Dairy Ashford Suite 570 Houston Texa¥77tel: 713-334-1144fax: 715-334-1177 www.kennedywilson.col



KENNEDY WILSON

It is further agreed and understood that Landltialhave no liability for any damage, defect, @repair space #530 and #540.
Additionally, Landlord shall have no liability f@ny damage or injury to any person and /or propafrfiyenant using this area in and around
space #530 and #540. Tenant is reminded to addygiradare all cost, expense, loss, damage anditighwhich might result from any damage
or injury to any person and/or property using spég®0 and #540.

Tenant hereby agrees to indemnify Landlord for lapld Landlord harmless from and against, any ahfinals, suites, claims, demands,
liabilities and actions (including reasonable c@std expenses of defending ay suites or claimsjtiieg or alleged to result from any breach,
violation, or non-performance of any covenant ardition of the Lease, this agreement, and/or froenuse of occupancy of space #530 and
#540 and the surrounding areas of space #530 attilfbTenant or Tenant's agents, representativessomers, employees, licensees, sub-
lessees, or invitees for any damage to personaprepty resulting from any act or omission of anyspa or entity, including Landlord’s own
negligence.

It is agreed and understood that Landlord is ndtinggand specifically disclaims any warranties epresentations of any kind or
character, express or implied, with respect toLémsed Premises and space #530 and #540, inclbdingpt limited to, warranties and
representations as to the matters of suitabilitfitoess for a particular purpose. Tenant has @l@da upon and will not rely upon, either direc
or indirectly, any representation or warranty ohtlkord or any agent of Landlord and understandlthatllord is not responsible for any rep
to space #530 and #540

If this letter agreement constitutes the agreerbetween Landlord and Tenant, as to the mattersisiied above, please show your
acceptance by executing your signature in the spameaded below and in the counterpart originalto$ letter.

Respectfully,

Sheri W. Brown, Property Manager

Kennedy Wilson

As agent for

KWI Ashford Westchase Buildings, L.P.
APPROVED AS TO FORM AND SUBSTANCE:

TENANT

RigNet, Inc.

By: /s/ Martin Jimmerson T.'r
Its: CFO

Date: 9/25/12

1880 South Dairy Ashford Suite 570 Houston Texa¥77tel: 715-334-1144fax: 713-334-1177 www.kennedywilson.col
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EXHIBIT “A”
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Certified a true copy of the origin
at _ Aberdeen on 28/9/2012 b

/s/ K. Knarles
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Solicitor
NESSCOINVSAT LIMITED
as Chargor
in favour of
CLYDESDALE BANK PLC
as Lender

PLEDGE AND ASSIGNATION OVER ACCOUNT(S)

B_
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THIS PLEDGE AND ASSIGNATION OVER ACCOUNT(S) is granted by:

(1) NESSCOINVSAT LIMITED, a company incorporated and registered in Engladdvdales with company number 03673679 whose
registered office is at 10 Orange Street, Londo@2W 7DQ (theChargor );

in favour of

(2) CLYDESDALE BANK PLC, a company incorporated and registered in Scotlatitdaempany number SC001111 whose registered
office is at 30 St Vincent Place, Glasgow, G1 2itieLender).

BACKGROUND
(A) The Lender has agreed to provide the Chargor weittam financial facilities

(B) Itis a condition of those facilities being neadvailable that the Chargor is to grant a pledgkassignation over accounts in favour of the
Lender in the form of this Pledg

AGREED TERMS

1. Definitions and interpretation
The definitions and rules of interpretation in tbiguse 1 apply in this Pledge.
1.1 Definitions

In this Pledge
Act means the Insolvency Act 19¢
Business Day means a day (other than a Saturday or a Sundayhmi commercial banks are open for general busiimes

Edinburgh.

Charged Accounts means the account in the name of the Chargor Wwéh_énder, account number 30082932, sort code 8Pt50
and includes

(@) any account into which all or part of a dréadlance from a Charged Account is transferredi,

(b) any account which is a successor to a Clda#égeount on any re-numbering or re-designation of
accounts and any account into which all or pag b&alance from a Charged Account is transferred for
investment or administrative purpos



Derivatives Transactions means any derivatives transactions entered inenb@bligor with the Lender in connection with

Facility Letter

Finance Documents
Guarantee Release Dat
Guarantees

Obligor

Party
Pledge

Receiver

Secured Assets

Secured Obligations

protections against or benefit from any fluctuatiomny rate or price

means the facility letter from the Lender to thdi@drs dated 25 September 2012 relating to busines
card, guarantee and open credit facilit

means the Facility Letter, this Pledge and any dwmt ancillary or supplemental thereto (including
any counte-indemnity).

means the date upon which the Lender’s liabilitdema Guarantee is irrevocably discharged in éull t
the Lende’'s satisfaction

means the guarantees listed in the SchedulGuaranteemeans any one of thel

means the Chargor, Nessco Group Holdings Limitedmapany incorporated in Scotland under
company number SC340634 and each other entity whialiBorrower” as defined in the Finance
Documents from time to tim

means a party to this Pledge, {Parties shall be construed according
means this pledge and assignation over accou

means any receiver or administrative receiver agpdiin respect of the Secured Assets under this
Pledge (whether by the Lender or the Colt

means all right, title and interest of the Charigaaind to the Charged Accounts, the monies startd
the credit of the Charged Accounts (which for theidance of doubt shall be no less than £1,830,71
at the date of this Pledge) and the Guaranteesthed debts represented there

means all present and future obligations and li&sl (whether actual or contingent, whether owed
jointly or severally, as principal or surety ordny other capacity whatsoever) of each Obligoh&
Lender under or pursuant to the Finance Documerdsy Derivatives Transaction, except for any
obligation or liability which, if it were so inclutl, would result in this Pledge contravening amy.

2



1.2

Security means a mortgage, charge, pledge, lien, assignonassignation or other security interest whatsoegeuring any
obligation of any person or any other agreememtr@ngement having similar effe

Subsidiary means a subsidiary within the meaning of sectids®1df the Companies Act 2006 or a subsidiary urdtary within
the meaning of section 1162 of the Companies AB62

Tax means all forms of taxation and statutory, govemale state, federal, provincial, local, governmenimunicipal
charges, duties, imposts, contributions, leviethiwgldings or liabilities wherever chargeable arieether of the UK or
any other jurisdiction and any penalty, fine, sargfe, interest, charges or costs relating to tl

Interpretation

1.2.1 Unless a contrary indication appears, a refarémthis Pledge tc

1211

1.21.2

1.2.1.3

1214

1215

any of the Parties to this Pledge or ahgroperson shall be construed so as to includaidsessors in title,
permitted assignees and permitted transfe|

assetdncludes present and future properties, revenudsights of every descriptiol

thisPledge,anyFinance Documenior any other document, agreement or instrumentagegience to this
Pledge, that Finance Document or other documerggagent or instrument as amended, novated,
supplemented, extended, restated or replaced itevainan part;

indebtednessincludes any obligation (whether incurred as ppatbr surety) for the payment or repayment
of money, whether present or future, actual oriocgeint;

gersonincludes any person, firm, company, corporatiovegoment, state or agency of a state or any
association, trust, joint venture, consortium atmership (whether or not having separate legaqrality);

3



1.2.1.6

1.21.7

1.2.1.8

1.2.1.9

1.2.1.1C

1.2.1.11

1.2.1.12
1.2.1.13
1.2.1.14

1.2.1.15

1.2.1.16

1.2.1.17

aReceivershall include references to joint receivers andrafigrence to the appointment of a person as
receiver shall include a reference to the appointroétwo or more persons as joint receivi

acompanyincludes any company, corporation or other bodyacmate, wherever and however incorporated
or establishec

one gender shall include reference to the othedege

aegulation includes any regulation, rule, official directiveguest or guideline (whether or not having the
force of law) of any governmental, intergovernméntssupranational body, agency, department ongf a
regulatory, setregulatory or other authority or organisati

a provision of law is a reference to that provisssnramended or-enacted

documentincludes any agreement, deed, instrument (includégptiable instrument) or other document of
any kind;

a time of day is a reference to London tit

writing or written includes faxes but no-mail;

any words following the terimeluding, include, in particular , or any similar expression shall be
construed as illustrative and shall not limit tlease of the words, description, definition, phrasterm
preceding those term

disposalincludes a sale, transfer, grant, lease or ottsgrodial, whether voluntary or involuntary (atdigpose
shall be construed accordingl

thavinding up, dissolution, oradministration of a person shall be construed so as to include any
equivalent or analogous proceedings under the fatveqgurisdiction in which such person is incoraiad or
established, or any jurisdiction in which such persarries on business including the seeking ofdigtion,
winding-up, reorganisation, dissolution, administna, arrangement, adjustment, protection or reifef
debtors; ant

clauses are to the clauses of this Ple

4



1.2.2

1.2.3
1.2.4

1.25

Headings and sub-headings of this Pledgmseeted for convenience only and do not affectiterpretation of this
Pledge

Unless the context otherwise requires, words irsthgular shall include the plural avice versa

Words defined in the Companies Act 1985 (asraled) or the Companies Act 2006, have the samaings in this
Pledge

Any obligation of the Parties not to do sdmreg shall include an obligation not knowingly termit, suffer or allow the
same.

2. Payment obligation

2.1 Covenant to pay

2.2

211

2.1.2

Interest
221

2.2.2

2.2.3

The Chargor undertakes to the Lender, asipehdebtor and not just as surety, that it wélliy@and discharge the Secured
Obligations when the same are due and payablecor@ance with the terms of the Finance Documentkeoterms of the
Derivatives Transactions whether by acceleratiootlberwise

In satisfaction of the Chargor’'s obligatiemgler Clause 2.1.1 above, on each date when assdueiand payable under
the Finance Documents or Derivatives Transactitmesl.ender will withdraw from the Charged Accountamount equal
to the Secured Obligations then due and payalileetbender under the Finance Documents or Derigativansactions
and apply such amount in satisfaction of those ekcObligations then due and payal

The Chargor shall pay interest to the Leadker as well as before judgment or decree orithidation or administration
of the Chargor, at the annual rate whicR9above the rate otherwise payable in respect aBdueired Obligations on i

sums due from it under this Pledge from the dath sumount becomes due until such amount is irréatpatischarged
and paid in full.

Interest under clause 2.2.1 shall accrueduailn basis calculated by the Lender upon suahgeas the Lender may from
time to time determine and shall be compoundedenast Business Day of each mot

The Lender shall not be entitled to recovgramount in respect of interest to the extent deddult interest is already
charged on such amount pursuant to the relevaanE@Document or Derivatives Transactions and iteglstitutes a
Secured Obligatior



Pledge and assignatiol

The Chargor pledges and assigns to the Lendesalght, title and interest in and to the Chargedounts, the monies standing to the
credit of the Charged Accounts and the debts repted thereby.

Protection of Pledge
4.1 Continuing security

41.1 This Pledge is, and shall at all times bepratinuing security and shall secure the ultimatieuce from time to time in
respect of the Secured Obligations and will renaifull force and effect until released or discredtdy the Lende

41.2 This Pledge will not be considered satis@iedischarged by any intermediate payment, diséhargatisfaction of the
whole or any part of the Secured Obligatic

4.2 No obligation to take other enforcement proceeding
42.1 The Lender shall not be obliged before exercisimgaf the rights conferred on it by this Pledgédpiaw:

4211 to make any claim or demand for paymentdischarge of the Secured Obligations on the Chiavgany
other person liable

4.21.2 to resort to any guarantee or enforce aeyiRy, or exercise any right of compensationatraff or other
means of payment, or to obtain or enforce any jodgd, decree or order in any court against the geinaor
any other person now or hereafter held by or abkl#o it for payment and discharge of the Secured
Obligations;

4.2.1.3 to account for any money or other propexteived or recovered in consequence of any enfeneor
realisation of any agreement relating to the Set@iligations, guarantee or other means of paynoe

4214 to make or file any claim or proof in a winding Udiguidation, administration or other insolvencypeeding
of the Chargor or any other persi

4.2.2 For the avoidance of any doubt this Pledg# sperate to secure any new, additional or irsdéacilities provided by
the Lender to the Chargor from time to tir



4.3 Waiver of defences

None of the liabilities and obligations of the Giarnor any of the rights, powers and discretiamsferred upon the Lender by this
Pledge or the other Finance Documents or Derivafivansactions or by law shall be reduced, dis@thay otherwise adversely affected
by any act, omission or circumstances which, butHis clause 4.3, might operate to release, redliseharge, impair or otherwise
adversely affect such liabilities, obligations,htig, powers and discretions in whole or in partuding (but without limitation) and
whether or not known to the Chargor or the Lender:

43.1

4.3.2

4.3.3

4.3.4
4.3.5

4.3.6

4.3.7

4.3.8

any variation, extension, discharge, compsentealing with, exchange or renewal of, any Sgcaor right or remedy which the
Lender may now or after the date of this Pledgeeifeam or against the Chargor or any other pers@onnection with any of
the Secured Obligation

any failure, act or omission by the Lendeary other person in taking up, perfecting or ecifay any Security, indemnity, or
guarantee from or against the Chargor or any qiteeson in respect of the Secured Obligatis

any increase in or waiver or discharge ofSbeured Obligations or any termination, amendmaemtation, novation,
supplement, extension, restatement or replaceni@myoFinance Document or any other document cgexgent relating to the
Secured Obligations (in each case, however fundhand whether or not more onerous) includinghuwiitt prejudice to the
foregoing generality, any change in the purposeaury, extension of or any increase in any facilityhe addition of any new
facility under any document or Security and anysfe®sts and/or expenses associated with any ébtbgoing;

any grant of time, indulgence, waiver or concessiothe Chargor or any other pers

any insolvency, bankruptcy, liquidation, adistration, winding up, incapacity, limitation, dlsility, the discharge by operation
of law, or any change in the constitution, namstgle of the Chargor or any other pers

any invalidity, illegality, unenforceabilitirregularity or frustration of any actual or purtes obligation of, or Security held
from, the Chargor or any other person in conneatiith the Secured Obligation

any incapacity or lack of power, authorityegal personality of or dissolution or changeha thnembers or status of the Chargor
or any other persoi

any claim or enforcement of payment from the Chaoyany other person;
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4.4

4.5

4.6

4.3.9 any other act or omission by the Lender grather person which but for this provision migpeoate to exonerate or
discharge the Chargor or otherwise reduce, impatmguish or affect its liability or obligationsder this Pledge or any
of the rights, powers or remedies conferred uperLénder by this Pledge, any Finance DocumentDaTivatives
Transaction or by law

No waiver

Failure or delay on the part of the Lender in eisémg any right, power or discretion under or parrsito this Pledge shall not
operate as a waiver thereof, nor will any singleantial exercise of any such right, power or ddion preclude any other or further
exercise thereof. The rights, powers and discretamtained in this Pledge are in addition to amidmsubstitution for any right of
set-off, compensation, retention, combination afoamts, lien or other right or remedy provided &l

No prejudice
This Pledge is in addition to and independent af stmall not affect nor be affected by or merge witlin any way prejudice or be

prejudiced by any other judgment, Security, righteanedy obtained or held by the Lender from timé&rhe for the discharge and
performance by the Chargor of the Secured Obligatand may be enforced independently of any suwr @ecurity.

New accounts

4.6.1 At any time after the Lender has receiveid deemed to be affected by notice (whether acuabnstructive) of the
creation of any subsequent Security or other literest, matter, event or transaction affectingany of the Secured
Assets or the proceeds of realisation, or this gdemtherwise ceases for any reason whatsoeverdortiimuing, the
Lender may open a new account or accounts for lador in its books

4.6.2 If the Lender does not open a new accouatoounts it shall nevertheless be treated ahi#dtdone so at the time when
it received or was deemed to have received sudbenot at the time that this Pledge ceased to h&ragng whether by
termination, calling in or otherwis

4.6.3 As from that time of opening or deemed opgmiha new account or accounts, all payments madeetLender by or on
behalf of the Chargor shall be credited or be ¢éats having been credited to the new accountomuats and shall not
operate to reduce the Secured Obligations nor 8fallability of the Chargor under this Pledgeimy manner be reduced
or affected by any subsequent transactions, receigbayments

8



4.7

Non-competition
Until this Pledge has been discharged, the Chawgbnot, after a claim has been made or by vii@ny payment or performance
by it of the Secured Obligations:

4.7.1 be subrogated to any rights, Security or e®held, received or receivable by the Lender grisligor nor be entitled to
any right of contribution or indemnity in respeétamy payment made or monies received on accouthteo$ecured
Obligations;

4.7.2 claim, rank, prove or vote as a creditor of anyi@it or

4.7.3 receive, claim or have the benefit of anynpayt, distribution or Security from or on accouhan Obligor, or exercise
any right of se-off as against an Obligc

and the Chargor shall forthwith pay or transfethi® Lender an amount equal to the amount of angelid, distribution,
contribution or benefit (including without limitath any amount set-off) actually received by it iolation of this clause 4.7 and in
the meantime shall hold the same in trust for theder to the extent required to pay or dischargeSércured Obligations.

5. Perfection of security

51

5.2

Notice and acknowledgement of assignatic

The execution of this Pledge by the Parties carnis8tdeemed notice from the Chargor to the Lerader, deemed acknowledgem
from the Lender to the Chargor, of the terms of tliedge.

Further assurance

The Chargor shall, on demand and at its own expexgeute and deliver such documents or do angrabing which the Lender
may reasonably require to:

521 perfect or protect this Pledge and the sgcaréated or intended to be created by this Pledgts priority or any Security
in favour of the Lender given or arising pursuanttis Pledge; and/c

5.2.2 after the security created by this Pledgeble@sme enforceable pursuant to clause Edfgrceable), facilitate the
realisation of the Secured Asse



6. Operation of Charged Accounts
6.1 Capital
The capital amount standing to credit in the Chayecounts at the date of this Pledge shall be=es than £1,830,714.
6.2 Interest

All interest accruing on any amounts from timeitonet standing to the credit of a Charged Accounli shialess otherwise agreed in
writing by the Lender, be credited to that Chargedount.

6.3 Signing Rights
The Lender shall have sole signing rights in retato the operation of the Charged Accounts.
6.4 Withdrawals and Restriction on withdrawals

6.4.1 On each date on which the Secured Obligabensme due and payable, the Lender will make watlvels from the
Charged Account as provided in clause 2.

6.4.2 Subject to clause 6.4.3 below, until the Satbligations shall have been irrevocably paidischarged in full, the
Chargor shall not, unless otherwise agreed by #ralér in writing, be entitled to withdraw any ambstanding to the
credit of a Charged Account nor shall any such amhbe repayable, notwithstanding the terms on whighmonies hav
been deposited or the terms governing the operafisach accoun

6.4.3 On, and at anytime after, each GuaranteeaBelBate, the Chargor shall be entitled to withdfswvamount
corresponding to the value of the relevant Guasargkeased, as specified in the Schedule undéretha@ing “Security
Value”.

6.5 Restriction on alienation

The Chargor will not, except in terms of this Pleddispose of any interest in any of the Securesk#ssor create or permit to sub
any Security over any of the Secured Assets.

7. Enforcement
7.1 Enforceable
The security created by this Pledge shall be imatelyi enforceable upon, or at any time after:
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7.2

7.3

7.1.1 the Chargor has failed to pay or dischargeralny of the Secured Obligations following a @ for payment by the
Lender; ot

7.1.2 any step is taken (including, without limidat, the making of an application or the givingaofy notice) by the Chargor or
by any other person to wind up or dissolve the Ghiaor to appoint a liquidator (whether provisignaterim or
otherwise), trustee, receiver, administrative negeiadministrator or similar officer of the Chargw any part of its
undertaking or assets;

7.1.3 the Chargor requesting the appointment of a Receivadministrator; o

7.1.4 the Chargor breaches any of the provisiorkisfPledge and such breach, if capable of remedygt remedied by the
Chargor within 5 Business Days of such breach aoaur

Enforcement

After the security created by this Pledge has becenforceable in accordance with clause(Eriforceable)the Lender may in its
absolute discretion:

7.2.1

7.2.2

7.2.3

enforce all or any part of the security ceddiy this Pledge in any manner it sees fit and without prior notice to the
Chargor:

7.2.1.1 exercise a right of set-off, compensatioretention in respect of all or any amounts nowatoginy time
hereafter standing to the credit of any Chargedofint against; and/c
7.2.1.2 apply all or any amounts now or at any tirageafter standing to the credit of any Chargeco@iot in

satisfaction of

all or any amounts which now or at any time hesgdfe due and payable by the Chargor and/or anig@hb the Lende
in respect of the Secured Obligations;

if the amounts referred to in clause 7.2¢elimdifferent currencies, convert any such amaiiits spot rate of exchange
for the purposes of exercising the Ler's rights under that clause; a

exercise all the rights and powers relatinthe Secured Assets and generally act in relétidne Secured Assets in such
manner as the Lender may determine as if it werelisolute owner therec

Preservation of rights conferred by law

The rights conferred by clause TEnhforcementshall be in addition to, and independent of, aag,lright of retention,
compensation or set-off conferred by law.
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7.4 Appropriation

7.4.1 In this Pledgdinancial collateral andsecurity financial collateral arrangementhas the meaning given to those tern
the Financial Collateral Arrangements (No. 2) Ratjahs 2003 (SI 2003 No. 3226) (tRegulations).

7.4.2 To the extent that the Secured Assets catesfinancial collateral and this Pledge and thiggakions of the Chargor
constitute a security financial collateral arrangamat any time after this Pledge has become egdibte, the Lender mi
appropriate all or part of the financial collateirabr towards satisfaction of the Secured Oblmadi

7.4.3 The Lender must attribute a value to the @mupted financial collateral in a commercially seaable manner, having
taken into account advice obtained from an indepehithvestment or accounting firm of national siagdselected by the
Lender. In each case the Parties agree that tHeodhef valuation provided for in this Pledge slalhstitute a
commercially reasonable method or valuation forghgoses of the Regulatior

7.4.4 Where the Lender exercises its rights of apprapnaind the value of the financial collateral agpiated differs from th
amount of the Secured Obligations, as the casebmagither

7.4.4.1 the Lender must account to the Chargathfmamount by which the value of the appropriabedrfcial
collateral exceeds the Secured Obligation:

7.4.4.2 the Chargor will remain liable to the Lenfter any amount whereby the value of the appréeddinancial
collateral is less than the Secured Obligatir

7.5 Application of proceeds

All monies realised by the Lender under this Pledigetherwise arising from the enforcement of ®lisdge shall, subject always to
clause 7.@Monies on suspense accouaid clause 1(Discharge)the claims of creditors ranking in priority to jpari passuwith
the claims of the Lender under this Pledge, andeimas of Section 60 of the Act, be applied inftikowing order of priority:

7.5.1 in or towards payment of or provision foraibts and expenses (including legal fees andess; Eosts and expenses
arising from any actual or alleged breach by amggqeof any law or regulation) incurred by the Lendnder or in
connection with this Pledg

7.5.2 in or towards settlement of or provisiontfoe Secured Obligations in any order or manner wtiie Lender may
determine; an
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7.6

7.7

7.8

7.9

7.5.3 in payment of the surplus (if any) to the Chargoamy other person entitled to
Monies on suspense accoul

All monies received, recovered or realised by thader under this Pledge (including the proceedsgfconversion of currency)
may in the discretion of the Lender be creditedny interest bearing suspense or impersonal acoowtcounts maintained with
any bank, building society or financial institutias it considers appropriate and may be held ih aacount for so long as the
Lender may think fit pending their application fragime to time (as the Lender is entitled to doténdiscretion) in or towards the
discharge of any of the Secured Obligations praVvithat if the aggregate of such monies so placeldet@redit of such suspense or
impersonal account or accounts shall equal or ektteeSecured Obligations, the Lender shall, stbjecys to clause 10
(Discharge) forthwith apply the same towards settlement of3keured Obligations and save as provided hereiRaniy will be
entitled to withdraw any amount at any time stagdmthe credit of any suspense or impersonal ataeferred to above.

Liability of Lender

The Lender shall not in any circumstances be litdokhe Chargor or any other person for any loss@sages, liabilities or
expenses arising from or in connection with theliappon or enforcement of this Pledge or any welon, appropriation or
application of the Secured Assets or from anydefault or omission of the Lender, or its officezmployees or agents in relatior
the Secured Assets or otherwise in connection thithPledge, except to the extent caused by thesgregligence or wilful default
of the Lender or its officers, employees or agents.

Third parties

7.8.1 No person dealing with the Lender in relation te 8ecured Assets shall be concerned to enquirdetaty of the
powers exercised or purported to be exercised toyumder this Pledge has become exercisable, whatiyeof the
Secured Obligations remains outstanding, or gelyaaalto the propriety or validity of the exercmepurported exercise
of any power hereunde

7.8.2 The receipt or discharge of the Lender df@tn absolute and conclusive discharge to anppelsaling with the Lender
in relation to the Secured Assets and any suchhpser or third party shall not have any obligatmenquire after or see
to the application of any payments made by it toltender or at its directio

Delegation

7.9.1 The Lender may from time to time delegat@twyer of attorney or otherwise to any person opemtion any of the
powers and discretions of the Lender under thidgdevhether arising by statue, the provisions Hayeotherwise upon
such terms and for such periods of time as it rhinktfit and may determine any such delegat
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7.9.2 The Lender will not be liable to the Charfjrany loss or damange arising from any act, dgfamission or misconduct
of any such delegate and references in this Pledtie Lender will where the context so admitsudel references to any
delegates so appointe

Power of attorney

8.1 Appointment

8.2

8.3

By way of security for the obligations of the Chargnder this Pledge, the Chargor irrevocably amisdhe Lender and any person
nominated by the Lender, to be its attorney obétsalf or in its name or otherwise, at such timasia such a manner as the
attorney may think fit to execute and do all susbusances, acts and things which the Chargor isresijto do under this Pledge
and generally in its name and on its behalf to @serall or any of the rights, powers and discretioonferred by or pursuant to this
Pledge or by statute on the Lender and to sigrguggeseal and deliver and otherwise perfect aeg daessurance, agreement,
instrument or act which it or he may reasonablymeeoper in or for the purpose of exercising anghgpowers, authorities and
discretions.

Ratification

The Chargor hereby ratifies and confirms and agieestify and confirm whatever any such attornpgpanted under clause 8.1
(Appointmentshall do or purport to do in the exercise or puigaexercise of all or any of the powers, authesiind discretions
referred to in such clause.

Exercise of power

The appointment effected under clause(8ypointmentyshall take effect immediately, but the powers coef shall only become
exercisable upon this Pledge becoming enforcealiiell upon the appointment of a Receiver shalldentkd to be the case) or if
the Chargor does not fulfil any of its obligatiamsder clause 5.@Further Assuranceyithin 5 Business Days of notice from the
Lender to do so.

Representations, warranties and undertaking:

9.1

Representations and warranties
The Chargor represents and warrants to the Lehdér t
9.1.1 it is duly incorporated and validly existing undiee laws of its place of incorporation or formati
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9.1.2
9.1.3

9.14

9.15

9.1.6

9.1.7

9.1.8
9.1.9

9.1.10

9.1.11

it has the power to own its assets and carry douisness as it is being conduct

it has the power, capacity and authorityxiecate, deliver and perform its obligations undhés Pledge and the
transactions contemplated there

the execution, delivery and performance efdbligations in, and transactions contemplatedtby,Pledge does not and
will not contravene any of its constitutional doamts, any agreement or instrument binding on iitsaissets, or any
applicable law or regulatiol

it has taken all necessary action and oldaatiegequired or desirable consents to enable éixecute, deliver and perform
its obligations under this Pledge and to makeRhéslge admissible in evidence in its jurisdictidrincorporation and any
such authorisations are in full force and effi

its obligations under this Pledge are, suligeany general principles of law limiting obligats and subject to the
registration of this Pledge with the Registrar ohtpanies in Cardiff in accordance with section 86the Companies A
2006, legal, valid, binding and enforceable oblmya;

subject to the terms of this Pledge, it ésghle legal and beneficial owner of the crediabeé from time to time on each
Charged Account which it maintair

the Secured Assets are free from any Security feanany Security in favour of the Lend:

no event or circumstance is outstanding wb@tstitutes a default under any deed or instrumitth is binding on it, or
to which its assets are subject, which might hareaterial adverse effect on its ability to perfatsobligations under th
Pledge;

subject to general principles of law rekatio choice of law and jurisdiction, the choiceSabts law as the governing law
of this Pledge will be recognised and enforcedsdrjurisdiction of incorporation and any judgmebtained in Scotland in
relation to this Pledge will be recognised and ez€d in that jurisdiction; an

subject to registration of this Pledge wlith Registrar of Companies in Cardiff in accordanith section 878 of the
Companies Act 2006, under the law of its jurisdiotof incorporation, it is not necessary that flisdge be filed,
recorded or enrolled with any court or other autiian that jurisdiction or that any stamp, regéditon or similar Tax be
paid on or in relation to this Pledge or the tratisas contemplated by
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9.2 Repetition of representations and warranties

The representations and warranties set out in el@ugRepresentations and warrantiegjall be given on the date on which the
Chargor executes this Pledge and shall be deem=slriepeated on each date on which:

9.2.1 the Chargor requests any funds under the Financarbents

9.2.2 any funds or other financial facilities arada available to the Chargor under the Finance Deats (whether by offset
against a new drawing or otherwise);

9.2.3 any payment is made by the Chargor to thel&eander the Finance Documents or Derivatives Saetions by reference
to the facts and circumstances then subsis

9.3 Undertakings
The Chargor undertakes that unless otherwise agnegdting by the Lender, it shall:

9.3.1 provide the Lender with such information tielgto the business of the Chargor, its financa@idition and the Secured
Assets as the Lender may reasonably require fnom td time;

9.3.2 provide the Lender with such information tielg.to the Charged Accounts as the Lender mayoredsy require from
time to time; anc

9.3.3 comply with all laws, statutes, directives aegulations (including those relating to the eowinent) and all notices,
codes of practice and other requirements havindotfoe of law which are applicable to it and obtaiffect, maintain and
comply with all registrations, licenses, conseatghorisations and exemptions required for theieffit conduct of its
business where failure to do so would have a natadverse effect on its ability to comply with @lsligations under the
Finance Documents or Derivatives Transacti

10. Discharge
10.1 Discharge

When the Secured Obligations have been irrevoqadily or discharged in full to the satisfactiontud tender and the Lender has
no further obligation to provide credit facilities other accommodation to the Chargor or, if thadex so agrees, at any other time,
the Lender shall, subject to the provisions of stali0.JAvoidance of paymentsgt the request and cost of the Chargor, execute
such documents as may be required to discharg®linilge and any other Security created over ther8g®@ssets (or any of them)
by this Pledge.
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11.

10.2 Retention of Pledge

Any payment or realisation in respect of the Set@eligations which, in the reasonable opinionhaf Lender, is liable to be
avoided or otherwise invalidated or adjusted by, imsluding any enactment or rule of law relatingrtsolvency, shall not be
regarded as having been irrevocably settled ohdiged until the expiry of the period during whithay be challenged on any
such ground.

10.3 Avoidance of payments

No assurance, security or payment which may bedadoor adjusted under the law, including understatute relating to
bankruptcy or insolvency and no release, settlemedischarge given or made by the Lender on tile ¢ any such assurance,
security or payment, shall prejudice or affectitiybt of the Lender to recover the Secured Oblagatifrom the Chargor (including
any monies which the Lender may be compelled togragfund under the provisions of the Act and ensts payable by it pursui
to or otherwise incurred in connection therewithjamenforce the security contained in this Pletigthe full extent of the Secured
Obligations.

Miscellaneous
11.1 Non compliance by Chargor

11.1.1  If the Chargor fails to make any paymerfutil any obligation due by it under or pursuaatthis Pledge, the Lender
shall be entitled to do so on its behalf and im#se (or in its own name as it considers expedanrd/or to take such
action to remedy or mitigate the consequencesadif filure as it considers expedient, and the amouany such
payment and/or the costs incurred in fulfilling Buabligation or mitigating the consequences of gadhbre, shall be
repayable by the Chargor on demand, together widrést at 2% per annum over the rate otherwisalpayn respect of
the Secured Obligations from the date of demanill sgttlement and shall constitute Secured Oblayti

11.1.2 The Lender shall not be obliged to exercise anytsigiven to them under clause 11.1.1 ab
11.2 Currency conversion

Irrespective of the currency (whether Sterling threowise) in which the Secured Obligations or teeued Assets from time to
time are expressed, the Lender shall be entitledhytime and without prior notification to the @dar to convert any amount into
such other currency (whether Sterling or otherwésedhe Lender may from time to time consider apgate. Any such conversion
shall be effected at the spot market rate of thedke prevailing at the time of such conversion.
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11.3 Payments

1131

11.3.2

11.3.3

11.3.4

11.4 Se-off
1141

11.4.2

All sums payable by the Chargor under theglge shall be paid in full to the Lender in thereacy in which the Secured
Obligations are payabl

11.3.1.1  without any se-off, condition or counterclaim whatsoever; &

11.3.1.2 free and clear of any deductions or willings whatsoever except as may be required bylanggulation
which is binding on the Chargc

If any deduction or withholding is requitegany law or regulation in respect of any paynteriie made by the Chargor,
the amount of the payment due from the Chargot bleahcreased to an amount which (after makingdeduction or
withholding) leaves an amount equal to the paymdrith would have been due if no deduction or witdhig had been
required.

The Chargor shall promptly deliver or precdelivery to the Lender of all receipts issued &videncing each deduction
or withholding which it has mad

The Chargor shall not and may not directbication by the Lender of any sums receivethieylender from the
Chargor under, or pursuant to, any of the ternthisfPledge

The Lender may set-off any matured obligatioe from the Chargor to the Lender against anyred obligation owed
by the Lender to the Chargor, regardless of thegptd payment, booking branch or currency of eititdigation. If the
obligations are in different currencies, the Lenah@ry convert either obligation at a market ratexathange in its usual
course of business for the purpose of th-off.

The Lender shall not be obliged to exercise anytsigiven to it under clause 11.4.1 abc

11.5 Assignation/Transfer

1151

The Lender may at any time (without noticeansent) assign and transfer all or any of ghts and obligations under
this Pledge to any person. The Lender shall bélestio disclose such information concerning thai@br as the Lender
considers appropriate to any actual or proposegttor indirect successor or to any person to whidarmation may be
required to be disclosed by any applicable |
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12.

11.5.2 The Chargor may not assign, transfer or otherwése @ith any of its rights and obligations undes thledge or enter in
any transaction which would result in any of thaghts or obligations passing to another per:

11.6 Evidence of amounts and certificate:

Any certificate, determination or notification lyetLender as to a rate or any amount payable uhiePledge is (in the absence of
manifest error) conclusive evidence of the matiexhich it relates and shall contain reasonableildetf the basis of determinatic

11.7 Entire Agreement

This Pledge constitutes the entire agreement addratanding of the Parties and supersedes anyopseagreement between the
Parties relating to the subject matter of this §éed

11.8 Non-reliance

Each of the Parties acknowledges and agrees tleaténing into this Pledge it does not rely on, shall have no remedy in respect
of, any statement, representation, warranty or taklieg (whether negligently or innocently madepal person (whether a Party
to this Pledge or not) other than as expresslpsein this Pledge.

11.9 Waivers, amendments and consen

11.9.1 No amendment or variation of this Pledge shallffectve unles it is in writing and signed by or on behalf of baaf the
Parties

11.9.2  Any waiver of any right or consent given enthis Pledge is only effective if it is in wrirand signed by the waiving or
consenting Party, and applies only in the circumsga for which it is given and shall not prevemt Barty giving it from
subsequently relying on the relevant provisi

Costs and expense

12.1 The Chargor shall on a full indemnity basig fzathe Lender on demand the amount of all readerand properly incurred costs
and expenses (including legal and out-of-pockeeagps and together with any applicable valued atid@dvhich the Lender
incurs in connection witt

12.1.1 the preparation, negotiation, execution and dejiwdithis Pledge
12.1.2 any actual or proposed amendment, variation, supgi¢, waiver or consent under or in connection Witk Pledge
12.1.3 any discharge or release of this Pledge;
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13.

14,

12.1.4 any stamping or registration of this Pled

12.2  The Chargor shall on a full indemnity basig fmathe Lender on demand the amount of all prgpedurred costs and expenses
(including legal and out-of-pocket expenses aneéttogr with any applicable valued added tax) whighltender incurs in
connection with the preservation or exercise aridreament, of any rights under or in connectiorhwihis Pledge or any
attempt so to dc¢

12.3  The Chargor shall indemnify the Lender frord against all properly incurred losses, costs, egeg, claims, demands and
liabilities whether in contract, delict, tort ohetrwise (together with any applicable value ad@ed incurred by the Lender or by
any employee, agent or delegate of the Lendernmection with anything done or omitted under tHedBe or any other
document relating to it, or in the exercise ormaftéed or purported exercise of the powers contaimélis Pledge or occasioned
by any breach by the Chargor of any undertakinggttoer obligations to the Lender, or in consequei@ny payment in respect
of the Secured Obligations (whether made by the@hiar a third person) being declared void or iagyeed for any reason,
save for any losses arising from the gross negtigen wilful misconduct of the Lende

Severance

13.1  The provisions of this Pledge shall be sewverahd distinct from one another and the invalidityenforceability or illegality of
any provision (or part of a provision) of this Riedunder the laws of any jurisdiction shall notaffthe validity, enforceability
legality of the other provision

13.2 If any invalid, unenforceable or illegal preiein would be valid, enforceable or legal if soraet pf it were deleted, the provision
shall apply with whatever modification is necesgargive effect to the commercial intention of fParties

Notices
14.1  Every notice, request, demand, or other commuiicatnder this Pledge shall

1411 in writing, signed by or on behalf of thetaiving it and, unless otherwise stated, mayleévered personally or
sent by pr-paid firs-class letter or fax (confirmed by lette

14.1.2 in English; anc
14.1.3 sent:

14.1.31 to the Chargor a
Address: 10 Orange Street, London, WC2H 71
Fax: such fax number as has been most recentlgrdsid for this purpose by the
Chargor
Attention: Marty Jimmersot
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15.

14.2

14.3

14.4

14.1.3.2 to the Lender ai

Address: 56 Carden Place, Aberdeen, AB10 1
Fax: 01224 64947!
Attention: Sheila Mclintyre

or to such substitute address or fax number ndtliigone Party to the other in accordance withdtasse.
Any notice or other communication given by the Leinshall be deemed to have been recei
1421 if sent by fax, with a confirmation of transmissjam the day on which it is transmitte
14.2.2 if given by hand, on the day of actual deliveryg:
14.2.3 if posted, on the second Business Day followingdég on which it was dispatched by -paid firs-class post

provided that a notice given as described in cld4s2.1 or clause 14.2.2 on a day which is not sirlgass Day (or after normal
business hours in the place of receipt) shall lsedel to have been received on the next Business Day

Any notice or other communication given to ltleader shall be deemed to have been given onicaral receipt by the Lender
and then only if it is expressly marked for theation of the department or officer identified abder any substitute department
or officer as the Lender shall specify for thismse).

For the avoidance of doubt, no notice or commuitoagiven under this Pledge shall be validly giviesent by ~mail.

Governing law and jurisdiction

151

15.2

This Pledge and any dispute or claim arisumgod or in connection with it or its subject matte formation (including non-
contractual disputes or claims) shall be governgdbd construed in accordance with, the laws otiSid.

The courts of Scotland have exclusive jurisdictiosettle any dispute or claim that arises outrah@onnection with this Pled
or its subject matter or formation (including nomtractual disputes or claims and disputes reggritiie existence, validity or
termination of this Pledge
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15.3  The Parties agree that the courts of Scotaadhe most appropriate and convenient courtsttesany dispute or claim and
accordingly no Party will argue to the contre

15.4  Nothing in this clause 15 shall limit the righttbe Lender to take proceedings against the Chamgamy other court ¢
competent jurisdiction, nor shall the taking of ggedings in any one or more jurisdictions precliidetaking of proceedings in
any other jurisdictions, whether concurrently ot, io the extent permitted by the law of such ofhasdiction.

15.5 The Chargor irrevocably consents to any pogeany proceedings under clause 15.2 being semwéidin accordance with the
provisions of this Pledge relating to service dfices. Nothing contained in this Pledge shall afthe right to serve process in
any other manner permitted by ls

16. Consent to registration

The Chargor consents to the registration of thési§¢ and of the certificate referred to in claus® (Evidence of amounts and
certificates)above for preservation.

IN WITNESS WHEREOF this Pledge consisting of this and the preceding&fes is executed as follows:

Chargor
Subscribed for and on behalf Mésscoinvsat Limitedacting by

John McPherso Director
John McPherso Name

in the presence of this witne:

Stephen Reilly  Witness
Stephen Reilly  Full Name
Discovery Drive Address
Arnhall Business Park, Westh

together at Westhi
on the 28 day of September 2012
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Lender
Subscribed for and on behalfClydesdale Bank PLCacting by

Sheila Mcintyre Authorised Signator
Sheila Mcintyre Name

in the presence of this witne:

/sl K. Knarles Witness
Kirsty Knarles Full Name
70, Queens Roe Address
Aberdeer

together at Aberdee

on the 28 day of September 2012
23



This is the schedule referred to in the precedinglpdge and assignation by Nesscoinvsat Limited infaur of Clydesdale Bank PLC
dated 28 September 2012

SCHEDULE

Guarantees
Beneficiary Start Date Expiry Date Security Value
HMRC n/e n/e £ 40,00(
FTSP Private Lt n/e 14/01/201. £ 200,18t
Nexen Petroleur 04/10/201. 30/11/201! £ 260,02
Woodside Energy Lt 19/09/200: 31/08/201. £ 32,77¢
Woodside Energy Lt 06/02/200! 31/08/201. £ 61,18¢
SNC Lavalin International In 19/08/201! 31/12/201. £ 30,82t
Single Buoy Moorings In 21/09/201! 12/10/201: £ 211,06:
Single Buoy Moorings In 16/02/201. 26/11/201. £ 64,36(
Single Buoy Moorings In 29/03/201. 30/09/201! £ 170,00(
Irag Ministry of Oil 13/06/201. 15/04/201. £ 298,82
Shell Irag Petroleum B’ 11/11/201 07/03/201! £ 243,23
Rosetti Marino Sp. 15/05/201. 30/11/201; £ 59,497
Rosetti Marino Sp. 15/05/201. 30/11/201. £ 42,23¢
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Exhibit 21.1

RigNet, Inc.

LandTel, Inc.

LandTel Communications, L.L.

RigNet Qatar W.L.L

RigNet Sdn. Bhd

RigNet Luxembourg Holdin

RigNet Global Holding:

ComPetro Communications Holdings, LI
RigNet Middle East LLC

ComPetro Communications, Ir

RigNet E.H. Holdings, A

RigNet Europe A

RigNet AS

OilCamp Limited

RigNet UK Holdings. Ltd

RigNet UK Limited

RigNet Scotland Ltd

Nessco Group Holdings Lt

Nessco Invsat Ltc

Countryflow Ltd.

RigNet Pte Ltc

RigNet Australia Pty Lt

Competro Comunicacoes Holdings do Brasil L
RigNet Services de Telecomunicacoes Brasil L
RigNet Services Nigeria Limite

RigNet SatCom, Inc



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRegion Statement No. 333-171278 on Form S-8Rgistration Statement No. 333-
178506 on Form S-3, of our report dated March 132@elating to the consolidated financial statetmef RigNet, Inc. and subsidiaries (the
“Company”), and the effectiveness of the Compaimtarnal control over financial reporting, appeagrin the Annual Report on Form 10-K of

RigNet, Inc. for the year ended December 31, 2012.
/s/ DELOITTE & TOUCHE LLP

Houston, Texas
March 7, 2013



Exhibit 31.1

CERTIFICATION OF
CHIEF EXECUTIVE OFFICER
OF RIGNET, INC.
PURSUANT TO 15 U.S.C. SECTION 7241, AS ADOPTED
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Mark Slaughter, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of RigNet, Inc. (the*Registrar”);

Based on my knowledge, this report does notaiorny untrue statement of a material fact or enéttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the Registrant as of, andli@ periods presented in this
report;

The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (a:
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the Registrant and hay

a. designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under o
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhseibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

b. designed such internal control over financigbréing, or caused such internal control over foialhreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

C. evaluated the effectiveness of the Registratislosure controls and procedures and presentiisimeport our conclusions
about the effectiveness of the disclosure contintsprocedures as of the end of the period coumyehis report based on
such evaluation; an

d. disclosed in this report any change in the Remi§s internal control over financial reportirttat occurred during the
Registrant’s most recent fiscal quarter (the Regyidts fourth fiscal quarter in the case of an annyadrig that has material
affected, or is reasonably likely to materiallyeaff, the Registra’s internal control over financial reporting; &

The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatimernal control over financial
reporting, to the Registrant’s auditors and thetacaimmittee of the Registrant’s Board of Directws persons performing the
equivalent functions)

a. all significant deficiencies and material weages in the design or operation of internal comvelr financial reporting
which are reasonably likely to adversely affectRegistrant’s ability to record, process, summaaiaé report financial
information; anc

b. any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the
Registrar’s internal control over financial reportir

By: /sl MARK SLAUGHTER
Mark Slaughte
Chief Executive Officer and Preside

Date: March 7, 2013



Exhibit 31.2

CERTIFICATION OF
CHIEF FINANCIAL OFFICER
OF RIGNET, INC.
PURSUANT TO 15 U.S.C. SECTION 7241, AS ADOPTED
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Martin Jimmerson, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of RigNet, Inc. (the*Registrar”);

Based on my knowledge, this report does notaiorny untrue statement of a material fact or enéttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the Registrant as of, andli@ periods presented in this
report;

The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (a:
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the Registrant and hay

a. designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under o
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhseibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

b. designed such internal control over financigbréing, or caused such internal control over foialhreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

C. evaluated the effectiveness of the Registratislosure controls and procedures and presentiisimeport our conclusions
about the effectiveness of the disclosure contintsprocedures as of the end of the period coumyehis report based on
such evaluation; an

d. disclosed in this report any change in the Remi§s internal control over financial reportirttat occurred during the
Registrant’s most recent fiscal quarter (the Regyidts fourth fiscal quarter in the case of an annyadrig that has material
affected, or is reasonably likely to materiallyeaff, the Registra’s internal control over financial reporting; &

The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatimernal control over financial
reporting, to the Registrant’s auditors and thetacaimmittee of the Registrant’s Board of Directws persons performing the
equivalent functions)

a. all significant deficiencies and material weages in the design or operation of internal comvelr financial reporting
which are reasonably likely to adversely affectRegistrant’s ability to record, process, summaaiaé report financial
information; anc

b. any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the
Registrar’s internal control over financial reportir

By: /s/ MARTIN JIMMERSON
Martin Jimmersor
Chief Financial Office

Date: March 7, 2013



Exhibit 32.1

CERTIFICATION OF
CHIEF EXECUTIVE OFFICER
OF RIGNET, INC.
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual ReparForm 10-K for the period ended December 31, Z04@ with the Securities and
Exchange Commission on the date hereof (the “R8&pariMark Slaughter, Chief Executive Officer ofdhet, Inc. (the “Company”), hereby

certify, to my knowledge, that:
1. the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc
2. the information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.
Date: March 7, 2013 /sl MARK SLAUGHTER

Mark Slaughte
Chief Executive Officer and Preside




Exhibit 32.2

CERTIFICATION OF
CHIEF FINANCIAL OFFICER
OF RIGNET, INC.
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual ReparForm 10-K for the period ended December 31, Zd&@ with the Securities and
Exchange Commission on the date hereof (the “R8ptrMartin Jimmerson, Chief Financial Officer BigNet, Inc. (the “Company”), hereby

certify, to my knowledge, that:
1. the Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeof1934; anc
2. the information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.
Date: March 7, 2013 /s/ MARTIN JIMMERSON

Martin Jimmersor
Chief Financial Office




RigNet

always connected.

March 5, 2013
PRIVATE AND CONFIDENTIAL

IHS-Petrodata, Inc.
3200 Wilcrest Dr., Suite 170
Houston, Texas 77042

Re: Consent to Use of Data

Dear Sir or Madam:

Exhibit 99.1

RigNet, Inc.

1880 S. Dairy Ashford
Suite 300

Houston, TX 77077
www.rig.net

RigNet, Inc. (“RigNet”) requests your consent ttecin its annual report on Form 10-K and any amesmnts thereto, certain data
contained in &igBase Current Activitgata download dated January 1, 2013. Furtherm@ea|lso request to cite IHS-Petrodata, Inc. as the

source of such data.

If this is acceptable, please indicate your consepur use of the data by countersigning thigteftlease email or fax the executed
consent to Martin Jimmerson at (281) 674-0101 atyrjanmerson@rig.net, and return the original axed consent to Martin Jimmerson at
1880 S. Dairy Ashford, Suite 300, Houston, Texa@777 Please call the undersigned at (281) 674-@ittBany questions you may have.
Given the urgency of this request, your prompt attien to this matter is greatly appreciated.

CONSENT GRANTED:
IHS-Petrodata, Inc

By: /s/ Paul Largt

Name: Paul Larg
Title: Sr. Director
Date: March 6, 201

Sincerely,

RigNet, Inc.

/s/ Martin Jimmersol
Martin Jimmersor
Chief Financial Office

1880 SOUTH DAIRY ASHFORD, SUITE 300, HOUSTON, TEXAS077 PHONE 281.674.0100 FAX 281.674.0101

http://www.rig.net



RigNet

March 5, 2013

PRIVATE AND CONFIDENTIAL

Spears & Associates, Inc.
8908 S. Yale, Suite 440
Tulsa, Oklahoma 74137

Re: Consent to Use of Data

Dear Sir or Madam:

vays connected.

Exhibit 99.2

RigNet, Inc.

1880 S. Dairy Ashford
Suite 300

Houston, TX 77077
www.rig.net

RigNet, Inc. (“RigNet”) requests your consent tteén its annual report on form 30and any amendments thereto, certain data cort
in the December 201Rrilling and Production Outlook Furthermore, we also request to cite Spears &diages, Inc. as the source of such

data.

If this is acceptable, please indicate your conseour use of the data by countersigning thiete®lease email or fax the executed
consent to Martin Jimmerson at (281) 674-0101 atyrjanmerson@rig.net, and return the original axed consent to Martin Jimmerson at
1880 S. Dairy Ashford, Suite 300, Houston, Texa3777 Please call the undersigned at (281) 674-@ittBany questions you may have.
Given the urgency of this request, your prompt attien to this matter is greatly appreciated.

CONSENT GRANTED:
SPEARS & ASSOCIATES, INC

By: /s/ John Speal

Name: John Spea
Title: Presiden

Date: March 5, 2013

Sincerely,

RigNet, Inc.

/s/ Martin Jimmersol
Martin Jimmersor
Chief Financial Office

1880 SOUTH DAIRY ASHFORD, SUITE 300, HOUSTON, TEXA3077 PHONE 281.674.0100 FAX 281.674.0101 httpuiarig.net



