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PROSPECTUS

6,770,995 Shares

rUDICO

PROJECT

COMMON STOCK

The Rubicon Project, Inc. is offering 5,416,796reaof common stock and the selling stockholdensamhin this prospectus are offering
1,354,199 shares of common stock. We will not necainy proceeds from the sale of shares by thiagallockholders. This is our initial puk
offering and no public market currently exists émr common stock.

Our common stock has been approved for listing orhe New York Stock Exchange under the symbol “RUBI.”

We are an “emerging growth company” as defined undethe federal securities laws and are subject to duced
public company reporting requirements. Investing inour common stock involves risks. SeeRisk Factors”
beginning on page 16.

PRICE $15.00 PER SHARE

Proceeds tc

the selling
Underwriting Proceeds to us stockholders
Initial public (before (before
offering price discount (1) expenses expenses
Per Share $ 15.0C $ 1.0t $ 13.9¢ $ 13.9¢
Total $101,564,92 $7,109,54! $75,564,30 $18,891,07

(1) See"Underwritin¢” for a description of compensation payable to theddwriters.
We have granted the underwriters the right to pasghup to an additional 1,015,649 shares of comsbtack to cover over-allotments.

The Securities and Exchange Commission and statecseities regulators have not approved or disapprove these securities, or
determined if this prospectus is truthful or complée. Any representation to the contrary is a crimindoffense.

The underwriters expect to deliver the shares ofraon stock to purchasers on or about April 7, 2014.

MORGAN STANLEY GOLDMAN, SACHS & CO. RBC CAPITAL MARKETS

Needham & Company Oppenheimer & Co. LUMA Securities
April 1, 2014
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97% OF U.S. INTERNET
USERS AND 600 MILLION
PEOPLE WORLDWIDE SEE
AN AD PROCESSED BY
RUBICON PROJECT.

EVEN YOU.

FHOTO OF RUBICUBE:; RUBICON PFROJECT'S PROPRIETARY
HARDWARE ENGINEERED FOR REAL-TIME TRADING

rubicon
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OUR MISSION:
TO AUTOMATE THE BUYING AND SELLING OF ADVERTISING

rUDICON

PROJECT
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ruUbICoN

Advertising Autormnation Cloud
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25000 CPLUs
260 Gigabytes/sec
2.4 Petabytes of Data

M
N

E
G

AUDIENCE
97 %

of LS, Internet Users

600 Million

Global Users per Month

100,000

Advertizer Brands

AGEMNCIES

300+

D5Ps, Ad Networks
and Agencies




Table of Contents

TABLE OF CONTENTS

Page
Prospectus Summary 1
Risk Factor 16
Special Note Regarding Forwi-Looking Statement 51
Market and Industry Data and Other Informat 52
Use of Proceed 53
Dividend Policy 54
Capitalization 55
Dilution 58
Selected Consolidated Financial And Other L 60
Managemer's Discussion And Analysis Of Financial ConditiondAResults Of Operatior 64
Business 93
Managemen 114
Executive Compensatic 121
Principal And Selling Stockholde 132
Certain Relationships And Related Transact 137
Description Of Capital Stoc 13¢
Shares Eligible For Future St 14z
Material U.S. Federal Income Tax Consequences T-U.S. Holders Of Our Common Sto 14&
Underwriting 14¢
Legal Matters 15¢&
Experts 15E
Where You Can Find More Informatic 15t
Index To Consolidated Financial Stateme F-1

You should rely only on the information containadhis prospectus or in any free-writing prospeetesmay authorize to be delivered or
made available to you. We have not, and the sedliagkholders and underwriters have not, author@gane to provide you with additional
different information. We and the selling stocktastelare offering to sell, and seeking offers to, lsinares of our common stock only in
jurisdictions where offers and sales are permifida: information in this prospectus or any -writing prospectus is accurate only as of its
date, regardless of its time of delivery or of aaje of shares of our common stock. Our businesmdial condition, results of operations and
prospects may have changed since that date.

Until April 26, 2014 (25 days after the date of ths prospectus), all dealers that buy, sell or tradshares of our common stock,
whether or not participating in this offering, may be required to deliver a prospectus. This deliveryequirement is in addition to the
obligation of dealers to deliver a prospectus wheacting as underwriters and with respect to their ursold allotments or subscriptions.

For investors outside the United States: we haveamal the selling stockholders and underwritexsehet done anything that would
permit this offering, or possession or distributafrthis prospectus, in any jurisdiction where actior that purpose is required, other than ir
United States. Persons outside the United Statescame into possession of this prospectus mustrinfbemselves about, and observe any
restrictions relating to, the offering of the slsaof common stock and the distribution of this pexgus outside of the United States.
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PROSPECTUS SUMMARY

This summary highlights selected information cargdielsewhere in this prospectus. This summary mimesontain all the
information that you should consider before degjdio invest in our common stock. You should reacktitire prospectus carefully,
including “Risk Factors,” “Management’s Discussi@nd Analysis of Financial Condition and Result©gkerations” and our
consolidated financial statements and notes toglmmssolidated financial statements before makimgaestment decision. Some of the
statements in this prospectus constitute forwankilog statements. For more information, see “Spddiate Regarding Forward-Looking
Statements.”

Overview

We are a technology company on a mission to autthatbuying and selling of advertising. Our Adigang Automation Cloud is
highly scalable software platform that powers aptinoizes a leading marketplace for the real tinaglitig of digital advertising between
buyers and sellers. Through the speed and bigadhatigtics of our algorithm-based solution, we haaasformed the cumbersome,
complex process of buying and selling digital atiserg into a seamless automated process that izgmesults for both buyers and
sellers. Buyers of digital advertising use ourfplah to reach 97% of Internet users in the Unitéates and over 600 million Internet us
globally on some of the worlg’leading websites and applications. Sellers afaligdvertising use our platform to maximize rexerfirom
advertising, decrease costs and protect their brand user experience, while accessing a globdeanaf buyers representing over
100,000 brands since our inception. The benefitprogide to both buyers and sellers, and the timteedfort spent by both buyers and
sellers to integrate with our platform and asseciapplications, give us a critical position in thegital advertising ecosystem.

Our Advertising Automation Cloud incorporates piefry machine-learning algorithms, sophisticatathgrocessing, high volume
storage, detailed analytics capabilities, and &ibiged infrastructure. We analyze billions ofal@bints in real time to enable our solutiof
to make approximately 300 data-driven decisiongtia@saction in milliseconds, and to execute up.fomillion peak queries per second,
approximately 25 billion transactions per week 8ndllion bid requests per month. Our Advertisihgtomation Cloud features
applications for digital advertising sellers, indilig websites, applications and other digital mgul@perties, to sell their advertising
inventory; applications for buyers, including derdaide platforms, or DSPs, ad networks and adusgtasgencies, to buy advertising
inventory; and an exchange over which such traiwectre executed. Together, these features pawdeo@timize a comprehensive,
transparent, independent advertising marketplaatehifings buyers and sellers together and fa@btattelligent decision-making and
automated transaction execution for the advertigimgntory we manage on our platform. We believeheip increase the volume and
effectiveness of advertising, increasing revenueétiers and improving return on advertising inwent for buyers.

We have direct relationships built on technicaggration with over 700 sellers of digital advertgsiincluding approximately 40%
the U.S. comScore 100, which is a list of the to.Uligital sellers by reach. We believe that dted relationships and integration with
sellers, which differentiate us from many othettiggrants in the advertising ecosystem, make usaaparticipant in the digital
advertising industry. Our integration of seller®iour platform gives sellers the ability to mometa full variety and volume of inventory.
At the same time, buyers leverage our platform &mage their advertising spending, simplify ordenagement and campaign tracking,
obtain actionable insights into audiences for thdiwertising and access impression level purchdsamg hundreds of sellers. We believe
buyers need our platform because of our powerfulti®m and our direct relationships and integratiith some of the world’s largest
websites and applications. Our solution is conBtaralf-optimizing based on our ability to analyaed learn from vast volumes of data.
The additional data we obtain from the volume ahgactions on our platform help make our mackeaening algorithms more intellige
leading to higher quality matching between buyeis sellers, better return on investment for buyers




Table of Contents

and higher revenue for sellers. As a result of kgl quality matching, we attract even more sslighich in turn attracts more buyers an
vice versa. We believe this self-reinforcing dynaiieates a strong platform for growth. The his@lrand real time data we derive from
the over 700 seller integrations, 25 billion traat&ms per week, 3 trillion bid requests per maautid 600 million Internet users globally
that interact with our platform per month informramachine-learning algorithms to create a sizdessiad capability that is difficult to
replicate.

We believe we are positioned to take advantagedral trends in the advertising industry, inclggdihe shift in advertising
spending from analog to digital advertising, theventowards automation and the convergence of naxti@ss multiple channels. The
display, mobile and video digital advertising mariseprojected to grow to $90 billion by 2017, ahd need for automation in this market
is growing commensurately, with real time biddirigne projected to grow at a compounded annual droate of 57% from $1.4 billion
in 2011 to $20.8 hillion in 2017.

In 2013, our revenue was $83.8 million, a 47% iaseeover 2012, and we recorded a net loss of $dlidmand Adjusted EBITDA
of $11.2 million. In 2012, our revenue was $57.1liam, a 54% increase over 2011, and we recordeet doss of $2.4 million and
Adjusted EBITDA of $9.2 million. In 2011, our revea was $37.1 million, and we recorded a net loskl56f4 million and negative
Adjusted EBITDA of $6.7 million. For information ofdjusted EBITDA, and a reconciliation of AdjustE@8ITDA to net loss on the
basis of accounting principles generally acceptetthé United States, or GAAP, please refer to “SamynConsolidated Financial and
Other Data.”

Advertising spending transacted on our platformdrasvn significantly. Managed revenue is an operati measure that represents
this advertising spending. Managed revenue wouldesent our revenue if we were to record our regemua gross basis instead of a ne|
basis. Managed revenue does not represent revepagad on a GAAP basis. We review managed revimueternal management
purposes to assess market share and scale anhpai@our performance to others in our industry tijaort revenue on a gross basis. Ir]
2013, our managed revenue was $485.1 million, wiréphesents a 43% increase over managed revei®338f9 million in 2012. Our
managed revenue of $338.9 million in 2012 represam2% percent increase over managed revenue8f&sthillion in 2011.

Our Industry

Shift Towards Digital Advertisingln response to consumers spending more time congudigitally delivered content over the
Internet, mobile networks and digital televisidme advertising industry is in the midst of a decaldag shift from advertising in analog
and print media, like print newspapers, magazibesmdcast radio and television, to digital advertjsAs a result of the vast amount of
audience data available, digital advertising haspibtential to drive return on advertising investirfer advertisers many times higher t
print, broadcast radio and television. Technoldgictvances are also enabling sellers to optimizkestpand the monetization of their
inventory.

Development of a Complex Digital Advertising Ecosyra Comprising a Large Number of Buyers, Sellersda@ther Participants.
Advertisers and sellers of advertising inventoryehaome to rely on a complex ecosystem made uputifpie technology and service
providers, as described below.

Buyers:At one end of the ecosystem, spending begins witlertisers, who often engage advertising agenoiéelp plan and
execute their digital advertising campaigns.

Buyers include agencies as well as advertiser gggwes through which agencies traditionally exethégr digital advertising
campaigns, including DSPs, ad networks and ageading desks, or ATDs.

o
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Sellers:At the other end of the ecosystem, sellers creatusites and applications that contain viewableesfiaic
advertisements, or impressions, that can be delivier users as they visit and navigate through iesband applications. These
impressions can be sold to buyers either in advaiacmanual or automated direct sales effortsngeal time on an impression-by-
impression basis via a third-party through thetdigadvertising ecosystem.

Other Sell-Side ParticipantSellers may use additional sell-side representtiveonnect with buyers, such as supply side
platforms, or SSPs, and ad servers.

ExchangesBuyers and sellers may sometimes come togethandghran exchange that matches and presents available
impressions to buyers.

Costs, Inefficiencies and Lack of Transparency Intemt in Existing EcosysteniThis ecosystem of various buyers, sellers and
intermediaries has helped advertisers access Idigidia, but it is inefficient and has fallen shoftruly enabling them to take advantage
of the full potential of digital advertising. Wellexe, based on industry research, that only apprately $0.40 of every dollar spent by
advertiser is ultimately realized by the seller.

Complicated and Manual Workflow for Buying and Selh Digital Advertising.Despite significant technological advances with
respect to delivery of digital advertising, the gges of planning and executing a digital advegigampaign remains cumbersome and
highly manual. These manual and complicated wowdltead to inefficiencies, wasted dollars for gsllend lost opportunities for
advertisers to reach users. According to NextMiaidan cost an advertiser up to $40,000 and 480 meams to plan and execute a
$500,000 advertising campaign.

Digital Advertising is Complex and Challenging to Aitomate

Due to the size and complexity of the advertisingsystem and purchasing process, manual procesmsemdonger effectively
optimize or manage digital advertising. This hasated a need to automate the digital advertisidgstty and to simplify the process of
buying and selling advertising. However, a numlddactors make digital advertising complex and vading to automate:

» Perishable InventoryThe inventory of available impressions is highlyigieable due to the fact that each impression feist
valued, auctioned, successfully purchased, andttreewinning bidder must be notified and must séhesadvertisement, all in
the split second between the time a user typesviaebaaddress or is redirected to a website or egbn and the time the page
is loaded

« Complex Impression Level Matchindn order for buyers to maximize their ability tadat specific audiences and for seller
optimize their revenue, there is a need for a teldyy solution that can match buyer and seller cibjes at a large scale to
optimize the delivery of advertising on an impres-by-impression basit

e Large Multi-Variate Dataset. The volume of data available to optimize digitabedising is enormous, and buyers and
sellers need a solution capable of analyzing, msing and interpreting these large amounts of aladeexecuting buy and sell
orders informed by such data, all in real tit

» Fragmented Buyer and Seller Basd he enormous variety of buyers and sellers in thitad advertising industry has create
need for a solution that is capable of seamlesstyiecting a highly fragmented global buyer andesdlase

* Brand Security and User Experience Concer. Both buyers and sellers need a solution that ialdapof following specified
rules established by buyers and sellers to maitw@nd integrity and deliver relevant advertisera¢hat create a positive user
experience, while efficiently executing a largeurok of transaction:
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« Large and Highly Unpredictable Traffic Volumes Sellers need a platform that can effectively respim and monetize
inventory during unpredictable spikes in user vatsr

e Lack of Standardized Ad Formats and Dai An available advertising impression can vary based variety of factors, and
buyers and sellers require a platform that can wabktime basis match the large assortment ofablai advertising
impressions with potential buye

Rubicon Project: Our Advertising Automation Cloud Enables the Digital Advertising Marketplace

Rubicon Project was founded to address the chakragsociated with the digital advertising ecosysiad to enable a marketplace
where buyers and sellers of advertising can reduifyand sell advertising on an automated basis Aduertising Automation Cloud
optimizes the sale and purchase of advertisingsaadull spectrum of inventory for all types ofylbus and sellers and across all devices
We believe there are few market participants theid&ectly integrated with sellers in a way thiédwas sellers to make a wide range and
volume of advertising inventory readily availabfethe marketplace. Our solution enables buyerssahiers to transact through our
comprehensive automation offerings including ramétbidding, or RTB, static bidding and direct aisdeéDur solution integrates RTB,
static bidding and direct order offerings into dfied auction across all types of buyers, while chatg available impressions with
advertisements based upon various criteria. Outtisol can complete the many steps and analysegeddo execute a typical digital
advertising transaction within an average of apjpnaxely 80 milliseconds.

Big Data Analytics and Machine-Learning AlgorithmaVe have developed proprietary machine-learningribguos that analyze
billions of data points from our massive data répoies to enable our solution to make approxima8€l0 real time data-driven decisions
per transaction and to execute approximately Botmibid requests per month.

Dual Network Effects Drive an Efficient and Self-Qimizing Marketplace.Our solution is constantly self-optimizing basedoam
ability to analyze and learn from vast volumes atfad The additional data we obtain from the volwh&ansactions on our platform helpd
make our machine-learning algorithms more intefligéeading to higher quality matching between laymnd sellers, better return on
investment for buyers and higher revenue for sell&s a result of that high quality matching, wiaatt even more sellers, which in turn
attracts more buyers, and vice versa. We beligges#if-reinforcing dynamic creates a strong platfdor growth.

Critical Position in Digital Advertising Ecosystenin order to maximize the monetization of the falhge and volume of their
advertising inventory through our platform, gaiti@agable insights from the data we have amassedansblidate and compile paymentg
and billing, sellers integrate into our platformainvay that we believe would cause them to expeeidngh switching costs to move large
volumes of their inventory to a new platform. Aetsame time, we believe that buyers need our phatfo benefit from our powerful
solution and our direct relationships and integratvith some of the world’s largest websites angliaptions. The benefits we provide to
both buyers and sellers, and the time and effamspy both buyers and sellers to integrate withagplications, give Rubicon Project a
critical position in the digital advertising ecosss.

Platform Applications
To enhance the value our Advertising Automationu@lbrings to the marketplace, we offer a growintgo$epplications to address
the critical needs of buyers and sellers:

Applications for SellersWe have direct relationships and integration wiiti $ellers on our platform and provide applicatianiself
them increase their digital advertising revenuduce costs, protect their brands and user experiemd reach more buyers
efficiently. Sellers realize the following benefftem our platform:

» Maximized revenue for a broad range of digital atisimg inventory without volume or geographic ctramts.

4
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» Automated sales with leading buyers via RTB, staiiitling and direct order
» Integrated solution for digital advertising nee
» Significantly streamlined sales, operations andrfize workflow.
» Brand security
» Enhanced user experience through delivery of releadvertisement:
» Advanced reporting and analytics and actionabligls.
» Consolidated payments and transparent trackingbalint system.
Applications for BuyersBuyers leverage our applications to access a Eugence and to purchase advertising inventorychase

their key demographic, economic, and timing criteallowing them to streamline their purchasingrapiens, increase the efficiency of
their spending and the effectiveness of their aisieg campaigns. Buyers realize the following Hasdrom our platform:

» Direct access to a global audience and hundrefdeeafium sellers

» Ability to purchase via RTB, static bidding or diteorders

« Ability to integrate existing buying technologieshuy directly through us
» Optimized return on investment by consolidatingnsldeg on one platforn
» Simplified order management and campaign tracl

» Transparency and control over advertising spenc

» Brand security

Our Market Opportunity

We believe that important trends greatly enhancerarket opportunity, namely: the shift in advenigspending to digital
advertising, the move towards automation and tiweaence of media across multiple channels.

Rapid Growth in Digital Advertising SpendingAs media consumption shifts to digital delivery the Internet, digital television a
mobile devices, digital advertising spending isvgr@ at a significantly faster rate than advertisgpending on analog and print media.
We believe that there will be continued expansibdigital advertising as advertising spending “tegt€ up” to time spent on the Internet
and mobile devices. According to the PwC Enterta@ntand Media Global Outlook: 2013-2017, publistredune 2013, display, mobile
and video digital advertising are forecasted toagftmm approximately $43 billion in 2012 to $90lkh in 2017, a 16% compounded
annual growth rate, and our calculations basedata flom eMarketer indicate that the current opputy for monetizing online media
consumption is over $32 billion annually in the tédi States.

Increasing Demand for Automation and Real Time Purase and Sale of Advertisind\s digital advertising has grown in
complexity, the need for automation has increagadneensurately. According to International Data @eoagion, or IDC (October 2013),
global RTB spending by advertisers is expectedoovgrom $1.4 billion in 2011 to $20.8 billion ir027, a compounded annual growth
rate of 57%. RTB is just one aspect of advertisiatpmation, and static bidding and direct ordersaiao benefit significantly from
automation.

Trend Towards Automation of Analog and Print Advéing Markets.Over time, we also expect analog and print advedis
markets to automate, and we view our long-termimnissand opportunity, as the
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automation of all buying and selling of advertisi#dg more content is being delivered digitally, avith the continued shift of
consumption patterns to Internet and mobile deyigdsvision and Internet content are beginningaoverge, blurring the historical
distinctions between analog and print media andadimedia, and requiring advertisers to consitieirtadvertising strategies over
multiple media. We believe these trends give uotimortunity to automate a portion of the largeraatising market.

Competitive Strengths

We believe the following key strengths differergiais from our competitors and strategically positis within the digital
advertising marketplace:

Technology Platform with Differentiated Scalabilitgnd Real Time Processing Spe¢ Our specially engineered hardware,
our software infrastructure technology and our blasa enable us to process many complex calculgiEmsansaction in
milliseconds. The speed and scale of our platforovige buyers and sellers with increased markeddity and access, optim
pricing and reduced latency, limited loss of peatsl inventory, better matching and increased afficof advertisement

Highly Evolved Machin«-Learning Algorithms that Leverage Big DatadJtilizing our highly sophisticated algorithms, wea
able to optimize sellers’ monetization of theirémory and to offer more sophisticated targetingpoog to buyers that allow
them to maximize the impact of their advertisingragp.

Dual Network Effects As we process more volume on our automated platfareraccumulate more data, such as pricing,
geographic and preference information, data on lhest to optimize yield for sellers and more. Thiditional data helps make
our machine-learning algorithms more intelligend &nis leads to more effective matching betweerebsignd sellers. As a
result, more buyers and sellers are attracted tplatform, from which we get more data, which fent reinforces the network
effect and thereby increases market liquidity, \uthenefits both buyers and selle

Direct Relationships and Integration with High Qud#y Sellers. Our Advertising Automation Cloud builds on ouredit
relationships and integration with our seller bade. believe that these direct relationships maka cdtical participant in the
digital advertising ecosystem, and make our satutioe that would be difficult and time consumingdellers to replicate,
resulting in low seller attritior

Leading User Reach and Significant Sca According to comScore (February 2014), we reach 87 Internet users in the
United States, which establishes us as a lead#gital advertising. Our reach of over 600 millibriernet users globally
enables us to provide buyers with the ability teaste their largest campaigns and easily reachtdrgjet audience

Comprehensive Solution Covering All Types of Invent and Demand.We enable sellers to offer a full range and volwhe
their advertising inventory through several typesansactions, including RTB, static bidding andkdt orders. The
availability of this wide range and volume of intery, together with the multiple ways of purchasiatiracts a similarly wide
variety of buyers, giving us access to a widertdlgdvertising marke

Scalable Business ModeAs we bring buyers and sellers onto our platfotmyttransact in an automated fashion without
additional sales and marketing efforts from uswilhg us to grow the managed revenue on our phatfeithout a proportional
increase in our sales and marketing exper

Brand Security. We believe that the rules that we establish orptatform, together with the scalability and speédwr
platform, allow us to uniquely incorporate brandws@y for both buyers and sellers in a manner #iatvs them to buy and
sell inventory safely despite the challenges priesehy the volume of content and dynamic naturgigital advertising
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Independence We believe our independent market position enaldet® better serve buyers and sellers becauseeneot
burdened with any structural conflicts arising fromining and operating digital media properties @loffering advertising
purchasing solutions to buye

Growth Strategies

Our goal is to be the leading marketplace for digitivertising and ultimately drive automation tigbout the advertising industry.
The core elements of that growth strategy include:

Growing our business with existing buyers and etiing new buyers to our platforr
Increasing penetration of existing sellers andating new sellers

Enhancing our leadership position by investingnimavation and expansio
Accelerating our global expansion and entering mewkets

Bringing automation to additional med

Risks Affecting Us

Investing in our common stock involves significaisks. You should carefully consider the risks dibsd in “Risk Factors” before
making a decision to invest in our common stocke dbcurrence of any of these risks could have anmaatdverse effect upon our
business, financial condition or results of operadi In such case, the trading price of our comstook would likely decline, and you
may lose part or all of your investment. Below suanmary of some of the principal risks we face.

We must grow rapidly to remain a market leader taraccomplish our strategic objectives. If we faibrow, or fail to manage
our growth effectively, our value may declit

In order to meet our growth objectives, we will dee rely upon our ability to innovate, the contiduadoption of our solution
by buyers and sellers, the extension of the re&oluiosolution into evolving digital media and gritmin new geographic
markets.

Our technology development effort may be ineffitienineffective, which may harm our ability torattt and retain buyers a
sellers.

We must scale our technology infrastructure to suppur growth and transaction volumes. If we faitlo so, we may lose
buyers, sellers and revenue from transacti

Our limited operating history makes it difficult &valuate our business and prospects and may g&ctka risks associated w
your investment; we have a history of losses ang ma# achieve and sustain profitability in the figtt

The digital advertising market is relatively newdatependent on growth in various digital advergsithannels, and has been
highly volatile in the past. If this market devetomore slowly or differently than we expect, ousibess, growth prospects ¢
financial condition would be adversely affect

We operate in an intensely competitive market itheltides companies that have greater financiahieal and marketing
resources than we d

Our business depends on our ability to collect@swldata to deliver advertisements, and to disdaterelating to the
performance of our ads, and any limitation on tbiection, use or disclosure of this data, suchnagations on the use of
“cookies” could significantly diminish the value of our sem$ and cause us to lose sellers, buyers and e\
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 We depend on owners of digital media propertieaftwertising inventory to deliver advertising canmgpa, and any decline in
the supply of advertising inventory from theseesslicould hurt our busines

» Our contracts with buyers are generally not exgkisind generally do not require minimum volumebog-term
commitments. If a buyer, or group of buyers, repnéisig a significant portion of our business desittematerially reduce the
use of our solution, we could experience an imntediad significant decline in our revenue and peabflity, which would
harm our busines

« Ourdirectors, executive officers, and each ofsiackholders who own greater than 5% of our outitencommon stock, in
the aggregate, will beneficially own approximat&i;2% of the outstanding shares of our common stftek this offering,
based on the number of shares outstanding as atMa, 2014. As a result, these stockholders wiltioue to have
substantial control over us after this offering avitll be able to influence or control matters reing approval by our
stockholders, including the election of directonsl ghe approval of mergers, acquisitions or othkénaerdinary transaction

Corporate Information

We were incorporated in 2007 in Delaware. Our ppalcexecutive offices are located at 12181 Bluié€k Drive, 4" Floor, Los
Angeles, CA 90094. Our telephone number is (310}@272. Our website iwww.rubiconproject.comThe information on, or that can
accessed through, our website is not part of tluspectus.

Reverse Stock Split

Our board of directors and stockholders approvéda-2 reverse split of our common stock and goprtional adjustment to the
conversion ratio of our Series A, Series B, Seiemnd Series D convertible preferred stock, orgurefl stock, which was effected on
March 18, 2014. All references to common stockiam to purchase common stock, restricted stockestiata, per share data, warrants
and related information have been retroactivelystgd where applicable in this prospectus to refleereverse stock split of our comn
stock as if it had occurred at the beginning ofd@hdiest period presented.
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THE OFFERING

Common stock offered by 1 5,416,796 share

Common stock offered by the selling stockholc 1,354,199 share

Total common stock offere 6,770,995 share

Ovelr-allotment option 1,015,649 shares (with all shares being offeredd)y

Common stock to be outstanding after this offering 34,715,103 shares (35,730,752 shares if the undersvexercise their

option to purchase additional shares from us i)

Use of proceeds We expect to receive net proceeds from this offeahapproximately

$72.2 million, after deducting the underwritingabsint and commissions
and estimated offering expenses payable by usntéad to use the net
proceeds from this offering for general corporaigppses, including
working capital, sales and marketing activitiegjieaering initiatives
including enhancement of our solution and investniretechnology and
development, general and administrative expenstsapital
expenditures. We also may use a portion of theproeteeds from this
offering to acquire or invest in technologies, $iolus or businesses that
complement our business, although we have no presemmitments to
complete any such transactions. “Use of Proceed”

New York Stock Exchange symh “RUBI”

The number of shares of our common stock to beanding after this offering is based on 26,551,48&res of our common stock
outstanding as of December 31, 2013, and excludes:

7,584,284 shares of common stock issuable uporisgasf stock options outstanding at December 8132hat remain
outstanding as of March 18, 2014, consisting 08,859,589 shares of common stock issuable upoexbeise of stock
options outstanding as of December 31, 2013 witleighted average exercise price of $6.13 per shes® (ii) a reduction as
of March 18, 2014 of 775,305 in the number of shagsuable upon exercise of stock options that wetgtanding as of
December 31, 2013 as a result of option exercisdgitures and cancellations, which will effectiyéde extinguished as of the
date of the offering

12,587 shares of common stock issuable upon eren€ian outstanding warrant with an exercise pofcg3.11 per share as of
December 31, 2013 and as of March 18, 2

546,741 shares of common stock issued upon exartmgtstanding stock options between January 14 20d March 18,
2014,

500,000 shares of common stock issuable upon threisg of new stock options granted between Jariyd&914 and March
18, 2014 with a weighted average exercise prickl6f22 per shart
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2,200,371 shares of restricted stock issued betdaenmary 1, 2014 and March 18, 20

2,100,000 shares of our common stock reservedifard issuance under our 2014 Equity Incentive Ridnich takes effect
upon consummation of this offering; a

525,000 shares of our common stock reserved foaisse under our 2014 Employee Stock Purchase \Whach) also takes
effect as of the consummation of this offeri

Our 2014 Equity Incentive Plan and our 2014 Empdo8eock Purchase Plan also provide for automatioarincreases in the
number of shares reserved thereunder as morededigribed in “Executive Compensation — EmployeecieRlans.”

Except as otherwise indicated, all informationtiis fprospectus assumes:

a 1-for-2 reverse split of our common stock andapeprtional adjustment to the conversion ratio wf preferred stock that was
effected on March 18, 201

the effectiveness of our amended and restatedicatt of incorporation and the adoption of our aded and restated bylaws
in connection with the completion of this offerir

the automatic conversion of each outstanding sbfamer convertible preferred stock into one-halbahare of our Class A
common stock upon completion of this offeril

the automatic conversion of each outstanding sbiamer Class B common stock into one share of dasCA common stock
immediately prior to the completion of this offegir

the conversion of our Class A common stock (inelgdill shares of Class A common stock issued upamersion of our
convertible preferred stock and Class B commonksésadescribed above) into a single class of comstamek upon completic
of this offering;

the automatic conversion of an outstanding wareaetcisable for 25,174 shares of our convertibégepred stock into a
warrant exercisable for 12,587 shares of commarkatpon the completion of this offerin

the net exercise in connection with this offeriign outstanding warrant for 845,867 shares ofcouwertible preferred stock,
resulting in the issuance of 286,055 shares of comstock upon such net exercise based on thelipitidic offering price of
$15.00 per share and after giving effect to sureend shares to pay the exercise price and theazsion of the net number of
shares of our convertible preferred stock to comstonk (reflecting the-for-2 reverse stock split

no exercise of outstanding options and warrantse¢ahan as described above) subsequent to Dec&hp2013; ani
no exercise by the underwriters of their optioptiochase additional shares from
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following table sets forth a summary of oursaidated historical financial and operating datathe periods indicated. The
consolidated statements of operations data foy¢hes ended December 31, 2011, 2012 and 2013hammbhsolidated balance sheet dat
as of December 31, 2012 and 2013 have been ddrimmdour audited consolidated financial statemémntiided elsewhere in this
prospectus.

The historical results presented below are notssarédy indicative of the results to be expectethafuture. This information shot
be read in conjunction with “Risk Factors,” “Managent’s Discussion and Analysis of Financial Comatitand Results of Operations,”
and the consolidated financial statements andelabtes included elsewhere in this prospectus.

Year Ended December 31

2011 2012 2013
(in thousands, except per share date
Revenue $ 37,05¢ $57,07: $ 83,83(
Expenses
Costs of revenu® 12,89: 12,36° 15,35¢
Sales and marketir® 17,74¢ 20,45¢ 25,81:
Technology and developme® 12,49¢ 13,11¢ 18,61¢
General and administrativ®) 8,92¢ 12,33: 27,92¢
Total expense 52,06: 58,27 87,71(
Loss from operation (15,009 (1,199 (3,880
Other expense, n 26¢ 1,02¢ 5,122
Loss before income taxi (15,277 (2,229 (9,009
Provision for income taxe 13€ 134 247
Net loss $(15,409  $(2,367)  $ (9,249
Cumulative preferred stock dividen@ (4,249 (4,25%) (4,249)
Net loss attributable to common stockholc $(19,659)  $(6,61%)  $(13,49)
Basic and diluted net loss per share attributabtmmon stockholde @@ $ (19 $ (060) $ (1.19)
Basic and diluted weighted-average shares useaht@uate net loss per share attributable to
common stockholdei® 10,09¢ 11,09¢ 11,48¢
Pro forma net loss per sh—basic and dilute) $ (0.20
Pro forma weighte-average common shares outstan—basic and dilute 25,89¢

(1) Stock-based compensation expense included in our experaseas follows

Year Ended December 31

2011 2012 2013
(in thousands)

Cost of revenu $ 27C $ 78 $ 87

Sales and marketir 30¢ 1,03¢ 1,10t

Technology and developme 85¢ 82¢ 1,64t

General and administrati 831 1,09¢ 3,61¢F

Total $2,26¢ $3,04« $6,357

11
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(2) The holders of the convertible preferred stak entitled to cumulative dividends prior and iefprence to common stock. Becausd
the holders of our convertible preferred stockeartitled to participate in dividends, net lossihttrable to common stockholders is
equal to net loss adjusted for cumulative prefestedk dividends for the period. Immediately uple tlosing of this offering, each
outstanding share of convertible preferred stodkbei automatically converted into one-half of ahof our common stock and
these holders will not be entitled to the cumukaiividends. See Note 11 to our consolidated fiizdustatements for a description
our convertible preferred stoc

(3) See Note 2 to our consolidated financial statetsfor a description of the method used to compasic and diluted net loss per
share attributable to common stockholders and gmmod basic and diluted net loss per share atttiibeita common stockholdet

(4) All share, per-share and related informatiomehlaeen retroactively adjusted, where applicablegtiect the impact of a
1-for-2 reverse stock split, including an adjustment togreferred stock conversion ratio, which was effdatn March 18, 201.

Consolidated Balance Sheet Data

At December 31

2012 2013
(in thousands)
Cash and cash equivalel $ 21,61¢ $ 29,95¢
Accounts receivable, n $ 67,33 $ 94,72
Property, equipment and capitalized software $ 12,69; $ 15,91¢
Total asset $108,01- $149,88°
Debt and capital lease obligations, current nor-current $ 5,21t $ 4,181
Total liabilities $ 90,00t $133,72
Convertible preferred stoc $ 52,57: $ 52,57:
Common stockholde’ deficit $(34,567) $ (36,41)
Operational and Financial Measures
Year Ended
December 31 December 31 December 31
2011 2012 2013
Operational Measure
Managed revenue (in thousan $ 238,83t $ 338,91t $ 485,08
Paid impressions (in billion: 98C 1,431 1,33¢
Average CPN $ 0.24 $ 0.24 $ 0.3¢
Take rate 15.5% 16.8% 17.3%
Financial Measure:

Revenue (in thousand $ 37,05¢ $ 57,07 $ 83,83(
Adjusted EBITDA (in thousand: $ (6,699 $ 9,20¢ $ 11,22

Managed Revenue

Managed revenue is an operational measure thasemis the advertising spending transacted onlatfofn, and would represent
our revenue if we were to record our revenue oroagibasis instead of a net basis. Managed rewdasenot represent revenue reported
on a GAAP basis. We review managed revenue for
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internal management purposes to assess marketathszale. Many companies in our industry recev@émue on a gross basis, so
tracking our managed revenue allows us to compareesults to the results of those companies.

Our managed revenue is influenced by the volumechadacteristics of advertising inventory transaaie our platform, or paid
impressions, and pricing, expressed as cost pas#mal impressions or “average CPM.”

Paid Impressions

We define a paid impression as an impression sodshtadvertiser and subsequently displayed on aiteedr mobile application,
which is transacted via our platform through eittieect or indirect relationships between us angelsiand sellers or between buyers an
sellers directly. We use paid impressions as oresare to assess the performance of our platfoiciuding the effectiveness and
efficiency at which buyers and sellers are traditagour platform and using our solution, and tastass in tracking our revenue genera
performance and operational efficiencies. The nurobeaid impressions may fluctuate based on varfaators, including the number
and spend of buyers using our solution, the nurobsellers, their allocation of advertising invertaising our solution, our traffic contr
initiatives and the seasonality in our businesgaBse of the volatility of this metric, we beligdat paid impressions are useful to review
on an annual basis.

Average CPM

Pricing is generally expressed as average coshpasand impressions, or “average CPM.” Average @&h operational measure
that represents the average price at which paiddssons are sold. We review average CPM for iatarranagement purposes to assesq
buyer spend, liquidity in the marketplace, inveptquality and integrity of our algorithms. AveraG€M may be influenced by our
inventory placements and demand for such inverfaarjitated by our relationships with both buyergiaellers, as well as by a variety of]
other factors, including the precision of matchaign advertisement to an audience, changes ialgarithms, seasonality, quality of
inventory provided by sellers, penetration of vas@hannels and advertising units and changesyertspend levels. We expect average|
CPM to increase with the continued adoption ofsmlution by premium buyers and sellers, resulting higher quantity of premium
advertising inventory available to advertisers. &ese of the volatility of this metric, we believeat average CPM is useful to review on
an annual basis. We compute average CPM by divitiagaged revenue by total paid impressions andptyitig by 1,000.

Take Rate

Take rate is an operational measure that represanthare of managed revenue. We review takdoateternal management
purposes to assess the development of our marketplith buyers and sellers. Our take rate canfeetafl by a variety of factors,
including the terms of our arrangements with buyears sellers active on our platform in a particplariod, the scale of a buyer or seller’d
activity on our platform, the implementation of npvoducts, platforms and solution features, andthezall development of the digital
advertising ecosystem.

Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measureidefl by us as net loss adjusted for stock-basegensation expense,
depreciation and amortization, interest (incomegjegrse, net, change in fair value of convertiblégured stock warrant liabilities, and
other income or expense, net, which mainly consitereign exchange gains and losses, net, cesthier non-recurring income or
expenses such as acquisition and related costqramigion for income taxes. Adjusted EBITDA shoulot be considered as an
alternative to net

[oN
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income, operating income or any other measurenahftial performance calculated and presented iordance with GAAP. Adjusted
EBITDA eliminates the impact of items that we dd oonsider indicative of our core operating perfante. You are encouraged to
evaluate these adjustments and the reason we eotis@in appropriate. We believe Adjusted EBITDAiseful to investors in evaluating
our operating performance for the following reasons

e Adjusted EBITDA is widely used by investors andg@tes analysts to measure a company’s operanfppnance without
regard to items such as stock-based compensatpansg, depreciation and amortization, interesb(ire) expense, net,
change in fair value of preferred stock warrarttilifes, foreign exchange gains and losses, regtam other non-recurring
income or expenses such as acquisition and retaistd, and provision for income taxes that can sabstantially from
company to company depending upon their finanaiagijtal structures and the method by which assets acquired

*  Our management uses Adjusted EBITDA in conjunctitth GAAP financial measures for planning purposesluding the
preparation of our annual operating budget, asasuare of operating performance and the effectiveoésur business
strategies and in communications with our boardikgctors concerning our financial performan

» Adjusted EBITDA is sometimes used by the compenosatommittee of our board of directors in connettidth the
determination of compensation for our executivécefs; anc

» Adjusted EBITDA provides consistency and compargbilith our past financial performance, facilitateeriod-to-period
comparisons of operations and also facilitates @iepns with other peer companies, many of whighsimilar non-GAAP
financial measures to supplement their GAAP res

Although Adjusted EBITDA is frequently used by irsters and securities analysts in their evaluatadreompanies, Adjusted
EBITDA has limitations as an analytical tool, armyshould not consider it in isolation or as a $itie for analysis of our results of
operations as reported under GAAP. These limitatianlude:

» Depreciation and amortization are noassh charges, and the assets being depreciatetbatized will often have to be replac
in the future; Adjusted EBITDA does not reflect arash requirements for these replaceme

» Adjusted EBITDA does not reflect changes in, othcasjuirements for, our working capital needs arti@ctual commitment:
* Adjusted EBITDA does not reflect cash requiremdatsncome taxes and the cash impact of other ircomexpense; ar
» Other companies may calculate Adjusted EBITDA défely than we do, limiting its usefulness as a pamtive measur:
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The following table presents a reconciliation of less, the most comparable GAAP measure, to AefUEBITDA for each of the
years indicatec

Year Ended
December 31 December 31 December 31
2011 2012 2013

(in thousands)
Financial Measure
Net loss $ (15,409 $ (2,369 $ (9,249
Add back (deduct)
Depreciation and amortization

expense 5,53¢ 6,857 8,43¢
Stoclk-based compensation expel 2,26¢ 3,04 6,352
Acquisition and related iten 50C 503 313
Interest (income) expense, | 252 34: 273
Change in fair value of preferred stock warl
liabilities 304 51t 4,121
Foreign currency (gain) loss, r 21€ 171 72¢
Other income (503 — —
Provision for income taxe 13€ 134 247
Adjusted EBITDA $ (6,699 $ 9,20t $ 11,22
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RISK FACTORS

Investing in our common stock involves a high degrferisk. These risks include, but are not limitedthose described below, each of
which may be relevant to decisions regarding aratment in or ownership of our stock. You shoutdfcdly consider the risks described
below, together with all of the other informatianthis prospectus, including our consolidated ficiahstatements and related notes, before
investing in our common stock. The realizationrof af these risks could have a significant adveféect on our reputation, business, financial
condition, results of operations, growth, and dbitio accomplish our strategic objectives. In thaént, the price of our common stock could
decline, and you could lose part or all of youréstment.

Risks Relating to Our Business, Growth Prospects ahOperating Results

We must grow rapidly to remain a market leader atodaccomplish our strategic objectives. If we f&il grow, or fail to manage our growth
effectively, the value of our company may decline.

The advertising technology market is dynamic, amdsniccess depends upon the continued adoptiaiveftising automation and our
ability to develop innovative new technologies antltions for the evolving needs of sellers of atisimg, including websites, applications ¢
other digital media property owners, and buyeradertising. We also need to grow significantlylevelop the market reach and scale
necessary to compete effectively with large contpeeti This growth depends to a significant degmenuthe quality of our strategic vision and
planning. The advertising market is evolving rapjdind if we make strategic errors, there is aiggnt risk that we will lose our competitive
position and be unable to recover and achieve bjactives. Our ability to grow requires accessatad prudent deployment of, capital for
hiring, expansion of physical infrastructure to ur solution, acquisition of companies or techg@s, and development and integration of
supporting sales, marketing, finance, administegtand managerial infrastructure. Further, thedrgppwth we are pursuing will itself strain
organization and our ability to continue that growhd to maintain the quality of our operationsvédf are not able to innovate and grow
successfully, the value of the company may be adeaffected.

In order to meet our growth objectives, we will et rely upon our ability to innovate, the contied adoption of our solution by buyers a
sellers for higher value advertising inventory, tlextension of the reach of our solution into evahg digital media, and growth into ne
geographic markets

Historically, lower value display advertising ha=eb the largest portion of the business transdhtedgh our solution. Our growth plans
depend upon our ability to innovate, attract buyerd sellers to our solution for purposes of buyind selling higher value inventory, expand
the use of our solution by buyers and sellerszirtidj other digital media platforms, including mabénd video, further increase our business ir
new international markets, and effectively drive thcreasing automation in the advertising indudtryorder to innovate successfully, we mus
hire, train, motivate and retain talented engin@eescompetitive recruiting environment, and westmieploy them based on the development
priorities we establish in light of our view of theture of our industry. In mobile, video, and atleenerging digital platforms, there are
competitors with a significant head start in tewwhsechnology and buyer or seller relationshipst Business model may not translate well into
higher-value advertising due to market resistamagiter factors, and we may not be able to innogateessfully enough to compete
effectively on new platforms, or to adapt our siamtand infrastructure to international markets.

Our technology development efforts may be ineffigi@r ineffective, which may harm our ability to taict buyers and sellers.

Our future success will depend in part upon oulitglio enhance our existing solution and to depedad introduce competing new
solutions in a timely manner with features andipgdhat meet changing client and market requirdméfNe schedule and prioritize these
development efforts according to a variety of festincluding our perceptions of market trendsrdlirequirements, and resource availability.
We face intense
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competition in the marketplace and are confrontedabidly changing technology, evolving industrgrefards and consumer needs and the
frequent introduction of new solutions by our cottitpes that we must adapt and respond to. Our isolig complex and requires a significant
investment of time and resources to develop, ir@sgduce into use, and enhance. These activiiegake longer than we expect. We may
encounter unanticipated difficulties that requisetai re-direct or scale-back our efforts and we mesd to modify our plans in response to
changes in buyer and seller requirements, markatdds, resource availability, regulatory requiretseor other factors. If development of (
solution becomes significantly more expensive @uehtanges in regulatory requirements or industagtices, or other factors, we may find
ourselves at a disadvantage to larger competitilrsmore resources to devote to development. Tfeeters place significant demands upon
our engineering organization, require complex piagand decision making, and can result in accétaraf some initiatives and delay of
others. If we do not manage our development effeffisiently and effectively, we may fail to prodejoor timely produce, solutions that
respond appropriately to the needs of buyers altetseand competitors may develop offerings thatersuccessfully anticipate market
evolution and address market expectations. If oluti&n is not responsive and competitive, buyers sellers can be expected to shift their
business to competing solutions.

We must scale our technology infrastructure to sugpour growth and transaction volumes. If we fdib do so, we may lose buyers, sellers
and revenue from transactions.

When a user visits a website or uses an applicati@re our technology is integrated, our technologyst process a transaction for that
seller and conduct an auction, often among hundvétsyers and tens of thousands of advertiserdssamithin milliseconds. Our technology
must scale to process all of the advertising imgoes from the collection of all of the visitorsalf of the websites and applications offered on
our platform combined. Additionally, for each intlual advertising impression, our technology muesable to send bid requests to all of the
appropriate and available buyers on our platfotrmust perform these transactions end-to-end &dspeften faster than the page or
application loads for the user. In short, our texdbgy needs to processes the combined volume of evebsite and application and all of the
buyers’ bidding technologies, which evolve overdjmat speeds that are often faster than their déjge We must be able to continue to
increase the capacity of our platform in orderupport substantial increases in the number of lsuged sellers, to support an increasing
variety of advertising formats and to maintainab service infrastructure and reliable servidesdey, all to support the network effect of our
solution. If we are unable to effectively incredise scale of our platform to support and managgbatantial increase in the number of
transactions, as well as a substantial increadeiamount of data we process, on a cost effebtges, while also maintaining a high level of
performance, the quality of our services could idecand our reputation and business could be sdyitnarmed. In addition, if we are not able
to continue processing these transactions at fesigh speeds or if we are unable to support engeaginertising formats or services preferred
by advertisers, we may be unable to obtain newisuyesellers, we may lose existing buyers or selthe we could lose revenue from failure to
process transactions in a timely manner, any o€lwhould cause our revenue to decline. We expemtritinue to invest in our platform in
order to meet increasing demand. Such investmentn@gatively affect our profitability and resultsaperations.

We have a history of losses and may not achieve sunstain profitability in the future.

We incurred net losses of $15.4 million, $2.4 railliand $9.2 million, during the years ended Decerhe2011, 2012 and 2013,
respectively. As of December 31, 2013, we had aoraclated deficit of $62.0 million. We may not bH#eato sustain the revenue growth we
have experienced in recent periods, and revenuedeagase due to competitive pressures, maturatioar business or other factors. Our
expenses have increased with our revenue growithaply due to substantial investments in our bassduring 2012 and 2013. You should
not consider our historical revenue growth as iatie of our future performance. We expect our @sgs to continue to increase substantially
in the foreseeable future as we continue to expamdusiness, including by hiring engineering, sahearketing and related support employee
in existing and new territories, investing in oechnology and developing additional digital medatfprms, such as mobile and video.

17



Table of Contents

Accordingly, we may not be able to achieve or sogteofitability in the future. If our revenue grelvdeclines or our expenses exceed
expectations, our financial performance will be erdely affected.

Our limited operating history makes it difficult tevaluate our business and prospects and may insecthe risks associated with your
investment.

We were incorporated in 2007 and consequently balyea limited operating history upon which our ingss and future prospects may
be evaluated. We may not be able to sustain tkeofajrowth we have achieved to date, or even r@imtur current revenue levels. We have
encountered and will continue to encounter riska difficulties frequently experienced by growingwgeanies in rapidly evolving industries,
including challenges related to recruiting; all@egtand making effective use of our limited reses;cachieving market acceptance of our
existing and future solutions; competing againshganies with greater financial and technical resesirintegrating, motivating, and retaining
qualified employees; developing relationships vhitlyers and sellers; developing new solutions; atabdishing and maintaining our corpor
infrastructure, including internal controls relgtito our financial and information technology syste We must improve our current operatic
infrastructure and technology to support signiftogwowth and to respond to the evolution of our keand competitors’ developments. Our
business prospects depend in large part on ouityatioil

e build and maintain our reputation for innovatiord@olutions that meet the evolving needs of bugassellers
» distinguish ourselves from the wide variety of $imns available in our industr
* maintain and expand our relationships with buyers sellers

» respond to evolving industry standards and govemmegulations that impact our business, partityiarthe areas of data
collection and consumer privac

» prevent or otherwise mitigate failures or breaatfesecurity or privacy

e attract, hire, integrate and retain qualified ergpks;

» effectively execute upon our international expangitans;

* maintain our clou-based technology solution continuously withoutrintption 24 hours a day, seven days a week;

* anticipate and respond to varying product life egcregularly enhance our existing advertisingtsmis and introduce new
advertising solutions on a timely bas

There is no assurance that we will meet these Hrat ohallenges, and failure to meet one or motbexe objectives or otherwise
adequately address the risks and difficulties Weaface will have an adverse effect on our busia@ssmay result in revenue loss and inability
to sustain profitability or achieve further growth.

Our operating results may fluctuate significantlyeppending upon various factors, which could make duture operating results difficult to
predict and cause our operating results to fall bel analyst’ and investors’ expectations.

Our operating results are difficult to predict doaea number of factors, particularly because weegaty do not have long-term
arrangements with buyers or sellers. We have fiora to time experienced significant variationsemanue and operating results from period
to period. Our operating results may continue totfiate and be difficult to predict due to a numiifefiactors, including:

e seasonality in demand for digital advertisi
» changes in pricing of advertising inventory or prgcfor our solution and our competit’ offerings;
» the addition or loss of buyers or selle
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» changes in the advertising strategies or budgdisamcial condition of advertiser
» the performance of our technology and the cosgltimss and results of our technology innovatidart;

» advertising technology and digital media indusiopditions and the overall demand for advertisimg;t@mnges and uncertainty in
the regulatory environment for us or buyers oress|lincluding with respect to privacy regulati

» the introduction of new technologies or servicesnffgs by our competitors and market acceptansedi technologies or servict

» our level of expenses, including investment reqliteesupport our technology development, scalgeehnology infrastructure and
business expansion efforts, including acquisititmsng and capital expenditures, or expenseseadlt litigation;

» the impact of changes in our stock price on vatumatif stock-based compensation, warrants or otfstriments that are marked to
market;

» the effect of our efforts to maintain the qualifit@nsactions on our platform, including the bliogkof non-human inventory and
traffic, which could cause a reduction in our raveif there are fewer transactions consummateditfirour platform even though
the overall quality of the transactions may havpriowed;

» the effectiveness of our financial and informatiechnology infrastructure and controls; ¢

» changes in accounting policies and principles aedstgnificant judgments and estimates made by ganant in the application of
these policies and principle

Because significant portions of our expenses adagively fixed, variation in our quarterly revenaeuld cause significant variations in
operating results and resulting stock price vatgtfrom quarter to quarter. Our business has ealsignificantly since our founding, and we
expect the business to continue to evolve rapfitgordingly, period-to-period comparisons of ousthrical results of operations are not
necessarily meaningful, and historical operatirgglts may not be indicative of future performari€eur revenue or operating results fall
below the expectations of investors or securitiesdyests, or below any guidance we may provide ¢ontfarket, the price of our common stock
could decline substantially.

Our revenue and operating results are highly depention the overall demand for advertising. Factdtmat affect the amount of advertising
spending, such as economic downturns, particulairythe fourth quarter of our fiscal year, can maki¢ difficult to predict our revenue ant
could adversely affect our business.

Our business depends on the overall demand forrtiglag and on the economic health of our curremnt prospective sellers and
advertisers. If advertisers reduce their overaliesiising spending, our revenue and results ofatpers are directly affected. Many advertisers
devote a disproportionate amount of their advewgigiudgets to the fourth quarter of the calendar y@ coincide with increased holiday
purchasing, and buyers may spend more in the faursinter for budget reasons. As a result, if argnes/occur to reduce the amount of
advertising spending during the fourth quartemealuce the amount of inventory available to adsers during that period, it could have a
disproportionate adverse effect on our revenueopedating results for that fiscal year. Economiwdturns or instability in political or market
conditions generally may cause current or new aibegs to reduce their advertising budgets. Redustin inventory due to loss of sellers
would make our solution less robust and attradtiveuyers. Adverse economic conditions and genaregrtainty about economic recovery are
likely to affect our business prospects. In patéicuincertainty regarding the budget crisis inttheted States may cause general business
conditions in the United States and elsewhere terideate or become volatile, which could causeesiisers to delay, decrease or cancel
purchases of our solution, and expose us to ineceadit risk on advertiser orders. Moreover, emgnges in the favorable tax treatment of
advertising expenses and the deductibility thevemild likely cause a reduction in advertising

19



Table of Contents

demand. In addition, concerns over the sovereidph siuation in certain countries in the Europeaniod as well as continued geopolitical
turmoil in many parts of the world have and maytouare to put pressure on global economic conditisrigch could lead to reduced spending
on advertising.

Seasonal fluctuations in digital advertising acttyi which may historically have been less appardnt to our historical revenue growtt
could adversely affect our cash flows and operatirgults.

Our managed revenue, revenue, cash flow from dpegtoperating results and other key operatingfarashcial measures may vary
from quarter to quarter due to the seasonal natuaevertiser spending. For example, many advestidevote a disproportionate amount of
their advertising budgets to the fourth quartethefcalendar year to coincide with increased hgljglarchasing. Moreover, advertising
inventory in the fourth quarter may be more expansiue to increased demand for advertising invgn®easonal fluctuations historically hi
been less apparent due to our historical revenmetr but if our growth rate declines or seasopahsling becomes more pronounced,
seasonality could result in material fluctuatiofi®ar revenue, cash flow, operating results anerokiey operating and financial measures fron
period to period.

Our corporate culture has contributed to our sucegsnd if we cannot successfully maintain our cuteuas we assimilate new employees,
could lose the innovation, creativity and teamwddstered by our culture.

We are undergoing rapid growth, including in oupéogee headcount. As of December 31, 2013, we Hddcegployees, including 160
who were hired in 2013. A significant portion ofraunanagement team joined us in 2013. We expecstgatficant additional hiring will be
necessary to support our strategic plans, inclutiogeased hiring in other countries. We have enghst added significant numbers of
employees through acquisitions, and we may contiowk so. This rapid influx of large numbers obple from different business
backgrounds may make it difficult for us to maintaur corporate culture. We believe our culture d@msgributed significantly to our ability to
attract and retain talent, to acquire companiestaimhovate and grow successfully. If our cultisr@egatively affected, our ability to support
our growth and innovation may diminish.

Risks Related to the Advertising Technology Industy, Market and Competition

The digital advertising market is relatively new dmlependent on growth in various digital advertigithannels. If this market develops
more slowly or differently than we expect, our baosss, growth prospects and financial condition wdule adversely affected.

The digital advertising market is relatively newdasur solution may not achieve or sustain highlleweédemand and market acceptance.
While display advertising has been used succegdfulimany years, marketing via new digital adwnty channels, such as mobile and social
media and digital video advertising, is not as westiablished. The future growth of our businesddcba constrained by the level of acceptanct
and expansion of emerging digital advertising cledgyras well as the continued use and growth atieg channels, such as digital display
advertising, in which our capabilities are moreabished. In addition, as we push for the expanamhadoption of increased automation in
advertising industry, it will be important for tlseiccess of any such expansion for personnel ar®ayel sellers to adopt our solution in lieu of
their traditional use of manual operations for ongdleacement. It is difficult to predict adoptiortea, demand for our solution, the future growth
rate and size of the digital advertising solutiamerket or the entry of competitive solutions. Ampansion of the market for digital advertising
solutions depends on a number of factors, inclutheggrowth of the digital advertising market, tirewth of social, mobile and video as
advertising channels and the cost, performanceparzkived value associated with digital advertisiofyitions. If demand for digital display
advertising and adoption of automation does noticoa to grow, or if digital advertising solutions advertising automation do not achieve
widespread adoption, or there is a reduction inatedrfor digital advertising caused by weakeningheoaic conditions, decreases in corporate
spending or otherwise, or if we fail to develop aifities to meet the needs of buyers and sellensobile and video advertising, our
competitive position will be weakened and our raxeeand results of operations could be harmed.
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We operate in an intensely competitive market tiratludes companies that have greater financial, teical and marketing resources than
we do.

We face intense competition in the marketplace.aféeconfronted by rapidly changing technology, evg user needs and the frequent
introduction by our competitors of new and enharsi@dtions. We compete for advertising spendingresj@ompetitors, including Google,
who, in some cases, are also buyers on our platfdfenalso compete for supply of advertising inventigainst a variety of competitors,
including Google. Some of our existing and potdmtiampetitors are better established, benefit fgyeater name recognition, and have
significantly more financial, technical, sales, andrketing resources than we do. In addition, soomepetitors, particularly those with a more
diversified revenue base, may have greater flaggilithan we do to compete aggressively on the lafgisice and other contract terms. Some
buyers that use our solution have their own refatigps with sellers and can directly connect adseng with sellers. Our business may sufft
the extent that buyers and sellers purchase ahddsadrtising inventory directly from one anothettlorough intermediaries other than us. In
addition, as a result of solutions introduced byuesur competitors in the rapidly evolving anddladvertising market, our marketplace will
experience disruptions and changes in businessimadgich may result in our loss of buyers or gsll®&ew competitors may emerge through
acquisitions or through development of disrupteehinologies. Strong and evolving competition cdedd! to a loss of our market share or
compel us to reduce our prices and could make ierdificult to grow our business profitably.

We anticipate continued consolidation in the adsig technology industry, increasing the capabsitand competitive posture of larger
companies and enabling new competitors to emergayNduyers and sellers are large consolidated aratons that may need to acquire ot
companies in order to grow. Smaller buyers aneéethay need to consolidate in order to compe&zfely. There is a finite number of lar
buyers and sellers in our target markets, andcstdogy continues to improve and market factorgiooe to compel investment by others in
the business, market saturation may change theetitimp landscape in favor of larger competitorghwgreater scale. Moreover, any
consolidation of buyers or sellers may give thailtesy enterprises greater bargaining power orltésuhe loss of buyers and sellers that use
our platform, and thus reduce our potential bagdweugérs and sellers, each of which would lead ¢sien of our revenue.

Our business depends on our ability to collect amgk data to deliver advertisements, and to dischiest relating to the performance of
advertisements. Any limitation imposed on our cali@n, use or disclosure of this data could sigm#intly diminish the value of our solution
and cause us to lose sellers, buyers and revenue.

When advertisements are placed through our soluiterare able to collect anonymous information alloe placement of the
advertisement and the interaction of the device with the advertisement, such as whether theviséed a landing page or watched a video.
We are also able to collect information about pigodf advertisements, historical clearing pricéd,rbsponses, what types of advertisements
are allowed on a particular website, which websitésiyer prefers, what ad formats are availableteerved, advertisement size and location
where a user is located, how many advertisemestthieauser seen, browser or device informationsafidrs’ proprietary data about users. As
we collect and aggregate this data provided bijoim# of advertising impressions, we analyze ibider to facilitate optimization of the pricing,
placement and scheduling of advertisements purdiaséuyers across the advertising inventory predidy sellers.

Sellers or Internet users might decide not to allevwo collect some or all of the data we collgangght limit our use of it. For example
seller might not agree to provide us with data geteel by interactions with the content on its aqgilons, or device users might not consent tc
share their information about device usage. Anytéition on our ability to collect data about usehavior and interaction with content could
make it more difficult for us to deliver effectigelutions that meet the needs of sellers and ddgest This in turn could hurt our revenue and
impair our business.

Although our contracts with sellers generally pemsi to aggregate data from advertising placemsatiers in the future may prohibit 1
collection or use of this data or request that ¥seahtinue using data
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obtained from their transactions that has alreankaggregated with other data. It would be diffiégtinot impossible, and costly to comply
with these requests. Interruptions, failures oedtsfin our data collection, mining, analysis aimlegye systems, as well as privacy concern:
regulatory obligations regarding the collectione asid processing of data, could also limit ourighib aggregate and analyze the data from
transactions effected through our solution. Retsbris or limitations on our use of data could resltlee utility and value of our solution,
resulting in loss of volume and reduced pricing.

If the use of“third party cookies” is restricted or otherwise bject to unfavorable regulation, our performance maecline and we may lose
advertisers and revenue.

We use “cookies,” or small text files, to gathetada enable our solution to be more effective. Kie®that we place are generally
regarded as “third party cookiesecause they are placed on individual browsers witemet users visit a website owned by a sedldvertise
or other first party that has given us permissmplace cookies. These cookies are placed thronghtarnet browser on an Internet user’s
computer and correspond with a data set that we &reur servers. Our cookies record non-persafiaimation, such as when an Internet
user views an advertisement, clicks on an adventsg, where a user is located, how many advertistbe user has seen and browser or
device information. We may also receive informatiimm cookies placed by advertisers or other pastibo give us permission to use their
cookies. We use data from cookies to help buyersidavhether to bid on, and how to price, an oppuoty to place an advertisement in a
certain location, at a given time, in front of atmwaular Internet user. Without cookie data, trartigans occurring through our solution would be
executed with less insight into activity that halsen place through an Internet user’s browser,diaduhe ability of buyers to make accurate
decisions about which inventory to purchase foadwvertiser's campaign. This could make placemengdwgrtising through our solution less
valuable, with commensurate reduction in pricimgadidition to cookies, we sometimes place pixelsailer websites to track data regarding
users’ visits to such websites. We may use sudhrition internally to optimize our services, anaynprovide such data, or analyses based c
such data, to buyers or sellers as part of ouicasvif sellers restrict our ability to place sygkels on their websites, or if the use of such
tracking mechanisms is restricted by laws in tharky it may diminish the value of our services.

In addition, in the European Union, or EU, Direet®009/136/EC, commonly referred to as the “Codkrective,” directs EU member
states to ensure that accessing information omtannet uses computer, such as through a cookie, is allowdylibthe Internet user has giv
his or her consent. In response, some member $tavesadopted and implemented, and may continaddpt and implement legislation that
negatively impacts the use of cookies for digithlertising.

Limitations on the use or effectiveness of cookigsether imposed by regulation or otherwise, mayaot the performance of our
solution. We may be required to, or otherwise matgnine that it is advisable to, develop or obtalditional applications and technologie:
compensate for the lack of cookie data, which neapire substantial investment on our part. Howewermay not be able to develop or
implement additional applications that compensatdte lack of cookie data. Moreover, even if we able to do so, such additional
applications may be subject to further regulattone consuming to develop or costly to obtain, kss effective than our current use of
cookies.

Prominent sellers have announced plans to replacekies with alternative mechanisms, and if cookae discontinued in favor o
proprietary tracking mechanisms, our costs to deyehlternatives could increase, our ability to apize advertisements may suffer, and
may be placed at a competitive disadvantage torsthigat utilize proprietary user tracking mechanism

Google and Microsoft have announced intentionggoahtinue the use and deployment of cookies, amivelop alternative methods
and mechanisms for tracking web users. There aceraports that other prominent web sellers, sschiraazon, Facebook, and Apple, are alst
developing alternative web tracking technologiedigplace the use of cookies. These alternativehemasms have not been described in
technical detail, and have not been announcedamijhspecific stated time line. It is possible tietse companies may rely on proprietary
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algorithms or statistical methods to track web sis@thout the deployment of cookies, or may utilizg-in credentials entered by users into
other web properties owned by these companies, asitieir digital email services, to track web esaithout deploying third party cookies.
Alternatively, such companies may build alternatwel potentially proprietary user tracking methimds their widely-used web browsers.

If cookies are effectively replaced by proprietatiernatives, any continued attempt by us to us&ieesbased methods may face negative
consumer sentiment and otherwise place us at aetitiup disadvantage. If cookies are replaced, liole or in part, by proprietary
alternatives, we would need to develop alterngtiprietary tracking methodologies, which woulduieq substantial investment from us, or
which may not be commercially feasible given odatieely small size and the fact that developmdrguzh technologies may require techn
skills that differ from our core engineering congsties. If we find that the development of altekreatracking methodologies is not feasible,
we may be effectively obligated to license propnigttracking mechanisms and data from companigsthae developed them, which also
compete with us as advertising networks, and we oméy be able to obtain such licenses on econolyiaeald operationally unfavorable terms.
If such proprietary web tracking standards are amecompanies that compete with us they may ballimgvto make such technology
available to us. Further, if such proprietary wetking standards are owned by sellers or browserators that have access to user inform
by virtue of their popular consumeriented websites or browsers and have the tecgpalesigned for use in conjunction with the typtasel
information collected from their websites, we méil Be at a competitive disadvantage even if veetlise their technology.

If cookies are effectively replaced by trackinghtegalogies that are adopted as open industry-watedstrds rather than proprietary
standards, we may still incur substantial costepdace cookie-based tracking mechanisms with thegetracking technologies. This may
impose substantial re-engineering costs, and nsydiminish the quality or value of our servicesittvertisers, if such new web-tracking
technologies do not provide us with the qualityimreliness of the tracking data that we currendnerate from cookies.

If the use of“third party cookies” or digital advertising generally is rejected by bBrnet users, our performance may decline and we ruse
advertisers and revenue.

Cookies may easily be deleted or blocked by Intausers. All of the most commonly used Internetimers (Chrome, Firefox, Internet
Explorer, and Safari) allow Internet users to mpdlifeir browser settings to prevent first partyttord party cookies from being accepted by
their browsers. Most browsers also now support teary privacy modes that allow the user to suspeiitth, a single click, the placement of
new cookies or reading or updates of existing cemkinternet users can also delete cookies fromdbmputers at any time. Some Internet
users also download free or paid “ad blocking”wafie that prevents third party cookies from beitogexl on a user’'s computer. If more
Internet users adopt these ad blocking settingizeuprivacy modes when browsing seller websitesjelete their cookies more frequently t
they currently do, our business could be harmeddttition, the Safari browser blocks third partpkies by default, as do Apple’s iPad and
iPhones. Many applications and other devices @i®éd subscriptions or other paid downloads to usdis do not wish to receive
advertisements. The browser manufacturer, Moziltach publishes Firefox, recently announced amitide to block third party cookies by
default in the next iteration of the Firefox browddobile devices based upon the Android operasiygiem use cookies only in their web
browser applications, so that cookies do not tracttiroid users while they are using other applicaion the device. As a consequence, fewel
of our cookies or sellers’ cookies may be set owsers or accessible in mobile devices, which ashhemffects our business.

“Do Not Track” options in web browsers, as well amerging government disclosure obligations and atpetential regulations, could
negatively impact our business by limiting our asseto the anonymous user data that informs the atiseng campaigns transacted throug
our solution, and as a result may degrade our perf@ance for our advertisers or sellers.

Current versions of the most widely used web brosvsach as Chrome, Firefox, Internet Explorer aam@$allow users to send “Do Not
Track” messages, whereby users indicate that theyotiwish to have their
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web usage tracked. However, there are currentlyefiaitions of “tracking” and no standards regagdiow to respond to a “Do Not Track”
preference that are accepted or standardized iimdlustry. The World Wide Web Consortium charteae@racking Protection Working

Group” in 2011 to convene a multi-stakeholder grotipcademics, thought leaders, companies, indgstryps and consumer advocacy
organizations, to create a voluntary “Do Not Trastdndard for the web, but this effort appearsetalisbanding, without having agreed upon &
standard. The Federal Trade Commission, or FTCplegously stated that it will pursue a legislatsolution if the industry does not agree to
a standard.

Effective January 1, 2014, amendments to the CGaldicOnline Privacy Protection Act of 2003, Calif@ Business and Professional
Code § 22575 et seq., require operators of websitenline services to disclose how the operatspoads to “Do Not TrackSignals regardin
the collection of personally identifiable informati about an individual consumer’s online activitbegr time and across third-party Web sites
or online services, as well as to disclose whetthied parties may collect personally identifiabféarmation about an individual consumer’s
online activities over time and across differentb/éées or online services. It is possible thaeo#tates could adopt legislation similar to
California’s. The “Do-Not-Track Online Act of 2013tas introduced in the United States Senate inugehr2013, and it is possible that the
federal government may adopt Do Not Track legistatWWe may be subject to disclosure requiremerts ag California’s, and while we do
not collect data that is traditionally consideredgonally identifiable information in the Uniteda&ts, we may nonetheless elect to respond by
adopting a policy to discontinue profiling or wehdking in response to “Do Not Track” requests, afigl possible that we could in the future
be prohibited from using non-personal consumer bgtiadustry standards or state or federal legatatvhich may diminish our ability to
optimize and target advertisements, and the vdloeioservices.

Legislation and regulation of digital businessescluding privacy and data protection regimes, coudrkate unexpected additional cos
subject us to enforcement actions for compliancédees, or cause us to change our technology sadutior business model, which may ha
an adverse effect on the demand for our solution.

In the course of our business, we collect, stoamsimit, and use information (including geo-locatioformation) related to computing
and communications devices (mobile and stationaiggr activity on devices, and advertisements gl#m®ugh our solution. U.S. and foreign
governments have enacted or are considering législeelated to digital advertising and we expecsée an increase in legislation and
regulation related to digital advertising, the n§geotocation data to inform advertising, the collecteomd use of anonymous Internet user
and unique device identifiers, such as IP addressobile unique device identifiers, and other gatatection and privacy regulation. Such
legislation could affect the costs of doing businesline, and may adversely affect the demandifeffectiveness and value of our solution.

We strive to comply with all applicable laws andukations relating to privacy and data collectiprgcessing, use and disclosure, but
these laws and regulations are continually evolvirtg always clear, and not always consistent adtos jurisdictions in which we do business
We are aware of several ongoing lawsuits filed mgtatompanies in the digital advertising industtggaing various violations of consumer
protection and computer crime laws, asserting warjarivacy-related theories. Any such proceedingsight against us could hurt our
reputation, force us to spend significant amoumidafense of these proceedings, distract our mamagfe increase our costs of doing business
adversely affect the demand for our services atichately result in the imposition of monetary liyi or restrictions on our ability to conduct
our business. We may also be contractually liabiedemnify and hold harmless buyers or sellermftbe costs or consequences of litigation
resulting from using our services or from the discire of confidential information, which could dageabur reputation among our current and
potential sellers, buyers or advertisers, requgriicant expenditures of capital and other researand cause us to lose business and revenu

A wide variety of local, state, national and intetional laws and regulations apply to the collagtiase, retention, protection, disclosure,
transfer and other processing of data collectea faod about consumers and devices, and the regufeamework for privacy issues is
evolving worldwide. Various government and
consumer agencies and public advocacy groups radlesl dor new regulation and changes in industgcpices,
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including some directed at the digital advertisimgustry in particular. Some of our competitors rhaye more access to lobbyists or
governmental officials and may use such accesBdotestatutory or regulatory changes in a mana@oimmercially harm us while favoring
their solutions. It is possible that new laws aagulations will be adopted in the United Statesiatetnationally, or existing laws and
regulations may be interpreted in new ways, thatld/affect our business, particularly with regascollection or use of data to target
advertisements and communication with consumeagir mobile devices and/or using location and tikection of data from apps and
websites that are targeted to children. The U.8egonent, including the FTC and the Department@h@erce, has announced that it is
reviewing the need for greater regulation of thiiection of consumer information, including regudet aimed at restricting some targeted
advertising practices. The FTC has also adoptedioss to the Children’s Online Privacy Protectiet that expand liability for the collection
of information (including certain anonymous infottioa such as persistent identifiers) by operatémsebsites and other online services that
are directed to children or that otherwise userinftion collected from or about children. In adulitithe European Union has adopted the EU
e-Privacy Directive and is in the process of prapgseforms to its existing data protection legahfiework, which may result in a greater
compliance burden for us in the course of delivgeoar solution in Europe. Complying with any newyukatory requirements could force us to
incur substantial costs or require us to changebasiness practices in a manner that could reducesoenue or compromise our ability to
effectively pursue our growth strategy.

We take measures to protect the security of inftionahat we collect, use and disclose in the dj@maof our business, and to offer
certain privacy protections with respect to sudbrimation, but such measures may not always betefée Our failure to comply with
applicable laws and regulations or industry staslapplicable to personal data or other data ngldti consumers, or to protect such data,
could result in enforcement action against usyidiclg fines, imprisonment of our officers and paldensure, claims for damages by consu
and other affected individuals, damage to our r@mr and loss of goodwill. Even the perceptioraficerns relating to our collection, use,
disclosure, and retention of data, including owusiéy measures applicable to the data we coligkgther or not valid, may harm our reputa
and inhibit adoption of our solution by current datlre buyers and sellers.

The European Parliament is considering revocatiohtbe EU—U.S. Safe Harbor Framework, under which ponal data of EU residents
may be transferred to the United States, and thésacation, if implemented, could hamper our plamsdxpand our business in Europe.

The use and transfer of personal data in EU mesthégs is currently governed under Directive 9 @6(which is commonly referred
as the Data Protection Directive) as well as legjsh adopted in the member states to implemenbD#ta Protection Directive. The transfer of
what is deemed to be personal data of EU subjeatsriently permitted under a process agreed thd¥U and the United States known as
EU—U.S. Safe Harbor Framework, pursuant to whic.businesses commit to treat the personal ddEd@oksidents in accordance with
privacy principles promulgated by the Data ProtatDirective, and may self-certify their compliangigh the Safe Harbor Framework. The
EU is currently considering adoption of a GeneratedDProtection Regulation, to supersede the Daiie€tion Directive, and a European
Parliament Inquiry has recently indicated thatilt ®commend suspension of the Safe Harbor Framleas part of the General Data
Protection Regulation. Meanwhile, the European Cassion recently published its analysis of the Sédebor Framework and concluded that
it should be revised to include greater transparamcl active enforcement. If restrictions are addfity the EU that prohibit the transfer of our
data regarding EU subjects to our computer seimeise U.S., we may have to create duplicative, goténtially expensive, information
technology infrastructure and business operatiof&urope, which may hinder our expansion plansuroge, or render such plans
commercially infeasible.

Changes to the definition of personal informatiorr personal data, as well as jurisdictional variareeegarding what constitutes personal
information or personal data, may require us to age our business practices, which may inhibit ousiity to conduct our business.

Although we do not collect data that is traditidpaonsidered personal data in the United Statesh) as names, email addresses,
addresses, phone numbers, social security nuntyedit card numbers, financial or
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health data in the ordinary course of providing salution (except to the limited extent personaads voluntarily submitted by a user with
knowledge and consent through our website), wecllyi do collect and store IP addresses, geo-locatiformation, and other device
identifiers that are or may be considered persdatd in some jurisdictions or otherwise may bestligect of legislation or regulation. For
example, the EU generally regards IP addressesrasnal data.

Evolving definitions of personal data, within the) Bhe United States and elsewhere, especiallyimglto the classification of IP
addresses, machine or device identifiers, locatata and other such information, may cause useiriuture to change our business practices,
diminish the quality of our data and the value of solution, and hamper our ability to expand derings into the EU or other jurisdictions
outside of the United States.

If mobile connected devices or any other devicegjit operating systems, Internet browsers or cortdistribution channels, including thos
controlled by our competitors, develop in ways tipa¢vent advertisements from being delivered taitlusers, our ability to grow our
business will be impaired.

Our success in the mobile channel depends upaability of our technology solution to provide adtiging for most mobile connected
devices, as well as the major operating systenistemet browsers that run on them and the thowsahdpplications that are downloaded ¢
them. The design of mobile devices and operatistesys or Internet browsers is controlled by thidips with whom we do not have any
formal relationships. These parties frequentlyadtrce new devices, and from time to time they mawpduce new operating systems or
Internet browsers or modify existing ones. Netwoakriers may also impact the ability to accessifipdacontent on mobile devices. If our
solution is unable to work on these devices, opagatystems or Internet browsers, either becausecbhological constraints or because a
maker of these devices or developer of these dpgraystems or Internet browsers wished to impairability to provide advertisements on
them or our ability to fulfill advertising inventpifrom developers whose applications are distridbtiteough their controlled channels, our
ability to generate revenue could be significahtiymed.

Changes in tax laws affecting us and other marketrficipants could have a material adverse effectaur business.

U.S. legislative proposals have been made thahadtted, would limit or delay the deductibilityadvertising costs for U.S. federal
income tax purposes. Any such proposals, if enaetddikely cause advertisers to reduce their adiging spending in order to mitigate or
offset any loss resulting from a change in thetteatment of such costs. Accordingly, any such geawould likely have a negative impact on
the advertising industry and us by reducing theeggte amount of money spent on advertising.

U.S. legislation has also been proposed that wiauitithe ability to defer taxation for U.S. fedéiacome tax purposes of earnings
outside the United States until those earningsegratriated. Any changes in the taxation of our-blo8. earnings could increase our tax
expense and harm our financial position and resfltgperations.

We generally do not have privity with Internet usewho view advertisements that we place, and we nwiybe able to disclaim liabilities
from such Internet users or consumer

Advertisements on websites, applications and atfggtal media properties of sellers purchased thhoour solution are viewed by
Internet users visiting these digital media prapsrtSellers often have terms of use in place thigir users that disclaim or limit their potential
liabilities to such users, or pursuant to whichreseaive rights to bring class-actions againstsiiéers. Certain of our competing advertisemer
networks are also prominent sellers, and may betalihclude protections in their website termsigd that also limit liability to users for their
advertising services. We generally do not have sasfruse in place with such users. As a consequeregenerally cannot disclaim or limit
potential liabilities to such users through terrhase, which may expose us to greater liabilitremtcompeting advertising networks that are
also prominent sellers.
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Changes in market standards applicable to our s@uatcould require us to incur substantial additiohdevelopment costs.

Market forces, competitors’ initiatives, regulat@ythorities, industry organizations, seller intggm revisions and security protocols are
causing the emergence of demands and standards¢hait could be applicable to our solution. Faregle, in 2013, changes to the Children’s
Online Privacy Protection Act required us to chaogesystem to stop user tracking on some sellésites. In addition, German law required
us to make engineering changes to stop trackiragitifesses in that country. Consensus or law ol adtitrack” standard could require us to
stop tracking of many Internet users. Similar dyitanare evolving in international markets.

We expect compliance with these kinds of standirdeecome increasingly important to buyers andsgliand conforming to these
standards is expected to consume a substantiahar&hsing portion of our development resourcesutfsolution is not consistent with
emerging standards, our market position and salelsl e impaired. If we make the wrong decisionsualzompliance with these standards, ol
are late in conforming, or if despite our efforts solution fails to conform, our offerings will la¢ a disadvantage in the market to the offer
of competitors who have complied.

Failure to comply with industry self-regulation cdd harm our brand, reputation and our business.

In addition to compliance with government regulasipwe voluntarily participate in trade associatiand industry self-regulatory groups
that promulgate best practices or codes of conalldtessing privacy and the provision of Interneteatising. For example, we have
undertaken to comply with the Network Advertisimitiative’s Code of Conduct and the Digital Advsitig Alliance’s Self-Regulatory
Principles for Online Behavioral Advertising in thimited States, as well as similar self-regulaminciples in Europe adopted by the
Interactive Advertising BureauEurope and the European Digital Advertising Allien©n our website, we offer Internet users thatstid opi
out of receiving interest-based advertisementscasea cookie we place. However, in the past, soitleese guidelines have not comported
with our business practices, making them diffi¢attus to implement. If we encounter difficultiesthe future, or our opt-out mechanisms fail
to work as designed, or if Internet users misurtdagsour technology or our commitments with respethese principles, we may, as a result,
be subject to investigation and litigation by gawreental authorities, self-regulatory bodies or odezountability groups, buyers, sellers, or
other private parties, in addition to experienaiegative publicity. Any such action against us ddeg# costly and time consuming, require L
change our business practices, cause us to diagragement’s attention and our resources, and bagiagito our reputation and our business
In addition, we could be adversely affected by mewltered selfegulatory guidelines that are inconsistent with gnactices or in conflict wit
applicable laws and regulations in the United Stated other countries where we do business. Asudt iif such inconsistencies or conflicts
other business or legal considerations, we mays#aot to comply with some self-regulatory guidedinif we fail to abide by or are perceived
as not operating in accordance with applicable laméregulations and industry best practices orirahystry guidelines or codes with regart
privacy or the provision of Internet advertisingy oeputation may suffer and we could lose relatiops with buyers and sellers.

The forecasts of market growth, as described irstbrospectus, may prove to be inaccurate, and af/ére market in which we compete
achieves the forecasted growth, we cannot assuteguar business will grow at similar rates, if atlal

Growth forecasts are subject to significant unéetyaand are based on assumptions and estimates#yaprove to be inaccurate. The
forecasts in this prospectus relating to the exgzegtowth in the digital advertising market andtpaf that market (including display, mobile
and digital video advertising), as well as the éaisted trend towards automation of analog and pdwertising markets may prove to be
inaccurate. Moreover, the anticipation that theeastising industry will continue to shift from angland print media to digital advertising at the
rate forecasted or the anticipation of the shifadivertising spending from analog to digital may came to fruition. Further, we may not
succeed in our plans to enter or increase our pcesia various markets for various reasons, indgdgiossible shortfall or misallocation of
resources or superior technology development oketisug by competitors.
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Risks Related to Our Relationships with Buyers an&ellers and Other Strategic Relationships

We depend on owners of digital media properties &divertising inventory to deliver advertisers’ adiising campaigns, and any decline in
the supply of advertising inventory from these sefl could hurt our business.

We depend on digital media properties to providevitis advertising inventory within their websitesdaapplications. The sellers that
supply their advertising inventory to us typically so on a non-exclusive basis and are not reqtorpdovide any minimum amounts of
advertising inventory to us, or provide us withomsistent supply of advertising inventory. Selieay seek to change the terms at which they
offer inventory to us, or they may elect to makeatising inventory available to our competitorsomffer advertisements to them on more
favorable economic terms. Supply of advertisingeimory is also limited for some sellers, such &g sites or new technologies, and sellers
may request higher prices, fixed price arrangemanggiarantees. In addition, sellers sometimesmagnificant restrictions on the sale of tt
advertising inventory. These restrictions may ideluestrictive security requirements, prohibit atlgements from specific advertisers or
specific industries, or restrict the use of spedifireative content or format. In addition, selarsompetitors could pressure us to increase the
prices for inventory, which may reduce our opeatimargins, or otherwise block our access to tharitory, without which we would be
unable to deliver advertisements using our solution

If sellers decide not to make advertising inventavgilable to us, decide to increase the priceegntory, or place significant restrictions
on the sale of their advertising inventory, we may be able to replace this with inventory fromesthellers that satisfies our requirements in
timely and cost-effective manner. In addition, #igant sellers in the industry may enter into esiVity arrangements with our competitors,
which could limit our access to a meaningful supgfiadvertising inventory. If any of this happetige value of our solution to buyers could
decrease and our revenue could decline or ourf@stquiring inventory could increase, lowering operating margins.

Our contracts with buyers are generally not exclusiand generally do not require minimum volumeslong-term commitments. If a buyer,
or group of buyers, representing a significant pam of our business decides to materially reduce tlse of our solution we could
experience an immediate and significant declineaar revenue and profitability and harm our business

Generally, buyers conduct business with our cortgostas well as with us, and are not obligatedréwide us with any minimum
volumes of business. Most of our business with aigeiginates pursuant to “insertion orders,” whick often limited in scope and can be
reduced or canceled by the buyer without penaltgoidingly, our business is highly vulnerable tamges in the macro environment and
development of new or more compelling offeringsoloy competitors, which could reduce business gdgemamotivate buyers to migrate to
competitors’ offerings. Further, if our relationghwith a buyer becomes strained due to servicar&slor other reasons, it is very easy for that
buyer to reduce or terminate its business wittBesause we do not have long-term contracts, ourduevenue may be difficult to predict and
there is no assurance that our current buyerscaitinue to use our solution or that we will beeatal replace lost buyers with new ones.
Additionally, if we overestimate future usage, waynincur additional expenses in adding infrastriestwithout a commensurate increase in
revenue, which would harm our profitability and étloperating results. If a buyer or group of buyemresenting a significant portion of our
business decides to materially reduce use of dutign, it could cause an immediate and signifiad&tline in our revenue and profitability ¢
harm our business.

Loss of business associated with large buyers desgcould have significant negative impact on orgsults of operations and overe
financial condition.

Certain large buyers and sellers have accounteahidmwill continue to account for a disproportienahare of business transacted thrc
our solution. Consequently, the retention of ldiggers and sellers is important to our operatisglts as well as the robustness of our
exchange. Our contracts with buyers and sellerergéip do not provide for any minimum volumes orynige terminated on relatively short
notice. Buyer and seller needs
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and plans can change quickly, and buyers or seflagsreduce volumes or terminate their arrangemeititsus for a variety of reasons,
including financial issues or other changes inwinstances, new offerings by or strategic relatigrsstvith our competitors, change in control
(including consolidations through mergers and asitjans), or declining general economic conditi¢éinsluding those resulting from
dissolutions of companies). Technical issues caldd cause a decline in spending. The number gé laredia buyers in the market is finite,
and it could be difficult for us to replace reveross from any buyers whose relationships withiosrdsh or terminate. Similarly, it could be
difficult for us to replace inventory loss from alayge sellers whose relationships with us dimimisterminate. Just as growth in our inventory
strengthens buyer activity in a network effectsloginventory or buyers could have the oppositectfLoss of revenue from significant buy
or failure to collect accounts receivable, whethern result of buyer payment default, contract iteation, or other factors, or significant
reductions in inventory, could have a significaagative impact on our results of operation and al/énancial condition.

We rely on buyers to use our solution to purchasibrartising on behalf of advertisers. Such buyersyrfave or develop high-risk credit
profiles, which may result in credit risk to u:

Our revenue is generated from advertising spentlanggacted over our platform using our technolagytfon. We invoice and collect
from the buyer the full purchase price for impreasithey have purchased, retain our fees, and teenfialance to the sellers. However, in
some cases, we may be required to pay sellersfreissions delivered even if we are unable to ciolfem the buyer of those impressions.
There can be no assurances that we will not expegibad debt in the future. Any such write-offsifad debt could have a materially negative
effect on our results of operations for the perimdahich the write-offs occur.

Our sales efforts with buyers and sellers may regusignificant time and expense.

Attracting new buyers and sellers and increasingbasiness with existing buyers and sellers inv®gbstantial time and expense, and
we may not be successful in establishing new mahips or in maintaining or advancing our curretationships. We may spend substantial
time and effort educating buyers and sellers abaubfferings, including providing demonstratiomglaomparisons against other available
solutions. This process can be costly and time+owmirsy, and is complicated by us having to spene fimegrating our solution with software
of buyers and sellers. Because our solution mdgdsefamiliar in some markets outside the UniteteSt, the time and expense involved with
attracting, educating and integrating new markedg be even greater in other markets. If we aresanotessful in targeting, supporting and
streamlining our sales processes, our ability tmwgour business may be adversely affected.

If we are unable to maintain or expand our sales@marketing capabilities, we may not be able to geate anticipated revenuu

Increasing our base of buyers and sellers anddofjibroader market acceptance of our solution délpend to a significant extent on
our ability to expand our sales and marketing dji@ra and activities. We are substantially depehdarour sales force to obtain new buyers
and sellers and to drive sales to our existing [miy&e currently plan to expand our sales teamrderoto increase revenue from new and
existing buyers and sellers and to further penewat existing markets and expand into new marketsh as mobile, digital video and
international markets. Our solution requires a siffated sales force with specific sales skilld apecialized technical knowledge that takes
time to develop. Competition for qualified salessomnel is intense, and we may not be able torretai existing sales personnel or attract,
integrate or retain sufficient highly qualified salpersonnel. In particular, it may be difficulffited qualified sales personnel in international
markets, or sales personnel with experience in gimgisegments of the market, such as mobile arithtligdeo. Our ability to achieve rever
growth in the future will depend, in large part,@ur success in recruiting, training and retairsofficient numbers of sales personnel. These
new employees require significant training and elgpee before they achieve full productivity. Wéiragite that it takes approximately six
months before a newly hired domestic sales reptates is fully trained and productive in sellingresolution, and often longer
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in the case of foreign sales representatives ded parsonnel focused on new geographies or spacifiket segments. As a result, the cost of
hiring and carrying new representatives cannotffsebby the revenue they produce for a signifigaeriod of time. Our recent hires and
planned hires may not become productive as quia&iywe would like, and we may not be able to hireetain sufficient numbers of qualified
individuals in the markets where we do business.lDginess will be seriously harmed if these exjmansfforts do not generate a
corresponding significant increase in revenue.

Legal claims resulting from the actions of buyers sellers could expose us to liabilities, damage oeputation, and be costly to defen

The buyers and sellers engaging in transactiomsi¢fr our platform impose various requirements upach other, and they and the
underlying advertisers are subject to regulatoguirements by governments and standards bodie&abld to their activities. We assume
responsibility for satisfying or facilitating thatssfaction of some of these requirements throbghcbntracts we enter into with buyers and
sellers. In addition, we may have responsibilitydome acts or omissions of buyers or sellers aictitgy business through our solution under
applicable laws or regulations or as a result ofitmn law duties, even if we have not assumed resipitity contractually. These
responsibilities could expose us to significanbiliies, perhaps without the ability to imposeesffive mitigating controls upon or to recover
from buyers and sellers. Moreover, for those tpaties who are both a buyer and seller on oufagutat it is feasible that they could use our
platform to buy and sell advertisements in an ¢timinflate their own revenue. While we do notibet we would have legal liability in
connection with such a scheme, we could still ninedess be subject to litigation as a result ohsagtions, and, if we were sued, we would
incur legal costs in our defense and cannot gueeathiat a court would not attribute some liabilayus.

We generally attempt to obtain representations fooyers that the advertising they place throughsolution complies with applicable
laws and regulations and does not violate thirdypatellectual property rights, and from selletmoat the quality and characteristics of the
impressions they provide. We also generally recedpeesentations from buyers and sellers about pineiacy practices and compliance with
applicable laws and regulations, including theiintenance of adequate privacy policies that digchrsd permit our data collection practices.
However, we are not always able to verify or colrineir compliance with their obligations underitregreements with or to consumers or
other third parties, and the acts or omissionebéis, buyers or advertisers may subject us talaggry action, legal claims, and liability that
would be difficult and costly to defend and expasdo significant costs and reputational harm. \Wg mot have adequate indemnity to protec
us against, and our policies of insurance may ae¢icsuch claims and losses.

Our business relationships expose us to risk of stamtial liability for contract breach, violation blaws and regulations, intellectual
property infringement and other losses, and our ¢@ttual indemnities and limitations of liability rmy not protect us adequatel

Our agreements with sellers, buyers, and othed fharties typically obligate us to provide indemréhd defense for losses resulting fr
claims of intellectual property infringement, daraago property or persons, business losses, or lidbéities. Generally these indemnity and
defense obligations relate to our own businessabip@is, obligations, and acts or omissions. Howeaweder some circumstances, we agree to
indemnify and defend contract counterparties agémsses resulting from their own business openatiobligations, and acts or omissions, or
the business operations, obligations, and actsnissions of third parties. For example, becausébasmess interposes us between buyers an
sellers in various ways, buyers often require uademnify them against acts and omissions of sglbnd sellers often require us to indemnify
them against acts and omissions of buyers. Iniaddibur agreements with sellers, buyers, and dthet parties typically include provisions
limiting our liability to the counterparty, and tieeunterparty’s liability to us. These limits soingts do not apply to certain liabilities,
including indemnity obligations. These indemnityddimitation of liability provisions generally sume termination or expiration of the
agreements in which they appear.
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We have limited ability to control acts and omissi@f buyers and sellers or other third parties¢bald trigger our indemnity
obligations, and our policies of insurance mayaoer us for acts and omissions of others. We gitémobtain indemnity from buyers and
sellers (as well as other third parties), to protecin case we become liable for their acts an$sions, but because we contract with many
buyers and sellers and those contracts are indilidoegotiated with different scopes of indemratyd different limits of liability, it is possible
that in any case our obligation to provide indemfot the acts or omissions of a third party sustaduyer or seller may exceed what we are
able to recover from that party. Further, contrattunits on our liability may not apply to our iathnity obligations, contractual limits on our
counterparties’ liability may limit what we can m@r from them, and contract counterparties mayrable to meet their obligations to
indemnify and defend us as a result of insolvenagtieer factors. Large indemnity obligations, ofigditions to third parties not adequately
covered by the indemnity obligations of our contramnterparties, could expose us to significasto

In addition to the effects on indemnity describbda, the limitation of liability provisions in owontracts may, depending upon the
circumstances, be too high to protect us from §igamt liability for our own acts or omissions, s low as to prevent us from recovering fully
for the acts or omissions of our counterparties.

Our solution relies on thirdparty open source software components. Failure tonply with the terms of the underlying open soursaftware
licenses could expose us to liabilities, and thentmnation of certain open source software with cottet we develop could compromise the
proprietary nature of our solution

Our solution utilizes software licensed to us hyddparty authors under “open source” licenses. i$e of open source software may
entail greater risks than the use of third-partymotercial software, as open source licensors gdp@alinot provide warranties or other
contractual protections regarding infringementrokaor the quality of the code. Some open souresadies contain requirements that we make
available source code for modifications or deriwativorks we create based upon the type of operts@aftware we use. If we combine our
proprietary software with open source software @edain manner, we could, under certain open sdirenses, be required to release the
source code of our proprietary software to the ijpublhis would allow our competitors to create $ansolutions with lower development eff
and time and ultimately put us at a competitivadisantage.

Although we monitor our use of open source softwarn effort to avoid subjecting our products ¢émditions we do not intend, the
terms of many open source licenses have not beéempiated by U.S. courts, and there is a riskitiege licenses could be construed in a way
that could impose unanticipated conditions or retshns on us. Moreover, we cannot guarantee thapoocesses for controlling our use of
open source software will be effective. If we aetédho have breached the terms of an open souftwease license, we could be required to
seek licenses from third parties to continue ofiggaising our solution on terms that are not ecdnalty feasible, to re-engineer our solution
or the supporting computational infrastructure iszdntinue use of certain code, or to make geneaathilable, in source code form, portion:
our proprietary code.

Risks Relating to Our Operations
Real or perceived errors or failures in the opermai of our solution could damage our reputation arhpair our sales.

Our solution processes more than 2.5 million pasdigs per second and approximately 3 trillionreiguests per month and must ope
without interruption to support the needs of ssli@nd buyers. Because our software is complex,teoel errors and failures may occur,
especially when new versions or updates are madertsoftware or network infrastructure or changesmade to sellers’ or buyers’ software
interfacing with our solution. Errors or bugs irr @oftware, faulty algorithms, technical or infragture problems, or updates to our systems
could lead to an inability to process data to pladeertisements or price inventory effectivelycause advertisements to display improperly o
be placed in proximity to inappropriate content.
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Despite testing by us, errors or bugs in our safweave in the past, and may in the future, ndobad until the software is in our live
operating environment. For example, changes teolution have in the past caused errors in thertiggoand analytics applications for buye
resulting in delays in their spending on our platfoErrors or failures in our solution, even if sad by the implementation of changes by
buyers or sellers to their systems, could alsoltr@sunegative publicity, damage to our reputatilmss of or delay in market acceptance of our
solution, increased costs or loss of revenue,dbssmpetitive position or claims by advertisersfisses sustained by them.

We may make errors in the measurement of transectonducted through our solution, causing disereipa with the measurements of
buyers and sellers, which can lead to a lack irfidence in us and require us to reduce our fegsavide refunds to buyers and sellers.
Alleviating problems resulting from errors in owftsvare could require significant expenditures apital and other resources and could cause
interruptions, delays or the cessation of our essn

Various risks could interrupt access to our netwarfrastructure or data, exposing us to significarbsts and other liabilities.

Our revenue depends on the technological abilityunfsolution to deliver and measure advertisingrassions, and the operation of our
exchange and our ability to place impressions deernthe continuing and uninterrupted performarfaguo IT systems. Our platform operates
on our data processing equipment that is hous#drihparty commercial data centers that we docootrol. In addition, our systems interact
with systems of buyers and sellers and their cotdra. All of these facilities and systems are eudtble to interruption and/or damage from a
number of sources, many of which are beyond outrobrincluding, without limitation: (i) power los$oss of adequate cooling and
telecommunications failures; (ii) fire, flood, dagtiake, hurricane and other natural disasterss@iftware and hardware errors, failures or
crashes; (iv) financial insolvency; and (v) compuwtieuses, hacking, terrorism, and similar disruptproblems. In particular, intentional cyber-
attacks present a serious issue because of theuttiffassociated with prevention and remediatibmtentional attacks and sabotage, and
because they can be used to steal confidentialogriptary data from us or our users. Further, beeaur Los Angeles headquarters and San
Francisco office and our California and Japan datder sites are in seismically active areas, gaakes present a particularly serious risk of
business disruption. These vulnerabilities maydase with the complexity and scope of our systemdlgeir interactions with buyer and se
systems.

We attempt to mitigate these risks to our busitiessigh various means, including redundant inftecstre, disaster recovery plans,
separate test systems and change control and sgsteirity measures, but our precautions may naégragainst all problems, and our ability
to mitigate risks to related third-party systembnsted. In addition, we rely to a significant deg upon security and business continuity
measures of our data center operators, which mayelfiective. Our disaster recovery and businessicuoity plans rely upon third-party
providers of related services, and if those ventitsis, we could be unable to meet the needuigéis and sellers. Any steps we take to
increase the reliability and redundancy of ouretryst may be expensive and may not be successfrtdwemting system failures. Inaccessibility
of our data would have a significant adverse effigain the operation of our solution. Any failuresshwour solution or delays in the execution
of transactions through our system may resulténldiss of advertising placements on impressionsad result, the loss of revenue. Our
facilities would be costly to repair or replacedamy such efforts would likely require substartiiale.

Buyers may perceive any technical disruption dufaiin the performance of advertisements on ssltigital media properties to be
attributable to us, and our reputation could sirvilauffer, or buyers may seek to avoid paymerdemand future credits for disruptions or
failures, any of which could harm our business m®tilts of operations. If we are unable to opevateexchange and deliver advertising
impressions successfully, our ability to attradtemial buyers and sellers and retain and expasthéss with existing buyers and sellers could
be harmed and our business, financial conditionapetating results could be adversely affected.
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Malfunction or failure of our systems, or othertgyss that interact with our systems, could disnuptoperations and negatively impact
our business and results of operations to a levekcess of any applicable business interruptiearamce. Interruption in the operation of our
solution would result in a loss of revenue and piié liability to buyers and sellers, and any $figant instances of system downtime could
negatively affect our reputation and ability tol selr solution.

Any breach of confidential data in our possessionutd expose us to significant expense and liabdgtiand harm our reputatior

We must maintain facility and systems security rmeasto preserve the confidentiality of certairadaglonging or related to sellers and
buyers and their clients that is transmitted thtoagstored on our systems or is otherwise in @sspssion. Additionally, we maintain our own
confidential information, and confidential infornat received from other third parties, in our faigk and systems. We take steps to protec
security, integrity, and confidentiality of thistdabut there is no guarantee that inadvertenhauthorized use or disclosure will not occur or
that third parties will not gain unauthorized accsthis data despite our efforts. Security breachomputer malware and computer hacking
attacks may occur on our systems or those of darrration technology vendors in the future. Anyws#lg breach with respect to this
information, whether caused by hacking, the inaigvdrtransmission of computer viruses or other lalrsoftware code, or otherwise, could
result in the unauthorized disclosure, misusepss bf information, legal claims and litigationd@mnity obligations, regulatory fines and
penalties, contractual obligations and liabilitiether liabilities, and significant costs for rerabn and re-engineering to prevent future
occurrences. In addition, if our security measwrethose of our vendors are breached or unauthibazeess to consumer data otherwise
occurs, our solution may be perceived as not begagire, and sellers and buyers may reduce or teasse of our solution. Additionally,
buyers and sellers typically have security measiarptace, but we typically do not have means fartmlling the adequacy or efficacy of their
security measures.

Despite our security measures, and those of bayetsellers, we are subject to ongoing threatstapdefore, these security measures
may be breached as a result of employee errouréaib implement appropriate processes and proesdoralfeasance, third-party action,
including cyber-attacks or other international roisguct by computer hackers or otherwise. This coegdlt in third parties obtaining
unauthorized access to sellers’ or advertisersi dapur data, including personally identifiablémmnation, intellectual property and other
confidential business information. Third partiesynaéso attempt to fraudulently induce employees @isclosing sensitive information such as
user names, passwords or other information in dalgain access to our advertisers’ data or ow, diatluding intellectual property and other
confidential business information.

Because techniques used to obtain unauthorizedsiocesabotage systems change frequently and ¢grasanot identified until they
are launched against a target, we may be unalgletitipate these techniques or to implement adequat/entative or mitigation measures.
Though it is difficult to determine what harm mayedtly result from any specific interruption ordach, any failure to maintain performance,
reliability, security and availability of our netwoinfrastructure or otherwise to maintain the d¢daftiality, security, and integrity of data that
we store or otherwise maintain may harm our repriand our relationships with advertisers andesglbr harm our ability to retain and attr
new buyers and sellers. Any of these could harmbasimess, financial condition and results of opena.

If any such unauthorized disclosure or access doedr, we may be required to notify buyers andesglbr those persons whose
information was improperly used, disclosed or asedsWe may also be subject to claims of breadwowfract for such use or disclosure,
investigation and penalties by regulatory authesitand potential claims by persons whose informatias improperly used or disclosed. The
unauthorized use or disclosure of information in @antrol may result in the termination of one asrmof our commercial relationships or a
reduction in the confidence of buyers, sellerdnternet users and usage of our solution. We nmsy la¢ subject to litigation and regulatory
action alleging the improper use, transmissionarage of confidential information,
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which could damage our reputation among our cuadtpotential buyers, sellers, or Internet usergjire significant expenditures of capital
and other resources and cause us to lose busimésevenue.

Failure to maintain the brand security features olur solution could harm our reputation and expose to liabilities.

Advertising is bought and sold through our solufiomautomated transactions that occur in millisetorit is important to sellers that the
advertising placed on their media be of high quatibnsistent with applicable seller standards,cooflict with existing seller arrangements,
and compliant with applicable legal and regulat@guirements. It is important to buyers that tlagivertisements are placed on appropriate
media, in proximity with appropriate content, ttta¢ impressions for which they are charged arditegte, and that their advertising campa
yield their desired results. We use various measumeluding proprietary technology, in an effartstore, manage and process rules s
buyers and sellers and to ensure the quality aediiity of the results delivered to sellers andeatisers through our solution. If we fail to
properly implement or honor rules established byelosi and sellers, improper advertisements maydeegithrough our platform, which can
result in harm to our reputation as well as thedrtegpay refunds and other potential legal liale#it

If we fail to detect fraud or other actions that ipact advertisement performance, sellers, adverssar buyers could lose confidence in o
solution, which would cause our business to sufffrwe terminate relationships with sellers as asrét of our screening efforts, our volum
of paid impressions may decline.

We have in the past, and may in the future, beestithp fraudulent and malicious activities undernglkoy persons seeking to use our
platform to divert or artificially inflate the punases by buyers through our platform. Examplesid sctivities include the use of bots, or
other automated or manual mechanisms to genegatdufent impressions that are delivered througtptaiform, which could overstate the
performance of advertising impressions. We usernetgy technology to identify non-human inventaryd traffic. During the year ended
December 31, 2013, as a result of our screeninglatattion efforts, we terminated relationshipswaiver 50 sellers that appeared to be
engaging in such activities, resulting in fewerdoanpressions in the year than would have otheratseirred. Because buyers will frequently
re-allocate campaigns to other sellers, it is diffi to measure the precise impact on paid impoassand revenue from the loss of these seller:
Although we assess the quality and performanceleériising on sellers’ digital media propertiesniy be difficult to detect fraudulent or
malicious activity because we do not own contet\@a rely in part on sellers for controls with respto such activity. Further, perpetrators of
fraudulent impressions change their tactics and bempme more sophisticated, requiring us to impower time our processes for assessing
the quality of seller’s inventory and controllingufidulent activity. If fraudulent or other malicoactivity is perpetrated by others, and we fail
to detect or prevent it, the affected advertiseay experience or perceive a reduced return on ithedstment resulting in dissatisfaction with
our solution, refusals to pay, refund demands s tuf confidence of buyers or sellers or withdrasfduture business. We could experience
similar consequences if inventory sold throughmatform is not viewable by the consumer for techhor other reasons.

Any acquisitions we undertake may disrupt our buegs, adversely affect operations, and dilute staiilars.

Acquisitions have been an important element ofbauginess strategy, and we have completed four sitiqus in the last four years. We
may continue to pursue acquisitions in an efforhtwease revenue, expand our market positionf@ddr technological capabilities, respond
to dynamic market conditions, or for other stratagi financial purposes. Historically, our acqu@sis have been to acquire talent and
technological capabilities. In the future, theradgsassurance that we will identify suitable acifjiois candidates or complete any acquisitions
on favorable terms, or at all. Further, any acgoiss we do complete would involve a number ofsjdkcluding the following:

» The identification, acquisition and integrationaafquired businesses require substantial atterribon fnanagement. The diversion
of manageme’s attention and any difficulties encountered intthasition process could hurt our busint
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* The identification, acquisition and integrationaaiquired businesses requires significant investneitiding to harmonize service
offerings, expand management capabilities and maresence, and improve or increase developmentt&tind technology
features and function

* The anticipated benefits from the acquisition maybe achieved, including as a result of loss st@mers or personnel of the
target, other difficulties in supporting and traimsiing the target’s customers, the inability talize expected synergies from an
acquisition or negative culture effects arisingrrthe integration of new personn

* We may face difficulties in integrating the techogiks, solutions, operations, and existing condratthe acquired busine:

*  We may falil to identify all of the problems, liaiti#s or other shortcomings or challenges of arusied company, technology, or
solution, including issues related to intellectpidperty, solution quality or architecture, regatgtcompliance practices, revenue
recognition or other accounting practices or emgéogr customer issue

e To pay for future acquisitions, we could issue tiddal shares of our common stock or pay cashatsse of shares would dilute
stockholders. Use of cash reserves could diministability to respond to other opportunities orltdrages. Borrowing to fund cash
purchase price would result in increased fixedgations and could also include covenants or otbarictions that would impair
our ability to manage our operatiol

» Acquisitions expose us to the risk of assumed knamchunknown liabilities for which indemnity oblig@ns, escrow arrangements
or insurance are not available or not sufficienpttovide coverage

* New business acquisitions can generate significaanbgible assets that result in substantial rdlatortization charges a
possible impairment:

If we fail to attract, motivate, train, and retaihighly qualified engineering, marketing, sales amdanagement personnel, our ability
execute our business strategy could be impaired.

We rely to a significant degree upon our foundérie€Executive Officer and Chief Product Architeletank Addante; our President,
Gregory R. Raifman; and our Chief Operating Offiaed Chief Financial Officer, Todd Tappin, for thsfrategic vision, industry knowledge,
management execution, and leadership. The lossyobfathem would have a significant adverse eftgmin our business.

In addition, our success depends significantly upanability to recruit, train, motivate, and ret&ey technology, engineering, sales and
management personnel. We are a technotbiggen company and the innovation and deliveryafiplex solutions at massive scale upon w
our success depends are technological and engiggaablems. It is imperative that we have highdiied mathematicians, computer
scientists, engineers and engineering managenrehg@propriately qualified personnel can be diffito recruit and retain. In addition, as we
execute on our international expansion strategywileencounter staffing challenges that are unitpua particular country or region, such as
recruiting and retaining qualified personnel inign countries and difficulty managing such persbamd integrating them into our culture.
Skilled and experienced management is criticalutoatility to execute against our strategic vision maintain our performance through the
growth and change we anticipate. For certain ofemaployees, including our CEO, all or a significpattion of their equity ownership is
vested. As a result, it may be more difficult, aaduire additional equity awards, for us to congimol retain and motivate these persons.

Competition for employees with experience in owtuistry can be intense, particularly in Califormi&aw York, and London, where our
operations and the operations of other digital medimpanies are concentrated and where other tegynmompanies compete for
management and engineering talent. Other emplogaysbe able to provide better compensation, marersié opportunities, and better
chances for career advancement.
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None of our founders or other key employees haangmloyment agreement for a specific term, and dmppemployees may terminate his
her employment with us at any time.

It can be difficult, time-consuming, and expendiveecruit personnel with the combination of skilsd attributes required to execute our
business strategy, and we may be unable to hiretain sufficient numbers of qualified individuatsthe markets where we do business or
to do business. New hires require significant tregrand it may take significant time before thehiage full productivity. As a result, we may
incur significant costs to attract and retain ergpks, including significant expenditures relateddtaries and benefits and compensation
expenses related to equity awards, and we mayhseemployees to our competitors or other compdreésre we realize the benefit of our
investment in recruiting and training. Moreovenynemployees may not be or become as productiveeaexpect, and we may face challenges
in adequately or appropriately integrating theno iotir workforce and culture. In addition, as we mowo new geographies, we will need to
attract and recruit skilled employees in those @réée have little experience with recruiting in geaphies outside of the United States, and
may face additional challenges in attracting, irdéigg and retaining international employees.

Even if we are successful in hiring qualified nawptoyees, we may be subject to allegations thatawe improperly solicited such
employees while they remained employed by our coitgps, that such employees have improperly s@étivther colleagues of theirs
employed by the same competitors, or that such@epk have divulged proprietary or other confidgrnitiformation to us in violation of their
agreements with such competitors.

Our proprietary rights may be difficult to enforcayhich could enable others to copy or use aspeétsur solution without compensating us,
thereby eroding our competitive advantages and hargnour business.

Our success depends, in part, on our ability toéegtgroprietary methods and technologies that su@ldp or otherwise acquire, so that
we can prevent others from using our inventionsmogrietary information. If we fail to protect ountellectual property rights adequately, our
competitors might gain access to our technologg,amr business might be adversely affected. Weaelyrademark, copyright, trade secret
laws, confidentiality procedures and contractualmions to protect our proprietary methods antinetogies. Our patent strategy is still in its
early stages and, while we have three issued gat@Ertpending U.S. patent applications and theswlimg patent applications in other
jurisdictions, valid patents may not be issued fiaum pending applications, and the claims of osuésl patents or the claims eventu
allowed on any pending applications may not beicefitly broad to protect our technology or offgggnand services. Any issued patents may
be challenged, invalidated or circumvented, andragiyts granted under these patents may not agtpedvide adequate defensive protectio
competitive advantages to us. Additionally, thegess of obtaining patent protection is expensivktame-consuming, and we may not be able
to prosecute all necessary or desirable patenicapipins at a reasonable cost or in a timely mankdditional uncertainty may result from
changes to intellectual property legislation endiethe United States, including the recent Aneetitvents Act, and other national
governments and from interpretations of the intéllel property laws of the United States and otieeintries by applicable courts and agen:
Accordingly, despite our efforts, we may be undblebtain adequate patent protection, or to pretrerd parties from infringing upon or
misappropriating our intellectual property.

Unauthorized parties may attempt to copy aspeatsiofechnology or obtain and use information thatregard as proprietary. We
generally enter into confidentiality and/or liceragreements with our employees, consultants, veratot advertisers, and generally limit
access to and distribution of our proprietary infation. However, we cannot assure you that anysstn by us will prevent
misappropriation of our technology and proprietafgrmation or infringement of our intellectual prrty rights. Policing unauthorized use of
our technology and intellectual property is difficiEffective trade secret, copyright, trademarbgnéiin name and patent protection are
expensive to develop and maintain, both in termsbtdining and maintaining such rights as wellhesdosts of defending our rights. We may
be required to protect our intellectual propertyam
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increasing number of jurisdictions, a process ithakpensive and may not be successful or whicmae not pursue in every location. We
may, over time, increase our investment in probectiur intellectual property through additionalgratfilings which could be expensive and
time-consuming. Our competitors and others coukhgbt to capitalize on our brand recognition byngsiomain names or business names
similar to ours, and we may be unable to prevand farties from acquiring or using domain named ather trademarks that infringe on, are
similar to, or otherwise decrease the value ofbwmands, trademarks or service marks. In additiomJdws of some foreign countries may nc
as protective of intellectual property rights agsh of the United States, and mechanisms for emfoeat of our proprietary rights in such
countries may be inadequate. Also, despite thesstephave taken to protect our proprietary rigihtsay be possible for unauthorized third
parties to copy or reverse engineer aspects ofechnology or otherwise obtain and use informatiat we regard as proprietary, or to deve
technologies similar or superior to our technologylesign around our proprietary rights.

From time to time, legal action by us may be nemgssr appropriate to enforce our intellectual gy rights, to protect our trade
secrets, to determine the validity and scope optlogrietary rights of others, or to defend agaahaims of infringement. Such litigation could
result in substantial costs and the diversionroftéd resources and could negatively affect oum®ss, operating results and financial
condition. If we are unable to protect our promigtrights (including aspects of our technologygoh) we may find ourselves at a
competitive disadvantage to others who have nairied the same level of expense, time and effoctéate and protect their technology and
intellectual property.

We may be subject to intellectual property rightaims by third parties, which are costly to defermhuld require us to pay significant
damages and could limit our ability to use certaiechnologies and intellectual property.

The digital advertising industry is characterizedlie existence of large numbers of patents, cghysj trademarks, trade secrets and
other intellectual property and proprietary riglf@®mpanies in this industry are often requiredefedd against litigation claims that are based
on allegations of infringement or other violatiafdntellectual property rights. Our technologieaymot be able to withstand any third-party
claims or rights against their use.

Third parties may assert claims of infringementnisappropriation of intellectual property rightsgroprietary technology against us or
against buyers for which we may be liable or havendemnification obligation. We cannot assure it we are not infringing or violating
any third-party intellectual property rights. Freime to time, we or buyers and sellers may be stitjelegal proceedings relating to our
solution or underlying technology and the intelledtproperty rights of others, particularly as weand the complexity and scope of our
business. As a result of disclosure of informatiofilings required of a public company, our busis@nd financial condition will become more
visible, which may result in threatened or actitadtion, including by competitors and other thpdrties.

Regardless of whether claims that we are infringiatgnts or infringing or misappropriating othetellectual property rights have any
merit, these claims are time-consuming and cosetivaluate and defend, and can impose a signiftmanen on management and employees.
The outcome of any litigation is inherently uncertand we may receive unfavorable interim or pn@liary rulings in the course of litigation.
There can be no assurances that favorable finabmes will be obtained in all cases. We may detideettle lawsuits and disputes on terms
that are unfavorable to us. Some of our compethax® substantially greater resources than we d@anable to sustain the costs of complex
intellectual property litigation to a greater degyend for longer periods of time than we could.

Although third parties may offer a license to theithnology or intellectual property, the termsny offered license may not be
acceptable and the failure to obtain a licensé®cbsts associated with any license could causbusiness, results of operations or financial
condition to be materially and adversely affected.
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addition, some licenses may be non-exclusive, hakfore our competitors may have access to the sachnology or intellectual property
licensed to us. Alternatively, we may be requiredévelop norinfringing technology or to make other changeshsagto our branding, whic
could require significant effort and expense aninaltely may not be successful. Furthermore, aessfal claimant could secure a judgmer
we may agree to a settlement that prevents usdiistributing certain products or performing certa@rvices or that requires us to pay
substantial damages, including treble damages #ne@dound to have willfully infringed such claintampatents or copyrights, royalties or o
fees. Claims of intellectual property infringementmisappropriation also could result in injunctredief against us, or otherwise result in
delays or stoppages in providing all or certaineatpof our solution. Any of the foregoing couldrasely affect our relationships with current
or future buyers and sellers.

We are subject to government regulations concernimg employees, including wage-hour laws and taxes.

We are subject to applicable rules and regulatiefzing to our relationship with our employeesjluring health benefits, unemploym
and similar taxes, overtime and working conditidmgnigration status and classification of emplobeaefits for tax purposes. Legislated
increases in additional labor cost components, asadmployee benefit costs, workers’ compensatisarance rates, compliance costs and
fines, as well as the cost of litigation in conmattwith these regulations, would increase our tatusts. Moreover, we are subject to various
laws and regulations in federal, state and forg@igsdictions that impose varying rules and obligas on us with respect to the classificatiol
employee benefits for income tax and other purpasésthat require us to report and/or withholdeispect of such items. In addition, many
employers nationally have been subject to actioasdht by governmental agencies and private inddiglunder wage-hour laws on a variety
of claims, such as improper classification of waskas exempt from overtime pay requirements atdréio pay overtime wages properly,
with such actions sometimes brought as class ag;tand these actions can result in material ligdsliand expenses. Should we be subject to
employment litigation, such as actions involvinggeehour, overtime, break and working time, it méstrdct our management from business
matters and result in increased labor costs.

Risks Related to Our International Business Strateg

Our international operations and expansion plansgeire increased expenditures and impose additioriaks and compliance imperatives,
and failure successfully to execute our internatiahplans will adversely affect our growth and op¢irsg results.

We have numerous operations outside of the UnitgdsSand we expect our international operatiom®mdribute significantly to our
future growth. While we currently conduct businasblorthern Europe, Australia and Japan, our exipandans are also focused on the rest o
Asia, Brazil and other Latin American countriesg ather countries in Europe. However, our expegaperating outside the United States is
still limited, and our international employees emtly represent a modest portion of our headcdrttievement of our international objectives
will require a significant amount of attention framar management, finance, analytics, operatiotss sad engineering teams, as well as
significant investment in developing the technolagyastructure necessary to deliver our solutind astablishing sales, delivery, support, an
administrative capabilities in the countries whereoperate. Attracting new buyers and sellers detie United States may require more time
and expense than in the United States, in partaltiee need to educate such buyers and sellers abosolution, and we may not be succe:
in establishing and maintaining these relationsHipaddition, our international operations wilfjere us to develop and administer our inte
controls and legal and compliance practices in t@swith different cultural norms and differentdiness practices than the United States.

International operations also impose risks andlehgés in addition to those faced in the UnitedeStancluding management of a
distributed workforce; the need to adapt our offgrio satisfy local requirements and standardss lamd business practices that may favor |
competitors; longer accounts receivable payment
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cycles and other collection difficulties; the effe global and regional recessions and econontdcpatitical instability; potentially adverse tax
consequences in the United States and abroadnstafiallenges, including difficulty in recruitirapd retaining qualified personnel as well as
managing such a diversity in personnel; reducededfective protection of our intellectual propertghts in some countries; and costs and
restrictions affecting the repatriation of fundghe United States.

One or more of these requirements and risks mayemakinternational operations more difficult angpensive or less successful than
expect, and may preclude us from operating in sor@ekets. There is no assurance that our interretexpansion efforts will be successful,
and we may not generate sufficient revenue or margom international business to cover our expgseontribute to growth.

Operating in multiple countries requires us to cotgpwith different legal and regulatory requirements

Our international operations subject us to lawsragdlations of multiple jurisdictions, as well@dsS. laws governing international
operations. These various laws and regulationsfaea evolving and sometimes conflict. For examtiie, Foreign Corrupt Practices Act, or
FCPA, and comparable foreign laws and regulatiomduding the U.K. Bribery Act) prohibit impropeagments or offers of payments to
foreign governments and their officials and pofitiparties by U.S. and other business entitiesii®ipurpose of obtaining or retaining busin
Other laws and regulations prohibit bribery of ptiv parties and other forms of corruption. As weaexl our international operations, there is
some risk of unauthorized payment or offers of paynor other inappropriate conduct by one of ouplegees, consultants, agents or other
contractors, which could constitute a violatiorbgfus various laws including the FCPA, even thosigth parties are not always subject to oul
control. Safeguards we implement to discouragectpeactices may prove to be less than effectivevasidtions of the FCPA and other laws
may result in severe criminal or civil sanctionspther liabilities or proceedings against us, udahg class action law suits and enforcement
actions from the SEC, Department of Justice aratiattional regulators. Other laws applicable tointernational business include local
employment, tax, privacy, data security, and ietglial property protection laws and regulationsdme cases, buyers and sellers operating i
non-U.S. markets may impose additional requirementsur non-U.S. business in efforts to comply wiitéir interpretation of their own or our
legal obligations. These requirements may diffgnigicantly from the requirements applicable to business in the United States and may
require engineering and other costly resourcestoramodate. As these laws continue to evolve andxpand to more jurisdictions,
compliance will become more complex and expensiud, the risk of non-compliance will increase.

Compliance with complex foreign and U.S. laws aggltations that apply to our international operaiocreases our cost of doing
business abroad, and violation of these laws arlatigns may interfere with our ability to offersolution competitively in one or more
countries, expose us or our employees to finepandlties, and result in the limitation or prohisitof our conduct of business.

We are subject to governmental export and imporhtols that could subject us to liability or impaiur ability to compete in international
markets.

Our operations are subject to U.S. export contsgecifically the Export Administration Regulatioms EAR, and economic sanctions
enforced by the Office of Foreign Assets Contrdle3e regulations provide that encryption technology be exported outside of the United
States only with the required export authorizationsluding by license, license exception or othgpropriate government authorizations,
which may require the filing of an encryption regasion and classification request. Furthermor&.éxport control laws and economic
sanctions prohibit the shipment of certain prodacis services to countries, governments, and petsogeted by U.S. sanctions. We
incorporate encryption technology into the sertkas operate our solution. As a result of locaoge servers in data centers outside of the
United States, we may have exported encryptiomiaolyy prior to obtaining the required export authations and/or submitting the required
requests, including a classification request ana¥quest for an encryption registration numbenlte®y in a possible
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inadvertent violation of U.S. export control laws a result, in January 2014, we filed a Voluntdgff Disclosure with the U.S. Department of
Commerce’s Bureau of Industry and Security, or Bt8)cerning these potential violations. While tléeptial penalties for violations of the
EAR include a monetary fine of up to $250,000 aceithe value of the transaction, whichever is gneger violation and/or a denial of export
privileges under the EAR, we do not expect a pgrialbe assessed against us in connection witVoluntary Self Disclosure and, if one is
assessed, we do not expect it to be material.

In addition, various countries regulate the immdrtertain encryption technology, including througtport permit and license
requirements, and have enacted laws that could diamiability to deploy our technology or could itraur customersability to use our solutic
in those countries. Changes in our technology anghs in export and import regulations may crealays in the introduction of our solution
or the deployment of our technology in internatianarkets, prevent our customers with internatiaprations from using our solution
globally or, in some cases, prevent the exponngroirt of our technology to certain countries, goweents or persons altogether. Any chang
export or import regulations, economic sanctioneetated legislation, shift in the enforcement o of existing regulations, or change in the
countries, governments, persons or technologigetad by such regulations, could result in decekase of our solution by, or in our
decreased ability to export our technology to,rim¢ional markets. Any decreased use of our saiwdidimitation on our ability to export our
technology or sell our solution would likely advelssaffect our business, financial condition ansltes of operations.

Fluctuations in the exchange rates of foreign cumeies could result in currency transaction lossést negatively impact our financial
results.

We currently have transactions denominated in Ddlars, British Pounds, Euros, Australian DollgBsyedish Kronas, Danish Krones,
Norwegian Krones, Brazilian Reals and Japaneseavidmmay, in the future, have sales denominatelgeirttirrencies of additional countries
which we establish or have established sales afficeaddition, we incur a portion of our expenigemany of these same currencies, as well a
other currencies, and to the extent we need toerviS. Dollars or a different foreign currencypi@y expenses, we are exposed to
unfavorable changes in exchange rates and addeshttion costs. We expect international sales rm$actions to become an increasingly
important part of our business. Such sales andactions may be subject to unexpected regulatopyinements and other barriers. Any
fluctuation in the exchange rates of these foreigmencies may negatively impact our businessnfiia condition and results of operations.
We have not previously engaged in foreign currdmgging. If we decide to hedge our foreign curreexyyosure, we may not be able to hedg
effectively due to lack of experience, unreasonabks or illiquid markets. In addition, those witiés may be limited in the protection they
provide us from foreign currency fluctuations amah themselves result in losses.

Risks Related to Our Internal Controls and Finances

We have identified certain material weaknesses ur mternal control over financial reporting. Failue to maintain effective internal
controls could cause our investors to lose confiderin us and adversely affect the market price af common stock. If our internal
controls are not effective, we may not be able towrately report our financial results or preventeud.

Section 404 of the Sarbanes-Oxley Act of 2002,emtiBn 404, requires that we maintain internal mardver financial reporting that
meets applicable standards. We may err in the desigperation of our controls, and all internahtrol systems, no matter how well designed
and operated, can provide only reasonable assuthatte objectives of the control system are Betause there are inherent limitations in
all control systems, there can be no absolute assarthat all control issues have been or willétected. If we are unable, or are perceived a:
unable, to produce reliable financial reports duternal control deficiencies, investors coulddaonfidence in our reported financial
information and operating results, which could tesua negative market reaction.
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Following our initial public offering, we will beaquired, pursuant to Section 404, to furnish amdppmanagement on, among other
things, the effectiveness of our internal contndiofinancial reporting. We will need to disclosgyanaterial weaknesses identified by our
management in our internal control over finanodgdarting, and, when we are no longer an “emergimogvth company,” we will need to
provide a statement that our independent registaubtic accounting firm has issued an opinion onioternal control over financial reporting,
provided that our independent registered publioanting firm will not be required to attest to thectiveness of our internal control over
financial reporting until our first annual repoeuired to be filed with the Securities and Exclea@gmmission, or SEC, following the later of
the date we are deemed to be an “accelerated fitex™large accelerated filer,” each as definethmSecurities Exchange Act of 1934, as
amended, or the Exchange Act, or the date we alenger an “emerging growth company,” as definethsnJumpstart Our Businesses Act of
2012, or the JOBS Act.

We have identified certain material weaknesseaimrdernal controls resulting from:

» a historical lack of qualified personnel within aacounting function that possessed an appropeagt of expertise to perform
certain functions

» absence of formalized and documented policies amcegdures
» absence of appropriate review and oversight regipititiss;
» lack of an effective and timely financial close gess;

» lack of general information technology controls ofieancially significant applications, includingadequate segregation of duties;
and

» lack of regular evaluations of the effectivenesmtdrnal controls over financial reportir

While we have designed and implemented, or exjpeiohplement, measures that we believe address toegel weaknesses, we
continue to develop our internal controls, process® reporting systems by, among other thingsighqualified personnel with expertise to
perform specific functions, implementing softwaystems to manage our revenue and expenses andwousl to budget, undertaking multi-
year financial planning and analyses and desigamjimplementing improved processes and internatals, including ongoing senit
management review and audit committee oversightciviemenced measures to remediate the identifiedriabiveaknesses during the third
quarter of 2013 and expect that such remediatidiro@icompleted by the end of 2014. We have inclisignificant costs to remediate these
weaknesses, primarily personnel costs, externauiting fees, system implementation costs, ande@lmdirect costs including the use of
facilities and technology, and we expect to inaldifional costs to remediate these weaknessesuBesmme of the personnel costs and
systems resources also support our general opesatitd the scale and growth of our business, weotgmecisely separate costs related to ou
material weakness remediation from costs associgitacbur overall internal control efforts. Howeyere estimate that the incremental cost
our internal audit employees and external constdtaho are primarily focused on material weaknessediation and internal control testing
were approximately $0.3 million for the year enditember 31, 2013. We expect such costs will apmate $0.9 million for the year ended
December 31, 2014. We may not be successful inemehting these systems or in developing otherriaterontrols, which may undermine
our ability to provide accurate, timely and relalbéports on our financial and operating resulistifer, we will not be able to fully assess
whether the steps we are taking will remediatentléerial weaknesses in our internal control ovaarfcial reporting until we have completed
our implementation efforts and sufficient time peEsi order to evaluate their effectiveness. Iritam if we identify additional errors that
result in material weaknesses in our internal @miver financial reporting, we may not detect esron a timely basis and our financial
statements may be materially misstated. Moreowdhe future we may engage in business transactoieh as acquisitions, reorganizations o
implementation of new information systems that dautgatively affect our internal control over filcél reporting and result in material
weaknesses.
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If we identify new material weaknesses in our in&ticontrol over financial reporting, if we are bfeato comply with the requirements
Section 404 in a timely manner, if we are unabladsert that our internal control over financiglaging is effective, or if our independent
registered public accounting firm is unable to e@ggran opinion as to the effectiveness of ourniaterontrol over financial reporting, we may
be late with the filing of our periodic reportsy@stors may lose confidence in the accuracy angteness of our financial reports and the
market price of our common stock could be negatiafflected. As a result of such failures, we caalkb become subject to investigations by
the stock exchange on which our securities aredjghe SEC, or other regulatory authorities, agxbine subject to litigation from investors
and stockholders, which could harm our reputatioincial condition or divert financial and managarresources from our core business.

Impairment of intangible assets could increase aexpenses

A portion of our assets consists of capitalizedvearfe development costs, goodwill and other inthlegassets acquired in connection \
acquisitions. Current accounting standards requer® evaluate goodwill on an annual basis andr atitengibles if certain triggering events
occur, and adjust the carrying value of these adsatiet realizable value when such testing revegiairment of the assets. Various factors,
including regulatory or competitive changes, caafféct the value of our intangible assets. If we rquired to write-down the value of our
goodwill or intangible assets due to impairment, yported expenses will increase, resulting inrmesponding decrease in our reported pr

If our estimates or judgments relating to our crithl accounting policies are erroneous or based @samptions that change or prove to
incorrect, our operating results could fall belo¢ expectations of securities analysts and investoesulting in a decline in our stock pric

The preparation of financial statements in confoymiith generally accepted accounting principlethia United States, or GAAP,
requires management to make estimates and assasfiiat affect the amounts reported in the conatdiifinancial statements and
accompanying notes. We base our estimates on stjuggment, historical experience, informationiekat from third parties, and on various
other assumptions that we believe to be reasonmiuler the circumstances, as provided in the seetititied “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiiems,” the results of which form the basis forking judgments about the carrying values
of assets, liabilities, equity, revenue and expegtisat are not readily apparent from other sou©es.operating results may be adversely
affected if our judgments prove to be wrong, asdionp change or actual circumstances differ frooséhin our assumptions, which could
cause our operating results to fall below the etgimmns of securities analysts and investors, tieguin a decline in our stock price. Significant
assumptions and estimates used in preparing osotidated financial statements include those rdladeevenue recognition, stock-based
compensation and income taxes.

We report revenue on a net basis. If, in the futurge engage in transactions for which revenue isoeded on a gross basis, we may have
significant increases in our revenue and decreagesur GAAP margins that do not necessarily corresml with changes in our underlyini
business, which could cause comparisons with pp@riods to be less meaningful and make it more idifft for investors to evaluate our
performance.

The recognition of our revenue is governed by deitdteria that must be met and that determinethdrewe report revenue either on a
gross basis, as a principal, or net basis, as amntagepending upon the nature of the sales traasa©ur revenue is currently recognized on a
net basis. In the future we may engage in tranmagfior which revenue is recorded on a gross basesfo substantive changes in our busines
such as through acquisitions, changes to the cooiahézrms with buyers and sellers or structurarges to our existing business. In the latte
case, we may have significant increases in oum@@nd decreases in our GAAP margins that doewsssarily correspond with changes in
our underlying activity. We may experience sigrafit fluctuations in revenue and margins in futuegquls depending upon, in part, the nature
of our sales and our recognition of such revenue.
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Our tax liabilities may be greater than anticipated

The U.S. and non-U.S. tax laws applicable to owiriess activities are subject to interpretation.aféesubject to audit by the Internal
Revenue Service and by taxing authorities of thtestocal and foreign jurisdictions in which weeogte. Our tax obligations are based in part
on our corporate operating structure, includingrttaaner in which we develop, value, and use oetledtual property and sell our solutions,
the jurisdictions in which we operate, how tax awities assess revenue based taxes such as sdlesataxes, the scope of our international
operations and the value we ascribe to our intepzam transactions. Taxing authorities may challemgetax positions and methodologies for
valuing developed technology or intercompany areamgnts, as well as our positions regarding jurtixtis in which we are subject to certain
taxes, which could expose us to additional taxeksimerease our worldwide effective tax rate. Anyede outcomes of such challenges to our
tax positions could result in additional taxesgador periods, interest, and penalties as welligkdr future taxes. In addition, our future tax
expense could increase as a result of changes lavig, regulations or accounting principles, onaesult of earning income in jurisdictions
that have higher tax rates. An increase in ouet@ense could have a negative effect on our fihpaisition and results of operations.
Moreover, the determination of our provision focame taxes and other tax liabilities requires digait estimates and judgment by
management, and the tax treatment of certain tcéinga is uncertain. Although we believe we willkmaeasonable estimates and judgments,
the ultimate outcome of any particular issue mdfedfrom the amounts previously recorded in ounaficial statements and any such
occurrence could materially affect our financiasipon and results of operations.

Our ability to use our net operating losses and teredit carryforwards to offset future taxable inote may be subject to certain limitations
which could result in higher tax liabilities.

The ability to fully utilize our net operating loasd tax credit carryforwards to offset future talegaincome may be limited. At
December 31, 2013 , we had U.S. federal net opgradss carryforwards, or NOLs, of approximately $3million, state NOLs of
approximately $43.3 million, federal research asdedlopment tax credit carryforwards, or credit giamwards, of approximately $3.0 million,
and state credit carryforwards of approximately$gillion. A lack of future taxable income wouldwedsely affect our ability to utilize these
NOLs and credit carryforwards. In addition, undect®n 382 and 383 of the Internal Revenue Cod®86, as amended, or the Code,
comparable state income tax laws, a corporationuhdergoes an “ownership change” is subject tdaions on its ability to utilize its NOLs
and credit carryforwards to offset future taxalsleome following the ownership change. As a re$ultire changes in our stock ownership,
including this or future offerings, as well as athdé@ect or indirect changes in our ownership tinaly be outside of our control, could result in
limitations on our ability to fully utilize our NGd.and credit carryforwards. The Company had an oshife change in January 2008 and $2.3
million of federal and state NOLs are already satife limitation under Section 382. Additionallyp@roximately $3.4 million of our federal
NOLs and approximately $3.4 million of our state INQwere generated by corporations that we acquiuenhg the pr-acquisition period, and
thus those NOLs already are subject to limitatindar Section 382 of the Code and comparable staterie tax laws. In addition, depending
on the level of our taxable income, all or a partid our NOLs and credit carryforwards may expingtilized, which could prevent us from
offsetting future taxable income by the entire antaf our current and future NOLs and credit casryfards. We have recorded a full
valuation allowance related to our NOLs, credirg@rwards and other net deferred tax assets dtleetancertainty of the ultimate realization
of the future benefits of those assets. To thentxte determine that all, or a portion of, our \&ian allowance is no longer necessary, we wil
reverse the valuation allowance and recognize igctam benefit in the reported financial statemembiggs in that period. Once the valuation
allowance is eliminated or reduced, its revers#liva longer be available to offset our currentficial statement tax provision in future
periods.

We may require additional capital to support growtnd such capital might not be available on termsceptable to us, if at all. Inability to
obtain financing could limit our ability to conduchecessary operating activities and make stratégiestments.

We intend to continue to make investments in ptiufubur strategic objectives and to support owgitess growth. Various business
challenges may require additional funds, includimgneed to respond to competitive
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threats or market evolution by developing new sohg and improving our operating infrastructuréhei through additional hiring or
acquisition of complementary businesses or teclyie or both. In addition, we could incur sigrdiit expenses or shortfalls in anticipated
cash generated as a result of unanticipated eireots business or competitive, regulatory, or ottfeanges in our market.

Our available cash and cash equivalents includirgiet proceeds of this offering, the cash we igatie generating from operations, and
our available line of credit under our credit fagilnay not be adequate to meet our capital nessastherefore we may need to engage in
equity or debt financings to secure additional &indfe may not be able to obtain additional finag@n terms favorable to us, if at all. If we
are unable to obtain adequate financing on teritisfaetory to us when we require it, our abilitydontinue to support our business growth an
respond to business challenges could be significanpaired, and our business may be adverselydte

If we do raise additional funds through future &sces of equity or convertible debt securities,easting stockholders could suffer
significant dilution, and any new equity securities issue could have rights, preferences and pge# superior to those of holders of our
common stock. Any debt financing that we secur@énfuture could involve restrictive covenants tieljto our capital raising activities and
other financial and operational matters, includimg ability to pay dividends. This may make it mdiicult for us to obtain additional capital
and to pursue business opportunities, includingmt@l acquisitions. In addition, if we issue dehg holders of that debt would have prior
claims on the company'’s assets, and in case ofvieisoy, the claims of creditors would be satisfiedore distribution of value to equity
holders, which would result in significant reductior total loss of the value of our equity.

Our credit facility subjects us to operating resttions and financial covenants that impose risk @éfault and may restrict our business and
financing activities.

On September 27, 2011, we entered into a loan endisy agreement with Silicon Valley Bank that,aamsended to date, provides a
senior secured revolving credit facility in the eggate principal amount of $40 million. As of Ded®n 31, 2013, we had $3.8 million
outstanding under this loan and security agreenBartowings under this agreement are secured bstantially all of our tangible personal
property assets and all of our intangible ass&tsabject to a negative pledge in favor of Silistailey Bank. This credit facility is subject to
certain financial ratio and liquidity covenants,veall as restrictions that limit our ability, amonther things, to:

» dispose of or sell our asse

* make material changes in our business or manage

» consolidate or merge with other entiti

* incur additional indebtednes

» create liens on our asse

* pay dividends

* make investment:

* enter into transactions with affiliates; a

e pay off or redeem subordinated indebtedn

These covenants may restrict our ability to finaogeoperations and to pursue our business aesvéndstrategies. Our ability to comg

with these covenants may be affected by eventsrigegar control. In the past, we were not compligith certain administrative covenants.

Although the bank waived such noncompliance oredjte amend certain covenants in the past, there gaiarantee it will do so in the future.
If a default were to occur and is not waived, sdefault could cause, among other remedies, ali®butstanding indebtedness
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under our loan and security agreement to becomeettiately due and payable. In such an event, ouidigssets might not be sufficient to
meet our repayment obligations, and we might besfbito liquidate collateral assets at unfavoraliteep or our assets may be foreclosed upol
and sold at unfavorable valuations.

Our ability to renew our existing credit facilitwhich matures in September 2018, or to enter inieva credit facility to replace or
supplement the existing facility may be limited daevarious factors, including the status of ousibass, global credit market conditions, and
perceptions of our business or industry by souoédimiancing. In addition, if credit is availablenders may seek more restrictive covenants
and higher interest rates that may reduce our tamgpcapacity, increase our costs, and reduce perating flexibility.

If we do not have or are unable to generate sefiiccash available to repay our debt obligationsmthey become due and payable,
either upon maturity or in the event of a defawk, may not be able to obtain additional debt oitgdinancing on favorable terms, if at all.
Our inability to obtain financing may negativelypact our ability to operate and continue our bussrees a going concern.

Risks Related to this Offering, the Securities Markts and Ownership of our Common Stock
The price of our common stock may be volatile ahe walue of your investment could decline.

Technology stocks have historically experienced héyels of volatility. The trading price of ourrmonon stock following this offering
may fluctuate substantially. Following the competbf this offering, the market price of our comnstack may be higher or lower than the
price you pay in the offering, depending on marotdes, some of which are beyond our control and nybe related to our operating
performance. These fluctuations could cause ydosmall or part of your investment in our comméock. Factors that could cause
fluctuations in the trading price of our commoncétinclude the following:

e announcements of new offerings, products, senacéschnologies, commercial relationships, acqois# or other events by us or
our competitors

e price and volume fluctuations in the overall stochrket from time to time

» significant volatility in the market price and tiad volume of technology companies in general ancbmpanies in the digital
advertising industry in particula

» fluctuations in the trading volume of our shareshar size of our public floa
« actual or anticipated changes or fluctuations inresaults of operation:

« actual or anticipated changes in the expectatibims/estors or securities analysts, and whetheresults of operations meet these
expectations

» litigation involving us, our industry, or bot

» regulatory developments in the United States, preountries, or bott
e general economic conditions and trer

* major catastrophic eveni

» sales of large amounts of our common stock or #regption that such sales could occur, as a retldtkup releases or other
factors;

» departures of key employees;
* an adverse impact on the company resulting frorarathuses, including any of the other risks desdrih this prospectu

In addition, if the market for technology stockstloe stock market, in general, experiences a lbss/estor confidence, the trading price
of our common stock could decline for reasons @abeel to our business,
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results of operations or financial condition. Theding price of our common stock might also declimesaction to events that affect other
companies in our industry even if these eventsalalinectly affect us. In the past volatility inettmarket price of a company’s securities has
often resulted in securities class action litigathi@en brought against that company. If our stoideps volatile, we may become the target of
securities litigation, which would result in substial costs and divert our management’s attentiwhrasources from our business.

Sales of substantial amounts of our common stocKkle public markets, including when th“lock-up” or “market standoff” period ends, or
the perception that sales might occur, could redube price of our common stock and may dilute yotating power and your ownership
interest in us.

Sales of a substantial number of shares of our camrstock in the public market after this offering the perception that these sales ¢
occur, could adversely affect the market pricewof@ammon stock and may make it more difficultyou to sell your common stock at a time
and price that you deem appropriate. Based orothkriumber of outstanding shares of our commocksas of March 18, 2014, upon
completion of this offering, we will have 34,715316hares of common stock outstanding, excludingeshaf common stock issuable upon
exercise of outstanding stock options and a watmptirchase 12,587 shares of our common stoclofAlie shares of common stock sold in
this offering will be freely tradable without restions or further registration under the Secusithet of 1933, as amended, or the Securities
except for any shares held by our “affiliates” afimed in Rule 144 under the Securities Act.

Subject to certain exceptions described underdpéan “Underwriting,” all of our directors and aférs and substantially all of our
stockholders have agreed not to offer, sell oratpesell, directly or indirectly, any shares ofrgsnon stock without the permission of the
representatives of the underwriters for a perioti8ff days from the date of this prospectus. Whendbkup period expires, our locked-up
security holders will be able to sell shares inghblic market. In addition, the underwriters miaytheir sole discretion, release all or some
portion of the shares subject to lock-up agreemeits to the expiration of the lock-up period. Fartain of our employees, a substantial
portion of their equity is vested and eligible &ade upon expiration of the lock-up arrangemerds. t§e section of this prospectus entitled
“Shares Eligible for Future Sale” for more inforioat Sales of a substantial number of such shgres axpiration, or the perception that such
sales may occur, or early release of the lock-apldccause our share price to fall or make it nabffecult for you to sell your common stock at
a time and price that you deem appropriate.

In addition, promptly following the completion dfis offering, we intend to file one or more regasiton statements on Form S-8
registering the issuance of approximately 10,70928lion shares of common stock subject to optionsther equity awards issued or
reserved for issuance under our equity incentisaglWe also intend to register the offer and sbédl other shares of common stock that may
be authorized under our current or future equitppensation plans. Shares registered under theis¢ragign statements on Form S-8 will be
available for sale in the public market subjectésting arrangements and exercise of optionspitlelp agreements described above and the
restrictions of Rule 144 in the case of our afféd&m

Based on shares outstanding as of March 18, 2@ldetts of up to approximately 18,119,158 share52d2%, of our common stock af
giving effect to this offering, will have rightsyigject to some conditions, to require us to filgiseration statements covering the sale of their
shares or to include their shares in registrattatements that we may file for ourselves or othecldolders.

We may issue our shares of common stock or seesidtinvertible into our common stock from timeiteetin connection with
financings, acquisitions, investments or otherwfsgy such issuance could result in substantiattidituto our existing stockholders and cause
the trading price of our common stock to decline.
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Insiders will continue to have substantial controlver us after this offering, which could limit youability to influence the outcome of ke
transactions, including a change of control.

Our directors, executive officers and each of docléholders who own greater than 5% of our outstapdommon stock, in the
aggregate, will beneficially own approximately 5%.®f the outstanding shares of our common stoak #fis offering, based on the number of
shares outstanding as of March 18, 2014. As atrébabe stockholders will be able to influenceantrol matters requiring approval by our
stockholders, including the election of directansl he approval of mergers, acquisitions or otlénaerdinary transactions. They may also
have interests that differ from yours and may \wota manner that is adverse to your interests. @tigentration of ownership may have the
effect of deterring, delaying or preventing a cran§control of our company, could deprive our ktadders of an opportunity to receive a
premium for their common stock as part of a saleusfcompany, and might ultimately affect the mageice of our common stock.

There is no assurance that a market will develop émir common stock or what the market price of oeommon stock will be.

We cannot assure you that an active trading méoketur common stock will develop or, if developéaat any market will be sustained.
We cannot predict the prices at which our commonkstwill trade. The initial public offering pricef our common stock was determined by
negotiations with the underwriters and may not laegr relationship to the market price at which cemmon stock will trade after this offeril
or to any other established criteria of the valtieuws business.

Our business could be negatively affected as a hestiactions of activist stockholders.

Campaigns by stockholders to effect changes aigyidaded companies are sometimes led by investeeking to increase short-term
stockholder value through actions such as finamegtructuring, increased debt, special dividestixk repurchases or sales of assets or the
entire company. If we become engaged in a proxyesbmvith an activist stockholder in the futurer business could be adversely affected as
such contests could be costly and time-consumiisg gt our operations and divert the attention ahagement and our employees from
executing our strategic plan. Additionally, peregiwncertainties as to our future direction assalt®f stockholder activism or changes to the
composition of our board of directors may lead® perception of a change in the direction of augitess, instability or lack of continuity
which may be exploited by our competitors, causeem to current or potential buyers and sellerswrplatform, and make it more difficult
to attract and retain qualified personnel. If bsyand/or sellers choose to delay, defer or redacsactions with us or through our platform or
transact with our competitors instead of us becafis@y such issues, then our revenue, earningsp@cting cash flows could be adversely
affected.

We have broad discretion in the use of net procetdd we receive in this offering, and if we do nose those proceeds effectively, your
investment could be harmed.

The principal purposes of this offering are to teempublic market for our common stock, obtainitaitkl capital, and facilitate our
future access to the public equity markets, as agetb increase market awareness of our compangwargtanding among buyers and sellers
and improve our competitive position. We have reitdetermined the specific allocation of the necpeds that we receive in this offering.
intend to use the net proceeds from this offerorggeneral corporate purposes, including workingjtei sales and marketing activities,
engineering initiatives, including enhancementwf solution and investment in technology and dgw@lent, general and administrative
expenses and capital expenditures. We also mag pegtion of the net proceeds from this offerin@tguire or invest in technologies,
solutions or businesses that complement our busiaétbough we have no present commitments to cetephy such transactions. Our
management will have broad discretion over theifipatse of the net proceeds that we receive is tiifering and we have not yet determined
how these proceeds will be used, so investorsismotifiering will need to rely upon the judgmentaefr management with respect to the use of
proceeds. If we do not use the net proceeds thateesve in this offering effectively, we might ra¢ able to obtain a significant return, if any,
on investment of these net proceeds.

47



Table of Contents

The requirements of being a public company may &traur resources, divert our management’s attentiand affect our ability to attract
and retain qualified board members.

As a public company, we will be subject to the mtpg requirements of the Exchange Act, and wilréguired to comply with the
applicable requirements of the Sarbanes-Oxley Adtthe Dodd-Frank Wall Street Reform and Consumetetion Act, the listing
requirements of the New York Stock Exchange, ahémapplicable securities rules and regulationsoAgnother things, we must file annual,
quarterly and current reports with respect to aigifiess and results of operations, maintain effeatisclosure controls and procedures and
internal control over financial reporting, and cdynwith various requirements regarding the composiand operation of our board of
directors. Compliance with these rules and regutatiwill require significant resources and manageroeersight, increase our legal and
financial compliance costs, make some activitiesamifficult, time-consuming or costly and increalmsmand on our systems and resources.
As a result, management’s attention and compamuress may be diverted from other business concaititugh we have already hired
additional employees to help us comply with thespiirements, we may need to hire even more empdapetbe future, which would increase
our costs and expenses.

We also expect that the risks and costs assoaithdeing a public company and complying with tethrules and regulations will ma
it more expensive for us to obtain director andkceff liability insurance, and we may be require@toept reduced coverage or incur
substantially higher costs to obtain coverage. &li@stors could also make it more difficult and exgive for us to attract and retain qualified
members of our board of directors, particularlgéove on our Audit Committee and Compensation Cdraajiand qualified executive office

We are an “emerging growth company,” and we canra certain if the reduced disclosure requirementgpéicable to emerging growth
companies will make our common stock less attragtio investors.

For as long as we remain an “emerging growth coryipas defined in the JOBS Act, we may take advamtagcertain exemptions from
various requirements that are applicable to putdimpanies that are not “emerging growth companiest’example, we are not required to
comply with the independent auditor attestatioruneanents of Section 404, we may provide reducediasure regarding executive
compensation in this prospectus and in our pericgfiorts and proxy statements, and we are exemptthe requirements of holding a
nonbinding advisory vote on executive compensadiawh stockholder approval of any golden parachwenpats not previously approved. We
may take advantage of these exemptions for sodsnge are an “emerging growth company,” which cdgdhs long as five years following
the completion of this offering, although, if wevieamore than $1.0 billion in annual revenue, if ti@rket value of our common stock that is
held by non-affiliates exceeds $700 million aswrie) 30 of any year, or we issue more than $1.bibf non-convertible debt over a three-
year period before the end of that -year period, we would cease to be an “emerging/tircompany” as of the following December 31.
Investors may find our common stock less attradtiseause we rely on these exemptions, which cautribute to a less active trading market
for our common stock, and increased volatility @duction in our stock price.

In addition, the JOBS Act also provides that anéegimg growth company” can take advantage of aersdd transition period for
complying with new or revised accounting standakttsvever, we have chosen to “opt out” of such eaéehtransition period, and as a result,
we will comply with new or revised accounting stards on the relevant dates on which adoption df stendards is required for non-
emerging growth companies. Our decision to optobdttie extended transition period for complyinghwitew or revised accounting standarc
irrevocable.

Because the initial public offering price of our comon stock is substantially higher than the pro foa net tangible book value per share
our outstanding common stock following this offern new investors will experience immediate and sabsal dilution.

The initial public offering price of our common stois substantially higher than the pro forma aetible book value per share of our
common stock immediately following this offeringdeal on the total value
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of our tangible assets less our total liabilitiEserefore, if you purchase shares of our commockstothis offering, you will experience
immediate dilution of $12.13 per share, the diffexe between the price per share you pay for ounoomstock and the pro forma net tangible
book value per share of our common stock as of Deee 31, 2013, after giving effect to the issuamicghares of our common stock in this
offering. See the section entitled “Dilution.”

If securities or industry analysts do not publislkesearch or reports about our business, or publiglaécurate or unfavorable research repo
about our business, our share price and trading wwle could decline.

The trading market for our common stock will, toreoextent, depend on the research and reportsebatities or industry analysts
publish about us or our business. We do not hayeantrol over these analysts. If one or more efdhalysts who cover us downgrades our
shares or changes their opinion of our businesspeuis, our share price could decline. If one orenod these analysts decreases or ceases
coverage of our company, we could lose visibilitythe financial markets, which could cause oureslipaice or trading volume to decline.

We do not intend to pay dividends for the foresdedhture and, consequently, your ability to ach&wa return on your investment will
depend on appreciation in the price of our commadock.

We have never declared or paid any dividends orcoommon stock. We intend to retain any earningsiemce the operation and
expansion of our business, and we do not anticipagéng any cash dividends in the future. As altegau may only receive a return on your
investment in our common stock if the market pa€eur common stock increases. In addition, ouditifacility contains restrictions on our
ability to pay dividends.

Provisions of our charter documents and Delawaredanay inhibit potential acquisition of the comparand limit the ability of stockholder
to cause changes in company management.

Our amended and restated certificate of incorpamaand amended and restated bylaws, as in effect capmpletion of this offering,
include provisions, as described below, that calgldy or prevent a change in control of the compang make it difficult for stockholders to
elect directors who are not nominated by the cameembers of our board of directors or take otltioas to change company management.

» Our certificate of incorporation gives our boarddofctors the authority to issue shares of pretestock in one or more series, anc
to establish from time to time the number of shamesach series and to fix the price, designatiposjers, preferences and relative,
participating, optional or other rights, if anydatle qualifications, limitations, or restrictioaseach series of the preferred stock
without any further vote or action by stockholddrse issuance of shares of preferred stock maydisge, delay or prevent a
merger or acquisition of company, and significaulilyte the ownership of a hostile acquirer, raaglin the loss of voting power
and reduced ability to cause a takeover or effdetrachanges

» Our certificate of incorporation provides that énaard of directors is classified, with only ondtsfthree classes elected each year,
and directors may be removed only for cause anglwith the vote of 66 4 % of the voting power obsit outstanding and
entitled to vote thereon. Further, the number céaors is determined solely by our board of doesitand because we do not allow
for cumulative voting rights, holders of a majoritf/shares of common stock entitled to vote magted# of the directors standing
for election. These provisions could delay theighdf stockholders to change the membership obgonty of our board of
directors.

« Under our bylaws, only the board of directors enagority of remaining directors, even if less tlmquorum, may fill vacancies
resulting from an increase in the authorized nunatbelirectors or the resignation, death or rema¥al director

» Our certificate of incorporation prohibits stocktiet action by written consent, so any action bgldtolders may only be taken at
an annual or special meetir
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» Our certificate of incorporation provides that @l meeting of stockholders may be called onlyh®yboard of directors. This
could delay any effort by stockholders to forcesidaration of a proposal or to take action, inahgdihe removal of director

* Under our bylaws, advance notice must be giverotoinate directors or submit proposals for consitlenaat stockholders’
meetings. This gives our board of directors timda@end against takeover attempts and could diageuor deter a potential
acquiror from soliciting proxies or making propasetlated to an unsolicited takeover atter

» The provisions of our certificate of incorporatiooted above may be amended only with the affirneativte of holders of at least
66 2/3 % of the voting power of all of the then-oatsding shares of the company’s voting stock, votoggether as a single class.
The same two-thirds vote is required to amend tbeigion of our certificate of incorporation impogithese supermajority voting
requirements. Further, our bylaws may be amendbgdhynour board of directors or by the same pemgatvote of stockholders
noted above as required to amend our certificateoafrporation. These supermajority voting requieens may inhibit the ability of
a potential acquiror to effect such amendmentaddifate an unsolicited takeover atten

e Our board of directors may amend our bylaws by nitgjoote. This could allow the board to use bylaamsendments to delay or
prevent an unsolicited takeover, and limits thditgtf an acquiror to amend the bylaws to factlitan unsolicited takeover atter

We are also subject to Section 203 of the Delavmeeral Corporation Law, or the DGCL, which protshis from engaging in any
business combination with an interested stockhdlotea period of three years from the date the@et®came an interested stockholder, ui
certain conditions are met. These provisions mak®re difficult for stockholders or potential adggus to acquire the company without
negotiation and may apply even if some of our dtotders consider the proposed transaction benkfactaem. For example, these provisions
might discourage a potential acquisition proposaénder offer, even if the acquisition proposatemder offer were to be at a premium over
the then current market price for our common stdtlese provisions could also limit the price thmteistors are willing to pay in the future for
shares of our common stock.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statem#rdsinvolve risks and uncertainties. The forwhroking statements are contained
principally in “Prospectus Summary,” “Risk Factdr$)se of Proceeds,” “Management’s Discussion amalsis of Financial Condition and
Results of Operations” and “Business.” In some sageu can identify forward-looking statements éyns such as “may,” “might,” “will,”

“objective,” “intend,” “should,” “could,” “can,” “would,” “expect,” “believe,” “design,” “estimate,"gredict,” “potential,” “plan”or the negativ

of these terms, and similar expressions. Thesers#its reflect our current views with respect tarieievents and are based on assumptions
and subject to known and unknown risks, unceridéndind other factors that may cause our actudiseparformance or achievements to be
materially different from current expectations. $beaisks include, but are not limited to:

« our ability to grow rapidly and to manage our growffectively;
» our ability to develop innovative new technologylaemain a market leade
* our ability to attract and retain buyers and sslbard increase our business with th

» our ability to use our solution to purchase antltigher value advertising and to expand the useuofolution by buyers and
sellers utilizing evolving digital media platfornmiacluding mobile and videc

e our ability to introduce new solutions and bringrthto market in a timely mann¢

» our ability to maintain a supply of advertising @mtory from sellers

» our limited operating history and history of loss

e our ability to continue to expand into new geogiapharkets

» the effects of increased competition in our magket our ability to compete effectivel

» the effects of seasonal trends on our results efatjpns;

e costs associated with defending intellectual priypiefringement and other claim

« our ability to attract and retain qualified emplegeand key personnt

e our ability to consummate future acquisitions ofrrestments in complementary companies or techynesdg

» our ability to comply with, and the effect on owrdiness of, evolving legal standards and regulatiparticularly concerning data
protection and consumer privacy; ¢

* our ability to develop and maintain our corporatieastructure, including our finance and informattechnology systems and
controls.

We discuss many of these risks in this prospectgsaater detail under the heading “Risk Factoksd, these forward-looking
statements represent our estimates and assumptibnas of the date of this prospectus. Unlessireduy federal securities laws, we do not
intend to update any of these forward-looking steets to reflect circumstances or events that cafter the statements are made. Given thes
uncertainties, you should not place undue reliamcthese forward-looking statements.

You should read this prospectus and the documeatsve reference in this prospectus and have diteeixhibits to the registration
statement, of which this prospectus is a part, detaly and with the understanding that our actutire results may be materially different
from what we expect. We qualify all of our forwaabking statements by these cautionary statements.
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MARKET AND INDUSTRY DATA AND OTHER INFORMATION

Unless otherwise indicated, information containmethis prospectus concerning our industry and thekets in which we operate,
including our general expectations and market fmrsitnarket opportunity and market size, is basethformation from various sources,
including those listed below, on assumptions basesuch data and other similar sources, and okrmawledge of the markets for our soluti
The market and industry information included irsthfospectus involves a number of assumptionsiariiions, and you are cautioned not to
give undue weight to such information. In additipmjections, assumptions and estimates of ourdyterformance and the future performe
of the industry in which we operate are necessatiljject to a high degree of uncertainty and rigk t a variety of factors, including those
described in “Risk Factors,” “Special Note Regagditorward-Looking Statements” and elsewhere inphispectus. These and other factors
could cause results to differ materially from thespressed in the estimates made by the indepepédeigs and by us.

Certain information in the text of the prospectisantained in independent industry publicatiorise $ources of these independent
industry publications are provided below.

* PwC Entertainment and Media Global Outlook: 2-2017, published in June 20!

» eMarketer, U.S. Total Media Ad Spending by Medial 2-2017 (August 2013) and Share of Time SpenDRgrwith Major Media
by U.S. Adults, 201-2013 (July 2013)

* International Data Corporation, White Paper, RaalelBidding in the United States and Worldwide, @@D17, published in
September 201:

* QuickPlay Media, 2013 Customer Survey, publishewJL0, 2013
» comsScore Display Ad Ecosystem, February 2014 antSoore Key Measures, U.S. top 100 proper
»  Over 600 million Internet users globally per moathof December 2013 (Source: Quantcast. www.qustitoa).

* NextMark—Digital Media Planning Workflow Cost Calculatoriginally presented December 2011 (current calculatailable at
www.nextmark.com)

“The Rubicon Project” is our primary registereddgenark. The prospectus contains this trademarksam of our other trademarks,
trade names and service marks. Each trademarlk, tia@te or service mark of any other company apparithis prospectus belongs to its
respective holder.

Certain monetary amounts, percentages and otheefigncluded in this prospectus have been sutgecunding adjustments.
Accordingly, figures shown as totals in certainiésbmay not be the arithmetic aggregation of thaerfis that precede them, and figures
expressed as percentages in the text may notlie®b or, as applicable, when aggregated may ntitebarithmetic aggregation of the
percentages that precede them. In this prospé&ubjcon Project,” “we,” “us” and the “company” mfto The Rubicon Project, Inc. and,
where appropriate, its subsidiaries, unless exlyrégsdicated or the context otherwise requiresthis prospectus, references to our common
stock prior to the offering refer to our Class Araoon stock and our Class B common stock togetimese expressly indicated or the context
otherwise requires, and references to our comnuwk stfter the offering refer to the single clase@imon stock that we will have outstanc
upon consummation of this offering.
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USE OF PROCEEDS

We estimate that the net proceeds we receive fnigroffering will be approximately $72.2 million $&d on the initial public offering
price of $15.00 per share after deducting the umding discount and commissions and estimatedriffeexpenses payable by us. If the
underwriters’ option to purchase additional shamekis offering from us is exercised in full, cestimated net proceeds will be approximately
$86.4 million after deducting the underwriting disats and commissions and estimated offering exgsepayable by us. We will not receive
any of the net proceeds from the sale of sharesiofommon stock in this offering by the sellingcitholders.

The principal purposes of this offering are to teesmpublic market for our common stock, obtainitaital working capital, and facilitate
our future access to the public equity marketsyalfas to increase market awareness of our compadyur standing among buyers and
sellers and improve our competitive position. Oanagement will have broad discretion in the appibceof the net proceeds to us from this
offering, and investors will be relying on the judgnt of our management regarding the applicatidh@proceeds. Pending their use, we plar
to invest our net proceeds from this offering inrgtierm, interest-bearing obligations, investmgraee instruments, certificates of deposit or
direct or guaranteed obligations of the U.S. gomemt.

We intend to use the net proceeds from this offgfim general corporate purposes, including worldapital, sales and marketing
activities, engineering initiatives including enlkkament of our solution and investment in technolagg development, general and
administrative expenses and capital expenditureseXpect to use a portion of the net proceeds thisroffering to hire additional personne
connection with the activities described in theviyas sentence. We also may use a portion of thpmoeeeds from this offering to acquire or
invest in technologies, solutions or businesseisdbia@plement our business, although we have n@ptesmmitments to complete any such
transactions.
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DIVIDEND POLICY

We have never declared or paid any dividends orcoommon stock, and we do not anticipate payingcash dividends in the future. We
currently intend to retain any earnings to finatft@ operation and expansion of our business. Anyduletermination to pay dividends will be
at the discretion of our board of directors and bé& dependent upon then-existing conditions, idiclg our earnings, capital requirements,
results of operations, financial condition, busgpeospects and other factors that our board etttirs considers relevant. See “Management’
Discussion and Analysis of Financial Condition &websults of Operations” for additional informatiegarding our financial condition. In
addition, our credit facility contains restrictioas our ability to pay dividends.
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CAPITALIZATION

The following table sets forth our capitalizatiomaf December 31, 2013:

on an actual basis, except to the extent it has hdpisted to give effect to a 1-for-2 reversetsglour common stock and a
proportional adjustment to the conversion ratiowf preferred stock

on a pro forma basis, giving effect to the follogri@vents, which will occur in connection with arfteetive upon the consummati
of this offering, as if such events occurred on&eber 31, 2013: (i) the automatic conversion oheagstanding share of
convertible preferred stock into ohelf of a share of Class A common stock; (ii) thianatic conversion of each outstanding s
of Class B common stock into one share of Classmroon stock; (iii) the effectiveness of our amended restated certificate of
incorporation, providing for the conversion of @iass A common stock (including all shares of Clag®mmon stock issued up
conversion of our convertible preferred stock atas€ B common stock as described above) into desatass of common stock;
(iv) the automatic conversion of an outstandingresatr exercisable for 25,174 shares of our conderpbeferred stock into a
warrant exercisable for 12,587 shares of commarkseind (v) the net exercise of an outstanding avdrfor 845,867 shares of our
convertible preferred stock resulting in the issieaof 286,055 shares of common stock;

on a pro forma as adjusted basis to reflect, intiathd our sale of 5,416,796 shares of common shodkis offering at the initial
public offering price of $15.00 per sha
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You should read the following table in conjunctisith the sections entitled “Use of Proceeds,” “8tdd Consolidated Financial and
Other Data,” “Management’s Discussion and Analggiinancial Condition and Results of Operationsd @aur consolidated financial
statements and related notes included in this paigp.

As of December 31, 201

Pro Forma
Actual Pro Forma As Adjusted
(in thousands, except share date
Cash and cash equivale $ 29,95¢ $ 29,95¢ $ 102,64.
Debt and capital lease arrangements, includingeatiportion:
Capital lease 393 393 39z
Credit facility 3,78¢ 3,78¢ 3,78¢
Total debt and capital leases, including curremtipo 4,181 4,181 4,181
Convertible preferred stock, $0.00001 par valuespere (29,691,524 shares authorized and
28,820,481 shares issued and outstanding, actuahares issued and outstanding, pro
forma and pro forma as adjuste 52,57: — —
Stockholders Equity (Deficit
Preferred stock, $0.00001 par value per sharelares authorized or issued and
outstanding, actual; 10,000,000 shares authoradino shares issued and outstanding,
pro forma and pro forma as adjust — — —
Class A common stock, $0.00001 par value per 32;600,000 shares authorized and
7,664,844 shares issued and outstanding, actuahares authorized, issued and
outstanding, pro forma and pro forma as adjus — — —
Class B common stock, $0.00001 par value per 44at80,063 shares authorized and
4,190,063 shares issued and outstanding, actuahares authorized, issued and
outstanding, pro forma and pro forma as adjus — — —
Common stock, $0.00001 par value per share (neslsthorized or issued and
outstanding, actual; 500,000,000 shares authoemndd6,551,195 shares issued and
outstanding, pro forma; and 500,000,000 shareartd and 31,967,991 shares iss!
and outstanding, pro forma as adjust — — —
Additional paic-in capital 25,53: 83,55¢ 155,74
Accumulated other comprehensive inca 96 96 96
Accumulated defici (62,039 (62,039 (62,039
Total stockholder equity (deficit) (36.41) 21,61: 93,80:
Total capitalizatior $ 20,34: $ 25,79. $ 97,98

The number of shares of our common stock to beandgng after this offering on a pro forma as agjddasis giving effect to our sale of
5,416,796 shares of common stock in this offersigaised on 26,551,195 shares of our common stdstaoding on a pro forma basis as ne
above as of December 31, 2013, and excludes:

» 7,584,284 shares of common stock issuable upormieranf stock options outstanding at December 8132hat remain outstandi
as of March 18, 2014, consisting of (i) 8,359,5B8rss of common stock issuable upon the exercistook options outstanding as
of December 31, 2013 with a weighted average esenmiice of $6.13 per share, less (ii) a redua®of March 18, 2014 of
775,305 in the number of shares issuable upon iseen stock options that were outstanding as afeDeer 31, 2013 as a result of
option exercises, forfeitures and cancellationsctviwill effectively be extinguished as of the dafehe offering;

e 12,587 shares of common stock issuable upon exes€ian outstanding warrant with an exercise pofcg3.11 per share as of
December 31, 2013 and as of March 18, 2
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» 546,741 shares of common stock issued upon exestmatstanding stock options between January 14 20d March 18, 201.

* 500,000 shares of common stock issuable upon treise of new stock options granted between Jarfya#914 and March 18,
2014 with a weighted average exercise price ofZ2L6er share

» 2,200,371 shares of restricted stock issued betdaenary 1, 2014 and March 18, 20

* 2,100,000 shares of our common stock reservedifard issuance under our 2014 Equity Incentive Ridnch takes effect upon
consummation of this offering; at

» 525,000 shares of our common stock reserved foaisse under our 2014 Employee Stock Purchase Whach also takes effect as
of the consummation of this offerin

Our 2014 Equity Incentive Plan and our 2014 Empdo$tock Purchase Plan also provide for automatiaarincreases in the number of
shares reserved thereunder as more fully descirbé#tkecutive Compensation — Employee Benefit Plans
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DILUTION

If you invest in our common stock, your interesli e diluted to the extent of the difference betwehe amount per share paid by
purchasers of shares of common stock in this affeaind the pro forma as adjusted net tangible bahle per share of common stock
immediately after the completion of this offering.

As of December 31, 2013, our pro forma net tandilolek value was approximately $19.6 million, or@Dper share of common stock.
Our pro forma net tangible book value per shareasgmts the amount of our total tangible assetscastiby the amount of our total liabilities
and divided by the total number of shares of ounmmon stock outstanding as of December 31, 201&)geffect to the conversion of all
outstanding shares of our convertible preferredksiato shares of common stock, the net exercissmajutstanding warrant for 845,867 share:
of our convertible preferred stock resulting in tsguance of 286,055 shares of common stock basé#ukednitial public offering price of
$15.00 per share and the reclassification of tkeépred stock warrant liability to additional pardeapital, each immediately prior to the
completion of this offering.

After giving effect to our sale in this offering shares of our common stock at the initial pubffering price of $15.00 per share and
after deducting underwriting discounts and commissiand estimated offering expenses payable byungro forma as adjusted net tangible
book value as of December 31, 2013 would have bpproximately $91.8 million, or $2.87 per shar@of common stock. This represents an
immediate increase in pro forma as adjusted nefiltbnbook value of $2.13 per share to our exissitogkholders and an immediate dilution of
$12.13 per share to investors purchasing sharssioffering.

The following table illustrates this per share tidn in net tangible book value to new investottemfjiving effect to this offering:

Initial public offering price per sha $15.0¢
Pro forma net tangible book value per share aseaebhber 31, 201 $ 0.7
Increase in pro forma net tangible book value pere attributable to new investc 2.15
Pro forma as adjusted net tangible book value Ip@resafter this offerin 2.81

Dilution per share to new investors in this offer $12.1:

The following table summarizes, on a pro formadjasied basis as of December 31, 2013 after gieffert to (i) the automatic
conversion of each outstanding share of our coiilenreferred stock into one-half of a share ai$3IA common stock, (ii) the automatic
conversion of each outstanding share of Class Bruamrstock into one share of Class A common staickiie effectiveness of our amended
and restated certificate of incorporation, provigfar the conversion of our Class A common stookl(iding all shares of Class A common
stock issued upon conversion of our convertiblégored stock and Class B common stock as descabede) into a single class of common
stock, (iv) the automatic conversion of an outstagdvarrant exercisable for 25,174 shares of ouvedible preferred stock into a warrant
exercisable for 12,587 shares of common stockth@het exercise of an outstanding warrant for &b shares of our convertible preferred
stock resulting in the issuance of 286,055 sharesmmon stock based on the initial public offerprice of $15.00 per share, and (vi) the
completion of this offering at the initial publidfering price of $15.00 per share, the differeneéneen existing stockholders and new inves
with respect to the number of shares of commorkgtocchased from us, the total consideration paigstand the average price per share paic
before deducting underwriting discounts and comimissand estimated offering expenses:

Shares Purchasec Total Consideration A‘é?{?ge
Number  Percent Amount Percent Per Share
(in thousands, except percentages and p
share data)
Existing stockholder 26,55 83.1% $ 66,77¢ 45.1% $ 2.51
New public investor: 5417 16.€ 81,252 54.¢ 15.0C
Total 31,96¢ 100.%  $148,02° 100.% $ 4.6:
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To the extent that the outstanding warrant or &myuo outstanding options are exercised, investaitsexperience further dilution.

Except as otherwise indicated, the above discussidrtables assumes no exercise by the underwoiténgir option to purchase up to
additional 1,015,649 shares from us. If the undiéeng exercise their over-allotment option in falyr existing stockholders would own 80.5%
and our new investors would own 19.5% of the totahber of shares of our common stock outstandig tipe completion of this offering.

The number of shares of our common stock to beanding after this offering is based on 26,551,48&res of our common stock
outstanding as of December 31, 2013, and excludes:

7,584,284 shares of common stock issuable uporisrasf stock options outstanding at December 8132hat remain outstandi
as of March 18, 2014, consisting of (i) 8,359,5B8rss of common stock issuable upon the exercistook options outstanding as
of December 31, 2013 with a weighted average esermiice of $6.13 per share, less (ii) a redua®nf March 18, 2014 of
775,305 in the number of shares issuable upon iseent stock options that were outstanding as afdb®er 31, 2013 as a result of
option exercises, forfeitures and cancellationdctviwill effectively be extinguished as of the dafehe offering;

12,587 shares of common stock issuable upon erer€ian outstanding warrant with an exercise pofcg3.11 per share as of
December 31, 2013 and as of March 18, 2

546,741 shares of common stock issued upon exart@mastanding stock options between January 14 2thd March 18, 201.

500,000 shares of common stock issuable upon taeise of new stock options granted between Jaruy&2914 and March 18,
2014 with a weighted average exercise price ofZ2L6er share

2,200,371 shares of restricted stock issued betdaenmary 1, 2014 and March 18, 20

2,100,000 shares of our common stock reservedifard issuance under our 2014 Equity Incentive Ridmich takes effect upon
consummation of this offering; at

525,000 shares of our common stock reserved foaisse under our 2014 Employee Stock Purchase \whach also takes effect as
of the consummation of this offerin

Our 2014 Equity Incentive Plan and our 2014 Empdo$tock Purchase Plan also provide for automatiaarincreases in the number of
shares reserved thereunder as more fully descirbétkecutive Compensation — Employee Benefit Plans
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following table sets forth our selected cortkfed historical financial and operating data fer periods indicated. The consolidated
statements of operations data for the years enéedrbber 31, 2011, 2012 and 2013 and the consalithalance sheet data as of Decembe
2012 and 2013 have been derived from our auditedatimated financial statements included elsewhetleis prospectus.

The historical results presented below are notsssréy indicative of the results to be expectadafoy future period and our interim
results are not necessarily indicative of the tsgol be expected for the full year or any otheique This information should be read in
conjunction with “Risk Factors,” “Management’s Disssion and Analysis of Financial Condition and Resaf Operations,” and the
consolidated financial statements and related rintdsded elsewhere in this prospectus.

Year Ended
December 31 December 31 December 3.
2011 2012 2013
(in thousands, except per share datz
Revenue $ 37,05¢ $ 57,07 $ 83,83(
Expenses
Costs of revenu® 12,89: 12,367 15,35¢
Sales and marketir® 17,74¢ 20,45¢ 25,81:
Technology and developme® 12,49¢ 13,11¢ 18,61¢
General and administrativ®) 8,92¢ 12,33 27,92¢
Total expense 52,06! 58,27 87,71(
Loss from operation (15,004 (1,199 (3,880
Other expense, n 26¢ 1,02¢ 5,122
Loss before income tax (15,277 (2,229 (9,002)
Provision for income taxe 13€ 134 247
Net loss $ (15,409 $ (2,369 $ (9,249
Cumulative preferred stock dividen® (4,24¢4) (4,255 (4,24¢)
Net loss attributable to common stockholc $ (19,659 $ (6,619 $ (13,49)
Basic and diluted net loss per share attributabttmon stockholde ® ) $  (1.99 $ (0.60 $ (1.19)
Basic and diluted weighted-average shares useoihtpuate net loss per share
attributable to common stockhold¢4 10,09¢ 11,09¢ 11,48t
Pro forma net loss per sh—basic and dilute® ©) $ 0.20)
Pro forma weighte-average common shares outstan—basic and dilute(® 25,89¢
(1) Stock-based compensation expense included in our experzseas follows
Year Ended
December 31 December 31 December 31
2011 2012 2013
Cost of revenue $ 27C $ 78 $ 87
Sales and marketir 30¢ 1,03¢ 1,10¢
Technology and developme 85¢ 82¢ 1,64t
General and administrati 831 1,09¢ 3,51¢
Total $ 2,26¢ $ 3,04« $ 6,352
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(2) The holders of our convertible preferred stack entitled to cumulative dividends prior and iafprence to common stock. Because the
holders of our convertible preferred stock aretkeatito participate in dividends, net loss attrdhié to common stockholders is equal to
net loss adjusted for cumulative preferred stoeidéinds for the period. Immediately upon the clgsif this offering, each outstanding
share of convertible preferred stock will be auttoadly converted into one-half of a share of oanumon stock and these holders will
not be entitled to the cumulative dividends. SeéNd. to our consolidated financial statementsafdescription of our convertible
preferred stock

(3) See Note 2 to our consolidated financial stateisfor a description of the method used to compasic and diluted net loss per share
attributable to common stockholders and pro forasidand diluted net loss per share attributabtstomon stockholder

(4) All share, per-share and related informationehldeen retroactively adjusted, where applicableefiect the impact of a 1-for-2 reverse
stock split, including an adjustment to the prefdrstock conversion ratio, which was effected omatid 8, 2014

Consolidated Balance Sheet Data

At December 31

2012 2013
(in thousands)
Cash and cash equivale $ 21,61¢ $ 29,95¢
Accounts receivable, n $ 67,33 $ 94,72
Property, equipment and capitalized software $ 12,69; $ 15,91¢
Total asset $108,01: $149,88
Debt and capital lease obligations, current anc-current $ 5,21t $ 4,181
Total liabilities $ 90,00t $133,72°
Convertible preferred stoc $ 52,57: $ 52,57:
Common stockholde’ deficit $(34,567) $(36,41))
Operational and Financial Measures
Year Ended
December 31 December 31 December 31
2011 2012 2013
Operational Measure
Managed revenue (in thousan $ 238,83¢ $ 338,91¢ $ 485,08(
Paid impressions (in billion: 98( 1,431 1,33¢
Average CPNV $ 0.2¢ $ 0.24 $ 0.3¢€
Take rate 15.5% 16.6% 17.2%
Financial Measure:
Revenue (in thousand $ 37,05¢ $ 57,07: $ 83,83(
Adjusted EBITDA (in thousand: $ (6,699 $ 9,20¢ $ 11,22

Managed Revenue

Managed revenue is an operational measure thasemis the advertising spending transacted onlatfioqm, and would represent our
revenue if we were to record our revenue on a drasi instead of a net basis. Managed revenuendbespresent revenue reported on a
GAAP basis. We review managed revenue for intemslagement purposes to assess market share amd\éaal companies in our industry
record revenue on a gross basis, so tracking onage revenue allows us to compare our resultsetoessults of those companies. Our
managed revenue is influenced by the volume andacteistics of paid impressions, and average CPM.

61



Table of Contents

Paid Impressions

We define a paid impression as an impression sodhtadvertiser and subsequently displayed on aiteedr mobile application, which
transacted via our platform through either dirgandirect relationships between us and buyerssatidrs or between buyers and sellers
directly. We use paid impressions as one measuassess the performance of our platform, incluthegeffectiveness and efficiency at which
buyers and sellers are trading via our platform asidg our solution, and to assist us in trackingrevenue generating performance and
operational efficiencies. The number of paid impi@ss may fluctuate based on various factors, @giolythe number and spend of buyers
using our solution, the number of sellers, thdwation of advertising inventory using our solati@ur traffic control initiatives and the
seasonality in our business. Because of the vityatil this metric, we believe that paid impressi@re useful to review on an annual basis.

Average CPM

Pricing is generally expressed as average coshpasand impressions, or “average CPM.” Average G@$adh operational measure that
represents the average price at which paid impressire sold. We review average CPM for internalagament purposes to assess buyer
spend, liquidity in the marketplace, inventory dtyadnd integrity of our algorithms. Average CPMyrze influenced by our inventory
placements and demand for such inventory facititéteour relationships with both buyers and sellasswell as by a variety of other factors,
including the precision of matching of an advertieat to an audience, changes in our algorithmsosedity, quality of inventory provided by
sellers, penetration of various channels and aiduggtunits and changes in buyer spend levels. ¥gea average CPM to increase with the
continued adoption of our solution by premium bsyand sellers, resulting in a higher quantity @mpium advertising inventory available to
advertisers. Because of the volatility of this rieetwe believe that average CPM is useful to revivan annual basis. We compute average
CPM by dividing managed revenue by total paid impiens and multiplying by 1,000.

Take Rate

Take rate is an operational measure that represanghare of managed revenue. We review takdorteternal management purposes
to assess the development of our marketplace wigkis and sellers. Our take rate can be affecteivayiety of factors, including the terms
our arrangements with buyers and sellers activeunmplatform in a particular period, the scale dduger or selles activity on our platform, tt
implementation of new products, platforms and sotufeatures, and the overall development of tigitaliadvertising ecosystem.

Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measureidefl by us as net loss adjusted for stock-basegensation expense,
depreciation and amortization, interest (incomgjemse, net, change in fair value of convertibldgored stock warrant liabilities, and other
income or expense, net, which mainly consists migm exchange gains and losses, net, certain ntdrerecurring income or expenses such a
acquisition and related costs, and provision fobine taxes. Adjusted EBITDA should not be conside®an alternative to net income,
operating income or any other measure of finameaiormance calculated and presented in accordaiticé€SAAP. Adjusted EBITDA
eliminates the impact of items that we do not cdasindicative of our core operating performanceure encouraged to evaluate these
adjustments and the reason we consider them ajpgepiVe believe Adjusted EBITDA is useful to intas in evaluating our operating
performance for the following reasons:

» Adjusted EBITDA is widely used by investors andws@@es analysts to measure a company’s operatnfppnance without regard
to items such as stock-based compensation expaégseciation and amortization, interest (incomejemse, net, change in fair
value of preferred stock warrant liabilities, fapeiexchange gains and losses, net, certain otimereourring income or expenses
such
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as acquisition and related costs, and provisiotinfayme taxes that can vary substantially from canyo company depending
upon their financing, capital structures and théhroe by which assets were acquir

» Our management uses Adjusted EBITDA in conjunctigth GAAP financial measures for planning purposesiuding the
preparation of our annual operating budget, asasure of operating performance and the effectiveoksur business strategies
and in communications with our board of directasaeerning our financial performanc

» Adjusted EBITDA is sometimes used by the compeasatbmmittee of our board of directors in connettidth the determination
of compensation for our executive officers; i

* Adjusted EBITDA provides consistency and compaighilith our past financial performance, facilitateeriod-to-period
comparisons of operations and also facilitates @impns with other peer companies, many of whiehgisilar non-GAAP
financial measures to supplement their GAAP res

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. These limitations include:

» Depreciation and amortization are non-cash chaegebthe assets being depreciated or amortizeaftélh have to be replaced in
the future; Adjusted EBITDA does not reflect angltaequirements for these replaceme

» Adjusted EBITDA does not reflect changes in, othcasjuirements for, our working capital needs orti@ctual commitment:
* Adjusted EBITDA does not reflect cash requiremdatsncome taxes and the cash impact of other ircomexpense; ar
» Other companies may calculate Adjusted EBITDA défely than we do, limiting its usefulness as a partive measur

The following table presents a reconciliation of less, the most comparable GAAP measure, to AefUEBITDA for each of the
periods indicated:

Year Ended
December 31 December 31 December 31
2011 2012 2013

(in thousands)
Financial Measure

Net loss $ (15,409 $ (2,369 $ (9,249

Add back (deduct)
Depreciation and amortization expel 5,53¢ 6,851 8,43¢
Stoclk-based compensation expel 2,26¢ 3,04 6,352
Acquisition and related iterr 50C 503 313
Interest (income) expense, | 252 343 273
Change in fair value of preferred stock warrartilides 304 51t 4,121
Foreign currency (gain) loss, r 21€ 171 72¢
Other income (5039) — —
Provision for income taxe 13€ 134 247
Adjusted EBITDA $ (6,699 $ 9,20t $ 11,22
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and anslgsour financial condition and results of opécats in conjunction with the
consolidated financial statements and the relatet@s to the consolidated financial statements ihetllater in this prospectus. In addition to
historical financial information, the following digssion contains forward-looking statements thfleoe our plans, estimates, beliefs and
expectations that involve risks and uncertaint@sr actual results and the timing of events couftedmaterially from those discussed in th
forward-looking statements. Factors that could cause ortrioute to these differences include those disedig®low and elsewhere in this
prospectus, particularly i“Risk Factors” and “Special Note Regarding Forwatdoking Statements.”

Overview

We are a technology company on a mission to autthatbuying and selling of advertising. Our Adiséng Automation Cloud is a
highly scalable software platform that powers aptinizes a leading marketplace for the real tinaglitng of digital advertising between buy
and sellers. Through the speed and big data acslytiour algorithnbased solution, we have transformed the cumbersoongplex process
buying and selling digital advertising into a seassl automated process that optimizes results forlluyers and sellers. Buyers of digital
advertising use our platform to reach 97% of Ine¢ursers in the United States and over 600 milinb@rnet users globally on some of the
world's leading websites and applications. Selidrdigital advertising use our platform to maximieax¥enue from advertising, decrease costs
and protect their brands and user experience, \abitessing a global market of buyers representiag 100,000 brands since our inception.
The benefits we provide to both buyers and selierd,the time and effort spent by both buyers a&fidrs to integrate with our platform and
associated applications, give us a critical positiothe digital advertising ecosystem.

Our Advertising Automation Cloud incorporates piiepary machine-learning algorithms, sophisticatathgrocessing, high volume
storage, detailed analytics capabilities, and aibiged infrastructure. We analyze billions ofal@abints in real time to enable our solution to
make approximately 300 data-driven decisions @arstaction in milliseconds, and to execute up tav#lkon peak queries per second,
approximately 25 billion transactions per week artdllion bid requests per month. Our Advertisiagtomation Cloud features applications
for digital advertising sellers, including websitapplications and other digital media propertiesell their advertising inventory; applications
for buyers, including demand side platforms, or BS# networks and advertising agencies, to bugréiding inventory; and an exchange ¢
which such transactions are executed. Togethesetfeatures power and optimize a comprehensivesgeaent, independent advertising
marketplace that brings buyers and sellers togethefacilitates intelligent decision-making andcswated transaction execution for the
advertising inventory we manage on our platform. W&geve we help increase the volume and effecéssmf advertising, increasing revenue
for sellers and improving return on advertisingastment for buyers.

We have direct relationships built on technicabgraition with over 700 sellers of digital advertgsiincluding approximately 40% of the
U.S. comScore 100. We believe that our directigahips and integration with sellers, which diffietiate us from many other participants in
the advertising ecosystem, make us a vital padidin the digital advertising industry. Our intaion of sellers into our platform gives sellers
the ability to monetize a full variety and volumiroventory. At the same time, buyers leveragematform to manage their advertising
spending, simplify order management and campaaygking, obtain actionable insights into audiencegHteir advertising and access
impression level purchasing from hundreds of selléfe believe buyers need our platform becausempawerful solution and our direct
relationships and integration with some of the @arlargest websites and applications. Our soluaronstantly self-optimizing based on our
ability to analyze and learn from vast volumes atiad The additional data we obtain from the volwh&ansactions on our platform help make
our machine-learning algorithms more intelligeagding to higher quality matching
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between buyers and sellers, better return on imastfor buyers and higher revenue for sellersa Assult of that high quality matching, we
attract even more sellers which in turn attractsentmyers and vice versa. We believe this satiforcing dynamic creates a strong platforrr
growth. The historical and real time data we defieen the over 700 seller integrations, 25 billioansactions per week, 3 trillion bid requests
per month and 600 million Internet users globdilgttinteract with our platform per month inform enachine-learning algorithms and thereby
create a size, scale and capability that is diffficureplicate.

Since our incorporation in April 2007, we have igtesl in our solution to meet the complex needugéls and sellers of digital
advertising. We have achieved significant growtlvashave scaled our solution, including the furridy of our Advertising Automation
Cloud and its applications for buyers and sellBrging our early stages, our solution helped selflerautomate their existing advertising
network relationships to match the right buyer vétith impression as well as increase their revandalecrease their costs. Between 200¢
2009, we developed direct relationships with buyers created applications to assist buyers to aser¢heir return on investment. During 2(
we added real time bidding, or “RTB,” capabilitieipwing sellers’ inventory to be sold in an aoatto buyers, specifically, DSPs, creating a
real time unified auction where buyers competeucipase sellers’ advertising inventory. During 2042 launched our private marketplace,
which allows sellers to connect directly with pygpeoved buyers to execute direct sales of prewowssold advertising inventory.

The automation of buying and selling of advertisiagd in particular, RTB, has grown significantlydas projected to continue to grow.
According to IDC, RTB spending was $2.7 billion2@12, $4.5 billion in 2013 and is expected to re®20.8 billion by 2017. We believe this
trend will directly benefit us and our prospectsdontinued growth.

Large agencies, DSPs and ad networks, many of verellready established in size and scale, contheseajority of automated digit
advertising spend. Accordingly, we believe our gtowill be less affected by an increase in buykantby increases in the amount of spend
per buyer as more advertising shifts from tradaidio automated buying and selling. We currentlyehaver 700 sellers on our platform and
believe that growth in the number of sellers maptdbute to a larger marketplace and increasedréidirgy spending.

Another industry trend is the expansion of automhdgying and selling of advertising through newrohels, such as mobile, and the
expansion to new advertising units, such as vidé®have only recently expanded our solution toudelthe mobile platform and have not yet
expanded our advertising units to include videevdfare unable to effectively expand our offeringthese areas, our competitive position
weaken and our growth may be adversely affected.growth of automated buying and selling advergisinalso expanding into new markets,
and in some markets the adoption of automatedadligitvertising is greater than in the United Stafés intend to expand our business in
existing territories served as well as new tené®rlf we are unable to localize our offerings @nalvide our solution in new territories, our
growth may be impeded and our competitive positi@y weaken.

In addition to our continuous investment in ou$ioin, we have incorporated functionalities into ealution through acquisitions. In
2009, we acquired Others Online, Inc., a digitalextising analytics company. In 2010 we acquiradSiout Corporation, a malware and
advertisement protection software company for diglisplay advertising. Also in 2010, we acquirexk Rudience Network, Inc., an
advertising technology platform company, from Neé®egporation. In May 2012, we acquired MobSmith,. Jactechnology company focused
on delivery of advertisements to mobile devices.

We generate revenue from buyers and sellers whowrsgolution for the purchase and sale of advaegimventory. Buyers use our
solution to reach their intended audiences by msitly advertising inventory that we make availditden sellers through our solution. We
recognize revenue upon the completion of a tramsgawhich is when an impression has been deliveyeéde consumer viewing a website or
application, subject to satisfying all other revemacognition criteria. We are responsible forabmpletion of the transaction. We bill
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and collect the full purchase price of impressifsom buyers. We report revenue net of amounts wesp#ers for the impressions they
provide. In some cases, we generate revenue gifeath sellers who maintain the primary relatiomshiith buyers and utilize our solution to
transact and optimize their activities.

For the years ended December 31, 2011, 2012 argi@@lrevenue was $37.1 million, $57.1 million, #&8.8 million, respectively,
representing a year over year increase of 54% @%aduring 2012 and 2013, respectively. For theyeaded December 31, 2011 , 2012 and
2013, our net loss was $15.4 million, $2.4 milleomd $9.2 million, respectively. For the years enBedember 31, 2011 , 2012 and 2013 our
Adjusted EBITDA was $(6.7) million, $9.2 million dr$11.2 million, respectively. Adjusted EBITDA iman-GAAP financial measure. For
information on how we compute Adjusted EBITDA, anckconciliation of Adjusted EBITDA to net loss @aGAAP basis, please refer to
“Selected Consolidated Financial and Other Data.”

Substantially all of our revenue is U.S. revenwgednined based on the location of our legal ethidy is a party to the relevant
transaction.

Key Operational and Financial Measures

We regularly review our key operational and finahgerformance measures, including those set fmtbw, to help us evaluate our
business, measure our performance, identify traffdsting our business, establish budgets, medbkareffectiveness of investments in our
technology and development and sales and marketimjassess our operational efficiencies. In amdtt revenue, we also review managed
revenue, and Adjusted EBITDA, which are discusseahédiately following the table below. Revenue scdssed under the headings “—
Components of Our Results of Operations” and “—IRe&f Operations.” We report our financial resutsone operating segment. Our
consolidated operating results, together with tileing operating and financial measures, are lerfureviewed by our chief operating
decision maker, principally to make decisions atimw we allocate our resources and to measureansotidated operating performance.

Year Ended
December 31 December 31 December 31
2011 2012 2013

Operational Measure

Managed revenue (in thousan $ 238,83t $ 338,91¢ $ 485,08(

Paid impressions (in billion: 98C 1,431 1,33¢

Average CPNV $ 0.24 $ 0.24 $ 0.3€

Take rate 15.5% 16.8% 17.%%
Financial Measure:

Revenue (in thousand $ 37,05¢ $ 57,07 $ 83,83(

Adjusted EBITDA (in thousand: $ (6,699 $ 9,20¢ $ 11,22

Managed Revenue

Managed revenue is an operational measure thasemts the advertising spending transacted onlatfogm, and would represent our
revenue if we were to record our revenue on a grass instead of a net basis. Managed revenuendbespresent revenue reported on a
GAAP basis. We review managed revenue for intemslagement purposes to assess market share amd\éaal companies in our industry
record revenue on a gross basis, so tracking onageal revenue allows us to compare our resultsetoesults of those companies. Our
managed revenue is influenced by the volume andhctaistics of paid impressions and average CPM.

Our managed revenue has increased period ovedpesia result of increased adoption of our solutipbuyers and sellers and increase
in average CPM. We expect managed revenue to centingrow with
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increases in the volume of transactions on ouf@iator pricing, which can result from increaseshia number of buyers or in advertising
spending, and improvements in our auction algorithfinis increase may fluctuate due to seasonaliyirrcreases or decreases in average
CPM and paid impressions. In addition, we generyerience higher managed revenue during thelfaurarter of a given year, resulting
from higher advertising spending and more biddictivay, which may drive higher volumes of paid iregsions or average CPMs.

Paid Impressions

We define a paid impression as an impression sodshtadvertiser and subsequently displayed on aiteedr mobile application, which
transacted via our platform through either diradndirect relationships between us and buyerssafidrs or between buyers and sellers
directly. We use paid impressions as one measuassess the performance of our platform, incluthegeffectiveness and efficiency at which
buyers and sellers are trading via our platform asidg our solution, and to assist us in trackingrevenue generating performance and
operational efficiencies. The number of paid impi@ss may fluctuate based on various factors, @iolythe number and spend of buyers
using our solution, the number of sellers, thdwation of advertising inventory using our solati@ur traffic control initiatives and the
seasonality in our business. Because of the vityatil this metric, we believe that paid impressi@re useful to review on an annual basis.

Average CPM

Pricing is generally expressed as average coshpasand impressions, or “average CPM.” Average @$dh operational measure that
represents the average price at which paid impmessire sold. We review average CPM for internalagament purposes to assess buyer
spend, liquidity in the marketplace, inventory dtyadnd integrity of our algorithms. Average CPMynze influenced by our inventory
placements and demand for such inventory facititéteour relationships with both buyers and sellasswell as by a variety of other factors,
including the precision of matching of an advertieat to an audience, changes in our algorithmspsedity, quality of inventory provided by
sellers, penetration of various channels and adirggtunits and changes in buyer spend levels. ¥pgect average CPM to increase with the
continued adoption of our solution by premium bsyand sellers, resulting in a higher quantity @mpium advertising inventory available to
advertisers. Because of the volatility of this rtetwe believe that average CPM is useful to revievan annual basis. We compute average
CPM by dividing managed revenue by total paid inspi@ns and multiplying by 1,000.

Take Rate

Take rate is an operational measure that represanghare of managed revenue. We review takdorteternal management purposes
to assess the development of our marketplace wigkis and sellers. Our take rate can be affecteivayiety of factors, including the terms
our arrangements with buyers and sellers activeunmplatform in a particular period, the scale diuger or selles activity on our platform, tt
implementation of new products, platforms and soiufeatures, and the overall development of tly@aliadvertising ecosystem.

Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measureidefl by us as net loss adjusted for stock-basegensation expense,
depreciation and amortization, interest (incomgjemse, net, change in fair value of convertibldgured stock warrant liabilities, and other
income or expense, net, which mainly consists iifm exchange gains and losses, net, certain ntrerecurring income or expenses such a
acquisition and related costs, and provision fobime taxes. Our Adjusted EBITDA will be impactedtbg rate at which our revenues incre
and the timing of our investments in our operatidtisase see “Selected Consolidated Financial dnelr @ata—Financial Measure” for
information regarding the limitations of using Adjad EBITDA as a financial measure and for a reiiation of Adjusted EBITDA to net los
the most directly comparable financial measureuwated in accordance with GAAP.
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Components of Our Results of Operations
Revenue

We generate revenue from buyers and sellers whowrssolution for the purchase and sale of advedigventory. Buyers use our
solution to reach their intended audiences by bygiavertising inventory that we make available fregtiers through our solution. Our solut
enables buyers and sellers to purchase and selttaing inventory, matches buyers and sellersemtablishes rules and parameters for open
and transparent auctions of advertising inventdrg.recognize revenue upon the completion of a &etien, that is, when an impression has
been delivered to the consumer viewing a websitgpptication, subject to satisfying all other rewemecognition criteria. We are responsible
for the completion of the transaction. We generhillyand collect the full purchase price of impsEss from buyers. We report revenue net of
amounts we pay sellers for the impressions theyigeo In some cases, we generate revenue direotly $ellers who maintain the primary
relationship with buyers and utilize our solutionttansact and optimize their activities. Our actsueceivable are recorded at the amount of
gross hillings to buyers, net of allowances, fa &mounts we are responsible to collect, and azouats payable are recorded at the net
amount payable to sellers. Accordingly, both acte®ueceivable and accounts payable appear langgaition to revenue reported on a net
basis.

Our revenue, cash flow from operations, operatésylts and key operational and financial perforreanay vary from quarter to quarter
due to the seasonal nature of advertiser spendifrigra other events that cause a spike in advediactivity. For example, many advertisers
devote a disproportionate amount of their advewgigiudgets to the fourth quarter of the calendar y@ coincide with increased holiday
purchasing. Moreover, advertising inventory in fiberth quarter may be more expensive due to inegtdemand. Historically, the fourth
quarter of the year reflects our highest leveleaenue, and the first quarter reflects the lowegtllof our revenue.

We expect revenue to continue to grow. Howevermae may be impacted by seasonality, the amoungawsellers and other factors
such as changes in the market, our execution diubess, and competition.

Our revenue recognition policies are discussedadrerdetail under “—Critical Accounting Policies aBdtimates.”

Expenses
We classify our expenses into the following foutegaries:

Cost of RevenueOur cost of revenue consists primarily of datateecosts, bandwidth costs, depreciation expehkardware
supporting our revenue producing platform, amotitimaeof software costs for the development of @wenue producing platform, amortization
expense associated with acquired developed teafieslgpersonnel costs, and facilities related c&#&ssonnel costs include salaries, bonuses
stock-based compensation, and employee benefi,cosd are primarily attributable to personnelun metwork operations group, who suppor
our platform. We capitalize costs associated watitwgare that is developed or obtained for inteursd and amortize the costs associated with
our revenue producing platform in cost of revenuerdheir estimated useful lives. Many of theseesges are fixed and do not increase or
decrease proportionately with increases or decsdasaur revenue. We expect cost of revenue tease as we continue to invest additional
capital into our data centers, hire additional penel to continue to build and maintain our datatees, and invest in our internal use software.
As a percentage of revenue, cost of revenue matufite based on revenue levels and the timingesitinvestments.

Sales and MarketingOur sales and marketing expenses consist priraripersonnel costs, including stock-based comgtémsand the
sales bonuses paid to our sales organization, ankieting expenses such as brand marketing, trapelnses, trade shows and marketing
materials, professional services, and to a lesdent facilities related costs, and depreciatiod amortization. Our sales organization focuses
on marketing
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our solution to increase the adoption of our solutly existing and new buyers and sellers. We laefacused on expanding our international
business, primarily by growing our sales team itiade countries in which we currently operate asthklishing a presence in additional
countries. As a result, we expect sales and maketipenses to increase in absolute dollars imdyiariods. Sales and marketing expense as
percentage of revenue may fluctuate from periqoetgod based on revenue levels and the timing ofraiestments in our sales and marketing
functions as these investments may vary in scogeseale over periods and are impacted by the sabtyan our industry and business.

Technology and Developmer®ur technology and development expenses comndisaply of personnel costs, including stock-based
compensation, and professional services, assoaitldhe ongoing development and maintenance okolution, and to a lesser extent,
facilities related costs, and depreciation and dimation. These expenses include costs incurrélderdevelopment, implementation and
maintenance of internal use software, includingfpien and related infrastructure. Technology andeflgpment costs are expensed as incu
except to the extent that such costs are assoacidtiedhternal use software development that giedifor capitalization which are then recor
as internal use software development costs, netiogonsolidated balance sheet. We amortize intesesoftware development costs that
relate to our revenue producing activities or datfprm to cost of revenue and amortize other imdeuse software development costs to
technology and development costs or general andnéstrative expenses, depending on the natureeofatated project. We believe that
continued investment in our solution, includingtéshnologies and functionalities, is critical ttaming our strategic objectives and long-term
growth. We therefore expect technology and deveagraxpense to increase as we continue to inveéstimology infrastructure to support
increased volume of advertising spending on oufgia and international expansion, as well as foaexi our engineering and technology
teams to maintain and support our technology andldpment efforts. We also intend to invest in temlbgy and development to enhance our
solution, including in new and enhanced technolegied functionalities, and to further automatelmsiness processes. Technology and
development expense as a percentage of revenuéiuntate from period to period based on revenuelteand the timing of these
investments.

General and AdministrativeOur general and administrative expenses congisaply of personnel costs, including stock-based
compensation, associated with our executive, fiealegal, human resources, compliance and otheinéstrative personnel, as well as
accounting and legal professional services feeditfas related costs and depreciation, and otlogporate related expenses. General and
administrative expenses also include amortizatidnternal use software development costs thategtageneral and administrative functions.
We expect to continue to invest in corporate infrtature and incur additional expenses associatttdtkansition and operation as public
company, including increased legal and accounto®gs; investor relations costs, higher insuraneenprms and compliance costs associated
with developing the requisite infrastructure reqdito comply with Section 404 in the future. Aault, we expect general and administrative
expenses to increase in absolute dollars in fysarsds.

Other Expense, Net

Interest (Income) Expense, Néhterest expense is mainly related to our criedilities and capital lease arrangements. Inténestime
consists of interest earned on our money marketuads and was insignificant during the years eridecember 31, 2011 , 2012 and 2013.

Change in Fair Value of Convertible Preferred Std¢arrant Liability. We have two outstanding warrants to purchasesshafrour
preferred stock. The convertible preferred stockrargts are subject to re-measurement to fair valeach balance sheet date, and any chang
in fair value is recognized as a component of ogixpiense, net. In connection with the closing o tififering, the warrants will either expire,
be exercised for shares of common stock or conmertvarrants to purchase shares of common stodknenwill no longer be required to re-
measure the converted common stock warrants tedhie.
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Foreign Currency Exchange (Gain) Loss, NEbreign currency exchange (gain) loss, net ctmpismarily of gains and losses on fore
currency transactions. We have foreign currencysuye related to our accounts receivable and atsparyable that are denominated in
currencies other than the U.S. Dollar, principdtlg British Pound and Euro.

Provision for Income Taxes

Provision for income taxes consists primarily afdeal, state and foreign income taxes. Due to ti@icey as to the realization of benefits
from our domestic deferred tax assets, includirtgoperating loss carryforwards and research andldpment tax credits, we have a full
valuation allowance reserved against such asset®eXffect to maintain this full valuation allowarncéhe near term.

Results of Operations

The following tables set forth our consolidateduitssof operations and our consolidated resulspefrations as a percentage of revenue
for the periods presented.

Year Ended December 31

2011 2012 2013
(in thousands)
Revenue $ 37,05¢ $57,07: $83,83(
Expenses
Costs of revenu 12,89: 12,367 15,35¢
Sales and marketir 17,74¢ 20,45¢ 25,81
Technology and developme 12,49¢ 13,11¢ 18,61¢
General and administrati 8,92¢ 12,33: 27,92¢
Total expense 52,06: 58,27 87,71(
Loss from operation (15,009 (1,199 (3,880
Other expense, n 26¢ 1,02¢ 5,122
Loss before income tax (15,277 (2,229 (9,002)
Provision for income taxe 13€ 134 247
Net loss $(15,409 $(2,367) $(9,24¢
December 31,*
_ 2011 _ 2012 2013
Revenue 10C% 10(% 10(%
Cost of revenu 35 22 18
Sales and marketir 48 36 31
Technology and developme 34 23 22
General and administrati 24 22 33
Total expense 14C 10z 10t
Loss from operation (40 () (5)
Other expense, n 1 2 6
Loss before income tax (42) 4 (12)
Provision for income taxe — — —
Net loss (42% (9% (1)%

* Certain figures may not sum due to roundi
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Comparison of the Years Ended December 31, 2011,20and 2013

Revenue
Year Ended December 31
2011 2012 2013
(in thousands)
Revenue $37,05¢ $57,07- $83,83(

Revenue increased $26.8 million, or 47%, duringyer ended December 31, 2013 compared to theeypelmd December 31, 2012. The
increase in revenue was due to an increase imtloer@t of advertising spending on our platform dgiine year ended December 31, 2013
compared to the year ended December 31, 2012ifAdrsase was primarily attributable to an increafs®0.12, or 50%, in average CPM dui
the year ended December 31, 2013 compared to #reepeled December 31, 2012, representing an ircieasvenue of approximately
$30.5 million after consideration of our take rafhis increase in average CPM during the period dugsto better targeting and other impro
capabilities of our solution and, to a lesser eixtienan increase in the value of advertising inggnavailable from sellers. The increase in
average CPM was partially offset by a decreasé@ofrvpaid impressions during the year ended Dece®be2013 compared to the year en
December 31, 2012, primarily attributable to oafftic quality control initiatives to maintain a ligtandard of quality advertising inventory
and reduce lower quality traffic. These effortsutesd in a decrease in overall advertising inventdhe decrease in paid impressions reduced
revenue by approximately $3.8 million after considien of our take rate. The overall increase wrereie during the period reflects the
continued adoption of our solution by buyers arttseand the increasing efficiency and effectivenef our solution.

Revenue increased $20.0 million, or 54%, duringyder ended December 31, 2012 compared to theeyelmd December 31, 2011
primarily due to an increase of 451 billion, or 46%paid impressions transacted on our platforminduthe year ended December 31, 2012
compared to the year ended December 31, 2011 .nEheaise in paid impressions was primarily attrible#o increased bidding from buyers
due to better matching, seller security featuresather capabilities offered by our solution, irdaitn to the continued adoption of our solul
by buyers and sellers and the increasing efficiemzy effectiveness of our matching capabilitiest take rate increased to 16.8% in 2012 fron
15.5% in 2011, primarily due to the implementatiord increased adoption of our real-time bidding madching auctions.

Cost of Revenue
Year Ended December 31

2011 2012 2013
(in thousands, except percentage
Costs of revenu $12,89: $12,36" $15,35¢
Percent of revenu 35% 22% 18%

Cost of revenue increased by $3.0 million, or 2d%ing the year ended December 31, 2013 comparértgear ended December 31,
2012. This increase was primarily due to an in@éaslata center, hosting, and bandwidth costd ef Billion, an increase of $1.1 million in
depreciation and amortization expense, includingréimation of capitalized internal use softwared am increase in personnel costs of $0.4
million, each during the year ended December 3132fbmpared to the year ended December 31, 20E2intheases in data center, hosting,
and bandwidth costs were primarily attributablel&da center locations added during the year enéegmber 31, 2013 in order to support the
increase in bidding volume on our platform and tasy additional hardware, software, and maintemaexpenses. The increase in depreciatio
and amortization was primarily attributable to ea&se in depreciation of computer equipment andar&thardware and amortization of
capitalized internal use software due to our cathinvestment in our revenue producing platforire Thcrease in personnel costs was
primarily driven by increased headcount in ordesupport our growth. Average headcount attributédleost of revenue increased by 34%
during the year ended December 31, 2013 compared

71



Table of Contents

to the year ended December 31, 2012. The amodizafi capitalized internal use software reflectedast of revenue was $1.9 million and
$2.6 million for the years ended December 31, 281® 2013, respectively.

Cost of revenue decreased by $0.5 million, or 486ing the year ended December 31, 2012 comparéebigear ended December 31,
2011. This decrease resulted primarily from datgareconsolidation and lease renegotiation, regyiti a decrease in data center, hosting, an
bandwidth costs of $1.1 million. This decrease pesially offset by a $0.9 million increase in degiation and amortization, mainly
attributable to an increase in amortization of tajgied internal use software due to our continimedstment in our revenue producing
platform.

Sales and Marketing
Year Ended December 31

2011 2012 2013
(in thousands, except percentage
Sales and marketir $17,74¢ $20,45¢ $25,81:
Percent of revenu 48% 3€% 31%

Sales and marketing expense increased by $5.4mitr 26%, during the year ended December 31, 20&®ared to the year ended
December 31, 2012. This increase was primarilytdusn increase in personnel expenses, includirckdiased compensation, of $3.4 million
and, to a lesser extent, an increase in markekpgreses of $0.9 million mainly related to our pap@tion in industry events and tradeshows
and related public relations activities. The inse2n personnel expense was primarily due to ae@se in sales and marketing headcount. Ot
sales and marketing headcount increased in ordartport our sales efforts and continue to devatagpmaintain relationships with buyers anc
sellers, as well as to provide information to therket with respect to our solution. Average salesmarketing headcount increased by 20%
during the year ended December 31, 2013 compartr tpear ended December 31, 2012.

Sales and marketing expense increased by $2.0mithr 15%, during the year ended December 31, 26fribared to the year ended
December 31, 2011. This increase was primarilytdwsn increase in personnel expenses, includirgkdiased compensation, of $1.4 million,
due to an increase in headcount to support ous salé marketing efforts. Our sales and marketirsglbeunt increased in order to support our
sales efforts and continue to develop and maimationships with buyers and sellers, as welbgzrovide information to the market with
respect to our solution. Average sales and marétgadcount increased by 36% during the year ebéedmber 31, 2011 compared to the
year ended December 31, 2012. In addition, manetivd promotional expenses increased by $0.4 miliiwainly related to our participatic
in industry events and sponsorships and tradeshows.

Overall sales and marketing expenses increasetbdue continued focus on marketing our platforrd anlution to increase the adopt
of our platform and our solution by existing andvriguyers and sellers, and to establish a presaniogernational markets.

Technology and Development
Year Ended December 31

2011 2012 2013
(in thousands, except percentage
Technology and developme $12,49¢ $13,11¢ $18,61¢
Percent of revenu 34% 23% 22%

Technology and development expense increased Byndilion, or 42%, during the year ended Decemter2®13 compared to the year
ended December 31, 2012. This increase was prindué to an increase in personnel expense of $dlidrmincluding an increase in stock-
based compensation of $0.8 million. The increageeisonnel expense was primarily due to an incrigalseadcount, which reflects our
continued hiring of engineers to maintain and suppor technology and development efforts. Averegdnology and development headcoun
increased by 28% during the year ended Decembe&t(3B compared to the year ended
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December 31, 2012. Stock-based compensation iredtehge to grants to new hires and higher averagshgee values of stock-based awards
driven by the increased fair value of our stock.

Technology and development expense increased Byn$illion, or 5%, during the year ended December2Bil2 compared to the year
ended December 31, 2011. This increase was prinaué to an increase in depreciation and amontiaaif $0.3 million.

We capitalize a portion of our technology and depeient cost for the development of internal usénso. The capitalized amounts
related to our revenue producing platform are aixexitto cost of revenue, amounts related to gem@clkadministrative functions are
amortized to general and administrative expensittamremainder of the capitalized amounts are tmedrto technology and development.
The timing of our capitalizable development andardement projects may affect the amount of devedoproosts expensed in any given
period. We capitalized $3.2 million, $3.9 millionca$4.1 million of costs, primarily labor costsyithg the years ended December 31, 2011,
2012 and 2013, respectively.

General and Administrative
Year Ended December 31

2011 2012 2013
(in thousands, except percentage:
General and administrati $8,92¢ $12,33: $27,92¢
Percent of revenu 24% 22% 33%

General and administrative expense increased by $i#lion, or 126%, during the year ended Decen8ier2013 compared to the year
ended December 31, 2012. This increase was priyvdu# to an increase in personnel expense of $#idmmincluding an increase in stock-
based compensation of $2.4 million, and an incr@apeofessional services of $5.2 million. The ease in personnel costs was driven
primarily by increased headcount to support oungino Average general and administrative headcawreased by 55% from December 31,
2012 to December 31, 2013. Stock-based compensatimased due to grants to new hires and highenage per share values of stock-basec
awards driven by the increased fair value of ooclst The increase in third-party professional smsiwas related to accounting, audit, tax anc
legal services as we continued to invest in ouastfucture, processes and controls to supporgrawth and in preparation for this offering
and becoming a public company.

General and administrative expense increased Byrilion, or 38%, during the year ended Decemter2®12 compared to the year
ended December 31, 2011. This increase was prindud to an increase in personnel expense, indugtiock-based compensation, of
$1.2 million and an increase in third-party profesal services of $0.7 million. The increase ingmemel costs was driven primarily by
increased headcount. Average general and administfeeadcount increased by 39% from December @] 20 December 31, 2012. The
increase in third-party professional services vedasted to accounting and legal services as we rggdi to invest in our infrastructure.

Other Expense, Net
Year Ended December 31

2011 2012 2013
(in thousands)
Interest (income) expense, | $ 252 $ 342 $ 272
Change in fair value of convertible preferred stagrant liabilities 304 51k 4,121
Foreign exchange (gain) loss, | 21¢€ 171 72€
Other income (503 — —
Total other expense, n $ 26¢ $1,02¢ $5,127

73



Table of Contents

The increase in other expense, net of $4.1 milliluming the year ended December 31, 2013 compartittyear ended December 31,
2012 primarily related to the increase of $3.6inillin the fair value of our convertible preferstdck warrant liabilities due to the increase in
the valuation of our preferred stock from Decentier2012 to December 31, 2013, and an increassges$ of $0.6 million on foreign
currency transactions mainly related to increasgdmae on foreign denominated transactions anddhtatns in the British Pound in relation
the U.S. Dollar from January 1, 2013 to December2813.

The increase in other expense, net of $0.8 millioring the year ended December 31, 2012 compartzt tpear ended December 31,
2011, relates to an increase of $0.2 million infdievalue of our convertible preferred stock veantrliabilities, decrease of $0.5 million in ot
income, and increase of $0.1 million in interest@me) expense, net, partially offset by a decraakisses of $45,000 on foreign currency
transactions. The increase in the fair value ofcthrevertible preferred stock warrant liabilitiessadue to the increase in the valuation of our
preferred stock from December 31, 2011 to Decer@beR012. The decrease in losses on foreign curigansactions was mainly related to
fluctuations in the British Pound and Euro in riglatto the U.S. Dollar from January 1, 2011 to Deber 31, 2012. During the year ended
December 31, 2011, we recorded other income retatedftware development we performed for a thawtyg which was unrelated to our core
operations.

Provision for Income Taxes

Our provision for income taxes during the yearseehBecember 31, 2011, 2012 and 2013 of $0.1 mjl§6rl million and $0.2 million,
respectively, was primarily related to taxes duoneign jurisdictions.

At December 31, 2013, we had U.S. federal net dpperéoss carryforwards, or NOLs, of approximat$86.7 million, which will begin
to expire in 2027. At December 31, 2013, we hateSNOLs of approximately $43.3 million, which wallso begin to expire in 2027. At
December 31, 2013, we had federal research andogewent tax credit carryforwards, or credit carry¥ards, of approximately $3.0 million,
which will begin to expire in 2027. At December 2013, we had state research and developmentadk<of approximately $2.4 million,
which carryforward indefinitely. Utilization of c&in NOLs and credit carryforwards may be subjectrt annual limitation due to ownership
change limitations set forth in the Code and sinstate provisions. Any future annual limitationymasult in the expiration of NOLs and cre
carryforwards before utilization. A prior ownershipange and certain acquisitions resulted in ugigaNOLs subject to insignificant annual
limitations.
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Quarterly Results of Operations and Key Operationaland Financial Measures

The following tables set forth our quarterly unaediconsolidated statements of operations dataliard and as a percentage of total
revenue for each of the eight quarters in the gegitded December 31, 2013. We have prepared theeduainaudited consolidated stateme
of operations data on a basis consistent with tiiéed consolidated financial statements includsdvehere in this prospectus. In the opinion
of management, the financial information in thes@ds reflects all adjustments, consisting onlpaimal recurring adjustments, which
management considers necessary for a fair stateshémns data. This information should be readanjanction with the audited consolidated
financial statements and related notes includezldisre in this prospectus. The results of histbpgeaods are not necessarily indicative of the
results for any future period.

Three Months Ended
Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30, Sept. 30, Dec. 31,

2012 2012 2012 2012 2013 2013 2013 2013
(in thousands)
Revenue $10,76I  $13,01( $13,85¢ $19,44¢ $16,60( $19,03¢ $20,06! $28,13:
Expenses
Cost of revenu® 2,81 2,84: 3,09: 3,61¢ 3,431 3,59¢ 4,181 4,14¢
Sales and marketir® 4,627 5,261 4,93¢ 5,631 6,19t 6,167 6,40¢ 7,04«
Technology and developme® 2,58¢ 2,97¢ 3,78: 3,76 4,111 5,13¢ 4,82: 4,54:
General and administrativ®) 2,40¢ 2,71¢ 3,35¢ 3,85 4,63¢ 5,72¢ 7,60: 9,96:
Total expense 12,43¢ 13,80( 15,17( 16,86¢ 18,37% 20,62! 23,01: 25,69¢
Income (loss) from operatiol (1,6772) (790 (1,31%) 2,58( 1,777 (1,590 (2,949 2,43¢
Other (income) expense, r 60 271 164 52¢ 33t 457 1,92 2,41:
Income (loss) before income tax (1,737) (1,067%) (1,48)) 2,052 (2,112 (2,042 (4,877 23
Provision for income taxe 30 32 41 31 50 63 74 6C
Net income (loss $(1,762) $(1,099 $(1,527) $ 2,021 $(2,162) $(2,105H 3$(494H $ (37

(1) Stock-based compensation expense included in our experseas follows

Three Months Ended

Mar. 31, June 30 Sept. 30 Dec. 31 Mar. 31, June 30 Sept. 30
Dec. 31
2012 2012 2012 2012 2013 2013 2013 2013
(in thousands)

Cost of revenu $ 7 $ 27 $ 2C $ 24 $ 18 $ 22 $ 24 $ 23
Sales and marketir 22¢ 324 24C 247 34C 22¢ 242 30C
Technology and developme 31 27C 27C 257 36¢ 41¢ 39¢ 462
General and administrati 13z 247 382 337 77¢€ 85C 887 1,00(
Total $ 39¢ $ 86¢ $ 91z $ 865 $1,50¢ $1,51¢ $1,54¢ $1,78¢
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The following table sets forth our consolidatedufessof operations for the specified periods as@entage of our revenue for those
periods.

Three Months Ended*

Mar. 31, June 30 Sept. 30 Dec. 31 Mar. 31, June 30 Sept. 30 Dec. 31
2012 2012 2012 2012 2013 2013 2013 2013
Revenue 10C% 10C% 100% 10C% 10C% 10C% 10C% 10C%
Expenses
Cost of revenu 26 22 22 19 21 19 21 15
Sales and marketir 43 40 3€ 29 37 32 32 25
Technology and
developmen 24 23 27 19 25 27 24 16
General and administrati 22 21 24 2C 28 30 38 35
Total expense 11€ 10€ 11C 87 111 10¢ 11F 91
Income (loss) from operatiol (16) (6) (a0 13 (11 (8 (15) 9
Other (income) expense, | 1 2 1 3 2 2 10 9
Income (loss) before income
taxes (16) (8) (171) 11 (13 (11) (29) —
Provision for income taxe — — — — — — — —
Net income (loss (16)% (8)% (11)% 1C% (13)% (11)% (25)% —%

* Certain figures may not sum due to round

Key Operational and Financial Measures

Three Months Ended
Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30, Sept. 30, Dec. 31,
2012 2012 2012 2012 2013 2013 2013 2013
(in thousands, except for percentage:

Operational Measure

Managed revenu $66,29¢ $76,36¢ $84,13° $112,12( $96,35¢ $112,74: $117,55:- $158,42-

Take rate 16.2% 17.(% 16.5% 17.2% 17.2% 16.% 17.1% 17.€%
Financial Measure:

Revenue $10,76: $13,01( $13,85: $ 19,44¢ $16,60( $ 19,03¢ $ 20,06: $ 28,13

Adjusted EBITDA $ 201 $ 1,73 $ 1,59¢ $ 5,67¢ $ 1,97¢ $ 2,08¢ $ 632 $ 6,52¢

For information on how we define operational metiand financial measures see “—Key OperationalFamancial Measures.” For more
information as to the limitations of using non-GAARasurements, see “Selected Consolidated FinarwdaDther Data—Operational and
Financial Measures.”
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The following table presents a reconciliation ofjiégted EBITDA to net loss, the most directly congide financial measure calculates
accordance with GAAP:

Three Months Ended
Mar. 31, June 30, Sept. 30, Dec. 31 Mar. 31, June 30, Sept. 30, Dec. 31
2012 2012 2012 2012 2013 2013 2013 2013
(in thousands)

Other Financial Datz

Net income (loss $(1,762)  $(1,099 $(1,527) $2,021 $(2,167) $(2,10%) $(4,945) $ (37)
Add back (deduct)
Depreciation and amortization expel 1,47¢ 1,53: 1,807 2,04: 2,061 2,04( 2,03: 2,30¢
Stocl-based compensation expel 39¢ 86¢ 91z 86& 1,50¢ 1,51¢ 1,54¢ 1,78t
Acquisition and related iterr — 121 194 18¢ 18¢ 12t —
Interest (income) expense, | 82 86 a0 8% 91 69 69 44
Change in fair value of preferred stock warrant
liabilities 27 25 35 42¢ 54¢ 42¢ 1,09( 2,05¢
Foreign currency (gain) loss, r (49 16€ 39 15 (30%) (45) 763 31t
Provision for income taxe 30 32 41 31 50 63 74 6C
Adjusted EBITDA $ 201 $1,732 $1,59€ $567¢ $197¢ $2,08 $ 632 $6,52¢

Quarterly Trends and Seasonality

Our overall operating results fluctuate from quatbequarter as a result of a variety of factoesne of which are outside our control. We
have experienced rapid growth since our incorpongti April 2007, which has resulted in a subsdrniticrease in our revenue and a
corresponding increase in our expenses to suppogrowth. This rapid growth has also led to vawiag in our overall operating results based
on the timing of our investments and resulting leeadt growth in sales and marketing, technologydewklopment, and general and
administrative expenses from quarter to quarter.iixtorical results should not be considered ialt# indicator of our future results of
operations.

Our quarterly revenue increased quarter-over-quioteeach period presented, except in the threethscended March 31, 2013
compared to the three months ended December 32,.2lHe increases in quarterly revenue are gegyeta# to increases in the amount of
advertising spending on our platform and increas€3PM. Our revenue also tends to be seasonaltimgyawith the fourth quarter of each
calendar year historically representing the largestentage of our revenue for the year. Many didegs spend the largest portion of their
advertising budgets during the fourth quarter ieparation for the holiday shopping season, andrasudt, we experience the impact of the
increased spending from buyers in the fourth quaatereflected in our revenues for the three moatided December 31, 2012, and the im
of decreased spending from buyers in the firsttguaas reflected in our revenues in the three hwahded March 31, 2013 as compared to tf
three months ended December 31, 2012.

Total expenses increased during every quarter ptedén a given year, primarily due to increasepgesses related to the continued
expansion of, and investments in, our technicabstfucture, and expenses related to increasespiogee headcount, including facilities
related costs, depreciation and amortization, &mckshased compensation expense. Total expensepersentage of revenue may fluctuate
quarter over quarter due to the timing of investts@ve make in our operations.

Our Adjusted EBITDA increased during the three rhergnded December 31, 2012 compared to three mendesl March 31,
2012, June 30, 2012, and September 30, 2012 dzeatmnal factors. Subsequently, due to seasoralityddjusted EBITDA decreased in the
three months ended March 31, 2013 compared tditke tmonths ended December 31, 2012. Our Adjudsd@EA increased during the three
months ended December 31, 2013 compared to the thoaths ended March 31, 2013, June 30, 2013, epigiBber 30,
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2013, also due to seasonal factors, consistentthétirends during 2012. Our Adjusted EBITDA desszhduring the three months ended
September 30, 2013 compared to the three montlesiehahe 30, 2013 primarily due to increased prifeabkfees related to accounting, audit,
tax and legal third-party services as we contintoeidvest in our infrastructure, processes androtsito support our growth and in preparation
for this offering and becoming a public company.

Liquidity and Capital Resources

Since our incorporation in April 2007, we have ity financed our operations and capital expemdguhrough private sales of
convertible preferred stock, our use of our créalitlities, and cash generated from operationswBeh 2007 and 2010, we raised $52.6 millio
from the sale of preferred stock.

At December 31, 2013, we had cash of $30.0 millind restricted cash of $1.7 million.

In March 2009, we entered into a credit facilitttwsilicon Valley Bank that provided for an assaséd revolving credit facility and
equipment term loan facilities. The credit facilitas amended most recently in September 2013, aotbieg changes to: increase the revol
loan commitment to $40.0 million, subject to contirg availability under the borrowing base therezemavhich is currently based on a
percentage of certain accounts receivable; elimitte equipment term loan facilities; and exteredstated maturity date to September 27,
2018. The aggregate revolving loan commitment utitecredit facility may be increased to $70.0imnillat the discretion of Silicon Valley
Bank.

At December 31, 2013, we had $3.8 million in ddiligations under this credit facility and $36.2 linih available for additional
borrowings. We may prepay outstanding amounts utihaecredit facility without penalty and with noraimprepayment costs.

At our option, loans under the credit facility masar interest based on either the LIBOR rate opthee rate plus, in each case, an
applicable margin. The applicable margins undeictiedit facility are (i) 2.00% or 3.50% per annumthie case of LIBOR rate loans, and
(ii) 0.00% or 1.50% per annum in the case of priate loans (based on Silicon Valley Bank’s net axpe to us after giving effect to
unrestricted cash held at Silicon Valley Bank asdiffiliates plus up to $3.0 million held at othestitutions). In addition, an unused revolver
fee in the amount of 0.15% per annum of the aveuagsed portion of the credit facility is payableus to Silicon Valley Bank monthly in
arrears.

Our credit facility restricts our ability to, amowgher things, sell assets, make changes to tleenat our business, engage in mergers o
acquisitions, incur, assume or permit to exist tolail indebtedness and guarantees, create or gerexist liens, pay dividends, make
distributions or redeem or repurchase capital stmakake other investments, engage in transactitthsaffiliates and make payments in
respect of subordinated debt.

In addition, in the event that the amount availdablbe drawn is less than 20% of the maximum Imeant of the credit facilities, or if an
event of default exists, we are required to satisfiginimum fixed charge coverage ratio test of 1dl0.00. Currently, we would not satisfy t
minimum fixed charge coverage ratio test, whictlefined as a ratio of Adjusted EBITDA to the sumriérest accrual and principal payments
required to be paid during the relevant measuremembdd. However, we meet the specified excesdahilify threshold, so we are not
currently required to satisfy this test. At Decem®&, 2013 our fixed charge coverage ratio was3)3® 1.00.

The credit facility also includes customary repréatons and warranties and affirmative covendntaddition, prior to amending our
credit facility in September 2013, we were not ctiart with an administrative covenant relating tte timing of delivery of audited financial
statements, for which we have received waivers f&ilinon Valley Bank in each instance. In addittorsuch other events of defaults as are
customarily included in a credit facility, includjra change of control default, our credit facilifgo includes an event of
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default in the event a material adverse changersdes defined in the credit facility). Following avent of default, Silicon Valley Bank wot
be entitled to, among other things, accelerate paymof amounts due under the credit facility anereise all rights of a secured creditor. We
were in compliance with the covenants under thditfacility at December 31, 2013.

We believe our existing cash and cash flow fronratiens, together with the undrawn balance undeicoedit facility with Silicon
Valley Bank, will be sufficient to meet our workimgpital requirements for at least the next 12 imarilowever, our liquidity assumptions
may prove to be incorrect, and we could utilize available financial resources sooner than we aotlgrexpect. Our future capital requireme
and the adequacy of available funds will dependhany factors, including those set forth in the is@cof this prospectus entitled “Risk
Factors.”

In the future, we may attempt to raise additiorzgdital through the sale of equity securities ootigh equity-linked or debt financing
arrangements. If we raise additional funds by isg@quity or equity-linked securities, the ownepshii our existing stockholders will be
diluted. If we raise additional financing by theimrence of indebtedness, we will be subject toeased fixed payment obligations and could
also be subject to restrictive covenants, suchratations on our ability to incur additional delbfyd other operating restrictions that could
adversely impact our ability to conduct our bussesy future indebtedness we incur may resulerms that could be unfavorable to equity
investors.

There can be no assurances that we will be alvlEide additional capital or obtain such waiveramendments on acceptable terms or a
all, which would adversely affect our ability toréeve our business objectives. In addition, if operating performance during the next twelve
months is below our expectations, our liquidity atnility to operate our business could be adveratcted.

The following table summarizes our cash flows far years presented:

Year Ended
December 31 December 31 December 31
2011 2012 2013
(in thousands)

Cash flows provided by operating activit $ 2,12¢ $ 15,59 $ 21,09
Cash flows used in investing activiti (8,140 (9,030 (11,867)
Cash flows provided by (used in) financing actasl 1,323 (1,399 (79¢€)
Effects of exchange rates on ci 63 19t (99
Increase (decrease) in cash and cash equiv: $ (4,62) $ 5,36¢ $  8,34(

Operating Activities

Cash provided by operating activities is primaiiifluenced by increases in collections from buyand the related payments to sellers, a
well as our investment in personnel and infrastriecto support the anticipated growth of our bussn€ash provided by operating activities
has been further increased by changes in our wgpidpital, particularly changes in accounts reddezand accounts payable. The timing of
cash receipts from buyers and payments to sellersignificantly impact our cash provided by operat for any period presented. We
typically collect from buyers in advance of payntetat sellers by approximately 15 to 20 days. Ourkwg capital cycle was relatively
consistent for all periods presented. During thetfoquarter, our working capital needs may inaeedige to the seasonality in our business. In
addition, we expect seasonality to impact cashdlpvwovided by operating activities on a sequenigrter and quarter over quarter basis.

For the year ended December 31, 2011, cash probiglegerating activities of $2.1 million resultadrh our net loss of $15.4 million,
offset by non-cash expenses of $7.8 million ancchahges in our working capital of $9.8 million.eThet change in working capital was
primarily related to an increase in accounts payabld accrued expenses of approximately $18.4omitiffset by an increase in accounts
receivable of approximately $8.0 million, both doghe growth in our revenues, the timing of casteipts from buyers and the timing of
payments to sellers.
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For the year ended December 31, 2012, cash probigegerating activities of $15.6 million resultedm our net loss of $2.4 million,
offset by non-cash expenses of $10.2 million artcchanges in our working capital of $7.8 milliorhélnet change in working capital was
primarily related to an increase in accounts payabld accrued expenses of approximately $32.3omjlind an increase in other liabilities of
approximately $1.7 million, offset by an increasetccounts receivable of approximately $26.3 milliboth due to the growth in our revenues
the timing of cash receipts from buyers, and timéntj of payments to sellers.

For the year ended December 31, 2013, cash probiglegerating activities of $21.1 million resultedm our net loss of $9.2 million
offset by non-cash expenses of $19.0 million artcchanges in our working capital of $11.4 millidfhe net change in working capital was
primarily related to an increase in accounts payabld accrued expenses of approximately $39.2omilbffset by an increase in accounts
receivable of approximately $27.1 million, duehe timing of cash receipts from buyers, the timafigayments to sellers, and the seasonality
of our business.

Investing Activities

Our primary investing activities have consistegofchases of property and equipment in supporupegpanding headcount as a result
of our growth, capital expenditures to develop ioternal use software in support of creating antab@cing our technology infrastructure, and
for cash used in acquisitions. Purchases of prgperd equipment may vary from period-to-period thuthe timing of the expansion of our
operations, the addition of headcount and the dgweént cycles of our internal use software develamnoosts. As our business grows, we
expect our capital expenditures and our investraetiity to continue to increase.

During the year ended December 31, 2011, we usddrilion of cash in investing activities, congigf of $3.7 million of investments
property and equipment, net of amounts reflectestzounts payable and accrued expenses at Dec8mhi2011, and $3.2 million of
investments in our internal use software. In additduring the year ended December 31, 2011, wk$iaB million that we had previously
accrued related to an acquisition that occurrezDit0.

During the year ended December 31, 2012, we usé€driflion of cash in investing activities, congigf of $3.7 million of investments
our internal use software and $3.0 million of inwesnts in property and equipment, net of amouritsated in accounts payable and accrued
expenses at December 31, 2012 and net of amouatsckd through capital leases. In addition, duttiegyear ended December 31, 2012, we
used $1.7 million for the acquisition of MobSmith¢., net of cash acquired. In conjunction withtaeaire license agreements, we reclassified
$0.6 million of cash to restricted cash.

During the year ended December 31, 2013, we uské® $iillion of cash in investment activities, caigig of $6.8 million of
investments in property and equipment, $3.9 millbimvestments in our internal use software, ah@ $nillion of cash reclassified to
restricted cash in conjunction with our corpordfece building lease. During the year ended Decan3tie 2013, we continued to invest in
property and equipment and internal use softwaszipport our growth and increased headcount, expandata center capabilities, and
increase the functionality of our solution. In adxh, during the year ended December 31, 2013 elozated our corporate headquarters, in
connection with which we incurred additional leaddhimprovement costs.

Financing Activities
Our financing activities have consisted primarifynet proceeds from the borrowings under our Silivalley Bank credit facility,
including the equipment loans, and the issuanahafes of common stock upon the exercise of stptires.

During the year ended December 31, 2011, cashgeduy financing activities of $1.3 million wasmparily due to borrowings of $2.0
million from our equipment loans with Silicon Vali@ank and proceeds of $0.2 million from stock optexercises, partially offset by
payments of $0.9 million on our equipment loan aaglital lease obligations.
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During the year ended December 31, 2012, cashindethncing activities of $1.4 million was primbridue to payments of $1.5 million
on our equipment loan and capital lease obligatipagially offset by proceeds of $0.1 million frastock option exercises.

During the year ended December 31, 2013, cashindetncing activities of $0.8 million was primbridue to payments of $1.0 million
on our equipment loan and capital lease obligat@mspayments of offering costs to our professiadaisors of $0.5 million related to our
initial public offering, partially offset by procds of $0.9 million from stock option exercises.

Off Balance Sheet Arrangements

We do not have any relationships with other emtitiefinancial partnerships, such as entities ofééarred to as structured finance or
special purpose entities that have been establfshele purpose of facilitating off-balance shagtingements or other contractually narrow o
limited purposes. We did not have any other ofahaé sheet arrangements at December 31, 2013thémepreferred stock cumulative
dividends, the operating leases, and the indenaific agreements described below.

The holders of our convertible preferred stockeartitled to dividends when, as, and if declaredbiyboard of directors, and prior and in
preference to common stock. Unless declared, didisl@re not payable except that cumulative dividerd payable in the event of the sale,
liquidation, dissolution, or winding up of the coany. No dividends have been declared or paid te. distmediately upon the closing of this
offering, each outstanding share of convertibldgred stock will be automatically converted intoeehalf of a share of our common stock anc
these holders will no longer be entitled to cumuéatlividends. Cumulative undeclared preferredlstticidends as of December 31, 2013 v
$19.7 million.

Contractual Obligations and Known Future Cash Requiements

Our principal commitments consist of obligationslenour outstanding credit facility with Silicon N&y Bank, leases for our various
office facilities, including our corporate headdeas in Los Angeles, California, and non-cancelaiglerating lease agreements with data
centers that expire through 2018 . In certain gabesterms of the lease agreements provide fdalrpayments on a graduated basis.

The following table summarizes our contractual gédgions at December 31, 2013:

2014 2015 2016 2017 2018 Thereafter Total
(in thousands)
Debt, including interes $ 141 $ 141 $ 141 $141 $389: $ — $ 4,451
Capital lease obligatior 29¢ 10€ — — — — $ 40t
Operating lease obligatiol 3,861 2,02¢ 2,32( 11C = — § 8,32¢
Total minimum payment $4,307 $2,27¢ $2,461 $251 $3,89¢ $ — $13,18¢

Subsequent to December 31, 2013, we entered im@perating leases for office facilities in New ¥pBeattle and Berlin. Future non-
cancelable minimum commitments relating to thesraing leases totaling $3.9 million are due frosbaary 2014 through April 2019.

At December 31, 2013, liabilities for unrecognizax benefits of $1.5 million, which are attributaltb U.S. income taxes, are not
included in the table above because, due to tladirre, there is a high degree of uncertainty raggrihe time of future cash outflows and ot
events that extinguish these liabilities. In thdioary course of business, we enter into agreenvéttissellers, buyers and other third parties
pursuant to which we agree to indemnify buyerdesglvendors, lessors, business partners, lensterdsholders, and other parties with respec
to certain matters, including, but not limited lmgses resulting from claims of intellectual prapenfringement, damages to property or
persons, business losses, or other liabilities eGaly these
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indemnity and defense obligations relate to our bwsiness operations, obligations, and acts orsioms. However, under some
circumstances, we agree to indemnify and defentr@cincounterparties against losses resulting fitoeir own business operations, obligatis
and acts or omissions, or the business operatittigations, and acts or omissions of third parfidgese indemnity provisions generally
survive termination or expiration of the agreemémtshich they appear. In addition, we have enténéalindemnification agreements with our
directors, executive officers and certain otheiceffs that will require us, among other thingsintbemnify them against certain liabilities that
may arise by reason of their status or servicarastdrs, officers or employees. No demands haes Ineade upon us to provide
indemnification under such agreements and thera@maims that we are aware of that could haveatenal effect on our consolidated
financial statements.

Critical Accounting Policies and Estimates

Our consolidated financial statements are preparadcordance with GAAP. The preparation of thesesolidated financial statements
requires us to make estimates and assumptionaffeat the reported amounts of assets, liabilitiegenue, expenses and related disclosures.
We evaluate our estimates and assumptions on aingnasis. Our estimates are based on historgedreence and various other assumption:
that we believe to be reasonable under the ciramss. Our actual results could differ from thesteretes.

We believe that the assumptions and estimatesiagstaevith the evaluation of revenue recognitioitecia, including the determination
of revenue recognition as net versus gross in@grnue arrangements, intermale software development costs, the valuation wincon stock
including assumptions used in the Black-Scholemopiricing model to determine the fair value afcit options and stockased compensati
expense, the valuation of preferred stock wariabtlities, the assumptions used in the valuatibacgjuired assets and liabilities in business
combinations, and income taxes, including the ratibin of tax assets and estimates of tax liagdjthave the greatest potential impact on our
consolidated financial statements. Therefore, wesicler these to be our critical accounting policied estimates. For further information or
of our significant accounting policies, see theesdb our consolidated financial statements.

We have identified several material weaknessesiinndernal control over financial reporting. Falditional information, see the risk
factor entitled “We have identified certain material weaknessesimndernal control over financial reporting. Faite to maintain effective
internal controls could cause our investors to losafidence and adversely affect the market priaaio common stock. If our internal contr
are not effective, we may not be able to accuratgbprt our financial results or prevent fraut

Revenue Recognition

We generate revenue from buyers and sellers whowrssolution for the buying and selling of advertg inventory. We recognize
revenue when four basic criteria are met: (i) passte evidence of an arrangement exists, (ii) égfivnas occurred or services have been
rendered, (iii) the fees are fixed or determinahte] (iv) collectibility is reasonably assured. Wiaintain separate arrangements with each
buyer and seller in the form of master agreemevtigch set out the terms of the relationship andeasd¢o our solution, or insertion orders
which specify price and volume requests. We alsegae revenue directly from sellers who mainthagrimary relationship with buyers and
utilize our solution. In applying the foregoingteria, we recognize revenue upon the completiamtodnsaction, that is, when an impression
has been delivered to the consumer viewing a weebsiapplication. We assess whether fees are &ikeeéterminable based on impressions
delivered and the contractual terms of the arramgésn Subsequent to the delivery of an impressienfees are generally not subject to
adjustment or refund. Historically, any refunds ad§ustments have not been material. We assesstalility based on a number of factors,
including the creditworthiness of a buyer and selled payment history. Our revenue arrangementstmclude multiple deliverables. We
generally bill buyers for the gross amount of atlserg inventory they purchase plus fees, if amd we remit to a seller the amount spent by
the buyer for the advertising inventory purchasss lour fees.
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We also report revenue in conformity wigevenue Recognition-Principal Agent Consideratiohise determination of whether we are
principal or agent, and hence whether to repoemee on a gross basis for the amount of the adirggtinventory buyers purchase using our
platform, plus fees, if any, or on a net basistfieramount of fees charged to the buyer, if ang,faas retained from or charged to the seller,
requires us to evaluate a number of indicatorseradrwhich is presumptive or determinative. Ouusoh enables buyers and sellers to
purchase and sell advertising inventory, matchgetsuand sellers and establishes rules and pananfeteadvertising inventory transactions.
Pricing is generally determined through our aucpoocess. We do not purchase advertising invenfesya result of these and other factors,
have determined we are not the principal in thelpase and sale of advertising inventory in allwf arrangements and we therefore report
revenue on a net basis.

Internal Use Software Development Costs

We capitalize certain internal use software devalept costs associated with creating and enhanotegiially developed software rela
to our technology infrastructure. These costs ihelpersonnel and related employee benefit expdosemployees who are directly associatec
with and who devote time to software projects, exigrnal direct costs of materials and servicesamed in developing or obtaining softwe
Software development costs that do not meet thifigation for capitalization, as further discusdeelow, are expensed as incurred and
recorded in technology and development expensiresults of operations.

Software development activities generally consishree stages, (i) the planning phase, (i) thgliaption and infrastructure developm
stage, and (iii) the post implementation stage t€osurred in the planning and post implementagibases of development of our software
technologies, including costs associated with t&t-ponfiguration training and repairs and mainbteeaof the developed technologies, are
expensed as incurred. We capitalize costs assdaiatie software developed for internal use wherhlibe preliminary project stage is
completed and management has authorized furthdirfgrior the completion of the project. Costs iredrin the application and infrastructure
development stage, including significant enhancesand upgrades, are capitalized. Capitalizatials @mce a project is substantially comg
and the software and technologies are ready farititended purpose. Internal use software devetsgmosts are amortized using a straight-
line method over the estimated useful life of thyears, commencing when the software is readyt$dniended use. We believe the straight-
line recognition method approximates the mannevtiich the expected benefit will be derived.

We do not transfer ownership of our software tdease our software to, third parties.

Stock-Based Compensation

Compensation expense related to employee stocldlzagards is measured and recognized in the finkbsteieements based on the fair
value of the awards granted. The fair value of emtfon award is estimated on the grant date usia@lack-Scholes option-pricing model.
Stock-based compensation expense is recognizedaight-line basis, net of forfeitures, over thquisite service periods of the awards,
which is generally four years.

Stock-based awards issued to non-employees arergtecofor at fair value determined by using thecBi&choles option-pricing model.
We believe that the fair value of the stock opti@nsiore reliably measured than the fair valuenefgervices received. The fair value of each
non-employee stock-based compensation award ieesumned each period until a commitment date ishexhavhich is generally the vesting
date.

Determining the fair value of stock-based awardbaigrant date requires judgment. Our use of thekBScholes option-pricing model
requires the input of subjective assumptions, idiclg the fair value of the underlying common statle expected term of the option, the
expected volatility of the price of our common #todsk-free interest rates, and the expected divitlyield of our common stock. The
assumptions used in our
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option-pricing model represent management’s baghates. These estimates involve inherent uncdigaiand the application of
management’s judgment. If factors change and diffeassumptions are used, our stock-based comjeneapense could be materially
different in the future.

These assumptions and estimates are as follows:

Fair Value of Common StoclBecause there is no public market for the comjsasymmon stock, our board of directors has deteeohi
the fair value of the common stock at the timehef grant of options and restricted stock awardsamgidering a number of objective and
subjective factors discussed under “Common Stodkatin” below.

Risk-Free Interest RateWe base the risk-free interest rate used in thelBScholes option-pricing model on the yield4Jos. Treasury
securities with maturities appropriate for the tehemployee stock option awards.

Expected TermThe expected term of employee stock options egmts the weighted-average period that the stotértgpare expected
to remain outstanding. Given insufficient histotidata relating to stock-option exercises, to datee the expected term, we apply the
simplified approach, in which the expected ternamfaward is presumed to be the mid-point betweendisting date and the expiration date o
the award.

Volatility . Because we do not have a trading history forcommmon stock, we determine the expected volatilitged on the historical
volatilities of our publicly traded peer group bdsm daily price observations over a period eqeivato the expected term of the stock option
grants. Industry peers consist of several publioganies in the industry that represent similar,diternative investment opportunities to an
investment in our Company. We did not rely on iraglvolatilities of traded options in our industgps’common stock because the volum
activity was relatively low. We intend to continteeconsistently apply this process using the sansénailar public companies until a sufficient
amount of historical information regarding the vty of our own common stock share price becomesilable, or unless circumstances
change such that the identified companies are mgelosimilar to us, in which case, more suitablmganies whose share prices are publicly
available would be utilized in the calculation.

Dividend Yield The dividend yield assumption is based on ouohisand current expectations of dividend payouts.have never
declared or paid any cash dividends on our comrtairk sand we do not anticipate paying any cashdéivils in the foreseeable future and,
consequently, we used an expected dividend yieleaf.

The following table summarizes the weighted-ave@ggimptions used in the Black-Scholes optionipgionodel to determine the fair
value of our stock options as follows:

Year Ended December 31

2011 2012 2013
Fair value of common stock $3.52 $4.7C $8.7¢€
Risk-free interest rat 1.91% 0.94% 1.2¢%
Expected term (in year 5.¢ 5.8 6.C
Volatility 57% 5% 58%
Dividend Yield —% —% —%

In addition to the assumptions used in the BladkeBxs option-pricing model, we must also estimdf@rfeiture rate to calculate the
stock-based compensation expense for our awarado@eiture rate is based on an analysis of ostdhnical forfeitures and expected future
forfeiture trends. We will continue to evaluate #ppropriateness of the forfeiture rate based stofical forfeiture experience, analysis of
employee turnover, and other factors. Quarterlyngka in the estimated forfeiture rate may haveifgiant impact on our stock-based
compensation expense as the cumulative effectjotagg the rate is recognized in the period théefture
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estimate is changed. If a revised forfeiture ratieigher than the previously estimated forfeitate ran adjustment is made that will result in a
decrease to the stock-based compensation exparmgmized in the consolidated financial statemdhesrevised forfeiture rate is lower than
the previously estimated forfeiture rate, an adesit is made that will result in an increase tostoekbased compensation expense recog!
in the consolidated financial statements.

We will continue to use judgment in evaluating #ssumptions related to our stock-based compensétiare expense amounts for any
particular period could be affected by changesiinassumptions or market conditions.

Due to the full valuation allowance provided witdgard to our net deferred tax assets, we haveenotded any tax benefit attributable to
stock-based awards for the years ended Decemb&031, 2012 and 2013.

Common Stock Valuations

We are required to estimate the fair value of tnmon stock underlying our stock-based awards vpleeforming the fair value
calculations with the Black-Scholes option-pricingdel. The fair values of the common stock undegyaur stock-based awards were
determined by our board of directors, with inpainfirmanagement and contemporaneous third-party tiahsa\We believe that our board of
directors has the relevant experience and expédidetermine the fair value of our common stock.di&scribed below, the exercise price of
our stock options was determined by our board mafatiors with reference to the most recent conteampawus third-party valuation as of the
grant date.

Given the absence of a public trading market ofammmon stock, and in accordance with the praciidéssued by the American
Institute of Certified Public Accountants Pract@aide, Valuation of Privately-Held-Company EquitgcBrities Issued as Compensation, our
board of directors exercised reasonable judgmeahtansidered numerous objective and subjectivefatb determine the best estimate of the
fair value of our common stock, including:

e contemporaneous valuations performed by unreldted-party specialists

» the prices, rights, preferences, and privilegesusfconvertible preferred stock relative to thosewr common stock
» the prices of our convertible preferred stock amahimon stock sold to outside investors in &length transaction:
» the lack of marketability of our common stor

» our actual operating and financial performar

» current business conditions and projectic

» our hiring of key personnel and the experienceuwsfroanagemen

* our history and the timing of the introduction &w products and service

» our stage of developmer

» the likelihood of achieving a liquidity event, suas an initial public offering or a merger or agjtion of our Company given
prevailing market condition:

» the illiquidity of stocl-based awards involving securities in a private camyp
» the market performance of comparable publicly tdaclempanies; an
« the U.S. and global capital market conditic
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In valuing our common stock, our board of directiesermined the equity value of our business ugiagnarket comparable approach
valuation method and, beginning in March 1, 20¥8ititome approach valuation method. The market eoatype approach estimates value
based on a comparison of the subject company tpamble public companies in a similar line of basm From the comparable companies, ¢
representative market value multiple is determiaed then applied to the subject company’s opera#nglts to estimate the value of the
subject company. To determine our peer group ofpaonies, we considered public software and digdakeising companies and selected
those that that represent similar, but alternativestment opportunities to an investment in oum@any. From time to time, we updated the
set of comparable companies as new or more reléviammation became available.

The income approach estimates value based on geetion of future cash flows that a company galherate. These future cash flows
are discounted to their present values using adigaate derived from an analysis of the costagiital of comparable publicly traded
companies in our industry or similar lines of besis as of each valuation date and is adjustedi¢atréhe risks inherent in our cash flows.
Once we determined an equity value, we used theropticing method, or OPM, to allocate the equiyue to each of our classes of stock.
The OPM values each equity class by creating aseficall options on our equity value, with exsegprices based on the liquidation
preferences, participation rights, and strike riokthe equity instruments. This method is getepkferred when a discrete set of future
outcomes is not transparent or are difficult tadpee and dissolution or liquidation is not immineStarting in March 2013, due to greater
clarity on potential liquidity scenarios, we begesing the Probability Weighted Expected Return Mditor PWERM, to allocate our equity
value among the various outcomes. Using the PWHER®#lyalue of our common stock is estimated based agprobability-weighted analysis
of varying values for our common stock assumingsjiide future events for our Company, such as:

* A “"hold and buil” scenario, where we would continue as a private @mprior to an eventual sa
e Strategic sale in the near ter

» Initial public offering, or IPO; o

» A downside scenario in which we sell at a lowentbapected shareholder liquidation val

Application of these approaches involves the usestimates, judgment and assumptions, such asueyerpenses and future cash flows
and selection of comparable companies. Changagriagsumptions or the interrelationship of thoseiagptions impacted the valuations as of
each valuation date.

In addition, we also considered an appropriateadistadjustment to recognize the lack of markeitgttaind liquidity due to the fact that
stockholders of private companies do not have adwesading markets similar to those enjoyed byglgtolders of public companies. The
discount for marketability was determined using@tgctive put option model, in which a put optisrused as a proxy for measuring discounts
for lack of marketability of securities.

From time to time, we updated the set of comparatiepanies as new or more relevant information iecavailable. Compared to the
September 30, 2012 valuation, for the March 1, 2@dl@ation, we eliminated four comparable compaaie$ added new comparable
companies based on our growth rates and current Bie set of comparable companies was the santleefddarch 1, 2013 and June 1, 2013
valuations. For the October 1, 2013 valuation, deea four new comparable companies. Each newlydadolmpany was in the digital
advertising/services industry and had recently deteq its initial public offering, providing publicavailable financial data from which
valuation multiples could be derived. The set ahparable companies was consistent with the setingbé calculation of the non-
marketability discount. The market multiples aredzhon key metrics of comparable publicly trademiganies, including high-growth
companies in the digital advertising sector.
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Between December 13, 2012 and the date of thippaobss, we granted the following stock options:

Common Stock

Number of
Shares Subjec Exercise Fair Value Per
Price Pel Share at Grant
to Options
Option Grant Dates Granted Share Date
(in thousands)
December 13, 201 242 $ 4.7 $ 4.7C
February 22, 201 2,191 $ 7.8¢ $ 7.8C
April 24, 2013 317 $ 7.8C $ 7.8C
June 7, 201. 56( $ 8.3(C $ 8.3C
July 24, 201: 70C $ 9.8(C $ 9.8(
October 30, 201 52t $11.8¢ $ 11.8¢
March 3, 201+ 50C $16.22 $ 16.22

* In light of the proximity of the February 22, 2Bgrants to the valuation dated as of March 1, 26iBboard of directors reconsidered the
fair value of the common stock and, on November2D4 3, revised the exercise price of the optioasigd on February 22, 2013 to the
revised estimated fair value of the common stock7080.

On March 3, 2014, our board of directors approvedissuance of 2,200,371 shares of restricted stoolr employees and consultants.

Based on the initial public offering price of $18 .Per share, the aggregate intrinsic value of aptmutstanding as of December 31, 201:
was approximately $74.1 million, of which $34.2 lioih related to vested options and approximately.$3nillion related to unvested options.

At December 31, 2013, we had unrecognized stockebasmpensation related to stock options of apprately $17.3 million which is
expected to be recognized over a weighted-averagedoof 2.6 years.

As a result of the March 3, 2014 option grants lasdricted stock issuance, we expect to recogridéianal stock-based compensation
expense of approximately $40.0 million primarilyeothe next four years.

Valuation Inputs

December 13, 2012In estimating the fair value of our common sttzlset the exercise price of such options, ourdoadirectors
considered a valuation analysis for our commonkstiated as of September 30, 2012. The valuatiolysinaeflected a fair value for our
common stock of $4.58. The primary valuation coasations were an enterprise value determined fremtarket-based approach using an
enterprise value multiple applied to our forwardereue metric for 2012 and a lack of marketabiliscdunt of 20%. The OPM utilized the
following assumptions: a time to liquidity eventloP5 years; a risk free rate of 0.19%; and vdtatif 50% over the time to a liquidity event.
Estimates of the volatility of our common stock eéased on available information on the volatitityyrommon stock of comparable publicly
traded companies. Our board of directors considégregroximity relative to the September 30, 20aRiation and our financial performance
establishing the fair value of the common stock dnedexercise price of the options granted in Ddzmr2012 at $4.70.

February 22, 2013 and April 24, 201®ur board of directors considered the proximilative to the September 30, 2012 valuation and
our financial performance in initially establishitige fair value of the common stock and the exerpigce of the options granted in February
2013 at $5.00. However, our board of directors sgbently received another contemporaneous valuatialysis dated as of March 1, 2013.
The March 1, 2013 valuation analysis reflectedimvi@ue for our common stock of $7.56. The primasjuation considerations were an
enterprise value determined from the income approa&eighted at 75% and a market-based approachteei@t 25%. The income approach,
specifically a discounted cash flow analysis, wasgetbped based on our three year forecast andadtih weighted average cost of capital, or
WACC, of 25%. The market-based approach used atedlenultiple applied to our projected 2013 and®venue. The
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multiple increased from the September 30, 2012ataln analysis was primarily due to the adjustmémthe set of comparable publicly traded
companies included in the analysis to better refiec growth rates and current size. The selecteltiptes for the market-based approach wert
below the average and median of the comparabléghubladed companies due to our smaller size. rAdtiving the value of total invested
capital using the income approach and the markstébapproach, we proceeded to estimate the valihe securities using both the OPM,
weighted at 25% and the PWERM, weighted at 75%.QB# utilized the following assumptions: a timditpidity event of 2.0 years, a risk
free rate of 0.25%, volatility of 50% over the titeea liquidity event and an 18% discount for lafknarketability. Estimates of the volatility
of our common stock were based on available inftionaon the volatility of common stock of compamlplublicly traded companies. The
PWERM used four scenarios: the “hold and buildmsg® with an eventual sale two years after theatidn date, weighted at 15% with a
discount for lack of marketability of 18%; the stgic sale scenario with a sale to a strategic e six months after the valuation date,
weighted at 10% with a lack of marketability disabof 9%; an IPO scenario, with a filing one yeanf the valuation date, weighted at 43%
with a lack of marketability discount of 12%; and@vnside scenario, with a sale at a lower thareetqul value three years from the valuation
date, weighted at 32% and a lack of marketabilisgaunt of 22%. In light of the proximity of the lfreiary 22, 2013 grants to the valuation
dated as of March 1, 2013, our board of directecensidered the fair value of the common stock andjovember 14, 2013, revised the
exercise price of the options granted on Februar2@13 to the revised estimated fair value ofdtimon stock of $7.80. The increase in our
fair value resulted in part from the continued gttoand financial performance of our business. Outire three months ended March 31, 2013
managed revenue grew by 45% and our revenue gréwcdanpared to the three months ended March 31,, 20di2ating a significant

increase in the adoption of our solution, and weaexled our management team by hiring our Presatehbur Chief Financial Officer and
Chief Operating Officer, each of whom has expemeincnanagement of a public company. With respetite April 2013 grants, our board of
directors considered the proximity relative to March 1, 2013 valuation, and that there were neeni@tchanges to the business since the
March 2013 valuation, in establishing the fair wabf the common stock and the exercise price obfhiens granted in April 2013 at $7.80.

June 7, 2013 and July 24, 2018 estimating the fair value of our common sttlset the exercise price of such options, ourdoér
directors considered a valuation analysis for ammon stock dated as of June 1, 2013. The valuatiatysis reflected a fair value for our
common stock of $8.30. The primary valuation coesations were an enterprise value determined frenirtcome approach weighted at 75%
and from the market-based approach weighted at Z&#income approach, specifically a discounteth fiasv analysis, was developed based
on our three year forecast and utilized a WACC8%2The market-based approach used a selecteghawplied to our projected 2013 and
2014 revenue. The selected multiples for the madraséd approach were below the average and mefdih@ comparable publicly traded
companies due to our smaller size. After derivimgtalue of total invested capital using the incapproach and the market-based approach,
we proceeded to estimate the value of the securiseng both the OPM, weighted at 25% and the PWER&ghted at 75%. The OPM utiliz
the following assumptions: a time to liquidity evef 2.0 years, a risk free rate of 0.30%, volgtitf 45% over the time to a liquidity event ¢
a 16% discount for lack of marketability. Estimagéghe volatility of our common stock were basedavailable information on the volatility
of common stock of comparable publicly traded conigs The PWERM used four scenarios: the “holdtaniti” scenario with an eventual
sale two years after the valuation date, weighteldb% with a discount for lack of marketability 16%; the strategic sale scenario with a s¢
a strategic buyer in the six months after the wadnadate, weighted at 10% with a lack of markdtghiliscount of 8%; an IPO scenario, with a
completion of an IPO one year from the valuatiotedaveighted at 43% with a lack of marketabilitgabunt of 11%; and a downside scenario
with a sale at a lower than expected value threesyigom the valuation date, weighted at 32% aladtlaof marketability discount of 19%. Our
board of directors considered the proximity relativ the June 2013 valuation and our financialgrarénce in establishing the fair value of the
common stock and the exercise price of the optgwasted in June 2013 at $8.30. Our board of dirsatonsidered the proximity relative to
June 2013 valuation and our financial performancestablishing the fair value of the common stautt the exercise price of the options
granted in July 2013 at $9.80. The increase infaiuvalue resulted in part from the continued gttoand financial performance of our
business. During the three months ended
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June 30, 2013, our managed revenue grew 48% an@wemue grew 46% compared to the three monthgddehde 30, 2012, indicating a
continuing increase in the adoption of our solut@md we expanded our management team by hirimgpdOmembers of senior management it
the areas of engineering, legal, finance, strategi/corporate development.

October 30, 2013In estimating the fair value of our common sttezlset the exercise price of such options, ourdoédirectors
considered a valuation analysis for our commonkstiated as of October 1, 2013. The valuation amsahgélected a fair value for our common
stock of $11.84. The primary valuation consideraiaere an enterprise value determined from thenrecapproach weighted at 75% and f
the market-based approach weighted at 25%. Thenie@pproach, specifically a discounted cash floalyais, was developed based on our
forecast through 2015 and utilized a WACC of 23%e Tarket-based approach used a selected mulfipleed to our projected 2013 and
2014 revenue. The multiple increased from the JuB013 valuation analysis was primarily due todtdition of four newly public companies
in the digital advertising sector to the set of pamable publicly traded companies included in thaysis. The selected multiples for the ma
based approach were below the average and mediha obmparable publicly traded companies duedcthaller size of our Company. After
deriving the value of total invested capital usihg income approach and the market-based appravaghroceeded to estimate the value of the
securities using both the OPM, weighted at 10%thadPWERM, weighted at 90%. The OPM utilized théofeing assumptions: a time to
liquidity event of 1.0 years, a risk free rate dE@%, volatility of 47% over the time to a liquigievent and a 10% discount for lack of
marketability. Estimates of the volatility of ousromon stock were based on available informatiothervolatility of common stock of
comparable publicly traded companies. The PWERNM tiser scenarios: the “hold and build” scenariohvan eventual sale 1.5 years after the
valuation date, weighted at 10% with a discountdok of marketability of 13%; the strategic satersario with a sale to a strategic buyer in
six months after the valuation date, weighted atvii®h a lack of marketability discount of 7%; andRcenario, with a completion of an IPO
nine months from the valuation date, weighted &b ¥ith a lack of marketability discount of 9%; aadiownside scenario, with a sale at a
lower than expected value 2.5 years from the valnatate, weighted at 30% and a lack of marketghiiiscount of 16%. The shift in the
probabilities of the various scenarios in the Oetd®013 valuation was a result of our commencermipteparations for our initial public
offering, increasing the likelihood of an initialiiplic offering relative to other liquidity scenasioOur board of directors considered the
proximity relative to the October 2013 valuatiordaur financial performance in establishing the ¥ailue of the common stock and the
exercise price of the options granted in Octobdr328t $11.84. The increase in our fair value resuilt part from the continued growth and
financial performance of our business, and our cemrement of preparations for our initial publicesfiig, the increase in the probability of
initial public offering relative to other shareheldiquidation alternatives and the resulting daseein the discount for lack of marketability.

March 3, 2014 In estimating the fair value of our common stéelset the exercise price of such options, ourdoédirectors
considered a valuation analysis for our commonkstiated as of December 31, 2013. The valuatioryaisaleflected a fair value for our
common stock of $16.22. The primary valuation cdesitions were an enterprise value determined fhenincome approach weighted at 50%
and from the market-based approach weighted at 30%income approach, specifically a discounteth fiasv analysis, was developed based
on our forecast through 2015 and utilized a WACQ&%. The market-based approach used a selectaglamalpplied to our 2013 and
projected 2014 revenue. After deriving the valuéotdl invested capital using the income approachthe market-based approach, we
proceeded to estimate the value of the securiggyboth the OPM, weighted at 10% and the PWERB®Iighted at 90%. The OPM utilized
the following assumptions: a time to liquidity evef 0.7 years, a risk free rate of 0.10%, volgtitf 47% over the time to a liquidity event ¢
an 8.4% discount for lack of marketability. Estiembf the volatility of our common stock were basadavailable common stock volatilitites
of comparable publicly traded companies. The PWHEREM three scenarios: the strategic sale scendhi@wale to a strategic buyer twelve
months after the valuation date, weighted at 1268 a lack of marketability discount of 10.1%; WO scenario, with an estimated
completion of an IPO four months from the valuatitate, weighted at 75% with a lack of marketabifitycount of 5.8%; and a downside
scenario, with a sale at a lower than expectedevalb years from the valuation date,
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weighted at 12.5% and a lack of marketability disdoof 15.8%. The shift in the probabilities of terious scenarios in the December 2013
valuation was a result of our progress in our pragians for our initial public offering, increasitige likelihood of an initial public offering
relative to other liquidity scenarios. Our boardlokctors also considered information regardimgigate sale of shares by a stockholder to an
unaffiliated third-party in December 2013 at a praf $12.51 per share, subject to a linear upwdjasément to a maximum of $16.69 per
share, which upward adjustment is conditioned upancompletion of, on or prior to December 31, 20t initial public offering or merger or
sale of all or substantially all of our stock osefs based on a per share valuation of the comyfe®82.25 or higher. Our board of directors
considered the proximity relative to the DecembgrZ913 valuation and the private sale, as wetlusinancial performance, in establishing
the fair value of the common stock and the exengig® of the options granted in March 2014 at $26The increase in our fair value resulted
in part from the continued growth and financialfpanance of our business, and our continued prépasafor our initial public offering, the
increase in the probability of an initial publiderfing relative to other shareholder liquidatioreatatives and the resulting decrease in the
discount for lack of marketability to 8.4%.

Offering Price

In mid-March 2014, in consultation with the unddtens, our board of directors, members of senionag@ment, and potential investors,
we determined our anticipated offering price ratmbe $15.00 to $17.00 per share.

Fair Value of Preferred Stock Warrant Liabilities

We have issued warrants to purchase preferred stamnnection with financing arrangements and aeoant for these warrants as
liabilities at fair value because the underlyingras of convertible preferred stock are redeematdentingently redeemable, including in the
case of a deemed liquidation, which may obligateusansfer assets to the warrant holders. Thiepesl stock warrants are recorded at fair
value at the time of issuance and changes in thedhue of the preferred stock warrants each ripgperiod are recorded as part of other
expense, net in the consolidated statement of tipesauntil the earlier of the exercise or expoatdf the warrants; or such time that the
warrants convert to warrants to purchase commaksiithe fair value of the preferred stock warramés estimated using the Black-Scholes
option-pricing model. Upon the earlier of the exsewmf the warrants or the completion of a liquiclatevent, including the completion of an
initial public offering in which the shares undenlg the warrants would convert from the relatedsb@f preferred stock into shares of
common stock, the preferred stock warrant liabililf be re-measured to fair value and any remajriability will be reclassified to additional
paid-in capital.

Business Combinations

The results of businesses acquired in a businesbination are included in our consolidated finahsiatements from the date of
acquisition. We allocate the purchase price, wisadhe sum of the consideration we provide whicly m@nsist of cash and or equity, in a
business combination to the identifiable assetsliabdities of the acquired business at their asijjon date fair values. The excess of the
purchase price over the amount allocated to thatifible assets and liabilities, if any, is receddas goodwill. Determining the fair value of
assets acquired and liabilities assumed requiresmgeanent to use significant judgment and estimatdsding the selection of valuation
methodologies, estimates of future revenues arfuftass, discount rates and selection of comparabtapanies.

When we issue stock-based or cash awards to afredgompany’s selling stockholders, we evaluatetiver the awards are contingent
consideration or compensation for post-businessbaation services. Our evaluation includes, amahgrothings, whether the vesting of the
awards is contingent on the continued employmett@selling stockholder beyond the acquisitioredHtcontinued employment is required
for
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vesting, the awards are treated as compensatigroftracquisition services and recognized as expever the requisite service period.

To date, the assets acquired and liabilities asdumeur business combinations have primarily cstesi of computer equipment and
finite-lived intangible assets, consisting primpaolf developed technologies. Fair value of the aeglucomputer equipment approximated their
net book value. We estimate the fair value of ltdugd intangible assets acquired using a discoucésth flow approach, which includes an
analysis of the future cash flows expected to beegged by the asset and the risk associated ehile\ang these cash flows. The key
assumptions used in the discounted cash flow nmindelde the discount rate that is applied to tlredasted future cash flows to calculate the
present value of those cash flows and the estiofdtegure cash flows attributable to the acquineingible asset, which include revenue,
expenses and taxes. The carrying value of acquiceking capital approximates its fair value givée short-term nature of these assets and
liabilities.

Income Taxes

Deferred income tax assets and liabilities arerdeteed based upon the net tax effects of the diffees between the consolidated
financial statement carrying amounts and the taishaf assets and liabilities and are measuredyubamenacted tax rate expected to apply to
taxable income in the years in which the differenare expected to be reversed.

A valuation allowance is used to reduce some arfahe deferred tax assets if based upon the weiggvailable evidence, it is more
likely than not that those deferred tax assetswatlbe realized. We have established a full vadnallowance to offset our domestic net
deferred tax assets due to the uncertainty ofzieglifuture tax benefits from our net operatingsloarryforwards and other deferred tax assets

We recognize the tax benefit from an uncertainp@sition only if it is more likely than not thatehax position will be sustained on
examination by the taxing authorities, based ortebbnical merits of the position. The tax benefisognized in the consolidated financial
statements from such positions are then measusatilmn the largest benefit that has greater thémIB@lihood of being realized. We
recognize interest and penalties accrued relatedrtoncertain tax positions in our income tax gmn in our consolidated statement of
operations.

We recognize excess tax benefits associated vattkd4tased compensation to stockholders’ deficiy avtien realized based on applying
a with-and-without approach.

Recently Issued and Adopted Accounting Pronouncemés

Under the Jumpstart Our Business Startups ActO&SJAct, we meet the definition of an emerging gitosompany. We have
irrevocably elected to opt out of the extendedsdition period for complying with new or revised aaoting standards pursuant to Section 107
(b) of the JOBS Act.

In March 2013, the Financial Accounting Standardar, or FASB, issued new accounting guidancefglag the accounting for the
release of cumulative translation adjustment irgbimcome when a company either sells a part arfaif investment in a foreign entity or no
longer holds a controlling financial interest iswbsidiary or group of assets that is a nonpretiviy or a business within a foreign entity. The
new guidance is effective for fiscal years, anérimh periods within those fiscal years, beginningoo after December 15, 2013. The adoption
of this guidance is not expected to have any impaatur consolidated financial statements.

In July 2013, the FASB issued an accounting stafsdapdate clarifying that an unrecognized tax dermfa portion of an unrecognized
tax benefit, should be presented in the financatksnents as a reduction to a deferred tax assatrfet operating loss carryforward, a similar
tax loss, or a tax credit carryforward, excepténtain circumstances. The standards update istie#dor fiscal years, and interim periods
within those years,
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beginning after December 15, 2013. The adoptiahiefguidance is not expected to have any impadusrtonsolidated financial statements.

Quantitative and Qualitative Disclosure about Markeé Risk

We have operations both within the United Statekiaternationally, and we are exposed to marké&snis the ordinary course of our
business. These risks include primarily interets, roreign exchange and inflation risks.

Interest Rate Risk

Our cash and cash equivalents consist of cash anéyrmmarket accounts. Our borrowings under ouritcfadlity with Silicon Valley
Bank are at variable interest rates and capitakledligations are generally at fixed interestsate

The primary objective of our investment activitisdo preserve principal while maximizing incomehweiut significantly increasing risk.
Because our cash and cash equivalents have aedjathort maturity, our portfolio’s fair value tislatively insensitive to interest rate changes
We do not believe that an increase or decreas#geénreist rates of 100 basis points would have arfabédfect on our operating results or
financial condition. In future periods, we will cimue to evaluate our investment policy in ordeetsure that we continue to meet our overall
objectives.

Foreign Currency Exchange Risk

We have foreign currency risks related to our rexee@ind expenses denominated in currencies othettibdl.S. Dollar, principally
British Pounds and Euro. The volatility of exchamgees depends on many factors that we cannotdsr&dth reliable accuracy. We have
experienced and will continue to experience flutitures in our net loss as a result of transactiangyand losses related to translating certain
cash balances, trade accounts receivable and galyalainces and intercompany balances that are diegwteioh in currencies other than the U.S.
Dollar. The effect of an immediate 10% adverse gkan foreign exchange rates on foreign-denominatedunts at December 31, 2013,
including intercompany balances, would result forgign currency loss of approximately $2.8 millidn the event our foreign sales and
expenses increase, our operating results may be gneatly affected by fluctuations in the excharajes of the currencies in which we do
business. At this time we do not, but we may infthare, enter into derivatives or other finandératruments in an attempt to hedge our fore
currency exchange risk. It is difficult to predibe impact hedging activities would have on ouultssof operations.

Inflation Risk

We do not believe that inflation has had a matefiaEct on our business, financial condition owitesof operations. If our costs were to
become subject to significant inflationary pressumee may not be able to fully offset such highasts through price increases. Our inability o
failure to do so could harm our business, finanoiaddition and results of operations.
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BUSINESS

Overview

We are a technology company on a mission to autthatbuying and selling of advertising. Our Adising Automation Cloud is a
highly scalable software platform that powers aptinsizes a leading marketplace for the real tinaglitng of digital advertising between buy
and sellers. Through the speed and big data acslytiour algorithnbased solution, we have transformed the cumbersooneplex process i
buying and selling digital advertising into a seassl automated process that optimizes results forlluyers and sellers. Buyers of digital
advertising use our platform to reach 97% of Ineéursers in the United States and over 600 milinbernet users globally on some of the
world's leading websites and applications. Selidrdigital advertising use our platform to maximieax¥enue from advertising, decrease costs
and protect their brands and user experience, whitessing a global market of buyers representieg 100,000 brands since our inception.
The benefits we provide to both buyers and sellerd,the time and effort spent by both buyers a&fidrs to integrate with our platform and
associated applications, give us a critical positiothe digital advertising ecosystem.

Our Advertising Automation Cloud incorporates piiepary machine-learning algorithms, sophisticatathgrocessing, high volume
storage, detailed analytics capabilities, and &idiged infrastructure. We analyze billions ofal@bints in real time to enable our solution to
make approximately 300 data-driven decisions @arstiction in milliseconds, and to execute up tav#lkon peak queries per second,
approximately 25 billion transactions per week artdllion bid requests per month. Our Advertisiagtomation Cloud features applications
for digital advertising sellers, including websitapplications and other digital media propertiesell their advertising inventory; applications
for buyers, including DSPs, ad networks and adsiediagencies, to buy advertising inventory; anéxshange over which such transactions
are executed. Together, these features power dimdipp a comprehensive, transparent, independermgrasing marketplace that brings buyers
and sellers together and facilitates intelligerdgisien-making and automated transaction executothie advertising inventory we manage on
our platform. We believe we help increase the vawand effectiveness of advertising, increasingmagedor sellers and improving return on
advertising investment for buyers.

We have direct relationships built on technicadgraition with over 700 sellers of digital advertgsiincluding approximately 40% of the
U.S. comScore 100, which is a list of the top Wli§ital sellers by reach. We believe that our diretationships and integration with sellers,
which differentiate us from many other participaintshe advertising ecosystem, make us a vitaigpant in the digital advertising industry.
Our integration of sellers into our platform givedlers the ability to monetize a full variety armume of inventory. At the same time, buyers
leverage our platform to manage their advertispensling, simplify order management and campaigikiing, obtain actionable insights into
audiences for their advertising and access impradsiel purchasing from hundreds of sellers. Wabe buyers need our platform becaus
our powerful solution and our direct relationshipsl integration with some of the world’s largesbeites and applications. Our solution is
constantly selbptimizing based on our ability to analyze andrefaom vast volumes of data. The additional dateovain from the volume ¢
transactions on our platform help make our mackeaening algorithms more intelligent, leading tgter quality matching between buyers
sellers, better return on investment for buyerskagter revenue for sellers. As a result of thghhquality matching, we attract even more
sellers which in turn attracts more buyers and vexsa. We believe this self-reinforcing dynamieates a strong platform for growth. The
historical and real time data we derive from therok00 seller integrations, 25 billion transactipes week, 3 trillion bid requests per month
and 600 million Internet users globally that intgraith our platform per month inform our machireaining algorithms to create a size, scale
and capability that is difficult to replicate.

We believe we are positioned to take advantagewsdrsl trends in the advertising industry, inclgpihe shift in advertising spending
from analog to digital advertising, the move towsmaditomation and the convergence of media acrokiplawchannels. The display, mobile
and video digital advertising market is projectedjtow to $90 billion by 2017, and the need foroaution in this market is growing
commensurately, with real time bidding alone prigddo grow at a compounded annual growth rateré&6 from $1.4 billion in 2011 to
$20.8 billion in 2017.
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For the year ended December 31, 2013 our revena&8&8 million, a 47% increase over the same gen@012. We recorded a net
loss of $9.2 million and Adjusted EBITDA of $11.4lion for the year ended December 31, 2013, comgavith a net loss of $2.4 million a
Adjusted EBITDA of $9.2 million for the year endBécember 31, 2012. In 2012, our revenue was $5ilibrma 54% increase over 2011.
We recorded a net loss of $2.4 million and AdjusE&ITDA of $9.2 million in 2012, and a net loss&if5.4 million and negative Adjusted
EBITDA of $6.7 million in 2011. For information oidjusted EBITDA, and a reconciliation of Adjuste8EDA to net loss on the basis of
accounting principles generally accepted in thetdthStates, or GAAP, please refer to “Selected Glawed Financial and Other Data.”

Advertising spending transacted on our platformdrasvn significantly. Managed revenue is an operati measure that represents this
advertising spending. Managed revenue would reptese revenue if we were to record our revenua gnoss basis instead of a net basis.
Managed revenue does not represent revenue remorte@@GAAP basis. We review managed revenue fernat management purposes to
assess market share and scale and to comparerfarmnmce to others in our industry that reporeraye on a gross basis. Our managed
revenue was $485.1 million in 2013, which represend3% increase over managed revenue of $338i®miil 2012, and a 103% increase
over managed revenue of $238.8 million in 2011.

Our Industry
Shift Towards Digital Advertising

The advertising industry is in the midst of a dexsatbng shift from advertising in analog and privedia like print newspapers,
magazines, broadcast radio and television to dig@aertising. Increasing numbers of consumersansuming digitally delivered content o
the Internet, mobile networks and digital televisioreating an opportunity for advertisers to thegediences more accurately and deliver mor
relevant advertising in real time on multiple sereeThrough various technologies, advertisers bleta analyze data regarding Internet
browsing, measure return on investment, demograpbger behavior and other attributes that en&bla to create and deliver targeted
advertisements to consumers that help achievefapadvertising goals. As a result, digital advarg has the potential to drive return on
advertising investment many times higher than pbrmadcast radio and television. Technologicabades are also enabling sellers to sell
inventory on an impression-by-impression basisyelsas in bulk, making it easier for sellers tdtbeoptimize and expand the monetization o
their inventory.

Development of a Complex Digital Advertising Ecomm Comprising a Large Number of Buyers, Sellersda@ther Participants

In the early stages of the digital advertising netridvertisers and sellers of advertising invent@nsacted directly with one another or
through a small number of intermediaries. As Iné¢ursage increased and the scale of websitescafiplis and data expanded, it became
increasingly difficult for advertisers to effectlydarget consumers and for sellers to effectivatynetize their inventory. To address these
challenges, advertisers and sellers of advertisingntory have come to rely on an ecosystem ofiplaltechnology and service providers,
described below.

Buyers:At one end of the ecosystem, spending begins witlerdisers, who often engage advertising agenoiéglp plan and execute
their digital advertising campaigns. Agencies tiiadially execute their digital advertising campadhrough one of the following avenues,
which we refer to collectively as buyers:

» Ad networks: There are hundreds of ad networksdbek to optimize campaigns to achieve advertisgragency goals. Ad
networks may arbitrage by purchasing advertisivgiriory from sellers and then selling it to adsents at higher prices. Ad
networks may be broad and cover more than one tndaiscover various niche areas, such as a speéndustry like retalil

« Demand side platforms or DSPs: There are many 8te digital advertising industry and they getigrase real time bidding, ¢
RTB, to purchase advertising inventory from sellemsan
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automated, impression-by-impression basis. DSPsaaayrevenue through arbitrage, like ad netwarkghey may charge fees for
their services

* Agency trading desks or ATDs: Typically, agencitnmnd execute media purchases by interactingD&Rs through their own
in-house ATDs. Advertising agencies often centeattzeir digital advertising expertise into an ATriDdrder to better optimize
advertiser campaigns and digital media purche

Sellers:At the other end of the ecosystem, sellers creatssites and applications that contain viewable esfacadvertisements, or
impressions, that can be delivered to users asvis#yand navigate through websites and applioatidhese impressions can be sold to buyer
either in advance via manual or automated dirdesszfforts, or in real time on an impression-byiassion basis via a third-party through the
digital advertising ecosystem.

Other Sell-Side ParticipantSellers may use additional sell-side representaiiveonnecting with buyers:

» Supply side platforms or SSPs: Sellers often kel tadvertising inventory through a third party?S&hich is a platform that helps
sellers offer and optimize their advertising inva@gtin real time

* Ad servers: Sellers use ad servers to display @idearents received from buyers and to track theeigi of advertisements to
consumers. Typically these platforms can easilggrdte with SSPs and act as the last link in tladndbetween advertisers and
Internet users

ExchangesBuyers and sellers may sometimes come togethanghran exchange, which matches and presents deaitajpressions to
buyers. Once the impression has been matchedxtharge enables the advertisement to be servethandges the financial aspects of the
transaction. Exchanges can enable increased ligudd transparency in transactions between buayatsellers.

Costs, Inefficiencies and Lack of Transparency Intemt in Existing Ecosystem

This ecosystem of various buyers, sellers and atitermediaries has helped advertisers accesaligédia, but it has fallen short of
truly enabling them to take advantage of the pddéof digital advertising and has led to a systéat is highly complex and inefficient. We
believe, based on industry research, that duestadimplex ecosystem of multiple players that hazld@ed to accommodate both buyers and
sellers, only approximately $0.40 of every dollpest by an advertiser is ultimately realized bysbaker.

$1.00 g s Intermediary Tax $.60 sublishers $.40
Video o

Complicated and Manual Workflow for Buying and Selg Digital Advertising

Despite significant technological advances mada vaspect to delivery of digital advertising, theqess of planning and executing a
digital advertising campaign remains cumbersoméoi@ean advertisement can be delivered to a sealfeadvertiser and its agency typically
undergo a highly manual, multi-step and complicateter process. The internal workflow of sellingentory is similarly complex for sellers.
These manual and complicated workflows, illustrdietbw for a typical digital display order procegsording to NextMark, lead to
inefficiencies, wasted dollars for sellers and misspportunities for advertisers to reach users.typical order process involves close to a
dozen manual steps to match an advertiser withiexr.s&ccording to
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NextMark, it can cost an advertiser up to $40,000 430 ma-hours to plan and execute a $500,000 advertisingpaign.

Typical Online Display Media Order Process
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Due to the size and complexity of the advertisiogsystem and purchasing process, manual procemsemdonger effectively optimize
or manage digital advertising. In addition, botlyéns and sellers are demanding more transpareatigy lcontrols and more relevant insights
from their advertising purchases and sales. Thscheated a need to automate the digital advegtiautustry and to simplify the process of
buying and selling advertising.

Digital Advertising is Complex and Challenging to Aitomate
A number of factors make digital advertising conxpded challenging to automate:

Perishable InventoryWhen an Internet user visits a website or appbeatan impression becomes available. In order heigete
revenue for a seller, that impression must bedfiletween the time the user lands on a page aodebife page content becomes
viewable to the user. The inventory of availabl@iessions is highly perishable due to the facté¢laah impression must be valued,
auctioned, successfully purchased, and then theimgrbidder must be notified and must serve theegttbement in the split second
between the time a user types in a web-addressredirected to a website or application and tine the page is loaded. In
addition, studies have shown that the faster abesnients are delivered, the higher the click-thhotade, which is an indicator of
success for many types of advertising. Buyers afidrs need a solution that can analyze and ex@tutieir objectives in an
automated fashion at virtually instantaneous spee‘real time”

Complex Impression Level MatchinSellers aim to sell impressions to maximize revemtiéle enhancing the user’s experience
and preserving the seller’s brand. Buyers wishuelpase impression level inventory to maximizegtirg of specific audiences
and return on investment for their advertising siieg. As a result of this dynamic, there is a nised technology solution that can
match buyer and seller objectives at a large goadgtimize the delivery of advertising on an inggier-by-impression basit
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» Large Multi-Variate DatasetsTrillions of data points relating to browsing belmy geographic information, user preferences,
engagement with an advertisement, and effectiveniems advertisement are created as users vissitestand applications. Each
piece of data represents a valuable piece of irdtion that can facilitate and improve current amblsequent targeting and
monetization of impressions. However, the volumdatf available is so large that it is difficult fuyers and sellers to effectively
manage the information flow to extract maximum eafitom the data. As a result, buyers and sellezsl mesolution capable of
analyzing, processing and interpreting large anwahtlata and executing buy and sell orders infarmesuch data, all in real
time.

» Fragmented Buyer and Seller Basln the digital advertising industry, there is amenous variety of advertisers, agencies and
buyers, as well as an enormous number of sellecshalie a wide variety of advertising inventory #alale for sale. Historically,
this fragmentation has been disadvantageous flersebecause they could not efficiently transath wiany buyers to maximize
revenue due to manual inefficiencies. The fragntemtaf the seller base makes it very difficult Batvertisers to make large
volume buys safely and securely to meet their itmaeat objectives. This enormous variety of buyers sellers has created a need
for a solution that is capable of seamlessly cotimg@ highly fragmented global buyer and selleseb

» Brand Security and User Experience Concer. Advertisers are concerned about being associatidoantent they consider
inappropriate, competitive or inconsistent withitlalvertising themes. Sellers want to prevent gbaments that are
inappropriate, competitively sensitive or otherwdgenot comport with their brand image from appegaon their websites or
applications. As sellers try to make their inveptavailable to a wider group of advertisers, andesiisers extend their reach in
pursuit of target audiences, the importance of dhiseturity increases for both buyers and sellesth Buyers and sellers need a
solution that is capable of following specifiedasito maintain brand integrity and deliver relevahtertisements that create a
positive user experience, while efficiently exengta large volume of transactiol

» Large and Highly Unpredictable Traffic Volumes The scale of user traffic and the dollar valueligital advertisements is diffict
to manage efficiently. A large seller may have tehsnillions of users per month, creating hundrefisillions of monthly
impressions. The volume of traffic for any givetiesais extremely difficult to predict. Popular sigs, as an example, create spikes
in traffic on news websites for a period of times result, sellers need a platform that can effeftivespond to and monetize
inventory during unpredictable spikes in volurr

* Lack of Standardized Ad Formats and Dal An available advertising impression can vary based number of factors, such as
seller, ad format, screen size, pricing mechangmtent type, and audience demographic. It is ehglhg for buyers to efficiently
evaluate and bid on trillions of impressions thatlzased on hundreds of ad formats in the confaxiltions of highly customized
data fields. As a result, buyers and sellers recuiplatform that can on a real time basis matelnge variety of available
advertising impressions with those potential buy

Rubicon Project: Our Advertising Automation Cloud Enables the Digital Advertising Marketplace

Rubicon Project was founded to address the chakragsociated with the digital advertising ecosysiad to enable a marketplace
where buyers and sellers of advertising can trarisan efficient and transparent manner. To achibis, we have created our Advertising
Automation Cloud.

Our Advertising Automation Cloud is a technologgtfdrm that creates and powers a marketplace fperisuand sellers to readily buy
and sell advertising. Our solution provides a caiticonnection between buyers and sellers and sllakge numbers of buyers and sellers to
transact on an automated basis. Buyers direct$peinding towards the impressions that are of nadae to them based on demographics,
pricing, timing, and other targeting objectivesli&s can optimize the amount of revenue per ingioes while adhering to their own specific
rules around advertising that is permissible oiir thebsites and applications. Our platform enables
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the real time exchange of high volumes of inforimraiin a transparent marketplace that in turn esad®dlers to match buyers’ advertising
campaigns with their available advertising inveptor

Sellers have a broad spectrum of advertising irorgravailable for sale, ranging from premium invegtiocated on their homepages, to
secondary placements, which are generally locatquhges deeper within their websites or applicati@gllers may also have different
versions of their websites and applications optadiior a variety of devices, from computers, tddebto smartphones, which also increase th
variety of advertising inventory available for salur Advertising Automation Cloud optimizes théesand purchase of advertising across a
full spectrum of inventory for all types of buyemd sellers and across all devices.

Direct Orders
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The illustration above depicts a seller’s websitd the different types of advertising inventoryqaments, each requiring different
functionalities to optimize performance. Our contpesive solution provides greater coverage of itorgrand, in turn, a greater probability of
placing a targeted advertisement. Greater covdeagis to more revenue for the seller. These typploements may include premium,
prominent home page placements, which may be tsdtged by direct orders, pages with abundanidraffhich may be best served by RTB,
and remnant inventory, which may be better seryestétic bidding. Our solution enables buyers aikis to transact through our
comprehensive automation offerings:

Real Time Bidding—enables the sale and purchase of inventory omaression-by-impression basis. Buyers are ableverbge
our platform to select individual impressions theget their targeting criteria and sellers are &bleverage our platform to auction their
inventory on an impression-by-impression basispiinaize revenue.

Static Bidding—enables buyers to provide static, or pre-set balbuy targeted inventory in bulk, while providiagditional
monetization for sellers of their lower value intany that they may not otherwise be able to sell.

Direct Orders—automates one-to-one orders arranged directlydssivgpecific buyers and sellers on the platform.
Our solution integrates RTB, static bid and didter offerings into a unified auction across @hes of buyers, while matching availa

impressions with advertisements based upon vadotesia. In a typical digital advertising transact, within an average of approximately 80
milliseconds the following steps occur:

» A user visits a website or application, creatingagailable impression from the se’s inventory.
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»  Our algorithms profile the impression, including tlocation of the website or application, advertisat size, advertising placeme
browser and operating system, and additional daittpsuch as user location and preferer

» Using the impression profile and historical biddagivity, we send bid requests for participatioriie auction to selected bidders
most likely to responc

» Simultaneously, the Advertising Automation Clousliesvs static bids currently in the system to deteenwhich bids are eligible
and match the available impressi

* Bid responses are received from bidders interéstpdrchasing the impression, including informatamprice, buyer, and type of
advertisemeni

» All advertisements are reviewed by our Advertiskagomation Cloud for quality, security, conformtty seller requirements and
conflicts with seller restrictions, to determinghgy are eligible to win the impressic

» Eligible bids are then checked against rules sedeliers to ensure they meet the applicable cait

» Once all validations have been executed, remaibitig)are compared and generally the highest quadifyidder wins the
impression

» The winning advertisement is served into the imgesand delivered to the us

By accommodating all types of digital advertisingentory, our solution provides greater coverage séller's websites and applications
and attracts all types of buyers, thereby givingdos the ability to fulfill their audience needsamore cost-effective manner, and optimizing
the price at which sellers’ inventory is sold.

Big Data Analytics and Machine-Learning Algorithms

A core aspect of our value proposition is our kagedand machine-learning platform that is ableisoaler unique insights from our
massive data repositories containing proprietafigrination on trillions of bid requests and servdaeatisements. Our systems collect and
analyze non-personally identifiable informationisas pricing of advertisements, historical cleapniges, bid responses, what types of ads al
allowed on a particular website, which websitesige prefers, what ad formats are available toepeesl, advertisement size and location,
where a user is located, which users an advextiaats to target, how many ads the user has seansér or device information and sellers’
proprietary data about users. We have developaatiptary machine-learning algorithms that analyileohs of these data points to enable our
solution to make approximately 300 real time daiaeth decisions per transaction and to executecequpately 3 trillion bid requests per
month.

Dual Network Effects Drive an Efficient and Self-Qjmizing Marketplace

We bring value to both buyers and sellers throlghdual network effects created by our solution-géarolumes of data lead to better
matching, which attracts more buyers and selleegjihg to more data. We have one of the largegatagvertising data repositories in the
world, which puts us in a unique position to depetiifferentiated insights to help both buyers agitess. Our solution is constantly self-
optimizing based on our ability to analyze andn€laom vast volumes of data. As our Advertising @mfation Cloud processes more volume
on our automated platform in the form of bid reqsesser visits, events and transactions, we aclauenmore data. This additional data helps
make our machine-learning algorithms more intefligend this leads to higher quality matching betwlegyers and sellers, leading to better
return on investment for buyers and higher revdousellers. As a result of that high quality mamch we attract even more sellers which in
turn attracts more buyers and vice versa. We belikig self-reinforcing dynamic creates a stroragfptm for growth.
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Critical Position in Digital Advertising Ecosystem

Our Advertising Automation Cloud and the applicatiave provide for buyers and sellers are a critt@hent of the digital advertising
ecosystem. We have direct relationships and intiegravith sellers of advertising inventory. In orde maximize the monetization of their
advertising inventory through our platform, sellaregrate with our seller applications, train thteams to use our platform for planning and
executing campaigns and automate their workfloletverage our platform. Sellers use our platformdoess actionable insights from the data
we have amassed and to consolidate and compilegyagrand billing. The selling, planning, trainimgeigration and optimization period for
each seller requires an investment of time andtefince integrated, we believe sellers would eigpee high switching costs to move large
volumes of their inventory to a new platform. Aeteame time, buyers leverage our platform to mattegjeadvertising spending, simplify
order management and campaign tracking, attaioraadtie insights and to get access to impressiai fwchasing from hundreds of sellers.
We believe that buyers need our platform to takeaathge of our direct relationships and integratidth some of the world’s largest websites
and applications. The benefits we provide to baetyelns and sellers, and the time and effort spettdbly buyers and sellers to integrate with
our applications, give Rubicon Project a criticasipion in the digital advertising ecosystem.

We believe there are few market participants thad&rectly integrated with sellers in a way thiias sellers to make a full range and
volume of their advertising inventory readily aadile in the marketplace. Our leadership positicthis area is important, as most digital
advertising transactions must flow through oneheke industry participants.
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Platform Applications

To enhance the value our Advertising Automationu@lorings to the marketplace, we offer a numbexpgiications to address the
critical needs of buyers and sellers:

Applications for Sellers

We have direct relationships and integration wihth $ellers on our platform and provide applicatitanselp them increase their digital
advertising revenue, reduce costs, protect thainds and user experience, and reach more buyaismty. Our user interface offers key time
savings features and granular reporting and acalgapabilities that help sellers optimize theafsaur platform to fit their needs. Our
integration of sellers into our platform allowslees to monetize their full variety and volume o¥éntory.

Sellers realize the following benefits from ourtfilam:

Maximized Revenue for a Broad Range of Digital Adtising Inventory Without Volume or Geographic Cotraints. We provide
applications that help a seller monetize a broa lod advertising inventory with virtually no coratts on the type or volume of
inventory that can be sold or the number or locatibpotential buyers. While offering to take a widariety and volume of
inventory, we are also able to process it effettivieoth from a speed perspective and from a mjaénization standpoin

Automated Sales with Leading Buyers Via RTB, Stafitiding and Direct OrdersThrough our solution, sellers gain instant ac
to the world’s largest automated digital advergsiuyers, including over 300 DSPs and ad netwdks.platform offers sellers
significant flexibility by enabling them to sellghr advertising inventory in an automated fashiaran impression-by-impression
basis, such as with RTB, in bulk, or in direct aedpursuant to arrangements directly between tiher send the buyel

Integrated Solution for Digital Advertising NeedWe provide sellers with a single welased interface which serves as their ce
location to manage, analyze and maximize digitakaiking spending from hundreds of different bsyer direct orders, RTB or
static bidding. This centralized view allows sedlév cost-effectively optimize monetization, cohtrmrkflow, run analytics and
perform other critical function:

Significantly Streamlined Sales, Operations and fimce Workflow.Our platform streamlines the management of digital
advertisement sales by aggregating demand anddimgvé suite of software applications that autontla¢eprocess of making
inventory available for sale. Our expansive markep allows sellers to connect quickly and effitewith tens of thousands of
brands. Additionally, we provide a web interfacatttransforms time consuming and manual order ertdyprocessing, across
direct orders, RTB or static bidding, into an autbed proces:

Security for Brand and User ExperiencOur platform is designed to ensure that advertisgsnghown on a seller website or
application conform to the seller’s guidelines, @thspecify what advertisers, type of product oetgpadvertisement may not be
shown on the seller’s website or application. Qutomated systems scan all advertisements to vémifgal time, that each
advertisement is appropriate for the seller aneMagit to the audience, to create a positive ugggreence

Advanced Reporting and Analytics and Actionable igists. We have developed a robust set of reporting festilna sellers can
access and use to analyze the vast array of datalleet for them. We provide sellers with actioleimsight in order to leverage
that data. Using our analytics, sellers can reagiither impression data, yield optimization datand security data and pricing data
needed to manage their digital business effecti

Consolidated Payments and Transparent Tracking aBitling System.We provide consolidated billing and collection gilers
who would otherwise be required to dedicate adaddtioesources to cost-effectively manage finanei@tionships with a large base
of buyers.
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Applications for Buyers

Buyers leverage our applications to access a kugénce and to purchase advertising inventorydaseheir key demographic,
economic, and timing criteria. These applicatioakpstreamline a buyer’s purchasing operationsemse the efficiency of its spending and the
effectiveness of its advertising campaigns. Byizitig our applications, advertisers gain accessltvge pool of digital advertising inventory.
Buyers can execute highly automated campaignsakedadvantage of unique targeting data and opttioizéechnology that is provided by
our platform. Buyers are also able to use unifegzbrting and analytics through buyer-user intertaes¢ has been designed to specifically
address buyer preferences.

Buyers realize the following benefits from our fibain:

» Direct Access to a Global Audience and HundredsPsémium SellersBy leveraging our platform, buyers can reach 60liani
Internet users globally across over 700 selleduding over 40% of the U.S. comScore 100. comSpaperts that our U.S. react
currently the largest, by users, of any displayestising entity (comScore February 2014). Furtheamanlike many organizations
in the digital advertising industry, we have direglationships with sellers and can enable buyecirtumvent a multistep,
expensive and inefficient process to connect tstlier.

» Flexible Access to InventonOur platform allows buyers to purchase advertigivgntory in their preferred manner, whether by
RTB, static bidding, direct order or via our unéfiauction. Our solution also has the flexibilityaibow buyers to integrate their
purchases on our platform through their existingitog technologies or to buy directly through ouaitfdbrm.

« Optimized Return on Investment by Consolidating 8dang on One Platform By concentrating more of their spending on our
platform buyers can construct a larger data satifipéo our platform, which results in superiordating and more effective
campaigns over time. They also benefit from ourmvaeslearning algorithms which are constantly anialyg their data in order to
improve the effectiveness of their campaic

» Simplified Order Management and Campaign TrackinBy eliminating most manual steps, our applicatienable buyers to
efficiently manage their digital campaigns and gigantly reduce the time it would otherwise takecffectively execute their
digital advertising program

» Transparency and Control Over Advertising Spendit Our platform is designed to be transparent andugers know and control
where their dollars are being spent. Buyers caifyeasvigate through our interface to choose thedf sellers they want to
purchase inventory from and see an indicative paoge that they should expect to

» Brand Security.Our suite of brand security technologies and premseller base ensures buyers that their advertistsnsl|
appear in an environment they have-approved

Our Market Opportunity

We believe that important trends greatly enhancevarket opportunity, namely: the shift in advertisspending to digital advertising,
the move towards automation, and the convergenoeedfa across multiple channels.

Rapid Growth in Digital Advertising Spending

While media consumption and time spent by consuimave shifted relatively quickly from televisiorroldcast radio, and print to
Internet, digital television and mobile devices #hift in advertising spending from analog andto digital has lagged to date. This is
consistent with historical patterns of migratioarfr print media, such as newspapers and magazimg¢freadcast television, in which audie
adoption of new platforms has preceded the mignatfoadvertiser spending, with that gap decreasirgg time. The rapid growth in digital
media consumption has driven growth in digital atiseg spending, which is growing at a
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significantly faster rate than advertising spendinganalog and print media. Furthermore, we belibaethere will be continued expansion of
digital advertising as advertising spending “catchp” to time spent on the Internet and mobile cevi According to the PwC Entertainment
and Media Global Outlook: 2013-2017, publishedunel2013, display, mobile and video digital adsémg are forecasted to grow from
approximately $43 billion in 2012 to $90 billion 2017, a 16% compounded annual growth rate, wliévision advertising is forecasted to
grow from approximately $164 billion in 2012 to $2killion in 2017, a 5% compounded annual growtk.rdhe continued growth in overall
advertisement spending, and the shift in that sipgni digital media to keep up with the migratimiconsumers, yield significant additional
opportunities to monetize Internet and mobile tcaficcording to our calculations based on datanfeMarketer, the current opportunity for
monetizing online media consumption is over $3Rdsilannually in the United States alone. Theseesdymamics should also offer significant
opportunities in less developed markets.

Increasing Demand for Automation and Real Time Purase and Sale of Advertising

As digital advertising has grown in complexity, theed for automation has increased commensura#tetyprding to International Data
Corporation, or IDC (October 2013), global RTB sgieg by advertisers is expected to grow from $1llibh in 2011 to $20.8 billion in 2017,
a compounded annual growth rate of 57%. This tiemadost pronounced in the United States and Wegwarape, but other international
markets are also rapidly adopting RTB. In additiaegording to IDC, approximately 50% of the U.S.BRarket will be direct RTB by 2017,
meaning that the buyer and seller will have a diceatractual relationship with one another. Tleigresents a significant opportunity we have
begun to address as part of our direct order swluf\lso, RTB is just one aspect of advertisingpadtion. Other elements of automation
include direct orders, and static bids, which dan aenefit significantly from automation.

Trend Towards Automation of Analog and Print Advéing Markets

Over time, we also expect analog and print advegdimarkets to automate, and we view our long-tarigsion, and opportunity, as the
automation of the buying and selling of all adw&nty. We believe advertisers want to be able tohre@ansumers across multiple channels anc
to have a platform that can unify their advertisipgnding. Consumption patterns for televisionclianging, with viewers migrating to digital
platforms and using multiple devices to view viggogramming. A survey of television viewers conéulcby QuickPlay Media regarding
devices used to watch live television and vide@emand in June 2013 revealed that almost 50% pbrekents used a set-top box, while
approximately 40% used a laptop computer, approeiin80% used a desktop computer, approximately 854 a smart TV, approximately
22% used a smartphones and approximately 20% abkztg. At the same time, as more content is badtigered digitally, television and
Internet content are beginning to converge, blgrthe historical distinctions between analog anudtpnedia and digital media, and requiring
advertisers to consider their advertising strategieer multiple media. We believe these trends gaséhe opportunity to automate a portion of
the larger advertising market.

The need for automation of advertising will growcasnplexity increases and as digital media consrineconverge with analog and print
media. While the market we serve today is the digitlvertising market, we expect to be able torkye our unique marketplace and
technology to ultimately automate all of these netsland enhance the experience of buyers andssatiavss the entire advertising market.

Competitive Strengths

We believe the following key strengths differergias from our competitors and strategically positis within the digital advertising
marketplace:

e Technology Platform with Differentiated Scalabilitgnd Real Time Processing Spe. Our real time Advertising Automation
Cloud serves buyers and sellers by providing ogtaracution of media trades. We have designed aptbged our proprietary
high volume processing system called Rubicube attidtebuted networking infrastructure, which weieee enable us to offer one
of the
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fastest and most scalable digital advertising tetdgy platforms in the industry. We estimate owud currently executes up to
2.5 million peak queries per second and approxip&& billion transactions per week. The speedwfmatform provides buyers
and sellers with reduced latency, limited loss@ighable inventory, better matching and increafBdacy of advertisements,
which perform better the faster they are delivefidte scale of our platform supports the volumeerdity, and complexity of
buyers’ bids on sellers’ advertising inventory,r#igy increasing market liquidity and access anéhtpricing using our machine-
learning algorithms

» Highly Evolved Machin«-Learning Algorithms that Leverage Big Dat: We have developed a highly sophisticated set ahina-
learning algorithms that are able to process oueltli®n bid requests per month in order to optzmihe pricing and matching of
inventory and buyers. Utilizing these algorithmg, are able to optimize pricing and sellers’ moratin of their inventory. We are
also able to offer more sophisticated targetingomgtto buyers that allow them to maximize the iotpd their advertising
spending

» Dual Network Effects. As we process more volume on our automated phatforthe form of bid requests, events and transasfi
we accumulate more data, such as pricing, geograpiu preference information, data on how besptirize yield for sellers and
more. This additional data helps make our macteaening algorithms more intelligent and this letmmore effective matching
between buyers and sellers. As a result, more bwyat sellers are attracted to our platform, framctvwe get more data, which
further reinforces the network effect and theratmréases market liquidity, which benefits both ayand sellers

« Direct Relationships and Integration with High Quay Sellers. Our Advertising Automation Cloud builds on ouredit
relationships and integration with our seller ba%e.integrate our technology into their systemslaanek a direct financial
relationship with them. Our teams also interachwitllers on an almost daily basis. This is a mdigtinction, as illustrated by our
comScore reach, relative to many digital advergsiampanies who rely on our platform or third pestio access sellers and do not
have direct relationships. We believe that thesectirelationships and integration make us a alfif@rticipant in the digital
advertising ecosystem, and make our solution oaevtbuld be difficult and time consuming for sefléo replicate, resulting in low
seller attrition. Our direct seller relationshigsaaprovide us with an existing sales channel thhowhich to expand the functional
offered by our applications to include additionahsces, such as our solutions for automated doet#rs and mobile applicatior

» Leading User Reach and Significant Scal According to comScore (February 2014), we reach 87 Internet users in the United
States, which establishes us as a leader in dagitadrtising. We reach more U.S. Internet usens émy other display advertising
entity. Our reach of over 600 million Internet usgtobally enables us to provide buyers with thiétalto execute their largest
campaigns and easily reach their target audiefdt®sscale of our solution is evidenced by the arhofiadvertising spending
transacted on our platform, as demonstrated bynauraged revenue, which was $485.1 million for tharyended December 31,
2013. We believe our market reach and scale igrafsiant competitive advantag

« Comprehensive Solution Covering All Types of Invent and Demand We believe there are few participants in our maitkat
are directly integrated with sellers in a way thildws them to make a full range and volume of aisiag inventory readily
available in the marketplace. We enable sellecffar their inventory through several types of sactions, including RTB, static
bidding and direct orders. The availability of thigle range and volume of inventory, together wlith multiple ways of purchasir
attracts a similarly wide variety of buyers, prawmigl us access to not only buyers in the $4 bilRdrB market, but also to the entire
$50 billion display marke

» Scalable Business ModeAs we bring buyers and sellers onto our platfolmyttransact in an automated fashion without aufutil
sales and marketing efforts from us. This allowsougrow the managed revenue on our platform witlagoroportional increase in
our sales and marketing expens
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Brand Security. We believe we are able to uniquely incorporate thisacurity for both buyers and sellers in a martimegrallows
them to buy and sell inventory safely despite thallenges presented by the volume of content andmic nature of digital
advertising. Buyers and sellers are concerned di®nog associated with content they view as ingmaite, competitive or
inconsistent with their advertising themes. Asesslkry to make their inventory available to a wigeoup of advertisers, and
advertisers extend their reach in pursuit of taageliences, the importance of brand security aa@tfort necessary to screen
advertisers and inventory for brand appropriatemeseases. Our platform has the business rulatalstty and speed necessary to
ensure that we are able to provide a customizabledbsafe environment for both buyers and sel

Independence Industry participants such as Google, Microsoft Apple have incentives to isolate their viewerd daploy
specialized technology for their audiences, makingers dependent on them to reach the users ofgheicular websites,
applications, devices or other hardware. In addjtibose participants have their own owned andatpdrproperties to which they
have an incentive to give preferred treatment, tvloizn lead to sub-optimal pricing and access foerstin the market. We believe
our independent market position enables us torsgtee buyers and sellers because we are notrieddeith any structural
conflicts.

Growth Strategies
The core elements of our growth strategy include:

Growing Our Business with Existing Buyers and Attting New Buyers to Our PlatformWe believe we can attract a greater
portion of advertisers’ spending by continued inyenment of our matching and pricing algorithms adl a®enhanced features,
functionality and service of our solution. We seeogportunity with existing buyers to offer thendawnal inventory to make
buying more efficient on our platform. We plan meést in our sales organization to drive increasgeghding by existing buyers on
our platform and to attract new buyers to our piaf.

Increasing Penetration of Existing Sellers and Adcting New SellersWe see an opportunity to increase the share arsell
inventory that we currently monetize by enhancinga@oud and applications, offering additional aggiions, and increasing our
relationships with buyers and sellers that engaghrect order relationships through our solutionaddition, we expect to benefit
generally from the growing adoption of automationgales of advertising inventory. We also seegpodunity to form
relationships with new sellers as our platform gurgs to offer the best solution for monetizingittikgital advertising inventory

Enhancing Our Leadership Position by Investing imhovation and ExpansionWe intend to build upon our current technology
and extend our market leadership through innovatiamr investments will focus on improving our mawearning algorithms,
expanding further into mobile and video, data atiedy audience extension, API integration, buildauglitional features to extend
further into order management, building self-ses\éapabilities for buyers and sellers, and enhgraim expanding our current
server infrastructure. We also plan on further wratmn with respect to direct orders as we belitnad some sellers will elect to re
on their own sales force for sales, but will use gatform to better price, match and place campsion a direct order basis, and to
automate manual operations such as ad traffickjnglity assurance and billing and collectic

Accelerating Our Global Expansion and Entering NeMtarkets.We currently operate globally from our offices ir sountries.
We believe we can extend our marketplace platfémough international expansion to help automateimapdove advertising for
buyers and sellers globally. We recently initiabpeérations in Japan and we intend to grow our matkare in our existing
international markets. We also plan to expand i@ territories including Asia, Eastern Europe hatin America.

Bringing Automation to Additional MediaHistorically, our solution has focused on displayertising. We believe, however, that
television and other analog and print media wimwally
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converge with existing digital platforms, creatiogportunities for us to expand our solution beydigital media to automate the
purchase and sale of advertising in analog and pradia such as television, radio and print. Weridtto extend our solution to
track this convergence and support increasinglyptexwolumes of advertisements spanning multipléliane

Buyers Using Our Solution

Buyers purchase digital advertising inventory ia tharketplace powered by our Advertising Automatoud. Buyers include DSPs, ad
networks and ATDs, which act as representativeslgértising agencies and advertisers that direaréiding spending. Collectively, these
buyers have purchased advertising for tens of #nwis of unique brands on our platform. Becauséoyer base consists of a broad range of
DSPs, ad networks and ATDs, we do not expect sggmif increases or decreases in the overall nuofidaiyers using our solution, but we
expect the average spending per buyer to increasdime as buyers continue to increase their fiseiosolution. Average spending per buyer
on our platform has grown considerably over outdnis from $491,000 in 2010 to approximately $1.#lion in 2013, a compounded annual
growth rate of 35%. Spending by each of our tofpp@gers has grown from an average of approximatgl$ #hillion in 2010 to approximately
$17.8 million in 2013, implying a 67% compoundechaal growth rate. These numbers count organizatidtisn the same corporate structure
as one buyer and are based on our top 20 buy@@li® and their average spend over previous yeerhiding from those averages buyers tha
were not on our platform for that entire period.

We attract a wide variety of buyers in part becaugesolution allows buyers to execute purchasesvariety of ways, including RTB,
static bidding and direct orders. RTB is the fasgeswing area of our business. Managed revenubutble to RTB grew 884% from 2010 to
2011, 191% from 2011 to 2012, and 94% from 20120b3.

Managed Revenue By Year

FE00

5500

H400

300

5200

100

Total Managed Revenue (5 in Millions)

2010 2011 2012 2013

—8=— Average Managed Revenue/Buyer (5 in Thousands)

The following are representative examples of homeof our buyers have benefitted from our solutidmese examples may not be
representative of or typical of the results thatlouyers see due to differences in business madeimementation.
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Rocket FuelRocket Fuel is a technology company that delivgseogrammatic media-buying platform utilizing aidiél intelligence and
big data to optimize ad buying across display, feglsiocial, and video channels. Rocket Fuel analgrel purchases large volumes of
advertising inventory to fulfill advertisers’ needsile finding cost-effective inventory sources.

From the fourth quarter of 2012, when they begarirguvia RTB directly with us, to the third quartefr2013, our managed revenue fi
Rocket Fuel increased 1,200%. Rocket Fuel alsizesilus for mobile display inventory buying andngléao continue to expand our relations

Aegis Media Agency Trading Degknnet is the trading desk for Aegis Media, a whallyned subsidiary of Dentsu, a Japanese media
conglomerate. Amnet applies a fully automated aggindo delivering audiences across display, videbraobile and a major part of its trading
is done through RTB.

Amnet’s focus is on delivering more effective med@ioss both performance and brand campaignsgérbpurchasing inventory using
our platform in January 2012, growing their ovesglénd by 7,000% from January to December 2012.

Amnet saw direct orders as the natural evolutiothefad automation marketplace when they came tkethen late 2012, and saw our
direct order feature as an opportunity to buy higlue advertising inventory. It began purchasimgdatiorders through us in July 2012, and ha:
increased its direct order spending 1,600% fronudanto October 2013. Since it starting workinghats, Amnet has bought media for over
900 advertiser brands across approximately 5,000pages through our platform.

Vivaki. Vivaki is the primary agency trading desk for Pdrased Publicis Groupe, a global agency networkatipg in more than 100
countries. Vivaki represents advertisers such asiran Express, Chase, Coke, eTrade, Kraft, Mi¢tpoSgrint, Toyota, Verizon and Wal-
Mart. Vivaki started buying inventory on the RubicBroject platform in May 2012.

Vivaki saw the potential for increasing accuracy afficiency in purchasing advertising inventondauilding campaigns through
Rubicon Project using RTB and eventually directeosd Vivaki's total spend on our platform grew appmately 60% from September 2012 to
September 2013, with its direct order buying attigrowing 750%, to make up approximately 20% sftdtal buying activity on our platform.
Vivaki's activity on our platform has grown to incle buying inventory for 350 advertiser brandspsgrlmost 5,000 websites.

Sellers Using Our Solution

We have over 700 sellers on our platform and, atiogrto comScore (February 2014), approximately @f%ll US Internet users view
one or more advertisements placed through ourisalewvery month. Over 40% of the comScore 100, Wiga list of the top U.S. digital
sellers by user reach, are directly integrated dntosolution. We count organizations within thensacorporate structure as one seller.

We have direct relationships and integration wiless in 33 countries, including the UK, Francer@any and Australia. We are
continuing to build on our international reach lirting through recent establishment of operatiresence and buyer and seller relationships i
Latin America and Asia. We have averaged approxm#&8% monthly seller retention since the begigrof 2012, excluding accounts with
less than $10,000 in lifetime revenues and accouetslected to terminate for various reasons, @inifailure to meet volume thresholds or
traffic quality standards. Accounts that earn urglE90 in revenue for three consecutive months enated as lost.

From 2010 to 2013, RTB inventory volume monetized geller across our business has grown from appetgly $46,000 to
approximately $437,000, equivalent to a 111% comged annual growth rate. We have been able todgeeour display seller base to enter
the mobile marketplace. We launched our mobile pecodh the fourth quarter of 2012 and have incrdabe number of our mobile sellers to
approximately 130 as of December 31, 2013.
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The following are representative examples of homeof our sellers have benefitted from our solutibmese examples may not be
representative of the typical results that seléexs due to differences in business model or impitation.

Dow Jones Dow Jones, a global publisher with leading gldirainds including the Wall Street Journal and Bas,csought a platform
that could support their direct sales efforts wiiletecting the integrity and safety of their bramdi provide robust tools to support the
efficiencies that come with automating the saléhefr display inventory on desktop and mobile.

In 2012, recognizing the value of automation faedi orders, Dow Jones evaluated several platfamdschose ours based on
transparency, order automation, pricing intelliggremalytics and consultative service. Throughptatform, they launched a programmatic
exchange (AUDEX) where buyers can access selentesgig of The Wall Street Journal Digital Networgigmium audience and inventory in
real time via WSJ.com, Marketwatch.com and Bariaora. The exchange provides operational efficienttidhe Dow Jones businesses and
access to clients that prefer to purchase onlimentory through automation. As their private mapkate evolves, Dow Jones can offer holistic
campaigns to select clients across multiple sdlasmels. From January to December 2013, Dow Jonesshly revenue from our platform
increased approximately three times. In 2013, Domed has executed over 100 direct deals on odoptatnvolving 500 advertiser brands
across seven of their individual sites in the Whigtates, Europe and Asia. Due to Dow Jones’ saagitls our platform, as well as success
with certain international media properties, in 4ag2013, News Corporation, Dow Jones'’s parent @myppchose us as their preferred global
direct order advertising exchange marketplace forenthan 50 of their leading websites and mobitelpcts worldwide. News Corporation
owns more than 10% of our capital stock. See “@eRelationships and Related Transactions.”

Tribune CompanyTribune Company, a prominent newspaper and brotidgasompany, owns digital media properties inahgdihe Los
Angeles Times, Chicago Tribune and Baltimore SureyThave a diverse set of publisher needs bas#tedaocation of each newspaper, as
well as monetization requirements that cross mail desktop display. Tribune Company had beeridgdior an automation partner who
could help them sell their advertising inventoryrmefficiently and effectively, and began workinghws in 2010 for select display media
properties. In the fourth quarter of 2012, Trib@wmpany sought to improve monetization on their ieolseb properties and chose to expand
their relationship with us based on our acceskdctitical mass of buyers, transparency, and #éta&/iporting capabilities of our platform.

After migrating its mobile web traffic to our platin in the fourth quarter of 2012, Tribune Companyobile CPM on our platform
doubled from its first to second month on our @atf, and increased by an additional 60% over tixé sig months, while the inventory sold
through our platform also doubled. In the first qeaof 2013, based on the improvement in their iledbventory and their satisfaction with us
from the existing display relationship, Tribune Qmny expanded their relationship with us to incladbstantially all of their digital media
properties, which doubled the inventory they saldtigh our platform. In the second quarter of 2@k8y began executing direct orders
through our platform and generated average CPMuomplatform of 300% more than the average CPM eirthnified auction sales.

La Place Media La Place Media is a French publisher collecthat markets the digital advertising inventory ofrethan 100 publisher
brands exclusively. With the express intent of cetimy more effectively, La Place Media launche&é@ptember 2012 using our technology.
From the start, its founding partners (TF1, Lageedee Figaro and Group Amaury) believed they hadento gain from working collectively
toward achieving a larger audience size and a moimast data offering.

La Place Media selected us as its technology platfor our superior brand protection and pricingtcols, crucial to La Place Media’s
members, the exposure to buyers our platform esabtel the level of customer support and conswdtatilvice we provide all of our
customers. In the months of September and Octd®#018, La Place Media's monthly revenue from sale®ur platform increased 300% and
its average CPM on our platform increased 51% coetbto the same period in 2012.
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Our Technology

To support our solution, we have developed a ndtwbremote servers hosted on the Internet thae stpanage, and process rules set b
buyers and sellers and data about demographicspegos, timing, and preferences. We have speagatyineered a high volume processing
system, called the Rubicube, that provides sigaificscale and is programmed for high frequency l&dency trading. We estimate that our
Advertising Automation Cloud currently executestai2.5 million peak queries per second and averagpsoximately 25 billion transactions
per week. It utilizes over 25,000 central procegsinits, which read and execute our program ingtms. In addition, our Advertising
Automation Cloud supports 260 gigabytes of datastier per second and stores more than 2.4 petatiytieda, backed by our globally
distributed infrastructure hosted at data centef3alifornia, Nevada, Virginia, The Netherlands dagan. We lease data center capacity on
market standard terms pursuant to leases expighgden October 2014 and June 2015. We believéngvarig a distributed infrastructure is
useful to reduce latency. We regularly change altbidata center capacity to support growth andnid tihe best pricing and locations for our
business. We are not dependent on any single mowfdlata center capacity and we believe thatgifequire additional data center capacity,
or if a contract with a data center terminates peesedly, we will be able to obtain additional ceipaon commercially reasonable terms and
within a relatively short time period.

This infrastructure is supported by a real timeadapeline, a system that quickly moves volumedaté generated by our business into
reporting systems that allow usage both interratigl by buyers and sellers, and a 24 hour Netwokk®@ipns Center, which provides failure
protection by monitoring and rerouting traffic meetevent of equipment failure or network perforneissues between buyers and our
exchange.

Our infrastructure provides buyers and sellers wattuced latency, while the scale of the infrastmecsupports the volume, diversity,
complexity of buyers’ bids on sellers’ advertisingentory, which increases market liquidity andioyatl pricing using our machine-learning
algorithms. Our data processing scale is currentiyr 100 billion transactions per month, compaced billion transactions per month reported
by Visa and 40 billion shares traded per month nteypioby Nasdag. Our platform’s architecture alldarsadditional scale through
enhancements and additions to the infrastructun&hwenables us to better evolve and adapt toehgadds of buyers and sellers and remain
competitive in the marketplace.

Our proprietary data-driven machine-learning aldponis enable our solution to make decisions thatimiag revenue for sellers and
improve return on investment for buyers. Theserélyns combine and analyze multiple types of dath@nable our systems to execute
approximately 40 million decisions per secondjratime to allow transactions to be executed ime@rage of 80 milliseconds.

Decisions processed through these algorithms redatee following types of data:

» Pricing Metadate—We provide information on historical pricing, bidsjyer type and buyers to determine auction winhetaeer
RTB and static bidding. This data includes appratety 3 trillion bid requests per month, 2.5 mitlipeak bids per second and ¢
from tens of thousands of brands and all major D&&%etworks and ATD:

* Audience Dat—We reach approximately 97% of U.S. Internet useosScore, February 2014) and over 600 million hmteuser
globally on a monthly basis. We have direct relatips with approximately 40% of the top 100 U&less as ranked by comScc
in terms of reach. This reach provides us withrgdavolume of data about users and audiences,aaupticing of advertisements,
historical clearing prices, bid responses, wha¢$ypf ads are allowed on a particular website, vhiebsites a buyer prefers, what
ad formats are available to be served, advertisesie® and location, where a user is located, whats an advertiser wants to
target, how many ads the user has seen, browskavare information and sell¢ proprietary data about use

Auction and security algorithms use matchmakingiadgms with both historical and real time dataltive automated decision-making
processes.
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Pricing algorithms perform the following functiorsnong many others:

* Impression Profilinc—Determines key data related to the impression asafemographic data, geographic data and histolidta
to send to potential bidders and collect for répgrand analysis by buyers and selli

» Algorithmic Pricing—Adjusts pricing for impressions based on histdrigdding activity and valuation signals to increas
marketplace liquidity

* Rules Manageme—Ensures adherence to seller rules that set minipmices for advertising inventory, determine whilyers
are eligible to purchase advertising, identify lnsy@nd categories of advertisements that are lmted on a seller's website,
application or other digital media property, anédfy security and other criteri

Proprietary protection technologies we have deeddpclude:

» Helix—Captures and catalogs the thousands of adveriiseaives (the graphics used for the advertisentieat flow through our
systems every day, which our quality team reviesisgiour advertising quality management to

» SiteScout—Protects sellers from malware (software that céect computers with malicious software), checkshesdvertisement
delivered through our solution for the presencargf malicious or questionable activity or chardst&s, stops unsanctioned
advertisements, and reduces recurre

» AdChec—Provides crowd-sourced (reviewed by users onriterniet) reviews of advertisements, creating migltipviews of
each. These creatives are categorized and assbwitttebuyers and industries so that our systemsacéiomatically enforce each
seller's specific advertisement quality polici

» Brand Security Dashboar—Provides visibility into quality-related activitghowing how different buyers behave relating to
advertisement quality, details on the level of nakwthreats, and data leakage reporting (showsiqoable activity related to third
parties gathering data on their invento

» Traffic Quality Monitoring—Monitoring of traffic to minimize the incidence obr-human traffic or other inappropriate traft

Bid efficiency algorithms provide bid prediction Ifigh buyers are most likely to bid on a given ingsien) and throttling (the volume of
bid requests a given buyer can process), to opgimizastructure load and execute transactionldnrost timely manner possible by only
sending bid requests to those buyers of advertisventory who can handle the volume and are likelgespond.

Technology and Development

Innovation is key to our success. Our technology @velopment team is responsible for the desigweldpment, maintenance and
operation of our platform. Our technology and depetent process emphasizes frequent, iterativeramdmental development cycles, and we
typically release improvements and new featureskiye®Vithin the technology and development team hage several highly aligned,
independent sub-teams that focus on particulaufesatof our platform. Each of these g¢ebms includes engineers, quality assurance spgs
and product developers responsible for the indial ongoing development of each sub-team’s fealu@ddition, the technology and
development team includes our technical operasaoibsteam, which is responsible for the performa capacity of our platform. While our
sub-teams operate independently, the combined isadordinated by our project management team wimahages dependencies and
optimizes the schedule of the entire team towandsnecon goals.

Technology and development expenses are includedtincost of revenue and technology and developoreour consolidated
statement of operations. These combined expenges$26.4 million,
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$25.5 million and $34.0 million for the years end®ecember 31, 2011, 2012 and 2013, respectivelyb®lleve that continued investment in
our platform, including its technologies and fupatlities, is critical to our success and long-tgnowth. We therefore expect technology and
development expense to increase as we continuéstiin technology infrastructure to support iased volume of advertising spending on
our platform and international expansion, as wellcaexpand our engineering and technology teamsatotain and support our technology
development efforts. We also intend to invest iwa@d enhanced technologies and functionalitienteance our platform and further
automate our business processes with the goalhainemg our future profitability.

Sales and Marketing

We sell our solution to buyers and sellers throoghglobal direct sales team, which operates framl@cations in the United States and
France, Germany, Italy, the United Kingdom, Japaoh Australia. This team leverages its market kndg#eand expertise to demonstrate the
benefits to buyers and sellers of advertising aattn and our solution. We deploy a professionalises team with each seller integration to
ensure that a seller extracts the most value fronsolution in order to attract the maximum valdiéneentory from that seller to our solution.
We are focused on managing our brand, increasinganawareness and generating new advertising dgmgpal o do so, we often present at
industry conferences, create custom events angdtimv@ublic relations. In addition, our marketitegm advertises online, in print and in other
forms of media, creates case studies, sponsom@robs@uthors whitepapers, publishes marketingestl, generates blog posts and undertak
customer research studies.

Our Competition

Our industry is highly competitive and fragmentéée compete for buyer spending against many digitdia companies, including
Google. We compete for advertising inventory wiBPS and advertising exchanges. As we introduceoffenings, as our existing offerings
evolve, or as other companies introduce new pradamatl services, we may be subject to additionapetition.

We compete for advertising spending and sellerritory made available on our platform. Our produashremain competitive in terms
of ease of use, scalability, speed, brand secwtitstomer service and other technological featir@isassist buyers in increasing the return on
their advertising investment. We compete for digidvertising inventory based on our ability to nmaize the value of sellers’ inventory,
provide the greatest array of product componenigring their various inventory types and increabedtes. While our industry is evolving
rapidly and becoming increasingly competitive, vedidve that our solution enables us to competeréblg on the factors described above.

Our Team and Culture

Our management team consists of founders of adhgeand paid search companies as well as RTB pispagad our team draws from a
broad spectrum of experience, including data seeaificial intelligence, machine-learning algbms, auctions, infrastructure and software
development.

We focus heavily upon developing and maintainimgp@pany culture that supports our goals, and weagewour culture like a product,
with a dedicated product manager, budget, measurtesmel roadmap. We have a goal of building and grgw truly unique company, focus
on the automation of advertising and solving protdehrough innovation, both internally and for bisyand sellers to help deliver value. We
strive to make our company an exciting place tokwoot just a “job.” We have a culture committeeosb members rotate every quarter and
include representation from across the company, bptfunction and geography, to ensure a compréepgrspective. We reward team and
individual excellence and constantly strive to uilstronger, more innovative team and a consistéiure across all our locations.

As of December 31, 2013, we had 344 employeeshofm295 are in the United States.
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Our Intellectual Property

Our proprietary technologies are an important camepo of our success, and we rely upon trade sempyright, and patent laws in the
United States and abroad to establish and protedhtellectual property and protect our proprigtechnologies.

We have three active U.S. patents, as describeavb@ldditionally, we have one pending provisiongpkcation and six pending non-
provisional applications in the United States dmwéé¢ pending non-U.S. applications. None of thederts has been litigated and we are not
licensing any of the patents. Their importanceuphsiness is uncertain and there are no guasatitaeany of the patents will serve as
protection for our technology or market in the \@ditStates or any other country in which an apptiodtas been filed. U.S. Patent
No. 8,554,683, titled Content Security for F-Time Bidding, was filed January 7, 2011, issuedo®er 8, 2013, and expires in June 2028. U.S
Patent No. 8,472,728, titled System and Methoddentifying and Characterizing Content within Electic Files Using Example Sets, was
filed October 30, 2009, issued June 25, 2013, apdes July 2031. U.S. Patent No. 8,473,346, tiled\Network Optimization System and
Method Thereof, was filed September 1, 2009, isswe 25, 2013, and expires February 2031.

We register certain domain names, trademarks amiceanarks in the United States and in certaiations outside the United States.
also rely upon common law protection for certaadémarks. We generally enter into confidentialitd é&wvention assignment agreements with
our employees and contractors, and confidentialiseements with parties with whom we conduct bissitie order to limit access to, and
disclosure and use of, our proprietary informatie also use measures designed to control access technology and proprietary
information. We view our trade secrets and know-laeva significant component of our intellectualgeny assets, which we believe
differentiate us from our competitors.

Any impairment of our intellectual property rights,any unauthorized disclosure or use of our litélial property or technology, could
harm our business, our ability to compete and parating results.

Regulation

The use of interest-based advertising on the Ietdras come under increasing scrutiny by user ayoorganizations and regulatory
agencies in the United States and abroad that fatwaigital privacy. More specifically, these greupave voiced concerns about the use of
cookies and other digital applications to recordrdarnet user’s browsing history, and the usénaf information to deliver digital
advertisements based on inferred interests ofrtfegriet user. Because we rely upon access tovVatgmes of user data, including web
browsing history, primarily through cookies, itdssential that we monitor developments in this doraestically and globally, and engage in
responsible privacy practices.

We recognize that privacy is important to users ageertisers, and we strictly enforce our privacy data protection policies. Our
privacy practices are described in our privacy@glivhich explains the type of data we collect Aod/ we use it to provide our services. Our
privacy policy can be found on our website at Wiyww.rubiconproject.com/privacy/. The informatioontained on, or that can be accessed
through, our website is not a part of this prospect

We rely on anonymous data about Internet usersdd\feot attempt to associate this anonymous datadaita that can be used to iden
real people, and we take steps not to collect toré personally identifiable information from argusce. The definition of personally
identifiable information, or personal data, howewaries by country and continues to evolve. Som®fean countries, for example, may
consider IP addresses to be personal data subjet same data protection requirements as infewmanderstood in the U.S. to be personal
data, such as name, phone number and postal or ahdagsses. As a result, our technology platfanchtzusiness practices must be assessed
regularly in each country in which we do businesawoid violating laws or regulations related te tollection, storage and use of personally
identifiable information.
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In accordance with recent changes in the FTC’sdedil’'s Online Privacy Protection Act, or COPPA, lnave taken various steps to
implement a system that: (i) flags seller-identifighild-directed sites to buyers, (ii) helps cohthe content of advertisements displayed on
such child-directed sites by limiting advertiseability to serve behaviorally targeted advertisetagfiii) helps limit the types of information
that our advertisers have access to when placingriasements on child-directed sites, and (iv) ténthe data that we collect and use on such
child-directed sites.

We are members of or participants in industry seffalatory organizations, including the InternewvAdising Bureau, or IAB, the Digital
Advertising Alliance, the Network Advertising Irative and the signatory-based Online Behavioralektising Framework of the IAB Europe.
Under the requirements of these self-regulatoraoizations, in addition to other compliance obligag, we provide consumers with notice
about our use of cookies and our collection andofiskata in connection with the delivery of targksalvertising and allow them to opt-out
from the use of data we collect for the deliveryarfjeted advertising. These practices are destiibeur privacy policy.

In addition to industry self-regulation, our congpice with our privacy policy is also subject toukagion by the FTC, which may bring
enforcement actions under Section 5 against uafalrdeceptive trade practices, including the vimtatf privacy policies and representations.
Outside of the United States, our privacy and Hatalling practices are subject to regulation by gabtection authorities and other regulators
in the countries in which we do business.

Facilities

Our corporate headquarters are located in Los Asg€lalifornia, where we occupy facilities totaleygproximately 47,000 square feet
under a lease which expires in 2021, with an dariypination option in 2016. We use these facilif@sour principal administration, sales and
marketing, technology and development and engingexctivities. We also maintain additional offitesSan Francisco, New York and Seattle
in the United States and in Australia, France, da@@rmany and the United Kingdom. We believe thatcurrent facilities are adequate to
meet our ongoing needs, and that, if we requirdtiaddl space, we will be able to obtain additiofailities on commercially reasonable ter

Legal Proceedings

From time to time, we may become involved in lggaiceedings arising in the ordinary course of augifess. We are not presently a
party to any legal proceedings that, if determiaddersely to us, would individually or taken togatthave a material adverse effect on our
business, operating results, financial conditionash flows.
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MANAGEMENT
Directors and Executive Officers
The following table sets forth certain informatimgarding our board of directors, director desigresed executive officers.

Name ﬁ Position

Frank Addante 37 Chief Executive Officer, Chief Product Architectdabirector (Chairman
of the Board’

Gregory R. Raifmai 54 President and Directt

Todd Tappir 52 Chief Operating Officer and Chief Financial Offic

David Day 52 Chief Accounting Office!

Brian Copple 53 General Counsel and Corporate Secre

Robert J. Frankenbe 66 Director Designe:

Sumant Mande 44 Director

Jarl Mohn 62 Director

Robert F. Spillan 63 Director Designe:

Lisa L. Troe 51 Director

(1) As of March 4, 201-

Frank Addanteis our founder and has served as our Chief Exez@iificer since 2007 and our Chief Product Architgnce October
2013. He has been a member and Chairman of oud lobalirectors since 2007. In 2002, Mr. Addantenfded the email infrastructure provic
StrongMail Systems, Inc. From January 1998 to Ndywn2000, Mr. Addante was CTO and Technology Founfie90, an Internet
advertising company, where he pioneered one ofitieenet’s first ad serving platforms, adMonitor. Mr. Addeustarted his Internet career v
the creation of Starting Point, a search engineosChief Executive Officer, Mr. Addante is thengeal manager of our entire business,
directing our management team to achieve our gii@ténancial and operating goals. His presenca aember of our board of directors bri
his thorough knowledge of our company into our baardirectors’ strategic and policy-making disdaas. As a director, he brings his
extensive experience in finance, digital advertjsamd executive leadership in the information tedbgy industry into deliberations regarding
our strategy and operations.

Gregory R. Raifmarhas served as our President since January 2013aaroeen a member of our board of directors sinag 2013.
Since November 2003, Mr. Raifman has served amtreaging member of Momentum Sports Group, LLC, Winens and operates the
United Healthcare Pro Cycling Team. From Febru&dto October 2010, Mr. Raifman served as the fiex Chairman of video ad
exchange and real time bidding company LiveRad, Mr. Raifman co-founded Mediaplex, Inc., a mairkgtechnology solution company, in
1998, and from 1998 to 2001 Mr. Raifman servedchasthairman, Chief Executive Officer and PresiddMediaplex, Inc. Mr. Raifman beg
his career as an attorney, specializing in M&A aotporate financings. As a director, Mr. Raifmaimgs many years of industry experience a
a public company officer and director into delilignas regarding our strategy and operations.

Todd Tappinhas served as our Chief Operating Officer and (Firgdincial Officer since January 2013. Mr. Tapprved as the Chief
Executive Officer of SocialVibe, Inc. a leader imgagement and value exchange advertising, fromk@ct2010 to January 2013. Prior to that,
Mr. Tappin served as Managing Director of Theres Group, a Los Angeles, California based peieguity firm from January 2009 to Octo
2010. Mr. Tappin was founding Chief Financial Ofiof Helio, Inc., a telecommunications compangnfrApril 2005 to January 2008 and the
founding Chief Financial Officer of Overture, thmpeer of paid search, from September 1998 to @ctdB03, where he led Overture’s initial
public offering and follow-on offering and led teeale of Overture. Prior to Overture, Mr. Tappinrgpx years as a senior executive at certail
subsidiaries of News Corporation, a global mediagtmmerate, which were subsequently spun out as@é&ntury Fox. Mr. Tappin ultimately
held three simultaneous positions as the Senice Piesident of Finance for Twentieth Century FoxnddeEntertainment, the Senior Vice
President of Finance for Fox Interactive, and Galndianager for Twentieth Century Fox Home Enterteent, Canada.
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David Dayhas served as our Chief Accounting Officer sincedii@013. From May 2011 to March 2013, Mr. Day seras the Chief
Accounting Officer at ReachLocal, Inc., a publicrgany servicing small and medium-sized businessé#isedr digital ad agency. Prior to that,
Mr. Day provided finance and accounting-relatedstiting services to technology and telecommunicaticompanies and was co-founder of
SignJammer Corporation, a start-up in the out-ofib@dvertising market, from 2008 to 2011. His caa¢s includes experience as Vice
President of Finance for Spot Runner, a technolmped ad agency for small and medium-sized busiSessor Vice President of Finance for
Yahoo Search Marketing, Senior Vice President nbRce and Corporate Controller of Overture, andipalscounting experience with
PricewaterhouseCoopers and Arthur Andersen.

Brian Copplehas served as our General Counsel since July ZFoa April 2012 to July 2013, he was the Generalizel of Accumen,
Inc. From January 2011 to April 2012, Mr. Copplesveaagaged in private law practice. From May 200Bdéoember 2010, Mr. Copple was
employed by Eclipsys Corporation, a publicly-tragedvider of electronic health record software egldted services to hospitals, including as
the General Counsel and Corporate Secretary ghgdiuntil its acquisition by Allscripts HealthcameAugust 2010. His early career also
includes experience as a partner at Gibson, Du@mécher LLP.

Robert J. Frankenberds a designee to our board of directors and wiill tbe board upon the completion of the offering.
Mr. Frankenberg has been the owner of NetVentaresanagement consulting and investment firm focosetthe high tech industry since
2004. He has served on the boards of directorsilsiiggcompanies Nuance Communications since Ma@€d2Polycom since October 2013,
and Wave Systems since December 2011, and serthe toards of private companies Veracity Netwo8@| Stream, and Sylvan Source, ac
well as the Sundance Institute board and the Wasterti College Board of Trustees. Prior to its §a2004, Mr. Frankenberg chaired Kinzal
leading provider of Internet services platforms. Mirankenberg was the chairman, president, and @fEdcanto Networks from June 1997 to
July 2000 when the company’s major business waktsohvaya. Encanto was a leading provider of eBess software and services to small
business. From April 1994 to August 1996 Mr. Frarberg was the Chairman/CEO of Novell, a networlsafjware company. Prior to Nove
Mr. Frankenberg was the Vice President & Group Gadridanager of Hewlett-Packard’'s Personal InforavatProducts Group, responsible for
HP’s personal computer, server, networking, offioetware, calculator, and consumer product lines.Rvenkenberg joined Hewleltackard il
1969 as a manufacturing technician, later becadesen engineer, software designer, project manageineering and marketing executive,
and general manager. He became a corporate visgleneé in 1990 and general manager of the Per$ofmmation Products Group in 1991.
He served in the US Air Force from 1965 to 1969. Mankenberg previously served on the San Jose Staversity Advisory, Stanford
Business School Alumni, National Semiconductor, AingeOnLine (AOL), Caere, Daw Technologies, DigiBaldge, Electroglas, Encanto
Networks, Extended Systems, Kinzan, Metrix, Powa®uSecure Computing, Starlight Networks, WalldDand Placer Rehabilitatic
Industries boards. He holds several computer dgmtgnts and has received numerous awards incltidéngir Force Commendation Medal,
Smithsonian Jefferson Scholar, Distinguished UtaBdsU College of Engineering Distinguished Gragluand the Silicon Valley Engineeri
Hall of Fame. He brings to the board a deep knogédeaf software, computer networks and systemsnbasioperations, the technology
industry, and public company governance and boandce.

Sumant Mandalhas been a member of our board of directors sireg 2007. Mr. Mandal is a Managing Director at Cé¢ane Venture
Partners, a leading early stage venture capitalttiat has been the initial investor in companiehss Paypal, Netzero, MP3.com, Overture
and many others. Mr. Mandal has been investingéhriology businesses for over 12 years. He is aonefer of The Hive and The Fabric,
companies that incubate and invest in early stagenblogy businesses. Mr. Mandal sits on the baafrdsultiple private companies where he
is lead investor. Prior to his venture capital ear&r. Mandal co-founded multiple businesses edhline media, energy and industrial
systems sectors, both in the U.S. and India. Mmdaais also a Charter Member of TiE, a not-forfiprglobal network of entrepreneurs and
professionals. Mr. Mandal brings to the board leiarg of experience in founding, investing in amalagng technology and online media
businesses.
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Jarl Mohn has served as a director since May 2008. Mr. Mamaiso served on the boards of directors of ConeStc. and Scripps
Network Interactive since June 2008. From Decer2béB until July 2008, Mr. Mohn served on the boairdirectors of CNET Networks, In
where he also served as non-executive chairman@otober 2006 to July 2008. Mr. Mohn also previgusgirved on the boards of directors of
XM Satellite Radio, Inc. from May 2004 to July 2088d the E.W. Scripps Company from 2002 until 2088.Mohn was the founding
President of Liberty Digital Inc., a publicly tradisubsidiary of Liberty Media Group involved inéndctive television, cable television
networks and Internet enterprises, and served &hief Executive Officer from June 1999 to Mar€l®2. Prior to founding Liberty Digital, t
was President and Chief Executive Officer of E!dEatinment Television. From 1986 to 1989, Mr. Mabes Executive Vice President and
General Manager of MTV and VH1. His professionakea also includes twenty years in radio. Mr. Mdinimgs to the board more than forty
years of experience in the media industry througliplhior service as Chief Executive Officer anddoector of several significant mec
companies.

Robert F. Spillanes a designee to our board of directors and will jbe board upon the completion of the offeringnc® 1998,
Mr. Spillane has been a Managing Principal at Dya@, L.L.C., a private investment firm that leadsly stage venture capital transactions,
primarily involving companies in technology anditiljmedia. Mr. Spillane was formerly a PrincipabdaPresident and CEO of the investment
group DM Holdings, Inc., which was formed in 198lacquire Donnelley Marketing, Inc. from The Durddradstreet Corporation. Donnel
Marketing was a leading direct marketing and infation services company. Mr. Spillane served asitRrasand CEO, and on the board of
directors of Donnelley Marketing, Inc., which waddsto First Data Corporation in 1996. Prior tanjoig DM Holdings, Mr. Spillane was the
Executive Vice President of Diamandis Communicajdnc., then a leading consumer magazine publistened in 1987 in a leveraged
buyout of CBS Magazines from CBS Inc. Mr. Spillam&s one of the four principals who initiated and lee buyout transaction, and also
served as a member of the Diamandis board of direétom 1987 to 1990. The company was sold to EgaetPublications, Inc. in 1988. Prior
to Diamandis, Mr. Spillane held various executiesipons with CBS, Inc., including Senior Vice Hdet Group Publisher, Vice President of
Circulation, Vice President General Manager of @8BS Special Interest Magazine Group, and Vice BesgiSales and Marketing of Fawcett
Books. His ten-year career at CBS culminated imiserfrom 1985 to 1987 as Senior Vice PresidenbliBhing of CBS Magazines. In that
capacity, he was directly responsible for 10 magesiincludingVoman’s Day, Modern BridendCar and Driver. From 1972 to 1977,
Mr. Spillane held various positions with Chesebto®pnds, Inc. Mr. Spillane also served on the boadirectors of TVSM, Inc., a private
media company, from 1992-1998. Mr. Spillane britythe board expertise in the publishing and adsiag businesses, as well as significant
experience with operations and mergers and acipusit

Lisa L. Troehas been a member of our board of directors siebeuary 2014. She is a Senior Managing Directorcnfbunder of
Athena Advisors LLC, a business advisory firm. Froetober 2005 to January 2014, Ms. Troe was a $&famaging Director in the forensic
and litigation consulting practice at FTI Consugdtifnnc., a global business advisory firm. From &apd 995 to October 2005, Ms. Troe served
on the staff of the Division of Enforcement of #He5. Securities and Exchange Commission’s Los Asgyedgional office, seven years as a
branch chief and six years as regional chief eefoent accountant. Her career includes accountisgigras in public and private companies
and with a Big Four public accounting firm. Ms. &ris a credentialed National Association of Corpoiirectors Governance Fellow and
member of the National Association of Corporatesbiors, a CPA and member of the American Instibitl€PAs. Ms. Troe brings to the bo:
an extensive background in public company goveraamd oversight, enterprise risk and crisis managénand public company accounting
and financial reporting, as well as a diverse egpee with many industries allowing her to bringlidnal perspective to our board.

Election of Officers

Our executive officers are elected by, and sentheatliscretion of, our board of directors. Thae o family relationships among any of
our directors or executive officers.
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Board Structure

Our business affairs are managed under the direofiour board of directors, which currently cotsisf five members. Several of our
directors currently serve on the board pursuatti¢osoting provisions of a voting agreement amosi@nd several of our stockholders. This
agreement will terminate in connection with outialipublic offering and there will be no furthesrdractual obligations regarding the election
of our directors. Each of our current directord wintinue to serve until the election and quadifion of his or her successor, or his or her
earlier death, resignation or removal.

In accordance with the amended and restated cetsfiof incorporation and the amended and resbstlesis that will become effective
upon completion of the offering, our board of dires will be divided into three classes with staggethree-year terms. At each annual gener:
meeting of stockholders, the successors to direethiose terms then expire will be elected to séoma the time of election and qualification
until the third annual meeting following electioks a result, only one class of directors will beatéd at each annual meeting of our
stockholders, with the other classes continuinglferremainder of their respective three-year teffash director’s term continues until the
election and qualification of his or her successomhis or her earlier death, resignation or rerhdar amended and restated certificate of
incorporation and amended and restated bylawsntitidie in effect upon the completion of this ofifeg authorize only our board of directors
fill vacancies on our board of directors. The autterd number of directors may be changed by reieolutf the board of directors. Any
additional directorships resulting from an increasthe authorized number of directors would béritisted among the three classes so that, a
nearly as possible, each class would consist oftloing of the authorized number of directors. Fréwdante serves as the Chairman of our
board of directors.

Frank Addante and Jarl Mohn are the Class | dirsaod their terms will expire at the annual megtihstockholders to be held in 2015.
Robert Frankenberg and Sumant Mandal are the Gldsgctors and their terms will expire at the amhmeeting of stockholders to be held in
2016. Gregory R. Raifman, Robert Spillane and Lis@roe are the Class Ill directors and their temilsexpire at the annual meeting of
stockholders to be held in 2017. The division of lboard of directors into three classes with staggj¢éhree-year terms may delay or prevent &
change of our management or a change in control.

Director Independence

In connection with this offering, we have appliedist our common stock on the New York Stock Exxdea Under the rules of the New
York Stock Exchange, independent directors mustpeta® a majority of a listed company’s board otdtors within one year after the
completion of an initial public offering. In additi, the rules of the New York Stock Exchange regthat, subject to specified exceptions, ¢
member of a listed company’s audit, compensatiahramminating/corporate governance committees bepiaddent. Under the rules of the
New York Stock Exchange, a director will only gfalis ar‘independent director” if the board of directorfirafiatively determines that the
director has no material relationship with the camyp

Audit committee members must also satisfy the iedepnce criteria set forth in Rule 10A-3 underSkeurities Exchange Act of 1934,
as amended, or the Exchange Act. In order to bsidered independent for purposes of Rule 10A-3ember of an audit committee of a listed
company may not, other than in his or her capa€ts member of the audit committee, the boardretttirs, or any other board committee:

(i) accept, directly or indirectly, any consultiragjvisory, or other compensatory fee from thedistempany or any of its subsidiaries; or (ii) be
an affiliated person of the listed company or ahisosubsidiaries.

Members of our compensation committee must alssfgdhe additional independence criteria set fanider Rule 10C-1 of the
Exchange Act. In order to be considered indepenidemurposes of Rule 10C-1, our board of directotst consider whether any director
serving on our compensation committee has accepteel, than in his or her capacity as a membenebbard, consulting, advisory or other
fees from us or whether he or she is an affiligtexdson of us.
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Our board of directors has undertaken a review@irtdependence of each director and considerethetheach director has a material
relationship with us. As a result of this reviewy doard of directors has determined that Sumamddk Jarl Mohn, and Lisa L. Troe are and
Robert Frankenberg and Robert Spillane, upon jgiour board of directors will be, independent dioeg as defined under the applicable rule:
and regulations of the SEC and the listing requ@ets and rules of the New York Stock Exchange.

Code of Business Conduct and Ethics

Our board of directors has adopted a code of bssioenduct and ethics that applies to each of ioectdrs, officers and employees. The
full text of our code of business conduct and ethwdl be available on our website at www.rubicamjpct.com. Following the completion of
this offering, we intend to post any amendmentunande of business conduct and ethics, and anyensof such code for directors and
executive officers, on the same website. The cddeesses various topics, including:

» compliance with laws, rules and regulatio
» conflicts of interest

e insider trading

e corporate opportunitie:

« competition and fair dealing

» fair employment practice:

» recordkeeping

» confidentiality;

» protection and proper use of company as:
» reporting violations of the code; a

* payments to government personi

Lead Independent Director

Our corporate governance guidelines provide thatajrour independent directors should serve aadiitelependent director at any time
when our Chief Executive Officer serves as the haim of our board of directors or if the Chairmamot otherwise independent. The lead
independent director will preside over periodic tmags of our independent directors, serve as adiabetween our Chairman and the
independent directors and perform such additiontéd as our board of directors may otherwise deter and delegate. Because Frank
Addante is our Chairman, our board of director$ seélect a lead independent director.

Board Committees

We have established an audit committee, a comgensaimmittee and a nominating/corporate governaocemittee. We believe that
the composition of these committees will meet tlieeida for independence under, and that the fonatig of these committees will comply
with the requirements of, the Sarbanes-Oxley A@G#i2, the rules of the New York Stock Exchange SBE rules and regulations that will
become applicable to us upon consummation of tfegin§. We intend to comply with the requirementshe New York Stock Exchange with
respect to committee composition of independemtctiirs. Each committee has the composition ansnsdulities described below.

Audit Committee

Upon completion of this offering, our audit comreétwill consist of Sumant Mandal, Robert Frankegtzerd Lisa L. Troe, each of
whom is a non-employee member of our board of threcLisa L. Troe is the chair of
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our audit committee. Our board of directors hageined that each of the persons designated tawit committee satisfies the requirements
for independence and financial literacy under tiles and regulations of the New York Stock Exchaege the SEC. Our board of directors
also determined that Lisa L. Troe qualifies asaundit committee financial expert,” as defined ia 8EC rules, and satisfies the financial
sophistication requirements of the New York Stogklange. The audit committee is responsible fograpother things, providing assistance
to the board of directors in fulfilling its oversigresponsibilities regarding the integrity of dumancial statements, our compliance with
applicable legal and regulatory requirements, tibegrity of our financial reporting processes, urthg its systems of internal accounting and
financial controls, the performance of our interaatlit function and independent auditor and owarfgial policy matters by approving the
services performed by our independent accountawtseviewing their reports regarding our accounpinactices and systems of internal
accounting controls. The audit committee also eesghe audit efforts of our independent accoustamt takes those actions as it deems
necessary to confirm that the accountants are artgnt of management.

Compensation Committee

Upon completion of this offering, our compensatimmmittee will consist of Sumant Mandal, Jarl MoRwbert Frankenberg and Rohb
Spillane, each of whom is a non-employee membeupboard of directors. Sumant Mandal is the cbaour compensation committee. Our
board of directors has determined that each peatesignated to our compensation committee meetethérements for independence under
the rules of the New York Stock Exchange and th€ Skd is an “outside director” within the meanirfgection 162(m) of the Code. The
compensation committee is responsible for, amohgrahings, overseeing our overall compensatiarcgire, policies and programs, and
assessing whether our compensation structure esteblappropriate incentives for officers and elygds. The compensation committee also
reviews and approves corporate goals and objeatdlegant to compensation of our chief executivicef and other executive officers,
evaluates the performance of these officers irt lajlthose goals and objectives, sets the compensaft these officers based on such
evaluations and reviews and recommends to the lfatidectors any employmenglated agreements, any proposed severance arrantea
change in control or similar agreements with theffieers. The compensation committee also admirsdtee issuance of stock options and
other awards under our stock plans. The compemsatimmittee will review and evaluate, at least atigyuthe performance of the
compensation committee and its members and theuadg®f the charter of the compensation commiffbe.compensation committee will
also prepare a report on executive compensatioenwhd as required by the SEC rules, to be includedr annual report and annual proxy
statement.

Nominating and Governance Committee

Upon completion of this offering, our nominatingdagovernance committee will consist of Jarl Mohisa . Troe and Robert Spillane,
each of whom is a non-employee member of our bofdirectors. Jarl Mohn is the chair of our nomingtand governance committee. Our
board of directors has determined that each peatesignated to our nominating and governance comenitteets the requirements for
independence under the rules of the New York SEbathange. The nominating/governance committeesizamesible for, among other things,
developing and recommending to the board of dirsatateria for identifying and evaluating candiekafor directorships and making
recommendations to the board of directors regardamglidates for election or reelection to the badrdirectors at each annual stockholders’
meeting. In addition, the nominating/corporate gnaece committee is responsible for overseeingorporate governance guidelines and
reporting and making recommendations to the bohdirectors concerning corporate governance matlére nominating and corporate
governance committee will be also responsible fakimg recommendations to the board of directorgenring the structure, composition and
function of the board of directors and its comneitte

Compensation Committee Interlocks

None of the members of our compensation commigt@e has at any time during the past year beerifizeoor employee of ours. None
of our executive officers currently serves or ia flast year has served as a
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member of the board of directors or compensationmittee of any entity that has one or more exeeutificers serving on our board or
compensation committee.

Director Compensation

Prior to this offering, our directors have not riged any cash compensation or equity awards far seevice on our board of directors or
committees of our board of directors. We have &palf reimbursing our directors for their reasoleatut-of-pocket expenses incurred in
attending board and committee meetings. Mr. Addawite is our Chief Executive Officer, and Mr. Raém who is our President, receive no
compensation for their service as a director. Tdrapensation received by Mr. Addante and Mr. Raifaamemployees is presented in
“Executive Compensation—2013 Summary Compensatainier”

After the completion of this offering, each non-dayge director will be eligible to receive competisa for his or her service consisting
of annual cash retainers and equity awards. Fgrgss of such compensation arrangements, a “nofegegpdirectorrefers to a director wr
is not an employee of or consultant to the comp@uy.non-employee directors will receive the foliogvannual retainers for their service,
which will be paid in four equal quarterly advariestallments and prorated for any partial yeariserv

Position Retainer
Board Member $30,00(
Audit Committee Chai 20,00(
Compensation Committee Ch 12,50(
Nominating and Corporate Governance Committee ( 7,50(
Audit Committee Membe 10,00(
Compensation Committee Memt 5,00(
Nominating and Corporate Governance Committee Me| 3,50(
Lead Independent Director, if al 15,00(

Equity awards for non-employee directors will cansif (i) an initial equity award, upon the latétloe consummation of this offering or
first appointment to our board of directors, withiadue of $450,000 and (ii) annual awards with meaf $175,000, subject to proration for
sitting directors for the portion of 2014 followirtlgis offering, and for the portion of the yearldéeling commencement of board service for
directors who join during a year. Each equity awailticonsist of stock options for a number of gmdetermined by dividing half of the aw
amount by the accounting cost per share of th@wogtiand restricted stock units covering a numbehares determined by dividing half of the
award amount by the fair market value of a shar@uofcommon stock on the award date. Stock optivhée granted with an exercise price
equal to the fair market value of our common stockhe award date. Initial equity awards vest dkieze years and annual awards vest over
one year (or the balance of the year in which thard is granted, in the case of pro-rated annuakdsy, subject in each case to continued
board service. All equity awards to non-employaeatdrs will vest upon a change in control.

Directors have been and will continue to be reirabdrfor travel, food, lodging and other expense=cty related to their activities as
directors. Directors are also entitled to the ptive provided by their indemnification agreemeantsl the indemnification provisions in our
current certificate of incorporation and bylawswasl as the certificate of incorporation and bysativat will become effective upon the
completion of this offering.
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EXECUTIVE COMPENSATION

Our named executive officers, or NEOs, for 2013\sisted of our principal executive officer and thext two most highly-compensated
executive officers as described below.

2013 Summary Compensation Table
The executive compensation disclosure that follewfgains the compensation awarded to, earned pgidrto our named executive
officers, Frank Addante, Gregory R. Raifman andd ®dppin.

The following tables and narratives address andb@xthe compensation provided to our named exeeutfficers in 2013. All figures
below reflect a 1-for-2 reverse stock split whichsieffected on March 18, 2014.

Non-Equity
Incentive Plan
) All Other_
Option Compensatior Compensatior
Salary Bonus Awards

Name and Principal Position Year ($) ($)(D ($) (2 $) (3 ($) ¥ Total ($)
Mr. Frank Addante 201: 280,00( 2,01: — 265,50 — 547,52(

Chief Executive Officer, Chief Product

Architect and Chairman of the Boe
Mr. Gregory R. Raifmal 201z 279,61! — 3,936,53! 152,01: 81,50: 4,449,66!

President and Directt
Mr. Todd Tappir 201z 279,61! — 2,974,32. 130,73l — 3,384,66!

Chief Operating Officer and
Chief Financial Office

(1) Represents the payment of a holiday bonus, whichpa# on January 8, 201

(2) The amounts shown in this column represenagggegate grant date fair value of the stock opteamarded to the named executive
officers in 2013 as computed in accordance witlak@al Accounting Standards Board Accounting Steael&odification Topic 718.
The assumptions used in calculating the grantfdatealue of the stock options are set forth inéd2 of the Notes to Consolidated
Financial Statements included elsewhere in thisgeotus. In light of the proximity of these gramtbjch were made on February 22,
2013, to a valuation dated as of March 1, 2013 board of directors reconsidered the fair valuthefcommon stock and, on
November 14, 2013, revised the exercise price@bittions granted on February 22, 2013 to the edwstimated fair value of tl
common stock of $7.80. There is no incrementalvialue as a result of such revision because theropkercise price was increas

(3) The amounts shown in this column represent#sh incentive amounts earned by the named exeafficers for the year ended
December 31, 201:

(4) Represents the payment of $81,503 in relocatioemsgs, including $77,533 for the payment of refieiad for a corporate apartme

Outstanding Equity Awards as of December 31, 2013

The following table provides information regardiogtstanding equity awards made to our named exexcafficers as of December 31,
2013.

Option Awards

Number of
Securities Number of
Underlying Securities
Unexerciset Underlying Option
Unexercised Exercise
Options Options Option
#) #) Price Expiration
Name Exercisable Unexercisable (%) Date
Mr. Frank Addante — — — —
Mr. Gregory R. Raifmal 785,70( $ 7.8C 2/21/202:M
Mr. Todd Tappir 593,65( $ 7.8C 2/21/202:0)
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(1) Subject to accelerated vesting under certamiitions, as described below under the sectionledtiPost-Employment Compensation
and Change in Control Payments and Benefits,” 268 eotime-based stock options vested on Januar2@B4 and the remaining option
shares will become exercisable in 36 equal ins&ii® at the end of each calendar month there

Employment Agreements

During 2013, we were party to an employment agredméh Mr. Addante effective as of May 4, 2007 guwant to which he began
serving as our chief executive officer on an “alfWiasis. The agreement was amended effectivd 8eoember 14, 2007. The agreement, as
amended, provided for a base salary, eligibilitygoeive an annual performance bonus and eligiiditparticipate in employee benefit or
group insurance plans maintained from time to toméhe company. We entered into offer letter agr@swith each of Mr. Raifman and Mr.
Tappin dated January 17, 2013 pursuant to whichhlegan serving as our President (Mr. Raifman)@niéf Operating Officer and Chief
Financial Officer (Mr. Tappin) on an “at-will” basbn January 28, 2013. The letter agreements madva a base salary, eligibility to receive
an annual performance bonus and eligibility toipgrate in employee benefit or group insurance laaintained from time to time by the
company. The letter agreements also provided fagthnt of a stock option award to each of Mr. Raif and Mr. Tappin described in the
2013 summary Compensation Table. All three agre¢sr@ovide for eligibility to participate in empleg benefit or group insurance plans
maintained from time to time by the company.

Effective as of March 3, 2014, our board of direstapproved a base salary of $425,000 and a thogets equal to $425,000 for Mr.
Addante. Effective as of March 3, 2014, our bodrdiectors also approved base salaries for eadfiroRaifman and Mr. Tappin of $438,000
and $420,000, respectively, and target bonused &n$a92,000 and $280,000, respectively.

Incentive Compensation

Annual Incentive.During 2013, our NEOs were eligible to receive t¢erdy and annual cash incentive bonus paymentsrdeted as a
percentage of base salary upon the achievememéafgtablished performance goals, which for 20tRided GAAP revenue, Adjusted
EBITDA and cash balance. For 2013, the target awppbrtunities for Messrs. Addante, Raifman andpiapere 71%, 50% and 43% of base
salary, respectively. Performance was measurdtead of each quarter and at fiscal year-end, 1&# allocated to performance for each of
our four fiscal quarters and 40% allocated to genfnce for our full fiscal year.

For 2014, each NEO is eligible to receive a comtmneof annual and quarterly bonus payments deterchas a percentage of base s¢
based on the achievement of pre-established peafurengoals. For Mr. Addante, the performance geillde weighted as follows: 50%
revenue and 50% net income. For Mr. Raifman, thtopmance goals will be weighted as follows: 60%emue, 20% net income and 20%
strategic goals. For Mr. Tappin, the performancalgwill be weighted as follows: 40% revenue, 408bincome and 20% strategic goals. A
target for each of the two financial metrics widl et by the compensation committee and if theetgrgrformance measurements are exceede
for the year, the funding percentage will be insezhby an accelerator factor. The maximum bonustbg be paid to an NEO is 200% of the
target bonus.

Equity Incentive .We maintain a 2007 Stock Incentive Plan pursuamthich we currently grant stock option awards igible
participants. Mr. Raifman and Mr. Tappin receivedrgs of stock options under this plan in 2013anrection with the commencement of
their employment pursuant to provisions in thettedleagreements. Prior to the equity awards desdrizlow, Mr. Addante had not received
any equity award from us. See the table titled tartding Equity Awards as of December 31, 2013'hore information with respect to these
grants. Our 2007 Plan will be terminated in conioectvith this offering and we will implement a 20E4juity Incentive Plan, as described
below, pursuant to which we expect to make grahstazk options, restricted stock and/or restrictetk units to eligible participants,
including our NEOs, in the future.
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In March 2014, each of our NEOs received grantimé-based restricted stock awards that will vestr @ period of continued service
ending on the fourth anniversary of this offeriog Mr. Addante and on January 1, 2020 for Messasfnan and Tappin. Mr. Raifman and
Mr. Tappin received an additional grant of restitstock that will vest over the two year periodibaing as of the date of this offering. In
addition, each of our NEOs received grants of perémce-based restricted stock that will vest bageth our total stockholder return, or TSR,
compared to an index to be selected by our comgienszommittee. Finally, the NEOs will be eligiltie receive annual equity grants in the
determination of our board of directors based uassessment of their performance.

Post-Employment Compensation and Change in ContrdPayments and Benefits

We are a party to Executive Vesting and Severamgregments with Messrs. Raifman and Tappin, easddattober 30, 2013,
respectively, and the company plans to enter irgobstantially similar agreement with Mr. Addarde¢place the severance provisions of his
existing employment agreement. The severance agrgeprovides that the executives are “at-will” eayges. If the company terminates the
employment of any of these executives without “eds if any of these executives resigns for “goedson” (as such terms are defined in the
severance agreements) and prior to and not in ctionevith the consummation of a “sale transacti(as’ such term is defined in the sever:
agreements), each such executive will be entidegdeive compensation equal to six months ofdgpective then-current base salary, payabl
in equal installments over six months, a pro rataus for the year of termination, reimbursemenG®BRA” premiums for up to six months
for each of such executive and his respective digrete and supplemental vesting based on the plénitipt the executive shall receive credit
for an additional six months of service and, witkpect to any performance-based restricted stssknging any applicable performance goal i
achieved during that period. If the company tern@aany of these executives without cause or atiyesh resigns for good reason in
connection with or following a change in contrach such executive will be entitled to receive cengation equal to 12 months of his then-
current base salary, payable in equal installmevies twelve months, a pro rata bonus for the yé&eraination, reimbursement of “COBRA”
premiums for up to 12 months and accelerationlaffaiis equity awards. The severance paymentsarditioned upon these executives
entering into a release of claims with us.

If a change of control occurs pursuant to an agesmemntered into prior to the first anniversaryho$ offering, and any of these
executives have any benefits that would constitexeess parachute payments” as defined in Sec806df the Code, then such executive
shall be entitled to a gross up payment in respittte excise taxes under Section 280G of the @pgéicable to such parachute payments.

Employee Benefit Plans

2014 Equity Incentive Plan

Effective upon consummation of this offering, owabd of directors will adopt The Rubicon Projent;.12014 Equity Incentive Plan, or
the 2014 Plan.

Purpose. The 2014 Plan is intended to help the companyreeand retain the services of eligible award fiecifs, provide incentives for
such persons to exert maximum efforts for the sssofthe company and any affiliate and providecsams by which the eligible recipients
may benefit from increases in the value of our camrstock.

Types of AwardsThe 2014 Plan provides for the grant of incensitaek options within the meaning of Section 422hef Code,
nonstatutory stock options, stock appreciationtsgtestricted stock awards, restricted stock awrds, performance stock awards,
performance cash awards and other stock awards.

Eligibility . Awards may be granted to employees, includingei, non-employee directors and consultantsettmpany and its
affiliates. Only our employees and those of ouiliatés are eligible to receive incentive stockiops.
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Shares Subject to the 2014 PlaBubject to adjustment for certain dilutive oated events, the aggregate maximum number of shhres
our common stock that may be issued pursuant tk stevards under the 2014 Plan, or the Share Reseiliaitially be 2,100,000 shares of
common stock, inclusive of shares of common stouken our 2007 Plan that remain available for fugnants as of the effective date of the
2014 Plan, which will be added to the shares restunder the 2014 Plan to achieve an initial SRaxgerve of 2,100,000 shares of common
stock. In addition, the number of shares of comistogk equal to the total number of shares of comstock subject to outstanding awards
granted under the 2007 Plan that expire or termif@tany reason prior to exercise or settlemengfier the offering, are forfeited or are
otherwise reacquired or withheld (or not issuedjatisfy a tax withholding obligation in connectiaith an award will be added to the Share
Reserve.

The Share Reserve will automatically increase omidgy 1st of each year during the term of the 204 Bommencing on Januarystf
the year following the year in which the 2014 Pt@tomes effective in an amount equal to five pdre¥) of the total number of shares of
capital stock outstanding on Decemberst®t the preceding calendar year; provided, howethat,the board of directors may provide that t
will not be a January s increase in the Share fiRese a given year or that the increase will Issléhan five percent (5%) of the shares of
capital stock outstanding on the preceding Decengiet .

The Share Reserve will not be reduced if an awaahy portion thereof (i) expires or terminateshwiit all of the shares covered by s
award having been issued or (i) is settled in cHsimy shares of common stock issued under amcaar@ forfeited back to or repurchased by
the company, such shares will revert to and agaimade available for issuance under the 2014 Rianshares retained or reacquired by the
company in satisfaction of tax withholding obligats or as consideration for the exercise or puecpéase of an award will also again become
available for issuance under the 2014 Plan.

The aggregate maximum number of shares of comnoak #hat may be issued on the exercise of incestivek options is 2,100,000.

Shares issued under the 2014 Plan may consistludrézed but unissued or reacquired common sto¢k@tompany, including shares
repurchased by the company on the open markeherwise.

Administration. Our board of directors has the authority to adstén the 2014 Plan, including the powers to: éjedmine who will be
granted awards and what type of award, when anddamh award will be granted, the provisions of eaghrd (which need not be identical),
the number of shares or cash value subject to andaand the fair market value applicable to an dw@) construe and interpret the 2014 Plar
and awards granted thereunder and establish, aamhevoke rules and regulations for administratibthe 2014 Plan and awards, including
the ability to correct any defect, omission or insistency in the 2014 Plan or any award documéitséttle all controversies regarding the
2014 Plan and awards granted thereunder; (iv) eael or extend, in whole or in part, the time dgnivhich an award may be exercised or
vested or at which cash or shares may be issupdu$pend or terminate the 2014 Plan; (vi) amea®@14 Plan; (vii) submit any amendment
to the 2014 Plan for stockholder approval; (vigpeove forms of award documents for use under @igl Plan and to amend the terms of any
one or more outstanding awards; (ix) generally @sersuch powers and perform such acts as the bbditectors may deem necessary or
expedient to promote the best interests of the emypnd that are not in conflict with the provisaf the 2014 Plan or any award documents
(x) adopt procedures and sub-plans as are necemsappropriate; (xi) effect, with a participantsnsent, the reduction of the exercise,
purchase or strike price of any outstanding stacérd, the cancellation of any outstanding stockrdveand the grant in substitution thereof of ¢
new stock or cash award and/or award of other Wddueonsideration determined by the board of dines;tin its sole discretion, with any such
substituted award covering the same or a diffementber of shares of common stock as the cancelet award and granted under the 2014
Plan or another equity or compensatory plan ottirapany or any other action that is treated ag@ciag under GAAP.

Subject to the provisions of the 2014 Plan, therdo# directors may delegate all or some of the iadhmation of the 2014 Plan to a
committee of two or more directors and may delet@mtene or more officers the authority to desigreatwloyees who are not officers to be
recipients of options and stock appreciation rights
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(and, to the extent permitted by applicable lawgeostock awards) and, to the extent permittedapjieable law, to determine the terms of s
awards and the number of shares of common stolk subject to such stock awards granted to suclogegs. Unless otherwise provided by
the board of directors, delegation of authoritythy board of directors to a committee or an offigéknot limit the authority of the board of
directors. All determinations, interpretations aotstructions made by the board of directors (otlar authorized committee or officer
exercising powers delegated by the board of diretio good faith will be final, binding and conslue on all persons.

Stock Options A stock option may be granted as an incentivekstgption or a nonqualified stock option. The optexercise price may
not be less than the fair market value of the statkect to the option on the date the option @grd (or, with respect to incentive stock
options, less than 110% of the fair market valu@eéfrecipient owns stock possessing more thandft¥e total combined voting power of all
classes of stock of the company or any affiliateg en Percent Stockholder, unless the optiongkasted pursuant to an assumption or
substitution for another option in a manner satigfythe provisions of Section 409A and, if applieatSection 424(a) of the Code. Options will
not be exercisable after the expiration of ten yéam the date of grant (or five years, in theecafan incentive stock option issued to a Ten
Percent Stockholder). Each award agreement wifiostt the number of shares subject to each oplibe.purchase price of any shares
acquired pursuant to an option may be payablesh,azheck, bank draft, money order, net exercises atherwise determined by the board of
directors and set forth in the award agreemenludieg through an irrevocable commitment by a brakepay over such amount from a sale o
the shares issuable under the option and the dglofgreviously owned shares. The vesting schedpfdicable to any option, including any
performance conditions, will be as set forth in éweard agreement.

Stock Appreciation RightsA stock appreciation right, or SAR, is a righatlkentitles the participant to receive, in casbhares stock or a
combination thereof, as determined by the boawirettors, value equal to or otherwise based orxoess of (i) the fair market value of a
specified number of shares at the time of exeimise (ii) the exercise price of the right, as elsaled by the board of directors on the date of
grant. Upon exercising a SAR, the participant istled to receive the amount by which the fair nerkalue of the stock at the time of exercise
exceeds the exercise price of the SAR. The exeptise of each SAR may not be less than the faiketavalue of the stock subject to the
award on the date the SAR is granted, unless thR Bds granted pursuant to an assumption of or isufiat for another option in a manner
satisfying the provisions of Section 409A of thed€oSARs will not be exercisable after the expiratf ten years from the date of grant. Eacl
award agreement will set forth the number of shaudgect to the SAR. The vesting schedule appletbhny SAR, including any performau
conditions, will be as set forth in the award agreat.

Provisions Applicable to Both Options and SARs.

Transferability. The board of directors may, in its sole discrgtimpose limitations on the transferability of iopts and SARs. Unless
the board of directors provides otherwise, an optioSAR will not be transferable except by willtbe laws of descent and distribution and
will be exercisable during the lifetime of a paigient only by such participant. The board of dioestmay permit transfer of an option or SAR
in a manner not prohibited by applicable law. Sabje approval by the board of directors, an optioiSAR may be transferred pursuant to the
terms of a domestic relations order or similarrinstent or pursuant to a beneficiary designation.

Termination of ServiceExcept as otherwise provided in an applicablerdwlacument or other agreement between a particgrahthe
company, upon a termination for any reason othean fbr cause or due to death or disability, a pgdint may exercise his or her option or
SAR (to the extent such award was exercisable #wedate of termination) for a period of three tharfollowing the termination date or, if
earlier, until the expiration of the term of suakaad. Upon a termination due to a participant’adibty, unless otherwise provided in an
applicable award or other agreement, the partitipay exercise his or her option or SAR (to theepkthat such award was exercisable as of
the date of termination) for a period of twelve Y i#onths following the termination date or, if éar| until the expiration of the term of such
award. Upon a termination due to a participantatdeunless otherwise provided in an applicablerdwaother agreement, the participant’s
estate
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may exercise the option or SAR (to the extent sawhrd was exercisable as of the termination dated period of eighteen (18) months
following the termination date or, if earlier, Uritie expiration of the term of such award. Unlpssvided otherwise in an award or other
agreement, an option or SAR will terminate on thtedhat a participant is terminated for causethagarticipant will not be permitted to
exercise such award.

Awards Other Than Options and SARs.

Restricted Stock and Restricted Stock Unit AwaRisstricted shares are awards of shares, the, ggam@nce, retention, vesting and/or
transferability of which is subject during speaifiperiods of time to such conditions (including ttened employment) and terms as the board
of directors deems appropriate. Restricted stodsuor RSUs, are an award denominated in unitguwthich the issuance of shares (or cash
payment in lieu thereof) is subject to such condgi(including continued employment) and termshasbard of directors deems appropriate.
Each award document evidencing a grant of restristeck or RSUs will set forth the terms and cdndg of each award, including vesting ¢
forfeiture provisions, transferability and, if afgalble, right to receive dividends or dividend eglénts.

Performance AwardsA performance award is a stock or cash awardishadyable contingent upon the attainment duripgréormance
period of certain performance goals. A performasmeard may, but need not, require the completioa siiecified period of service. The length
of any performance period, the applicable perforteagpals and the measurement of whether and todelgaée such performance goals have
been attained will be as determined by the compiemseommittee. To the extent permitted by appliedhw and under any applicable award
agreement, the board of directors may determinectsh may be used for payment of a performanaoé stward and that cash or other
property may be used for the payment of a perfommaash award. The compensation committee (ortifetuired for compliance with
Section 162(m) of the Code, the board of directmgins the discretion to reduce or eliminatechmpensation or economic benefit upon the
attainment of any performance goals.

Performance GoalsUnless otherwise permitted in compliance witht®ec162(m) of the Code with respect to an awaterided to
qualify as “performance-based compensation” thetetrthe compensation committee will establishpdormance goals applicable to, and
the formula for calculating the amount payable untte award no later than the earlier of (A) 99=dafter commencement of the applicable
performance period, and (B) the date on which 25%@performance period has elapsed and at avines the achievement of the applicable
performance goals remains substantially uncerRenformance goals may be based on a Company-wii loa, with respect to one or more
parts of the company’s business, or with respettdividual participant performance, as appropriatel in either absolute terms or relative to
the performance of one or more comparable companitee performance of one or more relevant indi¢bge performance criteria may be
based on any one of, or combination of, a numb@edrmance criteria, which may include financabther metrics, as determined by the
board of directors. However, no provision in thd2®lan limits the discretion of the Board or othethorized delegate of the Board to grant
awards that do not comply with the requirementsear8kction 162(m) of the Code.

Other Stock AwardsThe 2014 Plan permits the grant of other formstotk awards valued in whole or in part by refeeeto, or
otherwise based on, the common stock of the compaciyding the appreciation in value thereof. 8abjo the provisions of the 2014 Plan,
the board of directors has the sole and complet®adty to determine the persons to whom and tinesi at which such other stock awards ma
be granted and other provisions related thereto.

Non-Employee Director Grantdn addition to any stock awards that may be gmuoin a discretionary basis to non-employee directo
under the 2014 Plan, each director who for theds8& before the applicable grant date (as deschibknv) has not been either (i) an emplc
of the company or any of its subsidiaries or (igoasultant for the company or any of its subsidgmwill be automatically granted, as
applicable, an initial stock award upon commenceréservice on the board of directors and an ahstoek award, pursuant to the provisi
set forth in the 2014 Plan.
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Adjustment Provisionsin the event of any change in the capitalizatbthe company, the board of directors will apprately and
proportionately adjust: (i) the class(es) and maximmumber of securities subject to the 2014 Pigrtheé class(es) and maximum number of
securities that may be issued pursuant to the imeeot incentive stock options; (iii) the class(eall maximum number of securities that may
be awarded to any person in compliance with Sedt#{m) of the Code; and (iv) the class(es) andbmrmof securities or other property and
value (including price per share of stock) subfeatutstanding stock awards. The board of direatdlisnake such adjustments, and its
determination will be final, binding and conclusiwgnless provided otherwise in an award or otheeagent, in the event of a dissolution or
liquidation of the company, all outstanding stogkaeds (other than stock awards consisting of veatetloutstanding shares of Company
common stock not subject to a forfeiture conditiwrthe company’s right of repurchase) will termaahmediately prior to the completion of
such dissolution or liquidation, and the sharesashmon stock subject to the company’s repurchagesrior subject to forfeiture may be
repurchased or reacquired by the company notwitdgtg the fact that the holder of such stock awsumtoviding continuous service;
provided, however, that the board of directors niayts sole discretion, provide that some or &tk awards will become fully vested,
exercisable and/or no longer subject to repurcbaserfeiture (to the extent not already expiredesminated) before the dissolution or
liquidation is completed but contingent upon itsngxetion.

Corporate TransactionIn the event of Corporate Transaction (as definatie 2014 Plan), the board of directors willdadne or more «
the following actions with respect to each outstag@ward, contingent upon the closing or compietibthe Corporate Transaction:

(i) arrange for the surviving corporation or acingrcorporation (or the surviving or acquiring corgtion’s parent company) to
assume or continue the award or to substitute Basistock award for the award (including, but tiotited to, an award to acquire the
same consideration per share paid to the stockisotidéhe company pursuant to the Corporate Trdiusg¢

(ii) arrange for the assignment of any reacquisitio repurchase rights held by the company in @spfecommon stock issued
pursuant to the award to the surviving corporatipacquiring corporation (or the surviving or aging corporation’s parent company);

(i) accelerate the vesting, in whole or in paftthe award (and, if applicable, the time at wiich award may be exercised) to a
date prior to the effective time of such CorpofBtansaction as determined by the board of directwsf the board of directors will not
determine such a date, to the date that is five gapr to the effective date of the Corporate Feartion), with such award terminating if
not exercised (if applicable) at or prior to théeefive time of the Corporate Transaction, and wiibh exercise reversed if the Corporate
Transaction does not become effective;

(iv) arrange for the lapse, in whole or in partaafy reacquisition or repurchase rights held byctthrapany with respect to the
award;

(v) cancel or arrange for the cancellation of thwal, to the extent not vested or not exercisear poi the effective time of the
Corporate Transaction, in exchange for such cashideration, if any, as the board of directorstsnmeasonable determination, may
consider appropriate as an approximation of theevaf the canceled award; and

(vi) cancel or arrange for the cancellation of élmeard, to the extent not vested or not exercisiad fr the effective time of the
Corporate Transaction, in exchange for a paymeuldq the excess, if any, of (A) the value in @@ porate Transaction of the property
the participant would have received upon the egerof the award immediately prior to the effectimee of the Corporate Transaction,
over (B) any exercise price payable by such hdlidepnnection with such exercise.

The board of directors need not take the sameraotiactions with respect to all awards or portitheseof or with respect to all
participants and may take different actions witkpet to the vested and unvested portions of andawa
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In the absence of any affirmative determinatiorthi®/board of directors at the time of a Corporatn$action, each outstanding award
will be assumed or an equivalent award will be stiied by such successor corporation or a panestiosidiary of such successor corporai
referred to as a Successor Corporation, unlesSubeessor Corporation does not agree to assunasvtirel or to substitute an equivalent
award, in which case the vesting of such awardaditielerate in its entirety (along with, if apphés, the time at which the award may be
exercised) to a date prior to the effective timswéh Corporate Transaction as the board of direetdl determine (or, if the board of directors
will not determine such a date, to the date théivésdays prior to the effective date of the Caogie Transaction), with such award terminating
if not exercised (if applicable) at or prior to thifective time of the Corporate Transaction, aiitthsuch exercise reversed if the Corporate
Transaction does not become effective.

Change in Control An award may be subject to additional accelenatibvesting and exercisability upon or after a @®in Control (as
defined in the 2014 Plan) as may be provided irathiard agreement for such award or as may be mdvidany other written agreement
between the company or any affiliate and the paditt, but in the absence of such provision, ndv&aceleration will occur.

Termination and Amendmenthe board of directors may amend the 2014 Plandeems necessary or advisable. If required by
applicable law, the company will seek stockholdgsraval of any amendment of the 2014 Plan that riadiie (A) increases the number of
shares available for issuance under the 2014 Bamxpands the class of individuals eligible togige awards, (C) increases the benefits
accruing to participants under the 2014 Plan, @@)uces the price at which shares of common stogktiaassued or purchased under the 201.
Plan, (E) extends the term of the 2014 Plan, oeiprnds the types of awards available for issuander the 2014 Plan. Except as otherwise
provided in the 2014 Plan or an award documengmendment of the 2014 Plan will materially impapaaticipant’s rights under an
outstanding award without the participant’s writtamsent. The board of directors may suspend oriate the 2014 Plan at any time. No
awards may be granted after thel0 anniversaryeoéérlier of the date the 2014 Plan was adoptdtiéBoard or the date the 2014 Plan is
approved by the stockholders of the company. Nadsvaay be granted under the 2014 Plan while thd Foan is suspended or terminated.

2007 Stock Incentive Plan

Our board of directors adopted and our stockholdppsoved our 2007 Stock Incentive Plan, or therZ8an, in May 2007, which was
supplemented by an addendum for optionees in thiedJKingdom in July 2011 and most recently amendddarch 2014.

Authorized Share©ur 2007 Plan will be terminated in connection wiftls offering, and, accordingly, no further shanéls be available
for issuance under this plan. Our 2007 Plan wititoaue to govern outstanding awards granted theleumis of December 31, 2013, option:
purchase 8,359,589 shares of our common stock neah@utstanding under the 2007 Plan.

Plan AdministrationOur board of directors or a committee thereof apigai by our board has the authority to administera®07 Plan.
Currently, our compensation committee has authéoitgdminister the 2007 Plan. Subject to the promsof the 2007 Plan, the administrator
has the power to determine (i) with respect toapion grants under the discretionary option gpaogram, which eligible persons are to
receive grants, times when such grants are to loe ntlae number of shares to be covered by each, gnarstatus of a granted option as either
an incentive option or a non-statutory option,\heting schedule (if any) and the term for whictogtion is to remain outstanding; and
(ii) with respect to stock issuances under theksteguance program, which eligible persons areteive stock issuances, times when such
issuances are to be made, the number of sharesissued, the vesting schedule (if any) and corsiida for such shares.

Stock OptionsThe administrator may grant options. The exerciggeper share of all options must equal at le@6¢4 of the fair market
value per share of our common stock on the datgaoft. The term of an option may not exceed temsydde methods of payment of the
exercise price of an option may include cash or
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certified check or share of common stock valuef@iatmarket value on the exercise date. After #renination of service, except in the case of
termination for misconduct, of an employee, directoconsultant, the participant may exercise hisay option, to the extent vested as of sucl
date of termination, within the period of time #&ted in his or her option agreement. If termimai®due to death or disability, the option will
remain exercisable, to the extent vested as of datehof termination, for the period of time agedan his or her option agreement. The
administrator shall have complete discretion t@edtthe period of time for which an option is tmeén exercisable following an optionee’s
cessation of service from the limited exercisequbatherwise in effect for that option and to pertne option to be exercised during the
applicable post-service exercise period, not onith wespect to the number of vested shares of camstaxk, but also with respect to one or
more additional installments in which the optiomemuld have vested had the optionee continued wicerHowever, in no event may an
option be exercised later than the expirationofatm.

Stock Issuances; Restricted Stdgkares of common stock may be issued under our RR@0i7 Each such stock issuance is evidencec
stock issuance agreement. Shares issued unde@@uP2an may be fully and immediately vested ugsnance or may vest in one or more
installments over the recipient’s period of senaceipon attainment of specified performance objest Issuances of our common stock may
be subject to various restrictions, including rieitins on transferability and forfeiture provisermhe purchase price per share must equal at
least 100% of the fair market value per share ofcommon stock on the issuance date. Shares oictedtstock will vest, and the restrictions
on such shares will lapse, in accordance with teanisconditions established by the administratecijlents of stock issuances will generally
have rights equivalent to those of a stockholdéh wespect to such shares upon issuance withoatdeg vesting.

Certain Adjustmentdn the event of certain changes in our capitalirgtio prevent diminution or enlargement of thedjis or potential
benefits available under our 2007 Plan, the admnétsr will adjust the number and class of shanes inay be delivered under our 2007 Plan
and/or the number, class and price of shares cousreach outstanding award. In the event of cop@sed liquidation or dissolution, the
administrator will notify participants as soon aaggicable, and all unexercised awards will terrr@rimmediately prior to the consummation of
such proposed transaction.

Merger or Change in ControDur 2007 Plan provides that in the event of a meosgehange in control, as defined therein, each
outstanding award will be treated as the admirtistrdetermines, without a participant’s consertluding, without limitation, that each award
be assumed or substituted for an equivalent avizscept to the extent expressly provided in an opdgreement, no option outstanding at the
time of a change in control shall become exercesahlan accelerated basis if and to the extethéa)ption is assumed by the successor
corporation; (b) such option is replaced with ahcagsentive program of the successor corporatioii¢c)othe acceleration of such option is
subject to other limitations imposed by the plamandstrator at the time of the option grant. If eanf the foregoing conditions are satisfied,
each option outstanding at the time of the changm®ntrol shall automatically accelerate so thaheauch option shall, immediately prior to
effective date of the change in control, becomeasable for all the shares of common stock atithe subject to such option and may be
exercised. Our 2007 Plan also provides that, fallgva change in control, all of our repurchasetdghith respect to outstanding options shall
also terminate automatically and the shares of comstock subject to those terminated rights shathédiately vest in full, subject to certain
exceptions. All of our repurchase rights underdtoek issuance program shall terminate automagigaltonnection with a change in control,
and all the shares of common stock subject to theseinated rights shall immediately vest in fullthe event of any change in control, excep
to the extent the repurchase rights are assigndgbteuccessor corporation or otherwise contindelifiorce and effect pursuant to the express
terms of the change in control transaction or sasttelerated vesting is precluded by other limitetionposed in the stock issuance program.

Amendment, Terminatio@ur board of directors may amend our 2007 Plamwatiane, provided that such amendment does notimapa
participant’s rights under outstanding awards withtbe participant’s written consent. As noted ahaypon the completion of this offering, the
2007 Plan will be terminated and no further awavdkbe granted thereunder. All outstanding awasdlscontinue to be governed by their
existing terms.
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Employee Stock Purchase Plan

We have adopted a 2014 Employee Stock PurchaserPteder to enable eligible employees to purclsmsees of our common stock ¢
discount following the date of this offering. Puaskes will be accomplished through participatiodigtrete offering periods. Our 2014
Employee Stock Purchase Plan, excluding any sulisglereunder, is intended to qualify as an empgleyeck purchase plan under
Section 423 of the Code. We initially reserved mhar of shares of our common stock for issuancewuodr 2014 Employee Stock Purchase
Plan equal to 525,000 shares. The number of shesesved for issuance under our 2014 Employee Raothase Plan will increase
automatically on January 1 of each year by 1% efttital number of shares of our common stock ondistgg on December 31 of the preceding
calendar year. However, our board of directors neayice the amount of the increase in any partigidar at their discretion. The maximum
number of shares that may be issued to any employeeegiven offering period may not exceed 1,250.

Our compensation committee will administer our 2&Mployee Stock Purchase Plan. All of our employeles work 20 or more hours
per week or for five or more months per year thateanployed at the beginning of an enroliment gkae generally eligible to participate in
our 2014 Employee Stock Purchase Plan. Employeesaneh5% stockholders, or would become 5% stocldnslds a result of their
participation in our 2014 Employee Stock Purchdse Pannot participate in our 2014 Employee StagicRase Plan. Under our 2014
Employee Stock Purchase Plan, eligible employe#dwiable to acquire shares of our common stocadmymulating funds through payroll
deductions. Our eligible employees will be ablsétect a rate of payroll deduction between 1% &% f their eligible compensation. We
will also have the right to amend or terminate 20t4 Employee Stock Purchase Plan at any time2014 Employee Stock Purchase Plan
will continue for a maximum of ten (10) years fragoption or until earlier terminated in accordawith the provisions therein.

For each offering period, new participants willreguired to enroll in a timely manner. Once an eygé is enrolled, participation will |
automatic in subsequent purchase periods. No offgrériod can run for more than 27 months. An eyg®s participation automatically ends
upon termination of employment for any reason.

In addition to the 1,250 share limit for each affgrperiod, no participant will have the right torphase shares of our common stock i
amount, when aggregated with purchase rights ustleur employee stock purchase plans that areialstiect in the same calendar year, tha
has a fair market value of more than $25,000, detexd as of the first day of the applicable purehaeariod, for each calendar year in which
that right is outstanding. The purchase price f@arss of our common stock purchased under our E@igloyee Stock Purchase Plan will be
not less than 85% of the lesser of the fair mavkéie of our common stock on (i) the first tradaay of the applicable offering period and
(ii) the last trading day of each purchase penothe applicable offering period.

If we experience a proposed liquidation or dissotytany offering period will terminate immediatgdyior to the consummation of such
transaction unless otherwise provided by our bo&directors in its sole discretion and all outsliaig purchase rights will automatically
terminate and the amounts of all payroll deductiwitisbe refunded without interest to the partiaips In the event of a proposed sale of all or
substantially all of our assets, or our mergerasrsolidation or similar combination of the compavith or into another entity, then in the sole
discretion of our board of directors, (1) each pase right will be assumed or an equivalent righsttuted by the successor corporation or
parent or subsidiary of such successor entityp 23 date established by the board of directorsr drefore the date of consummation of such
merger, consolidation, combination or sale, sudk dall be treated as a purchase date, and altandsg purchase rights will be exercised on
such date, (3) all outstanding purchase rightstetthinate and the accumulated payroll deductioiide refunded without interest to the
participants, or (4) outstanding purchase rightsaentinue unchanged.

401(k) Plan

We maintain a tax-qualified retirement plan thaivyides eligible employees with an opportunity teeséor retirement on a tax
advantaged basis. To date, we have made no matohimigbutions into the 401(k) plan. Pre-
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tax contributions are allocated to each particigaintlividual account and are then invested incel® investment alternatives according to the
participants’ directions. The 401(k) plan is inteddo qualify under Sections 401(a) and 501(ahefGode. As a tax-qualified retirement plan,
contributions to the 401(k) plan and earnings aséhcontributions are not taxable to the employedsdistributed from the 401(k) plan, and
all contributions are deductible by us when made.

Limitation on Liability and Indemnification Matters

Our amended and restated certificate of incorpamadind our amended and restated bylaws, eachefidmtive upon the completion of
this offering, will provide that we will indemnifgur directors and officers, and may indemnify ompéoyees and other agents, to the fullest
extent permitted by the DGCL, which prohibits oorended and restated certificate of incorporatiomftimiting the liability of our directors
for the following:

» any breach of the direc’s duty of loyalty to us or to our stockholde

* acts or omissions not in good faith or that invdivientional misconduct or a knowing violation af;
e unlawful payment of dividends or unlawful stock ueghases or redemptions; &

e any transaction from which the director derivedraproper personal benef

Our amended and restated certificate of incorpamadbes not eliminate a director’s duty of care, am@ppropriate circumstances,
equitable remedies, such as injunctive or othenoof nonmonetary relief, remain available undela@are law. This provision also does not
affect a director’s responsibilities under any otlagvs, such as the federal securities laws orratage or federal laws. Under our amended an
restated bylaws, we will also be empowered to pasehinsurance on behalf of any person whom weeggred or permitted to indemnify.

In addition to the indemnification required in amended and restated certificate of incorporatimhamended and restated bylaws, we
have entered into indemnification agreements waitheof our current directors, executive officerd aartain other officers. These agreements
will provide indemnification for certain expensewdiabilities incurred in connection with any axtj suit, proceeding, or alternative dispute
resolution mechanism, or hearing, inquiry, or irigggion that may lead to the foregoing, to whikbyt are a party, or are threatened to be 1
a party, by reason of the fact that they are oeveedirector, officer, employee, agent, or fidugiaf our company, or any of our subsidiaries
reason of any action or inaction by them while s&p\as an officer, director, agent, or fiduciary py reason of the fact that they were serving
at our request as a director, officer, employeenggr fiduciary of another entity. In the casenfaction or proceeding by, or in the right of,
our company or any of our subsidiaries, no indeiratifon will be provided for any claim where a codetermines that the indemnified part
prohibited from receiving indemnification. We beiethat these bylaw provisions and indemnificaignreements are necessary to attract and
retain qualified persons as directors and officéfs.also maintain directors’ and officers’ liahjlinsurance.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table presents information regardio@meficial ownership of our equity interests adafrch 18, 2014, and as adjusted to
reflect the sale of common stock in this offeriby;

» each stockholder or group of stockholders knownibio be the beneficial owner of more than 5% ofauistanding equity
interests

» each of our directors and our director design

» each of our named executive office

» all selling stockholders; ar

« all of our directors, director designees and exeeudfficers as a grou|

Beneficial ownership is determined in accordandé wie rules of the SEC, and thus represents vatinigvestment power with respect
to our securities. Unless otherwise indicated betovour knowledge, the persons and entities nam#tk table have sole voting and sole
investment power with respect to all shares beiadffoowned, subject to community property laws whapplicable.

Percentage ownership of our common stock befosedtfering is based on 29,012,252 shares of oumoomstock outstanding as of
March 18, 2014 , giving effect to the reverse steplit completed on March 18, 2014, and assumehdironversion of all outstanding shares
of convertible preferred stock into an aggregat&ffi10,233 shares of Class A common stock, @)cnversion of all outstanding shares of
our Class B common stock into an aggregate of 40B30shares of Class A common stock and (iii) cosiva of all of our Class A common
stock (including all shares of Class A common stigskied upon conversion of our convertible preféasteck and Class B common stock as
described above) into a single class of commorkatpon completion of this offering. For percentageership information after the offering
in the table, we have assumed no exercise of tberumiters’ over-allotment option. Shares of oumeoon stock subject to options that are
currently exercisable or exercisable within 60 defysarch 18, 2014 and a warrant exercisable imection with the offering are deemed tc
outstanding and to be beneficially owned by thespetholding the options for the purpose of commutire percentage ownership of that
person, but are not treated as outstanding foptineose of computing the percentage ownership pbémer person. Unless otherwise
indicated, the address of each individual listethis table is c/o The Rubicon Project, Inc., 12B31ff Creek Drive, 4" Floor, Los Angeles,
California 90094.
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Shares Beneficially

Shares Beneficially

Owned Prior to Shares Owned After the
The Offering Being Offering
Name and Address of Beneficial Owne Number Percent Offered Number Percent
5% Stockholders
Frank Addante® 3,059,37 10.5% — 3,059,37: 8.8%
Entities affiliated with Clearstone Venture Parg® 6,299,98 21.7% — 6,299,98! 18.1%
News Corporatiol® 5,596,12! 19.2% 849,77¢ 4,746,34! 13.7%
Entities affiliated with Mayfield Fun( 4,112,75: 14.2% — 4,112,75: 11.8%
Executive Officers, Directors and Director Designee
Frank Addantd®) 3,059,37 10.5% — 3,059,37: 8.8%
Gregory R. Raifmar®) 620,53( 2.1% — 620,53( 1.6%
Todd Tappir® 523,01! 1.8% — 523,01! 1.5%
Sumant Mande® 6,299,98I 21.1% — 6,299,98! 18.1%
Jarl Mohn® 405,85( 1.4% 50,00( 355,85( 1.C%
Lisa L. Troe® — * — — *
Robert Frankenber — * — — *
Robert Spillandty — * — — *
AII(ClZZL}Jrrent Executive Officers and Directors as @@ (10 persons ) 11,048.19. 37 59 50,00( 10.998.19. 31.7%
Other Selling Stockholders
Allen & Company, LLCA3) 483,20: 1.€6% 73,37¢ 272,94¢ *
GE Capital Equity Investments, Ir(4 706,80¢ 2.4% 107,32¢ 599,48( 1.7%
IDG Ventures Vietnam L[5 1,048,06. 3.€% 159,14¢ 888,91: 2.6%
Matt Coffin 16 39,64 * 6,02( 33,628 *
NBCUniversal Media, LLCA7) 706,80¢ 2.8% 107,33( 599,47¢ 1.7%
University of California, Berkeley Foundati«!8 8,03t * 1,22( 6,81°F *

(1)

(2)

(3)

(4)

Indicates ownership of less than one perc

Consists of 3,059,374 shares of our commorkdtetd by Mr. Addante. Mr. Addante’s shares inclé®4,669 shares of time-based
restricted stock, which will vest over a periodcofitinued service ending on the fourth anniverséihis offering, and 100,000 shares of
performance-based restricted stock that will vesiel upon our total stockholder return, or TSR,mamed to an index to be selected by
our compensation committe

Consists of (i) 324,237 shares of our commonkstind 11,730,205 shares of our preferred stamkvértible into 5,865,103 shares of
common stock based on the conversion ratio afténgieffect to a 1-for-2 reverse stock split) heidClearstone Venture Partners IlI-A,
LP and (ii) 5,796 shares of our common stock ar®]689 shares of our preferred stock (convertibie 194,844 shares of common stock
based on the conversion ratio after giving effed tL-for-2 reverse stock split) held by Clearstdeature Partners IlI-B, a Delaware
multiple series LLC. Clearstone Venture ManageniignttLC is the general partner of both Clearstafenture Partners IlI-A, LP and
Clearstone Venture Partners IlI-B. Sumant Mandalmsanaging member of Clearstone Venture Managehgeht C. The address for
these entities is 1351 Fourth Street, Fourth FISanta Monica, CA 9040

Consists of (i) 4,190,063 shares of our comstock and (ii) 2,812,125 shares of our preferredks{convertible into 1,406,062 shares of
common stock based on the conversion ratio afténgieffect to a 1-for-2 reverse stock split) heidNews Corporation. The address for
this entity is 1211 Avenue of the Americas, New koMY 10036.

Consists of 1,500 shares of common stock and 13GB8&res of preferred stock (convertible into 60,48ares of common stock base:
the conversion ratio after giving effect to a 1-foreverse stock split) held by Mayfield Associgtesd Xll, a Delaware limited
partnership, or MF AF XIlI, 1,500 shares of commtotk and 120,383 shares of preferred stock (coierinto 60,191 shares of
common stock based on the conversion ratio afténgjieffect to a 1-for-2 reverse stock split) heidMayfield Principals Fund XIlI, a
Delaware multiple series limited liability compamy, MF PF XII, and 97,000 shares of common stoek ai@84,742 shares of preferred
stock (convertible into 3,892,372 shares of comstock based on tt
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()

(6)

(7)

(8)

(9)

(10)

conversion ratio after giving effect to a 1-fore¥erse stock split) held by Mayfield XlI, a Delawdimited partnership, or MF XII.
Mayfield XII Management, L.L.C., or MF XII Managemig is the general partner of each of MF AF Xl a8 XII and the sole
managing director of MF PF XII. MF XII Managemeathanaged by three managing directors, James K, Bawvin Chaddha and
Robert T. Vasan, and all action by the managingatlin's relating to the voting or disposition of #ieres of common stock beneficially
held by each of MF AF XlI, MF PF XII and MF XII reires approval of a majority of the managing dioest The address for each of
these entities is c/o Mayfield Fund, 2484 Sand Rdad, Menlo Park, CA 9402

Includes 245,530 shares issuable pursuanttitamding stock options exercisable by Mr. Raifméthin 60 days of March 18, 2014, of
which 212,793 were fully vested as of such date.R&ifman’s beneficial ownership also includes 580, shares of timbased restricte
stock that will vest in installments over a perafccontinued service ending on January 1, 2020,00fbshares of time-based restricted
stock that will vest over the two year period bedig as of the date of this offering and 92,500 ataf performance-based restricted
stock that will vest based upon our TSR comparezhtmndex to be selected by our compensation comeiExcludes options to purch
540,170 shares of common stock that are unvesttdraexercisable within 60 days of March 18, 2(

Includes 185,515 shares issuable pursuanttitamding stock options exercisable by Mr. Tappitiiw 60 days of March 18, 2014, of
which 160,780 were fully vested as of such date.™ppin’s beneficial ownership also includes 180,8hares of time-based restricted
stock that will vest in installments over a perafccontinued service ending on January 1, 2020,Q0@0shares of time-based restricted
stock that will vest over the two year period bedig as of the date of this offering and 87,500 ataf performance-based restricted
stock that will vest based upon our TSR comparezhtindex to be selected by our compensation comeiExcludes options to purch
408,135 shares of common stock that are unvestbdraxercisable within 60 days of March 18, 2(

Consists of shares held by the Clearstoneientis disclosed in footnote (2) above. Mr. Maislal managing member of Clearstone
Venture Management Ill, LLC and, as such, may herdl to share voting and investment power withaetsto all shares held by the
Clearstone entities. In addition to the shares shomthe table, upon the completion of this offgriMr. Mandal will receive an equity
award with a nominal total value of $450,000, oa# bf which will consist of the award of restridtstock units and the other half of
which will consist of a stock option with an exeseiprice equal to our initial public offering prid¢a addition, upon the completion of tl
offering, Mr. Mandal will receive an initial annueguity award valued at $175,000 prorated fromdéte hereof through the estimated
date of the first annual meeting of the stockhaddezid in 2015, the value of such equity award beéllequally split between the grant of
restricted stock units and a stock option with xereise price equal to our initial public offeripgce.

Consists of 405,850 shares held by The Mohnillyaimust, a revocable trust (the “Trust”), of whiddr. Mohn and his wife are co-
trustees. These shares are held in the Trustdédoehefit of Mr. Mohn and his wife. In additionttee shares shown on the table, upon the
completion of this offering, Mr. Mohn will receivan equity award with a nominal total value of $480, one half of which will consist
of the award of restricted stock units and the ottadf of which will consist of a stock option witin exercise price equal to our initial
public offering price. In addition, upon the conte of this offering, Mr. Mohn will receive an il annual equity award with a
nominal value of $175,000 prorated from the datediethrough the estimated date of the first anmueting of the stockholders held in
2015, the value of such equity award will be equsfilit between the grant of restricted stock uaitd a stock option with an exercise
price equal to our initial public offering pric

Upon the completion of this offering, Ms. Tradl receive an equity award with a nominal totalse of $450,000, one half of which will
consist of the award of restricted stock units tinedother half of which will consist of a stock impt with an exercise price equal to our
initial public offering price. In addition, upondlcompletion of this offering, Ms. Troe will receian initial annual equity award with a
nominal value of $175,000 prorated from the datediethrough the estimated date of the first anmuedting of the stockholders held in
2015, one half of which will consist of the awarfdestricted stock units and the other half of vhiall consist of a stock option with an
exercise price equal to our initial public offeripgce.

Upon the completion of this offering and bedagra director, Mr. Frankenberg will receive an iggaward with a nominal total value of
$450,000, one half of which will consist of the adaf restricted stock uni

134



Table of Contents

(11)

(12)

(13)

(14)

(15)

(16)

and the other half of which will consist of a stayition with an exercise price equal to our inifiablic offering price. In addition, upon
the completion of this offering and becoming a cliog, Mr. Frankenberg will receive an initial anhegquity award with a nominal value
of $175,000 prorated from the date hereof throhghestimated date of the first annual meeting @fstiockholders held in 2015, one half
of which will consist of the award of restrictedsit units and the other half of which will congi$ta stock option with an exercise price
equal to our initial public offering prici

Upon the completion of this offering and beaugra director, Mr. Spillane will receive an equétyard with a nominal total value of
$450,000, one half of which will consist of the adaf restricted stock units and the other halivbfch will consist of a stock option wi
an exercise price equal to our initial public offfigrprice. In addition, upon the completion of thffering and becoming a director,

Mr. Spillane will receive an initial annual equiyvard with a nominal value of $175,000 proratednftbe date hereof through the
estimated date of the first annual meeting of tbeldolders held in 2015, one half of which willnsist of the award of restricted stock
units and the other half of which will consist oftack option with an exercise price equal to aitidl public offering price

Includes options to purchase 478,440 sharesrofommon stock exercisable within 60 days ofdak8, 2014, of which 373,573 are
fully vested as of such date, and 1,436,219 shafresstricted stock. In addition to the shares show the table, upon the completion of
this offering, Ms. Troe and Messrs. Mandal, Mohrarfkenberg and Spillane will each receive an ecuitgrd with a nominal total value
of $450,000, one half of which will consist of taerard of restricted stock units and the other dilfhich will consist of a stock option
with an exercise price equal to our initial puldfering price. In addition, upon the completionthis offering, Ms. Troe and Messrs.
Mandal, Mohn, Frankenberg and Spillane will eadeiee an initial annual equity award with a nomiwalue of $175,000 prorated from
the date hereof through the estimated date ofitsieainnual meeting of the stockholders held in52@ke value of such equity award will
be equally split between the grant of restrictedlstunits and a stock option with an exercise peigeal to our initial public offering
price. Excludes options to purchase 1,250,910 stafreommon stock that are unvested and unexeteigathin 60 days as of March 18,
2014 and awards to be granted to directors upomladion of this offering

Shares beneficially owned prior to the offgroonsists of 120,536 shares of our preferred dtomhvertible into 60,268 shares of
common stock based on the conversion ratio afteéngjieffect to a 1-fo2 reverse stock split) and a warrant to purchase88Z shares «
preferred stock (convertible into 422,933 sharesoofimon stock based on the conversion ratio aftémgyeffect to a 1-for-2 reverse
stock split) held by Allen & Company, LLC, a New Mdimited liability company. Shares beneficiallwoed after this offering, assumes
the net exercise of a warrant for 845,867 shareaptonvertible preferred stock for 286,055 shafesommon stock based on the initial
public offering price of $15.00 per share, and dasethe conversion ratio after giving effect tb-for-2 reverse stock split. Herbert A.
Allen 1ll, the President of Allen & Company, LLC,ay be deemed to have sole voting and investmengpaith respect to all shares
held by Allen & Company, LLC. The address for thigity is 711 Fifth Avenue, New York, NY 100z

Consists of 1,413,618 shares of our prefestedk (convertible into 706,809 shares of commonksbased on the conversion ratio after
giving effect to a 1-for-2 reverse stock split)dhely GE Capital Equity Investments, Inc., a Delanawrporation. The address for this
entity is 201 Merritt 7, Norwalk, CT 0685

Consists of 2,096,123 shares of our prefesteck (convertible into 1,048,061 shares of comistock based on the conversion ratio afte
giving effect to a 1-for-2 reverse stock split)dely IDG Ventures Vietnam LP, a Delaware limitedtparship. Hoang Bao Nguyen,
Rachan Damidi Reddy and Duc Tran Viet may be dedmstare voting and investment power with respeatl shares held by IDG
Ventures Vietnam LP. The address for this entitgitexco Financial Tower, 57th Floor, No. 2, Haiélr Street, District 1, Ho Chi Minh
City, Vietnam.

Consists of 4,531 shares of our common stock, ®4sh&res of our preferred stock (convertible it1383 shares of common stock bz
on the conversion ratio after giving effect to -2 reverse stock split) and 2,969 shares issupibtsuant to outstanding stock options
exercisable within 60 days of March 18, 2014 heldMatt Coffin. The address for Mr. Coffin is P.OoB809, Bridgehampton, NY
11932.
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(17) Consists of 1,413,619 shares of our prefestedk (convertible into 706,809 shares of commonlsbased on the conversion ratio after
giving effect to a 1-for-2 reverse stock split)diely NBCUniversal Media, LLC, a Delaware limitedbility company. NBC Universal,
Inc. (n/k/a NBCUniversal Media, LLC) is an indireszibsidiary of Comcast Corporation. The addresghisrentity is 30 Rockefeller
Plaza, New York, NY 1003¢

(18) Consists of 16,071 shares of our preferreckstoonvertible into 8,035 shares of common staeselol on the conversion ratio after giving
effect to a 1-for-2 reverse stock split) held byiugnsity of California, Berkeley Foundation, a Gathia nonprofit public benefit
corporation. The address for this entity is 208@i&dn Street, Suite 4200, Berkeley, CA 947
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

The following is a description of transactions sidanuary 1, 2011 to which we have been a partyhioch the amount involved in the
transaction exceeded or will exceed $120,000, anchich any of our directors, executive officerdeneficial holders of more than 5% of our
capital stock had or will have a direct or indire@terial interest. Compensation arrangementsavittdirectors and officers are described
under “Executive Compensation” and “Management—&oeCompensation.”

Transactions with News Corporation and its Affiliates

News Corporation owns more than 10% of our capitatk, and we have had and continue to have vadonmsnercial relationships with
News Corporation or its affiliate

News Corporation or some of its affiliates haveer#tl advertising inventory on our platform for anber of years. Dow Jones &
Company, Inc., a subsidiary of News Corporatiotierd into a seller agreement with us in August,20’ he agreement was amended
in August, 2013 to create an umbrella agreemengémuwtiich we provide to News Corporation a privagrketplace and provide advertisers
access to News Corporation’s global audience # scader the agreement, News Corporation marketavailably of our solution to its
affiliates, and those affiliates can join the agneat and receive the benefit of its terms. For gdanThe New York Post adopted the
agreement in October 2013. The agreement reflectsrercial terms negotiated on an arm’s length b¥éésrecognized aggregate revenue of
approximately $0.6 million in 2011, $0.8 million 2012 and $1.1 million in 2013, attributable toéntory sold through our solution by entities
that we believe are affiliates of News Corporation.

For the year ended December 31, 2011, we recognezetue of $1.6 million from a commercial arrangetrwith MySpace, which was
a buyer that purchased advertising inventory gwidugh our solution and which was affiliated durthg relevant period with News
Corporation. The revenue arrangement terminat@@iri and no amounts were receivable from this oustas of December 31, 2011.

In January 2013, we entered into a sublease foheadquarters in Los Angeles, California with Fotetactive Media, Inc., an entity
formerly affiliated with News Corporation. Duringe year ended December 31, 2013, we paid $0.3omiii Fox Interactive Media, Inc. as
rent payments under the lease. The sublease teyamloliring June 2013 and terminates in April 20@iyever, we have the option to
terminate the sublease on its third anniversarg date notify Fox Interactive Media, Inc. one yéamdvance of our intended departure and
pay a termination fee of approximately $1.2 millibm addition, the early termination fee escalatelfar-per-dollar for any tenant improvement
allowance that exceeds $1.0 million. We expecttilize our early termination option.

Amended and Restated Investors’ Rights Agreement

We are party to an investors’ rights agreement wpiovides that certain holders of our preferredistincluding entities affiliated with
Clearstone Venture Partners, which is affiliatethvane of our directors, entities affiliated withalfield Fund, which has the right, until
consummation of the offering, to appoint one dimecas well as News Corporation, a holder of mheat10% of our capital stock, have cer
registration rights, including the right to demahdt we file a registration statement or request tiheir shares be covered by a registration
statement that we are otherwise filing. For a ntte®iled description of these registration righes “Description of Capital Stock—
Registration Rights.”

Amended and Restated Voting Agreement

We are a party to a voting agreement with certaiddrs of our preferred and common stock, includingties affiliated with Clearstone
Venture Partners, entities affiliated with Mayfid¢tdnd, an affiliate of News
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Corporation, Frank Addante, our Chief Executivei€aff, Chief Product Architect and Chairman of treaRl. Until the consummation of the
offering to which this prospectus relates, thengtigreement permits the holders of our SeriesefeRed Stock (comprising entities affiliated
with Clearstone Venture Partners) to elect onecthirethe holders of our Series B Preferred Stpckn@arily comprising entities affiliated with
Mayfield Fund) to elect one director, and the hoddef our Class A common stock to elect two diresstone of which shall be Mr. Addante as
long as he is our Chief Executive Officer or owh#east 1,084,600 shares of our Class A CommonkS&umant Mandal is the director elec
by the holders of our Series A Preferred Stock. Atiders of our Series B Preferred Stock have retaised their right to elect a director sit
December 2013. The holders of Class A common dtagk not currently elected a second director. Thimg agreement also provides for ¢
along rights in the event of a sale of the compamyroved by the requisite vote of our board ofaoes and certain of our stockholders. This
agreement will terminate automatically upon conswatiom of this offering, after which all directorslvbe elected by the vote of our
outstanding common stock in accordance with ourraiee and restated certificate of incorporation Bathware law.

Indemnification Agreements

We have entered into indemnification agreements @dtch of our current directors, executive offiaand certain other officers. The
indemnification agreements and our amended andtegstertificate of incorporation and amended asthted bylaws require us to indemnify
our directors and officers to the fullest extentnpieted by Delaware law. See “Executive Compensatihimitation on Liability and
Indemnification Matters.”

Procedures for Approval of Related Party Transactios

We have adopted a formal written policy providihgttour audit committee will be responsible foriegiing “related party transactions,”
which are transactions (i) in which we are or Wl a participant, (ii) in which the aggregate amauawolved exceeds or may be expected to
exceed $100,000 and (iii) in which a related petsas or will have a direct or indirect interestr parposes of this policy, a related person will
be defined as a director, nominee for directorcatiee officer, or greater than 5% beneficial ownEour common stock and their immediate
family members. Under this policy, all related paransactions may be consummated or continuedibafproved or ratified by our audit
committee.
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DESCRIPTION OF CAPITAL STOCK

General

The following is a summary of our capital stock gmdvisions of our amended and restated certifiohtecorporation and amended and
restated bylaws, as each will be in effect uponctirapletion of this offering, and certain provissoof Delaware law. This summary does not
purport to be complete and is qualified in its mt§i by the provisions of our amended and restegetificate of incorporation and amended
restated bylaws, copies of which have been orbeilfiled with the SEC as exhibits to this registnatstatement. References in this section to
“the company,” “we,” “us” and “our” refer to The Ricon Project, Inc. and not to any of its subsiéisr

Following the closing of this offering, our authwed capital stock will consist of 500,000,000 skarecommon stock, $0.00001 par
value per share, and 10,000,000 shares of undéstypeeferred stock, $0.00001 par value per share.

Common Stock

As of December 31, 2013, there were 26,551,19%shafrcommon stock outstanding held by 158 stocldrslof record, assuming (i) 1
automatic conversion of all outstanding sharesunfoonvertible preferred stock and Class B comntooksinto Class A common stock, and
conversion of all our shares of Class A commonks{oluding shares of Class A common stock isayash conversion of our convertible
preferred stock and Class B common stock as destebove) into shares of a single class of comrtamk sipon filing of our amended and
restated certificate of incorporation effective npgbe consummation of the offering and (ii) the evegrcise of an outstanding warrant for
845,867 shares of our convertible preferred stoeylting in the issuance of 286,055 shares otoarmon stock based on the initial public
offering price of $15.00. In addition, as of DecemB1, 2013, we had outstanding options to ac@889,589 shares of our common stock
one warrant exercisable for 25,174 shares of coilmepreferred stock, which will be converted twarrant exercisable for 12,587 shares of
common stock upon the completion of this offeri@g. March 3, 2014, our board of directors approvedissuance under our 2007 Stock
Incentive Plan of 2,200,371 shares of Class A comastock as restricted stock awards and optionsitohase 500,000 shares of Class A
common stock.

Pursuant to our amended and restated certificateofporation, holders of our common stock willdygitled to one vote on all matters
submitted to a vote of stockholders; provided, haavethat, except as otherwise required by lawgérd of our common stock, as such, shall
not be entitled to vote on any amendment to oumal®@ and restated certificate of incorporation takttes solely to the terms of one or more
outstanding series of preferred stock if the haddrsuch affected series are entitled, eitherrsg¢glgt or together with the holders of one or
more other such series, to vote thereon pursuamirtamended and restated certificate of incorpmraPursuant to our amended and restated
certificate of incorporation, holders of our comnstack will not be entitled to cumulative votingtime election of directors. This means that
the holders of a plurality of the votes cast ateeting of stockholders will be able to elect altted directors then standing for election. Subjec
to the rights, if any, of the holders of any outsliag series of preferred stock, holders of our wam stock shall be entitled to receive
dividends out of any of our funds legally availableen, as and if declared by the board of directdpon the dissolution, liquidation or
winding up of the company, subject to the righitany, of the holders of our preferred stock, tolbrs of shares of our common stock sha
entitled to receive the assets of the company awailfor distribution to its stockholders ratalbiyproportion to the number of shares held by
them. Holders of our common stock will not havegongtive or conversion rights or other subscriptights. There are no redemption or
sinking fund provisions applicable to our commarckt All outstanding shares of common stock arky fodid and nonassessable, and the
shares of common stock to be issued in this offervhen paid for, will also be fully paid and nosessable.
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Preferred Stock

Pursuant to the provisions of our current certtBoaf incorporation, as will be in effect immedigtprior to the closing of the offering,
before the effectiveness of our amended and relstatificate of incorporation, all of our outstamgl preferred stock will automatically conv
into shares of common stock, with such conversidoet effective upon completion of this offering.

Following the closing of this offering, there whle no shares of preferred stock outstanding. Oarcbof directors will be authorized to
issue not more than an aggregate of 10,000,00@sloapreferred stock in one or more series, witlstackholder approval. Our board of
directors is authorized to establish, from timéiime, the number of shares to be included in eadesof preferred stock, and to fix the
designation, powers, privileges, preferences, atadive participating, optional or other rightsaiiy, of the shares of each series of preferred
stock, and any of its qualifications, limitationsrestrictions. Our board of directors also is ablécrease or decrease the number of shares «
any series of preferred stock, but not below thalmer of shares of that series of preferred stoek thutstanding, without any vote or action by
stockholders. In the future, our board of directoesy authorize the issuance of preferred stock witing, dividend, conversion or other rights
superior to rights of the holders of our commorcktr that could decrease the amount of earningsaasets available for distribution to the
holders of our common stock. The issuance of ogffiepred stock, while providing flexibility in conaton with possible acquisitions and other
corporate purposes, could, among other consequemnes the effect of delaying, deferring or preugmnga change in our control and might
harm the market price of our common stock and titang and other rights of the holders of our commtatk. We have no current plans to
issue any shares of preferred stock.

Registration Rights

Pursuant to an investors’ rights agreement, follgathe completion of this offering, the holderssbéres of our common stock issued
upon conversion of our convertible preferred stockheir permitted transferees are entitled toatentights with respect to the registration of
these shares under the Securities Act. These @gatprovided under the terms of an investors'tsglyreement between us and the holders o
these shares, which was entered into in connewatittnour preferred stock financings, and includended registration rights, piggyback
registration rights and Form S-3 registration rigisubject to certain exceptions. In any regigirathade pursuant to such investors’ rights
agreement, all fees, costs and expenses of undkemregistrations will be borne by us, and allisglexpenses, including underwriting
discounts and selling commissions, will be borneHgyholders of the shares being registered.

The registration rights terminate four years follogvthe completion of this offering or, with respéz any particular stockholder, at such
time that the stockholder can sell all of its skataring any three month period pursuant to Ruledf4he Securities Act.

Demand Registration Rightd-ollowing the completion of this offering, the held of an aggregate of 17,969,692 shares of oummmm
stock, or their permitted transferees, are entiibeckertain demand registration rights. Under grens of the investorsights agreement, we w
be required, upon the written request at any timeenthan 180 days after the completion of thisraftpof holders of at least 40% of the share:
that are entitled to registration rights underithestors’ rights agreement, to register, as s@opracticable, all or a portion of these shares for
public resale. We are required to effect only tegistrations pursuant to this provision of the stees’ rights agreement. Such request for
registration must cover a number of shares withréitipated aggregate offering price of $5,000,@@lusive of underwriters’ discounts and
commissions). We will not be required to effecteandnd registration during the period from 90 dayarto the filing to 180 days following
the effectiveness of a registration statementirgldab a public offering of our securities.

Piggyback Registration Rights-ollowing the completion of this offering, the held of an aggregate of 17,982,279 shares of our
common stock or their permitted transferees anéehto certain piggyback registration rightswié register any of our securities for our own
account, after the completion of this offering,
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the holders of these shares are entitled to indlueie shares in the registration. Both we anduihgerwriters of any underwritten offering have
the right to limit the number of shares registamgdhese holders for marketing reasons, subjeanitations set forth in the investors’ rights
agreement.

Form S-3 Registration Rightg-ollowing the completion of this offering, the hetd of an aggregate of 17,969,692 shares of oummor
stock or their permitted transferees are alsoledtib certain Form S-3 registration rights. Angtstnolder or holders of not less than 20% of
the shares that are entitled to registration righider the investors’ rights agreement may redqhesthe company effect a registration on Forn
S-3. If we are eligible to file a registration stistent on Form S-3, these holders have the rigbn tigeir written request, to have such shares
registered by us if the proposed aggregate offgyitag of such shares is at least $500,000, sutgestceptions set forth in the investaights
agreement.

Anti-Takeover Effects of Delaware Law, Our Amendedand Restated Certificate of Incorporation and Our Amended and Restated
Bylaws

Certain provisions of Delaware law and our ameralattirestated certificate of incorporation and amedrathd restated bylaws that will
effective upon consummation of the offering couldke the acquisition of the company more difficlihese provisions of the DGCL and our
restated certificate of incorporation and our aneehaind restated bylaws could prohibit or delay mergr other takeover or change in control
attempts and, accordingly, may discourage attetopsquire us. These provisions, summarized bedogvexpected to discourage certain ty
of takeover practices and takeover bids that timepemy’s board of directors might consider to bercioe or inadequate, and are designed to
encourage persons seeking to acquire control td negotiate with our board of directors.

Delaware Anti-Takeover LawwWe are subject to Section 203 of the DGCL, an taki&over law. In general, Section 203 prohibits a
publicly held Delaware corporation from engagingitbusiness combination” with an “interested stomker” for a period of three years
following the date the person became an interesttszkholder, unless the “business combinatimnthe transaction in which the person bec
an interested stockholder is approved by our boadirectors in a prescribed manner. Generallygsiness combination” includes a merger,
asset or stock sale, or other transaction resuhirgfinancial benefit to the interested stockleoldsenerally, an “interested stockholder” is a
person who, together with affiliates and assocjatess or, within three years prior to the detemtion of interested stockholder status, did
own, 15% or more of a corporation’s voting stockeTapplicability of this provision may have an aateover effect with respect to
transactions not approved in advance by the bdadderctors, including discouraging attempts thaymhresult in a premium over the market
price for the shares of common stock held by stoldérs.

Requirements for Advance Notification of Stockholddominations and ProposalsOur amended and restated bylaws will establish
advance notice procedures with respect to stockhgitbposals and the nomination of candidatesléatien as directors. Our amended and
restated bylaws also will specify certain requiratseegarding the form and content of a stockh&dastice. These provisions preclude our
stockholders from bringing matters before our ahnmuseting of stockholders or from making nominasidor directors at our annual meetiny
stockholders if the proper procedures are not\adld. We expect that these provisions might alscodisage or deter a potential acquirer from
conducting a solicitation of proxies to elect tlvg@rer’'s own slate of directors or otherwise atéing to obtain control of our company.

Elimination of Stockholder Action by Written Conseor Ability to Call a Special MeetingOur amended and restated certificate of
incorporation will eliminate the right of stockheld to act by written consent without a meetingaAssult, a holder controlling a majority of
our capital stock would not be able to amend olag or remove directors without holding a meetifgur stockholders called in accordance
with our amended and restated bylaws. This prowigit make it more difficult for stockholders take action opposed by the board of
directors. Our amended and restated bylaws furtfiieprovide that special meetings of our stockreskimay be called only by a majority of
our board of directors, thus prohibiting a stockleslfrom calling a special
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meeting. These provisions might delay the abilftpur stockholders to force consideration of a s, or stockholders controlling a majority
of our capital stock to take any action, includthg removal of directors.

Election and Removal of Director®©ur board of directors will be divided into thrdasses, each serving staggered tlyes-terms. As
result, only a portion of our board of directordlwe elected each year. The board of directorshaive the exclusive right to increase or
decrease the size of the board and to fill vacarmmiethe board. This system of electing directoay tend to discourage a third party from
making a tender offer or otherwise attempting ttawbcontrol of the company, because it generatikas it more difficult for stockholders to
replace a majority of the directors. Additionallizectors may be removed for cause only with thgreyal of the holders of 668 3/ % of our
outstanding common stock. Our amended and restattificate of incorporation also will provide thadlders of our common stock will not be
entitled to cumulative voting in the election ofaditors. This means that the holders of a pluralitshe votes cast at a meeting of stockholders
will be able to elect all of the directors thennstimg for election.

Undesignated Preferred StocKhe authorization of undesignated preferred stoidkwake it possible for the board of directorsthvaut
stockholder approval, to issue preferred stock witting or other rights or preferences that coniggeéde the success of any attempt to obtain
control of the company. These and other provisioag have the effect of deferring hostile takeowgrdelaying changes in control or
management of the company.

Amendment of Provisions In the Certificate of Incporation. Our amended and restated certificate of incorpamatiill require the
affirmative vote of the holders of at least 86 / of@ur outstanding voting stock in order to ameng provision of our certificate of
incorporation concerning:

» the required vote to amend or repeal the sectidheo€ertificate of incorporation providing for thght to amend or repeal
provisions of the certificate of incorporatic

* number of directors and structure of the boardirfodors;
» absence of the authority of stockholders to acvhbiten consent
» authority to call a special meeting of stockholdersl
» the required vote to amend or repeal provisionthebylaws
Amendment of Provisions in the Bylawi addition to the limitation on amending our bytas provided in our amended and restated

certificate of incorporation, our amended and testdylaws will require the affirmative vote of thelders of at least 66 s/ % of our
outstanding voting stock in order to amend any jsion of our bylaws.

Choice of Forum. Our amended and restated certificate of incorpmmatiill provide that, unless we consent to an alitve forum, a
state court located in the State of Delaware {aistate court located within the State of Delaalzas jurisdiction, the federal district court
the District of Delaware) will, to the fullest exitepermitted by law, be the exclusive forum for a@eyivative action or proceeding brought on
our behalf; any action asserting a breach of figycduty; any action asserting a claim arising pans to the DGCL, our amended and restate
certificate of incorporation or our bylaws; or aagtion asserting a claim that is governed by therimal affairs doctrine. The enforceability of
similar choice of forum provisions in other compesiicertificates of incorporation has been chakkhim legal proceedings, and it is possible
that, in connection with any action, a court cdiuhd the choice of forum provisions contained i cestated certificate of incorporation to be
inapplicable or unenforceable in such action.

Transfer Agent and Registrar
American Stock Transfer & Trust Company, LLC is trensfer agent and registrar for our common stock.

Listing
Our common stock has been approved for listingherNew York Stock Exchange under the symbol “RUBI.”
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has not been a pulmarket of our common stock or any of our equityusities. Future sales of our common
stock, including shares issued upon the exerciseistanding options or warrants, in the public ketafter this offering, or the perception that
those sales may occur, could cause the prevailargen price for our common stock to fall or impairr ability to raise equity capital in the
future. As described below, only a limited humbgslwares of our common stock will be availabledale in the public market for a period of
several months after consummation of this offedng to contractual and legal restrictions on redakzribed below. Future sales of our
common stock in the public market either beforelfeextent permitted) or after restrictions lagseahe perception that those sales may occu
could adversely affect the prevailing market po€®ur common stock at such time and our abilityaise equity capital at a time and price we
deem appropriate.

Sale of Restricted Shares

Based on the number of shares of our common stoigtamding as of March 18, 2014, upon the closirtyie offering and assuming
() the conversion of our outstanding preferredistoto common stock, at the initial public offegiprice of $15.00 per share (b) no exercis
the underwriters’ option to purchase additionalrebaf common stock to cover over-allotments afagcexercise of outstanding options or
warrants, we will have outstanding an aggregagppfoximately 34,715,103 shares of common stockh€&e shares, all of the 6,770,995
shares of common stock to be sold in this offerarg] any shares sold upon exercise of the undergiription to purchase additional share:
cover over-allotments, will be freely tradable fie fpublic market without restriction or further isigation under the Securities Act of 1933, as
amended, or the Securities Act, unless the shaedsedd by any of our “affiliates” as such terntdefined in Rule 144 of the Securities Act, or
Rule 144. All remaining shares of common stock hHieéxisting stockholders immediately prior to tmmsummation of this offering will be
“restricted securitiesas such term is defined in Rule 144. These resttisecurities were issued and sold by us, or wilsbued and sold by
in private transactions and are eligible for publte only if registered under the Securities Adf they qualify for an exemption from
registration under the Securities Act, including #xemptions provided by Rule 144 or Rule 701, tvhides are summarized below.

Lock-Up Agreements

In connection with this offering, we, our directoosir executive officers and holders of substalgtil of our common stock, options and
warrants have agreed, subject to certain exceptwitts the underwriters not to dispose of or hedgg shares of our common stock or
securities convertible into or exchangeable forehiaf common stock during the period from the adétihe lock-up agreement continuing
through the date 180 days after the date of thisp@ctus, except with the prior written conserlofgan Stanley & Co. LLC and Goldman,
Sachs & Co.

Following the lockup periods set forth in the agreements describedealand assuming that the representatives ofrtlerwriters do nc
release any parties from these agreements, dleashiares of our common stock that are restrietedrities or are held by our affiliates as of
the date of this prospectus will be eligible folesa the public market in compliance with Rule I#ter the Securities Act.

Rule 144

In general, under Rule 144, as currently in effente we have been subject to the public compagmyrtiag requirements of the
Securities Exchange Act of 1934, as amended, dExiseange Act, for at least 90 days, and upon asipin of any applicable lock-up
agreements, a person (or persons whose share=gaieed to be aggregated) who is not deemed to e one of our “affiliates” for
purposes of Rule 144 at any time during the threaths preceding a sale, and who has beneficiallyeowestricted securities within the
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meaning of Rule 144 for at least six months, initlgdhe holding period of any prior owner otherrtteme of our “affiliates,” is entitled to sell
those shares in the public market (subject todbk-Lp agreement referred to above, if applicai#)out complying with the manner of sale,
volume limitations or notice provisions of Rule 14t subject to compliance with the public infotioa requirements of Rule 144. If such a
person has beneficially owned the shares propaskd sold for at least one year, including the imgigberiod of any prior owner other than
“affiliates,” then such person is entitled to sith shares in the public market without complyiritl any of the requirements of Rule 144
(subject to the lock-up agreement referred to abibegplicable). In general, under Rule 144, asantly in effect, once we have been subject
to the public company reporting requirements offliehange Act for at least 90 days, our “affiligtes defined in Rule 144, who have
beneficially owned the shares proposed to be swldtfleast six months are entitled to sell inghblic market, upon expiration of any
applicable lock-up agreements and within any thmesth period, a number of those shares of our camstack that does not exceed the
greater of:

* 1% of the number of common shares then outstandihigh will equal approximately 34,715,103 sharesamnmon stock
immediately after this offering (calculated on thesis of the assumptions described above and asgumiexercise of the
underwrite’s option to purchase additional shares and no seeof outstanding options or warrants)

» the average weekly trading volume of our commonkstm the New York Stock Exchange during the falendar weeks
preceding the filing of a notice on Form 144 wiéspect to such sal

Such sales under Rule 144 by our “affiliates” arspes selling shares on behalf of our “affiliatasé also subject to certain manner of
sale provisions, notice requirements and to thdahility of current public information about usolvithstanding the availability of Rule 144,
the holders of substantially all of our restricesturities have entered into lock-up agreementsfagenced above and their restricted securitie
will become eligible for sale (subject to the abéiwgtations under Rule 144) upon the expiratiorttd restrictions set forth in those
agreements.

Rule 701

In general, under Rule 701 as currently in effany; of our employees, directors, officers, consutar advisors who acquired common
stock from us in connection with a written compeasastock or option plan or other written agreetriarcompliance with Rule 701 under the
Securities Act before the effective date of thagtegtion statement of which this prospectus isd fio the extent such common stock is not
subject to a lock-up agreement) is entitled to melyRule 701 to resell such shares beginning 98 dégr we become subject to the public
company reporting requirements of the Exchangeatliance on Rule 144, but without compliancehwitie holding period requirements
contained in Rule 144. Accordingly, subject to applicable lock-up agreements, beginning 90 datgs afe become subject to the public
company reporting requirements of the Exchange drader Rule 701 persons who are not our “affilidtas defined in Rule 144, may resell
those shares without complying with the minimumdiad period or public information requirements afl®144, and persons who are our
“affiliates” may resell those shares without coraptie with Rule 144’s minimum holding period requiemnts (subject to the terms of the lock-
up agreements referred to above, if applicable).

Amended and Restated Investors’ Rights Agreement

We are party to an investors’ rights agreement wpiovides that certain holders of our common sisskable upon conversion of our
convertible preferred stock, including entitiedleffed with certain of our directors, have certeggistration rights, including the right to
demand that we file a registration statement onestithat their shares be covered by a registratatement that we are otherwise filing. For a
more detailed description of these registratiohtsgsee “Description of Capital Stock—Registratrights.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NO N-U.S. HOLDERS OF OUR
COMMON STOCK

The following is a summary of the material U.S.d&al income tax consequences to non-U.S. holderddfined below) of the ownership
and disposition of our common stock, but does noprt to be a complete analysis of all the potdnéix considerations relating thereto. This
summary is based upon the provisions of the Codegsiry regulations promulgated thereunder, adtrétiige rulings and judicial decisions,
all as of the date hereof. These authorities maghlb@ged, possibly retroactively, and any changasmesult in U.S. federal income tax
consequences different from those set forth belie.have not sought any ruling from the Internal &rie Service, or the IRS, with respect tc
the statements made and the conclusions reacltied following summary, and there can be no assertrat the IRS will agree with such
statements and conclusions.

This summary also does not address the tax comasidles arising under the laws of any state, localan-U.S. jurisdiction or under U.S.
federal gift and estate tax laws, except to thétdicdhextent set forth below. In addition, this dission does not address the potential applicatic
of the tax on net investment income or any tax i@rations applicable to an investor’s particuliacwmstances or to investors that may be
subject to special tax rules, including, withoutitation:

* banks, insurance companies or other financialtigins;
e persons subject to the alternative minimum
* tax-exempt organizations or accour

» controlled foreign corporations, passive foreigneistment companies and corporations that accumegaitengs to avoid U.S.
federal income tax

» dealers in securities or currenci

» traders in securities that elect to use a I-to-market method of accounting for their securitieklimys;

» persons that own, or are deemed to own, more t#aofur capital stock (except to the extent spealify set forth below)
» certain former citizens or lo-term residents of the United Stat

» persons who hold our common stock as a positi@nhadging transaction, “straddle,” “conversion s&etion” or other risk
reduction transactiot

» persons who do not hold our common stock as aalagsitet within the meaning of Section 1221 ofGbde; ot
e persons deemed to sell our common stock undemth&trictive sale provisions of the Co
In addition, if a partnership or entity or arrangarnclassified as a partnership for U.S. federabine tax purposes holds our common
stock, the tax treatment of a person treated astagy for such purposes generally will dependhenstatus of the partner and upon the

activities of the partnership. Accordingly, parstdps that hold our common stock, and partnersich partnerships, should consult their tax
advisors.

You are urged to consult your tax advisor with resp to the application of the U.S. federal incomaxtiaws to your particular
situation, as well as any tax consequences of thechase, ownership and disposition of our commongk arising under the U.S. feder:
estate or gift tax rules or under the laws of antgt®, local, non-U.S. or other taxing jurisdictioar under any applicable tax treaty.
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Non-U.S. Holder Defined

For purposes of this discussion, you are a ddd-holder if you are any holder that is not, {b. federal income tax purposes, any ol
following:

e an entity or arrangement treated as a partner
* anindividual who is a citizen or resident of theildd States

e acorporation or other entity taxable as a corpomatreated or organized in the United States deuthe laws of the United States
or any political subdivision therec

e an estate whose income is subject to U.S. fedecahie tax regardless of its source

e atrust (X) whose administration is subject toghenary supervision of a U.S. court and which has or more U.S. persons who
have the authority to control all substantial decis of the trust or (y) which has made a valiccgb® under applicable Treasury
Regulations to be treated as a U.S. per

Distributions

We have not made any distributions on our commockstHowever, if we do make distributions on oumeoon stock, those distributio
will constitute dividends for U.S. tax purposeghe extent paid from our current or accumulatediegs and profits, as determined under U.S
federal income tax principles. To the extent thaiséributions exceed both our current and our acdataed earnings and profits, they will
constitute a return of capital and will first re@ugour basis in our common stock (determined séggiraith respect to each share of our
common stock), but not below zero, and then wiltreated as gain from the sale of that stock.

Any dividend paid to you generally will be subjéatU.S. withholding tax either at a rate of 30%twd gross amount of the dividend or
such lower rate as may be specified by an appkciaisome tax treaty. In order to receive a reduceaty rate, you must provide us in a timely
manner an IRS Form W-8BEN or other appropriateigarsf IRS Form W-8, including a U.S. taxpayer itiication number, certifying
qualification for the reduced rate. A non-U.S. lesldf shares of our common stock eligible for aurd rate of U.S. withholding tax pursuant
to an income tax treaty may obtain a refund of @xgess amounts withheld by filing an appropriasneifor refund with the IRS in a timely
manner. If the non-U.S. holder holds the stockubfoa financial institution or other agent actimgtbe non-U.S. holder’s behalf, the non-U.S.
holder will be required to provide appropriate doeumtation to the agent, which then will be requieg@rovide certification to us or our pay
agent, either directly or through other intermeidigr

Dividends received by you that are effectively cected with your conduct of a U.S. trade or busirfaesd, if an income tax treaty
applies, that are attributable to a permanent bsitabent maintained by you in the United States),exempt from such withholding tax. In
order to obtain this exemption, you must providevith an IRS Form W-8ECI or other applicable IRSHAN-8 properly certifying such
exemption. Such effectively connected dividend$caigh not subject to withholding tax, generallg taxed at the same graduated rates
applicable to U.S. persons, net of certain dedostand credits. In addition, if you are a corporair-U.S. holder, dividends you receive that
are effectively connected with your conduct of &Urade or business may also be subject to a lbramfits tax at a rate of 30% or such lower
rate as may be specified by an applicable incomé ¢aty.

Gain on Disposition of Our Common Stock

You generally will not be required to pay U.S. femléncome tax on any gain realized upon the salgheer disposition of our common
stock unless:

» the gain is effectively connected with your condoifca U.S. trade or business (and, if an incomeriaty applies, the gain is
attributable to a permanent establishment mainddlryeyou in the United States
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* you are an individual who is present in the Unifdtes for a period or periods aggregating 183 daysore during the calend
year in which the sale or disposition occurs artaae other conditions are met;

* our common stock constitutes a U.S. real propetsrést by reason of our status as a “United Statdgroperty holding
corporation,” or USRPHC, for U.S. federal income pairposes at any time within the shorter of te-fyear period preceding your
disposition of, or your holding period for, our coran stock

We believe that we are not currently and will necbme a USRPHC. However, because the determinaftiwhether we are a USRPHC
depends on the fair market value of our U.S. reaperty relative to the fair market value of ounetbusiness assets, there can be no assura
that we will not become a USRPHC in the future.ieEifeave become a USRPHC, however, as long as aunuan stock is regularly traded on
an established securities market, such common stidlcke treated as U.S. real property interesty dnyou actually or constructively hold
more than 5% of such regularly traded common s&@any time during the shorter of the five-yeaig@preceding your disposition of, or
your holding period for, our common stot

If you are a non-U.S. holder described in the fingtet above, you will be required to pay tax ba het gain derived from the sale under
regular graduated U.S. federal income tax rates agarorporate non-U.S. holder described in theé iutlet above also may be subject to the
branch profits tax at a 30% rate, or such lower et may be specified by an applicable incomeréatyt. If you are an individual non-U.S.
holder described in the second bullet above, ydubeirequired to pay a flat 30% tax on the gainva from the sale, which tax may be off
by U.S.-source capital losses for the year. Yowkhoonsult any applicable income tax or otherttesathat may provide for different rules.

Federal Estate Tax

Our common stock beneficially owned by an individwho is not a citizen or resident of the Unitedt8$ (as defined for U.S. federal
estate tax purposes) at the time of their deathgeilerally be includable in the decedent’s grasate for U.S. federal estate tax purposes,
unless an applicable estate tax treaty providesraibe.

Backup Withholding and Information Reporting

Generally, we must report annually to the IRS ttm@ant of dividends paid to you, your name and a&kjrand the amount of tax
withheld, if any. A similar report will be sent y@ou. Pursuant to applicable income tax treatiestloer agreements, the IRS may make these
reports available to tax authorities in your coymtf residence.

Payments of dividends on or of proceeds from tepahition of our common stock made to you may ligestito additional information
reporting and backup withholding at a current Ht88% unless you establish an exemption, for exentyy properly certifying your non-U.S.
status on a Form W-8BEN or another appropriateiaemsf IRS Form W-8. Notwithstanding the foregoibgckup withholding and
information reporting may apply if either we or qaying agent has actual knowledge, or reasondakthat you are a U.S. person.

Backup withholding is not an additional tax; rathe U.S. income tax liability of persons subjecbackup withholding will be reduced
by the amount of tax withheld. If withholding retsuin an overpayment of taxes, a refund or credy generally be obtained from the IRS,
provided that the required information is furnistiedhe IRS in a timely manner.
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Legislation Affecting Taxation of Our Common StockHeld by or Through Foreign Entities

Legislation enacted in 2010 generally will imposé.&. federal withholding tax of 30% on dividendsand the gross proceeds of a
disposition of our common stock, paid to a “forefgrancial institution” (as specially defined undbese rules), unless such institution enters
into an agreement with the U.S. government to valtiton certain payments and to collect and protadde U.S. tax authorities substantial
information regarding the U.S. account holdersufsinstitution (which includes certain equity atebt holders of such institution, as well as
certain account holders that are foreign entitig¢gbh W.S. owners) or otherwise establishes an exiempthe legislation also generally will
impose a U.S. federal withholding tax of 30% onidwds on and the gross proceeds of a disposifionracommon stock paid to a non-
financial foreign entity unless such entity prosadhe withholding agent with a certification iddyitig certain substantial direct and indirect
U.S. owners of the entity, certifies that thereramae or otherwise establishes an exemption. Thigwlding obligation under this legislation
with respect to dividends on our common stock mat begin until July 1, 2014 and with respect ® ginoss proceeds of a sale or other
disposition of our common stock will not begin Widanuary 1, 2017. Under certain circumstancesnalhS. holder might be eligible for
refunds or credits of such taxes. An intergoverrnaleagreement between the United States and aicapla foreign country may modify the
requirements described in this paragraph. Prosfgertvestors are encouraged to consult with th&ir tax advisors regarding the possible
implications of this legislation on their investniémour common stock.

Each prospective investor should consult its owm &dvisor regarding the particular U.S. federal agé and local and non-U.S. tax
consequences of purchasing, holding and disposifiggor common stock, including the consequences of/groposed change in applicable
laws.
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UNDERWRITING

Under the terms and subject to the conditions inraterwriting agreement dated the date of thisgeotus, the underwriters named
below, for whom Morgan Stanley & Co. LLC, Goldm&achs & Co. and RBC Capital Markets, LLC are acéisgepresentatives, have
severally agreed to purchase, and we and the galiotkholders have agreed to sell to them, sdyethé number of shares of our common
stock indicated below:

Number of

Name Shares
Morgan Stanley & Co. LLC 2,708,39
Goldman, Sachs & Ct 2,302,13
RBC Capital Markets, LL( 880,22¢
Needham & Company, LL¢ 338,55(
Oppenheimer & Co. Inc 338,55(
LUMA Securities LLC 203,13(

Total: 6,770,99!

The underwriters and the representatives are tividyg referred to as the “underwriters” and thepresentatives,” respectively. The
underwriters are offering the shares of commonkssobject to their acceptance of the shares fromndsthe selling stockholders and subje
prior sale. The underwriting agreement provides titva obligations of the several underwriters tg foa and accept delivery of the shares of
common stock offered by this prospectus are subgettte approval of certain legal matters by tieeinnsel and to certain other conditions. The
underwriters are obligated to take and pay foolithe shares of common stock offered by this pgosps if any such shares are taken.
However, the underwriters are not required to tkpay for the shares covered by the underwritrsr-allotment option described below. 1
offering of the shares by the underwriters is stitje receipt and acceptance and subject to theraumiders’ right to reject any order in whole
or in part.

The underwriters initially propose to offer parttbé shares of common stock directly to the pudithe offering price listed on the cover
page of this prospectus and part to certain deatetsat price less a concession not in exces8.6B8%er share. After the initial offering of the
shares of common stock, the offering price andratb#ing terms may from time to time be variedtbg representatives.

We have granted to the underwriters an option,cis@le for 30 days from the date of this prospgdupurchase up to 1,015,649
additional shares of common stock at the publieraify price listed on the cover page of this prosipe less underwriting discounts and
commissions. The underwriters may exercise thigoolely for the purpose of covering over-allotrtg if any, made in connection with the
offering of the shares of common stock offeredtiy prospectus. To the extent the option is exedcisach underwriter will become obligat
subject to certain conditions, to purchase appraséy the same percentage of the additional slwire@mmon stock as the number listed nex
to the underwriter’'s name in the preceding tabkr®¢o the total number of shares of common stietéd next to the names of all underwriters
in the preceding table.
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The following table shows the per share and tatalip offering prices, underwriting discounts arahunissions to be paid by us and by
the selling stockholders, and proceeds before esgseto us and to the selling stockholders. Thessiate are shown assuming both no exe
and full exercise of the underwriters’ option taghase up to an additional 1,015,649 shares of comstock.

Total

Per Share No Exercise Full Exercise
Public offering price $ 15.0( $101,564,92 $116,799,66
Underwriting discounts and commissions to be paic
Us $ 1.0% $ 5,687,63 $ 6,754,06
The selling stockholdel $ 1.0t $ 1,421,90 $ 1,421,90
Proceeds, before expenses, tt $ 13.9¢ $ 75,564,30 $ 89,732,60
Proceeds, before expenses, to selling stockhc $ 13.9¢ $ 18,891,07 $ 18,891,07

The estimated offering expenses payable by usyusixe of the underwriting discounts and commissians approximately $3.4 million.
We have agreed to reimburse the underwriters fpemse relating to clearance of this offering wite Financial Industry Regulatory Authority
up to $40,000.

The underwriters have informed us that they damend sales to discretionary accounts to exceedB¥te total number of shares of
common stock offered by them.

Our common stock has been approved for listingherNew York Stock Exchange under the symbol “RUBI.”

We, the selling stockholders, all directors andceffs and the holders of substantially all of outstanding stock, stock options and
warrants have agreed that, subject to certain eiocey without the prior written consent of Morg&tanley & Co. LLC and Goldman, Sachs &
Co. on behalf of the underwriters, we and they wal, during the period ending 180 days after thie @f this prospectus, or the Restricted
Period:

» offer, pledge, sell, contract to sell, sell anyioptor contract to purchase, purchase any optiaontract to sell, grant any option,
right or warrant to purchase, lend or otherwisagfer or dispose of, directly or indirectly, anyasks of common stock or any
securities convertible into or exercisable or exgemable for shares of common sta

« file any registration statement with the Securides Exchange Commission relating to the offerihgny shares of common stock
or any securities convertible into or exercisablexchangeable for common stock;

e enter into any swap or other arrangement thatfees\$o another, in whole or in part, any of theremmic consequences of
ownership of the common stoc

whether any such transaction described abovelis &ettled by delivery of common stock or such iotleeurities, in cash or otherwise. In
addition, we and each such person agrees thaputithe prior written consent of Morgan Stanley & CLC and Goldman, Sachs & Co. on
behalf of the underwriters, we or such other pessiimot, during the Restricted Period, make aeyn@nd for, or exercise any right with
respect to, the registration of any shares of comstock or any security convertible into or exeable or exchangeable for common stock.
The restrictions described in the immediately pdéwug paragraph to do not apply to:
» the sale of shares to the underwriters pursuathietainderwriting agreemer

» theissuance by the company of shares of commak sfzon the exercise of an option to purchase stareommon stock granted
under any of our stock incentive plan or stock pase plar
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(including on a “net” basis), provided that (x) tinederlying shares of common stock shall contiruleet subject to a lock-up
agreement with the underwriters and (y) in the eeéan exercise on a “neljasis, (i) the company becomes the owner of thees
of common stock surrendered in the net exercisgigriflany public reports or filings are requireshder Section 16 of the
Securities Exchange Act of 1934, as amended, dexisbange Act, any such public report or filing an&ection 16 of the
Exchange Act shall clearly indicate in the footmsatgereto that the filing relates to the exercisa stock option, that no shares w
sold by the reporting person and that the shamswed upon exercise of the stock option are stibjea lockup agreement with tl
underwriters

e transactions by any person other than us relatirspares of common stock or other securities aeduir open market transactions
after the completion of the offering of the shajiesluding shares purchased in the offering); piledi that no filing under
Section 16(a) of the Exchange Act (other thaniagibn a Form 5, Schedule 13D or Schedule 13G30BrA or 13G/A), is required
or voluntarily made in connection with subsequetés of the common stock or other securities aeduir such open market
transactions

» transfers by any person other than us of sharesrofnon stock or any security convertible into comratock as a (i) bona fide gift
or charitable contribution, (ii) by will or intestg, (iii) to any trust for the direct or indirecebefit of the person or the immediately
family member of the person, or (iv) a distributi@nimited partners or stockholders of such pergoavided that in the case of a
such transfer or distribution, the transferee striiutee agrees to be bound in writing by the teofithe lock-up agreement prior to
such transfer and no filing under Section 16(ahefExchange Act, reporting a reduction in benaficivnership of shares of
common stock shall be required or shall be voliigtarade in respect of the transfer or distributthuring the Restricted Perio

» the establishment of a trading plan pursuant t&R0b5-1 under the Exchange Act for the transfeshafes of common stock,
provided that (i) such plan does not provide far titansfer of common stock during the RestrictedoBeand (i) to the extent a
public announcement or filing under the Exchangg #any, is required or voluntarily made regaglihe establishment of such
plan, such announcement or filing shall includ¢éatesnent to the effect that no transfer of comntonksmay be made under such
plan during the Restricted Peric

* the conversion of outstanding shares of our prefestock into shares of our common stock, provitiatlany such shares of
common stock received upon such conversion shalubgect to the terms of a Ic-up agreement with the underwrite

» our sale or issuance or entry into an agreemeselt@r issue shares of our common stock or anyriggconvertible into or
exercisable for shares of our common stock in cotiore with any (i) merger, (i) acquisition of setties, businesses, property or
other assets, (iii) joint ventures, (iv) strategiitiances, (v) equipment leasing arrangementsipd@bt financing; provided, that the
aggregate number of shares of our common stockubamay sell or issue or agree to sell or issusyaunt to the foregoing clauses
(i) through (vi) shall not exceed 10% of the tatamber of shares of our common stock issued arelanding on the date
immediately following the completion of this offag (as well as any issuance and sale of any optiercised by the underwriters);
and provided further, that any such securitiesedsshall be subject to transfer restrictions suibistidy similar to those applicable
our stockholders; ¢

» transfers in connection with a bona fide third paender offer, merger, consolidation or other Emiransaction that is approved
our board of directors, made to all of our hold#rsommon stock involving a change of control af tompany (defined as the
transfer of two-thirds or more of our outstandiraging securities) occurring after the closing aétbffering, provided that in the
event that the tender offer, merger, consolidabioather such transaction is not completed, thenrcomstock owned by the
undersigned shall remain subject to the termseatireemen
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Morgan Stanley & Co. LLC and Goldman, Sachs & @otheir sole discretion, may release the commoaoksand other securities subj
to the lock-up agreements described above in wimole part at any time with or without notice. Atlst three business days before the
effectiveness of any release or waiver of the ictgins described above in connection with anygfanof shares of common stock by an oft
or director, Morgan Stanley & Co. LLC and Goldm8&achs & Co. will notify us of the impending releasavaiver of any restriction and we
have agreed to announce the impending releaseieemay press release through a major news seatit@ast two business days before the
effective date of the release or waiver, exceptrettiee release or waiver is effected solely to jeartransfer of common stock that is not for
consideration and where the transferee has agneedting to be bound by the same terms as the-lgrkgreements described above to the
extent and for the duration that such terms renmagifect at the time of transfer.

In order to facilitate the offering of the commdnck, the underwriters may engage in transactibasstabilize, maintain or otherwise
affect the price of the common stock. Specificalhg underwriters may sell more shares than theyhligated to purchase under the
underwriting agreement, creating a short positfoshort sale is covered if the short position iggneater than the number of shares available
for purchase by the underwriters under the overtraként option. The underwriters can close out o short sale by exercising the over-
allotment option or purchasing shares in the oparkat. In determining the source of shares to cbase covered short sale, the underwriters
will consider, among other things, the open mapkite of shares compared to the price availableeutite over-allotment option. The
underwriters may also sell shares in excess obv¥lee-allotment option, creating a naked short pasitThe underwriters must close out any
naked short position by purchasing shares in ties oparket. A naked short position is more likelyp&ocreated if the underwriters are
concerned that there may be downward pressureeoprite of the common stock in the open market aftieing that could adversely affect
investors who purchase in this offering. As an ddal means of facilitating this offering, the w@wrdriters may bid for, and purchase, share
common stock in the open market to stabilize theepof the common stock. The underwriters may afgmse a penalty bid. This occurs when
a particular underwriter repays to the underwritepprtion of the underwriting discount receiveditidyecause the representatives have
repurchased shares sold by or for the accountabf sanderwriter in stabilizing or short coveringrisactions. These activities may raise or
maintain the market price of the common stock abingependent market levels or prevent or retarddirtk in the market price of the
common stock. The underwriters are not requiresghigage in these activities and may end any of thetbéties at any time.

We, the selling stockholders, and the underwritenge agreed to indemnify each other against cditdiilities, including liabilities unde
the Securities Act.

A prospectus in electronic format may be made alelgl on websites maintained by one or more undtamsrior selling group members,
if any, participating in this offering. The represgtives may agree to allocate a number of shdresmmon stock to underwriters for sale to
their online brokerage account holders. Interngtrithutions will be allocated by the representatiteeunderwriters that may make Internet
distributions on the same basis as other allocation

The underwriters and their respective affiliatesfaitl service financial institutions engaged imigas activities, which may include
securities trading, commercial and investment bagkiinancial advisory, investment management, stment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective affd&@have provided, and may in the future
provide, a variety of these services to our compamy/to persons and entities with relationships wi, for which they received or will receive
customary fees and expenses.

In addition, in the ordinary course of their vasdwsiness activities, the underwriters and thesipective affiliates may make or hold a
broad array of investments and actively trade dadtequity securities (or related derivative seéi@s) and financial instruments (including
bank loans) for their own account and for the ant®of their customers and may at any time hold land short positions in such securities
and instruments. Such investment and securitibégtées may involve our securities and/or instrurseMhe underwriters and their
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respective affiliates may also make investmentmenendations and/or publish or express indepenésetirch views in respect of such
securities or instruments and may at any time t@midecommend to clients that they acquire, londf@nshort positions in such securities and
instruments.

Pricing of the Offering

Prior to this offering, there has been no publicketfor our common stock. The initial public offey price was determined by
negotiations between us and the representativesngirthe factors considered in determining theahfublic offering price were our future
prospects and those of our industry in generalsalgs, earnings and certain other financial amdladimg information in recent periods, and the
price-earnings ratios, price-sales ratios, markieep of securities, and certain financial and apieg information of companies engaged in
activities similar to ours.

Selling Restrictions
European Economic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”) an offer to the public of any sharesur common stock may not be made in that ReleMeember State, except that an offer
to the public in that Relevant Member State of aingres of our common stock may be made at anyuirder the following exemptions under
the Prospectus Directive, if they have been implaeein that Relevant Member State:

(a) to any legal entity which is a qualified investaraefined in the Prospectus Directi

(b) to fewer than 100 or, if the Relevant Member Skete implemented the relevant provision of the 2BD0Amending Directive, 15
natural or legal persons (other than qualified tees as defined in the Prospectus Directive) easjited under the Prospectus
Directive, subject to obtaining the prior conseithe representatives for any such offer

(c) in any other circumstances falling within Al@(2) of the Prospectus Directive, provided thasuch offer of shares of our
common stock shall result in a requirement forghblication by us or any underwriter of a prospegiursuant to Article 3 of the
Prospectus Directive

For the purposes of this provision, the expresaiotioffer to the public” in relation to any sha@fsour common stock in any Relevant
Member State means the communication in any forthbgrany means of sufficient information on thertsrof the offer and any shares of our
common stock to be offered so as to enable antowv&sdecide to purchase any shares of our constamk, as the same may be varied in tha
Member State by any measure implementing the Pcogp®irective in that Member State, the expres8$Rimspectus Directive” means
Directive 2003/71/EC (and amendments thereto, dintuthe 2010 PD Amending Directive, to the exiemtlemented in the Relevant Memi
State), and includes any relevant implementing omeais the Relevant Member State, and the expre$2l 0 PD Amending Directive”
means Directive 2010/73/EU.

United Kingdom
Each underwriter has represented and agreed that:

(&) it has only communicated or caused to be conated and will only communicate or cause to bermoamicated an invitation or
inducement to engage in investment activity (witthie@ meaning of Section 21 of the Financial Ses/eed Markets Act 2000
(“FSMA”) received by it in connection with the issor sale of the shares of our common stock inugistances in which Section 21
(1) of the FSMA does not apply to us; ¢

(b) it has complied and will comply with all apgisle provisions of the FSMA with respect to anythifone by it in relation to the
shares of our common stock in, from or otherwis®lving the United Kingdom
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Hong Kong

The shares may not be offered or sold by meansyflacument other than (i) in circumstances whighndt constitute an offer to the
public within the meaning of the Companies Ordira(€ap.32, Laws of Hong Kong), or (ii) to “profemsal investors” within the meaning of
the Securities and Futures Ordinance (Cap.571, lohi®ng Kong) and any rules made thereunder,jigpir{iother circumstances which do |
result in the document being a “prospectus” withia meaning of the Companies Ordinance (Cap.32slaiwiong Kong), and no
advertisement, invitation or document relatinghte shares may be issued or may be in the possedsaoy person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), wikidirected at, or the contents of which are {ikel be accessed or read by, the public in
Hong Kong (except if permitted to do so under thed of Hong Kong) other than with respect to shadaéish are or are intended to be
disposed of only to persons outside Hong Kong ¢y tlm“professional investors” within the meaninfitbe Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules madesiinder.

Singapore

This prospectus has not been registered as a ptospeith the Monetary Authority of Singapore. Aodingly, this prospectus and any
other document or material in connection with tfferoor sale, or invitation for subscription or phase, of the shares may not be circulated o
distributed, nor may the shares be offered or smithe made the subject of an invitation for suilpsicn or purchase, whether directly or
indirectly, to persons in Singapore other thangign institutional investor under Section 274haf Securities and Futures Act, Chapter 289 of
Singapore (the “SFA"), (ii) to a relevant personaay person pursuant to Section 275(1A), and coa@nce with the conditions, specified in
Section 275 of the SFA or (iii) otherwise pursuemtand in accordance with the conditions of, atepapplicable provision of the SFA.

Where the shares are subscribed or purchased 8adgon 275 by a relevant person which is: (a)raa@tion (which is not an
accredited investor) the sole business of whidh old investments and the entire share capitalto¢h is owned by one or more individuals,
each of whom is an accredited investor; or (buattfwhere the trustee is not an accredited investoose sole purpose is to hold investments
and each beneficiary is an accredited investorgshadebentures and units of shares and debewfultesst corporation or the beneficiaries’
rights and interest in that trust shall not be ¢farable for six months after that corporationhattrust has acquired the shares under
Section 275 except: (1) to an institutional investoder Section 274 of the SFA or to a relevans@eror any person pursuant to Section 275
(1A), and in accordance with the conditions, spedifn Section 275 of the SFA; (2) where no consitlen is given for the transfer; or (3) by
operation of law.

Japan

The securities have not been and will not be reggst under the Financial Instruments and Exchaagedf Japan (the Financial
Instruments and Exchange Law) and each underWriteiagreed that it will not offer or sell any sétes, directly or indirectly, in Japan or to,
or for the benefit of, any resident of Japan (whaim as used herein means any person resideapamn,Jincluding any corporation or other
entity organized under the laws of Japan), or et for re-offering or resale, directly or inditlgcin Japan or to a resident of Japan, except
pursuant to an exemption from the registration requents of, and otherwise in compliance with, Fireancial Instruments and Exchange Law
and any other applicable laws, regulations andstenial guidelines of Japan.
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LEGAL MATTERS

The validity of the shares of common stock offelbgdhis prospectus will be passed upon for us bys@i, Dunn & Crutcher LLP, Los
Angeles, California. Certain legal matters in cartiom with this offering will be passed upon foethnderwriters by Wilson Sonsini
Goodrich & Rosati, Professional Corporation, Pal ACalifornia.

EXPERTS

The financial statements as of December 31, 2082843 and for each of the three years in the gernmled December 31, 2013
included in this prospectus have been so includedliance on the report of PricewaterhouseCodplePs an independent registered public
accounting firm, given on the authority of saidrfias experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenfForm S-1 under the Securities Act with respethe common stock. This
prospectus, which constitutes a part of the redistn statement, does not contain all of the infation set forth in the registration statement,
some items of which are contained in exhibits ®régistration statement as permitted by the mesregulations of the SEC. For further
information with respect to us and our common steek refer you to the registration statement, idlg the exhibits and the consolidated
financial statements and notes filed as a patt@feégistration statement. Statements containddsrprospectus concerning the contents of ar
contract or any other document are not necessauityplete. If a contract or document has been &kedn exhibit to the registration statement,
please see the copy of the contract or documehh#sabeen filed. Each statement in this prospeetating to a contract or document filed as
an exhibit is qualified in all respects by the dilexhibit. The exhibits to the registration statatrehould be reviewed for the complete contents
of these contracts and documents. A copy of thistragjon statement, including the exhibits andfthancial statements and notes filed as a
part of the registration statement, may be insjgesfthout charge at the SEC’s Public Reference Rab00 F Street, N.E., Washington, D.C.
20549, and copies of all or any part of the regigin statement may be obtained from the SEC upepayment of fees prescribed by it. You
may call the SEC at 1-800-SEC-0330 for more infdiomeon the operation of the public reference fde8. The SEC maintains a website at
www.sec.gov that contains reports, proxy and infation statements and other information regardimgpamnies that file electronically with it.

Upon completion of this offering, we will becomebgect to the information and periodic and curregtarting requirements of the
Exchange Act, and in accordance therewith, wi fieriodic and current reports, proxy statementsadiner information with the SEC. The
registration statement, such periodic and currepbnts and other information can be inspected apied at the Public Reference Room of the
SEC located at 100 F Street, N.E., Washington, R0549. Copies of such materials, including copiesll or any portion of the registration
statement, can be obtained from the Public Refer&woom of the SEC at prescribed rates. You canlwlBEC at 1-800-SEC-0330 to obtain
information on the operation of the Public RefeeRmom. Such materials may also be accessed eleetily by means of the SEC’s website
at www.sec.gov.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders of The RobiProject, Inc.

In our opinion, the accompanying consolidated ba#asheets and the related consolidated statemfeopei@tions, comprehensive loss,
convertible preferred stock and common stockholatascit and cash flows present fairly, in all reagl respects, the financial position of The
Rubicon Project, Inc. and its subsidiaries (therfiPany”) at December 31, 2012 and 2013 and thetsestitheir operations and their cash
flows for each of the three years in the periodeehbDecember 31, 2013 in conformity with accounpnigciples generally accepted in the
United States of America. These consolidated firmstatements are the responsibility of the Comgfsamanagement. Our responsibility is to
express an opinion on these consolidated finasta@¢ments based on our audits. We conducted dits ai these statements in accordance
with the standards of the Public Company Accoun@wgrsight Board (United States). Those standagqgire that we plan and perform the
audit to obtain reasonable assurance about whitth@onsolidated financial statements are freeaiEnal misstatement. An audit includes
examining, on a test basis, evidence supportinguieunts and disclosures in the consolidated finahatatements, assessing the accounting
principles used and significant estimates made égagement, and evaluating the overall consolid@edcial statement presentation. We
believe that our audits provide a reasonable fasisur opinion.

/sl PricewaterhouseCoopers LLP

Los Angeles, California
March 4, 2014, except for the subsequent eventzibdesd in the third and fourth paragraphs of Nd3eas to which the date is March 18, 2014.
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THE RUBICON PROJECT, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except par values)

Pro Forma
December 31 December 31 December 31
2012 2013 2013
(unaudited)
ASSETS
Current assett
Cash $ 21,61¢ $ 29,95¢ $ 29,95¢
Accounts receivable, n 67,33t 94,72 94,72
Prepaid expenses and other current a: 2,41¢ 4,141 4,141
TOTAL CURRENT ASSET< 91,361 128,81¢ 128,81¢
Property and equipment, r 6,93: 8,712 8,71
Internal use software development costs, 5,76¢ 7,20¢ 7,20¢
Goodwill 1,491 1,491 1,491
Intangible assets, n 1,41% 51C 51C
Other assets, n-current 1,04¢ 3,151 3,157
TOTAL ASSETS $ 108,01 $ 149,88 $ 149,88

LIABILITIES, CONVERTIBLE PREFERRED STOCK AND COMMON
STOCKHOLDERS’ EQUITY (DEFICIT)

LIABILITIES
Current liabilities:
Accounts payable and accrued expel $ 80,94 $ 120,19¢ $ 120,19¢
Debt and capital lease obligations, current pot 1,03¢ 28¢ 28¢
Other current liabilitie: 2,40/ 2,901 2,901
TOTAL CURRENT LIABILITIES 84,38¢ 123,38 123,38
Debt and capital leases, net of current por 4,17 3,89: 3,89:
Convertible preferred stock warrant liabiliti 1,33( 5,451 —
Other liabilities, no-current 112 99¢€ 99¢€
TOTAL LIABILITIES 90,00¢ 133,72 128,27t

Commitments and contingencies (Note
Series A, B, C, and D convertible preferred st@&kp0001 par value, 29,691 share
authorized, 28,820 shares issued and outstandibgamber 31, 2012 and 2013
liquidation preference of $72,772 at December 81,32 No shares issued and
outstanding at December 31, 2013 pro fo 52,57 52,57: —
COMMON STOCKHOLDERY EQUITY (DEFICIT)
Common stock, $0.00001 par value; 73,380 sharémaned, 11,401, 11,855 and
26,265 (unaudited) shares issued and outstandidg@mber 31, 2012, 2013

and December 31, 2013 pro forma, respecti — — 1
Additional paic-in capital 18,13: 25,53: 83,55
Accumulated other comprehensive inca 95 96 96
Accumulated defici (52,790 (62,039 (62,039
TOTAL COMMON STOCKHOLDERY¢ EQUITY (DEFICIT) (34,56%) (36,41)) 21,61:
TOTAL LIABILITIES, CONVERTIBLE PREFERRED STOCK ANCCOMMON

STOCKHOLDERY EQUITY (DEFICIT) $ 108,01: $ 149,88 $ 149,88

The accompanying Notes to Consolidated Financetke8tents are an integral part of these statements.
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THE RUBICON PROJECT, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share amounts)

Year Ended
December 31
2011
Revenue $ 37,05¢
Expenses
Cost of revenu 12,89:
Sales and marketir 17,74¢
Technology and developme 12,49¢
General and administrati\ 8,92¢
Total expense 52,06
Loss from operation (15,004
Other (income) expens
Interest (income) expense, 1 252
Change in fair value of preferred stock warrarttiliges 304
Foreign exchange (gain) loss, | 21¢
Other income (509)
Total other expense, n 26¢
Loss before income tax (15,277
Provision for income taxe 13€
Net loss (15,409
Cumulative preferred stock dividen (4,249
Net loss attributable to common stockholc $ (19,65)
Basic and diluted net loss per share attributabtmmmon stockholde $ (1.95

Basic and diluted weighted-average shares useohtpuate net loss per share
attributable to common stockholde 10,09¢

Pro forma net loss per sh—basic and diluted (unaudite

Pro forma weighted-average common shares outstgnebasic and diluted
(unaudited

The accompanying Notes to Consolidated Financetke8tents are an integral part of these statements.
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Year Ended
December 31

2012
$ 57,07:

12,367
20,45¢
13,11¢
12,33
58,27
(1,199

343
51¢
171

1,02¢
(2,229)

134

(2,362)
(4,255

$ (6,619
$  (0.60

11,09¢

Year Ended
December 31

2013
$ 83,83

15,35¢
25,81
18,61¢
27,92
87,71(
(3,880)

27:¢
4,121
72¢

5,12:
(9,002)

247

(9,249
(4,24

$ (13,499
$ (L1)

11,48¢
$  (0.20

25,89¢
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THE RUBICON PROJECT, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)

Year Ended Year Ended Year Ended
December 31 December 31 December 31
2011 2012 2013
Net loss $ (15,409 $ (2,369 $ (9,249
Other comprehensive incorr
Foreign currency translation adjustme 11¢ 2 1
Comprehensive los $ (15,290 $ 2,360) $ (9,249

The accompanying Notes to Consolidated Financetke8tents are an integral part of these statements.
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THE RUBICON PROJECT, INC.
CONSOLIDATED STATEMENTS OF CONVERTIBLE PREFERRED ST OCK AND COMMON STOCKHOLDERS’ DEFICIT
(In thousands)

Total
Additional  Accumulated Other Common
Preferred Stock Common Stock Accumulated  Stockholders
Paid-In Comprehensive
Shares Amount Shares  Amount Capital Income Deficit Deficit

Balance at December 31, 2010 28,82( $52,57. 10,34¢ $ — $11,06:c $ (26) $ (35,019 $ (23,98)

Exercise of common stock optio — — 26& — 20t — — 20t

Stoclk-based compensation expel — — 22k — 2,29¢ — — 2,29¢
Foreign exchange translation

adjustmen — — — — — 11¢ — 11¢

Net loss — — — — — — (15,409 (15,409

Balance at December 31, 20 28,82( 52,57, 10,83¢ — 13,56¢ 93 (50,42 (36,770

Exercise of common stock optio — — 162 — 12t — — 12t

Equity issued for acquisitic — — 24¢ — 1,23 — — 1,23

Stocl-based compensatic — — 154 — 3,20¢ — — 3,20¢
Foreign exchange translation

adjustmen — — — — — 2 — 2

Net loss — — — — — — (2,367) (2,367)

Balance at December 31, 20 28,82( 52,57. 11,40 — 18,13: 95 (52,790 (34,567)

Exercise of common stock optio — — 454 — 86¢€ — — 86¢€

Stocl-based compensatic — — — — 6,53: — — 6,53:
Foreign exchange translation

adjustmen — — — — — 1 — 1

Net loss — — — — — — (9,249 (9,249

Balance at December 31, 20 28,82( $52,57. 1185 $ — $2553. $ 96 $ (62,039 $ (36,41)

The accompanying Notes to Consolidated Financetke8tents are an integral part of these statements.
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THE RUBICON PROJECT, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

OPERATING ACTIVITIES:

Net loss

Adjustments to reconcile net loss to net cash piexviby operating activitie
Depreciation and amortizatic
Amortization of debt issuance co:
Stoclk-based compensatic
Loss (gain) on disposal of property and equipmeet
Change in fair value of preferred stock warrartilides
Deferred income taxe
Unrealized foreign currency loss (ga
Changes in operating assets and liabilities, neffett of acquisitions
Accounts receivabl
Prepaid expenses and other as
Accounts payable and accrued expet
Other liabilities

Net cash provided by operating activit

INVESTING ACTIVITIES:
Purchases of property and equipment,
Capitalized internal use software development ¢
Acquisitions, net of cash acquir
Restricted cas

Net cash used in investing activiti

FINANCING ACTIVITIES:
Proceeds from exercise of stock optir
Proceeds from credit facility, including equipmérdns
Payment of debt financing co:
Payment of initial public offering cos
Repayment of equipment loa
Repayment of capital lease obligatic

Net cash provided by (used) in financing activi

EFFECT OF EXCHANGE RATE CHANGES ON CAS
CHANGE IN CASH

CASH—Beginning of yea

CASH—ENd of yeal

SUPPLEMENTAL DISCLOSURES OF OTHER CASH FLOW
INFORMATION:

Cash paid for income tax

Cash paid for intere:

Assets acquired under capital lea

Capitalized

assets financed by accounts payablaecrded expens:

Common stock and options issued for business atiqus

Capitalized

stoc-based compensatic

Deferred initial public offering costs includedancounts payable and accrued

expense

The accompanying Notes to Consolidated Financetk8tents are an integral part of these statements.

F-7

Year Ended
December 31

2011
$ (15,409

5,53¢
15
2,26¢
(314)
304
(26)
©)

(8,022

(1,345)

18,40¢
71F

2,12¢

(3,677)
(3,174
(1,289

(8,140

20¢
2,00(

(850)

(29)

1,327

63

(4,621)
20,87

$ 16,25:

24C
32t

28

B AP BPHHH

Year Ended
December 31

2012
$ (2,369

6,857
3,041
6
51E
(20)
(231)

(26,339
84

32,34¢
1,69¢
15,59¢

(3,040)
(3,699)
(1,741)

(550)
(9,030

12t

(1,170
(359
(1,399

19t

5,36¢
16,25:

$ 2161t

13
308
1,23¢
34C
1,23i
162

@ H BB BB

Year Ended
December 31

2013
$ (9,249

8,43¢

6,35%

U
4,121

68

(27,10%)
(1,966)
39,16¢

1,26¢
21,09:

(6,785)
(3,926)
(1,159
(11,86:)

86¢€

(137
(49€)
(500)

(534)

©“
)
©
©
N

B AP BH BB
=
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THE RUBICON PROJECT, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1—Nature of Operations

The Rubicon Project, Inc. (“Rubicon Project” or ti@ompany”) was formed on April 20, 2007 as a DedasvC-corporation and began
operations in April 2007. The Company is headquedén Los Angeles, California.

The Company is a technology company on a missi@utomate the buying and selling of advertisinge Tompany offers a highly
scalable software platform that creates and poaensrketplace for trading of digital advertisingvaeen buyers and sellers.

The Company delivers value to buyers and selledigifal advertising through the Company’s prom@igtadvertising automation
solution, which provides critical functionality both buyers and sellers. The advertising automatdution consists of applications for sellers,
including providers of websites, applications atitko digital media properties, to sell their adigémg inventory; applications for buyers,
including demand side platforms, ad networks aneeibing agencies, to buy advertising inventoryd an exchange over which such
transactions are executed. This solution incorggrptoprietary machine learning algorithms, sopfastd data processing, storage, detailed
analytics capabilities, and a distributed infrastuwe. Together, these features form the basithCompany’s advertising marketplace that
brings buyers and sellers together and facilitatiedligent decision-making and automated transactixecution for the advertising inventory
managed on the Company’s platform.

Capital Resources and Risks

To date, the Company’s operations and growth haea Iprimarily financed through the sale of prefe@stck, debt financing and cash
provided from operating activities. In Septembet2he Company renewed its existing credit fagilithich allows the Company to borrow
up to $40.0 million through September 27, 2018 éNId).

The Company is subject to certain business riskdyding dependence on key employees, competitiamket acceptance of its platform
solution, ability to source demand from buyersafextising inventory and source supply from selt#fradvertising inventory, and dependence
on growth to achieve its business plan. Futuretabp@quirements will depend on many factors, idolg the Company’s rate of revenue
growth and its level of expenditures. To the exthat existing capital resources, revenue growthaash flow from operations are not
sufficient to fund future activities, the Compangymeed to raise additional funds through equitgledst financing or curtail expenses.
Additional funds may not be available on terms fabte to the Company or at all. Failure to raisditamhal capital, if and when needed, could
have a material adverse effect on the Company&nfiral position, results of operations and cashdlo

Note 2—Basis of Presentation and Summary of Signifant Accounting Policies
Basis of Consolidation

The accompanying consolidated financial statemamggpresented in accordance with accounting pilieigenerally accepted in the
United States of America (“GAAP”) and include thaeoations of The Rubicon Project Inc., and its whoWned subsidiaries. All significant
inter-company transactions and balances have Bieinated in consolidation.

Segments

Management has determined that it operates inegment. The Company’s chief operating decision mekegews financial information
on an aggregated and consolidated basis, togettiecartain operating and performance measuresipaily to make decisions about how to
allocate resources and to measure the Company@rpamce.
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Stock Split

On March 18, 2014, the Company effected a 1-faev@rse stock split of its common stock and a priiqoal adjustment to the
conversion ratio of its convertible preferred stock

All share, per share and related information priesbm the consolidated financial statements agdrapanying notes have been
retroactively adjusted, where applicable, to rafthe impact of the reverse stock split includimgaaljustment to the preferred stock conversiol
ratio.

Use of Estimates

The preparation of consolidated financial statesméntonformity with GAAP requires management tdkenastimates and assumptions
that affect the reported amounts of assets antlitie® and disclosures of contingent assets aatdilities at the date of the consolidated
financial statements and the reported amountsveimge and expenses during the reporting periodighcesults could differ materially from
these estimates.

On an on-going basis, management evaluates itaats$, primarily those related to: (i) revenue gaition criteria, including the
determination of revenue reporting as net versasgin the Company’s revenue arrangements, (ijwats receivable and allowances for
doubtful accounts, (iii) the useful lives of intalnlg assets and property and equipment, (iv) vadonaif long-lived assets and their
recoverability, including goodwill, (v) the realidan of tax assets and estimates of tax liabiljt{gg the valuation of common and preferred
stock and preferred stock warrants, (vii) assunmgtiased in the Blac&echoles option pricing model to determine the Value of stock option
(viii) fair value of financial instruments, (ix) éhrecognition and disclosure of contingent lialgifit and (x) the assumptions used in calculating
the valuation of acquired assets and business catitins. These estimates are based on historitabda experience, as well as various othe
factors that management believes to be reasonalller the circumstances, the results of which fdrenltasis for making judgments about the
carrying value of assets and liabilities that asereadily apparent from other sources. Estimatksging to the valuation of stock and business
acquisitions require the selection of appropriateiation methodologies and models, and signifigashgment in evaluating ranges of
assumptions and financial inputs. Actual resulty dhffer materially from those estimates under&iéint assumptions or circumstances.

Unaudited Pro Forma Information

The unaudited pro forma balance sheet data asadrbleer 31, 2013 reflects (i) the automatic coneersif all outstanding shares of the
Company’s convertible preferred stock into an agate of 14,410,233 shares of common stock afténgjieffect to the adjustment of the
conversion ratio for the Company’s 1-for-2 revestzck split and (ii) the reclassification of theefarred stock warrant liabilities to additional
paid-in capital. Each share of convertible pref@istck will automatically convert into shares oframon stock at its then effective conversion
rate immediately upon the earlier of (i) the clgsof a firm commitment underwritten initial publiéfering pursuant to an effective registration
statement under the Securities Act of 1933, as datirwith proceeds to the Company of not less #2anmillion (net of underwriting
discounts and commissions) based on a pre-offeringrprise value of at least $250 million (“Qua&ifilPO"), (i) or upon the date specified |
a vote of the holders of at least 75% of all thetstanding shares of convertible preferred stotkgdogether as a single class on an as-
converted to Class A common stock basis, providatithe Series C preferred stock will not be cotegkas a result of such a vote without the
consent of the holders of a majority of the shafeSeries C preferred stock then outstanding, hadseries D preferred stock will not be
converted as a result of such a vote without tmseot of the holders of a majority of the shareSaries D preferred stock then outstanding.

The pro forma basic and diluted net loss per sbaleulations for the year ended December 31, 28fl8at the conversion upon a
Qualified IPO or upon the consent of the holderatdéast 75% of all theautstanding shares of convertible preferred statkyg together as
single class on an as-converted to Class A comraredasis of all outstanding convertible prefestedk into shares of common stock using
the as-if-converted method, as of January 1, 2013.
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Revenue Recognition

The Company generates revenue from buyers andsself® use the Company’s solution for the buyind selling of advertising
inventory. The Company recognizes revenue whenldasic criteria are met: (i) persuasive evidencarofrrangement exists, (ii) delivery has
occurred or services have been rendered, (iiijebe are fixed or determinable, and (iv) colletitipis reasonably assured. The Company
maintains separate arrangements with each buyesedied either in the form of a master agreemehtclvspecifies the terms of the
relationship and access to the Company’s solutioby insertion orders which specify price and wadurequests. The Company also generate
revenue directly from sellers who maintain the guiynrelationship with buyers and utilize the Comparsolution. The Company recognizes
revenue upon the completion of a transaction,ithathen an impression has been delivered to thewuer viewing a website or application.
The Company assesses whether fees are fixed ondeddle based on impressions delivered and theadnal terms of the arrangements.
Subsequent to the delivery of an impression, ths &re generally not subject to adjustment or deftiistorically, any refunds and adjustments
have not been material. The Company assessestabilég based on a number of factors, including theditworthiness of a buyer and seller
and payment and transaction history. The Compamysnue arrangements do not include multiple dedivies. The Company generally bills
buyers for the gross amount of advertising inventbey purchase plus fees, if any, and the Compamjts to a seller the amount spent by the
buyer for the advertising inventory purchased taesCompany’s fees.

The Company also reports revenue in conformity Rigdlvenue Recognition-Principal Agent Consideratiofise determination of
whether the Company is the principal or agent,famte whether to report revenue on a gross basiBd@mount of the advertising inventory
buyers purchase using the Company’s platform, fgles, if any, or on a net basis for the amounee§fcharged to the buyer, if any, and
retained fees from or charged to the seller, reguine Company to evaluate a number of indicatanse of which is presumptive or
determinative. The Comparsy5olution enables buyers and sellers to purchadeell advertising inventory, and matches buyadssellers an
establishes rules and parameters for advertisigniory transactions. Pricing is generally deteadithrough the Company’s auction process.
The Company does not purchase advertising invenfaa result of these and other factors, the Campas determined it is not the principal
in the purchase and sale of advertising inventolli of its arrangements and the Company therefeperts revenue on a net basis.

Expenses

The Company classifies its expenses into four caieg;

Cost of Revenue

The Company'’s cost of revenue consists primarilgiaih center costs, bandwidth costs, depreciakiparese of hardware supporting the
Company’s revenue producing platform, amortizatibaoftware costs for the development of the Comgjgarevenue producing platform,
amortization expense associated with acquired dpeel technologies, personnel costs, and faciliékded costs. Personnel costs include
salaries, bonuses, stock-based compensation, guidyaa benefit costs, and are primarily attribugaibl salary and related compensatory cost
associated with the Company’s network operationsigirwhich supports the Company’s platform. The @any capitalizes costs associated
with software that is developed or obtained foeinal use and amortizes the costs associated vatGompany’s revenue producing platform
in cost of revenue over its applicable estimatexfuldife.

Sales and Marketing

The Company'’s sales and marketing expenses cqmsigtrily of personnel costs, including stock-basethpensation and the sales
bonuses associated with the Company’s sales o@g#onizand marketing expenses such as brand magkétavel expenses, trade shows and
marketing materials, professional services, arallasser extent, facilities related costs, andetggation and amortization.
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Technology and Development

The Company'’s technology and development expersesist primarily of personnel costs, including &#@sed compensation, and
professional services associated with the ongoawgldpment and maintenance of the Company’s solusind to a lesser extent, facilities
related costs, and depreciation and amortizatibes& expenses include costs incurred in the dawelop implementation and maintenance of
internal use software, including platform and retbinfrastructure. Technology and development cartexpensed as incurred, except to the
extent that such costs are associated with inteisekoftware development that qualifies for céipgtion which are then recordediaternal
use software development costs,arethe Company'’s consolidated balance sheet. Thep@oy amortizes internal use software development
costs that relate to its revenue producing platftrrmost of revenue and amortizes other internalsedtware development costs to technology
and development costs or general and administratipenses, depending on the nature of the relatgeicp

General and Administrative

The Company’s general and administrative expensesist primarily of personnel costs, including &t@@sed compensation, associated
with the Company’s executive, finance, legal, humesources and other administrative personnelgllsas accounting and legal professional
services fees, facilities related costs and degtied, and other corporate related expenses. Gearaadministrative expenses also include
amortization of internal use software developmeaststhat relate to general and administrativetfans.

Stock-Based Compensation

Compensation expense related to employee stocldlzagards is measured and recognized in the comasetidinancial statements based
on the fair value of the awards granted. The falug of each option award is estimated on the gtate using the Black-Scholes optipricing
model. Stock-based compensation expense is re@jniz a straight-line basis, net of forfeituresrabhe requisite service periods of the
awards, which is generally four years.

Stock-based awards issued to non-employees areargtechfor at fair value determined by using thecBi&choles option-pricing model.
The Company believes that the fair value of thelstaptions is more reliably measured than theviaiue of the services received. The fair
value of each non-employee stock-based compensatiard is re-measured each period until a commitmate is reached, which is generally
the vesting date.

Determining the fair value of stock-based awardhaigrant date requires judgment. The Company¥iithe Black-Scholes option-
pricing model requires the input of subjective asgtions, including the fair value of the underlyiogmmon stock, the expected term of the
option, the expected volatility of the price of tBempany’s common stock, risk-free interest radesl the expected dividend yield of the
Company’s common stock. The assumptions used i€dmepany’s option-pricing model represent manag¢iméest estimates. These
estimates involve inherent uncertainties and theieation of managemerstjudgment. If factors change and different assionptare used, tt
Company’s stock-based compensation expense coutthterially different in the future.

These assumptions and estimates are as follows:

Fair Value of Common StocBecause there is no public market for the Compatgmsmon stock, the board of directors has detemhine
the fair value of the common stock at the timehef grant of options and restricted stock awardsamgidering a number of objective and
subjective factors. The fair value of the undey@dommon stock will be determined by the boardigdadors until such time as the Company’s
common stock is listed on an established stockaxgh or national market system. The fair value dedsrmined in accordance with applic:
elements of the practice aid issued by the Amerigatitute of Certified Public Accountants titlechMation of Privately Held Company Equity
Securities Issued as Compensation.
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Risk-Free Interest Rat&he Company bases the risk-free interest rate inséh@ Black-Scholes optiopricing model on the yields of U.
Treasury securities with maturities appropriatetifier term of employee stock option awards.

Expected TernThe expected term of employee stock options repteghe weightedverage period that the stock options are expd¢o
remain outstanding. Given insufficient historicata relating to stockption exercises, to determine the expected tdrenCompany applies t
simplified approach, in which the expected ternamfaward is presumed to be the mid-point betweendsting date and the expiration date o
the award.

Volatility. Because the Company does not have a trading hitotie Company’s common stock, the Company detersnthe price
volatility based on the historical volatilities afpublicly traded peer group based on daily prizgeovations over a period equivalent to the
expected term of the stock option grants.

Dividend YieldThe dividend yield assumption is based on the Cayipahistory and current expectations of divideagquts. The
Company has never declared or paid any cash dig&glen its common stock and does not anticipatengagmy cash dividends in the
foreseeable future, so the Company used an expdisteénd yield of zero.

In addition to the assumptions used in the BlachkeSBes optionpricing model, the Company also estimates a fanfeitate to calculate t
stock-based compensation expense for stock basadisvithe Company’s forfeiture rate is based oareahysis of the Company’s historical
forfeitures and estimated future forfeitures. Cremi the estimated forfeiture rate may have afsignt impact on the Company’s stobkse
compensation expense as the cumulative effectjo$titg the rate is recognized in the period théefture estimate is changed.

The Company will continue to use judgment in eviihgathe assumptions related to the Company’s sbaded compensation. Future
expense amounts for any particular period couldffexted by changes in the Company’s assumptionsaoket conditions.

Due to the full valuation allowance provided onriet deferred tax assets, the Company has notded@ny tax benefit attributable to
stock-based awards for the years ended Decemb&031, 2012 and 2013.

Income Taxes

Deferred income tax assets and liabilities arerdeteed based upon the net tax effects of the diffees between the Company’s
consolidated financial statements carrying amoantksthe tax basis of assets and liabilities andrez&sured using the enacted tax rate exp
to apply to taxable income in the years in whioh differences are expected to be reversed.

A valuation allowance is used to reduce some avfathe deferred tax assets if, based upon thehweigavailable evidence, it is more
likely than not that those deferred tax assetsmwatlbe realized. The Company has established adiuation allowance to offset its domestic
net deferred tax assets due to the uncertaintgadizing future tax benefits from the net operatwgs carryforwards and other deferred tax
assets.

The Company recognizes the tax benefit from an maicetax position only if it is more likely tharohthat the tax position will be
sustained on examination by the taxing authoribasgd on the technical merits of the position. thlxebenefits recognized in the consolidated
financial statements from such positions are theasured based on the largest benefit that hasategthan 50% likelihood of being realized.
The Company recognizes interest and penalties edarlated to its uncertain tax positions in itoime tax provision in the accompanying
consolidated statements of operations.

The Company recognizes excess tax benefits assdaidth stock-based compensation to stockholdefcid only when realized based
on applying a with-and-without approach.
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Net Loss Per Share Attributable to Common Stockteisl

Basic net loss per share of common stock is catedilay dividing the net loss attributable to comnstockholders by the weighted-
average number of shares of common stock outstgnNiet loss attributable to common stockholdeexjgal to net loss adjusted for declared
or cumulative preferred stock dividends for theiqmbrBecause the holders of the Company’s converfibeferred stock are entitled to
participate in dividends, the Company applies the-tlass method in calculating earnings per sharedriods when the Company generates
net income. The two-class method requires net irctnibe allocated between the common and prefstoattholders based on their respective
rights to receive dividends, whether or not dedatéowever, because the convertible preferred stoobkt contractually obligated to share in
the Company’s losses, no such allocation was madanfy period presented given the Company’s neelDiluted loss per share attributable
to common stockholders adjusts the basic weightedage number of shares of common stock outstaridirtye potential dilution that could
occur if stock options, warrants and convertiblef@ired stock were exercised or converted into comstock. For purposes of this calculat
convertible preferred stock, options to purchasaroon stock and convertible preferred stock warrargsconsidered common stock
equivalents but have been excluded from the caloulaf diluted net loss per share attributabledmmon stockholders as their effect is anti-
dilutive.

Basic and diluted net loss per share attributabtmmon stockholders are the same for Class ACéass B common stock because the)
are entitled to the same liquidation and dividegtits.

Comprehensive Loss

Comprehensive loss encompasses all changes ity edjuér than those arising from transactions wititclsholders, and consists of net
loss and currency translation adjustments.

Cash and Cash Equivalents

The Company considers cash and cash equivaleitsitmle short-term, highly liquid investments thag¢ readily convertible to known
amounts of cash and so near their maturity that pinesent insignificant risk of changes in theiluea including investments with original or
remaining maturities from the date of purchaséhof¢ months or less. At December 31, 2012 and 2@E3), and cash equivalents consisted o
cash balances of $21.6 million and $30.0 milli@spectively.

Restricted Cash

The Company held restricted cash required to ful§ilpayment obligations if the Company shouldadéif under a software license
agreement and the building lease for its headgusairid.os Angeles, California. At December 31, 2@h2 2013, restricted cash included in
prepaid expenses and other current assets wastfilidh and $0.4 million, respectively. At Decemi®t, 2012 and 2013, restricted cash
included in other assets, non-current was $0.4anithnd $1.3 million, respectively.

Accounts Receivable Allowance for Doubtful Accounts

Accounts receivable are recorded at the invoiceduanty are unsecured, and do not bear interestalltvgance for doubtful accounts is
based on the best estimate of the amount of prelzabtit losses in existing accounts receivable. dilowance for doubtful accounts is
determined based on historical collection expegearud the review in each period of the statusethlen-outstanding accounts receivable,
while taking into consideration current customdoimation, subsequent collection history and otleégvant data. The Company reviews the
allowance for doubtful accounts on a quarterly fa&ccount balances are charged off against tbevatice when the Company believes it is
probable the receivable will not be recovered. Tohenpany’s allowance for doubtful accounts was axprately $0.1 million and $0.7 million
at December 31, 2012 and
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2013, respectively. During the year ended Decer@be2013, the Company reserved an additional $1ll@mfor doubtful accounts and
wrote-off $0.4 million of accounts receivable. Adty for the years ended December 31, 2011 and 2&&?not significant.

Property and Equipment, Net

Property and equipment are recorded at historstl, ¢ess accumulated depreciation and amortizaflepreciation is computed using
straight-line method based upon the estimated Lbed#s of the assets. The estimated useful liiedh® Companys property and equipment :
as follows:

Years
Purchased and internally developed software 3
Computer equipment and network hardw 3
Furniture, fixtures and office equipme 5t07
Leasehold improvements Shorter of useful
life or life of lease
Computer equipment under capital leases Shorter of useful

life or life of lease

Repair and maintenance costs are charged to expsriseurred, while renewals and improvements ap&alized. When assets are
retired or otherwise disposed of, the cost andedlaccumulated depreciation are removed from¢heunts and any resulting gain or loss is
reflected in the Company’s results of operations.

Internal Use Software Development Costs

The Company capitalizes certain internal use safivdavelopment costs associated with creating ahdreing internally developed
software related to the Company’s technology itftecdure. These costs include personnel and retatgzloyee benefits expenses for
employees who are directly associated with and edhmte time to software projects, and externalatlicests of materials and services
consumed in developing or obtaining the softwaddtvgare development costs that do not meet thafipadion for capitalization, as further
discussed below, are expensed as incurred anddeztor technology and development expenses irethdts of operations.

Software development activities generally consishree stages, (i) the planning phase, (i) thgliaption and infrastructure developm
stage, and (iii) the post implementation stage t€iosurred in the planning and post implementagibases of software development, incluc
costs associated with the post-configuration tregjrand repairs and maintenance of the developbdddmgies, are expensed as incurred. The
Company capitalizes costs associated with softalaveloped for internal use when both the prelimjimanject stage is completed and
management has authorized further funding for thepdetion of the project. Costs incurred in thelegagion and infrastructure development
phases, including significant enhancements andadag:; are capitalized. Capitalization ends ona®jaqt is substantially complete and the
software and technologies are ready for their iiéelnpurpose. Internal use software developmens e@stamortized using a straight-line
method over the estimated useful life of three yee@mmencing when the software is ready for isnded use. The straight-line recognition
method approximates the manner in which the expgdmaefit will be derived.

The Company does not transfer ownership of itsnsoft, or lease its software, to third parties.

Intangible Assets

Intangible assets primarily consist of acquiredadeped technology and na@ompete agreements resulting from business adguisitha
occurred prior to December 31, 2012, which arendemb at cost, less accumulated amortization. Thagaoy determines the appropriate
useful life of its intangible assets by
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performing an analysis of expected cash flows efabquired assets. Intangible assets are amodizrdheir estimated useful lives using a
straight-line method, which approximates the patterwhich the economic benefits are consumed.

The estimated useful lives of the Company’s inthlegassets are as follows:

Years
Developed technology 3
Non-compete agreemer 2
Other intangible asse 1to1.5

Impairment of Long Lived Assets including Interndlse Capitalized Software Costs

The Company assesses the recoverability of its-limed assets when events or changes in circumssaindicate their carrying value
may not be recoverable. Such events or changescimtstances may include: a significant adversegban the extent or manner in which a
long-lived asset is being used, significant advetsnge in legal factors or in the business clintzé could affect the value of a long-lived
asset, an accumulation of costs significantly ioess of the amount originally expected for the &ition or development of a long-lived asset,
current or future operating or cash flow losse$ deemonstrate continuing losses associated witligkeof a long-lived asset, or a current
expectation that, more likely than not, a long-tiasset will be sold or otherwise disposed of §icamtly before the end of its previously
estimated useful life. The Company performs impaintrtesting at the asset group level that repregkatlowest level for which identifiable
cash flows are largely independent of the cashdlofwther assets and liabilities. The Companysaeserecoverability of a long-lived asset by
determining whether the carrying value of the agsetip can be recovered through projected undigedurash flows over their remaining
lives. If the carrying value of the asset groupe®ds the forecasted undiscounted cash flows, aaiiment loss is recognized, measured as th
amount by which the carrying amount exceeds estidhtir value. An impairment loss is charged torapiens in the period in which
management determines such impairment. There veeipairment charges related to the identified Hingd assets for the years ended
December 31, 2011, 2012 and 2013.

Business Combinations

The results of businesses acquired in a businesbination are included in the Company’s consoliddieancial statements from the
date of acquisition. The Company allocates thelmse price, which is the sum of the considerationiged which may consist of cash, equity
or a combination of the two, in a business comiimato the identifiable assets and liabilities o acquired business at their acquisition date
fair values. The excess of the purchase price timeamount allocated to the identifiable assetsliabdities, if any, is recorded as goodwill.
Determining the fair value of assets acquired atallities assumed requires management to usefisigni judgment and estimates including
the selection of valuation methodologies, estimafdature revenues and cash flows, discount raibesselection of comparable companies.

When the Company issues stock-based or cash aveatisacquired company'’s stockholders, the Compaajuates whether the awards
are contingent consideration or compensation fgt-pasiness combination services. The evaluatididies, among other things, whether the
vesting of the awards is contingent on the contireployment of the selling stockholder beyondabguisition date. If continued
employment is required for vesting, the awardstie@gated as compensation for post-acquisition sesvénd recognized as expense over the
requisite service period.

To date, the assets acquired and liabilities asdumthe Company’s business combinations have pilynzonsisted of computer
equipment and finite-lived intangible assets, cetivgg primarily of developed technologies. Fairueabf the acquired computer equipment
approximated their net book value. The Companyregts the fair value of intangible assets acquistdg a discounted cash flow approach,
which includes an analysis of the future

F-15



Table of Contents

cash flows expected to be generated by the asdehanisk associated with achieving these castsfi@he key assumptions used in the
discounted cash flow model include the discourd thaat is applied to the forecasted future cashidlto calculate the present value of those
cash flows and the estimate of future cash flowsbatable to the acquired intangible asset, windtude revenue, expenses and taxes. The
carrying value of acquired working capital approates its fair value, given the short-term naturthebe assets and liabilities.

Acquisition-related transaction costs are not ideblias a component of consideration transferredafeuaccounted for as an expense in
the period in which the costs are incurred.

Goodwill

Gooduwill represents the excess of the aggregatedhie of the consideration transferred in a bessncombination over the fair value of
the assets acquired, net of liabilities assumead@dl is not amortized, but is subject to an arriogairment test. The Company tests for
impairment of goodwill annually during the fourthayter or more frequently if events or changedricumstances indicate that the goodwiill
may be impaired.

Events or changes in circumstances which couldérign impairment review include a significant adeechange in legal factors or in
business climate, an adverse action or assessiyantagulator, unanticipated competition, a loskeyf personnel, significant changes in the
manner of the Company'’s use of the acquired assék® strategy for the Company’s overall businsiggificant negative industry or
economic trends, or significant underperformantatixe to expected historical or projected futugsults of operations.

The Company has the option to first assess quuaéitédctors to determine whether the existencevehits or circumstances leads to a
determination that it is more likely than not tktae fair value of a reporting unit is less tharciisrying amount. If, after assessing the totatity
events or circumstances, an entity determinesnivisnore likely than not that the fair value aiporting unit is less than its carrying amount,
then additional impairment testing is not requidddwever, if an entity concludes otherwise, theis required to perform the first of a tvabep
impairment test.

The first step involves comparing the estimatedvfalue of a reporting unit with its respective ka@lue, including goodwill. If the
estimated fair value exceeds book value, goodwitiansidered not to be impaired and no additicleglssare necessary. If, however, the fair
value of the reporting unit is less than book vathen a second step is required which requiresdahging amount of the goodwill be
compared with its implied fair value. The estimatémplied fair value of goodwill may require vali@ns of certain internally generated and
unrecognized intangible and tangible net assetkeltarrying amount of goodwill exceeds the intbfiair value of the goodwill, an impairme
loss is recognized in an amount equal to the excess

No impairment of goodwill was recorded at Decen®fer2012 and 2013.

Operating and Capital Leases

The Company records rent expense for operatingseasme of which have escalating rent paymenés,tbe term of the lease, on a
straight-line basis over the lease term. The Compbagins recognition of rent expense on the dateitiél possession, which is generally
when the Company enters the leased premises amtstiegnake improvements in preparation for itemued use. Some of the Company’s
lease arrangements provide for concessions byatttddrds, including payments for leasehold improeetas and rent-free periods. The
Company accounts for the difference between tlaégstt-line rent expense and rent paid as a defeergdiability.

The Company leases equipment under capital leasegements. The assets and liabilities under ddpétse are recorded at the lesser o
present value of aggregate future minimum leasenpays, including estimated bargain purchase optimnthe fair value of the asset under
lease. Assets under capital lease are amortizaed ts straight-line method over the estimateduldiges of the assets.
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Preferred Stock Warrant Liabilities

The Company issued warrants to purchase prefetoell 81 connection with professional services andricing arrangements and
accounts for these warrants as liabilities atfalue because the underlying shares of convertifeéerred stock are contingently redeemable,
including in the case of a deemed liquidation, \Whitay obligate the Company to transfer assetsatovtirrant holders. The preferred stock
warrants are recorded at fair value at the timiesafance and changes in the fair value of the pezfestock warrants each reporting period are
recorded as part of other expense, net in the Coypaonsolidated statements of operations until #inkee of the exercise or expiration of 1
warrants or the warrants’ conversion to warrantsuichase common stock, at which time any remailiafygity is reclassified to additional
paid-in capital.

Fair Value of Financial Instruments

Fair value is defined as the exchange price thaldvoe received for an asset or paid to transfitdity (an exit price) in the principal
most advantageous market for the asset or lialilign orderly transaction between market participan the measurement date. Valuation
techniques used to measure fair value must maxithzese of observable inputs and minimize theofismobservable inputs. Fair value
measurements are based on a fair value hieraraebgdbon three levels of inputs, of which the tingt are considered observable and the last
unobservable, that may be used to measure faie walhich are the following:

Level 1—Quoted prices (unadjusted) in active market identical assets or liabilities that the Camp has the ability to access at the
measurement date.

Level 2—Inputs other than quoted prices includethiniLevel 1 that are observable for the asselability, either directly or indirectly,
such as quoted market prices for similar assetdialpitities; quoted prices in markets that are acdtive; or other inputs that are observable or
can be corroborated by observable market dataufustantially the full term of the asset or lialyilit

Level 3—Unobservable inputs.

Observable inputs are based on market data obt&imedndependent sources. At December 31, 2012848 the Company’s warrants
to purchase preferred stock are measured usingsangble inputs that require a high level of judgtrte determine fair value, and thus
classified as Level 3 (Note 8).

The carrying amounts of cash equivalents, accaactsivable, accounts payable, accrued expensesgtiadpayables approximate fair
value due to the short-term nature of these ingnim The carrying value of the line of credit apgmates fair value based on borrowing rate:
currently available to the Company for financinghwgimilar terms and were determined to be Level 2.

Certain assets, including goodwill and intangildeeds are also subject to measurement at fair wal@enon-recurring basis if they are
deemed to be impaired as a result of an impairmexiw. For the years ended December 31, 2011, @0d2013, no impairments were
recorded on those assets required to be measuf@d \&lue on a non-recurring basis.

Concentration of Risk

Financial instruments that potentially subject@mmpany to concentration of credit risk consish@ipally of cash, cash equivalents,
restricted cash and accounts receivable. The Coynpaimtains its cash and cash equivalents witmfira institutions which exceed the
Federal Deposit Insurance Corporation (“FDIC”) fiedly insured limits.

Accounts receivable include amounts due from buwts principal operations primarily in the Unit&tates. The Company performs
ongoing credit evaluations of its buyers.
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At December 31, 2012, one buyer accounted for 1Débmsolidated accounts receivable. At DecembefB13, two buyers accounted
for 13% and 10%, respectively, of consolidated aot®receivable.

For the years ended December 31, 2011, 2012, &ak®| 20 buyer or seller of advertising inventory goised 10% or more of
consolidated revenue.

At December 31, 2012 and 2013, no seller of adsiagiinventory comprised 10% or more of consolidatecounts payable.

Foreign Currency Transactions and Translation

Transactions in foreign currencies are translateaW.S. Dollars at the rates of exchange in eff¢¢¢he date of the transaction. Net
transaction (gains) losses, net were approximé&@lg million, $0.2 million and $0.7 million for theears ended December 31, 2011, 2012 an
2013, respectively, and are included in other egpenet in the accompanying consolidated statenoéiserations.

The Company has entities in various countries.gftities where the local currency is different thiaa functional currency, the local
currency financial statements have been re-mea$toedthe local currency into the functional curgnusing the current exchange rate for
monetary accounts and historical exchange ratesdiemonetary accounts, with exchange differencegeneasurement included in other
expense, net. To the extent that the functionakoay is different than the U.S Dollar, the finadatatements have then been translated into
U.S. Dollars using period-end exchanges ratesdseta and liabilities and average exchanges ratelse results of operations. Foreign
currency translation gains and losses are incladeslcomponent of accumulated other compreherssgeoh the consolidated balance sheet.

Recent Accounting Pronouncements

Under the Jumpstart Our Business Startups Act (‘S@Bt"), the Company meets the definition of an egirey growth company. The
Company has irrevocably elected to opt out of tiereded transition period for complying with newrevised accounting standards pursuant
to Section 107(b) of the JOBS Act.

In March 2013, the Financial Accounting Standardaf8 (“FASB”) issued new accounting guidance cjami the accounting for the
release of cumulative translation adjustment irgbimcome when a company either sells a part afaib investment in a foreign entity or no
longer holds a controlling financial interest isubsidiary or group of assets that is a nonprofivéy or a business within a foreign entity. The
new guidance is effective for fiscal years, anérim periods within those fiscal years, beginnimgoo after December 15, 2013. The adoption
of this guidance is not expected to have any impadhe Company’s consolidated financial statements

In July 2013, the FASB issued an accounting stafsdapdate clarifying that an unrecognized tax bermfa portion of an unrecognized
tax benefit, should be presented in the consokibfitancial statements as a reduction to a defdeedsset for a net operating loss
carryforward, a similar tax loss, or a tax creditrgforward, except in certain circumstances. Tthadards update is effective for fiscal years,
and interim periods within those years, beginnifigrddecember 15, 2013. The adoption of this guigais not expected to have any impact or
the Company’s consolidated financial statements.
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Note 3—Net Loss Per Share Attributable to Common $tckholders

The following table presents the basic and dilutetlloss per share attributable to common stocldnsid

Year Ended
December 31 December 31 December 31
2011 2012 2013
(in thousands, except per share date
Net loss attributable to common stockholc $ (19,659 $ (6,619 $ (13,49)

Weighte-average common shares outstant 10,61° 11,17¢ 11,54(

Weightec-average unvested restricted sh (5198) (83 (52

Weighted-average common shares outstanding atiblito common
stockholder 10,09¢ 11,09¢ 11,48t

Basic and diluted net loss per share attributabmmon stockholde $ (1.95 $ (0.60) $ (1.17)

The following shares have been excluded from theutation of diluted net loss per share attribugatol common stockholders for each
period presented because they are anti-dilutive:

December 31 December 31 December 31

2011 2012 2013
(in thousands)
Options to purchase common stc 3,92( 5,771 8,36(
Preferred stock warran 43¢ 43¢ 43¢€
Unvested restricted stor — 13t —
Conversion of convertible preferred stc 14,41( 14,41( 14,41(
Total shares excluded from net loss per shardatéible to common stockholde 18,76¢ 20,75: 23,20¢

Unaudited Pro Forma Net Loss Per Share

The following table sets forth the computationité Company’s unaudited pro forma basic and dilaetdoss per share of common

stock:
Year Ended
December 31
2013
(in thousands
except per
share data)
Net loss attributable to common stockholc $ (13,49)
Pro forma adjustment to reverse n-to-market adjustment of preferred stock warrant liabg 4,121
Pro forma adjustment to reverse cumulative prefesteck dividend: 4,244
Net loss used in computing pro forma net loss paresattributable to common stockhold $ 5,12§)
Weighte-average common shares outstanding attributablenmmon stockholdetr 11,48¢
Pro forma adjustment to reflect assumed convesi@onvertible preferred stock to common st 14,41(
Weightec-average common shares outstanding for pro formia bad diluted net loss per shi 25,89¢
Pro forma net loss per share attributable to comstockholder—basic and dilute $ (0.20)
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Note 4—Property and Equipment

Major classes of property and equipment were dsvist

December 31 December 31
2012 2013
(in thousands)

Purchased softwal $ 1,768 $ 1,534
Computer equipment and network hardw 11,55¢ 16,18¢
Furniture, fixtures and office equipme 92¢ 1,047
Leasehold improvemen 717 83C
14,96 19,60(

Accumulated depreciatic (8,02¢) (10,889
$ 6,93: $ 8,71

Depreciation expense on property and equipmenietb®4.0 million, $3.9 million and $4.9 million fohe years ended December 31,
2011, 2012 and 2013, respectively.

At December 31, 2012 and 2013, property and equipmeludes property and equipment under capitdds with a cost basis of $1.3
million and $1.3 million, respectively. Accumulatddpreciation on property and equipment under ablgidses at December 31, 2012 and
2013 was $0.4 million and $0.9 million, respectjvel

Depreciation expense on property and equipmentruzafstal leases was $40,000, $0.4 million and $@ilbon for the years ended
December 31, 2011, 2012 and 2013, respectively.

Note 5—Internal Use Software Development Costs

Internal use software development costs were &sifsl

December 31 December 31
2012 2013
(in thousands)
Internal use software development costs, g $ 8,73« $ 12,65¢
Accumulated amortizatio (2,96¢) (5,457)
Internal use software development costs, $ 5,76/ $ 7,204

During the years ended December 31, 2011, 2012ab8, the Company capitalized $3.2 million, $3.4ion and $4.1 million of
internal use software development costs. Amortiragixpense was $0.9 million, $2.0 million and $@illion for the years ended
December 31, 2011, 2012 and 2013. In the year eDdedmber 31, 2013, amortization expense includedvriteoff of software developme
costs, net, of $0.2 million. Based on the Compamt&rnal use software development costs at Decefthe2013, estimated amortization
expense of $3.4 million, $2.6 million, $1.1 milli@md $0.1 million is expected to be recognizeddh4® 2015, 2016, and 2017, respectively.

Note 6—Business Combinations

On May 22, 2012, the Company completed the acquisitf all the issued and outstanding shares of $fwith, Inc. (“MobSmith”),a Sar
Francisco, California based technology companyg$edwn ad-delivery to mobile devices. MobSmith mted a mobile platform for sellers to
directly sell their mobile web and in-app advertgsinventory on leading mobile devices. Purchassiceration for the acquisition was
approximately $1.8 million in cash and 244,738 skaf the Company’s Class A common stock, withiravidue of approximately $1.2
million, valued on the acquisition date. The faitue of the Class A common stock was
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determined by the board of directors based onw@atiah of common stock using the market comparapfgoach. The market comparable
approach estimates value based on multiples ofiecaaif comparable public companies in a similag laf business. Goodwill is attributable to
expected synergies of combining MobSnstimobile solution with the platform providing bugeand sellers access to a single platform soli
and marketplace for buying and selling of both idig@mnd mobile advertising inventory, and the aseghiworkforce.

The Company’s allocation of the total purchase irations is summarized below (in thousands):

Cash paic $1,75(
Common share 1,237

Total purchase considerati $2,987
Other assets, including cash acquired o $ 52
Intangible asset 1,55(C
Goodwill 1,391
Other liabilities (6)
Net assets acquire $2,98i

The acquired intangible assets consisted of deedlogchnology with a fair value of $0.8 million,,ioompete agreements with a fair
value of $0.6 million, customer relationships wétlfair value of $0.1 million, and a trademark watfair value of $10,000. The developed
technology, non-compete agreements, customeraeéitips, and trademark are being amortized ovezighted-average useful life
of 2.5 years.

The Company recognized approximately $0.1 millibaaquisition related costs during the year endedeinber 31, 2012, that are
reflected within general and administrative experisghe Company’s consolidated statements of dpesa

In addition, upon acquisition, the Company issu88,200 restricted shares of Class A common stoitk, avfair value of approximately
$0.6 million and agreed to pay $0.8 million in cagion the one year anniversary of the acquisigabject to the continued employment of
certain employees of MobSmith with the Company. fidsdricted shares and cash payout were recogaizadpost-acquisition compensation
expense over the one year period. At December@12,2he 135,000 shares remained restricted arsdn§illion of the cash compensation was
unearned. In May 2013, upon the one-year annivedfahe acquisition, the share restrictions wetisied and the cash was paid.

The operations of MobSmith were fully integratetbithe operations of the Company upon acquisifidre results of operations of
MobSmith were insignificant to the Company’s coidatied statements of operations from the acquisiiime of May 22, 2012 through the
period ended December 31, 2012.
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Unaudited Pro Forma Information

The following table provides unaudited pro formébimation for the years ended December 31, 2011284@, as if MobSmith had been
acquired as of the beginning of 2011. The unauditedorma results reflect certain adjustments aagthe fair values of the assets acquired
and liabilities assumed and additional depreciadiot amortization resulting from the fair valuewstinents. The unaudited pro forma results
do not include any anticipated cost synergies loengffects of the integration of MobSmith or reaibign of compensation expense relating to
the earn-out. Accordingly, such unaudited pro foamunts are not necessarily indicative of theltesiat actually would have occurred had
the acquisition been completed on the dates ingliicator is it indicative of the future operatingullts of the combined company.

Year Ended Year Ended
December 31 December 31
2011 2012
(in thousands)
Pro forma revenue $ 37,24¢ $ 57,16t
Pro forma net los $ (17,099 $ (2,919
Note 7—Goodwill and Intangible Assets
Details of the Company’s goodwill were as follows:
Amount

(in thousands’

Balance as of December 31, 2( $ 10C

Additions from the acquisition of MobSmi 1,391

Balance as of December 31, 2012 and 2 $ 1,491

Details of the Company’s intangible assets wer®kmys:

December 31

December 31

2012 2013
(in thousands)
Amortizable intangible assets:
Developed technology $ 2,56( $ 2,56(
Non-compete agreements 61C 61C
Other intangible assets 13C 13C
3,30( 3,30(
Accumulated amortizati—developed technolog (1,657 (2,177
Accumulated amortizati—nor-compete agreemer (17¢) (483)
Accumulated amortizati—other intangible asse (52 (130
Total accumulated amortizati—intangible assel (1,88%) (2,790
Total identifiable intangible assets, I $ 1,418 $ 51C

Amortization expense of intangible assets for thary ended December 31, 2011, 2012 and 2013, Wetarilion, $1.0 million, and
$0.9 million, respectively.
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As of December 31, 2013, the estimated remainingrézation expense associated with the Companyangible assets for each of the
next five fiscal years was as follows:

Fiscal Yeat Amount
(in thousands’
2014 $ 39
2015 113
2016 and thereaft —
Total $ 51C

Note 8—Fair Value Measurements

The table below sets forth a summary of financiatruments that are measured at fair value onuarnag basis at December 31, 2012:

Fair Value Measurements at Reporting Date Usin
Quoted Prices in

Active Markets for Significant Other Significant
December 31 Identical Assets Observable Unobservable
2012 (Level 1) Inputs (Level 2) Inputs (Level 3
(in thousands)
Convertible preferred stock warrant liabil $ 1,33 $ — $ — $ 1,33(

The table below sets forth a summary of finangiatruments that are measured at fair value onuanieg basis at December 31,
2013:

Fair Value Measurements at Reporting Date Usin
Quoted Prices in

Active Markets for Significant Other Significant
December 31 Identical Assets Observable Unobservable
2013 (Level 1) Inputs (Level 2) Inputs (Level 3)
(in thousands)
Convertible preferred stock warrant liabil $ 5,451 $ — $ — $ 5,451

The Company’s preferred stock warrants are recoatiéair value and were determined to be Leveli3vaue items. The changes
in the fair value of preferred stock warrants anmsarized below:

Years Ended

December 31 December 31 December 31
2011 2012 2013
(in thousands)
Beginning balanc $ 511 $ 81¢ $ 1,33(
Change in value of preferred stock warrants reabidether
expense, ne 304 51t 4,121
Ending balanc: $ 81F $ 1,33( $ 5,451
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Note 9—Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses includedltbeing:

December 31 December 31
2012 2013
(in thousands)
Accounts payab—seller $ 75,07 $ 111,07¢
Accounts payab—other 1,55¢ 4,13¢
Accrued employe—related payable 4,31z 4,98¢
$ 80,94« $ 120,19¢

At December 31, 2012 and 2013, accounts payablderset recorded net of $1.0 million and $0.9 miilirespectively, due from sellers
for services provided by the Company to sellersgnglthe Company has the right of offset.

Note 10—Debt and Capital Lease Arrangements

Debt and capital lease arrangements consisteddbtiowing:

December 31 December 31

2012 2013
(in thousands)

Secured deb

Line of credit, at a weight-average interest rate of 4.8% in 2012 and 4.09%918. $ 3,00( $ 3,78¢
Equipment loan facilities, at a weigh-average interest rate of 6.5% in 2012 and 6.5%0i8. 1,28¢ —
Capital lease obligations, at a weigt-average interest rate of 6.2% in 2012 and 5.8%Q k8. 931 393

On March 26, 2009, the Company entered into a ds&hsecurity agreement with Silicon Valley BankQ0® Loan Agreement”). The
agreement provided a senior secured revolving tcfacility (“Line of Credit”) and a term loan fohé purchase of equipment (“Equipment
Loans”).

The loan and security agreement was amended aadieelnon September 27, 2011 (“2011 Loan Agreemeriti®.2011 Loan Agreeme
raised the borrowing ceiling for the credit fagiltb the lesser of $15.0 million or 85% of eligillecounts due on September 27, 2013.

In July 2012, the Company further amended the 2@bh Agreement with Silicon Valley Bank to waivetloan covenants for the mo
ended May 31, 2012 relating to the acquisition @b@mith, and amended certain financial covenastdeéined in the amendment.

Amounts outstanding under the 2011 Loan Agreemerd imterest, at a rate per annum equal to pritgeplas 1.5% if the Company
maintained a net cash balance exceeding $1 or pataelus 3.0%, if such net cash balance was aaitained. “Net cash” is defined as the
Company’s unrestricted cash maintained at the ihmstitution including, without duplication, up $3.0 million of unrestricted net cash
maintained by the Company at the bank or othenfifa institutions located outside the United Sfatess the aggregate outstanding principal
of amount of the advances on the line and the Bagih Loans.

The Equipment Loans consisted of two loans. Thst Equipment Loan bore interest between 5.5% &b 6The second Equipment
Loan bore interest at 3.25% above the prime ratieeatime of the advance. At
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December 31, 2012, the interest rate for both Hgaeipt loans was 6.5%. Payments of interest andipdahfor both Equipment Loans were
made monthly over 36 months from the time of tfenld\No additional borrowings may be made underetiiasilities.

The 2011 Loan Agreement required the Company toptpmith financial covenants including minimum lésef adjusted tangible net
worth and a fixed charge coverage ratio, as wetleatain affirmative covenants. The Company wasoimpliance with the financial covenants
as of December 31, 2012. The Company was not ipliante with a non-financial covenant at Decemter2®12 and received a waiver for
such non-compliance.

The 2011 Loan Agreement is collateralized by ségimierests in substantially all of the Compangssets. The 2011 Loan Agreement
restricts the Company'’s ability to pay dividends @mter into certain transactions without the cahséthe financial institution. The Company
is required to maintain a lockbox arrangement wiceistomer payments received in the lockbox willuiedlthe amounts outstanding on the
credit facility only if the Company does not mainta net cash balance of $1 or in the event offaulte as defined in the arrangement.

On September 30, 2013, the Company further ameth@ePl011 Loan Agreement. The amendment elimindeeédgquipment term loan
facilities and increased the borrowing limit on tivedit facility up to $40.0 million with a matuwyitiate of September 27, 2018. An unused
revolver fee in the amount of 0.15% per annum efatherage unused portion of the revolver line bdlicharged and be payable monthly in
arrears. The amendment requires the Company taaimai fixed charge coverage ratio of no less thaf to 1.00 calculated on a twelve
month trailing basis as of the last day of eachttmon a consolidated basis. Amounts outstandingutiee amended credit facility bear
interest, at a rate per annum equal to LIBOR pl08a2f the Company maintains a net cash balanceesing $1. At the option of the bank,
advances may bear interest at a rate of prime(Q8ug the Company maintains a net cash balanceeeiog $1 or 1.50% if the Company does
not maintain a net cash balance of $1. At DecerBbeP013, $36.2 million was available for borrowimgder the credit facility and $3.8
million was outstanding in debt obligations.

The 2011 Loan Agreement restricts the Company'lityabd sell assets, make changes to the natuits blusiness, engage in mergers or
acquisitions, incur, assume or permit to exist,jtatthl indebtedness and guarantees, create origerexist, liens, pay dividends, make
distributions or redeem or repurchase capital stocknake other investments, engage in transactiithsaffiliates, and make payments in
respect to subordinated debt.

In addition, in the event the amount availableaalbawn is less than 20% of the maximum line amoiittte credit facilities, or in the
event that a default exists, the Company is redqumesatisfy a minimum fixed charge coverage rag&t. The Company does not currently
satisfy this minimum fixed charge coverage ratii tiefined as a ratio of Adjusted EBITDA to the sohinterest accrual and principal
payments required to be paid during the relevar@smement period. However, the Company is not ntiyreequired to satisfy this test as it
meets the specified excess availability threshold.

The 2011 Loan Agreement includes customary evedmdsfaults, including a change of control defamd @n event of default in the evi
a material adverse change occurs. In case of suekiemt of default, Silicon Valley Bank would bditdead to, among other things, accelerate
payment of amounts due under the credit facility erercise all rights of a secured creditor.
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Maturities of Debt and Capital Lease Arrangements

Maturities with respect to debt and capital leasaragements at December 31, 2013 were as follows:

Fiscal Yeat Amount
(in thousands’
2014 $ 28¢
2015 10&
2016 —
2017 —
2018 3,78¢
Thereaftel —
Total $ 4,181

Note 11—Capitalization

At December 31, 2013, the authorized capital stdcke Company consisted of 73,380,126 sharesmfroon stock, of which 32,500,0
shares were designated Class A common stock aB6,883 shares were designated Class B common stodkZ9,691,524 shares of prefel
stock, of which 6,154,000 shares were designated<sSa preferred stock (“Series A preferred stoci'3,588,160 shares were designated
Series B preferred stock (“Series B preferred shoek765,173 shares were designated Series Crpeefetock (“Series C preferred stock”),
and 5,184,191 shares were designated Series Drpgebfock (“Series D preferred stockhd together with the Series A preferred stockieS
B preferred stock and Series C preferred stockymed to as “convertible preferred stock”).

Common Stock

The rights of the Class A and Class B common s&wekhe same, except the shares of Class B comtmciare not entitled to voting
rights, other than as required by law. Each shaf@ass B common stock automatically converts te simare of Class A common stock
immediately prior to the consummation of any undéten public offering of the Company’s common $toimmediately prior to the
consummation of a liquidation event, as definethsnCompany’s Fifth Amended and Restated Certdicdtincorporate, as amended (the
“Certificate of Incorporation”), or upon the congam of all the outstanding convertible preferramtk into Class A common stock. Class A
common stock and Class B common stock are colkdgtieferred to herein as common stock.

At December 31, 2012, there were 7,210,858 and)4063 shares of Class A and Class B common steakdsand outstanding,
respectively. At December 31, 2013, there were,®81 and 4,190,063 shares of Class A and ClassrBnon stock issued and outstanding,
respectively.

Convertible Preferred Stock

At December 31, 2012 and 2013, the Company’s cudstg convertible preferred stock consisted offtilewing:

December 31 December 31
December 31, 2012 and 201 2012 2013
Carrying
Shares Shares Liquidation Liquidation

Authorized Outstanding Values Preference Preference

(in thousands)
Series A 6,15¢ 6,154 $ 4,00( $ 5,791 $ 6,11¢
Series E 13,58¢ 13,56: 21,08% 29,06¢ 30,75¢
Series C 4,76 3,91¢ 9,48¢ 12,01¢ 12,77¢
Series C 5,18¢ 5,18¢ 18,00( 21,64 23,12
Total 29,69 28,82( $52,57: $ 68,52¢ $ 72,77
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The rights and preferences of the convertible predestock are as follows:

Voting Rights On any matters presented to the Company’s stdd&tofor their action or consideration, each holafeconvertible
preferred stock is entitled to one vote for eadrslof Class A common stock into which such hoklshares of convertible preferred stock are
then convertible. Except as provided by law or@eetificate of Incorporation, the holders of thecertible preferred stock and Class A
common stock vote together as a single class.

Dividends:The holders of the convertible preferred stockeartitled, when, as, and if declared by the boardirgfctors, and prior and in
preference to common stock, to cumulative dividesidbe following per annum rates (pro-rated fatiphyears elapsed): $0.052 per share fol
Series A, $0.1244480 per share for Series B, $0.8%2 per share for Series C, and $0.2844824 pee $haSeries D. Cumulative preferred
stock dividends at December 31, 2012 and 2013, $&5e5 million, and $19.7 million, respectively. lgss declared, dividends are not payabls
except in the event of a liquidation, dissolutionvnding up of the Company. No dividends have beéeclared or paid to date.

Liquidation: In the event of any voluntary or involuntary ligatébn, dissolution or winding-up of the Companyasale of the Company,
the holders of the convertible preferred stockeartitled to receive out of the assets availablalfstribution to the Company’s stockholders, or
a pari passu basis prior to distribution of anyetssf the Company to the holders of common staclamount equal to the greater of (a) the
original issuance price plus accrued but unpaididivds, or (b) such amount as would have been papall the convertible preferred stock
converted into common stock immediately prior te kiquidation, dissolution or winding up. If amosravailable to be distributed are
insufficient to pay the liquidation preferenceslué preferred stock in full, then the entire asaet$ funds of the Company legally available for
distribution will be distributed to the holdersadnvertible preferred stock ratably in proportiorthie preferential amount each holder would
have otherwise been entitled to receive. After paynof the liquidation preferences to the convéatiireferred stock, all remaining assets are
distributed to the common stock.

The liquidation preference provisions of the cotitaéz preferred stock are considered contingenémgation provisions because there are
certain elements that are not solely within thetamof the Company, such as a change in contrth@Company. Accordingly, the Company
has presented the convertible preferred stock witié mezzanine portion of the accompanying codatdd balance sheets.

ConversionEach outstanding share of convertible preferrecksitoconvertible, at the holder’s option, into sof Class A common
stock at a conversion rate determined by dividiregdriginal issue price for such share by the thenversion Price for such share. The orig
issue price and conversion price of the each sefipeeferred stock are as follows:

Conversion Price
Original Issue

Price per share per share
Series A $ 0.6t $ 1.3C
Series E $ 1.5555¢ $ 3.1111:
Series C $ 2.4272¢ $ 4.8545¢
Series C $ 3.5560: $ 7.1120¢t

The conversion price is subject to adjustment énghent of certain anti-dilutive issuances of shafecommon stock. The conversion
price per share in the table above reflects thesadient for the 1-for-2 reverse stock split of @@mpany’s common stock effected on March
18, 2014.

Each share of convertible preferred stock will adtically convert into shares of common stocksthen effective conversion rate
immediately upon the earlier of (i) the closingaofirm commitment underwritten initial public offag pursuant to an effective registration
statement under the Securities Act of 1933, as datirwith proceeds to the Company of not less #2anmillion (net of underwriting
discounts and commissions) based on a pre-offergrprise value of at least $250 million, (ii)ugpon the consent of the
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holders on the date specified by a vote of at [8a%t of all then-outstanding shares of convertiskferred stock voting together as a single
class on an as-converted to Class A common stasik,lj@rovided that the Series C preferred stock sbaibe converted as a result of such a
vote without the consent of the holders of a majaf the shares of Series C preferred stock thestanding, and the Series D preferred stock
shall not be converted as a result of such a vatewt the consent of the holders of a majorityraf shares of Series D preferred stock then
outstanding.

RedemptionThe convertible preferred stock is not redeemabtbeaoption of the holder.

Convertible Preferred Stock Warrants

On March 1, 2009, the Company issued a fully vested-forfeitable warrant to purchase 25,174 shaféise Company's Series B
preferred stock at an exercise price of $1.555%&pare. The warrant was issued to the Companyik,t&ilicon Valley Bank, in connection
with securing an equipment term loan under the 262 Agreement. The warrant was fully vested uigenance and expires on March 1,
2019. The holder of the warrant has the right tduide shares issued upon exercise of the warrargrtain registered offerings by the Comg.
of its common stock. The fair value of the warraattgsssuance was recorded as a deferred finanostgaod was amortized over the term of the
loan.

On January 12, 2010, the Company issued a wanoart investment bank to purchase 845,867 shaithe @ompany’s Series C
preferred stock at an exercise price of $2.4272%pare. The warrant was issued for banking arah@ial advisory services provided to the
Company. The warrant was fully vested upon issuanckeexpires on the earliest of January 12, 20fismecommitment underwritten initial
public offering if the lead underwriter requestsiiation, or, under certain circumstances, a tigtion, dissolution, winding up or change in
control as defined in the Certificate of Incorparat The holder of the warrant has the right toreise the warrant for cash or on a net issuanc
basis. In December 2013, the lead underwriter ®pttoposed initial public offering requested thenieation of the warrant in connection with
the offering, and in March 2014, the warrant holaigreed to net exercise the warrant upon the comstion of the offering.

The Company determined the fair value of the caitderpreferred stock warrants utilizing the Blaskholes model with the following
weighted-average assumptions:

Series B Series B Series B Series C Series C Series C
December 31  December 31 December 31 December 31 December 31  December 31

2011 2012 2013 2011 2012 2013
Risk-free interest rate 1.35% 0.97% 0.1&% 0.1%% 0.16% 0.13%
Expected term (in year 7.1 6.17 0.6¢ 1.5¢ 1 0.5C
Estimated dividend yiel 8.0(% 8.0(% 2.0(% 7.6(% 4.8(% 2.0(%
Weightec-average estimated volatili 6€% 60% 64% 61% 46% 63%
Fair value (in thousand $ 22 % 34 $ 17z $ 79z % 1,29¢ $  5,27¢

During the years ended December 31, 2011, 2012ab8, the Company recognized expense of $0.3 mjl$0.5 million and $4.1
million, respectively, from the re-measurementhaf warrants to fair value.

Common Shares Reserved For Issuance

The Company is required to reserve and keep avaitali of its authorized but unissued shares ofraomstock such number of shares
sufficient to effect the conversion of all outstargishares of preferred stock and all outstandiagants, plus shares granted and available fo
grant under the Company’s stock option plan.
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The amount of such shares of the Company’s comnuomk seserved for these purposes at December 3B, 28s as follows:

December 31

2013

(in thousands’

Reserved under stock award pli 10,457
Conversion of preferred stor 14,41(
Warrants to purchase convertible preferred s 43€
Total required availabilit 25,30:

During February 2013 and September 2013, the Comipaneased the permitted number of shares of camstack the Company may
issue under its incentive stock plan to 9,456,800 £0,456,800, respectively.

Note 12—Stock-Based Compensation

The Company’s 2007 Stock Incentive Plan (the “Plgmbvides for the grant of non-statutory or inéemstock options to the Compasy’
employees, officers, directors or consultants. Thenpany’s board of directors administers the Ratects the individuals to whom options
will be granted, determines the number of optianisd granted, and the term and exercise priceabf eption. Incentive stock options granted
pursuant to the terms of the Plan cannot be gramitidan exercise price of less than 100% of tlerfearket value on the date of the grant. Fol
awards issued to a shareholder holding 10% or wioilee Company, the option term cannot exceed Bsydde term of the options granted
under the Plan cannot be greater than 10 yearsshibutory stock options granted pursuant to thadeof the Plan cannot be granted with an
exercise price of less than 100% of the fair maviadiie on the date of the grant (110% for awarsised to a shareholder holding 10% or more
of the Company). Options granted vest at varyings,ebut generally over four years with 25% vestipgn completion of one year of service
and monthly thereafter. Options granted under tha Bccelerate on a change in control, as defihediggregate of 10,456,800 shares were
reserved under the Plan, of which 858,822 shareaired available for issuance at December 31, 2013.

Stock Options

A summary of stock option activity for the year edddecember 31, 2013 is as follows:

Weightec-
Shares Undel Average Exercisi Weighted-
Average Aggregate
Option Price Contractual Life Intrinsic Value
(in thousands’ (in thousands)
Outstanding at December 31, 2( 5,771 $ 3.6¢
Grantec 4,29¢ $ 7.3¢€
Exercisec (477) $ 2.62
Cancellec (1,239 $ 4.62
Outstanding at December 31, 2( 8,36( $ 6.1< 8.38 year $ 84,31
Vested and expected to vest at December 31, 7,552 $ 6.0C 8.31 year $ 77,12
Exercisable at December 31, 2( 2,92¢ $ 3.3C 7.04 year $  37,80(

The total intrinsic value of options exercised dgrthe years ended December 31, 2011, 2012 andv2€vE3$0.6 million, $0.6 million
and $4.6 million, respectively.

At December 31, 2013, the Company had unrecogrargaloyee stock-based compensation relating to siptikns of approximately
$17.3 million which is expected to be recognizedrax weighted-average period of 2.6 years.
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The weighted average grant date per share faievalstock options granted for the years ended Dbee 31, 2011, 2012 and 2013 were

$2.00, $2.58 and $5.12, respectively.

The table below sets forth information regardirgcktoptions granted from January 1, 2013 to Decer@bge2013:

Exercise
Price at Grant
Number of
Grant Date Shares Date
(in thousands

February 22, 201 2,197 $ 5.0C
April 24, 2013 317 $ 7.8(C
June 7, 201 56( $ 8.3(
July 24, 201: 70C $ 9.8(
October 30, 201 52t $ 11.8¢

Estimated per

Share Fair
Adjusted Value of Intrinsic Value
Common Stocl
Exercise per Share at
Price at Grant Date Grant Date
$ 7.8C $ 7.8C $ 2.8C
$ 7.8C $ 7.8C $ —
$ 8.3C $ 8.3( $ —
$ 9.8C $ 9.8( $ —
$11.8¢ $ 11.8¢ $ —

Subsequent to original grant dates, and in lightatdiation analyses performed in close proximityhte grant dates that reflected higher
fair values, the board of directors reconsideredaiginal grant date exercise prices and incredseéxercise prices of the February 2013
options. The modification to increase the exerpisee did not result in any incremental stock-comgaion expense.

The Company estimates the fair value of stock-basgthents using the Black-Scholes-Merton optionipgi model. The weighted-

average input assumptions used by the Companyasdialows:

Year Ended
December 31
2011
Year Expected term (in years) 5.¢
Risk-free interest rat 1.91%
Expected volatility 57%
Dividend yield —%

Year Ended Year Ended
December 31 December 31
2012 2013
5.8 6.C
0.94% 1.28%
59% 58%
—% —%

At December 31, 2012 and 2013, there were optiopsitchase 110,024 shares of common stock outsigndispectively, awarded to
non-employees at a weighted-average exercise @iig2.86 per share, respectively. These awardsrgiyngest over 4 years and expire
through 2022. The Company recorded stbaked compensation of $0.1 million for each ofythars ended December 31, 2011, 2012 and

relating to these awards.

During the years ended December 31, 2011, 2012a18, the Company modified the terms of existiglstoptions granted to certain
employees, to among other things, extend the eseeprriod and/or accelerate the vesting of optigos termination of employment, and
modify the vesting of performance-based awardsne-based awards. In connection with these modifina the Company recorded stock-
based compensation of $0.2 million, $0.1 millior .6 million, in the years ended December 3112@012 and 2013, respectively.

Stock Awards

The following table summarizes the activity of &@avards for the year ended December 31, 2013:

Unvested at December 31, 2C
Vested

Unvested at December 31, 2C
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During the years ended December 31, 2011, 2012@h8, the fair value of stock awards vested wa8 &0llion, $0.1 million and $1.1
million, respectively.

Stock-Based Compensation Expense

Total stock-based compensation expense, includipgrese related to stock options to employees anebnmployees and stock awards,
for the years ended December 31, 2011, 2012 an8, 20l recorded in the consolidated statementp@fations were as follows:

Year Ended

December 31 December 31

December 31

2011 2012 2013
(in thousands’
Cost of revenu $ 27C $ 78 $ 87
Selling and marketin 30¢ 1,03¢ 1,10¢
Technology and developme 85¢ 82¢ 1,64t
General and administrati 831 1,09¢ 3,51¢
Total stocl-based compensatic $  2,26¢ $ 3,04¢ $ 6,352

During 2011, certain of the Company’s existing pi@l investors purchased in aggregate 330,032 sladrcommon stock from the
Company'’s Chief Executive Officer for approximat83.0 million, and additional investors purchasedggregate 177,392 shares of commor
stock from the Company’s chief executive officer &pproximately $1.1 million. The purchase pric&dgzer share was higher than the then
current fair market value of the Company’s commimtls at the time of the purchases. Accordingly, @lmenpany recognized additional stock-
based compensation expense of approximately $0lidmin general and administrative expense, inetidbove, for the excess of
consideration paid over the then fair value ofdcbexmon stock.

Note 13—Income Taxes

The following are the domestic and foreign compasief the Company’s loss before income taxes ferydars ended December 31,
2011, 2012 and 2013:

Year Ended Year Ended Year Ended
December 31 December 31 December 31
2011 2012 2013
(in thousands)
Domestic $ (15,276 $ (2,486 $ (9,53
Internationa 3 25¢ 533
Loss before income tax $ (15,279 $ (2,229 $ (9,009
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The following are the components of the provisionificome taxes for the years ended December 311, ZD12 and 2013:

Year Ended
December 31
2011
Current:
Federal $ —
State 21
Foreign 141
Total current provisiol 162
Deferred:
Federa —
State —
Foreign (26)
Total deferred benef (26
Total provision for income taxe $ 13€

Year Ended
December 31

2012
(in thousands)

$ —

18
13E
154

Year Ended
December 31

2013

58

18¢

247

Set forth below is a reconciliation of the compasehat caused the Company’s provision for incoaxes to differ from amounts
computed by applying the U.S. Federal statutory 0dt34% for the years ended December 31, 2012 a6d 2013:

Year Ended
December 31
2011

U.S. federal statutory income tax rate 34.(%
State income taxes, net of federal ber (0.1)%
Foreign income at other than U.S. re (0.7)%
Stocl-based compensation expel (3.2%
Meals and entertainme (0.3%
Acquisition and related iterr (2.9%
Non-deductible gifts (0.1)%
Research and development tax cre 2.5%
Other permanent iten (0.6)%
Change in valuation allowan (30.0%
Effective income tax rat (0.9%
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Year Ended
December 31

2012

34.(%
(0.6)%
(1.2%

(29.7%
(3.49%
(1.0%
(2.0%
15.€%
0.7%

(17.0%
(6.0%

Year Ended
December 31

2013
34.(%
(0.4)%
—%
(10.0%
(1.9%
—%
0.2%
5.6%
(0.5)%
(29.9%
(2.9%
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Set forth below are the tax effects of temporaffedences that give rise to a significant portidrite deferred tax assets and deferred ta:
liabilities as of December 31, 2012 and 2013:

December 31 December 31

2012 2013
(in thousands)
Deferred Tax Assets:

Accrued liabilities $ 33C $ 577
Intangible assets 704 1,41¢
Stock-based compensation 491 1,762
Net operating loss carryovers 18,97¢ 15,01¢
Research tax credit carryovers 2,49¢ 3,17¢
Other 72C 2,76(
Total deferred tax asse 23,71« 24,70¢
Less valuation allowanc (22,879 (23,969
Deferred tax assets, net of valuation allowe 841 74€
Deferred Tax Liabilities:
Fixed asset (799 (689)
Other (1) (17)
Total deferred tax liabilitie (799 (700
Net deferred tax asse $ 46 $ 46

The change in valuation allowance for the year drigdecember 31, 2011, 2012 and 2013 was $5.5 miiaril million and $1.1 million,
respectively.

At December 31, 2013, the Company had U.S. fedetabperating loss carryforwards, or “NOLef’approximately $36.7 million, whic
will begin to expire in 2027. At December 31, 20&® Company had state NOLs of approximately $481Bon, which will begin to expire in
2027. At December 31, 2013, the Company had fedesakrch and development tax credit carryforwéicdedit carryforwards”) of
approximately $3.0 million, which will begin to eixg in 2027. At December 31, 2013, the Companydiate research and development tax
credits of approximately $2.4 million, which caforward indefinitely. Utilization of certain NOLsd credit carryforwards may be subject to
an annual limitation due to ownership change litrotes set forth in the Internal Revenue Code of6l @6 amended, or the Code, and
comparable state income tax laws. Any future anhimtation may result in the expiration of NOLsdaaredit carryforwards before utilization.
A prior ownership change and certain acquisiti@sited in the Company having NOLs subject to im§icant annual limitations.

The Company recognizes excess tax benefits assdaidth stock-based compensation to stockholdeficid only when realized based
upon applying a with-and-without approach. At Debem31, 2013, the Company had approximately $1l@omiof unrealized excess tax
benefits associated with stock-based compensation.

At December 31, 2013, the Company had approxim&@I§ million of goodwill that is expected to beddetible for tax purposes.

At December 31, 2013, unremitted earnings of thxsisliaries outside of the United States were apprately $0.8 million, on which no
U.S. taxes had been paid. The Comparigtention is to indefinitely reinvest these eags outside the United States. Upon distributiothoge
earnings in the form of a dividend or otherwise @ompany would be subject to both U.S. incomestégebject to an adjustment for foreign
tax credits) and withholding taxes payable to wasitoreign countries. The amounts of such taxliias that might be payable upon
repatriation of foreign earnings, after considemaibf corresponding foreign tax credits, are notemal.
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The following table summarizes the activity relatedhe unrecognized tax benefits (in thousands):

Amount

(in thousands’
Balance at January 1, 20 $ 47€
Increases related to current year tax posit 31z
Balance at December 31, 20 78¢
Increases related to current year tax posit 27¢
Balance as of December 31, 2( 1,067
Increases related to current year tax posit 40¢
Decreases related to prior year tax posit (21)
Balance as of December 31, 2( $ 1,454

Interest and penalties related to the Companyrecognized tax benefits accrued at Decembe2(@1L, 2012 and 2013 were not mate

Due to the net operating loss carryforwards, thmm@any’s U.S. federal and state returns are opemramination by the Internal Revenue
Service and state jurisdictions for all years simoeption. For Australia, Germany and the Unitédgdom, all tax years remain open for
examination by the local country tax authorities.

The Company does not expect its uncertain incomedaitions to have a material impact on its codstéd financial statements within
the next twelve months.

Note 14—Geographic Information

Substantially all of the Company’s revenue is Uesenue, determined based on the location of thregaay’s legal entity that is a party
to the relevant transaction. Revenue originatddrigign countries was not material during the yesimded December 31, 2011, 2012, and 2

The Company’s property and equipment, net by ggabgeal region were as follows:

December 31 December 31
2012 2013
(in thousands)
United State: $ 5,59¢ $ 7,38¢
Netherland: 1,29¢ 864
Other internationz 41 46(
$6,933 $ 8,71

Note 15—401(K) Savings Plan

The Company has a defined contribution savings ptater Section 401(k) of the Code. This plan cosatsstantially all employees who
meet minimum age and service requirements and slf@asticipants to defer a portion of their annuahpensation on a ptex basis. Compal
contributions to the plan may be made at the digeref the board of directors. To date, there haen no contributions made to the plan by
the Company.

Note 16—Commitments and Contingencies

The Company finances some of its property and egeiph under capital lease and through its equiptirantvith Silicon Valley Bank
(Note 10). The Company has commitments under naoetable operating leases for facilities and cerégjuipment, and its managed data
center facilities. Total rental expenses were $2ilbon, $3.6 million and $4.7 million for the yemaended December 31, 2011, 2012 and 2013
respectively.
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As of December 31, 2013, the Company’s non-cantelamimum operating lease commitments were asvial

Fiscal Yeai Amount

(in thousands’
2014 $ 3,861
2015 2,02¢
2016 2,32(
2017 11C
2018 —
Thereaftel —
Total $ 8,32¢

Guarantees and Indemnification

The Company’s agreements with sellers, buyersp#met third parties typically obligate it to proeithdemnity and defense for losses
resulting from claims of intellectual property imgement, damages to property or persons, busiogsss, or other liabilities. Generally these
indemnity and defense obligations relate to the @amy’s own business operations, obligations, at&l@comissions. However, under some
circumstances, the Company agrees to indemnifydafehd contract counterparties against lossestiggfilom their own business operations,
obligations, and acts or omissions, or the businpssations, obligations, and acts or omissiorthiod parties. For example, because the
Company’s business interposes the Company betwg@rdand sellers in various ways, buyers ofteniredhe Company to indemnify them
against acts and omissions of sellers, and safeza require the Company to indemnify them agadess and omissions of buyers. In addition.
the Company'’s agreements with sellers, buyerspéimer third parties typically include provisionsilting the Company’s liability to the
counterparty, and the counterparty’s liability he tCompany. These limits sometimes do not apptettain liabilities, including indemnity
obligations. These indemnity and limitation of li& provisions generally survive termination otgration of the agreements in which they
appear. The Company has also entered into indesatidh agreements with its directors, executiveecefs and certain other officers that will
require the Company, among other things, to indgnthem against certain liabilities that may atigereason of their status or service as
directors, officers or employees. No demands haes made upon the Company to provide indemnifinatitder such agreements and there
are no claims that the Company is aware of thalddeave a material effect on the Company’s constdid financial statements.

Litigation

From time to time, the Company is party to varibtigation and administrative proceedings relatioglaims arising from its operations
in the normal course of business. Based on thenrdtion presently available, including discussidthdegal counsel, management believes
that resolution of these matters will not have aemal adverse effect on the Company'’s businessilteeof operations, financial condition or
cash flows.

Employment Contracts

The Company has entered into severance agreemihtsentain employees and officers, all of whom emgployed atwill. The Compan
may be required to accelerate the vesting of gestiaick options in the event of changes in cona®lklefined and involuntary terminations.

Other Contracts

The Company is party to an engagement letter witingestment bank entered into in 2009 and ameird2@12. Pursuant to the
engagement letter, the investment bank providechaadcontinue to provide strategic and consultidgjee to the Company, in exchange for
which the Company issued to the investment bankraant
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to purchase 845,867 shares of Series C preferell @lote 11). The engagement letter also provildas in case of a merger, tender offer,
stock purchase, or other transaction resultingénacquisition of the Company by another entitthertransfer of ownership or control of the
Company or substantially all of its assets to amo#ntity (a “Change in Control Transactiotipt is consummated before December 7, 20:
pursuant to a definitive agreement entered intorgethat date, (i) the investment bank will provideestment banking services in connection
with a Change in Control Transaction, if requedtgdhe Company, and (ii) the Company will pay te thvestment bank a fee equal to 2.59
the total consideration paid or payable to the Camyyor its stockholders in the Change in ContralnBaction, whether or not the Company
requests such investment banking services. Thetment bank is not entitled to participate in aeige any fee in connection with an initial
public offering.

Note 17—Related Party Transactions

For the years ended December 31, 2011, 2012 ar®] 264 Company recognized revenue of approxim&2Ig million, $0.8 million ani
$1.1 million, respectively, from entities affiliatavith a holder of more than 10% of the Companyitstanding common stock. At
December 31, 2012 and December 31, 2013, accoapable and accrued expenses included $1.8 milhadr2.9 million, respectively, relat
to these revenue transactions.

During January 2013, the Company entered into keasb for its headquarters in Los Angeles, Califowith an entity affiliated with a
holder of more than 10% of the Compamyputstanding common stock. The sublease term bdigamg June 2013 and terminates in April 2(
however, the Company has the option to terminaestiblease on its third anniversary date if the @y notifies the sublessor one year in
advance of its intended departure and pays a tatiomfee of $1.2 million. In addition, the earrinination fee escalates dollar-per-dollar for
any tenant improvement allowance that exceedsilion. The Company expects to utilize its eadyrhination option and has considered
estimated early termination fee in estimating itaight-line rent expense.

Note 18—Subsequent Events

The Company has evaluated subsequent events thkdaigth 18, 2014, the date of issuance of the catesteld financial statements.

On March 3, 2014, the Company’s Board of Direcapproved an increase in the permitted number afshaf common stock the
Company may issue under its 2007 incentive stoak {0 14,071,165.

On March 3, 2014, the Company granted optionaitolase 500,000 shares of the Company’s stock exencise price of $16.22 per
share. On March 3, 2014, the Company’s Board oéd@dars approved the issuance of 2,200,371 sharestoicted stock, a portion of which
was contingent upon stockholder approval of an aimemt to the Company’s certificate of incorporatiorincrease the authorized shares of
common stock. On March 14, 2014 the amendmenttease the authorized shares of common stock 608@56 was approved by
stockholders. As a result of the option grants rstricted stock issuance, additional stock-basetpensation expense of approximately $40.
million is expected to be recognized primarily otleg next four years.

On March 18, 2014 the Company effected a 1-forv2nmse stock split of its common stock and a prapoal adjustment to the
conversion ratio of its convertible preferred stélote 2).

Subsequent to December 31, 2013, the Company dritecenew operating leases for office facilitiesNew York, Seattle and Berlin.
Future non-cancelable minimum commitments relatintpese operating leases totaling $3.9 milliondare from February 2014 through April
2019. In connection with the New York lease, thenPany entered into an irrevocable letter of credihe amount of $0.7 million.
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