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P ART | — FINANC IAL INFORMATION
Iltem 1. Financial Statements

OOMA, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

(Unaudited)
July 31, January 31,
2015 2015
Assets
Current assett
Cash and cash equivale $ 59,17 $ 9,13:
Accounts receivable, n 4,92 4,394
Inventories 7,221 8,081
Deferred inventory cos 1,69C 2,24¢
Prepaid expenses and other current a: 1,122 945
Total current asse 74,12¢ 24,801
Property and equipment, r 3,15¢ 2,89:
Intangible assets, n 1,081 1,27¢
Goodwill 1,117 1,117
Other asset 695 1,18¢
Total asset $ 80,181 $ 31,277
Liabilities, convertible preferred stock, and stockolders’ equity (deficit)
Current liabilities:
Accounts payabl $ 7,32C % 3,967
Accrued expense 11,492 10,31z
Shor-term debt 668 1,562
Convertible preferred stock warrant liabil — 474
Deferred revenu 13,97¢ 14,34¢
Total current liabilities 33,451 30,66¢
Long-term debt 292 10,39¢
Convertible preferred stock warrant liabil- noncurren — 743
Other lon¢-term liabilities 252 980
Total liabilities 34,001 42,78
Commitments and contingencies (Note
Convertible preferred stock $0.0001 par value:hmaras authorized, issued or
outstanding on July 31, 2015 and 8,708,333 shauthorized and 8,353,748 shares
issued and outstanding on January 31, . — 33,637
Stockholder' equity (deficit):
Preferred stock $0.0001 par value: 10,000,000 shearthorized; no shares issued and
outstanding on July 31, 2015; and no sharesaa#d, issued and outstanding on
January 31, 201 — —
Common stock $0.0001 par value: 100,000,000 slzarém®rized; 16,684,686 issued
and outstanding on July 31, 2015; and 13,000sb@@es authorized; 2,515,065 shares
issued and outstanding on January 31, . 2 —
Additional paic-in capital 104,27 5,611
Accumulated defici (58,094 (50,75¢6)
Total stockholder equity (deficit) 46,18( (45,14¢F)
Total liabilities, convertible preferred stock, astdckholder equity (deficit) $ 80,181 $ 31,271

See notes to condensed consolidated financial staients




OOMA, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share data)

Revenue
Subscription and servici
Product and othe

Total revenue

Cost of revenue
Subscription and servici
Product and othe

Total cost of revenu

Gross profit

Operating expense
Sales and marketir
Research and developmt
General and administrati

Total operating expens

Loss from operation

Other (expense) income
Interest expense, n
Change in fair value of warrar
Other (expense) income, r

Loss before income tax
Income tax benef

Net loss

Net loss per share of common sto
Basic and dilute:

Weighted-average number of shares used in per
share amount:
Basic and dilute:

See notes to condensed consolidated financial staents

(Unaudited)
Three Months Ended Six Months Ended
July 31, July 31, July 31, July 31,
2015 2014 2015 2014
17,44¢ % 12,702 $ 33,02t $ 23,58¢
3,687 3,99¢ 7,963 9,41z
21,13¢ 16,701 40,98¢ 33,00(
6,31C 4,40t 11,93¢ 8,222
3,58¢& 3,77( 7,79C 8,54¢E
9,89: 8,17¢ 19,72¢ 16,767
11,24: 8,52¢ 21,264 16,23:
6,81< 5,83( 12,70¢ 9,56(
4,284 2,93C 8,381 5,231
3,20€ 1,28¢ 6,167 2,21¢
14,30: 10,04¢ 27,25¢ 17,00¢
(3,060) (1,522) (5,992) (776)
(607) (51) (892) (104)
274 (31) (442) (215)
(10) i (12 9)
(3,403) (1,60%) (7,33¢) (1,102
— 502 — 502
(3,409 $ (1,100) $ (7,336) $ (602)
(0.80) $ (0.48) $ (2.14) $ (0.26)
4,233,19: 2,273,000 3,422,52: 2,347,72!




OOMA, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)
Six Months Ended
July 31, July 31,
2015

Cash flows from operating activities:
Net loss $ (7,33t) $ (602)
Adjustments to reconcile net loss to net cash usegerating activities
Stocl-based compensation expel 1,28¢ 95
Depreciation and amortizatic 670 412
Amortization of intangible asse 197 96
Deferred income taxe — (502
Non-cash interest expen 64 28
Write-off of nor-cash deferred debt issuance ci 332 —
Change in fair value of acquisition related congingconsideratio 124 93
Change in fair value of warrant liabili 442 215
Changes in operating assets and liabilit

Accounts receivable, n (529) (2,217)

Inventories 860 (2,734

Deferred inventory cos 558 (683)

Prepaid expenses and other as (178) 371

Accounts payable and accrued expet 3,29: 2,56¢

Other long term liabilitie: (62) a7

Deferred revenu (372) 2,724
Net cash used in operating activities (650) (89)
Cash flows from investing activities:
Purchases of property and equipir (866) (462)
Business acquisition, net of cash assul — (672)
Net cash used in investing activities (866) (1,139
Cash flows from financing activities:
Proceeds from initial public offering, n 58,84¢ —
Proceeds from Series Beta preferred stock 5,00C —
Repayment of det (11,294 (733)
Payment of acquisition related e-out (475) —
Proceeds from exercise of preferred and commork stacrants 61 139
Payment of preferred warrant liabili (584) —
Net cash provided by (used in) financing activities 51,55¢ (594)
Net increase (decrease) in cash and cash equis 50,04( (1,817)
Cash and cash equivalents at beginning of pe 9,132 6,364
Cash and cash equivalents at end of pe $ 59,17: $ 4,547
Supplemental disclosure of cash flow informati
Income taxes pai $ 2 % 1
Interest paic $ 438 $ 109
Non-cash investing and financing activiti
Conversion of preferred stock to common st $ 38,62¢ $ —
Unpaid offering cost $ 1644 $ =
De-recognition of warrant liability to additional p«in capital $ 1,07t §$ —
Shares issued as consideration in business adouiaitd related earno $ 451 $ 338
Unpaid portion of property and equipment purchi $ 69 $ 277

See notes to condensed consolidated financial staents




Ooma, Inc.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

1. Description of Business and Summary of Significa Accounting Policies
Description of Busines:

Ooma, Inc. (the “Company’¥ a leading provider of innovative communicatigoetutions and other connected services to smaihbss
home, and mobile users. The Company’s unique hyBofiware-as-a-Service (“SaaS”) platform, consgstof its proprietary cloud, on-
premises appliances, mobile applications, and peridt devices, provides the connectivity and fumaaility that enables our solutions. -
Company was incorporated in Delaware on NovembgefQ93.

2. Summary of Significant Accounting Policies
Basis of Presentatiol

These unaudited condensed consolidated finaneidreents have been prepared in accordance withgerferally accepted account
principles (“GAAP”) and applicable rules and redidas of the Securities and Exchange Commissioa (8EC”) regarding interim financi
reporting. Certain information and note disclosuresmally included in the financial statements reg in accordance with GAAP have b
condensed or omitted pursuant to such rules andaggns. Therefore, the information included irstQuarterly Report on Form 1Q-shoul
be read in conjunction with the consolidated firiahstatements and accompanying notes includedaérCompanys prospectus filed with tl

SEC pursuant to Rule 424(b) under the SecuritiesoAcdl933, as amended, on July 17, 2015 (the “Rrusis”). There have been
changes to our significant accounting policies dbed in the prospectus that have had a materiph@anon ot
condensed consolidated financial statements aatetehotes.

These financial statements have been preparedeoratime basis as the Companghnual financial statements and, in the opinit
management, reflect all normal recurring adjustmemicessary to present fairly the Comparfiiancial position, its results of operationsg
cash flows for the interim periods presented, batret necessarily indicative of the results ofrafiens to be anticipated for the full fiscal y
ending January 31, 2016. The condensed consolidstkzthce sheet as of January 31, 2015 includednhesa@s derived from the audit
financial statements as of that date.

The condensed consolidated financial statementsdacmur accounts and the accounts of our wholyed subsidiaries. All significe
intercompany transactions and balances have beeimaled upon consolidation.

Reverse Stock Spl

Effective July 6, 2015, the Company completed afondwo reverse stock split, as approved by itailoof Directors (the “Board”All
shares and warrants and per share and warrant gsrsmirforth herein give effect to this reverselstplit.

Initial Public Offering and Conversion of Preferre&tock

On July 22, 2015, the Company completed its inftighlic offering (the “IPO”) As a result, the following transactions were reedré
the Company’s consolidated financial statementsf dsily 31, 2015:

. The Company issued 5,000,000 shares of its comitoak at the initial public offering price of $13.Q@r share. The net proce
from the sale of the shares was $57.1 million afeducting the underwritergliscounts and commissions of $4.5 million and
million of offering expense:

. 8,353,748 shares of Series Alpha convertible prefesstock and Series AlpHa-convertible preferred stock were collectiy
converted into 8,353,748 shares of common stock bri basis. The public offering price of $13.00 gleare triggered an autom:
conversion of 241,469 shares of Series Beta cabierpreferred stock, which automatically converted525,109 shares
common stock based on an adjusted conversion prjoal to 75% of the $13.00 public offering price,$8.75, rather than t
$21.2028 per share consideration paid, pursuarhd¢oconversion price adjustment provision applieatd such shares in 1
Compan’s thel-current amended and restated certificate of inaautjm.

. The December 2010 warrant to purchase 70,287 sh&f@aries Alpha convertible preferred stock washcsettled at the IPO pri
of $13.00 per share after deducting the exercige mf $4.70 per share. The Company paid $0.6 onilto the warrant holder
settlement

. Of the warrants to purchase 34,397 shares of SAlsa convertible preferred stock issued in Juf@% warrants to purche
2,769 shares of Series Alpha convertible prefestedk were cash exercised at an exercise pricd.@0%er share and resulte«
2,769 shares of common stock; warrants to purcBage?9 shares of Series Alpha convertible prefestedk were net exercis
using the IPO price of $13.00 per share net oettexcise price of $4.70 per share resulting inaese of 13,752 shares of comr
stock; and warrants to purchase 10,099 sharesnofnom stock were terminated due to failure to esercn or before the IPO d
per the terms of the warrant agreeme




Ooma, Inc.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

. On the completion of the IPO, the warrants to paseh21,299 shares of Series Alpha convertiblef@mred stock issued in M
2009 and warrants to purchase 66,026 shares afsSé&lpha convertible preferred stock issued in wociion with the Company’
debt in April and December 2012 an d October 20&4ewconverted on a 1:1 basis into warrantpurchase shares of comn
stock.

. Of the warrants to purchase 87,828 shares of comstmek outstanding prior to the IPO, 6,542 commarrants were ca
exercised and converted to 6,542 shares of commock and 4,100 common warrants were exercised fribeaespective exerci
price per warrant to 2,612 shares of common stock%6 common warrants were terminated due toaxameise on IPO per t
terms of the warrant agreeme

Use of Estimates

The preparation of the Compasytondensed consolidated financial statementsnfoomity with GAAP requires management to m
estimates and assumptions that affect the repartemlint of assets and liabilities and disclosureonttingent assets and liabilities at the da
the condensed consolidated financial statements ancefegted amounts of income and expenses duringefierting period. These estime
are based on information available as of the datieeocondensed consolidated financial statemants assumptions are inherently subjecti
nature; therefore, actual results could differ frmranagement’s estimates.

Comprehensive Loss

The Company does not have any components of compsale income (loss), as such the net loss fopatiods reported equi
comprehensive loss.

Concentration of Risk— The concentration of accounts receivable, netlofx@nce of returns of $0 and $0.1 million as ofyJ8d, 2015 an
January 31, 2015, respectively are as follows:

As of
July 31, January 31,
2015 2015
Customer A 16% 11%
Customer E 14% *
Customer C * 23%
Customer C * 10%

* represents less than 10% during the period
There were no customers that individually exceed¥®d of our revenue during the three and six moettted July 31, 2015 and 2014.

Recent Accounting Pronouncemen

In May 2014, the FASB issued Accounting Standard Upd&ASU”) No. 2014-09 (ASC 606)Revenue fro
Contracts with Customers Which affects any entity that either enters intmtracts with customers to transfer goods
services or enters into contracts for the transferonfinancial assets. ASU 2008 will replace most existing rever
recognition guidance in GAAP when it becomes eitect The standard’ core principle is that a company
recognize revenue when it transfers promised goodsrvices to customers in an amount that refkbetsonsideratic
to which the company expects to be entitled in arge for those goods or services. In doing so, emmep will need 1
use more judgment and make more estimates tham tireurrently effective guidance. These may idelidentifying
performance obligations in the contract, estimatimg amount of variable consideration to includdhea transactic
price and allocating the transaction price to esgarate performance obligatiamJuly 2015, the FASB approved a oyes
deferral of the effective date of the standard lith issuance of by ASU 2015-1evenue from Contracts with Customers (ASC 6065rixd
of Effective Date As a result, ASU 20189 will become effective for the Company in theffiqguarter of fiscal 2019 and can be adopted ¢
retrospectively to each prior reporting period présd or as a cumulative effect adjustment as efdtte of adoption Early adoption i
permitted but not before the original effectiveedat annual periods beginning after December 1562The Compar
is currently evaluating the impact of this guidanecets consolidated financial statements.

In August 2014, the FASB issued ASU No. 2014-15CAZ5), Disclosure of Uncertainties About an Ent&yAbility to Continue as
Going Concern The new standard provides guidance around maregtmesponsibility to evaluate whether there is si&l doubt abor
an entitys ability to continue as a going concern and twiperelated footnote disclosures. The new standaeffective for fiscal years, a
interim periods within those fiscal years, begimnafter December 15, 2016. Early adoption is peeahitThe adoption of this standard is
expected to have a material impact on the Comparoyisolidated financial statements.

In July 2015, the FASB issued ASU No. 2015-11 (AR3D), Simplifying the Measurement of Inventogjated to measure inventc
Update No. 2015-11 requires companies to measueaiary using the lower of cost and net realizalalleie. It is

7




Ooma, Inc.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

effective for annual reporting periods beginningeafDecember 15, 2016 and interim periods withioséh fiscal yearsThe Company
currently evaluating the impact, if any, of thisdan ce on the Company’s consolidated financiaestants.

3. Fair Value Measurement

The Company records its financial assets and iimsilat fair value. The inputs used in the valmatmethodologies in measuring
value are defined in the fair value hierarchy dlofes:

Level 1: Quoted prices (unadjusted) in active mirkigat are accessible at the measurement daideftical assets or liabilities.
Level 2: Observable prices that are based on inpattguoted on active markets, but corroboratethbyket data

Level 3:Unobservable inputs that are supported by littl@@market activity and that are significant to fae value of the assets or liabilit
and which reflect managemestbest estimate of what market participants woude in pricing the asset or liability at
measurement date. Consideration is given to theimiserent in the valuation technique and the righerent in the inputs to t
model.

The Companys financial instruments consist of Level 1 assatslzevel 3 liabilities. Money market funds have ibetassified as Level
because these securities are valued based upcedaurites in active markets. The money market famdsclassified as cash equivalents.

As of January 31, 2015, the Level 3 liabilities sists of the Company’s convertible preferred staekrant liability and acquisition-
related contingent consideration. As of July 3112ahe Level 3 liabilities consisted of acquisiticelated contingent consideration.

There were no transfers into or out of the LevehBgory during the six months ended July 31, 20dduring the year ended Jani
31, 2015.

The Companys financial assets and liabilities that are meabatefair value on a recurring basis by level witthe fair value hierarcl
are as follows (in thousands):

Balance as of July 31, 2015

Level 1 Level 2 Level 3 Total
Assets:
Cash $ 156 $ — $ — $ 156
Money market func 59,017 — — 59,017
Total Cash and Cash Equivale $ 59,17: $ — $ — $ 59,17
Liabilities:
Acquisitior-related contingent considerati $ — $ — $ 798 $ 798
Convertible preferred stock warrant liabil — — — —
Total liabilities $ — $ — 3 798 $ 798
Balance as of January 31, 201
Level 1 Level 2 Level 3 Total
Assets:
Cash $ 115 $ — $ — 3 115
Money market func 9,01¢ — — 9,01¢
Total Cash and Cash Equivale $ 9,13 $ — $ — 3 9,13t
Liabilities:
Acquisitior-related contingent considerati $ — 8 — $ 1,69t $ 1,69t
Convertible preferred stock warrant liabil — — 1,217 1,217
Total liabilities $ — $ — $ 291z $ 2,912




Ooma, Inc.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

Changes in the Level 3 fair value category forghgods presented are as follows (in thousands):

Convertible Preferred Acquisition-Related
Stock Warrant Contingent
Liability Consideration
Balance at January 31, 20 $ 1,217 $ 1,69t
Payout of consideratic — (570)
Issuance of shart — (451)
Changes in fair valu 442 124
Payment of preferred warrant liability upon Il (584) —
De-recognition of preferred warrant liability to addital paic-in capital (1,075) —
Balance at July 31, 207 $ — $ 798

Level 3 instruments consisted of the Company’'serefl stock warrant liability. Prior to the CompanyPO, outstanding warrants
purchase shares of the Companygonvertible preferred stock were classified deotiabilities. At every reporting date the warsamvere
remeasured and the change in the fair value wasrded as a component of other (expense) income,imehe condensed consolida
statement of operations and liabilities on the headasheet.

Upon the closing of the CompasyiPO, warrant to purchase 70,287 shares of S&he convertible preferred stock was remeasur
the initial offering price of $13.00 per share |&iss exercise price of $4.70 per share. The totatamt liability of $0.6 million related to tt
warrant was cash settled. The aggregate fair wltlee other warrants was de-recognized and rafis$rom liabilities to additional paidh
capital, a component of stockholders’ equity (d&fiand the Company ceased recording any furthanges.

The carrying value of the Compasyaccounts receivable, inventory and other cuaeséts and current liabilities approximates faline
due to short maturities.

4. Balance Sheet Components
Inventories

The following table shows the components of invee®(in thousands):

July 31, January 31,
2015 2015
Finished good 5,972 5,71¢
Raw materia 1,24¢ 2,362
Total inventory 7,221 8,081
Deferred Revenu
The following table shows the components of defkrevenue (in thousands):
July 31, January 31,
2015 2015
Deferred revenue
Subscription and servici 11,12¢ 9,868
Product and othe 2,884 4,52%
Total deferred revent 14,012 14,38¢
Less: current portion of deferred revetr 13,97¢ 14,34¢

Deferred revenue, noncurrent portion included hreoton¢-term liabilities

36
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Ooma, Inc.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

Accru ed Expenses

The following table shows the components of accreiaknses (in thousands):

July 31, January 31,
2015 2015
Accrued regulatory fees and ta $ 4,94¢ $ 4,762
Accrued payroll and related expen: 2,41C 2,02z
Acquisitior-related contingent considerat-current portior 797 1,027
Other accrued expens 3,34C 2,50z
Total accrued expens $ 11,49 $ 10,31z

5. Debt

In April 2012, (amended in October 2012), the Comypantered into a secured debt agreement (“Termt”Déi the amount ¢
$4.0 million. The debt had a maturity date in Seyter 2015 and a fixed interest rate of 5.75%. Then@any made monthly interesiHy
payments through September 2012, and monthly pagneémprincipal and interest thereafter. In Juhl20the Company paid off the remain
balance of $0.3 million using a portion of the Ip@ceeds.

In December 2012, the Company entered into an aesksdcured debt agreement, adding a revolvingdineredit in the amount
$6.0 million (“the Revolver”).The interest rate on the Revolver is 2.75% aboeeptiime rate (6.0% at January 31, 2015). The Rex
includes a financial covenant that the Companyedired to have a certain number of subscribers gaarter. The Revolver was origin:
due to mature in December 2014. In July 2014, tben@any entered into an amended agreement to etttendaturity date until July 2016.
October 2014, the Company borrowed $5.0 millionearrthie Revolver. The outstanding debt of $5.0 orillivas repaid in July 2015 usin
portion of the IPO proceeds.

In January 2015, the Company entered into an andelimke of credit under a loan and security agregmeéth its current lender whic
increased the amount available under the Revodv802.0 million and added a new line of credit pfta $10.0 million. The Company'credi
agreements with its lender contain customary negatovenants that limit the ability to, among otll@ngs, incur additional indebtedne
grant liens, make investments, repurchase stogkdp@dends, transfer assets and merge or congelidia January 2015, the Company d
down $5.0 million of this new line of credit. Thetérest rate on advances under the line of crediil%, and interest is payable monthly.
original maturity date of the line of credit wasdary 2018. The Company repaid this outstanding deB5.0 million in July 2015 using
portion of the IPO proceeds. In connection with #ggeement, the Company issued warrants to purcha$80 shares of the Compasny’
common stock with an exercise price of $6.04 perelthat are exercisable until January 2025. Theseants remained outstanding as of
31, 2015.

The Company has certain néinancial covenants in connection with the borraygnAs of January 31, 2015 and July 31, 201E
Company was in compliance with all the covenantdenthe Revolver agreement.

As of July 31, 2015, the amount available undeRegolver agreement was $12.0 million.

Total interest expense recognized was $0.6 miliod $0.1 million for the three months ended JulyZ®l5 and 2014, respectively,
$0.9 million and $0.1 million for the six monthsded July 31, 2015 and 2014, respectively. Total rimadion of debt issuance ca
recognized was $20,000 and $13,000 for the threetimoended July 31, 2015 and 2014, respectively$&dd000 and $28,000 for the
months ended July 31, 2015 and 2014, respectively.

Interest expense for the three and six months eddigd31, 2015 also included $0.3 million write-offnoncash deferred issuance ci
due to the repayment by the Company of all of thtstanding debt in July 2015.

As of July 31, 2015, the debt on the consolidatdrie sheet related to equipment acquired ungéatiease.

10




Ooma, Inc.
Notes to Condensed Consolidated Financial StatemanfUnaudited)

6. Convertible P referred S tock W arrant L iability
At each balance sheet date, the Company had tleavfiofy warrants to purchase convertible preferitedis outstanding:

Fair value Fair value Fair value

Warrants of Warrants Warrants of Warrants Warrants of Warrants
outstanding Liabilities as of outstanding Liabilities as of outstanding Liabilities as of
as of January 31, 201! as of April 30, 2015 as of July 31, 2015
J;fu;or)is (in thousands) April 30, 2015 (in thousands) July 31,2015 (in thousands)
December 2010 warra 70,287 $ 474 70,287 $ 726 — —

April 2012, December 2012 and

October 2014 warran 66,02¢ 374 66,02¢ 611 — —
May and June 2009 warrar 55,69¢ 369 55,69¢ 596 — —
Total 192,00¢ $ 1,217 192,00¢ $ 1,938 — $ —

In December 2010, the Company issued a warrantitchpse 70,287 shares of Series Alpha convertifdéeped stock at an exerc
price of $4.70 per share. On completion of the IB@,Company remeasured the warrant at the IP@ pfi&13.00 per share, after deduc
the exercise price the fair value of the warrans watermined to be $0.6 million. The warrant washcsettled and the Company paid !
million to the warrant holder upon the IPO.

The warrant was initially measured at its fair vwalnd recorded as a derivative liability. On eagorting date the change in fair valu
the warrant was determined based on Mddelo valuation model or IPO pricing on payout. T®empany recorded a remeasurement
(loss) of $0.1 million and $(17,000) during theethmonths ended July 31, 2015 and 2014, respagtaed $(0.1) million and $(0.1) millic
during the six months ended July 31, 2015 and 3Ljy2014, respectively.

In April 2012, December 2012 and October 2014 Gbenpany issued warrants to purchase an aggregé& @6 shares of Series Alj
convertible preferred stock with an exercise peb4.70 per share in connection with a debt ageserwith a lender. The warrants |
expiration dates ranging from April 2022 to DecemB622. The Company recorded the warrants as dirm@vhability. The warrants we
initially measured at fair value and remeasuredeary reporting period date using Mor@eflo valuation. The Company recorde
remeasurement gain (loss) of $(0.1) million andCk0) for the three months ended July 31, 2015281d respectively, and $(0.3) million ¢
$(0.1) million for the six months ended July 3113&nd 2014, respectively. Upon completion of #@ lon July 22, 2015, the total aggre:
liability of $0.7 million related to these warrantgas derecognized and reclassified to addition& pa capital which then automatica
converted into warrants to purchase shares of camsturk on a 1:1 basis.

In June 2009, the Company issued warrants to psecB4,397 shares of Series Alpha convertible pedestock and in May 2009, |
Company issued warrants to purchase 21,299 shamuertible preferred stockkhe Company recorded the warrants to purchase sl
convertible preferred stock as derivative lial@kti These warrants were initially measured atvaine and remeasured at every reporting p
date using a Black Scholes valuation model andctenge in the fair value was recorded in other éagp) income in the conden
consolidated statement of operations. The Compaogrded a remeasurement gain (loss) of $0.1 milliodh $(5,000) for the three mon
ended July 31, 2015 and 2014, respectively, and p@@illion and $(48,000) for the six months endety 31, 2015 and 2014, respectively.

Upon completion of the IPO on July 22, 2015, of Werrants to purchase 34,397 shares of Series Adphsertible preferred sto
issued in June 2009, warrants to purchase 2,76@slod Series Alpha convertible preferred were @agrcised at an exercise price of $
per share to 2,769 shares of common stock; wartargsrchase 21,529 shares of Series Alpha coblepreferred stock were net exerc
using the IPO price of $13.00 per share net okttercise price of $4.70 per share to 13,752 shafresmmon stock; and warrants to purct
10,099 shares were terminated due to failure toceseson or before the IPO per the terms of theavragreement. The Company recogniz
gain of $0.1 million on the termination of 10,09%nants. The IPO also triggered the 21,299 warresised in May 2009, to convert
common warrants to purchase 21,299 shares of constomk. The total aggregate liability of $0.4 natli related to these warrants 1
derecognized and reclassified to additional paickipital.

The following assumptions were used to calculagefdlir value of the warrants:

Three Months Ended Six Months Ended
July 31, July 31,
2015 2014 2015 2014
Assumptions
Expected volatility 66% 70% 66%-70% 70%
Expected term (in year 0-1.0 1.6-1.9 0-1.1 1.82.1
Risk-free interest rat 0%-0.3% 0.5% 0%-0.3% 0.5%
Dividend yield — % — % — % — %
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Notes to Condensed Consolidated Financial StatemanfUnaudited)

7. Commitments and Contingencies

The Company leases office space in Palo Alto and/adde California under operating leases that ateedoled to expire throu
February 2018.

In January 2015, the Company entered into a calgitsle for computer equipment that matures in Dbeer2016 with the right
purchase the equipment at maturity for one dollar.

Minimum rental commitments under all noancelable leases with an initial term in excessra year as of July 31, 2015, wert
follows (in thousands):

Capital Operating
Year Ending July 31, Leases Leases
2016 (remaining six month $ 357 $ 775
2017 653 1,58¢
2018 — 1,20z
2019 — 27
Total $ 1,01C $ 3,59¢
Less: Amount representing inter (50)
Present value of lease payme 960
Less: Current portio (668)
Capital leas—net of current portiol $ 292

Rent expense was $0.3 million and $0.2 milliontfee three months ended July 31, 2015 and 2014ec#sply, and $0.6 million ar
$0.4 for the six months ended July 31, 2015 andi2@spectively.

As of July 31, 2015, non-cancelable purchase comarits were $1.9 million.

Legal Matters —The Company is party to actions and proceeding&lémt to the Compang’business in the ordinary course of busil
including litigation regarding its intellectual grerty, challenges to the enforceability or validityits intellectual property, and claims that
Companys products or services infringe on the intellecfuralperty rights of others. The Company accrueshality for such matters when it
probable that future expenditures will be made aanch expenditures can be reasonably estimated.almagemens opinion, there are
contingent liabilities requiring accrual or disales as of July 31, 2015.

Indemnification —The Company enters into standard indemnificatioargyements in the ordinary course of business.uBnotsto thes
arrangements, the Company indemnifies, holds hasnknd agrees to reimburse the indemnified pddiel®sses suffered or incurred by
indemnified party, in connection with any tradersgéccopyright, patent or other intellectual prdpenfringement claim by any third party w
respect to the Comparsytechnology. The term of these indemnificationeagrents is generally perpetual. The maximum patieathount c
future payments the Company could be required tkemmder these agreements is not determinable bedainvolves claims that may
made against the Company in the future, but havgetdeen made.

The Company has entered into indemnification agesgsnwith its directors and officers that may reguhe Company to indemnify
directors and officers against liabilities that nayse by reason of their status or service asiire or officers, other than liabilities aris
from willful misconduct of the individual. The mamum potential amount of future payments the Compzowd be required to make un
these indemnification agreements is unlimited; hawvethe Company has director and officer insurasmeerage that reduces the Company
exposure and enables the Company to recover apartiany future amounts paid.

To date the Company has not incurred costs to ddfemsuits or settle claims related to these indéoation agreements. No liabili
associated with such indemnifications has beerrdecbto date.

8. Stockholders’ Equity
Reverse Stock Spl

On July 6, 2015, the Company effected a onefar-reverse stock split of its outstanding commtatls convertible preferred stor
stock options, warrants to purchase preferred sauk warrants to purchase common stock as apprbyeids Board of Directors. A
information in this Quarterly Report on Form @@relating to the number of shares, price per shadeper share amounts have been adjus
give effect to the one-for-two reverse stock split.
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Convertible Preferred Stock

Upon the closing of the IPO on July 22, 2015, &lthe Company's outstanding Series Alpha and Séigisa-1 convertible preferre
stock converted into 8,353,748 shares of commarksta a 1:1 basis and 241,469 shares of SeriesmBefarred stock converted into 525,
shares of common stock.

Common Stock and Preferred Stock

On July 6, 2015, the Company filed an amended asthted certificate of incorporation to increase a@mount of common sta
authorized for issuance to 100,000,000 sharesavthr value of $0.0001 per share and 10,000,00@shath a $0.0001 par value per shai
preferred stock.

As of July 31, 2015 the Company had 16,684,686eshaf common stock outstanding which includes t08®000 shares issued in
IPO. The Company did not have any shares of pexlestock issued and outstanding.

Equity Award Plans
2005 Stock Plan

The Board of Directors adopted, and the stockheld@proved, the Company’s 2005 Stock Plan (the52@@n”) ,in April 2005. The
2005 Plan provides for the grant of incentive stopkons to its employees (and employees of itsislidries), and for the grant of netatuton
stock options and stock purchase rights to its eygas, directors and consultants (and employees@mslitants of its subsidiaries). In J
2015, the 200%lan was amended and restated in the form of thé Hguity Incentive Plan described below. The teahthe 2005 Plan .
described in the Prospectus will continue to gotbenterms and conditions of the outstanding awarésiously granted thereunder.

2015 Equity Incentive Plan

In June 2015, the Company amended and restat@&D®s Plan in the form of 2015 Equity Incentive Pldme “2015 Plan™)which
became effective immediately upon the effectiverédhe Company’s IPO. fie 2015 Plan provides for the grant of incentivelstoptions t
its employees and any of its subsidiary corporati@mployees, and for the grant of nstatutory stock options, stock appreciation rig
restricted stock, restricted stock units, perforogannits and performance shares to its employaesitars and consultants and its subsic
corporations’ employees and consultaiitse maximum aggregate number of shares that méssbed under the 2015 Plan is 4,433,102 s
(which is the number of shares previously resefeedssuance under the 208%an) plus 2,205,828 shares which is the numbshafes equ
to 10% of its outstanding shares of common stocksueed at the time of completion of its IPO (assdained on a fully diluted bas
including the shares reserved under its equity Q)laim addition, the number of shares availablei$suance under the 2015 Plan will
annually increased on the first day of each ofitsal years beginning with fiscal 2017, by an amtoequal to the lessor of (§% of the
outstanding shares of its common stock as of tsteday of its immediately preceding fiscal yeard i) such other amount as the Company’
board of directors may determine.

As of July 31, 2015, the Company had 2,181,156eshavailable for future issuance.
Employee Stock Purchase Ple

In conjunction with the completion of its IPO, tB@mpany adopted the 2015 Employee Stock Purchase(FESPP”).The ESPP h:
441,165 shares authorized for future issuance.nlimber of authorized shares under the ESPP isaubjéncrease on an annual basis.
ESPP allows eligible employees to purchase shdresmomon stock at a discount through payroll deidnst of up to 15% of their eligik
compensation subject to plan limitations. The ESR®Bvides for a 24month offering period comprised of four purchaseiqus o
approximately six months. Employees are able tolmse shares at 85% of the lower of the fair maréikete of the Compang’common stoc
(i) at the date of commencement of the offeringqaeor (i) at the last day of the purchase periblde offering periods are scheduled to sta
the first trading day on or after March 15 and 8epier 15 of each year, except for the first ofgneriod, which commenced on the f
trading day upon the completion of the Company?O, or July 17, 2015, and ends on Septembe?2d%;. In the three and six months er
July 31, 2015, the Company recorded stbeked compensation expense of $18,000 relatecet&$#P. No shares have been purchas
employees under the ESPP during the three and@mnth® ended July 31, 2015.

Stock Options

Optionsto purchase shares of common stock may be graatechployees, directors, and consultants. Theseraptrest from date
grant to up to five years and expire 10 years ftbendate of grant. Options may be exercised anytiorang their term in accordance with
vesting/exercise schedule specified in the rectfsestock option agreement and in accordance wittplie provisions. Shares issued u
exercise prior to vesting, are subject to a righepurchase, which lapses according to the origipion vesting schedule.
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Summary of option activity under the Company’s 280&n and 2015 Plan for the six months is set foetlow:

Options Outstanding

Number of Weighted
Shares Weighted Average Aggregate
Underlying Average Remaining Intrinsic
Outstanding Exercise Contractual Term Value
Options Price (Years) (in thousands)
Balance, January 31, 2015 1,893,23¢ $ 3.8t 8.4C $ 10,10¢
Options grante: 355,44¢ 13.17
Options exercise (48,75¢) 0.38
Options cancele (14,917) 4.38
Balance, July 31, 2015 2,185,01¢ 5.44 8.2€ $ 16,89¢
Vested and exercisable, July 31, 2( 596,737 $ 0.63 523 $ 7,192
Vested and expected to vest, July 31, 2 1,989,48! $ 4.1¢ 8.18 $ 15,47(

Aggregate intrinsic value represents the differdmetveen the exercise price of the options to mseltommon stock and the fair ma
value of the Compang’common stock. The aggregate intrinsic value ¢ibap exercised for the three months ended July2815 and 201
was $0.5 million and $0.3 million, respectivelyda®0.6 million and $0.4 million for the six montesded July 31, 2015 and 2014, respecti

Restricted Stock Unit

Restricted Stock Units (RSUs) were granted to nopleyee board members and are subject to a timedbaesting condition, which is
one year.

A summary of the Company’s RSU activity and relatddrmation for the six months ended July 31, 2&l&s follows:

Weighted
Average
Number of Grant-

Shares issued Date Fair
under the 2015 Plar Value Per Share
Balance as of January 31, 2C — $ —
RSUs grante: 67,30t 13.0C
RSUs vestel — —
RSUs cancele — —
Balance as of July 31, 20: 67,305 $ 13.0C

Common Stock Warrants

A summary of the Companywarrants to purchase common stock activity ateda@ information for the six months ended July Z11¢
is as follows:

Common Warrants

Outstanding
Balance, January 31, 2015 87,82¢
Add: Conversion of Preferred Series Alpha warrémtsommon warrants
on IPO 87,32t
Less: Common warrants exercised to common ¢ (9,152)
Less: Common warrants terminal (2,046
Balance, July 31, 2015 163,95t

These warrants have exercise prices ranging fra@0%é $6.04 per share and have expiration datesgh January 2025.
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9. S tock -Based Compensation

The total stock-based compensation the Companygnémed for stockbased awards in the condensed consolidated staterl
operations is as follows (in thousands):

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Cost of revenu $ 65 $ 5 $ 123 $ 9
Research and developmt 73 7 129 12
Sales and marketir 239 23 456 38
General and administrati 361 19 581 36
Total stocl-based compensatic $ 738 $ 54 $ 1,28¢ $ 95

The following table presents stock-based compemsaixpense by award-type (in thousands):

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Stock Options $ 691 $ 54 $ 1,24z $ 95
Restricted Stock Unit 29 — 29 —
Employee Stock Purchase P 18 — 18 —
Total stocl-based compensatic $ 738 $ 54 $ 1,28¢ $ 95

As of July 31, 2015, there was $7.6 million, $0.8lion and $1.0 million of unrecognized sharased compensation expense, n
estimated forfeitures, related to non-vested stiygtion grants, unvested RSUs and ESPP, respectiwvligh will be recognized on a straight-
line basis over the remaining weighted-averageinggteriods of approximately 3.1 years, 1.0 year hd years, respectively.

Total outstanding non-employee stock options w&@$ and 13,064 at July 31, 2015 and 2014, reispdctThe non-employee stock-
based compensation expense was not material foofathg periods presented.

Prior to the Companyg’ IPO, the fair value of the shares of common stautterlying stock options was historically estaiid by th
Company'’s Board of Directors, and was based inygaoh a valuation provided by an independent tpady valuation firm. Subsequent to
completion of the IPO, the Company uses the clopitige of common stock as reported on the New Yatdck Exchange on the grant d
The Company has consistently used peer compantilitida for calculating the expected volatilitiésr employee stock options and the ES
The expected term of options granted to employedsased on the simplified method as the Compang doé have sufficient historic
exercise data, and the expected term of the ESP&sexd on the contractual term. The fige interest rate for the expected term of théoog
and the ESPP is based on the U.S. Treasury yiele do effect at the time of grant. The Companyorgtzes its stockased compensati
related to options and RSUs using a straight-lie¢hod over the vesting term. The Company recogriigetockbased compensation relate:
ESPP using a straight-line method over the offepiagod.

For the three and six months ended July 31, 20d52844 the fair value of employee stock optionsitgavas estimated using the BI
— Scholes model with the following assumptions:

Three Months Ended Six Months Ended
July 31, July 31,
2015 2014 2015 2014
Stock Options
Expected volatility 54%-59% 73%79% 54%- 62% 73%-81%
Expected term (in year 5.26.1 5.5-6.1 5.2-6.1 5.5-6.1
Risk-free interest rat 1.7%-1.9% 1.9%-2.0% 1.6%-1.9% 1.8%-2.0%
Dividend yield — % — % — % — %
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For the three and six months ended July 31, 20852844 the fair value of ESPP was estimated u$ieddllowing assumptions:

Three Months Ended Six Months Ended
July 31, July 31,
2015 2014 2015 2014
ESPP:

Expected volatility 35%-43% — % 35%-43% — %
Expected term (in year 0.7-2.2 — 0.7-2.2 —
Risk-free interest rat 0.1%0.7% — % 0.1%0.7% — %
Dividend yield — % — % — % — %

Early Exercise of Common Stoc

During the three and six months ended July 31, 2€@iel Company issued 26,393 and 63,893 sharesatésgdy, of common stox
following the exercise of common stock options ptmtheir vesting dates, or early exercises. Tom@any did not issue any shares during
three and six months ended July 31, 2015 that wary exercised. The amounts received from all ety exercises is recorded in accl
expenses on the consolidated balance sheets dadsiied to stockholdergquity (deficit) as the options vest. The unvestedres are subije
to the Companyg repurchase right at the original purchase pritech lapses over the vesting term of the origmpation grant. As of July 3
2015 and January 31, 2015, the aggregate prichayks subject to repurchase recorded in accrueenegp and other lorigrm liabilities
totaled $0.3 million and $0.3 million, respectively

Note 10. Income Taxes

The Company did not record a provision or benefitificome taxes during the three and six monthe@ddly 31, 2015, primarily due
unbenefited domestic losses. The Company recordk@ S million benefit in the three and six montmsled July 31, 2014 arising from
acquisition of Talkatone, Inc. The Company contsitemaintain a full valuation allowance againstiet deferred tax assets.

At July 31, 2015, the Company had unrecognizedbiaxefits of $1.0 million, none of which would cuitly affect the Company
effective tax rate, if recognized due to the Conymmet deferred tax assets being offset by a tialuallowance. The Company does
anticipate that the amount of unrecognized tax fitsnelating to tax positions existing at July 2015 will significantly increase or decre
within the next 12 months. There was no interepeage or penalties related to unrecognized taxfitenecorded through July 31, 2015.

A number of years may elapse before an uncertaipdaition is audited and finally resolved. Whilési often difficult to predict the fin
outcome or the timing of resolution of any partaoulincertain tax position, the Company believes ithaeserves for income taxes reflect
most likely outcome. The Company adjusts these rvese as well as the related interest, in light dianging facts at
circumstances. Settlement of any particular pmsitiould require the use of cash.

Note 11. Basic and Diluted Net Loss Per Share

Basic and diluted net loss per share of commorksitiocable to common stockholders is calculatedlividing the net loss allocable
common stockholders by the weighted average numbesmmon shares outstanding during the periodut®dl net loss per share of comr
stock is the same as basic net loss per shararahoa stock, since the effects of potentially ditatsecurities are antidilutive. Upon comple
of the IPO on July 22, 2015, all outstanding cotikkr preferred stock was converted to common stoét are included in the weigh
average number of common shares used to computessgter share from the conversion date.

The following table sets forth the computation loé tCompanys basic and diluted net loss per share of commmek gin thousand
except share and per share data):

Three Months Ended July 31, Six Months Ended July 31,
2015 2014 2015 2014
Numerator
Net loss $ (3,409 $ (1,101) $ (7,33¢) $ (602)
Denominatol
Weighted-average common shares for basic
and diluted net loss per shi 4,233,19: 2,273,00 3,422,52: 2,347,72!
Basic and diluted net loss per sh $ (0.80) $ (0.48) $ (2.14) $ (0.26)
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The following table sets forth the potential shasésommon stock that were excluded from dilutedgiveed-average common sha
outstanding:

Three and Six Months Ended July 31

2015 2014

Options to purchase common st¢ 2,185,01¢ 873,37¢
Employee stock purchase pl 235,097 —
Convertible preferred stoc — 8,353,74¢
Warrants to purchase convertible preferred s — 192,00¢
Warrants to purchase common sti 163,95¢ 34,90¢
Common stock subject to repurchi 335,11« 606,71!

Potential common shares excluded from diluted ot per shar 2,919,18: 10,060,75!

12. Defined Contribution Plans

The Companys contributions to the 401(k) defined contributfman, which are expensed immediately as compemsatsts, were $0
million and $37,000 for the three months ended JBily 2015 and July 31, 2014, respectively, and $aillion and $0.1 million for the s
months ended July, 31, 2015 and July 31, 2014¢emtisely .

13. Subsequent Events

In August 2015, the Company entered into an agreeindease 6,724 square feet of additional spaé&alo Alto, California. The thir
month lease is scheduled to begin on Septembed1h and end on February 28, 2018. Thesb annual rent is initially set at approxime
$17,482 per month. Total base rent payable oveletige period is estimated to be approximately $0l%on.

From August 1, 2015 to September 11, 2015, the Gompgranted options to purchase an aggregate 600&hares of the Company’
common stock at a weighted average exercise pfi$8.63 per share, and 914,050 RSUs .
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of our finahecondition and results of operations should kEad in conjunction with o
condensed consolidated financial statements anateel notes appearing elsewhere in this QuarterlpdReon Form 10Q and with ou
audited financial statements included in our pragpse filed pursuant to Rule 424(b) under the SeiesriAct of 1933, as amended
“Securities Act”)with the SEC on July 17, 2015. In addition to hist@ condensed consolidated financial informatitime following discussic
contains forwardeooking statements that reflect our plans, estimadmd beliefs. Our actual results could differ ematlly from those express
or implied by such forwartboking statements. Factors that could cause otrimute to such differences include, but are notited to, thos
identified below, and those discussed in the sedtiled “Risk Factors” included under Part Il, lte 1A below.

Cautionary Note Regarding Forward-Looking Statemen$

This Quarterly Report on Form 10-Q contains “foré#ooking statementsiithin the meaning of the safe harbor provisionshef U.S
Private Securities Litigation Reform Act of 1995dasther legal authority. These forwadabking statements concern our operations, ecor
performance, financial condition, goals, beliefgufe growth strategies, objectives, plans andectiexpectations.

Forward-looking statements appear throughout thiar@rly Report on Form 10-Q including in this lt&nManagemens’ Discussio
and Analysis of Financial Condition and Result©glerations. Forward-looking statements can geryeballidentified by words such as “will,”
“enables,” “expects,” “allows,” “continues,” “beles,” “anticipates,” “estimates” or similar express. Examples of forwarbboking
statements include, among others, statements we megjarding (i) expected operating results, sucteasnue growth, operating and o
expenses, margins and earnings; (ii) expectatidnthe effect on our financial condition of claimiitigation, contingent liabilities, ar
governmental and regulatory investigations and gedings; (iii) strategies for customer retentiompvwgh, product development, mar
position, financial results and reserves; andgiategies for risk management.

Forwardiooking statements are neither historical factsassurances of future performance. They are badgcn our current beliet
expectations and assumptions regarding the futioaiobusiness, anticipated events and trendsetbeomy and other future conditions.
such, they are subject to inherent uncertaintisks rand changes in circumstances that are diffioupredict and in many cases outside
control. Our expected results may not be achiesrd,actual results may differ materially from oxpectations. Therefore, you should not
on any of these forward-looking statements.

Factors that could cause or contribute to suclewdfices include, but are not limited to, thoseutised in this Item 2. Management’
Discussion and Analysis of Financial Condition aesults of Operations, as well as the sectiondtitRisk Factors”included under Part
Item 1 A below, including but not limited to (i)glextent to which we are successful in gaining nestomers and retaining existing ones
the incidence of service outages that could harnreputation and impair our ability to sell our\gees; (iii) developments and changes in |
and regulations, including increased regulatiorth&f internet telecommunications industry throughiskative action and revised rules .
standards applied by the Federal Communicationsn@lesion; and (iv) disruptions to our technologywwrk including computer systems ¢
software, as well as natural events such as seveather, fires, floods and earthquakes or mmale or other disruptions of our opera
systems, structures or equipment. Furthermore, frelard-looking statements speak only as of thte @& this Quarterly Report on Form 10
Q. Except as required by law, we undertake no atibg to update any forwaldeking statements to reflect events or circumstarafter th
date of such statements.

Overview

We are a leading provider of innovative communaragi solutions and other connected services to dmgihess, home, and mol
users. Our unique hybrid SaaS platform, consistingur proprietary cloud, on-premise appliancesbiteocapplications, and engbint devices
provides the connectivity and functionality thatwes our solutions. Our communications solutiondvéelour proprietary HD voice quali
advanced features, and integration with mobile aksjiat extremely competitive pricing and valuer @latform helps create smart workpls
and homes by providing value-added communicationscther connected services and by integratingpenak devices to enable the Interne
Things. Our platform and solutions have the poveepitovide communications, productivity, automatiomgnitoring, safety, security, a
networking infrastructure applications to our users

We drive the adoption of our platform by providiogmmunications solutions to the large and growirsgkmts for small business, hot
and mobile users and then accelerate growth byindgf@ew and innovative connected services to @er base. Our small business and
customers adopt our platform by making a one-timeipase of one of our giremise appliances, connecting the appliance tintkeenet an
activating services, for which they primarily pay @ monthly basis. Our communications solutionsdésgnguished by the combination of
proprietary HD voice quality, exceptional value,advanced feature set enhanced by a number gb@ntldevices and integration with mol
devices. We believe we have achieved high levetsisfomer retention and loyalty by delivering exoeml quality and customer satisfaction.

We generate our subscription and services revenselbing subscriptions and other services for @mmunications solutions, as v
as other connected services.
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We generate our product and other revenue fronsaleof our on-premise appliances and our @oidt devices, as well as from port
fees to enable customers to transfer their exigthmne numbers to the Ooma service.

Our total revenue increased from $16.7 millionha three months ended July 31, 2014 to $21.1 millicthe three months ended .
31, 2015, representing a 27% growth. In the six ti@ended July 31, 2015 our total revenue increts@&d 1.0 compared to $33.0 millior
the six months ended July 31, 2014, representidg% growth. We have continued to make investmentesearch and development, bi
marketing and channel development, incurring netds of $(3.4) million and $(1.1) million duringetthree months ended July 31, 2015
2014, respectively, and $(7.3) million and $(0.6lion during the six months ended July 31, 2018 @014, respectively.

Key Business Metrics

We review the following key metrics, to evaluate business, measure our performance, identify sraffiécting our business, formul
financial projections and make strategic decisions.

Core Users

We believe that the number of our core users igditator of our market penetration, the growthoof business and our anticipe
future subscription and services revenue. We dafurecore users as the number of home user accaffice user extensions and standa
Business Promoter accounts, which means Businessd®er users who do not subscribe to any otheicg=rrom us. Our core users as of
31, 2015 and 2014 are approximately as follows:

As of July 31,
2015 2014

Core User: 717,00( 556,00(

The increase in our core users was primarily dubdancreases in our Ooma Telo customers and $msithess customers.
Annualized Exit Recurring Revenue

We believe that our annualized exit recurring rexeror AERR, for our core users is an indicatoremfurring subscription and servi
revenue for near-term future periods. Our AERRfakity 31, 2015 and 2014 is approximately as folow

As of July 31,
2015 2014
(In thousands)
Annualized Exit Recurring Reveni $ 66,92 $ 50,51(

We have experienced a year-oyear increase in AERR primarily due to an increiaseur core users and also due to increase i
average recurring revenue per user.

Annual Net Dollar Subscription Retention Rate

We believe that our annual net dollar subscriptetention rate for our core users, or our annuttloar retention rate, provides insi
into our ability to retain and grow our subscriptiand services revenue, and is an indicator ofothgterm value of our customer relationst
and the stability of our revenue base.

The Annual Net Dollar Subscription Retention RagefJuly 31, 2015 and 2014 were as follows:

As of July 31,
2015 2014

Annual Net Dollar Subscription Retention R 96% 101%

Net Dollar Subscription Retention Rate decreased-geeryear primarily due to a decrease in the BusinesmBter average rever
per user partially offset by an increase in yeagrexear overall average revenue per user growth.
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Adjusted EBITDA

We use Adjusted EBITDA to manage our businessuat@lour performance and make planning decisiodgiséed EBITDA represer
net income (loss) before interest expense, neterofexpense) income, net, income taxes, depregiadiod amortization, stodkase:
compensation, change in the fair value of our cdible preferred stock warrants and change invfalue of our acquisitiomelated continge
consideration. A reconciliation of our net lossAdjusted EBITDA for the three and six months endety 31, 2015 and 2014 is descri
below (in thousands):

Three Months Ended Six Months Ended
July 31, July 31,

2015 2014 2015 2014
Reconciliation of net loss to Adjusted EBITDA:
Net loss $ (3405 $ (1,10) $ (7,338 ¢ (602)
Reconciling items:
Interest expense, n 275 51 560 104
Write-off of nor-cash deferred debt issuance ci 332 — 332 —
Other income and expense, 10 1) 12 9
Depreciation and amortizatic 354 209 670 412
Amortization of intangible: 98 85 197 96
Stock- based compensatic 738 54 1,28¢ 95
Benefit from Income ta — (502) — (502
Change in fair value of convertible preferred stagkrants (274) 31 442 215
Change in fair value of acquisiti-related contingent considerati 43 93 124 93
Adjusted EBITDA $ (1,827 $ (1,08)) $ (3,712 $ (80)

Components of Results of Operations
Revenue

We generate revenue primarily through the saleubesriptions to our communications solutions arfteotonnected services. We ¢
generate revenue from the sale of our on-premipéiasees and engdeint devices that enable our solutions, as welr@a® porting fees 1
enable our customers to transfer their existinghehmumbers to the Ooma service.

Subscription and services revenueOur subscription and services revenue consisteapity of fees we bill to our customers
connection with their subscriptions to our commati@mns solutions. Our revenue varies based uporsaéhdces and features utilized by
core users. We derive subscription and servicesnuey primarily from recurring monthly payments tetato service plans, such as Ot
Premier, Ooma Office, international calling plaasd other subscriptions, which we refer to as sergubscription plans. Subscription
services revenue also includes revenue generated fayments for qualified lead generation, prepafdrnational and directory assista
calling and mobile advertising from customers whawvén subscribed for these services, which we refast usagéased subscriptions. \
recognize revenue under service subscription ptema straightine basis over their contractual service term. feognize revenue unc
usagebased subscriptions based on actual usage. Weealsorevenue from the display of advertisementsutiin our Talkatone mob
application, primarily based on advertisement irspiens displayed. We generally recognize revenum@ fmobile advertising on a net ba
because we are not the primary obligor to advesis#/e expect our subscription and services revénuecrease in absolute dollars, as
continue to grow our user base.

Product and other revenueOur product and other revenue consists primarilyhef sale of our on-premise appliances and paidt
devices used in connection with our services awitudtes shipping and handling fees. We also genethier revenue from porting fees
charge our customers to enable them to transferaRkisting phone numbers to Ooma Office or Telee Y&¥cognize product and other reve
when the product has been delivered to the custoierexpect our product and other revenue to remedatively flat or decrease slightly
we continue to sell our on-premise appliances attaactive price point to facilitate the adoptiohour platform, as well as selling fewer on:
premise appliances per core user as we continemphasize growth in Ooma Office.

Cost of Revenue

Cost of subscription and services revenu2ur cost of subscription and services revenue pifyneonsists of payments we make
third-party network operations and telecommunicaiservices, credit card processing fees, costmtotain data centers, including mwatior
fees for the right to place our servers in dataersnowned by third parties, depreciation of senard equipment, along with related utili
and maintenance costs, personnel costs associdtieccwstomer care and network operations suppod, a@located costs of facilities ¢
information technology.

Cost of product and other revenueCost of product and other revenue is comprised amilyn of the costs associated with
manufacturing of our on-premise appliances and pmidt devices, as well as personnel costs for eyegl® and contractors, costs relate
porting our customers’ phone numbers to our seyghgment of on-premise appliances and poitt devices, and allocated costs of facil
and information technology.
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Gross Margin

Subscription and services gross margiBubscription and services gross margin, can flietbased on a number of factors, inclu
the costs we pay to thingarty telecommunications providers, the timing apital expenditures and related depreciation clsaage changes
headcount. We expect our subscription and sergoess margin to increase over the long term aswbopt additional connected services
we introduce in the future, although our subsariptand services gross margin may fluctuate in loetgerm depending on the interplay of
of the factors identified above.

Product and other gross margiRroduct and other gross margin, can fluctuate basednumber of factors, including the number o
on-premise appliances and emoint devices we sell during a period, as compaoethe cost to produce those units and the relstifireed
personnel costs for employees and contractors riedwluring the period. We sell our premise appliances at an attractive price poi
facilitate the adoption of our platform. We themef@xpect our product and other gross margin tgdrerally close to breakven, though
may fluctuate on a quarterly basis from small pesigross margin to small negative gross margirtferforeseeable future.

Our subscription and services gross margin is Bggmtly higher than our product and other grossgima As a result, any significe
change in the mix between subscription and servieesnue and product and other revenue will causeatal gross margin to change.
example, in periods where we sell significantly emanpremise appliances than we forecasted, we woul@atxpur total gross margin
decline.

Operating Expenses

We classify our operating expenses as sales anketiray expenses, research and development expemgkgeneral and administrai
expenses.

Sales and marketing expense®@ur sales and marketing expenses are the largegpareent of our operating expenses and cc
primarily of personnel costs for employees and @mtors directly associated with our sales and starfg activities, internet, radio a
billboard advertising fees, public relations expEnscommissions we pay to resellers and other {hémdies, trade show expenses, tr
expenses, marketing and promotional activities @fatated costs of facilities and information teclugy. We expect our sales and marke
expenses to increase in absolute dollars as wéncerto actively grow our core users.

Research and development expeng@ar research and development efforts are focusetbweloping new and expanded features fo
services and improvements to our platform and hagtlerchitecture. Our research and development eggeconsist primarily of person
costs for employees and contractors and allocatsets ®f facilities and information technology, sadte tools, and product certification. '
expense research and development costs as incMvieéxpect our research and development expendasrémase in absolute dollars as
continue to make investments in developing newexpdinded features and improvements to our platform.

General and administrative expense®ur general and administrative expenses consistgoily of personnel costs for employ
engaged in administrative activities to support dag-today operations of our business. Other significaarhgonents of our general ¢
administrative expenses include professional seriges, legal fees and allocated costs of fadlitied information technologyVhile genere
and administrative expenses will increase as dtreSbeing a public company we expect other congms of the expense categoryrémnair
relatively flat or modestly grow going forward.
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Results of Operation

The following tables set forth selected condensetalidated statement of operations data and satzhas a percentage of total
revenues. The historical results presented belewar necessarily indicative of the results thay fwa expected for any future period (in

thousands):

Revenues:
Subscription and servici
Product and othe

Total revenue

Cost of revenues:
Subscription and servici
Product and othe

Total cost of revenue

Gross profit

Operating expenses:
Sales and marketir
Research and developmt
General and administrati

Total operating expens:

Loss from operation

Other (expense) income
Interest expense, n

Change in fair value of warrar
Other (expense) income , r

Other (expense) incon

Loss before provision for income taxes

Provision for income taxe

Net loss

Stock-based compensation:
Cost of revenue
Sales and marketir

Research and developmt
General and administrati
Total stock-based compensation

Three Months Ended

Six Months Ended

July 31, July 31,

2015 2014 2015 2014
$ 17,44¢ $ 12,702 $ 33,028 $ 23,58¢
3,687 3,99¢ 7,963 9,417
21,13¢ 16,701 40,98¢ 33,00
6,31C 4,40t 11,93¢ 8,222
3,588 3,77C 7,79C 8,54¢
9,89: 8,17¢ 19,72¢ 16,767
11,24: 8,52¢ 21,264 16,23:
6,81% 5,83C 12,70¢ 9,56(
4,284 2,93C 8,381 5,231
3,20¢€ 1,28¢ 6,167 2,21¢
14,30: 10,04¢ 27,25¢ 17,00¢
(3,060) (1,522) (5,992) (776)
(607) (51) (892) (104)
274 (31) (442) (215)
(10) 1 12) )
(343) (81) (1,346) (328)
(3,409) (1,602 (7,33€) (1,104)
— 502 — 502
$ (3409 $ (1,101) $ (7,339 $ (602)
$ 65 $ 5 $ 123 $ 9
73 7 129 12
239 23 456 38
361 19 581 36
$ 738 $ 54 $ 1,28¢ $ 95
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Percentage of Total Revenues:

Three Months Ended Six Months Ended
July 31, July 31,
2015 2014 2015 2014

Revenues:

Subscription and servici 83% 76% 81% 71%

Product and othe 17% 24% 19% 29%
Total revenue 100% 100% 100% 100%
Cost of revenues:

Subscription and servici 30% 26% 29% 25%

Product and othe 17% 23% 19% 26%
Total cost of revenue 47% 49% 48% 51%
Gross profit 53% 51% 52% 49%
Operating expenses:

Sales and marketir 32% 35% 31% 29%

Research and developmt 20% 18% 20% 16%

General and administrati 15% 8% 15% 7%
Total operating expens 68% 60% 66% 52%
Loss from operation (14%) (9%) (15%) (2%)
Other (expense) income:

Interest expense, n (3%) —% (2%) —%

Change in fair value of warrar 1% —% (1%) (1%)

Other (expense) income , r —% —% —% —%

Other (expense) incon (2%) —% (3%) (1%)
Loss before provision for income tax (16%) (9%) (18%) (3%)
Provision for income taxe — 3% — 2%
Net loss (16%) (6%) (18%) (1%)

Comparison of the three and six months ended July13 2015 and 2014 (in thousands):

Revenue:
Three Months Ended Six Months Ended
July 31, July 31,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Revenues:
Subscription and servici $17,44¢ $ 12,702 $ 4,747 37% $ 33,02t $ 23,58¢ $ 9,437 40%
Product and othe 3,687 3,99¢ (312) (8%) 7,963 9,412 (1,449) (15%)
Total revenue $21,13¢ $ 16,701 $ 4,43¢ 27% $ 40,98¢ $ 33,000 $ 7,98¢ 24%

Three Months Ended July 31, 2015 Compared to ThiMenths Ended July 31, 2014

Our total revenue increased by $4.4 million maidle to an increase in subscription and servicesnig of $4.7 million due to
increase in our core users offset by a decreagmituct and other revenue of approximately $0.3anil

Our subscription and services revenue increase®4by million, primarily due to growth in our subder base, which increased fr
approximately 556,000 core users as of July 31420%pproximately 717,000 core users as of Ju)\2815. In addition to the increase in
core users, our average quarterly subscriptionsandices revenue per core user, excluding Talkatiomeeased from $22.68 for the th
months ended July 31, 2014 to $23.34 for the threeths ended July 31, 2015.

Our product and other revenue decreased by $0l®mdue to a decrease in the sales to one ofemgller partners.
Six Months Ended July 31, 2015 Compared to Six MesitEnded July 31, 2014

Our total revenue increased by $8.0 million maidle to an increase in subscription and servicesng of $9.4 million offset by
decrease in product and other revenue of approglyn&i.4 million.

Our subscription and services revenue increase®Pby million, primarily due to growth in our subib@r base. Our average core u
increased by 29% for the six months ended Jul\2815 as compared to the six months ended July®B4.2dditionally, Talkatone month
active users, grew to over 1.7 million from approately 800,000 users at the end of second qudrfescal 2015.
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Our product and other revenue decreased by $1llibmdue to a decrease in sales to one of ourlezggdrtners and decrease in t
average sales price per unit. The sales to oulleepartners are typically large and the timingiea from quarter-to-quarter.

Cost of Revenues and Gross Margin

Three Months Ended Six Months Ended
July 31, July 31,
2015 2014 $ Change 9% Change 2015 2014 $ Change % Change

Cost of revenues:

Subscription and servic: $ 631C $ 4,40t $ 1,90: 43%  $11,93¢ $ 8,22z $ 3,71z 45%

Product and othe 3,58¢ 3,77C (187) (5%) 7,79C 8,54¢ (755) (9%)
Total cost of revenu $ 9,89 $ 8,17¢ 1,71€ 21%  $19,72¢ $16,767 2,957 18%
Gross profit:

Subscription and servici $11,13¢ $ 8,297 2,84z 34%  $21,091 $15,36¢ 5,72t 37%

Product and othe 104 229 (125)  (55%) 173 867 (694) (80%)
Total gross margi $11,24F $ 8,52€ 2,717 32% $21,26¢ $16,23: 5,031 31%
Gross margin

Subscription and servici 64% 65% 64% 65%

Product and othe 3% 6% 2% 9%
Total gross margi 53% 51% 52% 49%

Three Months Ended July 31, 2015 Compared to ThMenths Ended July 31, 2014

The increase in cost of subscription and servieesrrue of $1.9 million was primarily due to an g&se in telecommunications provi
and related fees of $0.6 million, an increase irs@enel and consultant costs of $0.8 million, acréase in credit processing fees of !
million and $0.2 million increase in allocated cost

The decrease of $0.2 million in cost of product attter revenue was primarily driven by a changeroduct mix. We had a decreas
the number of bundled products we sold throughobiannel partners, reducing our overall product cbsevenue for the three months en
July 31, 2015 as compared to the three months ehdg®1, 2014.

Total gross profit increased by $2.7 million foetthree months ended July 31, 2015, as comparéunld¢e months ended July 31, 2(
due to an increase in subscription and servicessgpoofit of $2.8 million, which was offset in pdy a decrease in product and other ¢
profit of $0.1 million. Our total gross margin ieased from 51% for the three months ended July2314 compared to 53% for the th
months ended July 31, 2015, primarily due to ameiase in our subscription and services revenueeapravided additional higher mar
services to our core users, as well as economissadbdé.

Six Months Ended July 31, 2015 Compared to Six MesitEnded July 31, 2014

The increase in cost of subscription and serviegsrrue of $3.7 million was primarily due to an g&se in telecommunications provi
and related fees of $1.4 million, an increase irsquenel and consultant costs of $1.4 million, arease in credit card processing fees of
million, an increase in depreciation expenses a3 &dillion and an increase in facilities cost of &enillion.

The decrease of $0.8 million in cost of product afttter revenue was primarily due to a decreasaits sold, which was driven by
decrease in sales to one of our reseller partaarsguction in the average cost of the product daklto a change in the mix of products
and a reduction in the cost to manufacture ouryetsiwith our contract manufacturers for the sixithe ended July 31, 2015 as compare
the six months ended July 31, 2014.

Total gross profit increased by $5.0 million andsy margin increased from 49% to 52% for six momthded July 31, 2015,
compared to six months ended July 31, 2014, prlyndtie to an increase in our subscription and ses/revenue as we provided additit
higher margin services to our core users, as \gadicanomies of scale.

Operating Expenses

Three Months Ended Six Months Ended
July 31, July 31,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Operating expense

Sales and marketir $ 681z $583C $ 983 17% $12,70¢ $ 9,56C $ 3,14¢ 33%

Research and developmt 4,284 2,93C 1,354 46% 8,381 5,231 3,15C 60%
General and administrati 3,20¢€ 1,28¢ 1,91¢ 149% 6,167 2,21¢ 3,94¢ 178%

Total operating expens: $14,30: $10,04¢ $ 4,25 42%  $27,25¢ $17,00¢ $10,247 60%
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Sales and Marketing
Three Months Ended July 31, 2015 Compared to ThiMenths Ended July 31, 2014

Sales and marketing expenses increased $1.0 miitlitre three months ended July 31, 2015 as cordparthe three months ended .
31, 2014. The increase was due to $0.7 millionease in personnel and consultant expenses prindirgn by increased headcount
growth in business, $0.1 million increase in stbalsed compensation and $0.2 million increase inntigsion expense due to the increas
total revenue.

Six Months Ended July 31, 2015 Compared to Six MesitEnded July 31, 2014

Sales and marketing expenses increased $3.1 miillitre six months ended July 31, 2015 as comparéte six months ended July
2014. The increase was due to $1.2 million incréagersonnel and consultant expenses primarilyedrby increased headcount and grow
business, $1.2 million increase in advertising €@st we expanded advertising programs and leada&meactivities; $0.3 million increase
allocated costs as we added the Newark facilityaimuary 2015; $0.1 million increase in stock basedpensation and $0.2 million increas
commission costs.

Research and Developme
Three Months Ended July 31, 2015 Compared to Thhenths Ended July 31, 2014

Research and development expenses increased $lighnm the three months ended July 31, 2015 aapared to the three mon
ended July 31, 2014. The increase was due to $il@mincrease in personnel and consultant expers@marily due to the increas
headcount, $0.2 million increase in stock-basedpzmsation.

Six Months Ended July 31, 2015 Compared to Six MesitEnded July 31, 2014

Research and development expenses increased $Bdh im the six months ended July 31, 2015 as camag to the six months enc
July 31, 2014. The increase was due to $2.4 millierease in personnel and consultant expensesplyndue to the increased headcount;
million increase in stockased compensation; $0.2 million increase in atkxtaosts as we added the Newark facility in Jangad5; and $0.
million increase in web development costs.

General and Administrative
Three Months Ended July 31, 2015 Compared to Thhenths Ended July 31, 2014

General and administrative expenses increasedrilli®n in the three months ended July 31, 201xasipared to the three mon
ended July 31, 2014. The increase was due to $il®mincrease in personnel and consultant expermémarily due to the increas
headcount and prepared for the initial public offgr $0.3 million increase in stodkased compensation and $0.2 million increas
professional services.

Six Months Ended July 31, 2015 Compared to Six MesitEnded July 31, 2014

General and administrative expenses increasedri®n in the three months ended July 31, 201 asipared to the three mon
ended July 31, 2014. The increase was due to $@lBmmincrease in personnel and consultant exper@marily due to the increas
headcount, $0.5 million increase in stock-basedpsomation and $1.1 million increase in professiceavices.

Other Income and Expense, net

Three Months Ended Six Months Ended
July 31, July 31,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Other (expense)incom
Interest (expense), n $ (607) $ (51) $ (556) *NM $ (892) $ (104) $ (788 *NM
Change in fair value of warrar 274 (32) 305 *NM (442) (215) (227) *NM
Other (expense) income, r (10) 1 (11) *NM (12) (9) (3) *NM
Total other (expense) incor $ (343) $ (81) $ (2620 *NM $(1,346) $ (328 $(1,018) *NM

* Percentage is not meaning
Three Months Ended July 31, 2015 Compared to ThiMenths Ended July 31, 2014

Other income (expense) is comprised mainly of egklexpense related to the outstanding debt anahhege in the fair value
warrants. For the three months ended July 31, 2B&5nterest expense increased by $0.6 milliontdube increase in interest expense re
to the increase in the outstanding debt, includenhterest expense was $0.3 million of nmash deferred issuance costs that were writte
due to repayment of all outstanding debt in July20rhe interest expense was offset by reductidd0d million of expense due to the chs
in fair value of warrant expense.
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Six Months Ended July 31, 2015 Compared to Six MesitEnded July 31, 2014

Other income (expense) is comprised mainly of egeexpense related to the outstanding debt anahhege in the fair value
warrants. For the six months ended July 31, 20i&iriterest expense increased by $0.8 million dube increase in interest expense relat
the increase in the outstanding debt. Also, indluideinterest expense was $0.3 million of reash deferred issuance costs that was writte
due to repayment of all outstanding debt in Julg320n addition to the interest expense was $0I2omiof expense which resulted fron
greater proportional increase in the fair valu¢ghefwarrants period to period.

Income Tax Benefil

Three Months Ended Six Months Ended
July 31, July 31,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Income tax benefi $ — $ 502 $ (502) *NM $ — $ 502 $ (502) *NM

* Percentage is not meaning

We recorded a tax benefit of $0.5 million arisimgr the release of deferred tax valuation allowarsisequent to the acquisitior
Talkatone, Inc in May 2014. The release of valuailowances was triggered by the recognition ob$fillion of long term net deferred 1
liabilities that were primarily related to the aégul intangible assets and R&D credits recordechuthe acquisition of Talkatone, Inc.

Liquidity and Capital Resources

As of July 31, 2015 we had $59.2 million of casld aash equivalents. To date we have funded oumtpas through our initial publ
offering, sales to our customers, issuance of ctie preferred stock, proceeds from issuanceamfiraon stock under our stock plans
proceeds from issuance of debt. In April 2015, aieed $5.0 million in proceeds from sale of ouri&eBeta convertible preferred stock
July 2015, we completed our IPO in which we sol@dl iillion shares at $13.00 per share which restittatet proceeds of $57.1 million, al
deducting $4.5 million in underwriters’ discountsdacommissions and $3.4 million in offering costd which $1.8 million was paid and $
million remained unpaid as of July 31, 2015 . Wediapproximately $10.3 million of the IPO procetalsepay our outstanding debt.

We believe that our existing cash and cash equitalend $12.0 million funds available under ouise®g Revolver agreement will
sufficient to meet our cash needs for at leastniind 12 monthsOur future capital requirements will depend on méamtors, including ot
growth rate, our needs for increased data cenfeaciy to support our expanding customer base tithing and extent of our sales ¢
marketing and research and development expendimesthe continuing market acceptance of our swist

The table below provides selected cash flow infaioma for the periods indicated (in thousands):

Six Months Ended

July 31,
2015 2014
Net cash used in operating activit $ (650) $ (89)
Net cash used in investing activiti (866) (1,139
Net cash provided by (used in) financing activi 51,55¢ (594)
Net increase (decrease) in cash and cash equis $ 50,04C $ (1,819

Net Cash Used in Operating Activiti¢

We have historically used cash in operating adtisilue to our net losses, which include wash expense items such as depreci
and amortization, stock based compensation, wfftefaleferred issuance costs related to debt, gham the fair value of warrant liability a
acquisition related contingent consideration offggtchanges in our operating assets and liabilifesticularly from accounts receivat
accounts payable and accrued expenses.
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The key line items that resulted in net cash usemperating activities were as follows (in thowg)n

Six Months Ended

July 31,
2015 2014

Net Loss $ (7,33¢) % (602)
Add back no-cash charge 3,11¢ 437
Net loss before nc-cash charge (4,220 (165)
Decrease (increase) in inventor 860 (2,734
Decrease (increase) in deferred inventory ¢ 558 (683)
Increase in accounts payable and accrued exp 3,29: 2,56¢
Increase in accounts receiva (529) (2,217)
(Decrease) increase in deferred reve (372 2,724
Others (240) 418

$ (650) $ (89)

For the six months ended July 31, 2015, our net &ds$7.3 million included nonash charges of $3.1 million primarily related 3
million of stock-based compensation; $0.9 millidrdepreciation and amortization expense, $0.3 onilbf write-off of noneash deferred de
issuance costs due to the repayment of debt afdn$ilion of expense due to change in fair valugferred warrant liability and acquisit
related contingent consideration. Operating ass#liability changes for the six months ended Bily2015 included:

. a decrease of $0.9 million in inventory primarilyedto a usage of raw material
. a decrease of $0.6 million of deferred inventorgtsa@ue to net sell through of channel partnerritory to end-users

. an increase of $3.3 million of accounts payable aoctued liabilities due to the timing of paymeatsd $1.6 million of unpa
offering costs as of July 31, 20

. an increase of $0.5 million in accounts receivahle to the timing of billings to our channel parme

. a decrease of $0.4 million in deferred revenueltiegufrom a decrease of $1.6 million of producteaue due to product sold
channel partners in excess of shipments offsetlbg fillion increase in deferred revenue from supsion and other services
our core user base gre

For the six months ended July 31, 2014, our net ¢6s50.6 million included nooash charges of $0.4 million primarily related @&
million of depreciation and amortization expens,3$million of expense due to change in fair vabfepreferred warrant liability ar
acquisition related earn out, $0.1 million of stdiksed compensation offset by $0.5 million in incalawe benefit due to the acquisition
Talkatone, Inc. Operating cash activities for thxensonths ended July 31, 2014 included:

. an increase of $2.7 million in our raw material dinédshed goods inventory to scale our business

. an increase of $0.7 million in deferred inventoogts due to shipments to our channel partnersfriioduct costs sold through
our enc-users

. an increase of $2.6 million of accounts payable aratued liabilities due to the timing of payments
. an increase of $2.2 million in accounts receivahle to the timing of shipments and billings to obannel partners

. an increase of $2.7 million in deferred revenuengrily due to an increase of $1.8 million of prodtevenue due to shipments
our channel partners net of product sold througkrndusers and $0.9 million increase in deferred revemu@ subscription ar
other services as our core user base (

Net Cash Used in Investing Activitie

Our investing activities include business acquisii and capital expenditures for property and eneig purchases. Our cap
expenditures have primarily been for general bssinaurposes, including leasehold improvements abave expanded our office spac
accommodate our growth in headcount, computer ewgrp used internally, and expansion of our netvegrérations centers.

For the six months ended July 31, 2015 we used®0li®n in investing activities primarily for thpurchase of property and equipment.
For the six months ended July 31, 2014 we used #lllibn in investing activities, which included $Omillion in connection with
business acquisition and $0.5 million for the pas#hof property and equipment.
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Net Cash Provided by (Used in) Financing Activiti

Cash generated from financing activities includesceeds from borrowings under our credit facilitipsoceeds from our issuance
common stock following employee stock option exasj issuance of preferred stock and proceedstirersale of common stock in our IPC
July 2015. Cash used in financing activities inelsidepayment of debt and capital leases and payshantuisition related earn-out.

During the six months ended July 31, 2015, finagcutivities provided $51.6 million of casim the six month period ended July
2015, we generated net cash proceeds of $57.lomiliom the issuance of common stock from our IBfer adjusting for underwritir
discounts and commissions of $4.5 million and dfigicosts of $3.4 million, of which $1.8 million waaid and $1.6 million remained ung
as of July 31, 2015.Cash provided from financing activities also in@d&0.1 million in proceeds from the exercise of prefd warrants ar
warrants to purchase common stock and issuancenmfon stock, offset by repayment of $11.3 millidrootstanding debt and capital lee
and payment of $0.6 million of preferred warraabllity .

During the six months ended July 31, 2014, we $&8@ million in financing activities, primarily due repayment of outstanding d
and capital leases.

Contractual Obligations and Commitments
Set forth below is information concerning our cactual commitments and obligations as of July 81,52(in thousands):

Less Than More Than
Total 1 Year 1-3 Years 3-5 Years 5 Years
Capital lease obligatior $ 1,01C $ 357 % 653 $ —  $ —
Operating lease obligatiol 3,593 775 2,791 27
Total $ 460 $ 1,132 $ 3,444 $ 27  $ —

The contractual commitment amounts in the tablevalare associated with enforceable and legallyibindgreements. Capital le
obligations represent our obligation to make paydor equipment that we have leased and operdéage obligations represent
obligations to make payments under the lease agnatsfor our facilities.

As of July 31, 2015, non-cancelable purchase comaerits with our contract manufacturers were $1.%anil
As of July 31, 2015, we had no tax liabilities tethto uncertainty in income tax positions.
Off-balance Sheet Arrangements

During the three and six months ended July 31, 28i& 2014, we did not have any arrangements wittonsolidated entities
financial partnerships, including entities suclst@tactured finance or special purpose entitiesvleate established for the purpose of facilits
off-balance sheet arrangements.

ltem 3: Quantitative and Qualitative Disclosures Almut Market Risk

We are exposed to market risk in the ordinary eamoefsour business. Market risk represents theafdkiss that may impact our financ
position due to adverse changes in financial mapkiees and rates. Our market risk exposure is gnilyna result of fluctuations in forei
currency exchange rates and interest rates. Wetdaotd or issue financial instruments for tradmgposes.

Interest Rate Sensitivity

We had cash and cash equivalents of $59.2 milli@h®9.1 million as of July 31, 2015 and January28iL5, respectively. Our cash i
cash equivalents are held in cash and money mankds. Due to the shotérm nature of these instruments, we believe tleatlarnot have ai
material exposure to changes in the fair valuewfiovestment portfolio as a result of changesierest rates. In addition, as of Januan
2015, we had approximately $10.7 million in shantldongterm debt including accrued interest with variaiiterest rate components.
hypothetical 10% increase or decrease would no¢ lhad a material impact on our interest expensafAsily 31, 2015, we did not have i
outstanding debt with variable interest rates.

Foreign Currency Risk

To date, all of our revenue has been denominatéd$n and Canadian dollars. Some of our revensahgect to fluctuations due to change
foreign currency exchange rates, particularly cleanig the Canadian dollar. Additionally, fluctuasoin foreign currency exchange rates
cause us to recognize transaction gains and lasses statements of operations. To date, foreigmency transaction realized gains and Ic

have not been material to our consolidated findrst@ements. A hypothetical 10% increase or deeréaforeign currency exchan
rates would not have had a material impact on ondensed consolidated financial statements
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Iltem 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

O ur management is responsible for establishing aathtaining adequate disclosure controls and praes
Management, with the participation of our chief @xeve officer and our chief financial officer, duated th
effectiveness of our disclosure controls and prooesl as of July 31, 2015. The terrdistlosure controls ai
procedures,” as defined in Rules 13a-15(e) and1Hd)} under the Exchange Act, means controls amel girocedure
of a company that are designed to ensure thatma#ton required to be disclosed by a company inréperts that
files or submits under the Exchange Act is recorgedcessed, summarized and reported, within tine fberiod
specified in the SEC's rules and forms. Disclostostrols and procedures include, without limitati@ontrols an
procedures designed to ensure that informationinedjuo be disclosed by a company in the repords thfiles o
submits under the Exchange Act is accumulated amdnwnicated to the company's management, includs
principal executive and principal financial offiseras appropriate to allow timely decisions regaydrequire:
disclosure. Management recognizes that any conamdisprocedures, no matter how well designed amdatgd, ca
provide only reasonable assurance of achieving thigectives, and management necessarily appbBegidgment i
evaluating the codtenefit relationship of possible controls and pcaces. Based on the evaluation of our disclc
controls and procedures as of July 31, 2015, oiaf e@xecutive officer and chief financial officeorcluded that, as
such date, our disclosure controls and proceduees effective at the reasonable assurance level.

Changes in Internal Control over Financial Reportirg

There was no change in our internal control ovearicial reporting that occurred during the periodered by this Quarterly Report
Form 10-Q that has materially affected, or is reabdy likely to materially affect, our internal dool over financial reporting.
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PART Il — OTHE R | NFORMATION
Item 1. Legal Proceedings

On August 13, 2015, Michelle Hernandez, Ashley i&aliohn Ramirez and Andre Rufus, on behalf of Hedves and others simila
situated, filed a class action lawsuit in the Udigtates District Court for the Northern Distridt @alifornia against the Company and
wholly-owned subsidiary, Talkatone, LLC (the “TCPltigation”). The lawsuit alleges that the Company and TalkatdieZ sen
unauthorized text messages to consumers on beh#ieaCompany in violation of the Telephone Consummtection Act. The complal
seeks class certification, statutory damages o®$H80500 per violation, an injunction against “viégs spam activities,” and attornefesés an
costs. The Company believes that the plaittifflaims in the complaint are without merit andeids to vigorously defend this laws
However, litigation is unpredictable and there bamo assurances that we will obtain a favoralbla fhutcome or that we will be able to a\
unfavorable preliminary or interim rulings in theurse of litigation that may significantly add teetexpense of our defense and could res
substantial costs and diversion of resources. Baseaur current knowledge, we have determinedtti@tamount of any loss or range of
losses that are reasonably possible to result fnenTCPA Litigation are not reasonably estimable.

In addition to the TCPA Litigation, from time torte, we may be involved in a variety of other claifasvsuits, investigations, a
proceedings relating to contractual disputes, liet&lal property rights, employment matters, reguiacompliance matters, and other litiga
matters relating to various claims that arise mnlormal course of business. Defending such praegeds costly and can impose a signific
burden on management and employees, we may raggfgeorable preliminary or interim rulings in theurse of litigation, and there can be
assurances that favorable final outcomes will kaiobd.

We determine whether an estimated loss from amgeaticy should be accrued by assessing whethes &sldeemed probable and cal
reasonably estimated. We assess our potentialityably analyzing specific litigation and regulagjomatters using reasonably availe
information. We develop our views on estimateddssis consultation with inside and outside counshich involves a subjective analysis
potential results and outcomes, assuming varioosawtions of appropriate litigation and settlemstnategies. Legal fees are expensed i
period in which they are incurred. Other than tHePA Litigation, we currently are not a party to amaterial litigation or other leg
proceedings, and as of July 31, 2015, we did ne¢ laay accrued liabilities recorded for loss cagdincies.

Iltem 1A. Risk Factors

Our current and prospective investors should cdhgitonsider the risks and uncertainties describetbw, together with all of the ott
information in this Quarterly Report on Form I@- including our condensed consolidated financitdtements and the related no
“Management’s Discussion and Analysis of Finandaindition and Results of Operations” and the “Camiary Note Regarding Forward-
Looking Statemen” before making investment decisions regarding omnroon stock. The risks and uncertainties descrilsolWomay not t
the only ones we face, but include the most sagmififactors currently known by us. Additional esknd uncertainties that we are unaware
or that we currently believe are not material, alsay become important factors that affect us. if ahthe risks actually occur, our busine
financial condition, results of operations could tpaterially and adversely affected. In that evém, trading price of our common stock cc
decline, and you could lose part or all of youréstment.

Risks Related to Our Business and Our Industry
If we are unable to attract new users of our semscon a cost-effective basis, our business wilhtegerially and adversely affected.

In order to grow our business, we must continuattiact new users on a casffective basis. We use and periodically adjustrttie of
advertising and marketing programs to promote @uvises. Significant increases in the pricing o @r more of our advertising chanr
could increase our advertising costs or may casge ohoose less expensive and perhaps less effetiannels to promote our services. A
add to or change the mix of our advertising andketarg strategies, we may need to expand into adlanwith significantly higher costs th
our current programs, which could materially andeadely affect our results of operations. We wittur advertising and marketing expenss
advance of when we anticipate recognizing any regegenerated by such expenses, and we may fakipErience an increase in revenu
brand awareness as a result of such expenditureshdVe made in the past, and may make in the futigeificant expenditures a
investments in new advertising campaigns, and waataassure you that any such investments will keathe coseffective acquisition ¢
additional customers. New users are drawn to caolymts and services by rankings circulated by degdions such as Amazon.com, Apple
Google app stores and highly regarded publicatmreh asPC Magazine. If we are unable to maintain effective advertisiprograms ar
garner favorable rankings, our ability to attraetwncustomers could be materially and adverselyctfte our advertising and market
expenses could increase substantially, and oultsesfuoperations may suffer.

We market our products and services principallgrt@ll businesses and households. Many of theseicmrs tend to be less technic
knowledgeable and may be resistant to new techiesagich as our cloushsed communications solutions and our connecteites. Becaus
our potential customers need to connect additibaedware at their location and take other techrstgps not required for the use of traditic
communications services such as telephone, faxeandil, these consumers may be
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reluctant to use our service. These customers tsaylack sufficient resources, finandiar otherwise, to invest in learning about ouvazes
and therefore may be unwilling to adopt them. Hsth consumers choose not to adopt our servicesghility to grow our business will
limited.

Our customers may terminate their subscriptions four service at any time without penalty, and inased customer turnover, or co
we incur to retain our customers and encourage thémadd users and, in the future, to purchase adutial functionalities and premiur
service editions, could materially and adverselyeat our financial performance.

Our customers generally do not have ldagn contracts with us, and they may terminater thgscription for our service at any ti
without penalty or early termination charges. Wargd# accurately predict the rate of customer teatdms or average monthly sern
cancellations or failures to renew, which we réfeas churn. Our Ooma Office customers may chomseduce the number of lines or rem
some of the solutions to which they subscribe. Addally, our Ooma Telo customers subscribing tenfium Services have no obligatior
renew their subscriptions for such services and mlagt to terminate their subscription for any nembf reasons, including change:
financial or employment status, perceived reducitioquality or value, and other unique and persogasons.

We may not be able to predict the renewal rateoforcustomers. In addition, small business custergenerally pay more for th
subscriptions than home or mobile customers, soimengased churn in small business customers cmalrially and adversely affect «
financial performance and user churn, resulting significant impact on our results of operaticarsg an increase in the cost we incur in
efforts to retain our customers and encourage ttoeupgrade their services and increase their numbesers. Our core user churn rate ¢
increase in the future if customers are not satisfiith our service, the value proposition of oenvices or our ability to otherwise meet tl
needs and expectations. Churn and reductions indh#er of users for whom a small business cust@uigscribes may also increase du
factors beyond our control. Because of churn addatons in the number of users for whom a custosabiscribes, we have to acquire
customers, or acquire new users within our existimgtomer base, on an ongoing basis simply to muaitur existing level of customers
revenue. If a significant number of customers teate, reduce or fail to renew their subscriptioms,may need to incur significantly higl
marketing expenditures than we currently anticipaterder to increase the number of new customets sell existing customers additio
services, and such additional marketing expenditaoalld harm our business and results of operatifierent factors may affect the churr
business, home, and mobile customers, and Talkatostemers differently. As a result, our businesssusceptible to a broad array of ma
forces, and any of our efforts to mitigate riskcaEtomer churn due to one factor may divert managé&mtime and focus away from efforts
mitigate risk of customer churn due to other fagtdtis broadased susceptibility to churn could materially anldersely affect our financ
performance.

Our future success also depends in part on ouityalbd sell additional subscriptions and additioahctionalities to our curre
customers. This may require increasingly sophisitand more costly sales efforts and a longes salele. Any increase in the costs neces
to upgrade, expand and retain existing customeutd amaterially and adversely affect our financiakformance. If our efforts to convir
customers to add users and, in the future, to psectadditional functionalities are not successfut, business may suffer. In addition, s
increased costs could cause us to increase ourrfatizn rates, which could increase our turnote r

We face competition in our markets by our competi@nd may lack sufficient financial or other reseces to compete successfully.

The cloudbased communications and connected services imekisire highly competitive. We face continued cotitipa from
(i) established communications providers, such @&RInc., Comcast Corporation and Verizon Commuti@as Inc. in the U.S., and Rog
Communications Inc. and others in Canada; (ii) otdmenmunications companies such as 8x8, Inc., MagicVocalTec Ltd., RingCentral, Ii
and Vonage Holdings Corp.; (iii) companies suclBesadsoft, Inc. and Microsoft Corporation (that geally license their software) and tt
resellers; (iv) traditional opremise, hardware communications providers, sucAvaya Inc., Cisco Systems, Inc., ShoreTel, Ind #meil
resellers; (v) mobile communications app compapiesiding “over-the-top”solutions, such as LINE Corporation, Pinger, IMiber Medie
S.a.r.l. and WhatsApp Inc.; and (vi) other largieinet companies, such as Google Inc. All of tresapanies currently or may in the fut
host their solutions through the cloud. In additiasa we expand our connected services, we faceetdiop from leadgeneration and interr
search engine optimization companies and home atiomcompanies.

Aggressive business tactics by our competitors megjuce our revenue.
Increased competition may result in aggressivenmssi tactics by our competitors, including:
. selling at a discount or loss;
. offering products similar to our platform and sauas on a bundled basis at no charge;
. announcing competing products combined with extensiarketing efforts;
. providing financial incentives to consumers; and

. asserting intellectual property rights irrespectif¢he validity of the claims.
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Our retail partners may offer the products andisesvof competing companies, which would adverséfigct our business. Competit
from other companies may also adversely affectnegiotiations with service providers and suppligrsiuding, in somecases, requiring us
lower our prices. We may not be able to competeessfully with the offerings and sales tactics thieo companies, which could result in
loss of customers and, as a result, our revenu@aditability could be adversely affe cted.

Mergers or other strategic transactions involvingiocompetitors could weaken our competitive pogitiovhich could adversely affect o
ability to compete effectively and harm our resutié operations; additionally, mergers or other stegic transactions we engage in
not be successful.

We believe that some of our existing competitory e@nsolidate or be acquired. In addition, somewfcompetitors may enter into n
alliances with each other or may establish or gtieen cooperative relationships with systems irdtegs, thirdparty consulting firms or oth
parties. Any such consolidation, acquisition, altie or cooperative relationship could adverselgafbur ability to compete effectively ¢
lead to pricing pressure and our loss of marketestend could result in a competitor with greateaificial, technical, marketing, service
other resources, all of which could harm our bussneesults of operations and financial condition.

In the past we have decided, and in the future demyde, to enter into mergers or other strategigsiactions in which we acquire ot
companies. We cannot guarantee we will be ablauteessfully integrate the teams, assets, or busiokthese target companies into
business, that we will be able to fully recover tlosts of such transactions or that we will be essful in leveraging such strategic transac
into increased business for our products.

We rely significantly on retailers and reseller gaerships to sell our products; our failure to effévely develop, manage, and maint
our retail sales and reseller partnership channe&lsuld materially and adversely affect our revenue.

We currently sell our Ooma Telo and Ooma Officedpieis through a combination of direct sales, legqdatailers such as Amazon.ct
Costco.com, Best Buy, Fiy’Electronics, Future Shop and Walmart, and owllegspartnership with Vivint Inc., and a signifidgportion of ou
product sales are made through our retail and leesghrtnership channels. Similarly, to date, tlastvmajority of our Business Promc
accounts are obtained through a limited numbeesélter partnerships. In addition, our Talkatongliaption relies significantly on the Apy
and Google app stores for distribution. Our futswecess depends on our continued ability to estakind maintain a network of produc
retailers, to maintain and expand our resellemgaship arrangements, and to maintain the abifififatkatone to be distributed through the
stores and increase Talkatos@isibility therein. We expect that we will needrhaintain and expand our retail channel and resplrtnershi
sales and Talkatone’s distribution and visibilitythe app stores as we seek to expand our custmser We generally do not have |aegr
contracts with our retailers, distributors and Heseartners, and we have in the past and makerfuture experience a loss of or reductic
sales through any of these third parties, whicHccmaterially reduce our revenue. In addition, gpde or Google determine that Talkaton
non-compliant with their app store vendor policies,ythmay revoke our rights to sell Talkatone througkitt app store at any time. (
competitors may in some cases be effective in ngusir current and potential retailers, and reseldatners to favor their services or pre
or reduce sales of our services. If we fail to rtaimrelationships with current retailers and riesgbartners, fail to develop relationships \
new retailers and reseller partners in new mar@etwxpand the number of retailers and resellempastin existing markets, or if we fail
manage, train, or provide appropriate incentivesuoexisting retailers and reseller partnersf ¢ineéy are not successful in their sales eff
sales of our products and services may decreaseunrrésults of operations would suffer.

We depend on four vendors to manufacture the on+pise appliances and engeint devices we sell, and any delay or interruptiom
manufacturing, configuring and delivering by thedhird parties would result in delayed or reducedigiments to our customers and m
harm our business.

We primarily rely on Mitac Computing Technology @oration and Kentec Technology (SUZHOU) Co., Lat. ffroduction of our on-
premise appliances and primarily on Hualin Preaisiechnology Co., Ltd and VTech Telecommunicatiod. for production of our engeint
devices we sell to our customers. We currently dohave longerm contracts with these vendors. As a resulisatthird parties are r
obligated to provide products to or perform sersit@r us for any specific period, in any specificaqtities or at any specific price, excef
may be provided in a particular purchase ordethéise third parties are unable to deliver on-prenaigpliances or engbint devices ¢
acceptable quality or in a timely manner, our &pild bring services to market, the reliabilityafr services and our reputation could suffer
expect that it could take several months to effetyi transition to new thirgharty manufacturers or fulfillment agents. Additidly, severe
components used in our on-premise appliances addpemt devices are “single sourcedhd any interruption in the suppliers of s
components could cause our business to suffer agengify alternative sources of components. In tlhst, labor strikes in West Coast p
have delayed shipments of our products from ourufaturers. Future repetition of such delays cawddatively affect ouability to delive
product to our customers in a timely manner and haayn our business and hinder our growth.

To deliver our services, we rely on third parties four network connectivity and ctcation facilities for certain features in our seices
and for certain elements of providing our services.

We currently use the infrastructure of thpdrty service providers for hosting, internet ascasd other services that are vital to
service offering. Equinix, Inc. provides data ceffigeilities; Internap, Zao, Comcast and NTT Inmyade backbone internet
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access; and Bandwidth.com, Onvoy, Level 3, Broadwuk EarthLink provide origination services. Weoalsly on thirdparty services for o
SMS and speech-to-text services which are soleseduintrado is our sole provider of 911 services. Wpest that we will continue to re
heavily on thirdparty network service providers to provide theswises for the foreseeable future. If any of thaséwork service provide
stop providing us with ac cess to their infrastouet fail to provide these services to us on a-effettive basis, cease operations, or othel
terminate these services, the delay caused byfgjagliand switching to another third-party netwassvice provider, if one is\ailable, coul
have a material adverse effect on our businessesudts of operations.

We may be required to transfer our servers to nata denter facilities if we are unable to renewleases on acceptable terms, if a
or the owners of the facilities decide to closdrtfecilities, and we may incur significant costsdapossible service interruption in connec
with doing so. In addition, any financial difficigs, such as bankruptcy or foreclosure, faced ytlird-party data center operators or an
the service providers with which we or they contratay have negative effects on our business, deré and extent of which are difficult
predict. Additionally, if our data centers are uleatn keep up with our increasing needs for cagaoir ability to grow our business could
materially and adversely impacted.

If problems occur with any of these thipaity network or service providers, it may causersror reduced quality in our services, ant
could encounter difficulty identifying the sourcétbe problem. The occurrence of errors or redupaality in our service, whether causec
our systems or a thirgarty network or service provider, may result ie thss of our existing customers, delay or lossafket acceptance
our services, termination of our relationships agdeements with our resellers or liability for fmé to meet service level agreements, and
seriously harm our business and results of operstio

We rely on purchased or leased hardware and sathicaansed from third parties in order to offer sarvice. In some cases, we intec
third-party licensed software components into our platfofrhis hardware and software may not continuectavilable at reasonable price
on commercially reasonable terms, or at all. Angslof the right to use any of this hardware orvearfé could significantly increase «
expenses and otherwise result in delays in theigioming of our service until equivalent technolageither developed by us, or, if availabl
identified, obtained and integrated. Any errorsdefects in thirgearty hardware or software could result in errar&dailure of our servic
which could harm our business.

We also contract with third parties to provide emted 911, or 311, services, including assistance in routing e@ewmcy calls ar
terminating E911 calls. Our providers operate a national cafiteethat is available 24 hours a day, seven dayeek, to receive certe
emergency calls and maintain public service answggubint, or PSAP, databases for the purpose dbyieyg and operating B41 services. C
mobile devices, we generally rely on the underlyoegjular or wireless carrier to provide®-1 services. Any failure to perform, includ
interruptions in service, by our vendors, couldsgafailures in our customers’ access t81H-services and expose us to significant liabdity
damage our reputation.

Interruptions in our services could harm our reputian, result in significant costs to us and impaaur ability to sell our services.

Because our technology platform is complex, incoafes a variety of new computer hardware, and ldwfopm continues to evolve, ¢
services may have errors or defects that are fikmhtafter customers begin using such servicesclwhbuld result in unanticipated sen
interruptions. Although we test our services toedefand correct errors and defects before thdialrmelease and before we make updat:
other changes to such services, we have occasianglkerienced significant service interruptionsaaesult of undetected errors or defects
may experience future interruptions of service & fail to detect and correct errors and defects.eéxample, in April and May 2015 wh
working to upgrade our network, we encountered paeted problems with the communications betweendata centers, as well as cer
server capacity issues, which led to multiple imigent service outages, some of which lasted fotauapproximately eight hours for some
our customers. While we have identified root caufahese service outages, and in each case wkracatestore service to all of the affec
customers, we continue to take corrective actionaddress these root causes. We were able to teuek root causes without incurr
material expenses, and we do not expect the outaggsil and May to materially affect our resutié operations. However, the costs incu
in correcting root causes for future service ousagmy be substantial and these and other relatesequences could negatively impact
results of operations.

We currently serve our customers from two data erehbsting facilities located in Northern Califaniwhere we lease space fi
Equinix, Inc. The second data center in Northertif@aia was added in early 2015, and while we &@adi that such second data center
certain new procedures we have adopted will enable restore services quickly in the event ofraise outage, these new procedures an
second data center, by themselves, will not prefignte outages. Any damage to, or failure of, ¢hixilities, the communications netw
providers with whom we or they contract or with gystems by which our communications providerscalle capacity among their custom
including us, could result in interruptions in aervice. Additionally, in connection with the exgam or consolidation of our existing d
center facilities, we may move or transfer our datd our customerslata to other data centers. Despite precautiortsikesduring this proce:
any unsuccessful data transfers may impair or cdisseptions in the delivery of our service.

Despite precautions taken at our hosting facilitthe occurrence of a natural disaster or an adewbrism or other unanticipat
problems at these facilities could result in lepgithterruptions in our service. Even with the disagecovery arrangements that we ha\
place, our service could be interrupted.
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Any defects in, or unavailability of, th e compoteenf our platform that cause interruptions of services could, among other things:
. cause a reduction in revenue or a delay in madadmance of our services;

. require us to issue refunds to our customers oo®xps to claims for damages;

. cause us to lose existing customers and make & dlificult to attract new customers;

. divert our development resources or require us akarextensive changes to our software, which wmdcease our expenses .
slow innovation

. increase our technical support costs; and
. harm our reputation and brand.
We rely on third parties for some of our softwarewklopment, quality assurance and operations.

We currently depend on various third parties fans®f our software development efforts, qualityuaasce and operations. Specifice
we outsource some of our software development &sijd, quality assurance and operations activitethirdparty contractors that ha
employees and consultants located in Canada, I@fima, New Zealand, Russia and Ukraine. Our degrecel on thirddarty contractol
creates a number of risks, in particular, the tiskt we may not maintain control or effective masragnt with respect to these busit
operations.

Our agreements with these thijpdsty contractors are either not terminable by tliether than at the end of the term or upon an rat
breach by us) or require at least 30 days’ pridtten notice of termination. If we experience perhk with our thirdparty contractors, the co
charged by our third-party contractors increasewragreements with our thifghrty contractors are terminated, we may not be tbtevelo
new solutions, enhance or operate existing solstmmprovide customer support in an alternate matirat is equally or more efficient a
cost-effective.

We anticipate we will continue to depend on these ather thirdparty relationships in order to grow our businemsthe foreseealk
future. If we are unsuccessful in maintaining eérigtand, if needed, establishing new relationskfil third parties, our ability to efficient
operate existing services or develop new serviogsprovide adequate customer support could be neghaand as a result, our competi
position or our results of operations could suffer.

We rely on third parties to provide the majority ofir customer service and support representatiiéshese third parties do not provic
our customers with reliable, high-quality serviceur reputation will be harmed, and we may lose ausiers.

We offer customer support through both our onlimeoant management website and our fi@e customer support number. |
customer support is currently provided via a thpedty provider located in the Philippines, as veslour employees in the U.S. We curre
offer support almost exclusively in English. Ouirdhparty providers generally provide customer seradod support to our customers with
identifying themselves as independent parties. dlbiéty to support our customers may be disruptgchhtural disasters, inclement wea
conditions, civil unrest, strikes, acts of terrariand other adverse events in the Philippines.hEurtore, as we expand our operat
internationally, we may need to make significanpenditures and investments in our customer seamcesupport to adequately addres:
complex needs of international customers, suclupgast in multiple foreign languages.

If any of these third parties do not provide relgalhighquality service, our reputation and our businedsbw harmed and we may
exposed to significant liability. In addition, aysificant service outage may cause a high volumeustomer support inquiries, and our third
party customer service call center might be unablespond to a significant spike in customer supipguiries in a timely manner. In additit
industry consolidation among providers of servitmeas may impact our ability to obtain these se¥wior increase our costs for these services

Our limited operating history makes it difficult tevaluate our current business and future prospeotghich may increase the risk
investing in our stock.

Although we were incorporated in 2003, we did rahfally introduce Ooma Telo until 2009 or Ooma €dfuntil 2013. In addition, v
acquired our Business Promoter business in 2012andalkatone business in 2014. Our limited opegahistory limits our ability to plan fi
and model future growth. We have encountered apeéaxo continue encountering risks and uncergsrfiiequently experienced by grow
companies in rapidly changing markets. If our agsions regarding these uncertainties are incowweahange in reaction to changes in
markets, or if we do not manage or address theke successfully, our results of operations coifférdmaterially from our expectations, ¢
our business could suffer. Any success we may éqe in the future will depend, in large part,aur ability to, among other things:

. retain and expand our customer base;

. increase revenue from existing customers as theyusérs and, in the future, purchase additionattfonalities and premiu
service subscription:
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. successfully acquire customers on a cost-effetiasss;

. improve the performance and capabilities of ouvises, applications, and hardware through reseamdhdevelopment;
. successfully expand our business domestically atedriationally;

. successfully compete in our markets;

. continue to innovate and expand our service offgrin

. continue our relationships with strategic partiides Nest Labs, Inc. and reseller partners likeinivinc.;

. continue our relationships with our current regaittners and develop relationships with additioatdil partners;

. continue our relationships with our digital marketiagency partners, advertising agencies and daglteertising networks;
. continue our relationships with third-party vendtivat enable our solutions;

. successfully protect our intellectual property aefiend against intellectual property infringemdatrus;

. generate leads and convert potential customergating customers;

. maintain and enhance our third-party data centstitg facilities to minimize interruptions in theaiof our services;

. determine appropriate prices for the marketpland; a

. hire, integrate and retain professional and tectnadent.

We have incurred significant losses and negativesitcdlows in the past and anticipate continuing todur losses and negative cash flc
for the foreseeable future, and we may thereforet be able to achieve or sustain profitability ingHuture.

We have incurred substantial net losses sincenmaption, including net losses of approximately.$(8nillion and $(1.1) million for tr
three months ended July 31, 2015 and 2014, respégtiand $(7.3) million and $(0.6) million for the&x months ended July 31, 20
respectively. We had an accumulated deficit of &p&nillion as of July 31, 2015. We have spent abersble amounts of time and mo
since inception to develop new communications gmigt and connected services. Additionally, we ha@irred substantial losses
expended significant resources to market, promieelop and sell our products and solutions. We elgect to continue investing for fut
growth, including for advertising, customer acqidsi, technology infrastructure, storage capacigrvices development and internatic
expansion. In addition, as a public company, wéindur significant additional accounting, legaldasther expenses.

As a result of our increased expenditures, we hdlle negative operating cash flows for the fordsdecature and will have to gener
and sustain increased revenue to achieve futuritghitity. Achieving profitability will require usto increase revenue, manage our
structure and avoid significant liabilities. Revergrowth may slow, revenue may decline or we maurisignificant losses in the future fc
number of possible reasons, including general nemenoomic conditions, increasing competition (ina@hgdcompetitive pricing pressures;
decrease in the growth of the markets in which wewgete or failure for any reason to continue cépitey on growth opportunitie
Additionally, we may encounter unforeseen operagrgenses, difficulties, complications, delaysyer delivery and quality problems ¢
other unknown factors that may result in lossefiiare periods. If these losses exceed our expentadr our revenue growth expectations
not met in future periods, our financial performanall be harmed and our stock price could be vielar decline.

Our business could suffer if we cannot obtain ortaén direct inward dialing numbers, or DIDs, are phibited from obtaining local @
toll-free numbers, or are limited to distributingptal or toll-free numbers to only certain customers

Our future success depends on our ability to pedarge quantities of local and tétee DIDs in the U.S. and foreign countrie:
desirable locations at a reasonable cost and witlestrictions. Our ability to procure and distiiélDIDs depends on factors outside of
control, such as applicable regulations, the prastof the communications carriers that provide fitbe cost of these DIDs, and the leve
demand for new DIDs. Due to their limited availépilthere are certain popular area code prefixeggenerally cannot obtain. Our inability
acquire DIDs for our operations would make our m@wless attractive to potential customers irgfifiected local geographic areas. In addi
future growth in our customer base, together withwgh in the customer bases of other providerswtdrhetbased business communicatic
has increased, which increases our dependencesgimgesufficiently large quantities of DIDs.

If we are unable to effectively process local numizend toll-free number portability provisioning in a timely nmaer, our growth may b
negatively affected.

We support local number and téiee number portability, which allows our custom&rgransfer to us and thereby retain their exg
phone numbers when subscribing to our small busjriesme, and mobile services. Transferring numbansbe a manual process that can
up to 15 business days or longer to complete. A ciestomer of our services must maintain both oorise and
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the customer’s existing phoneesvice during the number transferring process. Aelay we experience in transferring these numlygrisally
results from the fact that we depend on third-padsriers to transfer these numbers, a processowmtcontrol, and these third-party camie
may refuse or substantially delay the transferhasé numbers to us. Local number portability iss@ered an important feature by m
potential customers, and if we fail to reduce aglgted delays, we may experience increased diffi¢nlacquiring new customers. Moreov
the FCC requires us to comply with specified nungaeting timeframes when customers leave our seriac the services of another provi
In Canada, the Canadian Radio-television and Telemanications Commission, or CRT®as imposed a similar number portab
requirement on service providers like us. If wepar thirdparty carriers, are unable to process number pbityatequests within the requis
timeframes, we could be subject to fines and psalAdditionally, in the U.S., both customers and carriers mak selief from the releva
state public utility commission, the FCC, or intstar federal court for violation of local numberability requirements.

If small businesses opt to perform advertising tasén their own, demand for our leageneration services would decrease, thel
negatively affecting our revenue.

Large internet marketing providers such as Googédhoo! and Microsoft offer online advertising pretkito small businesses throl
selfservice platforms. As small businesses become ffaondiar with such platforms, they may increasinglyoose to actively manage tt
own internet presence and their demand for the-demeration services may decrease. We cannot predicevolving experiences ¢
preferences of small businesses and cannot assurthgt we can develop our lead generation busiessevelop similar new services, i
manner that will suit their needs and expectatfaster or more effectively than our competitorsaball. If we are not able to do so, our res
of operations would suffer.

Our access to the majority of our leageneration customers is currently through a limitetumber of digital agencies, which create:
significant risk that we could lose a majority ofuo lead generation service customers due to factbeyond our control.

We currently contract with several digital agend@@rovide our leadieneration services as a component of their setwitigird partie
who we include as our core users. If our relatigmsiith these digital agencies degrades, they celddt not to use our leagkeneration servic
which would lead to the loss of a portion of ouadegeneration business revenue as well as a nushber core users. Also, for reasons bey
our control, the digital agencies we work with mage their business relationships with third partiho purchase lead generation service
their customers, causing the digital agency to ireate its business relationship with us and the tafssuch lead generation business reve
Prior to February 2015, we contracted with thregtdi agencies to provide our lead generation serto third parties. In February 2015, on
them unexpectedly lost a key business relationshkipch led that digital agency to terminate its ihass relationship with us, which in ti
caused us to lose a few thousand of our core uBRiISconcentration of our access to lead generatistomers creates volatility in the chur
our core users, which risk will remain unless antlwve significantly grow the number of digital exgcies we contract with, and/or increase
number of small businesses that obtain lead geaers¢rvices directly from us.

If we fail to continue developing our brand or oueputation is harmed, our business may suffer.

We believe that continuing to strengthen our curt@and will be critical to achieving widespreact@gtance of our services and '
require continued focus on active marketing effoftsee demand for and cost of online and traditi@lertising have been increasing and
continue to increase. Accordingly, we may needtwdase our investment in, and devote greater res®to, advertising, marketing, and o
efforts to create and maintain brand loyalty amasgrs. Brand promotion activities may not yieldr@ased revenue, and even if they do,
increased revenue may not offset the expensesrattim building our brands. If we fail to promotedamaintain our brand, or if we inc
substantial expense in an unsuccessful attempbtagie and maintain our brands, our business dmilthaterially and adversely affected.

Our services, as well as those of our competitmesregularly reviewed and commented upon by o social media sources, as'
as computer and other business publications. Negegviews, or reviews in which our competitqusdducts and services are rated more h
than our solutions, could negatively affect ournisr@nd reputation. From time to time, our custoniarge expressed dissatisfaction with
services, including dissatisfaction with our cuséersupport, our billing policies and the way ouvgses operate. If we do not handle custc
complaints effectively, our brand and reputatioryreaffer, we may lose our customecsinfidence, and they may choose to terminate, B
or not to renew their subscriptions. In additiorany of our customers participate in social medid @mine blogs about internbsed service
including our services, and our success depengsiinon our ability to minimize negative and getenositive customer feedback thro
such online channels where existing and potentisiamners seek and share information. If actionsake or changes we make to our sen
upset these customers, their blogging could negigtiaffect our brand and reputation. Complaintsegative publicity about our services
customer service could materially and adverselyaichpur ability to attract and retain customers and business, financial condition ¢
results of operations.
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A security breach could delay or interrupt servit@ our customers, compromise the integrity of oysgems or data that we collect, res
in the loss of our intellectual property or confidéial information, harm our reput ation, or subjeats to significant liability.

Our operations depend on our ability to protect metwork from interruption or damage resulting framauthorized access or en
computer viruses or malware or other events beyardcontrol. In the past, we may have been sultfecindetected distributed denial-of-
service, or DDOS, cyberattacks by hackers intentbonging down our services, and we may be suhbjecbDOS and other forms
cyberattacks in the future. We cannot assure yati abor backup systems, regular data backups, miysechnological and organizatio
security protocols and measures and other procedioag are currently in place, or that may be acelin the future, will be adequate to pre
unauthorized access to our systems, significantadamsystem interruption, degradation or failuredata loss or to respond to a cyberat
once launched. Additionally, hackers may attempditectly gain access to a customer'spyamise appliance, which may delay or inter
services, or may subject our customers to furtbeusty risks, including in relation to any conrethousehold devices a customer might
now or in the future, such as Nest devices or dtoersehold sensors, or to our network more geweralso, our services are wddased, ar
the amount of data we store for our users on awesg has been increasing as our business has gimepite the implementation of secu
measures, our infrastructure may be vulnerableattkdérs, computer viruses, worms, other maliciodsveoe programs or similar disrupti
problems caused by our customers, employees, ¢ansilor other internet users who attempt to inyawalgic and private data networks.
some cases we do not have in place disaster racéaeitities for certain ancillary services, such email delivery of messages. Currel
nearly all of our customers authorize us to biBitlcredit or debit card accounts directly for tainsaction fees that we charge. We rel
encryption and authentication technology to ensa®ure transmission of confidential informatiorgluing customer credit and debit ¢
numbers. Despite our efforts to encrypt and secustomer payment card information, hackers witigahtly sophisticated technology
methods may still be able to infiltrate our systaimgyain unauthorized access to payment card irdbom. Further, advances in compi
capabilities, new discoveries in the field of ciggtaphy or other developments may result in a comjge or breach of the technology we
to protect transaction data.

Additionally, third parties may attempt to fraudotly induce domestic and international employeeas)saltants or customers il
disclosing sensitive information, such as user rearpasswords or customer proprietary network in&diom, or CPNI, or other information
order to gain access to our customefata or to our data. CPNI includes information sashthe phone numbers called by a custome
frequency, duration, and timing of such calls, ang services purchased by the customer, such lasaitihg, call forwarding and caller ID,
addition to other information that may appear austomers bill. Third parties may also attempt to frauddligimduce employees, consulta
or customers into disclosing sensitive informati@garding our intellectual property and other cdefitial business information, or i
information technology systems. In addition, beeatlse techniques used to obtain unauthorized acoesw® sabotage systems, che
frequently and generally are not recognized uatiinched against a target, we may be unable toigatcthese techniques or to implen
adequate preventative measures. Any system failusecurity breach that causes interruptions ca les in our operations or in the comp
systems of our customers or leads to the misapiatapr of our or our customersbnfidential or personal information, or CPNI, aduésult ir
significant liability to us. Such failure or breadould cause our service to be perceived as notgbsécure, subject us to regula
requirements such as FCC noatification, result gni§icant monetary costs, such as fines, legal et expenditures to improve and enhi
our security measures, cause considerable harm amdi our reputation (including requiring notificatto customers, regulators or the me
and deter current and potential customers fromgusur services. Additionally, we could incur sigodnt costs, both monetary and with res
to managemers’ time and attention, to investigate and remeddatiata security breach. Because our onboardingbdiimy functions ar
conducted through a single data center, any sgdanéiach in that data center may cause an intéorupt our business operations. Any of tt
events could have a material adverse effect obusiness, results of operations and financial damrdi

Failures in internet infrastructure or interferencewith broadband access could cause current or pei@ncustomers to believe that o
systems are unreliable, leading our current custaisiéo switch to our competitors or potential custers to avoid using our services.

Many of our services depend on our custombreadband access to the internet, usually providezligh a cable or digital subscri
line, or DSL, connection. In addition, users whoess our services and applications through moleilécds, such as smartphones and tal
must have a high-speed connection, such a&W38G, 4G or LTE, to use our services and appboat Currently, this access is providec
companies that have significant and increasing atgokwer in the broadband and internet access tmpdake, including incumbent phc
companies, cable companies and wireless companie@®asing numbers of users and increasing bandwehuirements may degrade
performance of internet and mobile infrastructuesplting in outages or deteriorations in connégtiand negatively impacting the quality w
which we can deliver our solutions. As our custofb@se grows and their usage of communications @ggacreases, we will be required
make additional investments in network capacitynaintain adequate data transmission speeds, thialglty of which may be limited, or tt
cost of which may be on terms unacceptable tof @gldquate capacity is not available to us as ostomersusage increases, our network 1
be unable to achieve or maintain sufficiently higta transmission capacity, reliability or perfonoe. Furthermore, as the rate of adog
new technologies increases, the networks on whighservices and applications rely may not be ablsufficiently adapt to the increa:s
demand for these services, including ours. In tast,pwe have experienced disruptions to our senkoe example, in August 2011,
experienced an outage for approximately three haund in April and May 2015, we experienced mudtipitermittent service
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outages that lasted for up to eight hours for sofrmur customers. Frequent or persistent intptrons could cause current or potential use
believe that our systems or services are unrelidgdaling them to switch to our competitors or woid our services, and could permane
harm our reputation and brands. Because some ofsexices rely on integration between features that use botredviand wireles
infrastructures, any of the aforementioned probleviib either wired or wireless infrastructure magult in the inability of customers to t:
advantage of our integrated services and th erefiagedecrease the attractiveness of our collestiveices to current and potential customers.

The success of our business relies on customewsitinued and unimpeded access to broadband serieeviders of broadband servic
may be able to block our services or charge thaisiomers more for using our services, which couldvarsely affect our revenue a
growth.

Some of the providers of broadband internet aceask highspeed mobile access, such as AT&T and Verizonr gffeducts an
services that directly compete with our own offganwhich can potentially give such providers a petitive advantage. For example, tt
providers may market and sell a bundle of servicasur current and potential customers that induskrvices directly competitive to ours,
our current and potential customers may preferettesidlied offerings. Some providers of broadbaméss; including providers outside of
U.S., may take measures that affect their custdnabibty to use our service, such as degrading tradity of the data packets we transmit ¢
their lines, giving those packets low priority, igig other packets higher priority than ours, blogkour packets entirely or attempting to ch.
their customers more for also using our servicehil&\Vactions like these by U.S. providers wouldlaie the net neutrality rules recel
adopted by the FCC and described below, most foremuntries have not adopted formal net neutraityopen internet rules, and th
continues to be some uncertainty regarding whetteenet neutrality rules will be upheld by countsyodified by legislative action.

On March 12, 2015 the FCC released new networkral@ytand open internet rules that it had adomiad=ebruary 26, 2015. In ti
order, the FCC reclassified broadband Internet sscservices as a telecommunications service sutgjestme elements of common cal
regulation, including the obligation to provide\see on just and reasonable terms, requiremendsetito customer privacy and requirem
for accessibility for people with disabilities. Tloeder also prohibits blocking or discriminatingaatst lawful services and applications
prohibits “paid prioritization,”or providing faster speeds or other benefits inrrefor compensation. The order went into effectlane 12
2015 and is the subject of pending appeals by akparties. The net neutrality rules could affdut tharket for broadband internet ac
service in a way that impacts our business, formpta by increasing the cost of broadband interastise and thereby depressing deman
our services or by increasing the costs of servicepurchase.

Our quarterly and annual results of operations haWeictuated in the past and may continue to do sothe future. As a result, we m
fail to meet or to exceed the expectations of reshanalysts or investors, which could cause ouod price to fluctuate.

Our quarterly and annual results of operations haaréed historically from period to period, and wepect that they will continue
fluctuate due to a variety of factors, many of vhize outside of our control, including:

. our ability to retain existing customers and attremw customers;

. our ability to sell premium solutions to our exigticustomers;

. our ability to introduce new solutions;

. the actions of our competitors, including pricirfiganges or the introduction of new solutions;

. our ability to effectively manage our growth;

. our ability to successfully penetrate the commuiices and connected services markets for smalhlesses, home, and mobile;
. the number of monthly and annual subscriptionswgtgiven time;

. the timing, cost and effectiveness of our advertjisind marketing efforts;

. the timing, operating cost and capital expendituedsted to the operation, maintenance, and exparmgiour business;
. the timing of our decisions with regard to prodeegource allocation;

. seasonality of consumers’ purchasing patterns;

. service outages or security breaches and any ddlaggact on our reputation;

. our ability to accurately forecast revenue and appately plan our expenses;

. costs associated with defending and resolvingledelal property infringement and other claims;

. changes in tax laws, regulations, or accountings;ul
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. the timing andcost of developing or acquiring technologies, smwior businesses and our ability to successfudlgage any sui
acquisitions; an

. the impact of worldwide economic, industry, and kesiconditions.

Any one of the factors above, or the cumulativefbf some or all of the factors referred to aboway result in significant fluctuatio
in our quarterly and annual results of operatidrigs variability and unpredictability could resiudt our failure to meet our internal operal
plan or the expectations of securities analysiswastors for any period, which could cause ouclsfarice to decline. In addition, a signific
percentage of our operating expenses is fixedtinraand is based on forecasted revenue trendsrdiogly, in the event of revenue shortfe
we may not be able to mitigate the negative impactet income (loss) and margins in the short tdfre fail to meet or exceed t
expectations of research analysts or investorantudet price of our shares could fall substantiaiid we could face costly lawsuits, incluc
securities class-action suits.

We may require additional capital to pursue our baess objectives and to respond to business opputies, challenges or unforese:
circumstances. If capital is not available to us anly under unfavorable terms, our business, resulbf operations and financii
condition may be adversely affected.

We intend to continue making expenditures and iinwests to support the growth of our business ang mequire additional capital
pursue our business objectives and respond to éassimpportunities, challenges or unforeseen ciramoss, including the need to develop
solutions or enhance our existing solutions, enbamar operating infrastructure, and acquire complaary businesses and technoloy
Accordingly, we may need to engage in equity ortdeancings to secure additional funds. Howevelditonal funds may not be availa
when we need them on terms acceptable to us,alk. &ur credit agreements include restrictive caards and any debt financing we secu
the future could involve further restrictive covatg which may make it more difficult for us to alvt additional capital and to pursue busil
opportunities.

In addition, volatility in the credit markets mage an adverse effect on our ability to obtain dielaincing. If we raise additional fun
through further issuances of equity or convertitddt securities, our existing stockholders coulfesisignificant dilution, and any new eqt
securities we issue could have rights, prefereraed,privileges superior to those of holders of cammon stock. If we are unable to ob
adequate financing or financing on terms satisfgcto us, our ability to continue pursuing our mesis objectives and to respond to bus
opportunities, challenges or unforeseen circumstscould be significantly limited, and our businessults of operations, financial condit
and prospects could be materially and adversegcttl.

Growth may place significant demands on our managathand our infrastructure.

We have recently experienced substantial growthuinbusiness, including an increase in the numbeustomers we consider to be
core users. This growth has placed and may contioyglace significant demands on our managementoamdoperational and financ
infrastructure. As our operations grow in size pgcand complexity, we will need to increase ouesand marketing efforts and add additi
sales and marketing personnel worldwide and to @vgiand upgrade our systems and infrastructurérgcyg service, and retain an increa
number of users. For example, we expect the volomgimultaneous calls to increase significantlyoas user base grows. Our netw
hardware and software may not be able to accommotiés additional simultaneous call volume. The amgion of our systems &
infrastructure will require us to commit substahfiaancial, operational and technical resourcesdvance of an increase in the volum
business, with no assurance that the volume ofnbasiwill increase. Any such additional capitaleisttents will increase our cost bi
Continued growth could also strain our ability taintain reliable service levels for our users, d@yend improve our operational, finan
and management controls, enhance our reportingregsand procedures and recruit, train, and retginiyhskilled personnel. If we fail
achieve the necessary level of efficiency in owamnization as we grow, our business, results ofatipeis, and financial condition could
materially and adversely affected.

Shifts in trends or the emergence of new technoksgyimay render our solutions obsolete or requiretasxpend significant resources
develop, license, or acquire new services or aggloms on a timely and cost-effective basis in artie remain competitive.

The cloudbased communications and connected services ifekistre emerging markets characterized by rapidgdsmin custom
requirements, frequent introductions of new andaecbd services, and continuing and rapid technoabgidvancement. We cannot predici
effect of technological changes on our business.cdmpete successfully in these emerging marketsmust anticipate and adapt
technological changes and evolving industry stasigland continue to design, develop, manufacturesatichew and enhanced services
provide increasingly higher levels of performanod aeliability at lower cost. For the three monémled July 31, 2015 and 2014, we der
approximately 76% and 86%, respectively, of oueraie from Ooma Telo, For the six months ended 312015 and 2014, we derived 7
and 90%, respectively, of our revenue from Ooma .T@e expect Ooma Telo will continue to accountdamajority of our revenue for t
foreseeable future. However, our future succedsalgib depend on our ability to introduce and sellv services, features and functionality
enhance or are beyond the voice, fax, text andexiad services we currently offer, as well as tprowe usability and support and incre
customer satisfaction. Our failure to develop sohg that satisfy customer preferences in a tinaglgl costeffective manner may harm ¢
ability to renew our subscriptions with
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existing customers and to create or increase deffiearmair services and may materially and adversefyact our results of operations.

The introduction of new services by competitorshar development of entirely new technologies tdaep existing offerings could me
our solutions obsolete or adversely affect our tess and results of operations. Announcements tafefueleases and new services
technologies by our competitors or by us could eatisstomers to defer purchases of our existing@Esvwhich also could have a mate
adverse effect on our business, financial condittwnresults of operations. We may experience diffies with software developme
operations, design or marketing that could delaprevent our development, introduction or impleraéinh of new or enhanced services
applications. We have in the past experienced détayhe planned release dates of new featuresipgihdes, and have discovered defec
new services and applications after their intromunctWe cannot assure you that new features oradegr will be released accordinc
schedule, or that, when released, they will notaiondefects. Either of these situations could ltéauadverse publicity, loss of revenue, d«
in market acceptance or claims by customers broaghinst us, all of which could harm our reputatibasiness, results of operations,
financial condition. Moreover, the development efwinor enhanced services or applications may recuibstantial investment, and we n
continue to invest a significant amount of resosariceour research and development efforts to devidlese services and applications to rel
competitive. We do not know whether these investseiill be successful. If customers do not widedppt any new or enhanced services
applications, we may not be able to realize a netur our investment. If we are unable to develmgnlse or acquire new or enhanced ser
and applications on a timely and ceétective basis, or if such new or enhanced sesvérel applications do not achieve market acceptauua
business, financial condition and results of openstmay be materially and adversely affected.

Our success depends on the public acceptance ofommnected services and applications.

Our future growth depends on our ability to sigrafitly increase revenue generated from our commatiaits solutions and ott
connected services that integrate voice commumitsitiechnology with other functions, such as bsn@omotion, automation, security
others. The markets for cloushsed communications and connected services ahdreyoapidly and are characterized by an incregsinmbe
of market entrants. As is typical of a rapidly exny industry, the demand for, and market accegaricthese applications is uncertain. If
markets for cloudased communications solutions or for other coratkservices fail to develop, develop more slowhntlwve anticipate
develop in a manner different than we expect, ewises could fail to achieve market acceptancéchvim turn could materially and advers
affect our business.

Our future growth in the small business market ddpeon the continued use of voice communicationbusinesses, as compared to
mail and other dathased methods. A decline in the overall rate of@@ommunications by businesses would harm ounessi Furthermot
our continued growth depends on future demandridraaoption of internet voice communications systemd services and on future derr
for connected communications services. Althoughnilvaber of broadband subscribers worldwide has grsignificantly in recent years, ol
a small percentage of businesses have adoptechehteoice communications services to date. For delnend adoption of internet vo
communications services by businesses to incréasenet voice communications networks must imprthes quality of their service for real-
time communications by managing the effects of muhlicing packet loss, packet delay, and packet,jitts well as unreliable bandwidth
that highquality service can be consistently provided. Aiddilly, the cost and feature benefits of intermeice communications must
sufficient to cause customers to switch from tiad@l phone service providers. We must devote smlfisi resources to educate potel
customers about the benefits of internet voice camaoations solutions, in general, and of our s@win particular. If any or all of these fact
fail to occur, our business may be materially aticeasely affected.

Our Ooma Telo product and services are being soiddividuals and families. With the growth in egdr and other mobile technologi
many consumers have chosen to eliminate altogéibarhome telephone service. Our ability to camtigrowing our user base depends o1
ability to convince our customers and potentialteoners that our service is sufficiently useful adt-effective such that it makes sense
maintain or reestablish home telephone servicds uwgt Our growth could slow and our financial caiodi could be adversely affected if
trend of eliminating home telephone service corgar accelerates.

Our mobile platform, available to any consumer wattWi-Fi or cellular data connected mobile device, omerah a market that
fragmented and difficult to get noticed by consusn&lany of our competitors in this market have bable to establish a significant user t
and reputation in the market, which may make iterdifficult for our products to be adopted. Furthere, as new mobile devices are relez
we may encounter difficulties supporting these desiand services, and we may need to devote sigmifresources to the creation, supj
and maintenance of our mobile applications. Adddity, our competitors may allocate additional teses to marketing and promotion of tl
products, making it even more difficult to be netic It is also unclear how the adoption of “ovez-tbp” based communications will contir
to grow. If the number of consumers using “over-itig’ based communications stagnates or declines, sucement may result in |
intensified competition for consumers in this space

Accusations of infringement of third-party intellé¢aal property rights could materially and adversed§fect our business.

There has been substantial litigation in the aieagich we operate regarding intellectual propeigits. In the past, we have been
by third parties claiming infringement of their éfiectual property rights and we may be sued féirigement from time to time in the futu
In the past, we have settled infringement litigatimought against us; however, we cannot assurehaiwe will

40




be able to settle any future claims or, if we dkedo settle any such claims, that the settlement will be on gefavorable to us. Our bra
range of technology may increase the likelihood thiad parties will claim that we infringe theimtellectual property rights.

We have in the past received, and may in the futeceive, notices of claims of infringement, misaygpiation or misuse of oth
parties’proprietary rights. For example, on April 17, 20p&intiff UrgenSync, LLC filed a complaint in thé.S. District Court for the Easte
District of Texas against us and other companighénbusiness of providing internegésed communications services, alleging infringenoé
U.S. Patent No. 8,295,802. The complaint soughpecifed monetary damages, costs, attornéaes and other appropriate relief. Based |
our preliminary investigation, we believe the Ur§gnc complaint was entirely without merit and tbat products and services do not infri
any valid or enforceable claim of the aforementtbmpatent. On June 17, 2015, all of UrgenSgndaims against us were dismissed
prejudice, effectively ending the litigation withows incurring significant legal or other expendéstwithstanding their merits, accusations
lawsuits like these often require significant tiared expense to defend, may negatively affect custoedationships, may divert management’
attention away from other aspects of our operatiamd, upon resolution, may have a material adveffaet on our business, results
operations, financial condition and cash flows.

Certain technology necessary for us to providesauvices may, in fact, be patented by other paeiih®r now or in the future. If su
technology were validly patented by another persenyould have to negotiate a license for the ddbat technology. We may not be abli
negotiate such a license at a price that is acbkepta us or at all. The existence of such a patanbur inability to negotiate a license for
such technology on acceptable terms, could force® u®ase using the technology and cease offeriadupts and services incorporating
technology, which could materially and adversefgetfour business and results of operations.

If we were found to be infringing on the intelleatuproperty rights of any third party, we could bebject to liability for suc
infringement, which could be material. We couldoal®e prohibited from using or selling certain pro@uor services, prohibited from us
certain processes, or required to redesign ceptaducts or services, each of which could have terah adverse effect on our business
results of operations.

These and other outcomes may:
. result in the loss of a substantial number of égstustomers or prohibit the acquisition of newstomers;
. cause us to pay license fees for intellectual ptypee are deemed to have infringed,;
. cause us to incur costs and devote valuable temhmisources to redesigning our services;
. cause our cost of goods sold to increase;
. cause us to accelerate expenditures to presersengxievenue;
. cause existing or new vendors to require prepaysnamietters of credit;
. materially and adversely affect our brand in thekagplace and cause a substantial loss of goodwiill;
. cause us to change our business methods or services
. require us to cease certain business operatiooesing certain products, services or featurest an
. lead to our bankruptcy or liquidation.
Our limited ability to protect our intellectual preerty rights could materially and adversely affemiir business.

We rely, in part, on patent, trademark, copyrightl darade secret law to protect our intellectualperty in the U.S. and abroad. '
cannot assure you that the particular forms oflledtual property protection we seek, including ihass decisions about when to file pat
and when to maintain trade secrets, will be adeqgt@mprotect our business. We seek to protectexhmiblogy, software, documentation
other information under trade secret and copytigft which afford only limited protection. For expha, we typically enter into confidential
agreements with our employees, consultants, fhamtly contractors, customers and vendors in amtdfiaccontrol access to use and distribu
of our technology, software, documentation and oitfermation. These agreements may not effectipegvent unauthorized use or disclo:
of confidential information and may not provide asequate remedy in the event of such unauthorigedudisclosure, and it may be pos:
for a third party to legally reverse engineer, capyotherwise obtain and use our technology witheuthorization. In addition, improf
disclosure of trade secret information by our aotrrer former employees, consultants, tha@ty contractors, customers or vendors tc
public or others who could make use of the tradeetanformation would likely preclude that infortin from being protected as a tr:
secret.

We also rely, in part, on patent law to protect mtiellectual property in the U.S. and internatibynaOur intellectual property portfol
includes four issued U.S. patents, which we expeeixpire between December 2028 and February 20&2also have 13 patent applicati
pending for examination in the U.S. and four pasglications pending for examination in foreigrigdictions, all of which are related to L
applications. We cannot predict whether such pengiatent applications will result in issued pateotswhether any issued patents
effectively protect our intellectual property. Evérma pending patent application results in an ésspatent, the patent may be circumvente
its validity may be challenged in various proceggim U.S. District Court, before the U.S. Patard @arademark Office or before their fore
equivalents, such as reexamination, which may requi
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legal representation and involve substantial castsdiversion of management time and resourcesddition, we cannot assure you that e
significant feature of our solutions is protecteddur patents, or that we will mark ourrpducts with any or all patents they embody. .
result, we may be prevented from seeking damagesdate or in part for infringement of our patents.

The unlicensed use of our brand, including domames, by third parties could harm our reputatiaayse confusion among ¢
customers and impair our ability to market our prctd and services. To that end, we have registanaterous trademarks and service mi
have applied for registration of additional tradeksaand service marks and have acquired a numlgorméin names in and outside the U.!
establish and protect our brand names as part ointellectual property strategy. If our applicatioreceive objections or are success
opposed by third parties, it will be difficult fars to prevent third parties from using our branthait our permission. Moreover, succes
opposition to our applications might encouragedtiparties to make additional oppositions or comreemademark infringement proceedi
against us, which could be costly and time consgnmndefend against. There have been in the padtireay be in the future, instances wil
third parties have used our trade names, or hawmeted confusingly similar trade names to ours. \&etbeen successful in asserting our r
in our trade names and causing such third pamiesease such use, but we may not be successfukifuture. If we are not successfu
protecting our trademarks, our trademark rights meydiluted and subject to challenge or invalidatiwhich could materially and advers
affect our brand.

Despite our efforts to implement our intellectuebgerty strategy, we may not be able to proteatrdorce our proprietary rights in 1
U.S. or internationally (where effective intelleatyproperty protection may be unavailable or limjteFor example, we have entered
agreements containing confidentiality and inven@ssignment provisions in connection with the ourtsing of certain software developm:e
quality assurance and development activities tal{barty contractors located in Canada, India, Newateh Russia and Ukraine. We have
entered into an agreement containing a confidéfyti@irovision with a thirdparty contractor located in the Philippines, whare hav
outsourced a significant portion of our customgrpsut function. We cannot assure you that agreesneiih these thirgearty contractors 1
their agreements with their employees and contractdll adequately protect our proprietary rightsthe applicable jurisdictions and fore
countries, as their respective laws may not prgieaprietary rights to the same extent as the lafathe U.S. In addition, our competitors n
independently develop technologies similar or sigpeio our technology, duplicate our technologyaimrmanner that does not infringe
intellectual property rights or design around ahgur patents. Furthermore, detecting and policinguthorized use of our intellectual prop
is difficult and resourcéatensive. Moreover, litigation may be necessarthafuture to enforce our intellectual properghts, to determine tl
validity and scope of the proprietary rights of ety or to defend against claims of infringementiroralidity. Such litigation, wheth
successful or not, could result in substantialasid diversion of management time and resourads@ud have a material adverse effec
our business, financial condition and results aragions.

We license technology from third parties we do wontrol and cannot be assured of retaining suchditses.

We rely upon certain technology, including hardwarel software, licensed from third parties. These be no assurance that
technology licensed by us will continue to provisempetitive features and functionality or that lisenses for technology currently utilized
us or other technology which we may seek to licenghe future, will be available to us on commaligireasonable terms or at all. The los:
or inability to maintain, existing licenses couldsult in shipment delays or reductions until egiginttechnology or suitable alternal
products are developed, identified, licensed andgimted, and could harm our business. These Bseaee typically offered on stand
commercial terms made generally available by thepamies providing the licenses. The cost and terinibese licenses individually are
material to our business.

If we experience excessive fraudulent activity oantiot meet evolving credit card association merchatandards, we could inci
substantial costs and lose the right to accept éredrds for payment, which could cause our custanbase to decline significantly.

Nearly all of our customers authorize us to bikithcredit card accounts directly for service fédest we charge. If people pay for
services with stolen credit cards, we could inaurssantial thirdearty vendor costs for which we may not be reimédr$-urther, our custom:
provide us with credit card billing information am or over the phone, and we do not review thesjglay credit cards used in th
transactions, which increases our risk of exposufeaudulent activity. We also incur charges, vihiee refer to as chargebacks, from the ¢
card companieglaims that the customer did not authorize theitmad transaction to purchase our service, somgtlie have experienced
the past. If the number of unauthorized credit ¢edsactions becomes excessive, we could be assaslsstantial fines for excess chargek
and we could lose the right to accept credit cémdpayment. We have also been affected by theitccadd breaches at various retail stc
which have caused millions of consumers to canealitcards as a result of the breach. We havedftivat some consumers do not renew
services after a card cancellation, which can haveaterial negative impact on our revenue. In @iditcredit card issuers may cha
merchant standards, including data protection asmhghentation standards, required to utilize theivises from time to time. If we fail
maintain compliance with current merchant standasdsh as Payment Card Industry Data Security &tdnar PCI, or fail to meet ne
standards, the credit card associations could dmer terminate their agreements with us, and weldvbe unable to accept credit card
payment for our services. Our services may alssulgect to fraudulent usage, including but not fédito revenue share fraud, domestic tr
pumping, subscription fraud, premium text messagens, and other fraudulent schemes. Although ostomers are required to set passw
and Personal Identification Numbers, or PINs, ttgxt their accounts and may configure in whichtidasons international calling is enab
from their extensions, third parties may be abladoess and use their accounts through fraudulent
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means. In addition, third parties may have attethpighe past, and may attempt in the future, dodulently induce domestic and internatic
employees or consultants into dlesing customer credentials and other account imétion. Communications fraud can result in unauteo
access to customer accounts and customer datathoniaad use of customerservices, and charges to customers for fraudulsages an
expenses weust pay to carriers. We may be required to payHese charges and expenses with no reimbursenoemttie customer, and ¢
reputation may be harmed if our services are stibbgedraudulent usage. Although we implement midtifraud prevention and étectior
controls, we cannot assure you that these contritide adequate to protect against fraud. Substhlitsses due to fraud or our inability
accept credit card payments, which could causepaiat customer base to significantly decrease, dduhve a material adverse effect on
results of operations, financial condition and igptlo grow our business.

Potential problems with our information systems ddunterfere with our business and operations.

We rely on our information systems and those afdtipiarties for processing customer orders, distidbuof our services, billing o
customers, processing credit card transactiongpimgs relationship management, supporting finanplahning and analysis, account
functions and financial statement preparation aheéravise running our business. Information systemay experience interruptions, includ
interruptions of related services from thperty providers, which may be beyond our contrakt8business interruptions could cause us t
to meet customer requirements. All information syst, both internal and external, are potentiallypetable to damage or interruption froi
variety of sources, including without limitationpraputer viruses, security breaches, energy blaskawdtural disasters, terrorism, v
telecommunication failures and employee or otheftttas well as thirgharty provider failures. Any disruption in our imfoation systems al
those of the third parties upon which we rely ccdde a significant impact on our business.

We may implement enhanced information systemsarfukure to meet the demands resulting from ouwtirand to provide additior
capabilities and functionality. The implementatioihnew systems and enhancements is frequentlydigeuto the underlying business of
enterprise, and can be timmensuming and expensive, increase management bjities and divert management attention. Anyrualions
relating to our systems enhancements or any prablgith the implementation, particularly any disiops impacting our operations or
ability to accurately report our financial perfornta on a timely basis during the implementationigagrcould materially and adversely afi
our business. Even if we do not encounter thesenmabiind adverse effects, the implementation eé¢henhancements may be much |
costly than we anticipated. If we are unable taceasfully implement the information systems enharags as planned, our financial posit
results of operations and cash flows could be meggtimpacted.

Our use of open source technology could impose fations on our ability to commercialize our service

We use open source software in our platform on lwloiar services operate. There is a risk that theeosvof the copyrights in su
software may claim that such licenses impose udigatied conditions or restrictions on our abilibyrharket or provide our services. If s
owners prevail in such claim, we could be requit@anake the source code for our proprietary sofw@hich contains our valuable tr:
secrets) generally available to third parties,ldgig competitors, at no cost, to seek licensas fittird parties in order to continue offering
services, to re-engineer our technology, or toafiioue offering our services in the eventerggineering cannot be accomplished on a ti
basis or at all, any of which could cause us teatiinue our services, harm our reputation, reéguttustomer losses or claims, increase
costs or otherwise materially and adversely affectbusiness and results of operations. If a cgpytiolder of such open source software
to allege we had not complied with the conditiofi®me or more of these licenses, we could be reduio incur significant legal expen
defending against such allegations and could bgsutp significant damages, enjoined from the sdileur solutions that contained the o
source software and required to comply with thedoing conditions, which could disrupt the disttibo and sale of some of our solutions.

We depend largely on the continued services of senior management and other key employees, the ¢ty of whom could adverse
affect our business, results of operations and fir@al condition.

Our future performance depends on the continuedicgsr and contributions of our senior managemeundt ather key employees
execute on our business plan, and to identify amdye opportunities and services innovations. Dss bf services of senior managemei
other key employees could significantly delay cevant the achievement of our development and gicatbjectives. In particular, we depe
to a considerable degree on the vision, skillseerpce and effort of our Chief Executive Officerjc B. Stang. All of our executive office
and senior management may terminate employment wgtlat any time with no advance notice. The repface of any of these sen
management personnel would likely involve significhme and costs, and such loss could signifigasitlay or prevent the achievement of
business objectives. Many members of our senioragement have been our employees for many yearsttemdfore have significa
experience and understanding of our business thatdabe difficult to replace. In addition, certaimembers of our senior management t
including our general counsel, who joined us in &aber of 2013, and our chief financial officer, wjpined us in December of 2014, h
worked together for only a relatively short periofdtime and it may be difficult to evaluate theffeetiveness, on an individual or collect
basis, and ability to address future challengesutobusiness. Our inability to attract and retdie hecessary personnel could adversely
our business, financial condition or results ofibess. We do not maintain key person insurancargrof our personnel.
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If we are unable to hire, retain and motivate quidid personnel, our business will suffer.

Our future success depends, in part, on our cosdirability to attract and retain highly skilled sennel. We believe there is, and
continue to be, intense competition for highly lgkll technical and other personnel with experiemceur industry in the San Francisco |
Area, where our headquarters is located, and ierdtitations where we may maintain offices in theufe. We must provide competit
compensation packages and a higiadity work environment to hire, retain and motevamployees. If we are unable to retain and mtstioa
existing employees or attract qualified personoefilt key positions, we may be unable to manage lousiness effectively, including 1
development, marketing and sale of existing and sewices, which could have a material adverseceéfe our business, financial conditi
and results of operations. To the extent we hinsgeel from competitors, we may be subject togalliens such personnel have t
improperly solicited or divulged proprietary or etfrconfidential information.

We may expand through acquisitions of, or investntem, other companies, each of which may divertr nanagement attention, resu
in additional dilution to our stockholders, increasexpenses, disrupt our operations and harm ourulés of operations.

Our business strategy may, from time to time, idelacquiring or investing in complementary servi¢eshnologies or businesses.
cannot assure you we will successfully identifytaioliie acquisition candidates, integrate or managjgadate technologies, lines of busin
personnel and corporate cultures, realize our lessistrategy or the expected return on our invedtroe manage a geographically dispe
company. Any such acquisition or investment coulaterially and adversely affect our results of opers. Acquisitions and other strate
investments involve significant risks and uncetias) including:

. the potential failure to achieve the expected enef the combination or acquisition;
. unanticipated costs and liabilities;

. difficulties in integrating new products and seesg software, businesses, operations and technad@ggtructure in an efficie
and effective manne

. difficulties in maintaining customer relations;

. the potential loss of key employees of the acquinesinesses;

. the diversion of the attention of our senior mamaget from the operation of our daily business;

. the potential adverse effect on our cash positiaihé extent that we use cash for the purchase;pric

. the potential significant increase of our interegbense, leverage, and debt service requirements ificur additional debt to p
for an acquisition

. the potential issuance of securities that wouldtdibur stockholders’ percentage ownership;
. the potential to incur large and immediate writés@d restructuring and other related expenseks; an
. the inability to maintain uniform standards, cotgrgolicies and procedures.

Any acquisition or investment could expose us tknanvn liabilities. Moreover, we cannot assure yoat e will realize the anticipat
benefits of any acquisition or investment. In aiddit our inability to successfully operate and grege newly acquired businesses approprie
effectively, and in a timely manner could impair @bility to take advantage of future growth oppaities and other advances in technol
as well as on our revenue, gross margins and egpens

Additionally, we have recently acquired companidscl form the basis for our Business Promoter aai#tatone solutions. We are ¢
going through the process of integrating the emgxolyases and technologies acquired from those coespand cannot assure you we wil
able to effectively integrate those assets withresources; we may not be able to realize the pategrowth and gain we anticipated at
time of acquisition.

We may expand our international operations, whichagnexpose us to significant risks.

To date, we have not generated significant revérmme outside of the U.S. and Canada, but we exjgegtow our international reven
in the future. The future success of our busineiisdepend, in part, on our ability to expand oyrecations and customer base worldw
Operating in international markets requires sigaifit resources and management attention and vinjestuus to regulatory, economic
political risks different from those in the U.S. daise of our limited experience with internatiooperations and developing and mana
sales and distribution channels in internationatk®s, our international expansion efforts may lm@successful. In addition, we will face ri
in doing business internationally that could maitériand adversely affect our business, including:

. our ability to comply with differing technical arehvironmental standards, data privacy and telecamuations regulations, a
certification requirements outside the U.

. difficulties and costs associated with staffing amahaging foreign operations;
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. potentially greater difficulty collecting accounteceivable and longer payment cycles;
. the need to adapt and localize our services fariipeountries;
. the need to offer customer care in various naangliages;

. reliance on third parties over which we have limiiteontrol, including international resellers, foarketing and reselling o
services

. availability of reliable broadband connectivity anitle area networks in targeted areas for expansion

. lower levels of adoption of credit or debit carcgs for internet related purchases by foreign ecnste and compliance with varic
foreign regulations related to credit or debit cardcessing and data privacy requireme

. difficulties in understanding and complying witlcld laws, regulations, and customs in foreign gidtons;

. export controls and trade and economic sanctionsrastered by the Department of Commerce Burednaiistry and Security a
the Treasury Departme's Office of Foreign Assets Contri

. tariffs and other non-tariff barriers, such as @gand local content rules;

. compliance with various anti-bribery and aotirruption laws such as the U.S. Foreign Corruptfges Act of 1977, as amenc
or the FCPA

. limited protection for intellectual property rights some countries;
. adverse tax consequences;

. fluctuations in currency exchange rates, which dontrease the price of our services outside oflil®, increase the expense
our international operations, including expenséeted to foreign contractors, and expose us tadareurrency exchange rate rit

. exchange control regulations, which might reswicprohibit our conversion of other currencies ibt&. Dollars;
. restrictions on the transfer of funds;
. deterioration of political relations between th&Uand other countries; and

. political or social unrest or economic instabilitya specific country or region, which could haveatverse impact on our third-
party software development and quality assuraneeatipns there

Our failure to manage any of these risks succdgsfalld harm our future international operationsl @ur overall business.

We may not be able to manage our inventory levdfeatively, which may lead to excess inventory nvéntory obsolescence that wo
force us to incur inventory write-downs.

Our vendor-supplied on-premise appliances andpaiit devices have lead times of up to 32 weeksléivery and are built to satis
our demand forecasts that are necessarily impreltise likely that from time to time we will haveither excess or insufficient prod
inventory. In addition, because we rely on thialty vendors for the supply of our devices, oweirtory levels are subject to the conditi
regarding the timing of purchase orders and delivdates not within our control. Excess inventoryels would subject us to the risk
inventory obsolescence, while insufficient levelsrventory may negatively affect relations withstomers. For instance, our customers
upon our ability to meet committed delivery datmsd any disruption in the supply of our servicesldaesult in loss of customers or harr
our ability to attract new customers. Retailers rabgct to return any unsold inventory without amnalty, which could result in a write do
for excess inventory. Any of these factors couldeha material adverse effect on our business, éiahnondition or results of operations.

Our corporate headquarters, both of our data certeand co-location facilities and our thirgharty customer service and support faci
are located near known earthquake fault zones, atie occurrence of an earthquake, tsunami or otheatastrophic disaster cou
damage our facilities or the facilities of our coratctors, which could cause us to curtail our opei@ts. Increased energy costs, po\
outages and limited availability of electrical reses may adversely affect our operating results.

Our corporate headquarters, both of our data cerged our customer service call center for Oomaefére located in northe
California, our other customer service call ceofgerated by our contractor is located in the Ppitips, and our contract manufacturer facil
are located near the coast in China. All of thesations are on the Pacific Rim near known eartkgdiault zones and, therefore, are vulnetr
to damage from earthquakes and tsunamis. Additigralr China facility and our sole thiqgarty customer service and support facility in
Philippines are located in areas subject to typhoWvee and our contractors are also vulnerableherdypes of disasters, such as power
fire, floods, pandemics, cybattack, war, political unrest and terrorist attaeks&l similar events that are beyond our controhnly disaste
were to occur, our ability to operate our businemdd be
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seriously impaired, and we may endure system impdions, reputational harm, dss of intellectual property, delays in our sers
development, lengthy interruptions in our servide@gaches of data security and loss of criticahdall of which could harm our future res
of operations. In addition, we do not carry eartidgginsurance and we may not have adequate insuraros/¢o our losses resulting from ot
disasters or other similar significant businessrinfptions. Any significant losses not recoveralbeer our insurance policies could serio
impair our business and financial condition.

Changes in effective tax rates, or adverse outcomesuilting from examination of our income or othdax returns, could adversely affe
our results of operations and financial condition.

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

. changes in the valuation of our deferred tax asseddiabilities;

. expiration of, or lapses in, the research and dgweént tax credit laws;

. expiration or non-utilization of net operating lassryforwards;

. tax effects of share-based compensation;

. certain non-deductible expenses as a result ofisitiqns;

. expansion into new jurisdictions;

. potential challenges to and costs related to imphaation and ongoing operation of our intercompamgngements; and
. changes in tax laws and regulations and accouptingiples, or interpretations or applications gudr

Any changes in our effective tax rate could adgra#fect our results of operations.

We may be unable to use some or all of our net epiaig loss carryforwards, which could materially dnadversely affect our report
financial condition and results of operations.

We had federal and state net operating loss cawgfals, or NOLs, of $56.2 million and $56.1 milliarspectively, available to off:
future taxable income. If not utilized, both theldeal and California will begin to expire in 202@e also have federal and California rese
and development tax credit carryforwards that Wwélin to expire in 2029. Realization of these negrating loss and research tax ci
carryforwards depends on future income, and the risk that our existing carryforwards could egpinused and be unavailable to o
future income tax liabilities, which could matelyahnd adversely affect our results of operations.

Under Section 382 of the Internal Revenue Code9861as amended, or the Code, our ability to etifiet operating loss carryforwa
or other tax attributes, such as research taxtsradiany taxable year may be limited if we expece an “ownership changed’Section 38
“ownership changefenerally occurs if one or more stockholders omugsoof stockholders, who own at least 5% of ouclstincrease the
ownership by more than 50 percentage points owr lilwest ownership percentage within a rollingetiyear period. Similar rules may ap
under state tax laws. We completed a Section 38B/sis through January 31, 2015 and determinedathatwnership change, as defined u
Section 382 of the Internal Revenue Code, occlirrgdior years. Based on the analysis, we deterdnihat we had undergone three ownet
changes. The first and second ownership changasredcin April 2005 and the third change occurred=ebruary 2009. NOLs presern
account for any limited and potential lost attrgmitiue to the ownership changes and their respestpiration dates.

No deferred tax assets have been recognized orbalance sheet related to these NOLs, as they #dyeréserved by a valuatit
allowance. If we have previously had, or have ia filnture, one or more Section 38@whership changes, or if we do not generate sefii
taxable income, we may not be able to utilize aemaitportion of our NOLs, even if we achieve ptafility. If we are limited in our ability
use our NOLs in future years in which we have téxaficome, we will pay more taxes than if we webéeao fully utilize our NOLs. Th
could materially and adversely affect our resufteperations.

The estimates of market opportunity and forecastsmarket growth included in this report may prove be inaccurate, and even if t
market in which we compete achieves the forecagfemlvth, our business could fail to grow at similaates, if at all.

Market opportunity estimates and growth forecastssabject to significant uncertainty and are basedssumptions and estimates
may not prove to be accurate. The estimates amatdsts in this report relating to the size and etgoegrowth of our market, including «
estimated annual recurring revenue based on vasssismptions, may prove to be inaccurate. Evemeifmarket in which we compete me
the size estimates and growth forecasted in tipisrteour business could fail to grow at similaties if at all.
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Risks Related to Federal, State and International Bgulation

Our services are subject to regulation and futuregislative or regulatory actions could adverselyfeadt our business and expose us
liability.

Federal Regulation

Our business is regulated by the Federal CommuaicaCommission, or FCC. As a communications sesvfirovider, we are subjec
FCC regulations relating to privacy, disability ess, porting of numbers, Federal Universal Serkised, or USF, contributions, &1, an
other matters. If we do not comply with FCC rulesl aegulations, we could be subject to FCC enfoer@mctions, fines, loss of licenses,
possibly restrictions on our ability to operateodfier certain of our services. Any enforcement@ttby the FCC, which may include a pu
process, would hurt our reputation in the induspgssibly impair our ability to sell our services dustomers and could have a mater
adverse impact on our revenue.

If the FCC classifies interconnected VoIP serviseaatelecommunications service subject to commariecaegulation, we could |
subject to additional regulation under federal atate telecommunications laws. Compliance with daefs could increase our cost of dc
business.

State Regulation

We are also subject to state consumer protection,las well as U.S. state, municipal and localssalse, excise, utility user and
valorem taxes, fees or surcharges. The impositfosuoh regulatory obligations or the impositionaafditional taxes on our services cc
increase our cost of doing business and limit sawgh.

International Regulation

As we expand internationally, we may be subjecttelecommunications, consumer protection, data pyivand other laws al
regulations in the foreign countries where we offer services. For example, we are a provider tefiet voice telecommunications service
Canada. As a provider of internet voice communicegiservices, we are subject to regulation in Camgdthe CRTC. We are also subjec
Canadian federal privacy laws and provincial consuprotection legislation.

In addition, our international operations are pt#dy subject to countrypecific governmental regulation and related astittrat ma
increase our cost or impact our product and serefterings or prevent us from offering or providimgr products and services in cer
countries. Certain of our services may be usedusyoeners located in countries where VolP and oftiens of IP communications may
illegal or require special licensing. In countneisere local laws and regulations prohibit (or camerohibit) the use of our products, users
continue to use our products and services, whialldceubject us to costly penalties or governmeatdlon adverse to our business
damaging to our brand and reputation, our inteonali expansion efforts, or our business and opgraésults.

The FCC continues to consider additional 911 regeinents, including requiring us to deploy an &1 service that automatical
determines the location of our customers. The adoptof such requirements could increase our costat could make our service mc
expensive, decrease our profit margins, or both.

The FCC is actively considering additional 911 iiegments for interconnected VolP providers, mot@rconnected VolP providers ¢
texting providers. The outcome of the FE@roceedings cannot be determined at this timeaendhay or may not be able to comply with
such obligations that may be adopted. At preseathave no means to automatically identify the pdajsiocation of our customers on
internet. Changes to the FCC’s VoIP9E1 rules may adversely affect our ability to detiwur service to new and existing customers i
geographic regions or to nomadic customers who nowelocation where emergency calling servicesp@mnt with the FCGS mandates a
unavailable. Our compliance with the FCC’s VoI®EL order and related costs puts us at a competitsadvantage to VolP service provi
who are either not subject to the requirementsametchosen not to comply with the F@@handates. We cannot guarantee emergency (
service consistent with the VolP®-1 order will be available to all of our customesspecially those accessing our services on alendévice
or from outside of the U.S. The FCC'’s current V&#11 order or followen orders or clarifications, the impact on our oostrs due to servi
price increases or other factors could have a iahtEtverse effect on our business, financial cioior operating results.

The FCC order reforming the system of payments bedtw regulated carriers we partner with to interfaseith the public switche
telephone network, or PSTN, could increase our ®osf providing service, which could result in inaeed rates for service, making ¢
offerings less competitive than others in the matfilace, or reduce our profitability.

In 2011, the FCC reformed the system under whighleged providers of telecommunications servicaspensate each other for vari
types of traffic, including VolIP traffic that termates on the PSTN and applied new call signalimgiirements to VolP and other sen
providers. The FCG rules concerning charges for transmission of \fodffic could result in an increased cost to teraé the traffic, cou
reduce the availability of services or increase fihiee of services from our underlying providers,could otherwise impact the wholes
telecommunications market in a way that adverseipaicts our business. To the extent that we transaffic not subject to a speci
intercarrier compensation arrangement and anotio®ider were to assert that the traffic we
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exchange with them is subject to higher levelsahpensation than what we, or the third parties it@@ating our traffic to the PSTN, pay toc
(if any), our termination costs could increase.

If we cannot comply with the FCG rules imposing call signaling requirements on \Rlproviders like us, we may be subject to fii
cease and desist orders, or other penalties.

The FCC order reforming the system of compensdtorarious types of traffic also included rulesaidress calls for which identifyi
information is missing or masked in ways that imgédling for such traffic. The FCG'rules require, among other things, interconnevtaé
providers like us, who originate interstate orastate traffic destined for the PSTN, to transhettelephone number associated with the ci
party to the next provider in the call path. Intediate providers must pass unaltered calling paumber or charge number signa
information they receive from other providers tdsequent providers in the call path. To the exteat we pass traffic that does not h
appropriate calling party number or charge numbfarmation, we could be subject to fines, ceasedmsist orders, or other penalties.

We may not be able to comply with FCC rules govamcompletion of calls to rural areas and relatedporting requirements.

On November 8, 2013, the FCC issued a Report amttrQand Further Notice of Proposed Rulemaking adgptules to addre
problems with rural call completion and proposimgliional requirements. The new rules apply torctenected VolP providers like us. 7
Commission imposed recording, retention, and répgprtequirements to increase its ability to monitord redress rural call complet
problems. These new rules also support the Comonissefforts to enforce restrictions on blocking, dingk reducing, or restricting cal
Under the rules, a covered provider must recordratain, for at least six months, information abcaits attempts to rural areas and must r¢
that data to the FCC on a quarterly basis. If wenoacomply with these rules, we could be subjeéhvestigation and enforcement action
could be exposed to substantial liability. In adif complying with these rules may increase owt ab doing business and may also incr
the cost of services we purchase from our undeglyghecommunications providers. The FCC also hasased enforcement activity relate
completion of calls to rural customers, and we ddg subject to substantial fines and to conduptirements that could increase our cos
we are the subject of an enforcement proceedingcanegot demonstrate calls from our customers tal rcustomers are completed ¢
satisfactory rate.

The FCC has continued to increase regulation of énconnected VolP services and may at any time detae certain VoIP services a
telecommunications services subject to traditiomaimmon carrier regulation.

The FCC is considering, in various proceedingsigssarising from the transition from traditionapper networks to IP networks. It h
among other things, launched a series of trialsemetriments designed to gather data about thisitian, and to support the FCCeffort tc
ensure public safety, enable universal accesspaotdct consumers and competition. The FCC is @ssidering whether interconnected V
services should be treated as telecommunicationsces, which could subject interconnected VolPvieers to additional common carr
regulation. The FCC's efforts may result in additibregulation of IP network and service providerkich may negatively affect our business.

The FCC adopted rules concerning disabilities acse®quirements that may expand disabilities accesguirements to addition:
services we offer.

In October 2010, the Twentfyirst Century Communications and Video Accessipiitt, or the CVAA, was signed into law. The CV,
and the FCQ implementing rules imposes disability accesspndieeping, certification, and other complianceigdiions on interconnect
VolIP providers and on providers of other Advanceaim@unications services, including norierconnected VolP and electronic messa
services. In addition, the CVAA and the FGUGmplementing rules include complaint filing prdoees to address accessibility compla
These new obligations could increase our expenggish would have an adverse effect on our operatsglts. Failure to comply with the
obligations could expose us to FCC enforcementastand liability.

Reform of federal and state Universal Service Fupdograms could increase the cost of our serviceour customers, diminishing ¢
eliminating our pricing advantage.

The FCC and a number of states are consideringmedo other modifications to Universal Service Fymmdgrams. The way we calcul
our contribution may change if the FCC or certdaies engage in reform or adopt other modificatidnsApril 2012, the FCC releasel
Further Notice of Proposed Rulemaking to consigdorms to the manner in which companies, like amtribute to the federal Univer
Service Fund program, and in August 2014, the F@Iered the Feder&tate Joint Board on Universal Service to makecameendation ¢
how to reform the universal service contributiotesuby April 7, 2015, although the recommendatias hot been released as of the
hereof. In addition, the FCC is considering whetheninterconnected VolP providers, texting providensd droadband providers, amc
others, should contribute to the USF. We canndliptéhe outcome of this proceeding nor its impatbur business at this time.

Should the FCC or certain states adopt new coritoibumechanisms or otherwise modify contributiorigdtions that increase c
contribution burden, we will either need to raise amount we currently collect from our customersdver this obligation or absorb the cc
which would reduce our profit margins. Furthermadhe FCC has ruled that states can require usrttibote to state Universal Service Fi
programs. A number of states already require ustdribute, while others are actively considering
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extending their programs to include the services we provide.dMeently pass through Universal Service Fund rdoutions to our custome
which may result in our services becoming less agtitipe as compared to those provided by others.

Our products must comply with industry standardsCE regulations, state, local, countrgpecific and international regulations, ar
changes may require us to modify existing produatgl/or services.

In addition to reliability and quality standardeetmarket acceptance of telephony over broadbantket®works is dependent upon
adoption of industry standards so that productsrfroultiple manufacturers are able to communicaté wach other. Our unique hybrid S
connectivity platform relies on communication stara$ such as SIP, SRTP and network standards su€iCR/IP and UDP to interoper
with other vendorsequipment. There is currently a lack of agreementray industry leaders about which standard shoeldiged for
particular application and about the definitiontleé standards themselves. These standards, aasvalidio and video compression stand
continue to evolve. We also must comply with certailes and regulations of the FCC regarding edecagnetic radiation and safety stand
established by Underwriters Laboratories, as welbiailar regulations and standards applicabletlierocountries. Standards are freque
modified or replaced. As standards evolve, we maydguired to modify our existing products or depeand support new versions of
products. We must comply with certain federal,estatd local requirements regarding how we intesgitt our customers, including market
practices, consumer protection, privacy, and lglissues, the provision of 94lemergency service and the quality of service m®ige to ou
customers. The failure of our products and sentice®mmply, or delays in compliance, with varioussting and evolving standards could d¢
or interrupt volume production of our VolP teleploproducts, subject us to fines or other imposedalfies, or harm the perception
adoption rates of our service, any of which woudetdna material adverse effect on our businessidimhcondition or operating results.

Failure to comply with communications and telemartikeg laws could result in significant fines or placsignificant restrictions on ot
business.

We rely on a variety of marketing techniques, idahg telemarketing and email marketing campaigne.algo record certain telepht
calls between our customers or potential custormedsour sales and service representatives folinigaand quality assurance purposes. T
activities are subject to a variety of state argefal laws such as the Telephone Consumer Prate&tibof 1991 (also known as the Fed
Do-Not-Call law, or the TCPA), the Telemarketinge3aRule, the Controlling the Assault of N8wolicited Pornography and Marketing Ac
2003 (also known as the CASPPAM Act) and various U.S. state laws regardingnelrketing and telephone call recording. These lane
subject to varying interpretations by courts andegpmental authorities and often require subjedtiterpretation, making it difficult to pred
their application and therefore making our compl@efforts more challenging. We cannot be certainefforts to comply with these lav
rules and regulations will be successful, or, étlare successful, that the cost of such complianit@ot be material to our business. Char
to these or similar laws, or to their applicationirderpretation, or new laws, rules and regulaigoverning our communication and marke
activities could adversely affect our businesghimevent that any of these laws, rules or reguiatsignificantly restricts our business, we
not be able to develop adequate alternative conmgation and marketing strategies. Further, nompliance with these laws, rules
regulations carries significant financial penaltesl the risk of class action litigation such asTICPA Litigation described in Item I. Litigati
Proceedings of this Part Il litigation, which wouddiversely affect our financial performance andificantly harm our reputation and «
business.

We process, store, and use personal information amither data, which subjects us and our customers aovariety of evolvin
governmental regulation, industry standards and fsedgulatory schemes, contractual obligations, andet legal obligations related
privacy, which may increase our costs, decreasepditbm and use of our products and services, and @@ us to liability.

There are a number of U.S. federal, state and,l@cal foreign laws and regulations, as well asreghtal obligations and indus
standards, that provide for certain obligations egsirictions with respect to data privacy and sgguand the collection, storage, retent
protection, use, processing, transmission, shadisglosure, and protection of personal informatod other customer data. The scope of
obligations and restrictions is changing, subjedliffering interpretations, and may be inconsis@mnong countries or conflict with other ru
and their status remains uncertain. Within the Beam Union, or EU, strict laws already apply in mection with the collection, stora
retention, protection, use, processing, transmissibaring, disclosure, and protection of persaxfatmation and other customer data. The
model has been replicated in many jurisdictionsidetthe U.S., including AsiBacific Economic Cooperation countries. Regulahage th:
power to impose significant fines on noampliant organizations. As internet commerce, comication technologies and the Interne
Things continue to evolve, increasing online servicoviders’ and network usersapacity to collect, store, retain, protect, ugecess an
transmit large volumes of personal informationyéasingly restrictive regulation by federal, statdoreign agencies becomes more likely.
example, a variety of regulations that would insee@estrictions on online service providers in &nea of data privacy are currently be
proposed, both in the U.S. and in other jurisditdicand we believe that the adoption of increagingstrictive regulation in the field of di
privacy and security is likely. In Canada, new ap@m legislation prescribing certain rules regaydime use of electronic messages
commercial purposes took effect on July 1, 2014s Tilew law also contains provisions that took dffacJanuary 2015, which impose cer
restrictions on a service provider's ability to @tenically automatically update or change softwased in a customex’service without tt
customer’s consent. Penalties for non-compliandk thie new Canadian anti-spam legislation are denable, including
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administrative monetary penalties of up to $10iomlland a private right of action. Obligations aedtrictions imposed by current and fu
applicable laws, regulations, contracts and ingustandards may affect our ability to providd ¢he current features of our small busin
home and mobile products and services and our magtability to use our products and services, and coedgiire us to modify the featu
and functionality of our products and services.tSololigations and restrictions may limit our ability to collectose, process, use, transmit
share data, and to allow our customers to collote, retain, protect, use, process, transmitesaiad disclose data with others through
products and services. Qopliance with such obligations and restrictions Idoncrease the cost of our operations. Failuredmply witt
obligations and restrictions related to data prjvacd security could subject us to lawsuits, fireegninal penalties, statutory damagesnser
decrees, injunctions, adverse publicity and otbssés that could harm our business.

Our customers can use our services to store coatacother personal or identifying information, dacprocess, transmit, receive, s
and retrieve a variety of communications and messaigcluding, for our Ooma Office customers, infation about their own customers
other contacts. In addition, customers may useservices to transmit and store protected healthramdtion, or PHI, that is protected under
Health Insurance Portability and Accountability Aot HIPAA. Noncompliance with laws and regulatioeating to privacy such as HIPA
as amended, and the HIPAA regulations, may leaigtuificant fines, penalties or liabilities. Ourtaal compliance, our customergrceptiol
of our compliance, costs of compliance with sucutations and customer concerns regarding their oempliance obligations (whett
factual or in error) may limit the use and adoptafnour service and reduce overall demand. Furtbezmprivacy concerns, including
inability or impracticality of providing advance tice to customers of privacy issues related taugeof our services, may cause our custome
customers to resist providing the personal datasssry to allow our customers to use our servitfestevely. Even the perception of prive
concerns, whether or not valid, may inhibit makedption of our service in certain industries.

In addition to government activity, privacy advogagoups and industry groups have adopted andasidering the adoption of varic
self+egulatory standards and codes of conduct thatpteae additional burdens on us and our customédrigvmay further reduce demand
our services and harm our business.

While we try to comply with all applicable data protion laws, regulations, standards, and code®oduct, as well as our own pos
privacy policies and contractual commitments togktent possible, any failure by us to protectusars’privacy and data, including as a re
of our systems being compromised by hacking orrothalicious or surreptitious activity, could resuit a loss of user confidence in
services and ultimately in a loss of users, whishld materially and adversely affect our busin€ss: customers may also accidentally disc
their passwords, store them on a mobile deviceishlast or stolen, or otherwise fall prey to akmoutside our system, creating the perce|
that our systems are not secure against third-partgess. Additionally, our thirgarty contractors in the Philippines, India, Canadaw
Zealand, Russia, Ukraine and China may have adoessstomer data. If these or other thiakty vendors violate applicable laws or
policies, such violations may also put our custahieformation at risk and could in turn have a eratl and adverse effect on our business.

Use or delivery of our services may become subjiectew or increased regulatory requirements, taxedees.

The increasing growth and popularity of interneiceaccommunications heighten the risk that goverrnmeiill regulate or impose new
increased fees or taxes on internet voice commtioicaservices. To the extent the use of our sesvimntinues to grow, regulators may
more likely to seek to regulate or impose new dtiti@hal taxes, surcharges or fees on our servi8igsilarly, advances in technology, sucl
improvements in locating the geographic origin mternet voice communications, could cause our sesvio become subject to additic
regulations, fees or taxes, or could require ugtest in or develop new technologies, which maycbstly. In addition, as we continue
expand our user base and offer more services, wehb®waome subject to new regulations, taxes, sugeisaor fees. Increased regula
requirements, taxes, surcharges or fees on intenieé communications services, which could be sse by governments retroactively
prospectively, would substantially increase outtgoand, as a result, our business would suffeadifition, the tax status of our services ¢
subject us to conflicting taxation requirements a&odnplexity with regard to the collection and rdamice of applicable taxes. Any s
additional taxes could harm our results of operatio

We are subject to anti-corruption and anti-moneyuladering laws with respect to our operations andmoompliance with such laws c:
subject us to criminal and/or civil liability and &arm our business.

We are subject to the FCPA, the U.S. domestic byibatute contained in 18 U.S.C. § 201, the Ur@val Act, the USA PATRIOT Ac
and possibly other anti-bribery and anti-money tiring laws in countries in which we conduct atiédd. Anti-corruption laws are interpret
broadly and prohibit companies and their employeaed thirdparty intermediaries from authorizing, offering, providing, directly @
indirectly, improper payments or benefits to reeifis in the public or private sector. We use tipiagty representatives for product test
customs, export, and import matters outside ofUtfe. In addition, as we increase our internaticaés and business, we may engage
business partners and third party intermediariesetbour products and services abroad and to mintecessary permits, licenses, and «
regulatory approvals. We or our thipdwty intermediaries may have direct or indiret¢eiactions with officials and employees of governt
agencies or state-owned or affiliated entities. & be held liable for the corrupt or other illegativities of these thirgharty intermediarie
our employees, representatives, contractors, partard agents, even if we do not explicitly auttesuch activities.
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Noncompliance with anti-corruption and anti-moneyiridering laws could subject us to whistleblower complaintsjestigations
sanctions, settlements, prosecution, other enfagoéractions, disgorgement of profits, significaimes, damages, other civil and crimi
penalties or injunctions, suspension and/or def@nt from contracting with certain persons, theslof export privileges, reputational ha
adverse media coverage, and other collateral coesegs. If any subpoenas or investigations arecled) or governmental or other sanct
are imposed, or ifve do not prevail in any possible civil or crimifgigation, our business, results of operationd inancial condition cou
be materially harmed. In addition, responding tg action will likely result in a materially signdant diversion of manag ementttention ar
resources, significant defense costs and otheegsafnal fees. Enforcement actions and sanctionlsl dorther harm our business, result
operations, and financial condition.

We are subject to governmental export and imporhtols, economic embargoes and trade sanctions tbatld impair our ability tc
expand our business to, and compete in, internaibmarkets and could subject us to liability if vege not in compliance with applicab
laws.

Our products and services are subject to exportimpdrt laws and regulations, including the U.Spé&it Administration Regulatior
U.S. Customs regulations and various economic esmetsanctions regulations administered by the Ur8asury Departmerst’ Office o
Foreign Assets Controls. Exports of our productd aervices must be made in compliance with thess knd regulations. Obtaining
necessary authorizations, including any requireenise, for a particular sale may be tioo®suming, is not guaranteed and may result i
delay or loss of sales opportunities. If we failcmmply with these laws and regulations, we andaaeiof our employees could be subjec
substantial civil or criminal penalties, includinige possible loss of export or import privilegeisies which may be imposed on us
responsible employees or managers, and, in extcas®s, the incarceration of responsible employeswmoagers.

Moreover, U.S. export control laws and economiccians programs generally prohibit the export aoftai@ products and services
countries, governments and persons subject toa¢@omic embargoes and trade sanctions unlessrsdicapproval, or other authorizatio
obtained from the U.S. Government. Obtaining suménkes and authorizations may be ticoesuming and is not guaranteed. Any violat
of such economic embargoes and trade sanctiontatiEms could have negative consequences, inclugawgrnment investigations, penal
and reputational harm.

In addition, any changes in our products or sesjiog changes in applicable export, import, embangd trade sanctions regulatic
may create delays in the introduction and salewfpyoducts and services in international markefdrosome cases, prevent the expo
import of our products and services to certain ¢des, governments, or persons altogether. Any ghan export, import, embargo, or tri
sanctions regulations, shift in the enforcemergampe of existing regulations, or change in thentioes, governments, persons or technolc
targeted by such regulations, could also resuttdareased use of our products and services, ouriml@creased ability to export or sell
products and services to existing or potential amstrs with international operations. Any decreased of our products and service:
limitation on our ability to export or sell our ghacts and services would likely adversely affeatlmusiness.

We may be subject to liabilities on past servicastbxes, surcharges and fees.

We collect and remit state or municipal sales, esejse, utility user and ad valorem taxes, feessuncharges on the charges to
customers for our services or goods in only thosisdictions where we believe we have a legal @il to do so or for business reasor
reduce risk. In addition, we have historically sabsially complied with the collection of certainal@ornia sales/use taxes and finan
contributions to the California 9-1-system (the Emergency Telephone Users Surchargkjederal USF. With limited exception, we bel
we are generally not subject to taxes, fees, ahsuges imposed by other state and municipal jigtisds or that such taxes, fees, or surch:
do not apply to our service. There is uncertairstycawhat constitutes sufficient “in state presérfoe a state to levy taxes, fees and surchi
for sales made over the internet. Therefore, tazimporities may challenge our position and mayidéeto audit our business and operat
with respect to sales, use, telecommunicationso#imet taxes, which could result in increased takilities for us or our customers, which cc
materially and adversely affect our results of afiens and our relationships with our customers.

Finally, the application of other indirect taxesids as sales and use tax, value added tax, or Y8dds and services tax, business
and gross receipt tax) toommerce businesses, such as ours, is a complegvahdng area. In November 2007, the U.S. fedgoalernmer
enacted legislation extending the moratorium otestand other local authorities imposing accesiszriminatory taxes on the internet thro
November 2014. This moratorium does not prohibitefal, state, or local authorities from collecttages on our income or from collect
taxes due under existing tax rules. The applicatbaxisting, new, or future laws, whether in thesUor internationally, could have adve
effects on our business, prospects, and resultperations. There have been, and will continueetcsbibstantial ongoing costs associated
complying with the various indirect tax requirenseimt the numerous markets in which we conduct dromnduct business.
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Risks Related to Being a Public Company

We have identified a material weakness in our imat control over financial reporting as of Januargl, 2013, 2014 and 2015. If we f
to develop and maintain an effective system of intd control over financial reporting, we may notebable to accurately report o
financial results in a timely manner, which may adssely affect investor confidence in our company.

We will be required, pursuant to Section 404 of §abane®xley Act, to furnish a report by management onpamother things, tt
effectiveness of our internal control over finahai@porting as of January 31, 2017. This assessménheed to include disclosure of &
material weaknesses identified by our managememtiininternal control over financial reporting.

In connection with our financial statement closeqgasss for fiscal 2013, fiscal 2014 and fiscal 2048 identified a material weaknes:
the design and operating effectiveness of our fi@econtrol over financial reporting. A material akmess is a deficiency, or a combinatio
deficiencies, that creates a reasonable possikilityaterial misstatement of a companghnual or interim financial statements will ne
prevented or detected on a timely basis.

The material weakness we identified resulted frolaci of sufficient number of qualified personnathin our accounting function wi
possessed an appropriate level of expertise totaffdy perform the following functions:

. identify, select and apply GAAP sufficiently to pide reasonable assurance that transactions warg bppropriately recorde
and

. assess risk and design appropriate control aetivitiver information technology systems and findnai reporting process
necessary to provide reasonable assurance regaheimgliability of financial reporting and the pegation of financial statemen

We have taken and are taking numerous steps wevbeliill address the underlying causes of the rnetereakness described abc
primarily through the hiring of additional accowndi and finance personnel with technical accounting financial reporting experien
development and implementation of policies, androwed processes and documented procedures. If Weofaeffectively remedial
deficiencies in our control environment or are Uadb implement and maintain effective internal tohover financial reporting to meet 1
demands that will be placed upon us as a publigpemy, including the requirements of the SarbandsyOict of 2002, or the Sarbanés<ley
Act, we may be unable to accurately report ourrf@ial results, or report them within the timeframeguired by law or exchange regulations.

Even if we are able to report our financial statete@ccurately and in a timely manner, if we domake all necessary improvement
address the material weakness, continued disclafumematerial weakness will be required in futfiiegs with the SEC, which could cat
our reputation to be harmed and our stock pricetdine.

We have not performed an evaluation of our inteowadtrol over financial reporting, such as requibgdSection 404 of the Sarbanes
Oxley Act, nor have we engaged our independenstegid public accounting firm to perform an audibor internal control over financ
reporting as of any balance sheet date or for ampg reported in our financial statements. Hadpsgormed such an evaluation or had
independent registered public accounting firm prenfed an audit of our internal control over finahegporting, control deficiencies, includi
material weaknesses and significant deficienciesaddition to those discussed above, may have mbamified. In addition, we are
“emerging growth companyéas defined in the Jumpstart Our Business Startugts aéd as such we will elect to avail ourselvesthe
exemption from the requirement that our independegistered public accounting firm audit our in&roontrol over financial reporting unt
Section 404 of the Sarbanes-Oxley Act until we edase an “emerging growth company.”

The requirements of being a public company may straur resources and divert management’s attentigks a public company, v
are subject to the reporting requirements of theuBes Exchange Act of 1934, as amended, or steh&nge Act, the Sarban@sdey Act, the
Dodd-Frank Wall Street Reform and Consumer Praiacfct, or the Dodd-rank Act, the listing requirements of the New YdBkocl
Exchange and other applicable securities rulesregdlations. Compliance with these rules and réguia has increased and will continu
increase our legal and financial compliance caats, has made and will continue to make some aesvihore difficult, timesonsuming c
costly, and increase demand on our systems androes) particularly after we are no longer an “egivgy growth company.The Exchang
Act requires, among other things, that we file aipquarterly, and current reports with respecbuo business and results of operations.
Sarbane®©xley Act requires, among other things, that we ntzan effective disclosure controls and procedwaed internal control ov
financial reporting. In order to maintain and, équired, improve our disclosure controls and pracesl and internal control over finan
reporting to meet this standard, significant resesirand management oversight may be required. rAsut, managemerst'attention may t
diverted from other business concerns, which cdwadn our business and results of operations. Aghowe have already hired additio
employees to comply with these requirements, we mesd to hire more employees in the future or eegagside consultants, which v
increase our costs and expenses.

The expenses incurred by public companies for tagpand corporate governance purposes have iregtedmmatically over the pi
several years. We expect these rules and reguatimrincrease our legal and financial compliancetxsubstantially and to make sc
activities more time consuming and costly. Howet@ras long as we remain an “emerging growth camyp as defined
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in the JOBS Act, we will take advantage of certain exempidrom various reporting requirements applicabletteer public companies tt
are not “emerging growth companies,” including, bot limited to, exemption from the requirementctumply with the auditoattestatio
requirements of Section 404 of the Sarbabakey Act, reduced disclosure obligations regardi®gcutive compensation in our periodic ref
and proxy statements, and exemptions from the reauints of holding a nonbinding advisory voteesecutive compensation and stockhc
approval of any golden parachute payments not pusly approved. We will take advantage of thesentam exemptions until we are
longer an “emerging growth company.”

We will cease to be an “emerging growth compangbn the earliest of (i) January 31, 2021, (ii) th&t day of the first fiscal year
which our annual gross revenue exceeds $1.0 hil{iohthe date on which we have, during the poes threeyear period, issued more tt
$1.0 billion in noneonvertible debt securities or (iv) as of the eficiy fiscal year in which the market value of @@mmon stock held |
non-affiliates exceeded $700 million as of the ehthe second quarter of that fiscal year.

As a result of filings required of a public compapyr business and financial condition has becormeemisible, which we believe m
result in more litigation, including by competitcaiad other third parties. If such claims are susfebsour business and results of operal
could be materially and adversely affected, eveahéfclaims do not result in litigation or are esd in our favor. These claims, and the 1
and resources necessary to resolve them, couldt dhes resources of our management and materiallyaaversely affect our business
results of operations.

Our actual operating results may differ significalytfrom our guidance.

From time to time, we plan to release guidance un quarterly earnings conference calls, quartedgniegs releases, or otherw
regarding our future performance that representsnmanagemens’ estimates as of the date of release. This guigambich will include
forwarddooking statements, will be based on projectiorsppred by our management. These projections willbeoprepared with a vie
toward compliance with published guidelines of thmerican Institute of Certified Public Accountantmd neither our registered pul
accountants nor any other independent expert @idsuparty compiles or examines the projectionsofdingly, no such person will expr
any opinion or any other form of assurance witlpees to the projections.

Projections are based upon a number of assumgimhgstimates that, while presented with numesipatificity, are inherently subje
to significant business, economic and competitimeeutainties and contingencies, many of which &ohd our control and are based L
specific assumptions with respect to future busineisions, some of which will change. We intemdtaite possible outcomes as high anc
ranges which are intended to provide a sensitasitglysis as variables are changed but are notdeteto imply that actual results could not
outside of the suggested ranges. The principabretisat we release guidance is to provide a basisur management to discuss our busi
outlook with analysts and investors. We do not ptaay responsibility for any projections or reggrublished by any such third parties.

Guidance is necessarily speculative in nature jitacaeh be expected that some or all of the assumptinderlying the guidance furnisl
by us will not materialize or will vary significagtfrom actual results. Accordingly, our guidanseanly an estimate of what manager
believes is realizable as of the date of releastua\ results may vary from our guidance and théatians may be material. In light of 1
foregoing, investors are urged not to rely uponguidance in making an investment decision reggrdur common stock.

Any failure to successfully implement our operatgtgategy or the occurrence of any of the eventsroumstances set forth in thiRisk
Factors”section in this report could result in the actua¢mting results being different from our guidaremeq the differences may be adw
and material.

Risks Related to Owning Our Common Stock

Sales of a substantial number of shares of our coomstock in the public market, or the perceptioretfe sales might occur, could cai
our share price to decline.

Sales of a substantial number of shares of our camstock in the public market, or the percepticgsthsales might occur, could ce
the market price of our common stock to decline emald impair our ability to raise capital throutite sale of additional equity securities
July 31, 2015, we had 16,684,686 shares of comtumk sutstanding of which 5,000,000 shares werglyreeadable.

The holders of an aggregate of 9,268,999 sharesio€ommon stock as of July 31, 2015, have rigsubject to certain conditions,
require us to file registration statements covethm@r shares or to include their shares in regfiin statements we may file for ourselves ol
stockholders. We have registered shares of comtoak svhich we may issue under our 2015 Stock Prah2015 Employee Stock Purch
Plan and they may be sold freely in the public raaithpon issuance, subject to existing market stdhdr lock-up agreements.

In connection with our initial public offering, wand all of our directors and officers and subsgdlytiall of our equity holders agreed
to offer, sell or agree to sell, directly or inditly, any shares of common stock without the pesiais of Credit Suisse Securities (USA) L
and Merrill Lynch, Pierce, Fenner & Smith Incorpmch until January 13, 2016. When this lock-up pmkréxpires, we and our lockeqg:
security holders will be able to sell our shareth public market. In addition, the underwriteraymin their sole discretion, release all or s
portion of the shares subject to lock-up agreemenmits to the expiration of the lock-up
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period. Sales of a substantial number of such shgven expiration of the lodkp, or the perception that such sales may occwrady releas
of the lock-up, could cause our share price todatak e it more difficult for us and our stockitets to sell our common stock.

We may issue our shares of common stock or segsirtonvertible into our common stock from time itoet in connection with
financing, acquisition, investments or otherwisayAuch issuance could result in substantial difuto our existing stockholders and caus:
trading price of our common stock to decline.

Worldview Technology Partners and its affiliates ova significant portion of our stock and may limitour ability to influence corporat
matters.

As of July 31, 2015, Worldview Technology Partnbeneficially owned approximately 39% of our outskiaig voting securities. Tt
significant concentration of share ownership mayeaskly affect the trading price for our commoncktdbecause investors often perci
disadvantages in owning stock in companies withtrolling stockholders. Also, Worldview Technologwrthers will be able to control ¢
management and affairs and matters requiring stddkh approval, including the election of directarsd the approval of significant corpol
transactions, such as mergers, consolidationseosdle of substantially all of our assets. Consaftyyethis concentration of ownership n
have the effect of delaying or preventing a chamigeontrol, including a merger, consolidation ohart business combination involving us
discouraging a potential acquirer from making ad&noffer or otherwise attempting to obtain contmlen if that change of control wo
benefit our other stockholders.

If securities analysts do not publish or cease pshing research or reports about our business otthiey publish negative evaluations
our stock, the price of our stock could decline.

We expect that the trading price for our commorcistwill be affected by any research or reports ithdustry or financial analys
publish about us or our business. If one or morthefanalysts who elect to cover us downgrade theituations of our stock or provide m
favorable relative recommendations about our coitapst the price of our stock could decline. If amemore of these analysts cease cove
of our company, our stock may lose visibility iretmarket, which in turn could cause its price tolide.

We have never paid cash dividends and do not aptité paying any cash dividends on our common stock.

We do not anticipate paying any cash dividends eancommon stock in the foreseeable future. If wendbpay cash dividends, y
would receive a return on your investment in oumomn stock only if the market price of our commaock increases before you sell y
shares. Furthermore, we are party to credit agreemwehich contain negative covenants that limit @hility to pay dividends. See Note 5 to
notes to the condensed consolidated financialrattes.

Our charter documents and Delaware law could preveartakeover that stockholders consider favorabtedacould also reduce the mark
price of our stock.

Our Amended and Restated Certificate of Incorporatind our Amended and Restated Bylaws containigioms that could delay
prevent a change in control of our company. Theeeigions could also make it more difficult for skiolders to elect directors and take @
corporate actions. These provisions include:

. providing for a classified board of directors wittaggered, three year terms;

. authorizing the issuance of “blank checpieferred stock that our board of directors cowdsue to increase the numbel
outstanding shares to discourage a takeover ati

. prohibiting cumulative voting in the election ofeictors;

. providing that vacancies on our board of directoes be filled only by a majority of directors thignoffice, even though less tha
quorum;

. prohibiting stockholder action by written consent;
. limiting the persons who may call special meetiafistockholders; and
. requiring advance notification of stockholder noations and proposals.

These provisions may frustrate or prevent any giterhy our stockholders to replace or remove ourect management by making
more difficult for stockholders to replace membeifsour board of directors, which is responsible f&ppointing the members of «
management. In addition, the provisions of Sec2i08 of the Delaware General Corporate Law goverihsse provisions may prohibit la
stockholders, in particular those owning 15% orenafrour outstanding voting stock, from mergingombining with us for a certain period
time without the consent of our board of directors.

These and other provisions in our amended andteestaertificate of incorporation and our bylaws amttler Delaware law cot
discourage potential takeover attempts, reducettice investors might be willing to pay in the freufor shares of our common stock and r
in the market price of our common stock being lotiran it would be without these provisions.
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Our amended and restated certificate of incorpoatiprovides that the Court of Chancery of the StateDelaware will be the exclusi
forum for substantially al | disputes between usdaour stockholders, which could limit our stockhadds’ ability to obtain a favorabl
judicial forum for disputes with us or our directay; officers or other employees.

Our amended and restated certificate of incorpamagirovides that the Court of Chancery of the Stit®elaware is the sole a
exclusive forum for any derivative action or prodieg brought on our behalf, any action assertifgesach of fiduciary duty owed by any
our directors, officers or other employees to uswrstockholders, any action asserting a claininagas arising pursuant to any provision
the General Corporation Law of the State of Delayaur amended and restated certificate of incetmr or our amended and rest:
bylaws , or any action asserting a claim againghasis governed by the internal affairs doctrifiee choice of forum provision may limi
stockholders ability to bring a claim in a judicial forum thiatfinds favorable for disputes with us or oureditors, officers or other employe
which may discourage such lawsuits against us amddiwectors, officers and other employees. If artevere to find the choice of fort
provision contained in our amended and restatetificate of incorporation to be inapplicable or af@ceable in an action, we may in
additional costs associated with resolving suctoadh other jurisdictions.

The market price of our common stock is likely te lvolatile and could fluctuate or decline, resultinin a substantial loss of yo
investment.

The market price of our common stock could be sulifewide fluctuations in response to, among othergs, the factors describec
this “Risk Factors’section or otherwise, and other factors beyondcoutrol, such as fluctuations in the valuationg@ipanies perceived
investors to be comparable to us.

Furthermore, the stock markets have experiencee prid volume fluctuations that have affected amdicue to affect the market pric
of equity securities of many companies. These tlatibns often have been unrelated or disproportiottathe operating performance of tr
companies. These broad market fluctuations, asasefjeneral economic, systemic, political and ntar&aditions, such as recessions, inte
rate changes or international currency fluctuatiomsy negatively affect the market price of our coom stock.

Factors that could cause the market price of ommaon stock to fluctuate significantly include:

. our operating and financial performance and praspaed the performance of other similar companies;
. our quarterly or annual earnings or those of otieenpanies in our industry;

. conditions that impact demand for our services;

. the publics reaction to our press releases, financial guiglaacd other public announcements, and filings With Securities ai
Exchange Commission, or SE

. changes in earnings estimates or our failure ta e@mings estimates or the expectations of invgsto
. failure of securities analysts to cover or track common stock;

. market and industry perception of our successaak thereof, in pursuing our growth strategy;

. strategic actions by us or our competitors, suchcgsiisitions or restructurings;

. changes in government and other regulations;

. changes in accounting standards, policies, guidantpretations or principles;

. arrival and departure of key personnel;

. the number of shares to be publicly traded afteldlck-up agreements expire;

. sales of common stock by us, our investors or mesndfieour management team; and

. changes in general market, economic, and politicatitions in the U.S. and global economies orrfaial markets, including tho
resulting from natural disasters, telecommunicatifailure, cybeittack, civil unrest in various parts of the wortits of wal
terrorist attacks, or other catastrophic eve

In the past, many companies that have experienokdility in the market price of their stock havedome subject to securities cl
action litigation. We may be the target of thisaygf litigation in the future. Securities litigatiagainst us could result in substantial cost:
divert our management’s attention from other bussrmncerns, which could harm our business.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.
a) Sale of Unregistered Securities
None.
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b) Use of Proceeds from Public Offering of Commont8ck

On July 17, 2015, our registration statement omF8¢ was declared effective by the Securities and Bmgh Commission for o
initial public offering pursuant to which we regstd an aggregate of 5,000,000 shares of our constook at an initial public offering price
$13.00 per share, for aggregate net proceeds of $biflion, after deducting $4.5 million underwrigé discounts and commissions and ¢
million of offering costs. We used approximately0$3 million of the proceeds to repay outstandingtd&he remaining proceeds have t
invested in money market funds as of July 31, 2015

Item 3. Default Upon Senior Securities
None.

Item 4. Min e Safety Disclosures
None.

Item 5. Other Information
None.

Item 6. Exhibits.

The exhibits listed in the accompanying Exhibitdrdare filed or incorporated by reference as piattie Quarterly Report.
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EXHIBIT

INDEX
Incorporated
Incorporated by by Reference
Exhibit Reference From From Exhibit
Number Description Form Number Date Filed
3.1 Amended and Restated Certificate of Incorporal Filed herewitr
3.2 Amended and Restated Bylav Filed herewitr
31.1 Certification of the Chief Executive Officer pursudo Section 302
of the Sarban«-Oxley Act. Filed herewitr
31.2 Certification of the Chief Financial Officer pursudo Section 302
of the Sarban-Oxley Act. Filed herewitr
32.1* Certification of the Chief Executive Officer pursudo Section 906
of the Sarban-Oxley Act. Furnished herewit
32.2* Certification of the Chief Executive Officer pursudo Section 906
of the Sarban-Oxley Act. Furnished herewit
101.INS XBRL Instance Documet Filed herewitr
101.SCH XBRL Taxonomy Extension Schema Docum Filed herewitr
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr Filed herewitr
101.DEF XBRL Taxonomy Extension Definition Linkbase Docum Filed herewitr
101.LAB XBRL Taxonomy Extension Label Linkbase Docum Filed herewitr
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent Filed herewitr

* The certifications furnished in Exhibits 32.1d882.2 hereto are deemed to accompany this QuaReport on Form 1@ and will not be
deemed “filed” for purposes of Section 18 of theB#ies Exchange Act of 1934, as amended. Sudlffications will not be deemed to
be incorporated by reference into any filings urttierSecurities Act of 1933, as amended, or then8ms Exchange Act of 1934, as
amended, except to the extent that the registpatifically incorporates it by referenc
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SIGNAT URES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned thereunto duly authorized.

Ooma, Inc.
Date: September 11, 20 By: /s/ Ravi Narule

Ravi Narula
Chief Financial Officer
(Principal Financial and Accounting Office
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Exhibit 3.1
FIFTEENTH AMENDED AND RESTATED CERTIFICATE OF INCOR PORATION
OF
OOMA, INC.
a Delaware corporation

Ooma, Inc., a corporation organized and existindeurthe laws of the State of Delaware (th€drporation "), hereby certifies ¢
follows:

A. The Corporation was originally incorporated dhe original Certificate of Incorporation was filadth the Secretary of
State of the State of Delaware on November 19, 2008er the name of ExploreTel Communications, Inc.

B. The Certificate of Incorporation was most regeamended and restated pursuant to an AmendeResidted Certificate
of Incorporation filed with the Secretary of Stafe¢he State of Delaware on July 6, 2015.

C. This Fifteenth Amended and Restated Certifichi@corporation was duly adopted in accordancé& Biections 242 and
245 of the General Corporation Law of the StatBefaware (the DGCL "), and restates, integrates and further amendprihésions of the
Corporation’s Certificate of Incorporation, and teen duly approved by the written consent of thekholders of the Corporation in
accordance with Section 228 of the DGCL.

D. The Certificate of Incorporation of this Corptioa is hereby amended and restated to read enttsety as follows:
ARTICLE |

The name of the Corporation is Ooma, Inc.
ARTICLE Il

The address of the Corporation’s registered offidhe State of Delaware is 1209 Orange StreghdrCity of Wilmington County of
New Castle, Zip Code 19801. The name of the reggdtagent at such address is The Corporation Tarspany

ARTICLE Ill

The nature of the business or purposes to be ctetloc promoted by the Corporation is to engaganinlawful act or activity for
which corporations may be organized under the DGCL.

ARTICLE IV

4.1 Authorized Capital StockThe total number of shares of all classes oftahpiock that the Corporation is
authorized to issue is 110,000,000 shares, comgisfi100,000,000 shares of Common Stock, par \&0u@001 per share (theCommon
Stock™), and 10,000,000 shares of Preferred Stock, parev$0.0001 per share (th@teferred Stock”).

4.2 Rights of Common StockEach share of Common Stock shall entitle thedralldereof to one vote on each
matter submitted to a vote of holders of Commortistat a meeting of stockholders.

4.3 Rights of Preferred Stockhe Board of Directors is authorized, subjedtrtotations prescribed by law or this
certificate of incorporation (theCertificate of Incorporation ” which term, as used herein, shall mean the ¢eaté of incorporation of the
Corporation, as amended from time to time, inclgdhme terms of any certificate of designationstietpto any series of Preferred Stock), to
provide for the issuance of shares of PreferredkStoseries and to fix by resolution or resoluidhe designations, powers, preferences and
rights, and the qualifications, limitations or régions thereof, of any wholly unissued serie®oéferred Stock, including without limitation
authority to fix by resolution or resolutions thigidend rights, dividend rate, conversion rightsting rights, rights and terms of redemption
(including sinking fund provisions), redemptiongaior prices, and liquidation preferences of archseries, and the number of shares
constituting any such series and the designatiereti, or any of the foregoing.

4.4 Increase or Decrease in Authorized CapitallStdde Board of Directors is further authorizedriorease (but
not above the total number of authorized sharé¢seo€lass) or decrease (but not below the numbshares of any such series then outstan
the number of shares of any series, the numbehahmwwas fixed by it, subsequent to the issuanahafes of such series then outstanding,
subject to the powers, preferences and rightstladualifications, limitations and restrictiongteof stated in the Certificate of Incorporation
or the resolution of the Board of Directors oridipdixing the number of shares of such seriesthef number of shares of any series is so
decreased, then the shares constituting such decsball resume the status which they had pritird@doption of the resolution originally
fixing the number of shares of such series.




ARTICLE V

51 General PowersThe business and affairs of the Corporation df@lhanaged by or under the direction of the
Board of Directors.

5.2 Number of Directors; ElectiarSubject to the rights of holders of any serieB&ferred Stock with respect to
the election of directors, the number of directbit constitutes the entire Board of Directorshef Corporation shall be fixed solely by the
Board of Directors pursuant to a resolution adojsgd majority of the Board of Directors.

5.3 Classified Board Structure

€)) Effective upon the closing date (thEffective Date”) of the initial sale of shares of Common Stockhe
Corporation’s initial public offering pursuant ta affective registration statement filed under $seurities Act of 1933, as amended, and
subject to the rights of holders of any seriesreféred Stock with respect to the election of dives, the directors of the Corporation shall be
divided into three classes as nearly equal inaizis practicable, hereby designated Class |, Qlasel Class Ill. The Board of Directors may
assign members of the Board of Directors alreadyffine to such classes at the time such classificdecomes effective. The term of office
of the initial Class | directors shall expire a¢ tlirst annual meeting of the stockholders follogvthe Effective Date, the term of office of the
initial Class Il directors shall expire at the sed@nnual meeting of the stockholders following Effective Date and the term of office of the
initial Class Il directors shall expire at therthannual meeting of the stockholders following Effective Date. At each annual meeting of
stockholders, commencing with the first annual rimgedf stockholders following the Effective Datéther (i) directors shall be re-elected to
the Board of Directors of the Corporation for asedpuent three-year term or (ii) successors toitieetdrs shall be elected for a full term of
three years to succeed the directors of the classevterms expire at such annual meeting. Sutgjebe rights of holders of any series of
Preferred Stock with respect to the election oédtiors, if the number of directors that constitutesBoard of Directors is changed, any newly
created directorships or decrease in directorsfipl be so apportioned by the Board of Directonsiag the classes as to make all classes as
nearly equal in number as is practicable, provithed no decrease in the number of directors coristif the Board of Directors shall shorten
the term of any incumbent director.

(b) Notwithstanding any other provisions of thigiéle, and subject to the rights of holders of apyies of
Preferred Stock with respect to the election ofctiors, each director shall serve until his orduscessor is duly elected and qualified or until
his or her earlier death, resignation, or removal.

5.4 Removal Subject to the rights of holders of any serieRm&ferred Stock with respect to the election of
directors, a director may be removed from officethiy stockholders of the Corporation only for cause

55 Vacancies and Newly Created Directorshifsbject to the rights of holders of any serieRBmfferred Stock
with respect to the election of directors, and exes otherwise provided in the DGCL, vacanciesiogrg on the Board of Directors for any
reason and newly created directorships resultioigy fan increase in the authorized number of dirsatmay be filled only by vote of a majority
of the remaining members of the Board of Directalfjough less than a quorum, or by a sole remgidirector, at any meeting of the Boar
Directors. A person so elected by the Board oé&lwrs to fill a vacancy or newly created diredtgusshall hold office until the next election
the class for which such director shall have bessigaed by the Board of Directors and until hisier successor shall be duly elected and
qualified.

5.6 Written Ballot Elections of directors need not be by writteridiainless the Bylaws of the Corporation shal
provide.
ARTICLE VI
6.1 Annual Meetings An annual meeting of stockholders for the etathf directors to succeed those whose te

expire and for the transaction of such other bissirees may properly come before the meeting shdielibat such place, on such date, and at
such time as the Board of Directors shall deternimehe chairperson of the Board of Directorshia absence of a designation by the Board ¢
Directors).

6.2 No Action by Written Consent of StockholdeEsxcept as otherwise expressly provided by thegesf any
series of Preferred Stock or other class of starknfiting the holders of such series to act bytemittonsent, any action required or permitte
be taken by stockholders of the Corporation mustffexted at a duly called annual or special megatinthe stockholders and may not be
effected by written consent in lieu of a meeting.

6.3 Special MeetingsExcept as otherwise expressly provided by thmdesf any series of Preferred Stock
permitting the holders of such series of PrefeBamtk to call a special meeting of the holdersughsseries, special meetings of stockholde
the Corporation may be called only (i) by the Boaf@irectors, pursuant to a resolution adoptea Iogajority of the Board; (ii) the chairpers
of the Board of Directors, (iii) the chief execwiwfficer or (iv) the president (in the absenca chief executive officer), and the ability of the
stockholders to call a special meeting is herelegifipally denied. Special meetings of stockhotdmay not be called by any other person or
persons. The Board of Directors may cancel, pos&my reschedule any previously scheduled spe@ating at any time, before or after the
notice for such meeting has been sent to the stdd&rs.




6.4 Advance Notice Advance notice of stockholder nominations for éfexction of directors and of business to be
brought by stockholders before any meeting of thelkdolders of the Corporation shall be given ia thanner provided in the Bylaws of the
Corporation.

6.5 No Cumulative Voting No stockholder will be permitted to cumulate \w&t any election of directors.
ARTICLE VII
7.1 Limitation of Personal Liability To the fullest extent permitted by the DGCL, tagrésently exists or may

hereafter be amended from time to time, a direzttie Corporation shall not be personally lialdette Corporation or its stockholders for
monetary damages for breach of fiduciary duty dsexctor. If the DGCL is amended to authorize oogpe action further eliminating or
limiting the personal liability of directors, théine liability of a director of the Corporation shiag¢ eliminated or limited to the fullest extent
permitted by the DGCL, as so amended.

7.2 Indemnification Subject to any provisions in the Bylaws of thegewmation related to indemnification of
directors or officers of the Corporation, the Cagimn shall indemnify, to the fullest extent peiten by applicable law, as now or hereinafter
in effect, any director or officer of the Corpomatiwho was or is a party or is threatened to beenagparty to any threatened, pending or
completed action, suit or proceeding, whether coriminal, administrative or investigative (#foceeding”) by reason of the fact that he or
she is or was a director, officer, employee or agéthe Corporation or is or was serving at thguesst of the Corporation as a director, officer,
employee or agent of another Corporation, partigrghint venture, trust or other enterprise, inthg service with respect to employee benefi
plans, against expenses (including attorneys’ fé@dyments, fines and amounts paid in settlemetidy and reasonably incurred by such
person in connection with any such Proceeding. Gtwporation shall be required to indemnify a parsoconnection with a Proceeding
initiated by such person only if the Proceeding aathorized by the Board of Directors.

The Corporation shall have the power to indemndythe extent permitted by the DGCL, as it pregeaxists or may hereafter be
amended from time to time, any employee or agetti@fCorporation who was or is a party or is trerad to be made a party to any
Proceeding by reason of the fact that he or shevgs a director, officer, employee or agent ef @orporation or is or was serving at the
request of the Corporation as a director, offieenployee or agent of another corporation, partigrghint venture, trust or other enterprise,
including service with respect to employee ben@éins, against expenses (including attorneys’ fgedyments, fines and amounts paid in
settlement actually and reasonably incurred by g&rhon in connection with any such Proceeding.

A right to limitation of personal liability, indenffication or to advancement of expenses arisingeuadprovision of this Certificate
Incorporation or a bylaw of the Corporation shait he eliminated or impaired by an amendment ® @ertificate of Incorporation or the
Bylaws of the Corporation after the occurrencehefact or omission that is the subject of the coriminal, administrative or investigative
action, suit or proceeding for which indemnificatior advancement of expenses is sought, unleggtlésion in effect at the time of such act
or omission explicitly authorizes such eliminatmmimpairment after such action or omission hasioed.

ARTICLE VIl

Unless the Corporation consents in writing to thletion of an alternative forum, the Court of Cteny of the State of Delaware
shall be the sole and exclusive forum for (A) amyivhtive action or proceeding brought on behalthef Corporation, (B) any action or
proceeding asserting a claim of breach of a fidyaiaity owed by any director or officer of the Coration to the Corporation or the
Corporation’s stockholders, (C) any action or peslieg asserting a claim against the Corporaticgirgyipursuant to any provision of the
DGCL or the Corporation’s Certificate of Incorpaaat or Bylaws, or (D) any action or proceeding asg a claim against the Corporation
governed by the internal affairs doctrine.

ARTICLE IX

If any provision of this Certificate of Incorporati becomes or is declared on any ground by a cbedmpetent jurisdiction to be
illegal, unenforceable or void, portions of sucbyision, or such provision in its entirety, to sgent necessary, shall be severed from this
Certificate of Incorporation, and the court wilptace such illegal, void or unenforceable provisiémhis Certificate of Incorporation with a
valid and enforceable provision that most accuyatflects the Corporation’s intent, in order thigwe, to the maximum extent possible, the
same economic, business and other purposes dfealj void or unenforceable provision. The bakp€this Certificate of Incorporation sh
be enforceable in accordance with its terms.

ARTICLE X

10.1 Amendment of Bylawsin furtherance and not in limitation of the powepnferred by statute, the Board of
Directors of the Corporation is expressly authatie adopt, amend or repeal the Bylaws of the Qaen. The stockholders of the
Corporation may adopt, amend or repeal the Bylaws with the affirmative vote of the holders oflaast a majority of total voting power of
outstanding voting securities, voting together aggle class.




Notwithstanding any other provision of this Cedéfte of Incorporation, and in addition to any othete that may be required by law
or the terms of any series of Preferred Stock affiemative vote of the holders of at least 6698/8f the total voting power of outstanding
voting securities, voting together as a singles;lahall be required for the stockholders of thep@mation to alter, amend or repeal, or adopt
any Bylaw inconsistent with Article 1l, Sectionsl33.2, 3.4, and 3.12 of Article IlI, Article VI dnArticle XI of the Bylaws (including, without
limitation, any such Article or Section as renundtkas a result of any amendment, alteration, chaegeal, or adoption of any other Bylaw).

10.2 Amendment of Certificate of Incorporatiofhe Corporation reserves the right to amends,altenge or
repeal any provision contained in this Certificaténcorporation (including any rights, preferenceother designations of Preferred Stock), ir
the manner now or hereafter prescribed by thisifate of Incorporation and the DGCL; and all righpreferences and privileges herein
conferred upon stockholders by and pursuant toGhisificate of Incorporation in its present formas hereafter amended are granted subjec
to the right reserved in this Article X. Notwithsiding any other provision of this Certificate n€drporation, and in addition to any other vote
that may be required by law or the terms of aniesasf Preferred Stock, the affirmative vote of liwdders of at least 66 2/3% of the voting
power of all then outstanding shares of capitatlstaf the Corporation entitled to vote generatiythie election of directors, voting together i
single class, shall be required to amend, alteejpeal, or adopt any provision as part of this ifeste of Incorporation inconsistent with the
purpose and intent of, Article V, Article VI, Arlie VII, Article VIII, Article 1X or this Article X (including, without limitation, any such Article
as renumbered as a result of any amendment, @terahange, repeal or adoption of any other Aajicl




IN WITNESS WHEREOF, Ooma, Inc. has caused thisEiith Amended and Restated Certificate of Incotjmoréo be signed by a
duly authorized officer of the Corporation on t histh day of July , 2015 .

By :/s/Eric B. Stang
Eric B. Stanc
President and Chief Executive Offic

SIGNATURE PAGE TO FIFTEENTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF OOMA, INC.
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AMENDED AND RESTATED BYLAWS
OF
OOMA, INC.
ARTICLE |
CORPORATE OFFICES

11 REGISTERED OFFICE

The registered office of the Corporation shallized in the Corporation’s Certificate of Incorpacat, as the same may be
amended from time to time. References in thesawylo the Certificate of Incorporation shall méaa Certificate of Incorporation of the
Corporation, as amended from time to time, inclgdime terms of any Certificate of Designationsmof aeries of preferred stock.

1.2 OTHER OFFICES

The Board of Directors may at any time establisteotffices, and keep the books and records o€thgoration, except as
may otherwise be required by law, at any placdargs where the Corporation is qualified to do hess.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at any plaggin or outside the State of Delaware, desigddty the Board of
Directors (or the chairperson of the Board of Dioeg in the absence of a designation by the BoaiRlrectors). The Board of Directors may,
in its sole discretion, determine that a meetingto€kholders shall not be held at any place, kayt instead be held solely by means of remote
communication as authorized by Section 211(a)(2hefGeneral Corporation Law of the State of Delawthe “ DGCL"). In the absence of
any such designation, stockholders’ meetings $tealield at the registered office of the Corporation

2.2 ANNUAL MEETING.

The annual meeting of stockholders shall be heith gaar on a date and at a time designated byutesobf the Board of
Directors and stated in the Corporation’s noticéhefmeeting. The meeting shall be for the eleotibdirectors to succeed those whose terms
expire and for the transaction of such busineseasproperly come before the meeting. The Boardiadctors may postpone, reschedule or
cancel any annual meeting of stockholders prewositheduled by the Board of Directors.

2.3 SPECIAL MEETING.

0] Subject to the rights of the holders of thersisaof any series of preferred stock that have bapressly granted
the right to call a special meeting of the hold&rsuch series, a special meeting of the stockhs|adgher than those required by statute, me
called at any time by (A) the Board of DirectoB) the chairperson of the Board of Directors, (@ thief executive officer or (D) the
president (in the absence of the chief executifiear). Special meetings of stockholders may reotélled by any other person or persons.
Board of Directors may postpone, reschedule orelaamty special meeting of stockholders at any tineéore or after the notice for such
meeting has been sent to the stockholders.

(i) The notice of a special meeting shall inclube purpose for which the meeting is called. Gulgh business
shall be conducted at a special meeting of stoddrslas shall have been brought before the mesying at the direction of the Board of
Directors, the chairperson of the Board of Diregtdine chief executive officer or the presidenttiia absence of a chief executive
officer). Nothing contained in this Section 2.B6hall be construed as limiting, fixing or affeqtithe time when a meeting of stockholders
called by action of the Board of Directors may leédh




2.4 ADVANCE NOT ICE PROCEDURES

0] Advance Notice of Stockholder Businegst an annual meeting of the stockholders, onlshsbusiness shall be
conducted as shall have been properly brought belfier meeting. To be properly brought before ammahmeeting, business must be brought
(A) pursuant to the Corporation’s proxy materialthwespect to such meeting, (B) by or at the dioecof the Board of Directors, or (C) by a
stockholder of the Corporation who (1) is a stodétboof record at the time of the giving of theinetrequired by this Section 2.4(i) and on the
record date for the determination of stockholdeititled to vote at the annual meeting and (2) frasly complied in proper written form with
the notice procedures set forth in this SectiorfiR.lh addition, for business to be properly brbtigefore an annual meeting by a stockholder,
such business must be a proper matter for stockhalttion pursuant to these Bylaws and applicalvle |[Except for proposals properly made
in accordance with Rule 14aunder the Securities Exchange Act of 1934, aadules and regulations thereunder (as so amemikithelusive
of such rules and regulations), and included imibiice of meeting given by or at the directiortred Board of Directors, for the avoidance of
doubt, clause (C) above shall be the exclusive méara stockholder to bring business before amalhmeeting of stockholders.

@ To comply with clause (C) of Section 2.4(i) abpa stockholdes notice must set forth all informati
required under this Section 2.4(i) and must beliimeceived by the secretary of the Corporation. b€ timely, a stockholder’s notice must be
received by the secretary at the principal exeeutiifices of the Corporation not later than thenQfay nor earlier than the 120th day before
one-year anniversary of the date on which the gatmn first mailed its proxy materials or a notimeavailability of proxy materials
(whichever is earlier) for the preceding year’'s@aimmeeting; provided, however, that in the eveat ho annual meeting was held in the
previous year or if the date of the annual meesragdvanced by more than 30 days prior to or deldyemore than 60 days after the one-year
anniversary of the date of the previous year's ahmeeting, then, for notice by the stockholdeedimely, it must be so received by the
secretary not earlier than the close of businesh®i20th day prior to such annual meeting andatet than the close of business on the late
of (i) the 90th day prior to such annual meetimiip the tenth day following the day on which BiabAnnouncement (as defined below) of the
date of such annual meeting is first made. In reneghall any adjournment or postponement of ama@meeting or the announcement thereo
commence a new time period for the giving of aldtotder’s notice as described in this Section Xd)i “ Public Announcemetritshall mean
disclosure in a press release reported by the DmesINews Service, Associated Press or a comparatitsal news service or in a document
publicly filed by the Corporation with the Secueiand Exchange Commission pursuant to Sectiob418; 15(d) of the Securities Exchange
Act of 1934, as amended, or any successor thetfetd' 1934 Act’).

(b) To be in proper written form, a stockholder&tioe to the secretary must set forth as to eadtemaf
business the stockholder intends to bring befageatinual meeting: (1) a brief description of theibess intended to be brought before the
annual meeting and the reasons for conducting susimess at the annual meeting, (2) the name ah@sa] as they appear on the
Corporation’s books, of the stockholder proposiaghsbusiness and any Stockholder Associated Péasatefined below), (3) the class and
number of shares of the Corporation that are hiefdaord or are beneficially owned by the stockleoldr any Stockholder Associated Person
and any derivative positions held or beneficialjichby the stockholder or any Stockholder Assodi&erson, (4) whether and the extent to
which any hedging or other transaction or serigsasfsactions has been entered into by or on behalich stockholder or any Stockholder
Associated Person with respect to any securitiggeoCorporation, and a description of any otheeagent, arrangement or understanding
(including any short position or any borrowing endling of shares), the effect or intent of whicloisnitigate loss to, or to manage the risk or
benefit from share price changes for, or to in@easdecrease the voting power of, such stockhadany Stockholder Associated Person \
respect to any securities of the Corporation, (§) material interest of the stockholder or a Stattter Associated Person in such business, al
(6) a statement whether either such stockholdangrStockholder Associated Person will deliver @axprstatement and form of proxy to
holders of at least the percentage of the Corporativoting shares required under applicable lawatoy the proposal (such information
provided and statements made as required by cldljsdwough (6), a “ Business Solicitation Stateti® In addition, to be in proper written
form, a stockholder’s notice to the secretary nbessupplemented not later than ten days followiegrécord date for notice of the meeting to
disclose the information contained in clauses (®) @) above as of the record date for notice efrtieeting. For purposes of this Section 2
“ Stockholder Associated Persbof any stockholder shall mean (i) any person mahihg, directly or indirectly, or acting in condewith, such
stockholder, (ii) any beneficial owner of sharestoick of the Corporation owned of record or begielly by such stockholder and on whose
behalf the proposal or nomination, as the casehleais being made, or (iii) any person controlliogntrolled by or under common control v
such person referred to in the preceding clausesd (ii).

(c) Without exception, no business shall be conducteshy annual meeting except in accordance witl
provisions set forth in this Section 2.4(i) andajifplicable, Section 2.4(ii). In addition, busisgsoposed to be brought by a stockholder may
not be brought before the annual meeting if susbkstolder or a Stockholder Associated Person, pcaple, takes action contrary to the
representations made in the Business Solicitatiate®ent applicable to such business or if thergass Solicitation Statement applicable to
such business contains an untrue statement ofexialdact or omits to state a material fact neagst make the statements therein not
misleading. The chairperson of the annual meetirad) Sf the facts warrant, determine and decldrh@ annual meeting that business was not
properly brought before the annual meeting anc¢c@oadance with the provisions of this Section 2,4(nd, if the chairperson should so
determine, he or she shall so declare at the amneling that any such business not properly brobgflore the annual meeting shall not be
conducted.




(i) Advance Notice of Director Nominations at Annualeliitegs. Notwithstanding anything in these Bylaws to the
contrary, only persons who are nominated in aceuweavith the procedures set forth in this Sectigid shall be eligible for election or re-
election as directors at an annual meeting of $tolckers. Nominations of persons for election eelextion to the Board of Directors of the
Corporation shall be made at an annual meetingpokbolders only (A) by or at the direction of tBeard of Directors or (B) by a stockholder
of the Corporation who (1) was a stockholder obrdat the time of the giving of the notice reqdil®y this Section 2.4(ii) and on the record
date for the determination of stockholders entitetiote at the annual meeting and (2) has compliguthe notice procedures set forth in this
Section 2.4(ii). In addition to any other applicabkquirements, for a nomination to be made bpekbblder, the stockholder must have given
timely notice thereof in proper written form to thecretary of the Corporation.

(@) To comply with clause (B) of Section 2.4(ii)oate, a nomination to be made by a stockholder srist
forth all information required under this Sectiod(#) and must be received by the secretary ofGbeoration at the principal executive offi
of the Corporation at the time set forth in, and@cordance with, the final three sentences ofi@e2t4(i)(a) above.

(b) To be in proper written form, such stockholdarbtice to the secretary must set forth:

Q) as to each person (a “ nomirfg@&hom the stockholder proposes to nominate fectbn or
re-election as a director: (A) the name, age, mssimddress and residence address of the nom®)eke (principal occupation or employment
of the nominee, (C) the class and number of shafrbee Corporation that are held of record or aediicially owned by the nominee and any
derivative positions held or beneficially held Ime thominee, (D) whether and the extent to whichredging or other transaction or series of
transactions has been entered into by or on beh#ie nominee with respect to any securities ef@orporation, and a description of any o
agreement, arrangement or understanding (inclualitygshort position or any borrowing or lending lo&es), the effect or intent of which is to
mitigate loss to, or to manage the risk or bera#figthare price changes for, or to increase or dseréhe voting power of the nominee, (E) a
description of all arrangements or understandirgg&/&en the stockholder and each nominee and ary p¢inison or persons (naming such
person or persons) pursuant to which the nominatwa to be made by the stockholder, (F) a wrigtatement executed by the nominee
acknowledging that as a director of the Corporatiba nominee will owe a fiduciary duty under Dedaerlaw with respect to the Corporation
and its stockholders, and (G) any other informatedating to the nominee that would be requiretealisclosed about such nominee if proxies
were being solicited for the election or re-electad the nominee as a director, or that is otherwegjuired, in each case pursuant to Regulatio
14A under the 1934 Act (including without limitatidhe nominee’s written consent to being namediénproxy statement, if any, as a nominee
and to serving as a director if elected or re-elcas the case may be); and

(2) as to such stockholder giving notice, (A) thiermation required to be provided pursuant to
clauses (2) through (5) of Section 2.4(i)(b) abare] the supplement referenced in the second sentérSection 2.4(i)(b) above (except that
the references to “business” in such clauses sis#ad refer to nominations of directors for pwgmof this paragraph), and (B) a statement
whether either such stockholder or Stockholder gisged Person will deliver a proxy statement andhfof proxy to holders of a number of
Corporation’s voting shares reasonably believedunh stockholder or Stockholder Associated Persdre ihecessary to elect or re-elect such
nominee(s) (such information provided and statemerade as required by clauses (A) and (B) aboVélaminee Solicitation Statemefijt

(c) At the request of the Board of Directors, arysen nominated by a stockholder for election er re
election as a director must furnish to the secyatithe Corporation (1) that information requitedbe set forth in the stockholder’s notice of
nomination of such person as a director as of @ siélbsequent to the date on which the notice df patson’s nomination was given and (2)
such other information as may reasonably be redunyethe Corporation to determine the eligibilifysoich proposed nominee to serve as an
independent director or audit committee financigdeat of the Corporation under applicable law, s#ies exchange rule or regulation, or any
publicly-disclosed corporate governance guidelineammittee charter of the Corporation and (3) ttmatld be material to a reasonable
stockholder’s understanding of the independenckatrthereof, of such nominee; in the absencéefurnishing of such information if
requested, such stockholder's nomination shalbeatonsidered in proper form pursuant to this 8aci4(ii).

(d) Without exception, no person shall be eligitdleelection or re-election as a director of the
Corporation at an annual meeting of stockholdetessmnominated in accordance with the provisioh$osth in this Section 2.4(ii). In
addition, a nominee shall not be eligible for dlatior re-election if a stockholder or Stockholdesociated Person, as applicable, takes actio
contrary to the representations made in the NomBwdigitation Statement applicable to such nomimei the Nominee Solicitation Statement
applicable to such nominee contains an untruerstaieof a material fact or omits to state a makéaiet necessary to make the statements
therein not misleading. The chairperson of theuahmeeting shall, if the facts warrant, determand declare at the annual meeting that a
nomination was not made in accordance with theipiavs prescribed by these Bylaws, and if the geaison should so determine, he or she
shall so declare at the annual meeting, and thectie¢ nomination shall be disregarded.
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(iii) Advance Notice of Director Nominations for Spedaetings.

€)) For a special meeting of stockholders at whlicbctors are to be elected or re-elected, nonunatof
persons for election or re-election to the Boar®wéctors shall be made only (1) by or at theation of the Board of Directors or (2) by any
stockholder of the Corporation who (A) is a stodklieo of record at the time of the giving of theinetrequired by this Section 2.4(iii) and on
the record date for the determination of stockhal@mtitled to vote at the special meeting andd@ivers a timely written notice of the
nomination to the secretary of the Corporation theludes the information set forth in Sections(2@) and (ii)(c) above. To be timely, such
notice must be received by the secretary at theip@l executive offices of the Corporation noetahan the close of business on the later of
the 90th day prior to such special meeting or é#mtht day following the day on which Public Annoument is first made of the date of the
special meeting and of the nominees proposed bBdlaed of Directors to be elected or re-electesiah meeting. A person shall not be
eligible for election or re-election as a direcibia special meeting unless the person is nomir{gtbg or at the direction of the Board of
Directors or (ii) by a stockholder in accordancéwihe notice procedures set forth in this Sec2igtiiii). In addition, a nominee shall not be
eligible for election or re-election if a stockhetdbr Stockholder Associated Person, as applictédites action contrary to the representations
made in the Nominee Solicitation Statement appleeatsuch nominee or if the Nominee Solicitatidat&ment applicable to such nominee
contains an untrue statement of a material faohats to state a material fact necessary to maksttitements therein not misleading.

(b) The chairperson of the special meeting shathe facts warrant, determine and declare at tbetimg
that a nomination or business was not made in daoage with the procedures prescribed by these Byland if the chairperson should so
determine, he or she shall so declare at the ngetind the defective nomination or business sleatlisregarded.

(iv) Other Requirements and Rightd$n addition to the foregoing provisions of tlfiection 2.4, a stockholder must
also comply with all applicable requirements otestaw and of the 1934 Act and the rules and reguia thereunder with respect to the ma
set forth in this Section 2.4. Nothing in this 8@t 2.4 shall be deemed to affect any rights of:

@) a stockholder to request inclusion of proposathe Corporation’s proxy statement pursuantaéeR
14a-8 (or any successor provision) under the 1934k

(b) the Corporation to omit a proposal from the g@wation’s proxy statement pursuant to Rule 14ar8 (
any successor provision) under the 1934 Act.

2.5 NOTICE OF STOCKHOLDER’ MEETINGS.

Notice of the place, if any, date, and time ofnadletings of the stockholders, the means of renmternications, if any, t
which stockholders and proxy holders may be deeimbeé present in person and vote at such meetiad),lse given, not less than ten (10) nor
more than sixty (60) days before the date on wthiehmeeting is to be held, to each stockholdetledtio vote at such meeting, except as
otherwise provided herein or required by law (megnhere and hereinafter, as required from timénte by the DGCL or the Certificate of
Incorporation of the Corporation).

2.6 ADJOURNED MEETING: NOTICE

When a meeting is adjourned to another time orgplanless these Bylaws otherwise require, notieel met be given of the
adjourned meeting if the time and place, if angréof, and the means of remote communicationsyif lay which stockholders and proxy
holders may be deemed to be present in persona@adtsuch adjourned meeting are announced atékéng at which the adjournment is
taken. At the adjourned meeting, the Corporatiay tnansact any business which might have beesacaed at the original meeting. If the
adjournment is for more than 30 days, a noticdefadjourned meeting shall be given to each stddkhof record entitled to vote at the
meeting. If after the adjournment a new recore diat stockholders entitled to vote is fixed foe @djourned meeting, the Board of Directors
shall fix a new record date for notice of such adj@d meeting in accordance with Section 213(ah®DGCL and Section 2.12 of these
Bylaws, and shall give notice of the adjourned nneetio each stockholder of record entitled to \attsuch adjourned meeting as of the record
date fixed for notice of such adjourned meeting.

2.7 QUORUM.

At any meeting of stockholders, the holders of gonityt of the voting power of all issued and outstang stock entitled to
vote thereat, present in person or representeddxy pshall constitute a quorum for the transactibbusiness, except to the extent that the
presence of a larger number may be required bytawe rules of any stock exchange upon which thgp@ration’s securities are
listed. Where a separate vote by a class or serielssses or series is required, a majority efutbting power of all issued and outstanding
shares of such class or series or classes or ggmsent in person or represented by proxy, sbalstitute a quorum entitled to take action with
respect to that vote on that matter, except agwibe provided by law, the Certificate of Incorpiwa or these Bylaws

If a quorum is not present or represented at argtingeof the stockholders, then either (i) the ghetison of the meeting, or
(ii) the stockholders entitled to vote at the magtipresent in person or represented by proxyl Bhaé power to adjourn the meeting from t
to time, without notice other than announcemeth@tmeeting, until a quorum is present or represkrt
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such adjourned meeting at which a quorum is preser@presented, any business may be transacteohidjiat have been transacted at the
meeting as originally noticed.

2.8 CONDUCT OF BUSINESS

The chairperson of any meeting of stockholders| sledérmine the order of business and the procealutee meeting,
including the manner of voting and the conductudibess. The chairperson of any meeting of stddiene shall be designated by the Board o
Directors; in the absence of such designationclizgrperson of the Board of Directors, if any, théef executive officer (in the absence of the
chairperson) or the president (in the absenceetifairperson of the Board of Directors and thefolmecutive officer), or in their absence any
other executive officer of the Corporation, shalive as chairperson of the stockholder meeting.chiagrperson shall have the power to adj
the meeting to another place, if any, date and.tiiftee date and time of the opening and closinth@folls for each matter upon which the
stockholders will vote at the meeting shall be amoed at the meeting.

2.9 VOTING.

0] The stockholders entitled to vote at any magthstockholders shall be determined in accordavittethe
provisions of Section 2.12 of these Bylaws, subje@ection 217 (relating to voting rights of fidaiges, pledgors and joint owners of stock)
and Section 218 (relating to voting trusts and otwéing agreements) of the DGCL.

(i) Except as may be otherwise provided in thetifieate of Incorporation or these Bylaws, eactcktwlder shall
be entitled to one vote for each share of capitaksheld by such stockholder.

(iii) Except as otherwise required by law, the @iedte of Incorporation or these Bylaws, in all tteas other than
the election of directors, the affirmative voteaafajority of the voting power of the shares prégeperson or represented by proxy at the
meeting and entitled to vote on the subject mattail be the act of the stockholders. Except lsratise required by law, the Certificate of
Incorporation or these Bylaws, directors shall leeted by a plurality of the voting power of theasts present in person or represented by
proxy at the meeting and entitled to vote on tleet@n of directors. Where a separate vote byassabr series or classes or series is requir
all matters other than the election of directdns, affirmative vote of the majority of shares oflswclass or series or classes or series present
person or represented by proxy at the meeting blélhe act of such class or series or classesriessexcept as otherwise provided by law
Certificate of Incorporation or these Bylaws.

2.10 NO STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT MEETING.

Subject to the rights of the holders of the shafemy series of preferred stock or any other atdstock or series thereof
that have been expressly granted the right todakien by written consent, any action required ennmitted to be taken by the stockholders of
the Corporation must be effected at a duly callatlial or special meeting of stockholders of thepBGmation and may not be effected by any
consent in writing by such stockholders.

2.11 WAIVER OF NOTICE.

Whenever notice is required to be given under anyipion of the DGCL or of the Certificate of Inparation or these
Bylaws to a stockholder, a written waiver theraigned by the person entitled to notice, or a wabyeelectronic transmission by the person
entitled to notice, whether before or after theetiof the event for which notice is to be given lisha deemed equivalent to notice. Attendance
of a person at a meeting shall constitute a waf@otice of such meeting, except when the pers@mas a meeting for the express purpose c
objecting, at the beginning of the meeting, totthasaction of any business because the meetmaf iawfully called or convened. Neither the
business to be transacted at, nor the purpos@pfegular or special meeting of the stockholdemsdnbe specified in any written waiver of
notice or any waiver by electronic transmissioresalso required by the Certificate of Incorporatiothese Bylaws.

2.12 RECORD DATE FOR STOCKHOLDER NOTICE; VOTIN(C

In order that the Corporation may determine theldtolders entitled to notice of any meeting of ktaidders or any
adjournment thereof, the Board of Directors maygegt as otherwise required by law, fix a recoregdahich record date shall not precede the
date upon which the resolution fixing the recorteda adopted by the Board of Directors, and wiétord date shall not be more than sixty
(60) nor less than ten (10) days before the daseich meeting. If the Board of Directors so figedate, such date shall also be the record dat
for determining the stockholders entitled to vatewch meeting unless the Board of Directors deters) at the time it fixes such record date,
that a later date on or before the date of the inehall be the date for making such determination

If no record date is fixed by the Board of Direstathe record date for determining stockholdergledtto notice of and to
vote at a meeting of stockholders shall be at kgecof business on the day next preceding theodayhich naotice is given or, if notice is
waived, at the close of business on the day nexdaaling the day on which the meeting is held.

A determination of stockholders of record entittedotice of or to vote at a meeting of stockhoddgrall apply to any
adjournment of the meeting; provided, however, thatBoard of Directors may fix a new record datedetermination of
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stockholders entitled to vote at the adjourned imgeand in such case shall also fix as the redatd for stockholders entitled to notice of s
adjourned meeting the same or an earlier dateaagixled for determination of stockholders entittedsote in accordance with the provision:
Section 213 of the DGCL and this Section 2.12 efdtdjourned meeting.

In order that the Corporation may determine theldtolders entitled to receive payment of any dimitler other distributio
or allotment of any rights or the stockholderstiadito exercise any rights in respect of any ckaagnversion or exchange of stock, or for the
purpose of any other lawful action, the Board afediors may fix a record date, which record datél stot precede the date upon which the
resolution fixing the record date is adopted, ahittvrecord date shall be not more than sixty (B8)s prior to such action. If no record da
fixed, the record date for determining stockholdersany such purpose shall be at the close ofnlessi on the day on which the Board of
Directors adopts the resolution relating thereto.

2.13 PROXIES.

Each stockholder entitled to vote at a meetingadkholders may authorize another person or persoast for such
stockholder by a written proxy or by proxy authedzoy a transmission permitted by law, filed inadance with the procedure established fo
the meeting, but no such proxy shall be voted techapon after three years from its date, unlesptbxy provides for a longer period. A
proxy shall be deemed signed if the stockholdeain@ is placed on the proxy (whether by manual sigaatypewriting, electronic or
telegraphic transmission or otherwise) by the dtotder or the stockholder’s attorney-in-fact. Theocability of a proxy that states on its face
that it is irrevocable shall be governed by thevjmions of Section 212(e) of the DGCL.

2.14 INSPECTORS OF ELECTION

Before any meeting of stockholders, the Board @é€ibrs shall appoint an inspector or inspectorl@dtion to act at the
meeting or its adjournment. The number of inspscsball be either one (1) or three (3). If angspa appointed as inspector fails to appear o
fails or refuses to act, then the chairperson eftieeting may, and upon the request of any stodkhalr a stockholder’s proxy shall, appoint a
person to fill that vacancy.

Each inspector, before entering upon the dischaftpés or her duties, shall take and sign an caiexecute faithfully the
duties of inspector with strict impartiality andcaeding to the best of his or her ability. The iestor or inspectors so appointed and designate
shall (i) ascertain the number of shares of capitatk of the Corporation outstanding and the epfiower of each share; (ii) determine the
shares of capital stock of the Corporation repreegskat the meeting and the validity of proxies batots; (iii) count all votes and ballots; (iv)
determine and retain for a reasonable period adexfcthe disposition of any challenges made todetgrmination by the inspectors; (v) cer
their determination of the number of shares oftedystock of the Corporation represented at thetimgand such inspector or inspectors' coun
of all votes and ballots; (vi) determine when tiodigpshall close; (vii) determine the result; awii) do any other acts that may be proper to
conduct the election or vote with fairness to ttkholders.

In determining the validity and counting of proxersd ballots cast at any meeting of stockholdetb@{Corporation, the
inspector or inspectors may consider such inforomadis is permitted by applicable law. If therethree (3) inspectors of election, the decis
act or certificate of a majority is effective il dspects as the decision, act or certificatdloPay report or certificate made by the inspestor
of election is prima facie evidence of the factgesd therein.

ARTICLE Il
DIRECTORS
3.1 POWERS

The business and affairs of the Corporation stalthlanaged by or under the direction of the Boardidctors except as
may be otherwise provided in the DGCL or Certificaf Incorporation.

3.2 NUMBER OF DIRECTORS

The Board of Directors shall consist of one or moembers, each of whom shall be a natural perSaibject to the rights
of the holders of any series of preferred stoc&léat directors under specified circumstancesntheber of directors shall be fixed from time
time solely by the Board of Directors, pursuanatesolution adopted by a majority of the Boardwéctors.

3.3 ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRETORS.

Effective upon the closing date (the “IPO Date"}loé initial sale of shares of common stock in@ugporation’s initial
public offering pursuant to an effective registmatstatement filed under the Securities Act of 1@33amended, and subject to the rights of th
holders of any series of preferred stock to eldditaonal directors under specified circumstanties,Board of Directors shall be divided into
three classes designated as Class |, Class Il lsa @I, respectively. Each class shall consisthearly as possible, of one-third of the total
number of such directors. Initially, directors e assigned to each class in accordance wids@lution or resolutions adopted by the Board
of Directors. At the first annual meeting of stbolders following the IPO Date, the term of offithe Class | directors shall expire and
Class | directors shall be elected for a full tevinthree years. At the




second annual meeting of stockholders followindhdi© Date, the term of office of the Class Il dings shall expire and Class Il directors
shall be elected for a full term of three years.th® third annual meeting of stockholders follogvsuch IPO Date, the term of office of the
Class Il directors shall expire and Class Il dims shall be elected for a full term of threergeaExcept as provided in Section 3.4 of these
Bylaws, each director, including a director elediefill a vacancy, shall hold office until the asqttion of the term for which elected and until
such director’s successor is elected and qualdradhtil such directos earlier death, resignation or removal. Direct@ad not be stockholde
unless so required by the Certificate of Incordorabr these Bylaws. The Certificate of Incorparator these Bylaws may prescribe other
qualifications for directors.

3.4 RESIGNATION AND VACANCIES.

Any director may resign at any time upon noticeegin writing or by electronic transmission to tBerporation; provided,
however, that if such notice is given by electranémsmission, such electronic transmission mulseeset forth or be submitted with
information from which it can be determined tha #lectronic transmission was authorized by thectlir. A resignation is effective when the
resignation is delivered unless the resignatiorifips a later effective date or an effective dé¢ermined upon the happening of an event or
events. Acceptance of such resignation shall aatdressary to make it effective. A resignatiomctvis conditioned upon the director failing
to receive a specified vote for reelection as aaiar may provide that it is irrevocable. Unleiseowise provided in the Certificate of
Incorporation or these Bylaws, when one or moreaiars resign from the Board of Directors, effeetat a future date, a majority of the
directors then in office, including those who haweeresigned, shall have power to fill such vacasrcyacancies, the vote thereon to take effec
when such resignation or resignations shall beceffieetive.

Unless otherwise provided in the Certificate ofdrporation or these Bylaws, (i) newly created diveships resulting from
any increase in the authorized number of direatested by all of the stockholders having the rightote as a single class or (ii) vacancies
resulting from death, resignation, retirement, daiication, removal from office or other causéslf unless otherwise required by law, be
filled only by a majority vote of the directors the office, although less than a quorum, or bgla semaining director (and not by the
stockholders). If the directors are divided inkasses, a person so elected by the directors theffice to fill a vacancy or newly created
directorship shall hold office until the next elect of the class for which such director shall haeen chosen and until his or her successor
shall have been duly elected and qualified. Noehse in the number of authorized directors shaliten the term of any incumbent director.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONH

The Board of Directors of the Corporation may hwleetings, both regular and special, either withiouiside the State of

Delaware.

Unless otherwise restricted by the Certificatenaiorporation or these Bylaws, members of the Bo&mirectors, or any
committee designated by the Board of Directors, peicipate in a meeting of the Board of Directansany committee, by means of
conference telephone or similar communicationsmgant by means of which all persons participatinthe meeting can hear each other, anc
such participation in a meeting shall constitutespnce in person at the meeting.

3.6 REGULAR MEETINGS.

Regular meetings of the Board of Directors may &le without notice at such time and at such placshall from time to
time be determined by the Board of Directors.

3.7 SPECIAL MEETINGS:; NOTICE

Special meetings of the Board of Directors for paypose or purposes may be called at any timeéyghhirperson of the
board, the president, any vice president, the s@&grer a majority of the authorized number of dicgs.

Notice of the time and place of special meetingsldie (i) delivered personally by courier or tdiepe to each director, (ii)
sent by first-class mail, postage prepaid, (iintdey facsimile, or (iv) by electronic mail, directto each director at that director’s address,
telephone number, facsimile number or electronid atiress as it is shown on the records of theo@mattion. If the notice is mailed, it shalll
be deposited in the United States mail at least @udays before the time of the holding of theetiveg. If the notice is (i) delivered personally
by hand, by courier or by telephone, (ii) sent &dgsimile or (iii) sent by electronic malil, it shhk delivered at least twenty-four (24) hours
before the time of the holding of the meeting, mrsach shorter notice as the person or persorisgalich meeting may deem necessary and
appropriate in the circumstances. Any oral nagisen personally or by telephone may be communicaither to the director or to a person at
the office of the director who the person giving tiotice has reason to believe will promptly comioate it to the director. Notice of any
meeting need not be given to any director who skaller before or after the meeting, submit a eaof such notice or who shall attend such
meeting except attendance for the express purgasgercting at the beginning of the meeting to titsmsaction of business because the me
is not lawfully called or convened. The notice sh@et specify the purpose of the meeting, and grniéiserwise indicated in the notice thereof,
any and all business may be transacted at a speeg&ting.




3.8 QUORUM AND VOTING.

At all meetings of the Board of Directors, a majpof the total authorized number of directors bbahstitute a quorum for
the transaction of business and the vote of a ritvajofrthe directors present at any meeting at Whiere is a quorum shall be the act of the
Board of Directors, except as may be otherwiseipally provided by statute or by the Certificai€Incorporation. If a quorum is not present
at any meeting of the Board of Directors, thenrttegority of directors present thereat may adjotmmeeting from time to time, without
notice other than announcement at the meetind,aigtiorum is present.

3.9 WAIVER OF NOTICE.

Whenever notice is required to be given under anyipion of the DGCL or of the Certificate of Inparation or these
Bylaws to a director, a written waiver thereof,red by the person entitled to notice, or a waiweelectronic transmission by the person
entitled to notice, whether before or after theetiaf the event for which notice is to be given,lishea deemed equivalent to notice. Attendance
of a person at a meeting shall constitute a waf@otice of such meeting, except when the persmmas a meeting for the express purpose ¢
objecting, at the beginning of the meeting, totthasaction of any business because the meetmaf iawfully called or convened. Neither the
business to be transacted at, nor the purpos@pfegular or special meeting of the directorapembers of a committee of directors, need be
specified in any written waiver of notice or anyive by electronic transmission unless so requingthe Certificate of Incorporation or these
Bylaws.

3.10 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Unless otherwise restricted by the Certificatenaforporation or these Bylaws, any action requinedesmitted to be taken
at any meeting of the Board of Directors, or of anynmittee thereof, may be taken without a meefiaf members of the Board of Directors
or committee, as the case may be, consent therstating or by electronic transmission and theting or writings or electronic transmission
or transmissions are filed with the minutes of pextings of the Board of Directors or committeectsiiling shall be in paper form if the
minutes are maintained in paper form and shalhkedctronic form if the minutes are maintainealiectronic form.

Written consents representing actions taken byptzed or committee may be executed by telex, tpleoo other facsimile
transmission, and such facsimile shall be validlginding to the same extent as if it were an oggirSuch action by written consent shall hav
the same force and effect as a unanimous voteedBdlard of Directors.

3.11 FEES AND COMPENSATION OF DIRECTOR:

Unless otherwise restricted by the Certificatenmforporation or these Bylaws, the Board of Direx&iall have the
authority to fix the compensation of directors. &iech compensation shall preclude any director fseming the Corporation in any other
capacity and receiving compensation therefor.

3.12 REMOVAL OF DIRECTORS

Unless otherwise restricted by statute, by theif@zte of Incorporation or by these Bylaws, ankedtor or the entire Board
of Directors may be removed, but only for causetheyholders of a majority of the shares then leutito vote at an election of directors, vot
together as a single class.

No reduction of the authorized number of direcsirall have the effect of removing any director ptathe expiration of
such director’s term of office.

3.13 EMERGENCY BYLAWS.

To the fullest extent permitted by law, in the e@veihany emergency, disaster or catastrophe, asregfto in Section 110 of
the DGCL, or other similar emergency condition, Buard of Directors may adopt emergency bylaws.

ARTICLE IV
COMMITTEES

4.1 COMMITTEES OF DIRECTORE

The Board of Directors may designate one or morensittees, each committee to consist of one or mbtke directors of
the Corporation. The Board of Directors may degigrone or more directors as alternate membensyof@mmittee, who may replace any
absent or disqualified member at any meeting ottmamittee. In the absence or disqualificatiom ofiember of a committee, the member or
members thereof present at any meeting and natalifigd from voting, whether or not such membenmmbers constitute a quorum, may
unanimously appoint another member of the Boardidctors to act at the meeting in the place of sugh absent or disqualified
member. Any such committee, to the extent providetie resolution of the Board of Directors otlese Bylaws, shall have and may exer
all the powers and authority of the Board of Dicgstin the management of the business and affhtreedCorporation, and may authorize the
seal of the Corporation to be affixed to all pagbet may require it; but no such committee shalldthe power or authority to (a) approve or
adopt or recommend any action or matter (other than




election or removal of directors) expressly requiing the DGCL to be submitted to stockholders drafhend the Bylaws of the Corporation.
4.2 COMMITTEE MINUTES.
Each committee shall keep regular minutes of itetmgs and report the same to the Board of Dirsatdren required.
4.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees shall be gowkhye and held and taken in accordance with, tbeigions of:

0] Section 3.5 (place of meetings and meetings®Bphone);
(i) Section 3.6 (regular meetings);

(iii) Section 3.7 (special meetings; notice);

(iv) Section 3.8 (quorum; voting);

(v) Section 3.9 (waiver of notice); and

(vi) Section 3.10 (action without a meeting)

with such changes in the context of those Bylawarasecessary to substitute the committee amddtabers for the Board
of Directors and its members. However:

(@) the time of regular meetings of committees t@yletermined either by resolution of the Board of
Directors or by resolution of the committee;

(b) special meetings of committees may also bedalther by resolution of the Board of Directordp
resolution of the committee; and

(c) notice of special meetings of committees shialh be given to all alternate members, who slaléh
the right to attend all meetings of the committé&e Board of Directors may adopt rules for theagoment of any committee not inconsistent
with the provisions of these Bylaws.

Any provision in the Certificate of Incorporationopiding that one or more directors shall have nmrkess than one vote
per director on any matter shall apply to votinguity committee or subcommittee, unless otherwiseiged in the Certificate of Incorporation
or these Bylaws.

4.4 SUBCOMMITTEES

Unless otherwise provided in the Certificate ofdrporation, these Bylaws or the resolutions ofBbard of Directors
designating the committee, a committee may creadeop more subcommittees, each subcommittee tastaisone or more members of the
committee, and delegate to a subcommittee any of #ie powers and authority of the committee.

ARTICLE V
OFFICERS

51 OFFICERS

The officers of the Corporation shall be a chied@xive officer and a secretary. The Corporati@y mso have, at the
discretion of the Board of Directors, a chairperebthe Board of Directors, a vice chairpersonhaf Board of Directors, a president, a chief
financial officer or treasurer, one or more vicegidents, one or more assistant vice presidenéspomore assistant treasurers, one or more
assistant secretaries, and any such other offacensay be appointed in accordance with the prawssad these Bylaws. Any number of offices
may be held by the same person.

5.2 APPOINTMENT OF OFFICERS

The officers of the Corporation, except such offices may be appointed in accordance with the giang of Sections 5.3
or 5.5 of these Bylaws, shall be appointed by tharB of Directors, subject to the rights, if anfyan officer under any contract of employm

5.3 SUBORDINATE OFFICERS

The Board of Directors may appoint, or empowerdhief executive officer or the president to apposuoich other officers
and agents as the business of the Corporation etpyre, each of whom shall hold office for suchigperhave such authority, and perform
such duties as are provided in these Bylaws dn@8bard of Directors may from time to time detereni
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5.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer und@ry contract of employment, any officer may be reea either with or
without cause, by an affirmative vote of the mdjoaf the Board of Directors or, except in the caban officer chosen by the Board of
Directors, by any officer upon whom such powereshoval may be conferred by the Board of Directors.

Any officer may resign at any time by giving writter electronic notice to the attention of the stamy of the Corporation;
provided, however, that if such notice is givenebgctronic transmission, such electronic transmissiust either set forth or be submitted witk
information from which it can be determined that #iectronic transmission was authorized by thieeff Any resignation shall take effect at
the date of the receipt of that notice or at angrléme specified in that notice; and, unless otige specified in that notice, the acceptance of
the resignation shall not be necessary to makiéeitteve. Any resignation is without prejudicettee rights, if any, of the Corporation under
any contract to which the officer is a party.

55 VACANCIES IN OFFICES
Any vacancy occurring in any office of the Corparatshall be filled by the Board of Directors.
5.6 THE CHAIRPERSON OF THE BOARL

The chairperson of the Board of Directors shallehtine powers and duties customarily and usuallgcsted with the offici
of the chairperson of the Board of Directors. Thairperson of the Board of Directors shall presitimeeting of the stockholders and of the
Board of Directors.

5.7 THE VICE CHAIRPERSON OF THE BOARL

The vice chairperson of the Board of Directorgnf has been appointed or elected, shall haveaerns and duties
customarily and usually associated with the ofti€¢he vice chairperson of the Board of Directolts the case of absence or disability of the
chairperson of the Board of Directors, the viceigqgason of the Board of Directors shall perforra thuties and exercise the powers of the
chairperson of the Board of Directors.

5.8 CHIEF EXECUTIVE OFFICER

Subject to such supervisory powers, if any, as beagiven by the Board of Directors to the chairpersf the board, if any,
the chief executive officer of the Corporation $halibject to the control of the Board of Directdrave ultimate authority for decisions relating
to the supervision, direction and management o&ffars and the business of the Corporation cuatdynand usually associated with the
position of chief executive officer, including, Wdut limitation, all powers necessary to direct andtrol the organizational and reporting
relationships within the Corporation. He or shallspreside at all meetings of the stockholders @amthe absence or nonexistence of a
chairperson of the board, at all meetings of tharBaf Directors and shall have the general powrdsduties of management usually vested i
the office of chief executive officer of a corpaaat and shall have such other powers and dutiesagsbe prescribed or delegated by the Boar
of Directors or these Bylaws.

59 PRESIDENT.

Subject to such supervisory powers, if any, as begiven by the Board of Directors to the chairpersf the board (if any)
or the chief executive officer, the president shaWle general supervision, direction, and contr¢he business and other officers of the
Corporation. He or she shall have the general ppared duties of management usually vested inffiee®f president of a corporation and
such other powers and duties as may be prescribdgelegated by the Board of Directors or these Bglaln the event of the absence or
disability of the chief executive officer, the pident shall perform the duties and exercise theguewf the chief executive officer unless
otherwise determined by the Board of Directors.

5.10 VICE PRESIDENTS

In the absence or disability of the chief executtficer and president, the vice presidents, if,anyrder of their rank as
fixed by the Board of Directors or, if not rankedyice president designated by the Board of Dirsc&hall perform all the duties of the
president and when so acting shall have all thegpewf, and be subject to all the restrictions yploa president. The vice presidents shall
such other powers and perform such other dutié#®astime to time may be prescribed or delegatetthéon respectively by the Board of
Directors, these Bylaws, the president or the gleason of the board.

511 SECRETARY AND ASSISTANT SECRETARIE!

0] The secretary shall attend meetings of the BadDirectors and meetings of the stockholdersracdrd all
votes and minutes of all such proceedings in a lmwddooks kept for such purpose.

The secretary shall keep or cause to be keptegtrihcipal executive office of the Corporationsoich other place as the
Board of Directors may direct, a book of minuteslbineetings and actions of directors, committfedirectors, and stockholders. The
minutes shall show the time and place of each mggetthe names of those present at directors’ mgetin committee meetings, the number of
shares present or represented at stockholdersingegtind the proceedings thereof.

10




The secretary shall give, or cause to be givencaaif all meetings of the stockholders and ofBleard of Directors
required to be given by law or by these Bylaws. drshe shall keep the seal of the Corporatioond be adopted, in safe custody and shall
have such other powers and perform such othersdasienay be prescribed or delegated by the Bodbireftors or by these Bylaws.

(i) Each assistant secretary shall have such powerpafam such duties as may from time to time tségaed tc
him or her by the Board of Directors, the chairperef the Board of Directors, the chief executifiécer, the president or the secretary. In the
event of the absence, inability or refusal to d¢he secretary, the assistant secretary (or ietBhall be more than one, the assistant secretari
in the order determined by the board of directehg)ll perform the duties and exercise the powetlefecretary.

5.12 CHIEF FINANCIAL OFFICER AND ASSISTANT TREASURER

0] The chief financial officer shall be the treasuw&the Corporation. The chief financial officeraithave custod
of the Corporation’s funds and securities, shaltdsponsible for maintaining the Corporation’s astg records and statements, shall keep
full and accurate accounts of receipts and disloesgs in books belonging to the Corporation, aradl sleposit or cause to be deposited
monies or other valuable effects in the name anddaredit of the Corporation in such depositoagsnay be designated by the Board of
Directors. The chief financial officer shall als@intain adequate records of all assets, liaksléied transactions of the Corporation and shall
assure that adequate audits thereof are curremdlyegularly made. The chief financial officer Biave all such further powers and duties as
are customarily and usually associated with thétipasof chief financial officer, or as may frommie to time be assigned to him or her by the
Board of Directors, the chairperson of the Boar®wéctors, the chief executive officer or the [dest.

(i) Each assistant treasurer shall have such ppaed perform such duties as may from time to timassigned to
him or her by the Board of Directors, the chairperef the Board of Directors, the chief executifiécer, the president or the chief financial
officer. In the event of the absence, inabilityefusal to act of the chief financial officer, thssistant treasurer (or if there shall be more tha
one, the assistant treasurers in the order detethiiy the Board of Directors) shall perform theiekiind exercise the powers of the chief
financial officer.

5.13 REPRESENTATION OF SHARES OF OTHER CORPORATIOI

The chairperson of the board, the chief executffiea, the president, any vice president, the thirancial officer, the
secretary or assistant secretary of this Corparatioany other person authorized by the Boarditddors or the chief executive officer or the
president or a vice president, is authorized te via@present, and exercise on behalf of this Catjmor all rights incident to any and all share
any other corporation or corporations held by @dsporation. The authority granted herein mayaased either by such person directly or
by any other person authorized to do so by proxyoover of attorney duly executed by the personrmsiich authority.

5.14 AUTHORITY AND DUTIES OF OFFICERS

In addition to the foregoing authority and dutie officers of the Corporation shall respectiviBve such authority and
perform such duties in the management of the basioéthe Corporation as may be designated or d&ddrom time to time by the Board of
Directors.

ARTICLE VI
INDEMNIFICATION
6.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN THIRPARTY PROCEEDINGS

Subject to the other provisions of this Article YHe Corporation shall indemnify, to the fullestent permitted by the
DGCL, as now or hereinafter in effect, any persdmwas or is a party or is threatened to be mauberts to any threatened, pending or
completed action, suit or proceeding, whether coriminal, administrative or investigative (a “Beeding”) (other than an action by or in the
right of the Corporation) by reason of the fact thach person is or was a director of the Corpomnadir an officer of the Corporation, or while a
director of the Corporation or officer of the Coration is or was serving at the request of the G@iion as a director, officer, employee or
agent of another corporation, partnership, joimttuee, trust or other enterprise, against expeigetsiding attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reddpirecurred by such person in connection with sBebiceeding if such person acted in g
faith and in a manner such person reasonably legliew be in or not opposed to the best interestiseo€orporation, and, with respect to any
criminal action or proceeding, had no reasonahlse&#o believe such person’s conduct was unlapfolided, however, that except as
provided in Section 6.1 of this Article VI with m@sct to proceedings to enforce rights to indemaifan, the Corporation shall indemnify any
such indemnitee in connection with a proceedingpéot thereof) initiated by such person only iflspcoceeding (or part thereof) was
authorized by the Board of Directors of the Corgiora The termination of any Proceeding by judgmender, settlement, conviction, or upon
a plea of nolo contendere or its equivalent, shat) of itself, create a presumption that the peidid not act in good faith and in a manner
which such person
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reasonably believed to be in or not opposed td#st interests of the Corporation, and, with resfzeany criminal action or proceeding, had
reasonable cause to believe that such person’suicomas unlawful.

6.2 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN ACTIOSI BY OR IN THE RIGHT OF THE CORPORATIOT

Subject to the other provisions of this Article Yie Corporation shall indemnify, to the fullestent permitted by the
DGCL, as now or hereinafter in effect, any persdmowas or is a party or is threatened to be maubertg to any threatened, pending or
completed action or suit by or in the right of tberporation to procure a judgment in its favor bggon of the fact that such person is or was
director or officer of the Corporation, or whiledaector or officer of the Corporation is or waswseg at the request of the Corporation as a
director, officer, employee or agent of anotheipooation, partnership, joint venture, trust or otbeterprise against expenses (including
attorneys’fees) actually and reasonably incurred by suchopeirs connection with the defense or settlemerstugh action or suit if such pers
acted in good faith and in a manner such persaonely believed to be in or not opposed to th¢ inesrests of the Corporation; except that
no indemnification shall be made in respect of elaym, issue or matter as to which such persor bhak been adjudged to be liable to the
Corporation unless and only to the extent thaQbert of Chancery or the court in which such actiosuit was brought shall determine upon
application that, despite the adjudication of lidgpbut in view of all the circumstances of theseasuch person is fairly and reasonably entitle
to indemnity for such expenses which the Court lodiiery or such other court shall deem proper.

6.3 SUCCESSFUL DEFENSE

To the extent that a present or former directasfficer of the Corporation has been successfuhemterits or otherwise in
defense of any action, suit or proceeding describb&kction 6.1 or Section 6.2, or in defense gf@aim, issue or matter therein, such person
shall be indemnified against expenses (includitgyatys’ fees) actually and reasonably incurre@uogh person in connection therewith.

6.4 INDEMNIFICATION OF OTHERS.

Subject to the other provisions of this Article YHe Corporation shall have power to indemnifyeitsployees and its agents
to the extent not prohibited by the DGCL or othgplacable law. The Board of Directors shall have flower to delegate the determination of
whether employees or agents shall be indemnifietith person or persons as the Board of DirecfdiecCorporation determines.

6.5 ADVANCED PAYMENT OF EXPENSES

Expenses (including attorneys’ fees) incurred byfficer or director of the Corporation in defengliany Proceeding shall
be paid by the Corporation in advance of the fitigposition of such Proceeding upon receipt of itevr request therefor (together with
documentation reasonably evidencing such expeasesan undertaking by or on behalf of the persaepay such amounts if it shall
ultimately be determined that the person is natledtto be indemnified under this Article VI orglDGCL. Such expenses (including
attorneys’ fees) incurred by former directors affeters or other employees and agents may be sbygein such terms and conditions, if any,
as the Corporation deems reasonably appropriatstzaibbe subject to the Corporation’s expensedinds. The right to advancement of
expenses shall not apply to any claim for whictemadity is excluded pursuant to these Bylaws, batl sipply to any Proceeding referenced in
Section 6.6(ii) or 6.6(iii) prior to a determinatithat the person is not entitled to be indemniligdhe Corporation.

6.6 LIMITATION ON INDEMNIFICATION.

Subject to the requirements in Section 6.3 andBEL, the Corporation shall not be obligated toeimohify any person
pursuant to this Article VI in connection with aRyoceeding (or any part of any Proceeding):

0] for which payment has actually been made torobehalf of such person under any statute, inserpolicy,
indemnity provision, vote or otherwise, except witlspect to any excess beyond the amount paid;

(i) for an accounting or disgorgement of profiteguant to Section 16(b) of the 1934 Act, or simileovisions of
federal, state or local statutory law or common, lf\such person is held liable therefor (includpgsuant to any settlement arrangements);

(iii) for any reimbursement of the Corporation luck person of any bonus or other incentive-basestoity-based
compensation or of any profits realized by suclsperfrom the sale of securities of the Corporatamrequired in each case under the 193«
(including any such reimbursements that arise fanaccounting restatement of the Corporation putsoaSection 304 of the Sarbanes-Oxley
Act of 2002 (the “Sarbanes-Oxley Act”), or the pagmhto the Corporation of profits arising from fhechase and sale by such person of
securities in violation of Section 306 of the SamaOxley Act), if such person is held liable thierdincluding pursuant to any settlement
arrangements);

(iv) initiated by such person against the Corporatir its directors, officers, employees, agentstber
indemnitees, unless (a) the Board of Directorsaighd the Proceeding (or the relevant part oftteceeding) prior to its initiation,
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(b) the Corporation provides the indemnificationits sole discretion, pursuant to the powers estehe Corporation under applicable law,
(c) otherwise required to be made under Sectio6(d) otherwise required by applicable law; or

(v) if prohibited by applicable law; provided, hoveg, that if any provision or provisions of thististe VI shall be
held to be invalid, illegal or unenforceable foyapason whatsoever: (1) the validity, legality @mflorceability of the remaining provisions of
this Article VI (including, without limitation, edcportion of any paragraph or clause containingsrch provision held to be invalid, illegal or
unenforceable, that is not itself held to be imdaliegal or unenforceable) shall not in any waydifected or impaired thereby; and (2) to the
fullest extent possible, the provisions of thisiélg VI (including, without limitation, each suctogiion of any paragraph or clause containing
any such provision held to be invalid, illegal eremforceable) shall be construed so as to givetdffiethe intent manifested by the provision
held invalid, illegal or unenforceable.

6.7 DETERMINATION; CLAIM.

If a claim for indemnification or advancement operses under this Article VI is not paid in fullthin 90 days after recei
by the Corporation of the written request thereflog, claimant shall be entitled to an adjudicatigra court of competent jurisdiction of his or
her entitlement to such indemnification or advaneehof expenses. The Corporation shall indemnihquerson against any and all expenses
that are incurred by such person in connection ®iity action for indemnification or advancementxgienses from the Corporation under this
Article VI, to the extent such person is successfiduch action, and to the extent not prohibitgdialw. In any such suit, the Corporation shall,
to the fullest extent not prohibited by law, halie burden of proving that the claimant is not édito the requested indemnification or
advancement of expenses.

6.8 NON-EXCLUSIVITY OF RIGHTS.

The indemnification and advancement of expensedd®d by, or granted pursuant to, this Article Y not be deemed
exclusive of any other rights to which those segkimlemnification or advancement of expenses magniled under the Certificate of
Incorporation or these Bylaws or any statute, agesd, vote of stockholders or disinterested dinesctw otherwise, both as to action in such
person’s official capacity and as to action in &eotcapacity while holding such office. The Corgimmis specifically authorized to enter into
individual contracts with any or all of its direcso officers, employees or agents respecting indfgzation and advancement of expenses, tc
fullest extent not prohibited by the DGCL or otlagplicable law.

6.9 INSURANCE.

The Corporation may purchase and maintain insurandeehalf of any person who is or was a direddfficer, employee or
agent of the Corporation, or is or was servindnatrequest of the Corporation as a director, affiemployee or agent of another corporation,
partnership, joint venture, trust or other entesgagainst any liability asserted against suchopesiad incurred by such person in any such
capacity, or arising out of such person’s statusua$, whether or not the Corporation would haeegbwer to indemnify such person against
such liability under the provisions of the DGCL.

6.10 SURVIVAL.

The rights to indemnification and advancement gfegtses conferred by this Article VI shall contimseto a person who h
ceased to be a director, officer, employee or agedtshall inure to the benefit of the heirs, exemuand administrators of such a person.

6.11 EFFECT OF REPEAL OR MODIFICATION

Any amendment, alteration or repeal of this Arti¢leshall not adversely affect any right or protenthereunder of any
person in respect of any act or omission occunpifigr to such amendment, alteration or repeal.

6.12 CERTAIN DEFINITIONS.

For purposes of this Article VI, references to tB8erporation” shall include, in addition to the v#ing corporation, any
constituent corporation (including any constitueh& constituent) absorbed in a consolidation orgamewhich, if its separate existence had
continued, would have had power and authority temnify its directors, officers, employees or agesb that any person who is or was a
director, officer, employee or agent of such cdustit corporation, or is or was serving at the estjof such constituent corporation as a
director, officer, employee or agent of anotheipooation, partnership, joint venture, trust or otbeterprise, shall stand in the same position
under the provisions of this Article VI with respég the resulting or surviving corporation as speinson would have with respect to such
constituent corporation if its separate existeran ¢ontinued. For purposes of this Article VI, refeces to “other enterprises” shall include
employee benefit plans; references to “fines” simellude any excise taxes assessed on a persomesjibct to an employee benefit plan; and
references to “serving at the request of the Catpmn” shall include any service as a directoriceff, employee or agent of the Corporation
which imposes duties on, or involves services bghdirector, officer, employee or agent with redpge an employee benefit plan, its
participants or beneficiaries; and a person whediitt good faith and in a manner such person reddpbelieved to be in the interest of the
participants and beneficiaries of an employee beplein shall be deemed to have acted in a mam@rdpposed to the best interests of the
Corporation” as referred to in this Article VI.
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ARTICL E VI
RECORDS AND REPORTS
7.1 MAINTENANCE AND INSPECTION OF RECORDS; LIST OF STGEIOLDERS ENTITLED TO VOTE.

The Corporation shall, either at its principal ax@ee offices or at such place or places as deségiay the Board of
Directors, keep a record of its stockholders Igptineir names and addresses and the number asd€lsisares held by each stockholder, a
of these Bylaws as amended to date, accountingshaokl other records.

The officer who has charge of the stock ledgehef@orporation shall, at least ten (10) days bedosry meeting of
stockholders, prepare and make a complete ligbokBolders entitled to vote at any meeting of lshmdders, provided, however, if the record
date for determining the stockholders entitleddtevs less than ten (10) days before the meetitg, the list shall reflect the stockholders
entitled to vote as of the tenth (1) day before the meeting date, arranged in alpfabetrder for each class of stock and showinggtthdress
of each such stockholder and the number of shaggstered in his or her name. Such list shallgendo the examination of any stockholder
for a period of at least ten (10) days prior torteeting in the manner provided by law.

The Corporation shall not be required to includs&bnic mail addresses or other electronic cornitdotmation on such
list. Such list shall be open to the examinatibary stockholder for any purpose germane to thetimg for a period of at least 10 days pric
the meeting (i) on a reasonably accessible electratwork, provided that the information requitedyain access to such list is provided with
the notice of the meeting, or (ii) during ordindmysiness hours, at the Corporation’s principal @leicbusiness. In the event that the
Corporation determines to make the list availall@o electronic network, the Corporation may ta@sonable steps to ensure that such
information is available only to stockholders of tGorporation. If the meeting is to be held ate&@, then the list shall be produced and ke
the time and place of the meeting during the whiote thereof, and may be examined by any stockhoeldh® is present. If the meeting is tc
held solely by means of remote communication, therlist shall also be open to the examinationnyf stockholder during the whole time of
the meeting on a reasonably accessible electr@tweank, and the information required to access digtishall be provided with the notice of
the meeting.

A stock list shall also be open to the examinatibany stockholder during the whole time of the tirgpas provided by
law. This list shall presumptively determine (2@ identity of the stockholders entitled to exansoeh stock list and to vote at the meeting an
(b) the number of shares held by each of them.

ARTICLE VI
STOCK
8.1 STOCK CERTIFICATES

The shares of the Corporation shall be represdntextrtificates, provided that the Board of Direstof the Corporation
may provide by resolution or resolutions that samaell of any or all classes or series of its stek&ll be uncertificated shares that may be
evidenced by a book-entry system maintained byedpistrar of such stock. Any such resolution shatlapply to shares represented by a
certificate until such certificate is surrenderedhe Corporation. Each holder of stock repregkhyecertificates shall be entitled to a certifa
signed by, or in the name of the Corporation bg,ghesident or a vice president, and by the segretaan assistant secretary, or the chief
financial officer or an assistant treasurer, cgri the number of shares owned by him or her. 8ngll of the signatures on the certificate
may be a facsimile. In case any officer, tranafgent or registrar who has signed or whose faaosisignature has been placed upon a
certificate has ceased to be such officer, trarefent or registrar before such certificate isassit may be issued by the Corporation with the
same effect as if he or she were such officersfearagent or registrar at the date of issue. Mbstanding any other provision in these Byle
the Corporation may adopt a system of issuancerdation and transfer of shares of the Corpordtipelectronic or other means not involvi
any issuance of certificates, including provisiforsnotice to purchasers in substitution for anyuieed statements on certificates, and as may
be required by applicable corporate securities lavich system has been approved by the SecuaitiesExchange Commission. Any system
so adopted shall not become effective as to isanddutstanding certificated securities until tedificates therefor have been surrendered to
the Corporation.

8.2 LOST, STOLEN OR DESTROYED CERTIFICATE.

Except as provided in this Section 8.2, no newifteates for shares shall be issued to replacewipusly issued certificate
unless the latter is surrendered to the Corporatimhcanceled at the same time. The Corporatignissae a new certificate of stock or
uncertificated shares in the place of any certiéigaeviously issued by it, alleged to have besh Etolen or destroyed, and the Corporation
may require the owner of the lost, stolen or dgsttccertificate, or the owner’s legal represenggtte give the Corporation a bond sufficient to
indemnify it against any claim that may be maderaiat on account of the alleged loss, theft astdection of any such certificate or the
issuance of such new certificate or uncertificatledres.
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8.3 SPECIAL DESIGNATION ON CERTIFICATES

If the Corporation is authorized to issue more tbae class of stock or more than one series otkasg, then the powers,
the designations, the preferences, and the relatarticipating, optional or other special righfeach class of stock or series thereof and the
gualifications, limitations or restrictions of supheferences and/or rights shall be set forth indiusummarized on the face or back of the
certificate that the Corporation shall issue taespnt such class or series of stock; providedehew that except as otherwise provided in
Section 202 of the DGCL, in lieu of the foregoimgiuirements there may be set forth on the facack bf the certificate that the Corporation
shall issue to represent such class or serie®cdk,sh statement that the Corporation will furnigthout charge to each stockholder who so
requests the powers, designations, preferencesetative, participating, optional or other specights of each class of stock or series thereof
and the qualifications, limitations or restrictioofssuch preferences and/or rights. Within a reabtmtime after the issuance or transfer of
uncertificated stock, the Corporation shall senthtoregistered owner thereof a written notice ammg the information required to be set fi
or stated on certificates pursuant to this Se@i@mor Sections 156, 202(a) or 218(a) of the DGC€ith respect to this Section 8.3 a staten
that the Corporation will furnish without chargeetach stockholder who so requests the powers, ggigs, preferences and relative,
participating, optional or other special rightseakh class of stock or series thereof and thefaaaions, limitations or restrictions of such
preferences and/or rights. Except as otherwiseesshpr provided by law, the rights and obligatiohthe holders of uncertificated stock and
rights and obligations of the holders of certifestepresenting stock of the same class and st@dide identical.

8.4 TRANSFER OF STOCK

Transfers of shares of stock of the Corporationl fleamade only upon its books by the holders thlia person or by an
attorney duly authorized, and, if such stock igifieated, upon the surrender of a certificate entificates for a like number of shares, properly
endorsed or accompanied by proper evidence of ssiote assignation or authority to transfer; predichowever, that such succession,
assignment or authority to transfer is not prokitbiby the Certificate of Incorporation, these Bydaapplicable law or contract.

8.5 STOCK TRANSFER AGREEMENTS

The Corporation shall have power to enter into pedorm any agreement with any number of stockhrsldéany one or
more classes of stock of the Corporation to restnie transfer of shares of stock of the Corporatibany one or more classes owned by such
stockholders in any manner not prohibited by thedDG

ARTICLE IX
GENERAL MATTERS

9.1 CHECKS.

From time to time, the Board of Directors shalledetine by resolution which person or persons may si endorse all
checks, drafts, other orders for payment of moneyes or other evidences of indebtedness thasawed in the name of or payable to the
Corporation, and only the persons so authorizell siga or endorse those instruments.

9.2 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENT

The Board of Directors, except as otherwise pravidethese Bylaws, may authorize any officer ofcafifs, or agent or
agents, to enter into any contract or execute astyument in the name of and on behalf of the Gatan; such authority may be general or
confined to specific instances. Unless so autkdrir ratified by the Board of Directors or withlive agency power of an officer, no officer,
agent or employee shall have any power or authtwityind the Corporation by any contract or engagy@ror to pledge its credit or to render it
liable for any purpose or for any amount.

9.3 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the gemecalisions, rules of construction, and definitiomshe DGCL shall govern
the construction of these Bylaws. Without limititige generality of this provision, the singular agnincludes the plural, the plural number
includes the singular, and the term “person” inelitioth a corporation and a natural person.

9.4 DIVIDENDS.

The directors of the Corporation, subject to arsfrietions contained in (a) the DGCL or (b) the t@eate of Incorporation,
may declare and pay dividends upon the shares ojiital stock. Dividends may be paid in caslproperty, or in shares of the Corporation’s
capital stock.

The directors of the Corporation may set apartodainy of the funds of the Corporation availabledividends a reserve or
reserves for any proper purpose and may abolistsacty reserve. Such purposes shall include buienbmited to equalizing dividends,
repairing or maintaining any property of the Cogimm, and meeting contingencies.
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9.5 FISCAL YEAR.

The fiscal year of the Corporation shall be fixgdrésolution of the Board of Directors and may harged by the Board of
Directors.

9.6 REGISTERED STOCKHOLDERS

The Corporation shall be entitled to recognizegkeusive right of a person registered on its baakshe owner of shares to
receive dividends and to vote as such owner, bleadintitled to hold liable for calls and assessm#rg person registered on its books as the
owner of shares, and shall not be bound to recegaiy equitable or other claim to or interest iohsshare or shares on the part of another
person, whether or not it shall have express aratbtice thereof, except as otherwise providethbylaws of Delaware.

9.7 TIME PERIODS.

In applying any provision of these Bylaws whichuigs that an act be done or not be done a spacitiember of days prior
to an event or that an act be done during a pefiedspecified number of days prior to an everlgradar days shall be used, the day of the
doing of the act shall be excluded, and the dateetvent shall be included.

ARTICLE X
NOTICES
10.1 NOTICE BY ELECTRONIC TRANSMISSION

Without limiting the manner by which notice othes@imay be given effectively to stockholders purstathe DGCL, the
Certificate of Incorporation or these Bylaws, amyice shall be effective if given by a form of alenic transmission in the manner provide:
Section 232 of the DGCL.

10.2 NOTICE TO STOCKHOLDERS SHARING AN ADDRES:!

Except as otherwise prohibited under the DGCL, aitHimiting the manner by which notice otherwisaybe given
effectively to stockholders, any notice to stocklewb given by the Corporation under the provisimithe DGCL, the Certificate of
Incorporation or these Bylaws shall be effectivgiifen by a single written notice to stockholdefsovehare an address if consented to by the
stockholders at that address to whom such notigezé&. Any such consent shall be revocable bysthekholder by written notice to the
Corporation. Any stockholder who fails to objattriting to the Corporation, within 60 days of Ity been given written notice by the
Corporation of its intention to send the singleicmtshall be deemed to have consented to recesvioly single written notice.

10.3 NOTICE TO PERSON WITH WHOM COMMUNICATION IS UNLAWFU.

Whenever notice is required to be given, undex@€L, the Certificate of Incorporation or these 8yk, to any person
with whom communication is unlawful, the givingsfch notice to such person shall not be requirddfzre shall be no duty to apply to any
governmental authority or agency for a licensearnpt to give such notice to such person. Anycactir meeting which shall be taken or held
without notice to any such person with whom comration is unlawful shall have the same force afeceéfs if such notice had been duly
given. In the event that the action taken by tbepGration is such as to require the filing of #iieate under the DGCL, the certificate shall
state, if such is the fact and if notice is reqaijrdnat notice was given to all persons entitleteteive notice except such persons with whom
communication is unlawful.

ARTICLE XI
AMENDMENTS

These Bylaws may be adopted, amended, or repegldgttistockholders entitled to vote; provided, hegrethat the
affirmative vote of the holders of at least sixty-and two-thirds percent (66 2/3%) of the totaling power of outstanding voting securities,
voting together as a single class, shall be reddoethe stockholders of the Corporation to al&anend or repeal, or adopt any Bylaw
inconsistent with the following provisions of theBglaws: Article I, Sections 3.1, 3.2, 3.3, 3ahd 3.12 of Article Ill, Article VI and this
Article XI (including, without limitation, any suchrticle or Section as renumbered as a result gfaamendment, alteration, change, repeal, or
adoption of any other Bylaw). The Board of Dirastshall also have the power to adopt, amend @aldpylaws; provided, however, that a
Bylaw amendment adopted by stockholders which §ipedhe votes that shall be necessary for thdieteof directors shall not be further
amended or repealed by the Board of Directors.

* % %
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Exhibit 31.1

Certification of Principal Executive Officer
pursuant to
Exchange Act Rules 13a-14(a) and 15d-14(a),
as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Eric Stang, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of Ooma, Inc. for the quarter ended July 31, 2

2. Based on my knowledge, this report doescantain any untrue statement of a material fadoit to state a material fact necessan
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statement$ adimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this
report;

4.  The registrant’s other certifying officeréa)d | are responsible for establishing and maimgidisclosure controls and procedures
(as defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(&) Designed such disclosure controls and pha@s, or caused such disclosure controls and guoes to be designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entiti@stigularly during the period in which this rep@tbeing preparec

(b) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and predeantthis report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

(c) Disclosed in this report any change inrégistrant’s internal control over financial repogtthat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to erélly affect, the registra’s internal control over financial reporting; €

5.  The registrant’s other certifying officeréa)d | have disclosed, based on our most recehiaian of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

(a) All significant deficiencies and materiataknesses in the design or operation of internatrabover financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaard report financial
information; anc

(b) Any fraud, whether or not material, thatdives management or other employees who havendisant role in the
registran’s internal control over financial reportir

/s/ Eric Stanc¢
Eric Stang
Chief Executive Office

Date: September 11, 2015



Exhibit 31.2

Certification of Principal Financial Officer
pursuant to
Exchange Act Rules 13a-14(a) and 15d-14(a),
as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Ravi Narula, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of Ooma, Inc. for the quarter ended July 31, 2

2. Based on my knowledge, this report doescantain any untrue statement of a material fadoit to state a material fact necessan
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statement$ adimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this
report;

4.  The registrant’s other certifying officeréa)d | are responsible for establishing and maimgidisclosure controls and procedures
(as defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(&) Designed such disclosure controls and pha@s, or caused such disclosure controls and guoes to be designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entiti@stigularly during the period in which this rep@tbeing preparec

(b) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and predeantthis report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this
report based on such evaluation;

(c) Disclosed in this report any change inrégistrant’s internal control over financial repogtthat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to erélly affect, the registra’s internal control over financial reporting; €

5.  The registrant’s other certifying officerdahhave disclosed, based on our most recent et@tuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

(a) All significant deficiencies and materiataknesses in the design or operation of internatrabover financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaard report financial
information; anc

(b) Any fraud, whether or not material, thatdives management or other employees who havendisant role in the
registran’s internal control over financial reportir

/s/ Ravi Narula
Ravi Narula
Chief Financial Officel

Date: September 11, 2015



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report of Ooma, Ifthe “Company”) on Form 10-Q for the quartergripd ended July 31, 2015, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Eric StangjeExecutive Officer of the Company,
certify, pursuant to 18 U.S.C. § 1350, as adoptedyant to § 906 of the Sarbanes-Oxley Act of 20i0&;

The Report fully complies with the requiremis of section 13(a) or 15(d) of the Securitiestaxge Act of 1934, as

)
amended; an
(2) The information contained in the Reportljapresents, in all material respects, the finahcondition and results of
operations of the Compar
Date: September 11, 20
/s/ Eric Stanc

Eric Stang
Chief Executive Office



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report of Ooma, Ifthe “Company”) on Form 10-Q for the quartergripd ended July 31, 2015, as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), |, Ravi Naruldj&d Financial Officer of the Company,
certify, pursuant to 18 U.S.C. § 1350, as adoptedyant to § 906 of the Sarbanes-Oxley Act of 20i9&;

The Report fully complies with the requiremis of section 13(a) or 15(d) of the Securitiestaxge Act of 1934, as

)
amended; an
(2) The information contained in the Reportljapresents, in all material respects, the finahcondition and results of
operations of the Compar
Date: September 11, 20
/s/ Ravi Narule

Ravi Narula
Chief Financial Officel



