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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2013

OR
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the transition period from to

Commission file number: 001-35264

CARBONITE, INC.

(Exact name of registrant as specified in its chaer)

Delaware 33-111132¢
(State or other jurisdiction of (I.LR.S. Employer
incorporation) Identification No.)
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Boston, Massachusetts 02115
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(617) 587-1100
(Registrant’s telephone number, including area code

Securities Registered pursuant to Section 12(b) ttie Act:

Title of Each Clas: Name of Exchange on Which Registere
Common Stock, par value $0.01 per shar The NASDAQ Stock Market LLC
Securities Registered pursuant to Section 12(g) tife Act:
None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%0#curities Act.  Yed No
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ornt®ecl5(d) of the Act. Yes[ No

Indicate by check mark whether the registranth@ filed all reports required to be filed by Seetl3 or 15(d) of the Securities Exchange Act &418uring
the preceding 12 months (or for such shorter patiatithe Registrant was required to file such repoand (2) has been subject to such filing neoents for
the past 90 days. Ye&l No O

Indicate by check mark whether the registrant iasnitted electronically and posted on its corpovdeb site, if any, every Interactive Data File rieed to be
submitted and posted pursuant to Rule 405 of Régnl&-T during the preceding 12 months (or fortssicorter period that the registrant was requioed t
submit and post such files). YeX] No O

Indicate by check mark if disclosure of delinquilers pursuant to Iltem 405 of Regulation S-K i$ contained herein, and will not be contained hltest of
registrant’s knowledge, in definitive proxy or imfeation statements incorporated by reference inlRaf this Form 10-K or any amendment to thisriFol0-
K. O

Indicate by check mark whether the registrantlage accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&@se the
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act. (Check one):

Large accelerated file O Accelerated file|
Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar O

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxgle Act). Yes[l No

As of June 28, 2013, the last business day ofapistrant’s most recently completed second qudtteraggregate market value of the voting stocld bglnon-
affiliates of the registrant was $184,341,431.

As of February 28, 2014, there were 26,552,746eshaf the registrant’'s common stock, par value ¥ share, outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive proxy statmnt for its 2014 Annual Meeting of Stockholders mcorporated by reference into Part 1l of thisnAal
Report on Form 10-K.
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PART |
SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This Annual Report on Form 10-K (the Annual Repdngluding the sections entitled “Business,” “RIs&ctors,” and “Management’s
Discussion and Analysis of Financial Condition &w®bults of Operations,” includes forward-lookingtements. The words “believe,” “may,”
“will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “predict,” “potential,” and similagxpressions, as well as the negatives thereof
as they relate to us, our business, our managearahyur industry, are intended to identify forwdordking statements. In light of risks and
uncertainties discussed in this Annual Reportféoin@ard-looking events and circumstances discugs#iis Annual Report may not occur and
actual results could differ materially from thosieipated or implied in the forward-looking statemts. We have based these forward-looking
statements on our current expectations and projestibout future events and financial trends affgdhe financial condition of our business.
Forward-looking statements should not be readgsasantee of future performance or results, andnetl necessarily be accurate indications
of the times at or by which such performance oultssill be achieved. Forward-looking statementstaased on information available at the
time those statements are made and/or managengeniifaith belief as of that time with respectutufe events, and are subject to risks and
uncertainties that could cause actual performancesuilts to differ materially from those expresgedr suggested by the forward-looking
statements. Moreover, we operate in a very conipetiind rapidly changing environment. New risks ggadrom time to time and it is not
possible for our management to predict all risks,aan we assess the impact of all factors on osinlkss or the extent to which any factor, or
combination of factors, may cause actual resultiffer materially from those contained in any famg-looking statements we may make.
Important factors that could cause such differeiesde, but are not limited to:

« our ability to accurately forecast revenue and appately plan our expenses and working capitaliregnents

» our ability to generate additional reven

» our ability to retain existing customers and attramwv customers

» our ability to protect our custom¢ stored files and adequately address privacy coBg

» the impact of actual or threatened litigation, uthg intellectual property infringement claimsydiving us or our industry

» the impact of increased competition in our busin

e interruptions in service and any related impacbonreputation

e our ability to maintain, protect, and enhance aantd; anc

» other risk factors included und“Risk Factor” in this Annual Report

Forward-looking statements speak only as of the dathis Annual Report. We may not actually achithe plans, intentions, or

expectations disclosed in our forward-looking staats, and you should not place undue reliancauoifooward-looking statements. Actual
results or events could differ materially from flans, intentions, and expectations disclosedérfahward-looking statements we make. In

addition, our forward-looking statements do noteefthe potential impact of any future acquisiipmergers, dispositions, joint ventures, or
investments that we may make.

You should read this Annual Report completely aiitth ¢he understanding that our actual future resuidy be materially different from
what we expect. We do not assume any obligatiaptiate any forward-looking statements, whetherr@salt of new information, future
events, or otherwise, except as required by laweltipdate one or more forward-looking statemerdsnference should be drawn that we will
make additional updates with respect to those leerdorward-looking statements.

Unless otherwise indicated, information contaimethis Annual Report concerning our industry arglrtrarket in which we operate,
including our general expectations and market fprsitnarket opportunity, and
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market size, is based on information from variousrses, on assumptions that we have made thataesllon such data, and on our knowle
of the markets for our solutions. Such data invelaewumber of assumptions and limitations, andayewcautioned not to give undue weight to
such estimates. In addition, projections, assumptiand estimates of our future performance anéutnee performance of the industry in
which we operate, whether made by us or by thirtigg are necessarily subject to a high degraemoértainty and risk due to a variety of
factors, including those described in “Risk Factarsd elsewhere in this Annual Report. These ahdrdiactors could cause results to differ
materially from those expressed in the estimatedenty independent parties and by us.

ITEM 1. BUSINESS
Overview

Carbonite, Inc. (together with its subsidiariestif@aite, the Company, our, we, or us) provides 4¢asyse, affordable, and secure cloud
backup solutions with anytime, anywhere acces#éds $tored on our servers.

Carbonite was incorporated on February 10, 2005saadelaware corporation. We founded Carboniteromsimple idea: all computers
need to be backed up, and in this always-connestdcighly-mobile world, cloud backup is the idepproach. Our “set and forgetitomate
solution requires little effort and protects oustmmers’ stored files even if their computers ast, Istolen, or destroyed.

While we historically focused on the consumer maf&eour solutions, we have more recently shifbed attention to the small business
market. In October 2012, we acquired Zmanda Ind.katieve this acquisition has enhanced our snualiness solutions with the ability to
backup databases and file systems to the cloudiegainall businesses to obtain all of their backajutions from one vendor. We offer
pricing packages for our Carbonite Pro and CarleoBérver solutions based on the total amount ef stated rather than the number of
computers generating this data.

As of December 31, 2013, we had subscribers in miane 100 countries, with subscribers based irJtise representing approximately
94% of our total revenue for each of 2013, 2012, 20i1.1.

We have developed a highly predictable subscriptgmenue model, with a consistently strong custom@ntion rate and a scalable
infrastructure to support our growth. We generagenue of $107.2 million in 2013. We continuertedst in customer acquisition, and as a
result we recorded a net loss of $10.6 million®1.2 Our bookings have grown from $32.9 millior2B09 to $116.0 million in 2013. For a
reconciliation of bookings to revenue for the kgt years, see “Selected Consolidated Financidl@iner Data.”

Industry Trends

Cloud backup is gaining increasing acceptanceeabéit way to store copies of valuable data offrise, where they are safe from
equipment failure, theft, loss, viruses, and aadialedeletion.

Several trends are helping to fuel the growth efdtoud backup industry:

Rapid growth in unprotected data drives demandiokup service#ccording to IDC, an independent research firm,graportion of
information in the digital universe that requiregalprotection is growing faster than the digitaiverse itself. By 2020, the digital universe is
expected to grow to 40 trillion gigabytes and, fra@i3 to 2020, the digital universe will about dieubvery two years, according to IDC.
Further, while less than a third of the digitalverise required data protection in 2010, that priomois expected to exceed 40% by 2020.
According to IDC, only about half the informatidmat should be protected from loss is currently gartatd !

Small business spending increases for data stolgeexpect that increasing interest in leveragiogidlinfrastructure will drive
increased spending on cloud-based solutions like. dwccording to IDC, small business

1 IDC, The Digital Universe Study, Sponsored by END@cember 201:
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spending on data systems and storage will incieya8e2% in 2014. IDC also predicts that cloud agwpwill continue to climb such that by
the end of 2014, one-third of small businesseswsd cloud services with the growing share of simadiness servers residing in the cloud ove
the next two years.

Your life is on your compute€omputers have transformed the way people workneonicate, and lead their daily personal and
professional lives. People store a plethora ofrmfttion on their computers and tablets, from finaln@cords, correspondence, passwords,
work files, and tax returns to music and photosesinfiles could be permanently destroyed due tgpewnt failure, theft, loss, viruses, and
accidental deletions. Often these files are accatadlover time and are irreplaceable, making theg devastating for the owner.

Increase demand for anytime, anywhere acd€xs.predicts worldwide PC shipments to decline 828 in 2014 before turning slightly
positive in the longer terndWhile this limited interest in PCs has led to éitthdication of positive growth beyond replacemaxisting
systems, the popularity of tablet use is growingsTs driving the demand for instant access torimftion regardless of a user’s location.
According to IDC, worldwide tablet shipments toth17.1 million units in 2013, an increase from P4mhillion units in 2012, for a year-over-
year growth rate of 50.6%* According to IDC, a broader number of small businesiployees are using tablets in a work contergifipally
utilizing cloud storage as a way to access datavhaye.>

Plummeting storage and bandwidth co3tse cost of providing cloud backup is highly depemtdon the cost of storage and bandwidth.
According to IDC, between 2012 and 2020, the cesigigabyte (GB) is expected to drop from $2.08Q®0.6 In 2005, the average wholesale
cost of bandwidth was approximately $75 per meggiet second (Mbps) as compared to $5 per Mbp81f,2according to an August 2010
study done by DrPeering International. This stuthjgzts that the wholesale cost of bandwidth witttier decline to approximately $0.94 per
Mbps in 20147

There are multiple alternatives currently availdblebacking up data, such as external hard disledy flash memory drives, CDs, DVI
and tape backup drives. However, these traditiatbainatives are limited by drive capacity, cumbers to scale, prone to failure, not secure,
and not accessible from a remote location. Traukitnardware solutions for storing data have thleviang limitations:

Limitation Key Problems
Limited Capacity . Users must select which files to back up
e« Cumbersome to add incremental capa
Susceptible to failure . Unable to protect files in the event of ipgoent failure, theft,
loss, viruses, and accidental deleti
Overly complex . Time consuming and labor intensive to médguaanage
backup

«  Confusing software and proces:

Lack of mobile access . Do not provide anytime, anywhere accessifcomputers,
smartphones, tablets, and other mobile de\

2 IDC, Worldwide SMB 2014 Top 10 Predictions: SMB&uctivity Push will Drive Cloud and Mobility Intest, Doc #246667, February
2014.

3 IDC, IDC Forecasts PC Shipments to Fall by Douhilgits In 2013; Volumes Are Expected To Stabileove 300 Million Units per Year,
But With No Significant Recovery, December 20

4 IDC, A Strong Holiday Quarter for the Worldwide TebMarket, But Signs of Slower Growth Are Cleagaodrding to IDC, January 201

5 IDC, U.S. SMB Cloud Backup and File Sharing Adopt How Tablet BYOD Trends are Driving Transforimoat Doc #240369, March
2013.

6 IDC, The Digital Universe Study, Sponsored by END@cember 2012

7 DrPeering International: Internet Transit Pr—Historical and Projected, August 20:
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As a result of these limitations, small business®s consumers are increasingly searching for sinaffierdable solutions that provide
reliable and secure cloud backup and anytime, aagevaccess to their stored files. We believe tlmatdcbackup effectively addresses the
limitations of traditional solutions and will beetfpredominant backup solution in the future.

Our Solution

We believe that our customers buy our cloud badalptions because they are easy to use, affordatdesecure, and provide anytime,
anywhere access to their stored files. We makasiy éor customers to restore their files and wevighigh quality customer support to those
customers who need assistance.

We believe that our solution provides the followlmgnefits to all of our customers:

Easy to install and us&Ve offer our customers automatic backup, elimirgatire need to manually pick and choose which fidsack
up. Installation requires just an email addressastword. Once installed, our “set and forgetlisoh works continuously in the background
backing up new and changed files.

Easy to restore filedn the event of data loss, our restore wizard gimestomers through the process of restoring fitesr. If customers
accidentally delete or overwrite files on their R@mite protected devices, they can quickly resfites from any device with an internet
connection.

Anytime, anywhere acce8¥e enable customers to access stored files frofadd#e servers anytime, anywhere using a web broarse
from any internet-connected device using one offiee iPad, iPhone, or Android apps. Customerdocawse their photos, play music and
videos, and view documents, spreadsheets and pagises. Unlike traditional remote desktop applimas, we allow our customers to access
their stored files even if their computers are éaroff, lost, stolen, or destroyed.

Affordability. We believe that we were one of the first compatoasffer unlimited cloud backup for a fixed priceur Carbonite Person
Basic subscription costs $59.99 for one year, disicounts for multi-year plans. Our small busiredsitions allow for an unlimited number of
computers, external hard drives, and NAS devicds tigred pricing based on the total amount of dhateked up.

SecurityWe encrypt all customer files before they are tnaitted to our data centers, guarding against umaizidd access to stored files
and ensuring a high level of data security. In tldj we employ state-of-the-art data center sgcuneasures intended to prevent intrusions.

Reliability. Our proprietary Carbonite Communications System@arbonite File System manage our customers’ stilesdand are
designed to ensure high levels of reliability andessibility.

Our Key Competitive Strengths
We believe that our key competitive strengths idelthe following:

Brand awarenesdVe believe that we have among the highest brandeseas in the cloud backup market. We promote @mdothroug
our multichannel marketing program, which includes a braadence in television, radio, online display adserny, print advertising, paid a
natural search, and an affiliate and reseller netwo

Scale We believe that our large scale infrastructureltlowier the last nine years, enables us to stodédiadal files at lower incremental
cost than our smaller competitors. In addition,are able to purchase national advertising at adgaoius rates, access advertising
opportunities that may be unavailable to smallesitesses, and take advantage of sophisticatedt@ahiyarketing systems.
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Optimized backup architectur®ur entire infrastructure is optimized for backwjch is a low transaction speed, high volume,avrit
mostly application. We believe that our averagesgfe costs per subscriber are lower than thosizedaby typical general purpose data centel
storage systems.

Comprehensive customer suppdite believe that our U.S.-based customer suppaonbi® comprehensive than that offered by our
primary competitors in the cloud backup market aitid in our customer retention. We provide freeghkbne, live chat, and email customer
support in our basic subscription fee.

Significant intellectual property portfolié®e have a significant intellectual property potigaielating to our cloud backup solutions.
CARBONITE is a registered trademark in the U.S. mnadver 30 other countries, including countrieshia European Union. Carbonite also
additional registrations and/or pending applicatitor additional marks in the U.S. and/or otherrgdas, including but not limited to
“Carbonite The Better Backup Plan” Logo, Green Dago, “Back it up. Get it back”, “Because Your LifeOn Your Computer”, Carbonite
and the Green Dot Logo, Carbonite Lock Logo anch€ée character representations for Carbonite.ditiad, we have four issued patents anc
18 pending patent applications in the U.S. andiatiionally that cover both our technical infrastire and our key usability and design
concepts.

Our Offerings

We intend to be a leading provider of businessinaity for small businesses by keeping them uprameing and introducing new
solutions with this focus. Currently we offer bapkeplutions to our customers with anytime, anywlsereess to their stored files. We charge
consumers a flat fee for one year of unlimited dlbackup at three different service levels, each discounts for multirear subscriptions. W
offer small business customers cloud backup fasrdimited number of computers for an annual fl& li@sed on the total amount of data
backed up, with the option to purchase additionelémental storage capacity. For small businegsmess with servers, we offer cloud
backup for an unlimited number of servers for adlanual fee based on the total amount of dataduhok, with the option to purchase
additional incremental storage capacity. Our sesedutions also offers advanced management capedilncluding scheduling, retention,
bandwidth and compression settings, and detaileditorong and reporting via a personalized serveshthaard.

The following table sets forth key features of Qarbonite Personal Basic, Carbonite Personal BhgsCarbonite Personal Prime
consumer offerings:

Carbonite Personal Basic Carbonite Personal Plus Carbonite Personal Prime
Coverage One Compute One computer plus one external hard drive One computer plus or
backup external hard drive for backt
Supported operating systel Windows and Ma Windows Windows
Pricing $59.99/year; unlimited storat $99.99/year; unlimited storat $149.99/year; unlimited stora
Subscription Perio Annual or mult-year Annual or mult-year Annual or mult-year
Customer suppo U.S-based telephone, live ch U.S-based telephone, live chat, and er U.S-based telephone, live chat, ¢
and emai email
Sync & Share Access, edit and share your Access, edit and share your Access, edit and share your backed-
backed-up files from any of your devices backed-up files from any of your devices up files from any of your devices

(computer and select tablet and mobile device@omputer and select tablet and mobile devices) (computer and select tablet and
mobile devices

Features Automatic and continuous backup to the clc Automatic and continuot Automatic and continuous backup
state-of-the-art security and file encryption. backup to the cloud, state-of-thet security an the cloud, state-of-thart security an
file encryption. file encryption.
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The following table sets forth key features of Qarbonite Pro Basic, Carbonite Pro Plus, and Céid&no Prime small business
offerings:

Carbonite Pro Basic Carbonite Pro Plus Carbonite Pro Prime
Coverage Unlimited computers, external hard drives andUnlimited computers, external hard drives, N Unlimited computers, external hard
NAS devices devices and Windows file servers drives, NAS devices and Windows
file servers
Supported operating systel Windows and Ma Windows and Windows Serv Windows and Windows Serv
Pricing $269.99/year; 250 GB of backup storage s $499.99/year; 250 GB of backup storage s} $599.99/year; 500 GB of back
storage spac
Subscription Perio Annual or mult-year Annual or mult-year Annual or mult-year
Customer suppo U.S-based telephone, live chat, and er U.S-based telephone, live chat, and er U.S-based telephone, live chat, ¢
email
Remote file acces Anytime, anywhere using a web brow Anytime, anywhere using a web brow Anytime, anywhere using a wt
browser
Sync & Share Access, edit and share your backgdfiles from Access, edit and share your backgxfiles from  Access, edit and share your backed-
any of your devices (computer and select tabletny of your devices (computer and select tabletup files from any of your devices
and mobile devices) and mobile devices) (computer and select tablet and
mobile devices
Features Automatic and continuous backup to the clc  Automatic and continuous backup to the clc  Automatic and continuous backup
state-of-the-art security and file encryption,  state-of-the-art security and file encryption, the cloud, state-of-thart security an
recovery. recovery. file encryption, recovery

The following table sets forth key features of @arbonite Server Basic, Carbonite Server PlusGartdonite Server Pro Bundle
solutions:

Carbonite Server Basic Carbonite Server Plus Carbonite Server Pro Bundle
Coverage Unlimited server: Unlimited server: Unlimited server:
Supported operating systel Windows NTFS and ReFS file syster Windows NTFS and ReFS file syster  All servers to the left, plus Windows >

Microsoft SQL Server 2000, 2005, 2008 Microsoft SQL Server 2000, 2005, 2008 SP3, Vista, 7, and 8; Mac OS X 10.5,
and 2012; Microsoft Exchange Server  and 2012; Microsoft Exchange Server  10.6, 10.7, 10.8 and 10.9; Windows
2003, 2007, 2010 and 2013; Microsoft 2003, 2007, 2010 and 2013; Microsoft Server 2003, 2008, 2011 and 2012

SharePoint Server 2007, 2010, 2013 andSharePoint Server 2007, 2010, 2013 and

WSS 3.0; Windows System State; MyS WSS 3.0; Windows System State; MyS

Server 5.0 and above; Oracle Server 11i,Server 5.0 and above; Oracle Server 11i,

11g and above; Hypér-(Windows Serve 11g and above; Hyp&r-(Windows Serve

2008 and 2012, and Windows 2008 and 2012, and Windows
Pricing $799.99/year; 250 GB of cloud store $899.99/year; 500 GB of cloud store $999.99/year; 500 GB of cloud store
Subscription Perio Annual or mult-year Annual or mult-year Annual or mult-year
Customer suppo U.S-based telephone, live chat, and er U.S-based telephone, live chat, and er U.S-based telephone, live chat, &

email

We use sophisticated encryption technology to enthe privacy of our customerstored files. We encrypt files using a secure kefpie
the files leave the customer’'s computer and tranfraiencrypted files over the internet to onewfsecure data centers. Customers’ files
remain encrypted on our servers to guard agairesithorized access. We employ outside security aisafiyms, including anti-hacking
specialists, to review and test our defenses aednial procedures.
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Our Proprietary Server Software

At the core of our offerings is our proprietary\sarsoftware designed specifically for cloud bacKTipe server software is comprised of
two major components: the Carbonite Communicat®ystem (CCS) and the Carbonite File System (CFS} @oves customer data betweer
our software installed on our customers’ compudeic CFS running on our storage servers. CCS alaad®s loads across our server network
CFS manages the write-mostly database of storesi\fiith the flexibility to operate on a wide vayieff readily available third-party storage
hardware.

We invest heavily in the development of our tecbg@s. In 2013, 2012 and 2011, we spent $20.9an;jl$19.9 million and $16.5
million, respectively, on research and developm@nt. proprietary technologies are fundamental tovalue proposition as they enable us to
deliver the following benefits:

Scalability.We add storage capacity at the rate of approximaiet petabyte every two weeks. CCS allows us tonaatically balance
processing and storage capacity across our layexgpanding server network. CFS allows us to easlity storage capacity across multiple
physical locations by automatically integrating n&arage servers into our existing infrastructure.

Reliability. We designed CCS and CFS to eliminate single poinfgilure. The modular design of these componasts well-defined
protocols intended to ensure that customer stdlesidre accurate and free from errors. CFS previeprietary disk error detection for errors
that can occur over years of storage. Our softwks® incorporates checks and balances to verify idétgrity.

Cost effectivenesStorage cost is the biggest component of our dogivenue. CCS enables us to dynamically load lsalamong
servers to allow higher overall utilization. CFSabtes us to reduce storage costs by utilizing al@esry block of physical disk space to store
customer files. We can choose the most cost-effettardware solutions for our data centers bec@&&eallows us to operate in a
heterogeneous hardware environment.

Marketing and Sales

Our marketing and sales efforts are focused oretprienary goals: building brand awareness, acquicistomers at a low cost, and
retaining existing customers. Our advertising @oés our brand image by emphasizing ease of ffeejability, security, reliability, and
anytime, anywhere access to stored files. We Useiseon and radio advertising, online display atigeng, print advertising, paid search, dii
marketing, and affiliate and reseller marketingr Qublic relations efforts include engaging thalitianal press, new media, and social
networks. Our distribution strategy is designedeth large volumes of our solutions through ouesalhannel relationships including resellers.

Marketing.Most of our revenue is from consumers who signargfarbonite backup on our website in responseitalivect marketing
campaigns. Our marketing efforts are designedttadtprospective customers, both consumer and smsihess, to our website and enroll
them as paying customers, either through freestatacommunication of the benefits of our solutibmthe small business market.

Channel distribution.In order to further penetrate the extensive amdrde population of small businesses, we have d@lhdomtinue to
invest in our sales channel relationships. Our ngtwef sales channel relationships includes distals, resellers and retailers and is designed
to sell large volumes of our relatively low-pricedlutions to small business customers.

RetentionOur customer retention efforts are focused on éstabg and maintaining long-term relationshipshwitur customers by
delivering a compelling customer experience aneésapvalue, communicating regularly with customigm®ugh email, orsite messaging, ai
other media, and creating positive interaction®iwiir customer support team. We monitor developiggds in subscription durations,
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renewals, and customer satisfaction to maximizecagtomer retention. We offer incentives to custame purchase multi-year subscriptions,
which we believe helps to increase our customent&tn. As of December 31, 2013, 2012 and 2011,, 2%, and 30%, respectively, of our
customers had multi-year subscriptions.

Intellectual Property

We believe that the strength of our brand and tinetfonality of our software help differentiate foem our competitors. As such, our
success depends upon our ability to protect olnniglogies and intellectual property, including puoprietary server software, which allows
to move and store vast amounts of customer datardtect our intellectual property, we rely on antmnation of trademark, patent, copyright,
and trade secret laws, as well as confidentialibc@dures and contractual restrictions. CARBONIF & registered trademark in the U.S. ar
over 30 other countries, including countries in Bugopean Union. Carbonite also has additionabktegfions and/or pending applications for
additional marks in the U.S. and/or other countiiiegduding but not limited to “Carbonite The Bettackup Plan”, Green Dot Logo, “Back it
up. Get it back”, “Because Your Life is On Your Couter” Logo, Carbonite and the Green Dot Logo, @Gaite Lock Logo and Chinese
character representations for Carbonite. In aduitice have four issued patents, expiring at varionss between 2029 and 2030, and 18
pending patent applications in the U.S. and intigwnally that cover both our technical infrastruet@nd our key usability and design concepts

The steps we have taken may not adequately protecdhtellectual property or prevent unauthorizeé of our technologies. Others may
independently develop technologies that are coriyeetio ours or infringe our intellectual propertg.addition, costly and time consuming
litigation may be necessary to protect and enforgentellectual property rights.

If we become more successful, we believe that cditopewill be more likely to try to develop prodsand services that are similar to
ours, and that may infringe our proprietary righitsnay also be more likely that competitors orastthird parties will claim that our solutions
infringe their proprietary rights.

Competition

The market for cloud backup solutions is competitwmd rapidly changing. We compete with both cloackup providers and providers
of traditional hardware-based backup systems. Glutiens compete with offerings from Mozy, Symant€ode 42, and Infrascale, among
others. In addition, certain of our features, idahg our mobile backup and remote access serviecgete with current or potential services
offered by Apple, Google, Microsoft, and Amazonddeatures such as the ability to share data \itd parties compete with DropBox,
SugarSync, and Box, among others.

With the introduction of new technologies and marrants, we expect competition to intensifytia future. Many of our actual and
potential competitors enjoy competitive advantame= us, such as greater name recognition, longerating histories, more varied services,
and larger marketing budgets, as well as greatanfial, technical, and other resources. In additioany of our competitors have established
marketing relationships and major distribution agnents with computer manufacturers, internet sempioviders, and resellers, giving them
access to larger customer bases.

We believe that the key competitive factors inegbasumer and small business backup industry include
» ease of installation and us
» affordability;
* remote acces:

» storage capacit



Table of Contents

» security of custome’ stored files
» rapid recovery of lost files
» reliability and redundancy
e automated file backup; ar

* reputation of the provide

We believe that we compete favorably with respe@ach of these factors by providing easy to u$erdable, unlimited, secure cloud
backup solutions with anytime, anywhere accessored files.

Some of our competitors have made or may make sitiguis or enter into partnerships or other striategjationships to offer a more
comprehensive service than we do. These combirsatimy make it more difficult for us to compete effeely, including on the basis of price,
sales and marketing programs, technology, or sefuiectionality. We expect these trends to conti@sieompanies attempt to strengthen or
maintain their market positions.

Employees

As of December 31, 2013, we had 421 full-time aBgAart-time employees. Of our full-time employe®$5 were in operations and
support, 49 were in sales and marketing, 93 weresaarch and development, and 33 were in genedad@ministrative functions. None of our
employees are covered by collective bargainingeagests.

Subsequent Events

On February 10, 2014, David Friend, our foundeairchan, president, and chief executive officer infed our board of directors that he
would resign as our president and chief executffiees effective upon his successor being nametedif/e upon such resignation, Mr. Friend
will become executive chairman of our board of clioes and will continue to advise Carbonite on kesgtegic issues. Our board of directors
has engaged a search firm to conduct a searchrfewaresident and chief executive officer to I€zdbonite.

Available Information

We file reports with the Securities and Exchangen@ission (SEC), including annual reports on ForrKl@uarterly reports on Form
10-Q, current reports on Form 8-K, and other fiimgquired by the SEC. We make available on ousitelpvww.carbonite.com) our annual
report on Form 10-K, quarterly reports on Form 1,c@rent reports on Form 8-K, and all amendmenthadse reports as soon as reasonably
practicable after such material is electronicaillgdf with or furnished to the SEC. These materasavailable free of charge on or through oul
website via the Investor Relations page at www.aaite.com. References to our website address $rrdipiort are intended to be inactive
textual references only, and none of the infornmationtained on our website is part of this Annuab&t or incorporated in this Annual Reg
by reference.

The public may read and copy any materials thafileevith the SEC at the SEC’s Public Reference iRad 100 F Street, NE,
Washington, DC 20549. The public may obtain infatioraon the operation of the Public Reference Rbagmnoalling the SEC at 1-800-SEC-
0330. The SEC maintains an internet site (http:#nsec.gov) that contains reports, proxy and infaiomastatements, and other information
regarding issuers that file electronically with BEC.
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ITEM 1A. RISK FACTORS

An investment in our common stock involves a hagrek of risk. You should carefully consider tis&sidescribed below and the other
information in this Annual Report on Form 10-K lrefmmaking an investment decision. Our businesspeats, financial condition, or
operating results could be harmed by any of thédesyas well as other risks not currently knownigaor that we currently consider
immaterial. The trading price of our common stookld decline due to any of these risks, and, assalt, you may lose all or part of your
investment.

Risks Related to Our Business

We have experienced periods of losses and negatigh flow since our inception, and we may not bédeato sustain profitability or positive
cash flow in the future.

We experienced net losses of $23.5 million for 2GB.9 million for 2012, and $10.6 million for 281and have an accumulated deficit
of $130.0 million as of December 31, 2013. We dbexpect to be profitable for the foreseeable fitiWe expect to develop and expand our
business by continuing to make significant investtagincluding for customer acquisition, advertigitechnology infrastructure, storage
capacity, product development, and internationpb@sion, in an effort to increase and service astamer base. We also expect that our
quarterly results may fluctuate due to a varietjaotors described elsewhere in this Annual RepofEorm 10-K, including the timing and
amount of our advertising investments, expenditueéged to the development of technologies angtienls, and to defend intellectual propt
infringement and other claims. In addition, as blipuicompany, we incur significant legal, accougtiand other expenses, including increasec
costs for director and officer liability insurant®t we did not incur as a private company. We aiag incur increased losses and negative
flow in the future for a number of reasons, andmay encounter unforeseen expenses, difficultiemplications, delays, and other unknown
events. For these reasons, we expect to contintgetod net losses for the next several years anchay not be able to achieve or maintain
positive cash flow from operations or profitability

Any significant disruption in our service or loss anisuse of our custome’ data could damage our reputation and harm our bness and
operating results.

Our brand, reputation, and ability to attract, irgtand serve our customers are dependent upaelibble performance of our service ¢
our customersability to readily access their stored files. Oustomers rely on our cloud backup solution to stiigéal copies of their valuab
data files, including financial records, busine¥simation, photos, and other personally meaningdumitent. Our data centers are vulnerable tc
damage or interruption from human error, intentidread acts, computer viruses or hackers, earthguékericanes, floods, fires, war, terrorist
attacks, power losses, hardware failures, systailisds, telecommunications failures, and similzrgs, any of which could limit our
customers’ ability to access their files and cquielvent us from being able to continuously backupcustomers’ files. Prolonged delays or
unforeseen difficulties in connection with addinigrage capacity or upgrading our network architectuhen required may cause our service
quality to suffer. A breach of our network securtyd systems could also cause the loss or pulsidodiure of, or access by third parties to,
customer stored files. Any event that significamtigrupts our service or exposes customer stoleslth misuse could damage our reputation
and harm our business and operating results, imgugducing our revenue, causing us to issue tsréalicustomers, subjecting us to potential
liability, harming our renewal rates, or increasmg cost of acquiring new customers.

The market for cloud backup solutions is competéjand if we do not compete effectively, our oparatresults could be harmed.

The market for cloud backup solutions is compatitvmd rapidly changing. We compete with both clbadkup providers and providers
of traditional hardware-based backup systems. Glutiens compete with offerings from Mozy, Symant€ode 42, and Infrascale, among
others. In addition, certain of our features,

10



Table of Contents

including our mobile backup and remote access ser@mpete with current or potential services effdsy Apple, Google, Microsoft, and
Amazon, and features such as the ability to shaite dith third parties compete with DropBox, Sugar§ and Box, among others.

With the introduction of new technologies and marrants, we expect competition to intensifytia future. Many of our actual and
potential competitors benefit from competitive atheaes over us, such as greater name recognitioget operating histories, more varied
services, and larger marketing budgets, as wajteater financial, technical, and other resourteaddition, many of our competitors have
established marketing relationships and majoritigiion agreements with computer manufacturersyivgt service providers, and resellers,
giving them access to larger customer bases. Sbm@ eompetitors may make acquisitions or enttr gtrategic relationships to offer a more
comprehensive service than we do. These combirsatiy make it more difficult for us to compete effecly. We expect these trends to
continue as competitors attempt to strengthen antaia their market positions.

Demand for our cloud backup solutions is sensttivprice. Many factors, including our advertisiegstomer acquisition and technology
costs, and our current and future competitors’ipgi@nd marketing strategies, can significantlgetffour pricing strategies. Certain of our
competitors offer, or may in the future offer, law@iced or free products or services that compétie our solutions. Similarly, certain
competitors may use internkased marketing strategies that enable them tdractustomers at a lower cost than us. There camlassuranc
that we will not be forced to engage in price-augtinitiatives, or to increase our advertising atlter expenses to attract and retain customer:
in response to competitive pressures, either oflwhould have a material adverse effect on ounmeeend operating results.

Our limited operating history makes it difficult tevaluate our current business and future prospects

We have been in existence since 2005, and our vevieas grown rapidly from $19.1 million in 2009%b07.2 million in 2013,
representing a compound annual growth rate of 54éf that period. We do not expect that this grosatie will continue in future periods and
you should not rely on the revenue growth of angrpguarterly or annual periods as an indicatioowf future performance. In additic
because we recognize revenue from customers owédetims of their subscriptions, a large portioowf revenue for each quarter reflects
deferred revenue from subscriptions entered intmdwprevious quarters, and downturns or upturrsuinscription sales or renewals may not
be reflected in our operating results until lateripds. We may not achieve sufficient revenue tdea@ or maintain positive cash flow from
operations or profitability, and our limited opénat history may make it difficult for you to eval@aour current business and our future
prospects. We have encountered and will continantounter risks and difficulties frequently expaded by growing companies in rapidly
changing industries, including increasing expemsase continue to grow our business. If we do natage these risks successfully, our
business will be harmed. If our future growth fadsmeet investor or analyst expectations, it ctwalde a negative effect on our stock price. If
our growth rate were to decline significantly ocbme negative, it could adversely affect our finahcondition and operating results.

A decline in demand for our solutions or for clodgackup solutions in general could cause our revertoedecline.

We derive, and expect to continue to derive, sulbistiéy all of our revenue from the sale of ourwdobackup solutions, a rapidly
changing market. Changes in customer preferenceddod backup solutions may have a disproportielgagreater impact on us than if we
offered multiple products and services. The maftetloud backup solutions is subject to rapidharing customer demand and trends in
preferences. Some of the potential factors thaldcaffiect interest in and demand for cloud backelptfons include:

e awareness of our brand and the cloud backup sokitiategory generall
» the appeal and reliability of our solutiol

» the price, performance, features, and availabdffitgroducts and services that compete with ¢
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* public concern regarding privacy and data secL
» our ability to maintain high levels of customerisfaction; anc

« the rate of growth in online solutions genera

In addition, substantially all of our revenue isremtly derived from customers in the U.S. Consatjyea decrease of interest in and
demand for cloud backup solutions in the U.S. ctwalde a disproportionately greater impact on us thaur geographic mix of revenue was
less concentrated.

If we are unable to attract new customers to oulfig®mns on a cos-effective basis, our revenue and operating reswltsuld be adversely
affected.

We generate substantially all of our revenue frbmdale of subscriptions to our solutions. In otdegrow, we must continue to attract a
large number of customers on a cost-effective basisy of whom have not previously used cloud bpdalutions. We use and periodically
adjust a diverse mix of advertising and marketinggpams to promote our solutions. Significant imses in the pricing of one or more of our
advertising channels would increase our advertisogjs or cause us to choose less expensive anapsdess effective channels. As we add t
or change the mix of our advertising and markesitmgtegies, we intend to expand into channels sighificantly higher costs than our current
programs, which could adversely affect our opegatesults. We may incur advertising and marketxygeases significantly in advance of the
time we anticipate recognizing any revenue generayesuch expenses, and we may only at a later diatever, experience an increase in
revenue or brand awareness as a result of suclneitpees. We have made in the past, and may matteifuture, significant investments to
test new advertising, and there can be no assuthatany such investments will lead to the cofgetive acquisition of additional customers.
If we are unable to maintain effective advertismiggrams, our ability to attract new customers ddad adversely affected, our advertising anc
marketing expenses could increase substantialtypanoperating results may suffer.

A portion of our potential customers locate our sitshthrough search engines, such as Google, Bimdy)Yahoo!. Our ability to maintain
the number of visitors directed to our websitedsentirely within our control. If search enginengpanies modify their search algorithms in a
manner that reduces the prominence of our listingf,our competitors’ search engine optimizatidfos are more successful than ours, fewel
potential customers may click through to our wehdit addition, the cost of purchased listingsihaseased in the past and may increase in tt
future. A decrease in website traffic or an incesimssearch costs could adversely affect our cust@oquisition efforts and our operating
results.

A significant portion of our customers first tryratloud backup solutions through free trials. Weks® convert these free trial users to
paying customers of our solutions. If our rate afiversion suffers for any reason, our revenue nealirte and our business may suffer.

If we are unable to retain our existing customei®,r revenue and operating results would be adveysafected.

If our efforts to satisfy our existing customers aot successful, we may not be able to retain tlagch as a result, our revenue and ak
to grow would be adversely affected. We may notle to accurately predict future trends in custorarewals. Customers choose not to
renew their subscriptions for many reasons, inclgdli customer service issues are not satisfagtoedolved, a desire to reduce discretionary
spending, or a perception that they do not used¢ndce sufficiently, that the solution is a poafue, or that competitive services provide a
better value or experience. If our customer retentate decreases, we may need to increase that natéch we add new customers in order to
maintain and grow our revenue, which may requireuacur significantly higher advertising and metikg expenses than we currently
anticipate, or our revenue may decline. A signiftodecrease in our customer retention rate wowdcefbre have an adverse effect on our
business, financial condition, and operating result
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Our relationships with our partners may be termireat or may not continue to be beneficial in generaginew customers, which could
adversely affect our ability to increase our custenbase.

We maintain a network of active partners, whiclerefustomers to us through links on their websites outbound promotion to their
customers. If we are unable to maintain our cotiedaelationships with existing partners or essbhew contractual relationships with
potential partners, we may experience delays acreéased costs in adding customers, which could hawaterial adverse effect on us. The
number of customers that we are able to add thrthege relationships is dependent on the markeffiogts of our partners, over which we
have very little control.

If we are unable to expand our base of small busisecustomers, our business could be adversely dte

In 2010, we introduced the first version of our gz solution targeted toward small businesses, lwaie generally companies that are
too small to have a dedicated in-house IT staff.N&ee committed and continue to commit substarggburces to the expansion and increase
marketing of our small business solutions. If we @anable to market and sell our solutions to stmadinesses with competitive pricing and in &
costeffective manner, our ability to grow our revenuel achieve profitability will be harmed. We belietat it is more difficult and expensi
to attract and retain small business customersdbasumers, because small businesses:

» are difficult to reach without using more expensiaggeted sales campaig

* may have different or much more complex nebds those of individual consumers, such as arofpjwiarsion control, enhanced
security requirements, and other forms of encrypéind authentication, which our solutions may migtcaately address; a

» frequently cease operations due to the sale arrédf their busines:

In addition, small businesses frequently have Bohibudgets and are more likely to be significaatfgcted by economic downturns than
larger, more established companies. As a resely, ithay choose to spend funds on items other thaeabutions, particularly during difficult
economic times. If we are unsuccessful in meetiegneeds of potential small business customersuit adversely affect our future growth
and operating results.

If we are unable to improve market recognition ofid loyalty to our brand, or if our reputation wer® be harmed, we could lose custom:
or fail to increase the number of our customers, ish could harm our revenue, operating results, afidancial condition.

Given our small business and consumer market fonaBjtaining and enhancing the Carbonite branditisal to our success. We belie
that the importance of brand recognition and Igyaifill increase in light of increasing competitionour markets. We plan to continue
investing substantial resources to promote ourdyraoth domestically and internationally, but thisrao guarantee that our brand developr
strategies will enhance the recognition of our dreBome of our existing and potential competit@gehwell-established brands with greater
recognition than we have. If our efforts to promatel maintain our brand are not successful, ourabipg results and our ability to attract and
retain customers may be adversely affected. Intiatdieven if our brand recognition and loyaltyrie@ses, this may not result in increased ust
of our solutions or higher revenue.

Our solutions, as well as those of our competitars,regularly reviewed in computer and businesdigations. Negative reviews, or
reviews in which our competitors’ products and gsgs are rated more highly than our solutions, doegatively affect our brand and
reputation. From time-to-time, our customers expidissatisfaction with our solutions, including,ang other things, dissatisfaction with our
customer support, our billing policies, and the way solutions operate. If we do not handle custornenplaints effectively, our brand and
reputation may suffer, we may lose our customesgsfidence, and they may choose not to renew thbisaiptions. In addition, many of our
customers participate in online blogs about conmsudad internet services, including our soluti@rs] our success depends in part on our
ability to generate positive customer
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feedback through such online channels where consuseek and share information. If actions thatake r changes that we make to our
solutions upset these customers, their blogginddaoegatively affect our brand and reputation. Claimps or negative publicity about our
solutions or billing practices could adversely impaur ability to attract and retain customers andbusiness, financial condition, and
operating results.

The termination of our relationship with any majaeredit card company would have a severe, negatimpact on our ability to collect
revenue from customers. Increases in credit care@essing fees would increase our operating experssebadversely affect our operating
results.

Substantially all of our customers purchase ountgmis online with credit cards, and our businesgsethds upon our ability to offer credit
card payment options. The termination of our aptlit process payments on any major credit card dvsiginificantly impair our ability to
operate our business and significantly increaseadministrative costs related to customer paymeodgssing. If we fail to maintain our
compliance with the data protection and documentiagtandards adopted by the major credit cardissure applicable to us, these issuers
could terminate their agreements with us, and wedclese our ability to offer our customers a ct@dird payment option. If these issuers
increase their credit card processing fees beamsasxperience excessive chargebacks or refunas otter reasons, it could adversely affect
our business and operating results.

Any significant disruption in service on our websi#, in our computer systems, or caused by our thiedty storage and system provide
could damage our reputation and result in a lossafstomers, which would harm our business, finankc@ndition, and operating results.

Our brand, reputation, and ability to attract, ireend serve our customers are dependent upoliable performance of our websites,
network infrastructure and payment systems, andcostomers’ ability to readily access their stdikx. We have experienced interruptions in
these systems in the past, including server faltimat temporarily slowed down our websites’ parfance and our customers’ ability to acces:
their stored files, or made our websites and imfugture inaccessible, and we may experience ipéons in the future. In addition, while we
operate and maintain the primary elements of ounsites and network infrastructure, some elementsisfcomplex system are operated by
third parties that we do not control and that waelduire significant time to replace. We expecs thependence on third parties to increase. Ir
particular, portions of our solution are hosteddmazon Web Services and Google Cloud Storage, wiriehides us with computing and
storage capacity pursuant to agreements that entintil terminated upon written notice by eithartp. Interruptions in our systems or the
third-party systems on which we rely, whether dusytstem failures, computer viruses, physical ectebnic break-ins, or other factors, could
affect the security or availability of our websitasd infrastructure and prevent us from being &blntinuously back up our customers’ data
or our customers from accessing their stored data.

In addition, prolonged delays or unforeseen diffies in connection with adding storage capacitypgrading our network architecture
when required may cause our service quality teesuHroblems with the reliability or security ofr@ystems could harm our reputation.
Damage to our reputation and the cost of remedyiage problems could negatively affect our businf@ssncial condition, and operating
results.

Our systems provide redundancy at the disk levgldb not keep separate, redundant copies of stargdmer files. Instead, we rely on
the fact that our customers, in effect, back upsystem by maintaining the primary instance ofrtfilis. We do not intend to create redundan
backup sites for our solutions. As such, a totiflifa of our systems, or the failure of any of systems, could result in the loss of or a
temporary inability to back up our customers’ data result in our customers being unable to adbessstored files. If one of our data centers
fails at the same time that our customers’ compgutal, we would be unable to provide stored copietheir data. If this were to occur, our
reputation could be compromised and we could bgestto liability to the customers that were afatt

Our data centers are vulnerable to damage or ugiéon from human error, intentional bad acts, ganids, earthquakes, hurricanes,
floods, fires, war, terrorist attacks, power los¢esdware failures, systems
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failures, telecommunications failures, and simileents. As the majority of our data facilities breated in a single metropolitan area, we may
be more susceptible to the risk that a single eveuld significantly harm the operations of theaeilities. The occurrence of a natural disaster
power failure or an act of terrorism, vandalisnotiter misconduct, a decision to close the facditiégthout adequate notice, or other
unanticipated problems could result in lengthyrintptions in our services. The occurrence of anthefforegoing events could damage our
systems and hardware or could cause them to faiptately, and our insurance may not cover suchtsvammay be insufficient to compensate
us for the potentially significant losses, incluglithe potential harm to the future growth of ousibess, that may result from interruptions in
our service as a result of system failures.

We depend on data centers operated by third partied any disruption in the operation of these fati#s could adversely affect our
business.

Many of our servers are hosted by our own netwerkess, which are located in data center facilitipsrated by third parties. While we
control and have access to these servers andthk aomponents of our network that are locatembinexternal data centers, we do not contro
the operation of these facilities. Our data celgases expire at various times in 2015, 2016, &1@ 2vith rights of extension, and a separate
data center hosting arrangement is cancellableshypon 120 days’ notice. If we are unable to rettege agreements on commercially
reasonable terms, we may be required to transfesanuers to new data center facilities, and we mewyr significant costs and possible ser
interruption in connection with doing so.

Problems faced by our thiqgarty data center locations, with the telecommuitoa network providers with whom we or they cootrar
with the systems by which our telecommunicatiorsvjaters allocate capacity among their customedduding us, could adversely affect the
experience of our customers. Our third-party datater operators could decide to close their faeditvithout adequate notice. In addition, any
financial difficulties, such as bankruptcy, faceddur third-party data center operators or anyhefgervice providers with whom we or they
contract may have negative effects on our busirikes)ature and extent of which are difficult tegict. Additionally, if our data centers are
unable to keep up with our growing needs for capathis could have an adverse effect on our bigsin&ny changes in third-party service
levels at our data centers or any errors, defdidgjptions, or other performance problems with semices could harm our reputation and ma
damage our customers’ stored files. Interruptionsur services might reduce our revenue, cause igssie credits or refunds to customers,
subject us to potential liability, or harm our reuz rates.

If the security of customer confidential informatiostored in our systems is breached or their stofides are otherwise subjected
unauthorized access, our reputation and businessyrba harmed, and we may be exposed to liability.

Our customers rely on our online system to stogéalicopies of their files, including financialo@rds, business information, photos, anc
other personally meaningful content. We also stoeelit card information and other personal infoliioratbout our customers. A breach of our
network security and systems or other events tuage the loss or public disclosure of, or accegbiby parties to, customer stored files could
have serious negative consequences for our businekgling possible fines, penalties and damagehjced demand for our solutions, an
unwillingness of customers to provide us with threeadit card or payment information, an unwillingaef our customers to use our solutions,
harm to our reputation and brand, loss of our tiiti accept and process customer credit card rded time-consuming and expensive
litigation. Third parties may be able to circumvent security by deploying viruses, worms, and othelicious software programs that are
designed to attack or attempt to infiltrate ourtegss and networks and we may not immediately dscthese attacks or attempted infiltratic
Further, outside parties may attempt to fraudwentluce our employees, consultants, or affiliatedisclose sensitive information in order to
gain access to our information or our customerfgirmation. The techniques used to obtain unautbdraccess, disable or degrade service, ol
sabotage systems change frequently, often areenoginized until launched against a target, and anigynate from less regulated or remote
areas around the world. As a result, we may belartalproactively address these techniques or peément adequate preventative or
reactionary measures. In addition, employee orwltanst
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error, malfeasance, or other errors in the storagg, or transmission of personal information coghlilt in a breach of customer or employee
privacy. We maintain insurance coverage to mitighéepotential financial impact of these risks; lesar, our insurance may not cover all suct
events or may be insufficient to compensate ughi®potentially significant losses, including tretgntial damage to the future growth of our
business, that may result from the breach of custamemployee privacy.

Many states have enacted laws requiring compaaiestify individuals of data security breaches inirg their personal data. These
mandatory disclosures regarding a security breételm tead to widespread negative publicity, whiciyncause our customers to lose
confidence in the effectiveness of our data secunitasures. Any security breach, whether successfubt, would harm our reputation and
could cause the loss of customers. Similarly vifedl-publicized breach of data security at any ottleud backup service provider or other
major consumer website were to occur, there coeld general public loss of confidence in the ugd®internet for cloud backup services or
commercial transactions generally. Any of thesenesreould have material adverse effects on oumlessi financial condition, and operating
results.

We process, store and use personal information atlder data, which subjects us to governmental regfidn and other legal obligations
related to privacy, and our actual or perceivedltae to comply with such obligations could harm obusiness.

We receive, store, and process personal informatiohother customer data. There are numerous fedti@, local, and foreign laws
regarding privacy and the storing, sharing, usecgssing, disclosure and protection of personakinétion and other customer data, the scop
of which are changing, subject to differing intefations, and may be inconsistent among countriesrflict with other rules. We generally
seek to comply with industry standards and areesiilhp the terms of our privacy policies and prixaelated obligations to third parties. We
strive to comply with all applicable laws, policiésgal obligations, and industry codes of condalzdting to privacy and data protection to the
extent possible. However, it is possible that tres&ations may be interpreted and applied in ameathat is inconsistent from one
jurisdiction to another and may conflict with othrates or our practices. Any failure or perceivaiiure by us to comply with our privar
policies, our privacy-related obligations to cusessor other third parties, our privacy-relatedalegpligations, or any compromise of security
that results in the unauthorized release or tramgfpersonally identifiable information or otharstomer data, may result in governmental
enforcement actions, litigation, or public statetseagainst us by consumer advocacy groups or odmersould cause our customers to lose
trust in us, which could have an adverse effeaurreputation and business. Our customers mayaalsidentally disclose their passwords or
store them on a mobile device that is lost or stabeeating the perception that our systems areemire against third-party access.
Additionally, if third parties that we work withush as vendors or developers, violate applicalb¥s lar our policies, such violations may also
put our customers’ information at risk and couldim have an adverse effect on our business. Agmjfieant change to applicable laws,
regulations, or industry practices regarding thee arsdisclosure of our customers’ data, or regartie manner in which the express or impliec
consent of customers for the use and disclosusedf data is obtained, could require us to modifysmlutions and features, possibly in a
material manner, and may limit our ability to demghew services and features that make use ofataetidlat our customers voluntarily share
with us.

Our solutions are used by customers in the healt#reindustry and we must comply with numerous feallesind state laws related to patient
privacy in connection with providing our solution® these customer:

Our solutions are used by customers in the health industry and we must comply with numerous feldemd state laws related to pat
privacy in connection with providing our solutiottsthese customers. In particular, the Health lasce Portability and Accountability Act of
1996, or HIPAA, and the 2009 Health Information Rieclogy for Economic and Clinical Health Act, orTHHCH, include privacy standards
that protect individual privacy by limiting the ssand disclosures of individually identifiable hbahformation and implementing data secu
standards. Because our solutions may backup indillididentifiable health
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information for our customers, our customers aradaged by HIPAA to enter into written agreementswis—known as business associate
agreements—that require us to safeguard indiviguddintifiable health information. Business asstecegreements typically include:

. a description of our permitted uses of individuadlgntifiable health informatior

. a covenant not to disclose that information exesppermitted under the agreement and to make baostractors, if any, subject
the same restriction

. assurances that appropriate administrative, phlysind technical safeguards are in place to prewésiise of that informatior
. an obligation to report to our customers any usaisalosure of that information other than as paedi for in the agreemer

. a prohibition against our use or disclosuré¢hat information if a similar use or disclosuredayr customers would violate the
HIPAA standards

. the ability of our customers to terminate tteibscription to our solution if we breach a matlelerm of the business associate
agreement and are unable to cure the bre

. the requirement to return or destroy all individy&entifiable health information at the end oétbustome’s subscription; an

. access by the Department of Health and Humavic®s to our internal practices, books, and restodvalidate that we are
safeguarding individually identifiable health infioation.

We may not be able to adequately address the tsssiigks created by HIPAA or HITECH implementat@rcomply with our
obligations under our business associate agreentamtfiermore, we are unable to predict what chatg&lIPAA, HITECH or other laws or
regulations might be made in the future or how ¢hddsanges could affect our business or the costsropliance. Failure by us to comply with
any of the federal and state standards regarditignpg@rivacy may subject us to penalties, inclgdiivil monetary penalties and, in some
circumstances, criminal penalties, which could havedverse effect on our business, financial ¢mmdiand operating results.

We may not be able to respond to rapid technolog@@anges with new solutions, which could have aterdal adverse effect on our
operating results.

The cloud backup market is characterized by raggtiiological change and frequent new product andceeintroductions. Our ability t
attract new customers and increase revenue frostirxicustomers will depend in large part on odulitsglto enhance and improve our existing
solutions, introduce new features and products satidnto new markets. Customers may require featand capabilities that our current
solutions do not have. Our failure to develop sohsd that satisfy customer preferences in a tiraely cost-effective manner may harm our
ability to renew our subscriptions with existingstemers and decrease demand for our solutiongnagdadversely impact our operating
results.

The introduction of new services by competitorshar development of entirely new technologies tdaep existing offerings could make
our solutions obsolete or adversely affect ourmess and operating results. In addition, any newketg or countries into which we attempt to
sell our solutions may not be receptive. We mayeerpce difficulties with software development,idas or marketing that could delay or
prevent our development, introduction, or impleraginh of new solutions and enhancements. We hatreeipast experienced delays in the
planned release dates of new features and upgraa#$fiave discovered defects in new solutions Hftsr introduction. There can be no
assurance that new solutions or upgrades will leased according to schedule, or that when relehsgdwill not contain defects. Either of
these situations could result in adverse publiditys of revenue, delay in market acceptance,aimsl by customers brought against us, all of
which could have a material adverse effect on eputation, business, operating results, and firdeoindition. Moreover, upgrades and
enhancements to our solutions may require subatamiiestment and we
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have no assurance that such investments will beesstul. If customers do not widely adopt enhancgsn our solutions, we may not be able
to realize a return on our investment. If we arahla to develop, license, or acquire enhancemerdartexisting solutions on a timely and cost
effective basis, or if such enhancements do ndeaelmarket acceptance, our business, operatingfseand financial condition may be
adversely affected.

Our quarterly operating results have fluctuated the past and may continue to do so in the futures & result, we may fail to meet or exce
the expectations of securities analysts or investawhich could cause our stock price to decline.

Our quarterly operating results may fluctuate assalt of a variety of factors, many of which argside of our control. If our quarterly
operating results or guidance fall below the exgians of securities analysts or investors, theepof our common stock could decline
substantially. The following factors, among othexyld cause fluctuations in our quarterly opemtiesults or guidance:

* our ability to attract new customers and retairstxg customers

» our ability to accurately forecast revenue and appately plan our expense

e our ability to introduce new solution

» the actions of our competitors, including pricifganges or the introduction of new produ
» our ability to effectively manage our grow

» the mix of annual and mu-year subscriptions at any given tin

» seasonal variations or other cyclicality in ttemand for our solutions, including the purchasing budgeting cycles of our small
business customer

» the timing and cost of advertising and marketirfgres;

» the timing and cost of developing or acquiring tembgies, services, or business

» the timing, operating cost, and capital expendgusdated to the operation, maintenance, and eigran§our business
* service outages or security breaches and any ddlatgact on our reputatio

» our ability to successfully manage any future asijons of businesses, solutions, or technolog

» the impact of worldwide economic, industry, andrket conditions and those conditions specifinternet usage and online
businesses

e costs associated with defending intellectual priypiefringement and other claims; a

» changes in government regulation affecting ourress

We believe that our quarterly revenue and opera#isglts may vary significantly in the future ahdttperiod-to-period comparisons of
our operating results may not be meaningful. Yoausdhnot rely on the results of one quarter asdication of future performance.

Seasonal variations in our business may also daueations in our financial results. For example generally spend more on
advertising during the first and third quartereath year to capitalize on lower advertising rat¢bese periods and increased sales of device
that create or store data during post-holiday auk bo school periods and our bookings tend toifpeeh in these periods. While we believe
that these seasonal trends have affected andamilinue to affect our quarterly results, our tregeg of rapid growth may have overshadowed
these effects to date. We believe that our busimagsbecome more seasonal in the future as ourthn@ate slows, and that such seasonal
variations in advertising expenditures and custopuechasing patterns may result in fluctuationsunfinancial results.
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Growth may place significant demands on our managathand our infrastructure.

We have experienced substantial growth in our lssinThis growth has placed and may continue te@mnificant demands on our
management and our operational and financial itriragire. As our operations grow in size, scopé, @mplexity, we will need to improve
and upgrade our systems and infrastructure tocatsarvice, and retain an increasing number abooers. The expansion of our systems and
infrastructure will require us to commit substahfiilmancial, operational, and technical resourceadvance of an increase in the volume of
business, with no assurance that the volume ofhbasiwill increase. Any such additional capitakstyments will increase our cost base.
Continued growth could also strain our ability taintain reliable service levels for our customédesjelop and improve our operational,
financial, and management controls, enhance owartiag systems and procedures, and recruit, teaid,retain highly skilled personnel. If we
fail to achieve the necessary level of efficientyur organization as we grow, our business, firsmondition, and operating results could be
harmed.

We may expand by acquiring or investing in othemapanies, which may divert our management'’s attentioesult in additional dilution to
our stockholders, and consume resources that areassary to sustain our business.

We may in the future acquire complementary prodiseevices, technologies, or businesses. We mayeal®r into relationships with
other businesses to expand our portfolio of sohgtior our ability to provide our solutions in fageijurisdictions, which could involve preferi
or exclusive licenses, additional channels of iigtion, discount pricing, or investments in otbempanies. We do not have substantial
experience with integrating and managing acquingirtesses or assets. Negotiating these transactonse time-consuming, difficult and
expensive, and our ability to complete these tretisias may often be subject to conditions or apai®that are beyond our control.
Consequently, these transactions, even if undertakd announced, may not close.

Acquisitions may also disrupt our business, dieartresources, and require significant managentezrition that would otherwise be
available for the development of our business. Meeg, the anticipated benefits of any acquisitiamestment, or business relationship may
not be realized or we may be exposed to unknovilitias, including litigation against the compasitat we may acquire. In connection with
any such transaction, we may:

e issue additional equity securities that would dilatir stockholder:

* use cash that we may need in the future to operatbusiness

» incur debt on terms unfavorable to us, that weuaable to repay, or that may place burdensomeatstrs on our operation

e incur large charges or substantial liabilities

» become subject to adverse tax consequencesbstastial depreciation, deferred compensatioothoer acquisition-related
accounting charge

Any of these risks could harm our business andatjpey results.

Integration of an acquired compar’s operations may present challenges.

The integration of an acquired company requiregragother things, coordination of administrativaes and marketing, accounting and
finance functions, and expansion of information emhagement systems. Integration may prove toffieuti due to the necessity of
coordinating geographically separate organizateomsintegrating personnel with disparate businaskdrounds and accustomed to different
corporate cultures. We may not be able to retaynekaployees of an acquired company. Additionah, process of integrating a new product
or service may require a disproportionate amounitnod and attention of our management and finarasidl other resources. Any difficulties or
problems encountered in the integration of a nexdpct or service could have a material adverseedie our business.

19



Table of Contents

The integration of an acquired company may coséenttzan we anticipate, and it is possible that wieimgur significant additional
unforeseen costs in connection with such integnatihich may negatively impact our earnings.

In addition, we may only be able to conduct limitkee diligence on an acquired company’s operatibaklowing an acquisition, we may
be subject to unforeseen liabilities arising froma@quired company’s past or present operationstasd liabilities may be greater than the
warranty and indemnity limitations that we negatiadny unforeseen liability that is greater thaesth warranty and indemnity limitations cc
have a negative impact on our financial condition.

Even if successfully integrated, there can be saramce that our operating performance after anisitign will be successful or will
fulfill management’s objectives.

The loss of one or more of our key personnel, or dailure to attract, integrate, and retain otherighly qualified personnel, could harm our
business.

We depend on the continued service and performaincar key personnel. We do not have long-term eypent agreements with any
of our officers or key employees. In addition, marfipur key technologies and systems are custade for our business by our personnel.
loss of key personnel, including key members ofrnanagement team, as well as certain of our keketiag, sales, product development, or
technology personnel, could disrupt our operatams have an adverse effect on our ability to grawbmsiness. In addition, several of our |
personnel have only recently been employed byngswa are still in the process of integrating thesesonnel into our operations. Our failure
to successfully integrate these key employeesdantdusiness could adversely affect our business.

To execute our growth plan, we must attract anaimetighly qualified personnel. Competition for $eeemployees is intense, and we |
not be successful in attracting and retaining djedlipersonnel. We have from time to time in thetgxperienced, and we expect to contint
experience, difficulty in hiring and retaining higtskilled employees with appropriate qualificattoNew hires require significant training and,
in most cases, take significant time before thdyea@ full productivity. Our recent hires and pladrhires may not become as productive a
expect, and we may be unable to hire or retaingefft numbers of qualified individuals. Many okthompanies with which we compete for
experienced personnel have greater resources thémave. In addition, in making employment decisjgasticularly in the internet and high-
technology industries, job candidates often comdiue value of the stock options that they areetiive in connection with their employment.
In addition, employees may be more likely to leaséf the shares they own or the shares underlyiely vested options have significantly
appreciated in value relative to the original pass prices of the shares or the exercise pricéksaiptions, or if the exercise prices of the
options that they hold are significantly above tierket price of our common stock. If we fail toratt new personnel, or fail to retain and
motivate our current personnel, our business aodthrprospects could be severely harmed.

We are currently involved in a search for a new ehiexecutive officer and if this search is delayex,if the new chief executive officer is n
successfully integrated, our business could be rtegdy impacted

On February 10, 2014, David Friend, our foundeairchan, president, and chief executive officer infed our board of directors that he
would resign as our president and chief executffiees effective upon his successor being namedtharkafter become executive chairman o
our board of directors. Our board of directors éiagaged a search firm to conduct a search for gonesident and chief executive officer to
lead Carbonite. To the extent that (i) there i®laylin selecting Mr. Friend’s successor, (ii) Mriend chooses to not continue as our presider
and chief executive officer until his successappointed, or (iii) Mr. Friend’'s successor is notsessfully integrated, our business could be
negatively impacted.
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Our corporate culture has contributed to our sucsesind if we cannot maintain this culture as we gvpwe could lose the innovation,
creativity, and teamwork fostered by our cultureydour business may be harmed.

We believe that our corporate culture has beerya@rtributor to our success. If we do not contitmidevelop our corporate culture as
we grow and evolve, including maintaining our cratof transparency with our employees, it couldrhaur ability to foster the innovation,
creativity, and teamwork that we believe that wechto support our growth. As our organization grawd we are required to implement more
complex organizational structures, we may finahd@reasingly difficult to maintain the beneficiapasts of our corporate culture, which could
negatively impact our future success. In addittbe,availability of a public market for our secig# could create disparities of wealth among
our employees, which could adversely impact refetiamong employees and our corporate culture iargén

Our operating results may be harmed if we are regqal to collect sales or other related taxes for @ubscription services in jurisdictions
where we have not historically done so.

Primarily due to the nature of our services, wendbbelieve that we are required to collect satestloer related taxes from our customer:
in certain states or countries. However, one orenstaites or countries may seek to impose saleher @ax collection obligations on us,
including for past sales by us or our resellers@thér partners. A successful assertion that waldhwve been or should be collecting sales o
other taxes on our services could result in sultisfaax liabilities for past sales, discouragetousers from purchasing our services, or
otherwise harm our business and operating results.

Our ability to use net operating losses to offseture taxable income may be subject to certain fiations.

As of December 31, 2013, we had federal, statef@min net operating loss carryforwards, or NOifs$123.6 million, $99.7 million,
and $1.8 million, respectively, available to offfgure taxable income, which expire in variousrgegarough 2034 if not utilized. A lack of
future taxable income would adversely affect oulitgtio utilize these NOLs before they expire. Wmdhe provisions of the Internal Revenue
Code of 1986, as amended, or the Internal Revende,Gubstantial changes in our ownership may timitamount of pre-change NOLs that
can be utilized annually in the future to offsetable income. Section 382 of the Internal Reveno@eCor Section 382, imposes limitations on
a company'’s ability to use NOLs if a company exgreces a more-than-50-percent ownership changeaaieee-year testing period. Based
upon our analysis as of December 31, 2013, theserwawnership change experienced during 2013adfges in our ownership occur in the
future, our ability to use NOLs may be further lied. For these reasons, we may not be able taautilimaterial portion of the NOLs, even if
we achieve profitability. If we are limited in oability to use our NOLs in future years in which heve taxable income, we will pay more
taxes than if we were able to fully utilize our N®IThis could adversely affect our operating resaiftd the market price of our common stock

Any expenses or liability resulting from litigatiooould adversely affect our operating results ariddncial condition.

From time to time, we may be subject to claimstadtion, including intellectual property litigath as described elsewhere in this Ani
Report on Form 10-K. Any such claims or litigatiory be time-consuming and costly, divert managemeswurces, require us to change our
services, require us to credit or refund subsaniptees, or have other adverse effects on our bssirAny of the foregoing could have a
material adverse effect on our operating resultscauld require us to pay significant monetary dgesaln addition, we receive and must
respond on a periodic basis to subpoenas from fdi@r@ment agencies seeking information in connaattith criminal investigations. While
we have in place a procedure to respond to sugbogmas, any failure on our part to properly respgorsich subpoena requests could expose
us to litigation or other proceedings and adveraéfigct our business, financial condition, and afiag results.
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Our success depends on our customers’ continuechksgeed access to the internet and the continudbdity of the internet
infrastructure.

Our business depends on our customers’ high-spesgato the internet, as well as the continuedter@ance and development of the
internet infrastructure. The future delivery of aatutions will depend on third-party internet seevproviders to expand high-speed internet
access, to maintain a reliable network with theessary speed, data capacity and security, andsedaecomplementary products and servi
including high-speed modems, for providing reliatal timely internet access and services. All eSénhfactors are out of our control. To the
extent that the internet continues to experienceeneased number of users, frequency of use, rhi@th requirements, the internet may
become congested and be unable to support the dsméaced on it, and its performance or reliabifitsty decline. Any internet outages or
delays could adversely affect our ability to prevgkrvices to our customers.

Our business may be significantly impacted by a obe in the economy, including any resulting effemh consumer spending.

Our business may be affected by changes in theoexpenerally, including any resulting effect omsaomer spending. Our solutions
discretionary purchases, and our customers mayesttheir discretionary spending on our solutionsnduan economic downturn. Although
we have not experienced a material reduction is&ution renewals, we may experience such a remuit the future, especially in the event
of a prolonged recessionary period. Converselyiagdces may increase in a period of economic ¢lpowhich could significantly increase
our marketing and advertising expenses. As a resultbusiness, financial condition, and operateagults may be significantly affected by
changes in the economy generally.

We face many risks associated with our plans toa@xg internationally, which could harm our businesfipnancial condition, and operating
results.

We anticipate that our efforts to expand interraity will entail the marketing and advertisingafr services and brand and the
development of localized websites. We do not hanestantial experience in selling our solutionsniteinational markets or in conforming to
the local cultures, standards, or policies necggsasuccessfully compete in those markets, anthwst invest significant resources in order to
do so. We may not succeed in these efforts or wetvar customer acquisition or other goals. Foresorternational markets, customer
preferences and buying behaviors may be diffeesert,we may use business or pricing models thaliffexzent from our traditional
subscription model to provide cloud backup andtegl@ervices to customers. Our revenue from negignmarkets may not exceed the costs
of establishing, marketing, and maintaining oueinational solutions, and therefore may not beifatnie on a sustained basis, if at all.

In addition, conducting international operationbjeats us to new risks that we have not generalted in the U.S. These risks include:

» localization of our solutions, including traatbn into foreign languages and adaptation foallpcactices and regulatory
requirements

» lack of experience in other geographic mark
e strong local competitor:

» cost and burden of complying with, lack of féiarity with, and unexpected changes in foreigraleand regulatory requirements,
including consumer and data privacy la'

» difficulties in managing and staffing internatiorglerations
» fluctuations in currency exchange rates or regrston foreign currenc

» potentially adverse tax consequences, includingtmeplexities of transfer pricing, foreign valuedad or other tax systems, dou
taxation and restrictions, and/or taxes on thetrigpmn of earnings
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» dependence on third parties, including channehpastwith whom we do not have extensive experie

» compliance with the Foreign Corrupt Practices &cgnomic sanction laws and regulations, exportrotstand other U.S. laws a
regulations regarding international business oparst

« increased financial accounting and reporting busderd complexities
» political, social, and economic instability abrogetrorist attacks, and security concerns in génenal

» reduced or varied protection for intellectual pnapeights in some countrie

Operating in international markets also requirggificant management attention and financial resesirThe investment and additional
resources required to establish operations and geagr@wth in other countries may not produce dddieels of revenue or profitability.

Our software contains encryption technologies aierlypes of which are subject to U.S. and foraigport control regulations and, in
some foreign countries, restrictions on importaton/or use. Any failure on our part to comply wéthcryption or other applicable export
control requirements could result in financial pg&aa or other sanctions under the U.S. exportleggns, including restrictions on future
export activities, which could harm our businesd aperating results. Regulatory restrictions caolgair our access to technologies that we
seek for improving our solutions and may also liariteduce the demand for our solutions outsidhel.S.

Risks Related to Intellectual Property

Assertions by a third party that our solutions inifige its intellectual property, whether or not catct, could subject us to costly and ti-
consuming litigation or expensive licenses. We artgrently a defendant in a lawsuit alleging patemtfringement.

There is frequent litigation in the software anchteology industries based on allegations of infeimgnt or other violations of intellectt
property rights. Many companies are devoting sigaift resources to obtaining patents that coulecafhany aspects of our business. Third
parties may claim that our technologies or solimriringe or otherwise violate their patents drastintellectual property rights. As we face
increasing competition and become increasinghbigsas a publicly-traded company, or if we beconmeensuccessful, the possibility of new
third-party claims may increase.

We have licensed proprietary technologies frondtpaurties that we use in our technologies and lessirand we cannot be certain that
the owners’ rights in their technologies will na bhallenged, invalidated, or circumvented. If wefarced to defend ourselves against
intellectual property infringement claims, whetligey have merit or are determined in our favormay face costly litigation, diversion of
technical and management personnel, limitationsuwrability to use our current websites and tecbgiels, and an inability to market or
provide our solutions. As a result of any suchmalave may have to develop or acquire non-infringeghnologies, pay damages, enter into
royalty or licensing agreements, cease providintageservices, adjust our marketing and advedisictivities, or take other actions to resolve
the claims. These actions, if required, may belgastunavailable on terms acceptable to us, atlat

Furthermore, we may acquire proprietary techno®giem third parties and may incorporate such teldgies in our solutions. In
addition to the general risks described above #ssatwith intellectual property and other propaigtrights, we are subject to the additional
risk that the seller of such technologies may rstehappropriately created, maintained, or enfoticeit rights in such technology.

In August 2010, Oasis Research, LLC, or Oasis Rebkefiled a lawsuit against us and several ofammpetitors and other online
technology companies in the U.S. District Courttfog Eastern District of Texas, alleging that doud backup storage services, and the othel
companies’ products or services, infringe certdi®asis Research’s patents. Oasis Research saugitaad for damages in an unspecified
amount. A trial was
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held in March 2013 and a jury verdict was returagdinst Oasis Research that found all of the asbesdtents invalid. The court has not yet
entered a judgment against Oasis Research andcitiespare awaiting decision on certain post-triations. We are not able to assess with
certainty the outcome of this lawsuit or the amaamtange of potential damages or future paymesgsaated with this lawsuit at this time.
However, any litigation is subject to inherent unamties, and there can be no assurance thakgenees associated with defending this
lawsuit or its resolution will not have a matealverse impact on our business, operations, finhoohdition, or cash flows.

Our success depends in large part on our abilitypimtect and enforce our intellectual property righ If we are not able to adequately
protect our intellectual property and proprietarg¢hnologies to prevent use or appropriation by @mampetitors, the value of our brand ar
other intangible assets may be diminished, and business may be adversely affected.

Our future success and competitive position depetarge part on our ability to protect our intelleal property and proprietary
technologies. We rely on a combination of tradempatent, copyright, and trade secret laws, as agetlonfidentiality procedures and
contractual restrictions, to establish and probectproprietary rights, all of which provide onlynited protection and may not now or in the
future provide us with a competitive advantage. ®ERIITE is a registered trademark in the U.S. andvier 30 other countries, including
countries in the European Union. Carbonite alsoadastional registrations and/or pending appliaaifor additional marks in the U.S. and/or
other countries, including but not limited to “Carfite The Better Backup Plan”, Green Dot Logo, “Béaip. Get it back”, “Because Your
Life is On Your ComputerLogo, Carbonite and the Green Dot Logo, CarboniekiLogo and Chinese character representationSddvonite
We cannot assure you that any future trademarktragjions will be issued for pending or future aggtions or that any registered trademarks
will be enforceable or provide adequate protectibaur proprietary rights. We currently have fossued patents and 18 pending patent
applications in the U.S. and internationally. Warwat assure you that any patents will issue frognsarch patent applications, that patents tha
issue from such applications will give us the petitsn that we seek, or that any such patents willbe challenged, invalidated, or
circumvented. Any patents that may issue in thereufrom our pending or future patent applicatioresy not provide sufficiently broad
protection and may not be enforceable in actiorénasg alleged infringers.

There can be no assurance that the steps thakeevithbe adequate to protect our technologiesiatallectual property, that our
trademark and patent applications will lead tostgied trademarks or issued patents, that othdirsatidevelop or patent similar or superior
technologies, products, or services, or that mdemarks, patents, and other intellectual propeittynot be challenged, invalidated, or
circumvented by others. Furthermore, effectiveeradrk, patent, copyright, and trade secret praectiay not be available in every country in
which our services are available or where we hawgl@yees or independent contractors. In additioa Jeégal standards relating to the validity,
enforceability, and scope of protection of intelled property rights in internet-related industré@s uncertain and still evolving.

We may be involved in lawsuits to protect or enfem@ur patents, which could be expensive and timastoning and could materially harm
our business.

The steps we have taken may not adequately protecdhtellectual property or prevent unauthorizeé of our technologies. Others may
independently develop technologies that are coriyeetio ours or infringe our intellectual properfyo counter infringement or unauthorized
use, we may be required to file patent infringenadaiims, which can be expensive and time-consurnigigate. In addition, in an
infringement proceeding, a court may decide thadtant of ours is not valid or is unenforceablemary refuse to stop others from using the
technology at issue on the grounds that our pafedt( not cover such technology. An adverse detextioin of any litigation or defense
proceedings could put one or more of our patentislabf being invalidated or interpreted narrowatyd could put our patent applications at risl
of not being issued. If our efforts to protect technologies and intellectual property are inadegjuhe value of our brand and other intangible
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assets may be diminished and competitors may leetalvhimic our solutions and methods of operatiémy. of these events could have a
material adverse effect on our business, finargabition, and operating results.

Furthermore, because of the substantial amounisobdery required in connection with intellectuabperty litigation, there is a risk that
some of our confidential information could be coomised by disclosure. In addition, during the cewsany such litigation, there could be
public announcements of the results of hearingsiom®, or other interim proceedings or developmdiitsecurities analysts or investors
perceive these results to be negative, it coule lrasubstantial adverse effect on the price ofommmon stock.

Confidentiality agreements with employees and otharay not adequately prevent disclosure of our gakcrets and proprietary
information. Failure to protect our proprietary indrmation could make it easier for third parties tmmpete with our solutions and harm o
business.

We have devoted substantial resources to the dawelot of our proprietary technologies and related@sses. In order to protect our
proprietary technologies and processes, we rghaihon trade secret laws and confidentiality agesgs with our employees, licensees,
independent contractors, and other advisors. Thgsements may not effectively prevent disclos@i@ofidential information and may not
provide an adequate remedy in the event of unaatftbdisclosure of confidential information. In ddth, others may independently discover
our trade secrets, in which case we would not e tabtassert trade secret rights, or develop sirtélehnologies and processes. Further, laws |
certain jurisdictions may afford little or no tragecret protection, and any changes in, or uneggdeoterpretations of, the intellectual property
laws in any country in which we operate may compsenour ability to enforce our intellectual properights. Costly and time-consuming
litigation could be necessary to enforce and ddtesrthe scope of our proprietary rights, and failar inability to obtain or maintain trade
secret protection or otherwise protect our proprietights could adversely affect our business.

Our use of “open source” software could negativelffect our ability to sell our solutions and subjeas to possible litigation.

A portion of the technologies licensed by us to austomers incorporates so-called “open sourcaivsoé, and we may incorporate open
source software in the future. Such open sourdwvaot is generally licensed by its authors or othied parties under open source licenses.
These licenses may subject us to certain unfave@aiditions, including requirements that we offer solutions that incorporate the open
source software for no cost, that we make pubhelgilable source code for modifications or derivativorks we create based upon,
incorporating, or using the open source softwand/a that we license such modifications or derixatvorks under the terms of the particular
open source license. Additionally, if a third-pastftware provider has incorporated open sourdsvaoé into software that we license from
such provider, we could be required to discloseayur source code that incorporates or is a naatibn of such licensed software. If an
author or other third party that distributes opeurse software that we use or license were to allkgt we had not complied with the
conditions of the applicable license, we coulddmuired to incur significant legal expenses defegdigainst such allegations and could be
subject to significant damages, enjoined from #le ef our solutions that contained the open sosoésvare, and required to comply with the
foregoing conditions. Any of the foregoing couldmipt the distribution and sale of our solutiond harm our business.

We rely on third-party software, including serveoféware and licenses from third parties to use patied intellectual property, that is
required to develop and provide our solutions.

We rely on software licensed from third partiesiéwelop and offer our solutions, including senatvware from Microsoft and other
patented third-party technologies. In addition,mesy need to obtain future licenses from third eartd use intellectual property associated
with the development of our solutions, which migbt be available to us on acceptable terms, di.amy loss of the right to use any softwe
required for the development and maintenance ofolutions could result in delays in the provisadrour solutions until
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equivalent technology is either developed by usif @vailable from others, is identified, obtain@shd integrated, which delay could harm our
business. Any errors or defects in third-partywafe could result in errors or a failure of ounsimins, which could harm our business.

If we are unable to protect our domain names, owputation, brand, customer base, and revenue, al agour business and operatir
results, could be adversely affected.

We have registered domain names for websites, drsUtRat we use in our business, such as www.cégoam. If we are unable to
maintain our rights in these domain names, our etitgus or other third parties could capitalizecur brand recognition by using these
domain names for their own benefit. In additiothaligh we own the Carbonite domain name under vargtobal top level domains such
as .com and .net, as well as under various cowpegific domains, we might not be able to, or magose not to, acquire or maintain other
country-specific versions of the Carbonite domame or other potentially similar URLs. Domain narsiesilar to ours have already been
registered in the U.S. and elsewhere, and our ctitoggeor other third parties could capitalize am brand recognition by using domain names
similar to ours. The regulation of domain namethanU.S. and elsewhere is generally conducted tieyriat regulatory bodies and is subject to
change. If we lose the ability to use a domain nam@eparticular country, we may be forced to eitlhheur significant additional expenses to
market our solutions within that country, includitig development of a new brand and the creatiorewf promotional materials, or elect not
to sell our solutions in that country. Either résiduld substantially harm our business and opggatisults. Regulatory bodies could establish
additional top-level domains, appoint additionai@in name registrars, or modify the requirementhiédding domain names. As a result, we
may not be able to acquire or maintain the domames that utilize the name Carbonite in all ofdbentries in which we currently conduct or
intend to conduct business. Further, the relatipnisbtween regulations governing domain names and protecting trademarks and similar
proprietary rights varies among jurisdictions asdimclear in some jurisdictions. We may be unablerévent third parties from acquiring and
using domain names that infringe, are similar taytberwise decrease the value of, our brand otrademarks. Protecting and enforcing our
rights in our domain names and determining thetsigih others may require litigation, which couldut in substantial costs, divert
management attention, and may not be decided falyoi@ us.

Material defects or errors in our software could ha our reputation, result in significant costs tos and impair our ability to sell ou
solutions.

The software applications underlying our solutians inherently complex and may contain materiaécksfor errors, particularly when
first introduced or when new versions or enhanceamare released. We have from time to time fouridate or errors in our solutions, and r
defects or errors in our existing solutions maylbeected in the future by us or our customers.css incurred in correcting such defects or
errors may be substantial and could harm our ojperatsults. In addition, we rely on hardware pas#d or leased and software licensed fror
third parties to offer our solutions. Any defegts dr unavailability of, our or third-party softweaor hardware that cause interruptions to the
availability of our solutions could, among otheintys:

» cause a reduction in revenue or delay in markettence of our solution
* require us to issue credits or refunds to our custs or expose us to claims for damay
» cause us to lose existing customers and make & wfifficult to attract new customel

« divert our development resources or requirtbunake extensive changes to our solutions or soéywhich would increase our
expenses

e increase our technical support costs;

e harm our reputation and brar
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Risks Related to Ownership of our Common Stock

Our stock price may be volatile due to fluctuatioimsour operating results and other factors, eachwhich could cause our stock price to
decline.

Shares of our common stock were sold in our ingiddlic offering in August 2011 at a price of $1@er share, and our common stock
has subsequently traded as high as $21.10 anevass|85.75. An active, liquid, and orderly marl@tdéur common stock may not be
developed or sustained, which could depress tingarice of our common stock. The market prigestoares of our common stock could be
subject to significant fluctuations in responsedoious factors, some of which are beyond our abn8ome of the factors that may cause the
market price for shares of our common stock totflate include:

» fluctuations in our quarterly financial resultstbe quarterly financial results of companies petegito be similar to us
» actual or anticipated fluctuations in our key opi@gametrics, financial condition, and operatinguls;

* loss of existing customers or inability to attraetv customers

» actual or anticipated changes in our growth t

* announcements of technological innovations or nffgrings by us or our competitot

« our announcement of actual results for a fipesiod that are lower than projected or expecteslio announcement of revenue or
earnings guidance that is lower than expec

» changes in estimates of our financial results comemendations by securities analy

» failure of any of our solutions to achieve or maintmarket acceptanc

» changes in market valuations of similar compar

* success of competitive products or servi

« changes in our capital structure, such as futwgaisces of securities or the incurrence of ¢

e announcements by us or our competitors of signifiproducts or services, contracts, acquisitionstrategic alliances
» regulatory developments in the U.S. or foreign does;

» actual or threatened litigation involving us or auolustry;

» additions or departures of key personi

» general perception of the future of the cloud backarket or our solution:

» share price and volume fluctuations attributablmémnsistent trading volume levels of our sha
» sales of our shares of common stock by our exigtingkholders; an

» changes in general economic, industry, and maxkaditions.

In addition, the stock market in general, and tlaekat for internet-related companies in particutas experienced extreme price and
volume fluctuations that have often been unrelatedisproportionate to the operating performanctho$e companies. Securities class action
litigation has often been instituted against coniggfollowing periods of volatility in the overatharket and in the market price of a company’
securities. This litigation, if instituted againg, could result in very substantial costs, dieeitmanagement’s attention and resources, and

harm our business, financial condition, and opegatesults. In addition, recent fluctuations in timancial and capital markets have resulted ir
volatility in securities prices.

27



Table of Contents

If we fail to maintain proper and effective interdaontrols, our ability to produce accurate and tety financial statements could k
impaired, which could harm our operating resultsupability to operate our business, and investowsews of us.

Ensuring that we have adequate internal financidlaccounting controls and procedures in placéaovwe can produce accurate
financial statements on a timely basis is a castly time-consuming effort that needs to be evallimezjuently. As part of our process of
documenting and testing our internal control ovweariicial reporting, we may identify areas for ferttattention and improvement.
Implementing any appropriate changes to our interoatrols may distract our officers and employesgail substantial costs to modify our
existing processes, and take significant time tolete. These changes may not, however, be eféeirtimaintaining the adequacy of our
internal controls, and any failure to maintain thdéquacy, or consequent inability to produce ateuinancial statements on a timely basis,
could increase our operating costs and harm ounéss In addition, investors’ perceptions thatiaternal controls are inadequate or that we
are unable to produce accurate financial statenteméstimely basis may harm our stock price andemttore difficult for us to effectively
market and sell our solutions to new and existungt@mers.

Ouir failure to raise additional capital or generatie cash flows necessary to expand our operatiand invest in our business could reduce
our ability to compete successfully.

Although we currently anticipate that our availaflads and bank line of credit will be sufficientrmeet our cash needs for at least the
next 12 months, we may require additional finanémthe future. Our ability to obtain financing Wiepend, among other things, on our
development efforts, business plans, operatingopadnce and condition of the capital markets atithe we seek financing. If we need to
raise additional funds, we may not be able to abaalditional debt or equity financing on favoratdems, if at all. If we raise additional equity
financing, our stockholders may experience sigaiftadilution of their ownership interests, and plee share value of our common stock could
decline. If we engage in debt financing, we maydapiired to accept terms that restrict our abitityncur additional indebtedness and force us
to maintain specified liquidity or other ratioswe need additional capital and cannot raise aareptable terms, we may not be able to, ar
other things:

» develop or enhance our solutio

» continue to expand our development, sales, andetiagkorganizations

* acquire complementary technologies, products, sinasses

» expand our operations in the U.S. or internatign.

e hire, train, and retain employet

* respond to competitive pressures or unanticipatatkiwg capital requirements;

* continue our operation

Future sales of shares of our common stock by erigtstockholders could depress the market priceoaf common stock.

If our existing stockholders sell, or indicate atent to sell, a substantial number of shares btommon stock in the public market, the
trading price of our common stock could declinengigantly. A large portion of our outstanding seaof common stock is held by our
directors, executive officers, and holders of nmtben 5% of our common stock, or their respectiVidiaes. Two of our largest shareholders
venture capital funds, which are typically struetlito have a finite life. As these venture cagitats approach or pass the respective terms o
their funds, their decision to sell or hold our ecoon stock may be based not only on the underlyimgstment merits of our securities but alsc
on the requirements of their internal fund struetuxdditionally, our directors, executive officees)d holders of more than 5% of our common
stock, and their respective affiliates beneficiallyn approximately 18.0 million shares of our conmnstock, which represents 68% of our
issued
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and outstanding shares of common stock as of Dese81h 2013. If these shares are sold, or iffieiceived that they will be sold in the pul
market, the trading price of our common stock calddline substantially.

Our directors, executive officers, and principalssikholders have substantial control over us and tdelay or prevent a change in
corporate control.

Our directors, executive officers, and holders ofethan 5% of our common stock, together withrthfiliates, beneficially hold a
majority of our outstanding shares of common stané have the ability to control the outcome of eratsubmitted to our stockholders for
approval, including the election of directors ang anerger, consolidation, or sale of all or subs#dlyg all of our assets. In addition, these
stockholders, acting together, have the abilitgdotrol or influence the management and affairsusfcompany. This concentration of
ownership could limit your ability to influence gmrate matters and may have the effect of delagimreventing a change in control of our
company.

If securities or industry analysts do not publish oease publishing research or reports about usr business, or our market, or if the
change their recommendations regarding our stockvadsely, our stock price and trading volume couléeatine.

The trading market for our common stock will bduehced by the research and reports that industsgaurities analysts may publish
about us, our business, our market, or our conqustitf any of the analysts who cover us change tkeommendation regarding our securities
adversely, or provide more favorable relative regmndations about our competitors, our stock pricaldvlikely decline. If any analyst who
covers us were to cease coverage of our compaiayl o regularly publish reports on us, we coudé visibility in the financial markets,
which in turn could cause our stock price or trgdiolume to decline.

Our management will continue to have broad discmetiover the use of the proceeds we received inioitial public offering and might not
apply the proceeds in ways that increase the valfigour investment.

Our management will continue to have broad disonetib use our net proceeds from our initial pubffering, and you will be relying on
the judgment of our management regarding the agic of these proceeds. Our management mightppdy ghese proceeds in ways that
increase the value of your investment. We intengsethe remaining net proceeds from our initiddligwoffering primarily for general
corporate purposes, including working capital, saled marketing activities, general and adminisanatters, and capital expenditures. We
may also use a portion of these proceeds to acdmirest in, or obtain rights to complementary teadbgies, solutions, or businesses. Until we
use these proceeds from our initial public offeriweg plan to invest them, and these investmentsmoayield a favorable rate of return. If we
do not invest or apply the remaining net proceeais four initial public offering in ways that enhanstockholder value, we may fail to achieve
expected financial results, which could cause tatksprice to decline.

We do not currently intend to pay dividends on aommon stock and, consequently, your ability to @sle a return on your investment will
depend on appreciation in the price of our commadock.

We have never declared or paid any cash dividendsiocommon stock and do not intend to do sotferforeseeable future. We
currently intend to invest our future earningsnfy, to fund our growth and continuing operatidnsaddition, the provisions of our revolving
credit facility prohibit us from paying cash divitds. Therefore, you are not likely to receive aiwdegnds on your shares of common stock fo
the foreseeable future and the success of an meestin shares of our common stock will depend ugonfuture appreciation in their value.
Our common stock may not appreciate in value onemaintain the price at which our stockholders haweehased their shares.
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Anti-takeover provisions contained in our certificaté incorporation and bylaws, as well as provisionS@elaware law, could impair a
takeover attempt.

Our certificate of incorporation and bylaws contaiovisions that could have the effect of delayangpreventing changes in control or
changes in our management without the consentrdf@ard of directors. These provisions include:

a classified board of directors with thrgear staggered terms, which may delay the abifistackholders to change the member
of a majority of our board of director

no cumulative voting in the election of directosdyich limits the ability of minority stockholders elect director candidate

the exclusive right of our board of directassetect a director to fill a vacancy created byekpansion of the board of directors or
the resignation, death, or removal of a directdricl prevents stockholders from being able tovitancies on our board of
directors;

the ability of our board of directors to determindssue shares of preferred stock and to deterthimerice and other terms of th¢
shares, including preferences and voting righttauit stockholder approval, which could be usesigaificantly dilute the
ownership of a hostile acquire

a prohibition on stockholder action by writsensent, which forces stockholder action to bertaktean annual or special meeting of
our stockholders

the requirement that a special meeting of diolders may be called only by the chairman of thart of directors, the chief
executive officer, or the board of directors, whinhy delay the ability of our stockholders to focomsideration of a proposal or to
take action

limiting the liability of, and providing indemnifation to, our directors and officel
controlling the procedures for the conduct and dalieg of stockholder meeting

providing the board of directors with the exggg@ower to postpone previously scheduled annuetings of stockholders and to
cancel previously scheduled special meetings akbimders;

providing that directors may be removed prior te éxpiration of their terms by stockholders onlydause; an

advance notice procedures that stockholders muasplyowith in order to nominate candidates to ouardloof directors or to propa
matters to be acted upon at a stockholders’ meetihigth may discourage or deter a potential acqdifmm conducting a
solicitation of proxies to elect the acqu’s own slate of directors or otherwise attemptingkitain control of us

These provisions, alone or together, could delafileatakeovers and changes in control of our camma changes in our management.

As a Delaware corporation, we are also subjectdwigions of Delaware law, including Section 203lwé Delaware General Corporation
Law, which prevents some stockholders holding nioba& 15% of our outstanding common stock from eimggim certain business
combinations without approval of the holders ofstahtially all of our outstanding common stock. Ampvision of our certificate of
incorporation or bylaws or Delaware law that haseffect of delaying or deterring a change in aadrttould limit the opportunity for our
stockholders to receive a premium for their shafesir common stock, and could also affect theeptitat some investors are willing to pay
our common stock.
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ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

Our principal executive offices are located in BostMassachusetts, in a 39,775 square-foot faciitger a lease expiring on
December 31, 2016. We also have a 22,592 squaredstomer support facility in Lewiston, Maine unddease expiring on June 1, 2016.
also maintain a small office in Sunnyvale, Califarn

Our data centers are located at two facilities asbachusetts and two facilities in Arizona. Our ¥ighd, Massachusetts and two
Arizona data center leases expire between Septe2@iérand April 2018 and our Somerville, Massactisseparate data hosting arrangen
is cancellable by us upon 120 days’ notice.

ITEM 3. LEGAL PROCEEDINGS

In August 2010, Oasis Research, LLC, or Oasis Rebkefiled a lawsuit against us and several ofammpetitors and other online
technology companies in the U.S. District Courttfog Eastern District of Texas, alleging that doud backup storage services, and the othel
companies’ products or services, infringe certdi®asis Research’s patents. Oasis Research saugitad for damages in an unspecified
amount. A trial was held in March 2013 and a jueydict was returned against Oasis Research thatlfall of the asserted patents invalid. The
court has not yet entered a judgment against ®esiearch and the parties are awaiting decisioredain post-trial motions. We are not able
to assess with certainty the outcome of this lat@uihe amount or range of potential damages toréypayments associated with this lawsuit
at this time.

While we intend to defend ourselves and prosecuteounterclaims vigorously, any litigation is sedtjto inherent uncertainties, and
there can be no assurance that the expenses dsdagith defending these lawsuits or their resolutivill not have a material adverse impact
on our business, operations, financial conditigrgash flows. In addition to this lawsuit, from #no time, we have been and may become
involved in legal proceedings arising in the ordineourse of our business. Although the resultgigation and claims cannot be predicted
with certainty, we are not presently involved iryaither legal proceeding in which the outcome gifedmined adversely to us, would be
expected to have a material adverse effect onwsinbss, operating results, or financial conditRegardless of the outcome, litigation can
have an adverse impact on us because of defensetleinent costs, diversion of management resspyacel other factors.

ITEM 4.  MINE SAFETY DISCLOSURES
Not Applicable.
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PART II

ITEM5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Our common stock is traded on The NASDAQ Global kéaunder the symbol “CARB.” The following tablecstrs the high and low
sale prices per share of our common stock as rbori The NASDAQ Global Market for the periods aaded:

2013 2012
High Low High Low
First Quarter $11.0% $ 9.12 $11.6¢ $7.9C
Second Quarte $13.5C $ 9.54 $11.7C $6.74
Third Quartel $16.5( $12.1¢ $10.1¢ $5.7¢
Fourth Quarte $16.0:2 $10.11 $10.1: $5.7¢

On February 28, 2014, the closing price as repate@ihe NASDAQ Global Market, of our common stocks/$10.16 per share. As of
February 28, 2014, we had approximately 45 holdérecord of our common stock. This does not ineltlte number of persons whose stock
is held in nominee or “street” name accounts thholigpkers.

We have never declared or paid, and do not antiigeclaring or paying, any cash dividends on oanrmon stock. Any future
determination as to the declaration and paymedividends, will be at the discretion of our boafdlwectors and will depend on then existing
conditions, including our financial condition, op&ng results, contractual restrictions, capitguieements, business prospects, and other
factors that our board of directors may deem releva

Our equity plan information required by this itesniricorporated by reference to the informationant RI, Iltem 12 of this Annual Report
on Form 10-K.
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Performance Graph

The following performance graph compares the cutivgldotal return to holders of our common stocktfee period from August 11,
2011, the date our common stock commenced tradirithe NASDAQ Global Market, through December 311.20gainst the cumulative
total return of The NASDAQ Composite Index and NASDAQ-100 Technology Sector Index.

The comparison assumes that $100.00 was investad icommon stock, The NASDAQ Composite Index ahd NASDAQ-100
Technology Sector Index, and assumes reinvestnfi@tidends, if any. The graph assumes the initédlie of our common stock on
August 11, 2011 was the closing sale price ondbgtof $12.35 per share and not the initial offgnimice to the public of $10.00 per share.
performance shown on the graph below is basedsiarfdal results and is not intended to suggestréuperformance.

COMPARISON OF CUMULATIVE TOTAL RETURN
Among Carbonite, Inc., the NASDAQ Composite Index, and the NASDAQ-100 Technology Sector Index
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This performance graph shall not be deemed “safigimaterial” or to be “filed” with the Securitieand Exchange Commission for
purposes of Section 18 of the Securities ExchawotefA 934, as amended, or otherwise subject tdighdities under that Section, and sh
not be deemed to be incorporated by referenceanyofiling of Carbonite, Inc. under the Securitsst of 1933, as amended.

Recent Sales of Unregistered Securities

There were no unregistered sales of our equityridesuduring the twelve months ended Decembe813.

Use of Proceeds

On August 10, 2011, our registration statementemFS-1 (File No. 333-174139) was declared effector our initial public offering.
On August 16, 2011, we closed our initial publiteahg of 7,187,500 shares of common stock at ériofy price of $10.00 per share, of wt
6,303,973 shares were sold by us, including
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937,500 shares pursuant to the underwriters’ ogtiggurchase additional shares, and 883,527 shamessold by selling stockholders. The
underwriters of the offering were Merrill Lynch,d@Pte, Fenner & Smith Incorporated, J.P. Morgan SesiLLC, William Blair & Company,
L.L.C., Canaccord Genuity Inc., Oppenheimer & Q.| and Pacific Crest Securities Inc. Following ale of the shares in connection with
the closing of our initial public offering, the efing terminated.

As a result of the offering, including the undeters’ option to purchase additional shares, weivedenet proceeds of $55.6 million,
after deducting total expenses of $7.4 million,sisting of underwriting discounts and commissioh$44 million and offering-related
expenses of $3.0 million. None of such paymentewl@ect or indirect payments to any of the Compadirectors or officers or their
associates, to a person owning 10% or more of @uwnwon stock, or to any of our affiliates.

The net proceeds to us from our initial public dffg have been invested in money market accourtgamernment and government
agency securities.

There has been no material change in the planredfysroceeds from our initial public offering assdribed in our prospectus filed with
the Securities and Exchange Commission pursudRtik® 424(b) under the Securities Act.
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ITEM6. SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

You should read the following selected consoliddieancial and other data below in conjunction withanagement'’s Discussion and
Analysis of Financial Condition and Results of Gyiiems” and the consolidated financial statemeaetated notes, and other financial
information included in this Annual Report on Fot®+K. The selected consolidated financial and otlaa in this section are not intended to
replace the consolidated financial statements amd@alified in their entirety by the consolidafethncial statements and related notes
included elsewhere in this Annual Report on ForrK10

The consolidated statements of operations datthéoyears ended December 31, 2013, 2012, and 2flltha consolidated balance
sheets data as of December 31, 2013 and 2012 @vedl&om our audited consolidated financial stag¢ats included elsewhere in this report.
The consolidated statements of operations datdnéoyears ended December 31, 2010 and 2009 andtiselidated balance sheets data as of
December 31, 2011, 2010 and 2009 are derived franawdited consolidated financial statements ndughed in this Annual Report on Form
10-K. Historical results are not necessarily intlieaof the results to be expected in the future.

Years Ended December 31
2013 2012 2011 2010 2009
(in thousands, except share and per share dat

Consolidated statements of operations data:

Revenue $ 107,19 $  84,04: $ 60,51 $ 38,56 $ 19,11
Cost of revenue (1 34,88: 29,06( 23,20 16,28 8,954
Gross profit 72,31 54,98: 37,31( 22,27¢ 10,16(
Operating expenses (-
Research and developm 20,91¢ 19,92¢ 16,51 10,86¢ 6,21(
General and administrati\ 14,27* 9,92¢ 6,631 4,20¢ 2,48¢
Sales and marketir 47,34¢ 42,71¢ 37,72 33,09¢ 21,06°
Restructuring charge 322 1,34t — — —
Total operating expens 82,86: 73,91, 60,86¢ 48,17¢ 29,76
Loss from operation (10,557 (18,939 (23,559 (25,89¢) (19,607)
Interest and other income (expense), 2 38 41 132 371
Loss before income tax (20,550 (18,89¢) (23,519 (25,76%) (29,229
Provision for income taxe (55 (40) (23 — —
Net loss (10,609 (18,936 (23,53¢) (25,769) (19,229
Accretion of redeemable convertible preferred
stock — — (128) (210 (210
Net loss attributable to common stockholc $ (10,609 $ (18,93 $ (23,669 $ (25,979 $ (19,43)
Basic and diluted net loss per share attributable t
common stockholdel $ (0.4)) $ (0.749) $ (1.89) $ (5.90 $ (4.7¢)
Weighted-average number of common shares
used in computing basic and diluted net los!
share 26,166,55 25,503,06 12,841,23 4,399,13 4,065,23!
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(1) Stocl-based compensation included in the consolidatedmstnts of operations data above was as foll

Years Ended December 31

2013 2012 2011 2010 2009

(in thousands)
Cost of revenu $ 50¢ $ 44cC $207 $ 45 $ 35
Research and developmt 95t 1,19¢ 511 171 88
General and administrati 2,25( 1,57¢ 34¢ 227 18¢€
Sales and marketir 1,06¢ 91¢ 381 99 79

As of December 31
2013 2012 2011 2010 2009
(in thousands)

Consolidated balance sheet dat¢

Cash $ 50,39: $ 40,34] $59,84. $ 13,85t $ 28,27¢
Working capital (deficit (12,080 (11,685 18,83¢ (12,38) 12,59t
Total asset 109,16: 100,92! 99,60¢ 40,94 46,43:
Deferred revenue, including current port 84,00( 75,20¢ 59,69¢ 38,72: 23,14«
Total liabilities 96,34( 86,99¢ 72,00« 47,83¢ 29,14¢
Preferred stock warrant liabilii — — — 82 18
Redeemable and convertible st — — — 68,73( 67,77(
Total stockholder equity (deficit) 12,82: 13,93 27,60: (75,627 (50,48¢)

Years Ended December 31
2013 2012 2011 2010 2009
(in thousands, except percentage dat:

Key metrics:

Total customers (1 1,51: 1,431 1,22: 951 59C
Annual retention rate (< 84% 84% 82% 83% 7%
Renewal rate (3 80% 82% 82% 81% 78%
Bookings (4) $115,98t $98,48¢ $80,90( $ 54,14: $32,85]
Free cash flow (& $ 5,97« $(4,06%) $(5,977) $(12,209) $(8,04%)

(1) We define total customers as the number of paith@are subscriptions at the end of the relevanbge

(2) We define annual retention rate as the percenthgestomers on the last day of the prior year wdrmain customers on the last day ol
current year

(3) We define renewal rate for a period as thegr@age of customers who renew annual or multi-gebscriptions that expire during the
period presente(

(4) We define bookings as revenue recognized duhiageriod plus the change in total deferred regdexcluding deferred revenue
recorded in connection with acquisitions) during ame perioc

(5) We define free cash flow as net cash providefUbed in) operating activities, less capital exgiures, and adjusted for the cash portion
of the lease exit charg

Bookings and free cash flow are financial data #natnot calculated in accordance with GAAP. Tietmbelow provide reconciliation
of bookings and free cash flow to revenue and pashided by (used in) operating activities, resjwety, the most directly comparable
financial measures calculated and presented irrdanoe with GAAP.

Our management uses annual retention rate to detethe stability of our customer base and to eatalthe lifetime value of our
customer relationships. As customers’ annual anidiHyear subscriptions come up for renewal througittbe calendar year based on the date:
of their original subscriptions, measuring retemtim a trailing twelve month basis at the end cheguarter provides our management with
useful and timely information about the stabilifyooir customer base. Management uses renewalbratenitor trends in customer renewal
activity.
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Our management uses bookings as a proxy for casipte. Bookings represent the aggregate dollareval customer subscriptions
received by us during a period. We initially recardubscription fee as deferred revenue and ttoemgnéze it ratably, on a daily basis, over the
life of the subscription period. Management uses frash flow as a measure of our operating perfaceydor planning purposes, including the
preparation of our annual operating budget; tocalie resources to enhance the financial performaincer business; to evaluate the
effectiveness of our business strategies; to peog@hsistency and comparability with past finanp&iformance; to determine capital
requirements; to facilitate a comparison of ouuksswith those of other companies; and in commatidois with our board of directors
concerning our financial performance. We also use €ash flow as a factor when determining managési@centive compensation.
Management believes that the use of free cashplowides consistency and comparability with ourt iasincial performance, facilitates
period to period comparisons of operations, anad fsilitates comparisons with other peer compamiemy of which use similar non-GAAP
financial measures to supplement their GAAP results

Although bookings and free cash flow are frequensigd by investors and securities analysts in thailuations of companies, bookings
and free cash flow have limitations as analytioalg, and you should not consider them in isolatipas substitutes for analysis of our results
of operations as reported under GAAP. Some of thesgtions are:

» bookings do not reflect our receipt of payment frambscribers
» free cash flow does not reflect our future requieats for contractual commitments to vend:

» free cash flow does not reflect the non-cashmanent of employee compensation or depreciationeamortization of property and
equipment; an

» other companies in our industry may calculate bogdkior free cash flow or similarly titted measudéferently than we do, limitin
their usefulness as comparative meast

The following tables present reconciliations of bookings and free cash flow to revenue and casviged by (used in) operating
activities, respectively, the most directly compidedinancial measures calculated and presentaddardance with GAAP.

Years Ended December 31

2013 2012 2011 2010 2009
(in thousands)

Revenue $107,19: $84,04: $60,51: $38,56: $19,11«
Add change in deferred revenue (excluding acqaisy 8,79¢ 14,44¢ 20,38¢ 15,57¢ 13,74

Bookings $115,98¢ $98,48t¢ $80,90( $54,14: $32,85;

Years Ended December 31
2013 2012 2011 2010 2009
(in thousands)

Cash provided by (used in) operating activi $14,62* $ 9,19t $ 7,57 $ (1,552 $ (949
Add cash portion of lease exit chal 1,15C 157 — — —
Subtract capital expenditur (9,807) (13,417 (13,549 (10,657) (7,099

Free cash flov $ 5,974 $ (4,065 $ (5979 $(12,209  $(8,04%)
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations should bad in conjunction with the financial
statements and related notes appearing elsewhdtdésminnual Report on Form 10-K. The followingedission contains forward-looking
statements that reflect our plans, estimates, aligéts. Our actual results could differ materialipm those discussed in the forward-looking
statements. Factors that could cause or contritbatinese differences include those discussed betovelsewhere in this Annual Report on
Form 1(-K, particularly in “Risk Factors.”

Overview

We provide easy-to-use, affordable, and secureddbackup solutions with anytime, anywhere accesi¢etostored on our servers for
small businesses and consumers primarily in the U.S

In 2005, we began development of our cloud backlytisn and raised our first capital from investdiée sold the first Carbonite
subscription in 2006. In 2010, we introduced oualtusiness solution and expanded our manageraamnt to better focus on our small
business and consumer markets. We surpassed 1Gb8€ribers in 2008, 500,000 subscribers in 28068,1,000,000 subscribers in early
2011. As of December 31, 2013, we had subscrilmersore than 100 countries, with subscribers basélde U.S. representing approximately
94% of our total revenue for 2013.

In October 2012, we acquired Zmanda, Inc. for $13illon, net of cash acquired. We believe thas tacquisition has enhanced our si
business solutions with the ability to backup dasss and file systems to the cloud, and enablel$ Isnsinesses to obtain all of the backup
solutions that they need from one vendor.

Our largest expense is advertising for customeuiattgpn, which is recorded as sales and markegipense. This is comprised of
television and radio advertising, online displayextising, print advertising, paid search, direetrketing, and other expenses. Our total
advertising expense in 2013, 2012, and 2011 wa23%ablion, $24.1 million, and $25.1 million, resgerely. We generally spend more on
advertising in the first and third quarters of egelar based on the seasonality of customer purgdgsitterns and fluctuations in advertising
rates. We currently have a distribution strategsigieed to sell large volumes of our solutions tigtoour sales channel relationships including
resellers.

As we grow our business we continue to invest ditamhal storage and infrastructure. Our capitgdenditures in 2013, 2012, and 2011
were $9.8 million, $13.4 million, and $13.5 milliorespectively.

Our revenue has grown from $60.5 million in 201%84.0 million in 2012 and $107.2 million in 201&.the same time, our total
operating costs have grown from $60.9 million i1 2@0 $73.9 million in 2012 and $82.9 million in1A) principally as a result of our
investment in customer acquisition and researchdavedlopment. We expect to continue to devote ankiast resources to customer acquisit
improving our technologies, and expanding our sohg In addition, we expect to invest heavily ir operations to support anticipated gro
and public company reporting and compliance ohiligast We defer revenue over our customers’ sulismniperiods, but expense marketing
costs as incurred. As a result of these factorggxpect to continue to incur GAAP operating lossesn annual basis for the foreseeable
future.

Our Business Model

We evaluate the profitability of a customer relagibip over its lifecycle because of the naturewflusiness model. We generally incur
customer acquisition costs and capital equipmestisda advance of subscriptions while recognizeaenue ratably over the terms of the
subscriptions. As a result, a customer relationstay not be profitable or result in positive calslwfat the beginning of the subscription
period, even though it may be profitable or resuftositive cash flow over the life of the customelationship. While we
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offer both annual and multi-year subscription pJansignificant majority of our customers are cotiyeon annual subscription plans. The
annual or multi-year commitments of our customefsamce our visibility into future revenue, and giag customers at the beginning of the
subscription period provides working capital. Wpitally generate positive cash flow during thetfirgar of a multi-year subscription as we
charge the subscription fee for the entire periati@beginning of the subscription.

Key Business Metrics

Our management regularly reviews a number of fird@and operating metrics, including the followikgy metrics, to evaluate our
business:

e Total customersie calculate total customers as the number of @aithonite subscriptions at the end of the relepanbd. Each
small business subscription covers all computersiess, and databases of the small business ditygfore, a small business with
multiple computers, servers, or databases may twalyeone subscription. Each consumer subscriptauers a single computer;
therefore, a consumer with multiple computers wddde multiple subscription

« Annual retention rateWe calculate annual retention rate as the percerdhgustomers on the last day of the prior yeas vémain
customers on the last day of the current year.m@amagement uses these measures to determinelifigystd our customer base
and to evaluate the lifetime value of our custoretationships

* Renewal rateWe define renewal rate for a period as the pergenté customers who renew annual or multi-year cijitsons that
expire during the period presented. Our manages®¥ this measure to monitor trends in customewahactivity.

» BookingsWe calculate bookings as revenue recognized daripgrticular period plus the change in total def@mevenue
(excluding deferred revenue recorded in connediiibm acquisitions) during the same period. Our nggmaent uses this measure a:
a proxy for cash receipts. Bookings represent fyeegate dollar value of customer subscriptionsivet! by us during a period. \
initially record a subscription fee as deferrederave and then recognize it ratably, on a dailyshasier the life of the subscription
period.

* Free cash flowWe calculate free cash flow as net cash provide@ibgd in) operating activities, less purchasgegperty and
equipment, and adjusted for the cash portion ofdase exit charge. Our management uses this neetsavaluate our operating
results.

Subscription renewals may vary during the year thasethe date of our customers’ original subsaipgi As we recognize subscription
revenue ratably over the subscription period, dleiserally has not resulted in a material seasomah¢t on our revenue, but may result in
material monthly and quarterly variances in onenore of the key business metrics described above.

Performance Highlights
The following table presents our performance higith for the periods presented:
Years Ended December 31

2013 2012 2011
(in thousands, except percentage dati

Key metrics:

Total customer 1,51 1,431 1,22:
Annual retention rat 84% 84% 82%
Renewal ratt 80% 82% 82%
Bookings $115,98¢ $98,48¢ $80,90(
Free cash flov $ 5,97« $(4,065) $(5,979)
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Our total customers and bookings increased ovepéhieds presented and we continue to invest itbousr acquisition in an effort to
drive continued growth in total customers and bongg&j with bookings for our small business soluticeesenting 27% of total bookings for
the year ended December 2013, up from 19% in teegmded December 31, 2012. While we expect oal ¢costomers to continue to increase
on an absolute basis, we expect that our annue¢ptxge increase in total customers will declinelascustomer base grows.

Free cash flow for the year ended December 31, #8pBved by $10.0 million, and $11.9 million comed to the years ended
December 31, 2012, and December 31, 2011, respict®ur free cash flow over the periods presehtelimproved due to improved
management of our working capital accounts, redpeedhases of property and equipment, higher pstomer profitability associated with
consistently strong renewal rates, and increadetesfcies in our business model.

Key Components of our Consolidated Statements of @pations
Revenut

We derive our revenue principally from subscriptieas related to our service solutions. We typjcelfiarge a customer’s credit card the
full price of the subscription at the commencenwdrihe subscription period and at each renewal, detless the customer decides not to rene
the subscription. We initially record a customepstription fee as deferred revenue and then rezegniatably, on a daily basis, over the life
of the subscription period.

Cost of revenue

Cost of revenue consists primarily of costs assediaith our data center operations and custonygya@t centers, including wages and
benefits for personnel, depreciation of equipmantortization of developed technology, rent, ugktend broadband, equipment maintenance
software license fees, and allocated overheadeXpenses related to hosting our services and stipgpa@ur customers are related to the
number of customers and the complexity of our seviand hosting infrastructure. On a per customasgisbour costs have been decreasing as
we purchase equipment and services in larger diesnéind our customer support personnel become efificent in supporting our customers.
We have also experienced a downward trend in teeafstorage equipment and broadband service hatécexpect will continue in the
future. We expect these expenses to increase alubglollars as we continue to increase our nurobeustomers, but decrease as a
percentage of revenue due to increased efficieftisgpporting customers.

Gross profit and gross margin

Our gross margins have expanded due to price isesdfar our consumer solutions, the introductiohigher priced solutions targeting
both small businesses and consumers, a downwandl itreéhe cost of storage equipment and serviceseéficiencies of our customer support
personnel in supporting our customers. We expesahrends to continue.

Operating expenses

Research and developmeResearch and development expenses consist primambages and benefits for development personnel,
consulting fees, rent, and depreciation. We havaded our research and development efforts onibmioving ease of use and functionality
of our existing solutions and developing new solui The majority of our research and developmenti@yees are located at our corporate
headquarters in the U.S. We expect that reseatil@relopment expenses will increase in absoluitardmn an annual basis as we contint
enhance and expand our services, but decreaspessemtage of revenue over time, as we expecolw gur revenue at a faster rate.
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General and administrativeGeneral and administrative expenses consist pitimad wages and benefits for management, finance,
accounting, human resources, legal and other astrative personnel, legal and accounting feesyamae, and other corporate expenses. We
expect that general and administrative expenseésneitase in absolute dollars on an annual basigeacontinue to add personnel and enhanc
our internal information systems in connection vifite anticipated growth of our business and incstsrelated to operating as a public
company.

Sales and marketingSales and marketing expenses consist primariadeértising costs, wages and benefits for saldsraarketing
personnel, creative expenses for advertising prograredit card fees, commissions paid to thirdypaartners and affiliates, and the cost of
providing free trials. The largest component oesand marketing expense is advertising for custaeggisition, principally television, radio,
online, and print advertisements. Online searchsamensist primarily of pay-per-click payments éasch engine operators. Advertising costs
are expensed as incurred. To date, marketing areftéging costs have been incurred principallyhie U.S., but we may increase our marke
and advertising expenditures in other countries.@ifgect that we will continue to commit significaasources to our sales and marketing
efforts to grow our business and awareness of @mrdosand solutions. We expect that sales and niagkexpenses will continue to increase in
absolute dollars on an annual basis, but decreaagarcentage of revenue, as we expect to growewvanue at a faster rate.

Restructuring chargesRestructuring charges consist of costs assocwitbdhe March 2012 closure of our Boston, Massiaefts data
center and moving expenses to relocate equipmemgefty hosted in that facility and the charges imed related to the restructuring of our
Carbonite China operations, which are now dormaeéNote 13—Restructuring our financial statements included elsewherdis Annual
Report on Form 10-K for additional information.

Critical Accounting Policies

Our financial statements are prepared in accordaitbeaccounting principles generally acceptechia t).S., or GAAP. The preparation
of our financial statements and related disclostggaires us to make estimates, assumptions, aigadnjents that affect the reported amount of
assets, liabilities, revenue, costs and expenedgedated disclosures. We base our estimatesssuirgtions on historical experience and ¢
factors that we believe to be reasonable undetitbemstances, but all such estimates and assumspdie inherently uncertain and
unpredictable. We evaluate our estimates and aggaman an ongoing basis. Actual results may diffem those estimates and assumptions
and it is possible that other professionals, apgiyheir own judgment to the same facts and cirt¢antgs, could develop and support
alternative estimates and assumptions that wosldaltren material changes to our operating resuitsfanancial condition. Our most critical
accounting policies are summarized below.

SeeNote 2—Summary of Significant Accounting Politéesur financial statements included elsewheréig Annual Report on Form 10-
K for additional information about these criticalcaunting policies, as well as a description of @ilner significant accounting policies.

Revenue recognitic

We derive revenue from cloud backup subscriptionises. These services are standalone independesites solutions, which are
generally contracted for a one- to three-year t&uahscription arrangements include access to usgepuices via the internet. We recognize
revenue in accordance with the Financial AccounBtandards Codification (ASC) 605-X0yerall Revenue RecogniticgBubscription revenu
is recognized ratably on a daily basis upon adtivatf service over the subscription period, wherspasive evidence of an arrangement w
customer exists, the subscription period has betvated, the price is fixed or determinable, antlection is reasonably assured. Deferred
revenue represents payments received from custdoresgbscription services prior to recognizing theenue related to those payments.
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Business Combinatior

In accordance with ASC 80Business Combinationsve allocate the purchase price of acquired coimegan the tangible and intangible
assets acquired and liabilities assumed basedeinestimated fair values. Determining these falues requires management to make
significant estimates and assumptions, especiatly nigspect to intangible assets.

The fair value of identifiable intangible assetbésed on detailed valuations that use informatimhassumptions provided by
management, which reflect management’s best egiwdtinputs and assumptions that a market paaticiwould use. Our identifiable
intangible assets acquired consist of developédthtdogy, customer relationships, tradenames, anecompete agreements. Developed
technology consists of products that have reachelthblogical feasibility and tradenames represemqisged company and product names.
Customer relationships represent the underlyirgticriships and agreements with customers of theil@thjicompany’s installed base. Non-
compete agreements represent the protection agaekiss of business and resultant cash flows fiimatt competition. We estimate the
useful lives of our intangible assets based uperetpected period over which we anticipate genmegaconomic benefits from the related
intangible asset.

Goodwill and acquired intangible assets

We record goodwill when consideration paid in aibess acquisition exceeds the fair value of theamgible assets and the identified
intangible assets acquired. Our estimates of fitevare based upon assumptions believed to benaals at that time, but that are inherently
uncertain and unpredictable. Assumptions may benipdete or inaccurate, and unanticipated eventganmstances may occur, that may
affect the accuracy or validity of such assumpti@ssimates or actual results. Goodwill is not aired, but rather is tested for impairment
annually or more frequently if facts and circumseswarrant a review. We perform our assessmeiiinfmirment of goodwill on an annual
basis and we have determined that there is a siagteting unit for the purpose of conducting tsual goodwill impairment assessment. Fo
purposes of assessing potential impairment, wenaggi the fair value of the reporting unit (basecbonmarket capitalization) and compare
amount to the carrying value of the reporting (a# reflected by our total stockholders’ equitf)vé determine that the carrying value of the
reporting unit exceeds its fair value, an impairtngrarge would be required. Our annual goodwillamment test is at November 30 of each
year. To date, we have not identified any impairhtergoodwill.

Intangible assets acquired in a business combinati® recorded at their estimated fair valuesattite of acquisition. We amortize
acquired intangible assets over their estimatetlilibees based on the pattern of consumption eféhonomic benefits or, if that pattern car
be readily determined, on a straight-line basis.ré¥&ew our intangible assets with definite lives impairment when events or changes in
circumstances indicate that the carrying amouingfof these assets may not be recoverable. Wertwvdentified any impairment of our
long-lived assets as of December 31, 2013, 201228a1.

Income taxe

We provide for income taxes under the liability haat. Deferred tax assets and liabilities are deterchbased on differences between
financial reporting and tax bases of assets ahidlitias and are measured using the enacted tas rateffect when the differences are expecte
to reverse. Deferred tax assets are reduced blpatim allowance to reflect the uncertainty asated with their ultimate realization. We
account for uncertain tax positions recognizedunamnsolidated financial statements by prescrilimgore-likely-than-not threshold for
financial statement recognition and measuremeattak position taken or expected to be taken axadturn.

Due to a history of losses, we have provided avalllation allowance against our deferred tax assemore fully described hote 11—
Income Taxeof our consolidated financial statements. The kit utilize these losses, any future losses,aamydother tax credits or attributes
may be restricted or eliminated by changes
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in our ownership, changes in legislation, and oth&ss affecting the ability to offset future takalincome with losses from prior periods.
Future determinations on the need for a valuatilmmvance on our net deferred tax assets will beer@dan annual basis, and our assessmen
at December 31, 2013 reflects a continued need foll valuation allowance.

Stock-based compensation

Accounting guidance requires employee stock-basgthpnts to be accounted for under the fair valugaage Under this method, we are
required to record compensation cost based onstitaated fair value for stock-based awards graatedrtized over the requisite service
periods for the individual awards, which generaijuals the vesting periods. We use the straightdimortization method for recognizing
stock-based compensation expenses.

Determining the appropriate fair value model anldwdating the fair value of stock-based paymentrawaequires the use of highly
subjective estimates and assumptions, includingstienated fair value of our common stock. Follogvirur initial public offering, we used the
guoted market price of our common stock to estatthie fair value of the common stock underlying stoick options. Because there was no
public market for our common stock prior to outialipublic offering, our board of directors detened the fair value of our common stock
with input from management, based on reports afraelated third-party valuation specialist.

We estimate the fair value of stock options ondat of grant using the Black-Scholes option-pgaimodel, which further requires the
use of highly subjective estimates and assumptiankjding expected stock price volatility, expetterm of an award, risk-free interest rate,
and expected dividend yield. As a public companhwimited trading history, we consider both theatiity of our stock price and that of our
publicly traded peer companies. The expected §&mption is based on the simplified method famesing expected term as we do not have
sufficient stock option exercise experience to supp reasonable estimate of the expected termriSkdree interest rate is based on the
implied yield currently available on U.S. Treasagro-coupon issues with terms approximately equtie expected life of the stock option.
We use an expected dividend rate of zero as wermtlyrhave no history or expectation of paying cdisidends on our capital stock.
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Results of Operations

The following table sets forth, for the periodsgmeted, data from our consolidated statementsefatipns as a percentage of revenue
that each line item represents. The periogadod comparison of financial results is not nseedy indicative of future results. The informat
contained in the tables below should be read ijuomtion with financial statements and related sdteluded elsewhere in this Annual Repor
on Form 10-K.

Years Ended December 31
2013 2012 2011
(% of revenue)

Consolidated statements of operations dat

Revenue 10C% 10C% 10C%
Cost of revenu 32.5 34.€ 38.2
Gross profit 67.5 65.4 61.7
Operating expense
Research and developm 19.5 23.7 27.2
General and administratiy 13.: 11.¢ 11.C
Sales and marketir 442 50.¢ 62.2
Restructuring charge 0.3 1.€ —
Total operating expens 77.2 87.¢ 100.€
Loss from operation (9.8 (22.5) (38.9
Interest and other income (expense), — — —
Loss before income tax (9.8 (22.5) (38.9
Provision for income taxe (0.7) — —
Net loss (9.99% (22.5% (38.9%
Comparison of Years Ended December 31, 2013, 20Hhd 2011
Revenut
Years Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands, except percentage dat:
Revenue $107,19: $ 84,04 $ 60,51: 27.5% 38.%

Revenue increased by $23.2 million in 2013 and28.% million in 2012, primarily due to increaseglie average selling prices for our
small business and consumer solutions and alstodu®.7%, and 17.0% increase in the number of ¢otstomers in 2013 and 2012,
respectively. Revenue from our small business swlstwas approximately $21.4 million in 2013 conguhto $12.0 million in 2012.

Cost of revenue, gross profit, and gross margin

Years Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands, except percentage dati
Cost of revenu $ 34,88: $ 29,06( $ 23,20: 20.(% 25.2%
Percent of revenu 32.5% 34.€% 38.2%
Components of cost of revent
Personnel related cos $ 10,76¢ $ 8,66¢ $ 6,09/ 24.2% 42.2%
Hosting and depreciation cot 20,55¢ 18,46: 14,621 11.5% 26.2%
Software, amortization and oth 3,56( 1,931 2,481 84.2% (22.29%
Total cost of revenu $ 34,88: $ 29,06( $ 23,20: 20.(% 25.2%
Gross profit $ 72,31 $ 54,98 $ 37,31( 31.5% 47.5%
Gross margir 67.5% 65.4% 61.7%
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Cost of revenue increased by $5.8 million in 2048 By $5.9 million in 2012, primarily due to an igase in the total number of
customers. The increase in cost of revenue in 2&f3comprised primarily of personnel costs of $8illion related to an increase in customer
support and operations employees, hosting cost2.dfmillion related to rent, utilities, and depegion of equipment, and software and
amortization costs of $1.6 million related to inwesnts in our customer support organization to etpgur growth as well as additional
amortization expense related to our Zmanda, Inguiaition. The increase in cost of revenue in 2842 comprised primarily of hosting costs
of $3.8 million related to depreciation of equiprhand increases in our data storage capacity, ar&drsillion of personnel related costs rele
to our increase of operations and customer sugpoployees, partially offset by lower third-partytourcing costs as a result of having
replaced our outsourced support in India duringl2@ross margin improvement continues to be driwerales growth in higher margin small
business products coupled with lower storage @ulisoperating efficiencies realized in our dataeen

Operating expenses

Research and development

Years Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands, except percentage dat:
Research and developm $ 20,91¢ $ 19,92¢ $ 16,51 5.C% 20.7%
Percent of revenu 19.5% 23. %% 27.%
Components of research and developm
Personnel related cos $ 16,27¢ $ 15,97 $ 12,83¢ 1.€% 24.%
Third-party outsourcing cos 1,88t 1,27C 1,30z 48.4% (2.5%
Hosting, independent contractors and
other 2,75¢ 2,68 2,37( 2.9% 13.1%
Total research and developm: $ 20,91¢ $ 19,92¢ $ 16,51 5.C% 20.7%

Research and development expenses increased byniilo® in 2013, primarily driven by higher outsmed development costs intended
to improve the ease of use and functionality of@sting solutions and the development of new bmadiness offerings and by $3.4 millior
2012, primarily due to personnel related costsaated with additional hiring to enhance the fuoitility of our solutions and to develop new
offerings.

General and administrative

Years Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands, except percentage dati
General and administrati $ 14,27¢ $ 9,92¢ $ 6,631 43.8% 49.7%
Percent of revenu 13.2% 11.8% 11.(%
Components of general and administrat
Personnel related cos $ 7,41 $ 4.67: $ 2,76¢ 58.7% 69.(%
Professional fee 4,36¢ 4,001 3,08¢ 9.1% 29.5%
Sales tax, consulting and ott 2,49 1,25¢ 7717 99.(% 61.5%
Total general and administrati $ 14,27¢ $ 9,92¢ $ 6,631 43.8% 49.7%

General and administrative expenses increased Byrlion in 2013 and by $3.3 million in 2012. émch year, we increased the numbe
of general and administrative employees to supparbverall growth, resulting in $2.7 million and.$ million increases in personnel related
and recruiting costs in 2013 and 2012, respectivaio contributing to the increase in 2013 was3$aillion related to a sales tax accrual for
uncollected sales tax. The increase in 2012 wasdaigen by a $0.9 million increase in professidfegls, including legal, accounting, and
insurance fees.

45



Table of Contents

Sales and marketing

Years Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands, except percentage dati
Sales and marketir $ 47,34¢ $ 42,71¢ $ 37,72. 10.8% 13.2%
Percent of revenu 44.2% 50.€% 62.2%
Components of sales and marketi
Personnel related cos $ 8,961 $ 6,55( $ 4,38¢ 36.£% 49.7%
Advertising costt 25,19% 24,01¢ 25,07¢ 4.% (4.2%
Costs of credit card transactions and
offering free trials 5,53¢ 5,42¢ 4,61 2.C% 17.7%
Outside commissions, agency fees ai
other 7,65¢ 6,721 3,64 13.% 84.5%
Total sales and marketir $ 47,34¢ $ 42,71¢ $ 37,72. 10.6% 13.2%

Sales and marketing expenses increased by $4i6miitl 2013 and $5.0 million in 2012. The increas013 was attributable to an
increase of personnel related costs of $2.4 millissociated with increased headcount on our sdes, $1.2 million in advertising costs ain
at customer acquisition, and $0.9 million relatedhie new website design. The increase in 2012attebutable to an increase of $2.2 million
in personnel related costs, $3.1 million of mam@®@xpenses comprised of platform and infrastrectxpenses, design and productions, and
agency fees, as well as an increase in costs detafeee trials of $0.8 million partially offseyta decrease in advertising costs of $1.1 million.

Restructuring

Years Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands, except percentage dati
Restructuring $ 322 $ 1,34t $ — (76.1)% 100.(%
Percent of revenu 0.3% 1.€% —

We recorded restructuring charges of $0.1 milliarirty 2013 pertaining to the restructuring of olnir@ operations, which are now
dormant. The charge primarily related to the teation of our Beijing, China lease and associatgdlland accounting fees. We recorded an
additional $0.2 million of restructuring charge2id13 related to a change in the estimate of @sel@xit charge for our former Boston,
Massachusetts data center. The increase of $1li8mriil 2012 was attributable to the March 2012ale of our Boston, Massachusetts data
center and the relocation of the equipment formledsted in that facility of $1.1 million and the @enber 2012 personnel related restructurin
of our operations in China of $0.2 million. Sdete 13—Restructuring our financial statements included elsewherdig Annual Report on
Form 10-K for additional information.

Liquidity and Capital Resources

As of December 31, 2013, we had cash and cashaqote of $50.4 million, which primarily consisteficash and money market funds.
In connection with our initial public offering inugust 2011, we received net proceeds of $55.6anillPrior to our initial public offering, we
had funded our operations primarily through prepagtf subscriptions and the sale of $68.8 milbdpreferred stock, all of which was
converted into shares of our common stock in cotimeevith our initial public offering. Our principaises of cash are funding our operations
and capital expenditures. We also have accessi®25umillion revolving credit facility, describdxklow.

46



Table of Contents

Source of funds

We believe, based on our current operating plaat,dbr existing cash and cash equivalents, markessturities, cash provided by
operations, and borrowings available under ourlxéwg credit facility will be sufficient to meet owanticipated cash needs for at least the nex
12 months. From time to time, we may explore addédl financing sources to develop or enhance dutisos, to fund expansion, to respond
to competitive pressures, to acquire or to investomplementary products, businesses or technalogig¢o lower our cost of capital, which
could include equity, equity-linked, and debt fiogrg. There can be no assurance that any additioraaicing will be available to us on
acceptable terms, if at all. If we raise additiciualds through the issuance of equity or convestdgbt or other equity-linked securities, our
existing stockholders could suffer significant tiiten, and any new equity securities we issue cbakk rights, preferences, and privileges
superior to those of holders of our common stock.

Uses of funds

We have increased our operating and capital expeediin connection with the growth in our openasi@and the increase in our
personnel, and we anticipate that we will contitugncrease such expenditures in the future. Owiréucapital requirements may vary
materially from those now planned and will dependmany factors, including:

» the levels of advertising and promotion requireddquire and retain custome
» expansion of our data center infrastructure necgssaupport our growtt

» growth of our operations in the U.S. and worldwi

e our development and introduction of new soluticary

» the expansion of our sales, customer support, reisead development, and marketing organizati

Future capital expenditures will focus on acquirauglitional data storage and hosting capacity @ameigl corporate infrastructure. We are not
currently party to any purchase contracts relabefdture capital expenditures, other than shoritpurchase orders.

Cash flows

The following table provides a summary and desiaripdf our net cash inflows (outflow) for 2013, Z)Jand 2011.

Years Ended December 31

2013 2012 2011
(in thousands)

Net cash provided by operating activit $14,62¢ $ 9,19t $ 7,572

Net cash used in investing activiti (9,299 (29,80:) (18,187

Net cash provided by financing activiti 4,72¢ 1,10z 56,60(

Operating activities

Our cash flows from operating activities are sigpaifitly influenced by the amount of our net logevgh in subscription sales and
customer growth, changes in working capital acceuhe timing of prepayments and payments to vendald-backs of non-cash expense
items such as depreciation and amortization, asekdtased compensation expense.

In 2013, cash provided by operating activities %&4.6 million, which was primarily driven by an 88nillion increase in deferred
revenue associated with the increase in subsanigtites and customer growth. Net cash inflows foperating activities included non-cash
charges of $17.4 million, including $12.6 millioh o
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depreciation and amortization, and $4.8 milliorstafck-based compensation. These cash inflows veetilly offset by our net loss of $10.6
million and a $0.6 million increase in prepaid exges and other current assets.

In 2012, cash provided by operating activities %<2 million, which was primarily driven by a $14llion increase in deferred
revenue associated with the increase in subsanigtites and customer growth. Net cash inflows foperating activities included non-cash
charges of $16.3 million, including $10.8 milliohaepreciation and amortization and $4.1 milliorstifick-based compensation. These cash
inflows were partially offset by our net loss of&s million, a decrease in accounts payable andiadexpenses of $1.8 million, and a $0.6
million increase in prepaid expenses and othereotassets.

In 2011, cash provided by operating activities %&$ million, which was primarily driven by a $20llion increase in deferred
revenue associated with the increase in subsanigtites and customer growth. Net cash inflows foperating activities included non-cash
charges of $9.3 million, including $7.9 million dépreciation and amortization and $1.4 milliontotk-based compensation. An increase in
accounts payable and accrued expenses providetti#oaal $2.8 million. These cash inflows weretfly offset by our net loss of $23.5
million and a $1.2 million increase in prepaid exges and other current assets.

Investing activitie:

In 2013, cash used in investing activities was $8ilBon, consisting primarily of capital expendits of $9.8 million, for server
equipment and other data center infrastructureigbgroffset by the release of $0.5 million of tésted cash as a result of the settlement of a
dispute.

In 2012, cash used in investing activities was $28illion, consisting primarily of capital expenglies of $13.4 million primarily for
server equipment and other data center infrastreicam increase in restricted cash of $0.5 millaorg the use of $13.4 million, net of cash
acquired, in connection with the acquisition of Zma, Inc. In addition, purchases and maturitiemafketable securities netted to a $2.5
million use of cash.

In 2011, cash used in investing activities was $18illion, consisting primarily of capital expendlies of $13.5 million primarily for
server equipment and other data center infrastreend the use of $1.9 million of net cash in catina with the acquisition of substantially
of the assets of Phanfare, Inc. In addition, puseband maturities of marketable securities nétted$2.7 million use of cash.

Financing activities

Cash provided by financing activities in 2013 wds7dmillion from the proceeds from the exercisstotck options.
Cash provided by financing activities in 2012 wasl$million from the proceeds from the exercisstotck options.

Cash provided by financing activities in 2011 wa$.$ million, consisting of $55.6 million of netqmeeds from our initial public
offering and $1.0 million from the proceeds frore #xercise of stock options.

Debt
Revolving Credit Facility

In the third quarter of 2013, we amended and redewe $25 million revolving bank credit facility mrder to extend the term of the
facility through September 30, 2014. Advances utidercredit facility bear interest on the outstaigdiaily balance, at an annual rate equal to
the lender’s prime reference rate plus 0.25%. Wk Imdedged our accounts receivable, equipmentsharks of our subsidiaries to the lender
to collateralize our obligations under the crediility. We have also agreed not to grant a secimierest in or pledge our intellectual property
to any third party. The credit facility containsstemary events of default, conditions to
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borrowings and restrictive covenants, includindrietions on our ability to dispose of assets, mageuisitions, incur additional debt, incur
liens, make distributions to our stockholders, miakestments, or enter into certain types of relgtarty transactions. The credit facility also
includes financial and other covenants includinget@nts to maintain a minimum current ratio, a munin number of total subscribers, and a
restriction as to where we may hold the majoritypof cash and investments. To date, we have natddawn on our revolving credit facility.
Any inability to meet our debt service obligatiamuld adversely affect our financial position aiugiidity.

Equity

During 2013, 2012, and 2011, we received approxémai4.7 million, $1.1 million and $1.0 million, spectively, in proceeds from stock
issuances related to our stock option plan. PracEedh the exercise of employee stock options ¥iamy period to period based upon, among
other factors, fluctuation in the trading priceoofr common stock and in the exercise and stockhyagespatterns of employees.

Our 2011 Equity Award Plan (the 2011 Plan) provifteshe issuance of stock options, restrictedlstand other stock-based awards to
our employees, officers, directors, and consultantsthose of our subsidiaries. In connection withapproval of the 2011 Plan, we reserved
1,662,000 shares of common stock for issuanceuhder. On Januarystof each year, beginning on January 1, 2012, thebeumf shares
reserved under the 2011 Plan will increase byeahsdr of 1,500,000 shares, 4.0% of the outstarstiages of common stock and common s
equivalents, or a lesser amount determined by oarcoof directors.

Stock-based compensation expense related to stpity @ompensation plans was $4.8 million in 208481 million in 2012, and $1.5
million in 2011. Stock-based compensation expeses from period to period based upon, among d#wtors: the timing, number and fair
value of awards granted during the period, ancefarfe levels related to unvested awards.

Off-balance sheet arrangements

As of December 31, 2013, we did not have any ofélige sheet arrangements.

Contractual obligations

The following table summarizes our contractual gédions at December 31, 2013 and the effect sulijadions are expected to have on
our liquidity and cash flow in future periods.

Payment Due by Perioc

Less

Than 1
Total Year 1-3 Years 3-5 Years

(in thousands)

Office lease obligation $ 4,35¢ $1,58: $ 2,70¢ $ 69
Hosting facility lease obligatior 6,43¢ 2,15¢ 3,25¢ 1,021
Other purchase commitmer 7,94¢ 5,83( 1,85¢ 262
Total $18,73¢ $9,57( $ 7,815 $ 1,352

The commitments under our office lease obligatsimswn above consist primarily of lease payment®fwBoston, Massachusetts
corporate headquarters and our Lewiston, Maineooust support facility.

We also lease small amounts of general office spaSainnyvale, California.

Our Lewiston, Maine support facility lease expiogsJune 1, 2016. We may terminate this lease atien@y The lease contains a renewal
option for an additional two years, and requiresousay a proportion of increases in operating aspe and real estate taxes after January 1,
2013.
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The commitment under our hosting facility obligasoshown above consists of Somerville, Massactsjddtikefield, Massachusetts,
Phoenix, Arizona, and Chandler, Arizona data center

Other purchase commitments shown above consigirdfactual commitments to various vendors primdalyadvertising, marketing,
and broadband services.

Recent Accounting Pronouncements

Effective January 1, 2012, we adopted ASU No. 208 IFesting Goodwill for Impairment (the revised stamtja The revised standard
intended to reduce the cost and complexity of tirual goodwill impairment test by providing entitian option to perform a “qualitative”
assessment to determine whether further impairtesting is necessary. The adoption of this guidaideot have an effect on our
consolidated financial statements.

Effective January 1, 2012, we adopted ASU No. 203, Presentation of Comprehensive Inconinder this guidance, we can present
the total of comprehensive income, the componemgiincome, and the components of other compisherncome either in a single
continuous statement of comprehensive income twanseparate but consecutive statements. We elezi@g@sent comprehensive income
using two separate but consecutive statements.gliiance eliminates the option to present the covapts of other comprehensive income a
part of the statement of changes in stockholdeygite. As the new guidance relates only to how cahpnsive income is disclosed and does
not change the items that must be reported as @mapsive income, adoption did not have an effedwrconsolidated financial statements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We are exposed to market risks in the ordinary s®of our business. These risks include primanilgrest rate fluctuation risks.

Interest Rate Fluctuation Ri

Our cash consists of interest bearing bank accowrsdid not have long-term borrowings as of Decein8d, 2013. Interest income is
sensitive to changes in the general level of Lh&rést rates. The primary objective of our investtractivities is to preserve principal while
maximizing income without significantly increasingk. Our cash equivalents and marketable secsidtie relatively insensitive to interest rate
changes. In future periods, we will continue toleate our investment policy in order to ensure thatcontinue to meet our overall objectives.
In the event that we borrow under our revolvingddréacility, which bears interest at the lendgrtime rate plus 0.25%, we would be exposed
to interest rate fluctuations.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders of
Carbonite, Inc.

We have audited the accompanying consolidated balsimeets of Carbonite, Inc. as of December 313 284l 2012, and the related
consolidated statements of operations, comprehefs$s, redeemable and convertible preferred stodkstockholders’ equity (deficit), and
cash flows for each of the three years in the peginded December 31, 2013. These financial statsraes the responsibility of the Compasy’
management. Our responsibility is to express aniopion these financial statements based on outsaud

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those standard:
require that we plan and perform the audit to ebtagsonable assurance about whether the finataiaiments are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and diss in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenenielhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedts,¢onsolidated financial position of Carbonite,
Inc. at December 31, 2013 and 2012, and the catzell results of its operations and its cash flimwgach of the three years in the period
ended December 31, 2013, in conformity with U.Segally accepted accounting principles

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), Carbonite Inc.’s
internal control over financial reporting as of Batber 31, 2013, based on criteria establishedtémrial Control-Integrated Framework issued
by the Committee of Sponsoring Organizations offtteadway Commission (1992 framework) and our regated March 5, 2014 expressed
an unqualified opinion thereon.

/sl Ernst & Young LLP

Boston, Massachusetts
March 5, 2014
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Carbonite, Inc.

Consolidated Balance Sheets

December 31
2013 2012
(In thousands, except share
and per share dat

ASSETS

Current asset:
Cash and cash equivalel $ 50,39: $ 40,34:
Marketable securitie 14,99: 14,99(
Trade accounts receivable, less allowances fortflduzcounts $6! 1,87¢ 1,54¢
Prepaid expenses and other current a: 3,12 2,36¢
Restricted cas — 50C
Total current asse 70,38 59,74¢
Property and equipment, r 22,11 24,62:
Other asset 1,177 147
Acquired intangible assets, r 3,95: 4,871
Goodwill 11,53¢ 11,53¢
Total asset $ 109,16 $ 100,92!

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Accounts payabl $ 3,81 $ 6,247
Accrued expense 8,15¢ 5,06¢
Current portion of deferred reven 69,49¢ 60,11¢
Total current liabilities 81,464 71,43¢
Deferred revenue, net of current port 14,50: 15,08°
Other lon¢-term liabilities 374 472
Total liabilities 96,34( 86,99

Commitments and contingencieNote 12)

Stockholder' equity:
Preferred stock, $0.01 par value; 6,000,000 stear#®rized; no shares isstL — —
Common stock, $0.01 par value; 45,000,000 shatdeared at December 31, 2013 and 2012;

26,539,975 and 25,806,123 shares outstanding arlesr 31, 2013 and 2012, respecti\ 26¢ 25¢
Additional paic¢in capital 142,55 133,05¢
Accumulated defici (129,979 (119,37)
Treasury stock, at cost (2,009 shal (22 (22
Accumulated other comprehensive incc (1 9

Total stockholder equity 12,82: 13,93:
Total liabilities and stockholde’ equity $ 109,16: $ 100,92!

The accompanying notes are an integral part ofelmmsolidated financial statements.

53



Table of Contents

Carbonite, Inc.

Consolidated Statements of Operations

Revenue
Cost of revenu

Gross profit
Operating expense

Research and developm

General and administrati

Sales and marketir

Restructuring charge

Total operating expens

Loss from operation
Interest and other income, r
Loss before income tax
Provision for income taxe
Net loss
Accretion of redeemable convertible preferred si
Net loss attributable to common stockholc

Basic and diluted net loss per share attributabmmon stockholde

Weighted-average number of common shares usediputing basic and
diluted net loss per sha

Years Ended December 31

2013 2012 2011
(In thousands, except share and per share

$ 107,19: $ 84,04: $ 60,51:
34,88 29,06( 23,20:
72,31 54,98 37,31(
20,91¢ 19,92t 16,51
14,27¢ 9,92¢ 6,631
47,34¢ 42,71¢ 37,72
32z 1,34¢ —
82,86¢ 73,91, 60,86+
(10,552 (18,939 (23,55¢)
2 38 41
(10,55() (18,89¢) (23,519
(55) (40) (23
(10,60%) (18,936 (23,536
= = (12
$ (10,609 $ (18,939 $ (23,669
$ (0.4) $ (0.79 $ (1.89)
26,166,55 25,503,06 12,841,23

The accompanying notes are an integral part ofelmmsolidated financial statements.
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Carbonite, Inc.

Consolidated Statements of Comprehensive Loss

Years Ended December 31

2013 2012 2011
(In thousands
Net loss $(10,60%) $(18,93¢) $(23,53¢)
Other comprehensive incorr
Net unrealized gain (loss) on marketable secut 5) 2 2
Foreign currency translation adjustme (5) 4 2
Total other comprehensive income (lo (10 6 —
Total comprehensive lo: $(10,61%) $(18,93() $(23,53¢)

The accompanying notes are an integral part ofef@msolidated financial statements.
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Carbonite, Inc.

Consolidated Statements of Redeemable and ConvergbPreferred Stock and Stockholders’ Equity (Defidi)

in thousands, except
share date
Balance at
December 31,
2010
Issuance of
common stock ir
connection with
stock option
exercise
Accretion of
redeemable
convertible
preferred stock t
redemption valu
Repurchase of
common stocl
Stock-based
compensation
expense
Issuance of
common stock ir
connection with
initial public
offering, net of
issuance costs ¢
$2,995
Conversion of
redeemable and
convertible
preferred stock
into common
stock
Reclassification of
warrant to
purchase shares
of redeemable
and convertible
preferred stock
into a warrant to
purchase
common stocl
Net loss

Series /-2
Redeemable
Convertible

Preferred Stock

Convertible Preferred

Stock Common Stock

Additional

Number of

Number of

Shares  Amount Shares

Amount

Number of
Shares

Amount

Accumulatec Treasury Comprehensive

Paid-in

Capital Deficit

Accumulated
Other
Total
Stockholders’
Equity (Deficit)

Stock Income

502,87 4,40¢ 3,991,61

12¢

(502,87) (4,537 (3,991,61)

64,32¢ 4,526,60:

825,30:

(2,009

6,303,97

(64,320 13,483,47

45 2,13¢

(77,809

8 982

(12¢)

1,35

63 55,56¢

13¢ 67,69: 1,032

74
(23,530)

3 (75,629

99C

(128)

(22 (22

1,357

55,63

68,85¢

74
(23,530)

Balance a
December 31,
2011

Issuance of
common stock in
connection with
stock option
exercise:

Stock-based
compensation
expense

Other
comprehensive
income

Net loss

25,137,34

668,78.

251 $127,80° $ (100,43) $

7 1,09¢

4,15

(18,93¢)

22 $ 3% 27,60:

1,102

4,157

6 6
(18,936

Balance a
December 31,



2012

Issuance of
common stock ir
connection with
stock option
exercises

Issuance of
common stock in
connection with
exercise of
warrant

Stoclk-basec
compensation
expense

Other
comprehensive
income

Net loss

25,806,12  25¢ $133,05¢ $ (11937) $ (22 $ 9 $

724,32 7 4,721

9,62t — —

4,771

(10
(10,609

13,93:

4,72¢

4,77

(10
(10,609

Balance at
December 31,
2013

26,539,97  26F $142,55 $ (129979 $ (22 $ @ 3

12,82:

The accompanying notes are an integral part ofef@msolidated financial statements.

56



Table of Contents

Carbonite, Inc.

Consolidated Statements of Cash Flows

Years Ended December 31

Operating activities
Net loss $
Adjustments to reconcile net loss to net cash piexviby (used in) operating activitie
Depreciation and amortizatic
Gain (loss) on disposal of equipmt
Amortization (accretion) of premium (discount) oanketable securitie
Stocl-based compensation expel
Provision for (reduction of) reserves on accouateivable
Non-cash restructuring charg
Re-measurement of preferred stock warrant liab
Changes in assets and liabilities, net of acqarssti
Accounts receivabl
Prepaid expenses and other current a:
Other asset
Accounts payabl
Accrued expense
Other lon¢-term liabilities
Deferred revenu

Net cash provided by (used in) operating activi
Investing activities

Purchases of property and equipmr

Proceeds from maturities of marketable secur
Purchases of marketable securi

Net increase in restricted ca

Payment for acquisitions, net of cash acqu

Net cash used in investing activiti

Financing activities

Proceeds from exercise of stock opti

Proceeds from issuance of common stock in conneutith initial public offering, net of offering cts
Repurchase of common stc

Net cash provided by financing activiti

Effect of currency exchange rate changes on
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe $

Non cash investing and financing activitie:

Accretion of redeemable convertible preferred si

Acquisition of property and equipment included ateunts payable and accrued expe!
Conversion of redeemable and convertible prefesteck to common stoc

2013 2012 2011
(In thousands)

(10,605  $(18,93¢  $(23,53¢)
12,59( 10,79¢ 7,87(
63 (42) —

(13) 15¢€ 40
477 4,131 1,44%
(24) 73 )

— 1,14¢ —
— — €)
(30%) (332) (29¢)
(586) (575) (1,186
(947) 42 (112)
(1,39 (611) 1,93¢
2,37¢ (1,15)) 83¢
(99) 48 203
8,794 14,44t 20,38¢
14,62¢ 9,19t 7,572
(9,801  (13,41) (13,549
10,25¢ 13,70¢ 10,00(
(10,250  (16,19) (12,699
50C (500) —
0  (13,39) (1,949
(9,297 (29,805  (18,18)
4,72¢ 1,10z 99C
— — 55,63
— — (22)
4,72¢ 1,10z 56,60(
5) 4 2
10,05: (19,509 45,981
40,34 59,84: 13,85¢
50,39: $40,34. $59,84:

$ — $ — $ 12¢
$ 1,758 $ 2,08 $ 2,65¢
$ — $ — $ 68,85¢
$ — $ — $ 74

Conversion of preferred stock warrant to commoglstearrant

The accompanying notes are an integral part ofef@msolidated financial statements.
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Notes to Consolidated Financial Statements
1. Nature of Business

Carbonite, Inc. (the Company) was incorporatedhénState of Delaware on February 10, 2005, andsiscan the development and
marketing of computer backup service that enabdesu® backup, access, and restore data fileseonlin

The Company views its operations and manages #ii&ss in one operating segment.

2. Summary of Significant Accounting Policies
Principles of Consolidation

The accompanying consolidated financial statemientade the accounts of the Company and its wholiyped subsidiaries.

The Company previously consolidated a variablergsteentity (VIE), Pan Sheng An Xin Internet Teclmgy Co., Ltd., as required by
Financial Accounting Standards Codification (AS@P8L0,Consolidation.The VIE had limited activity for the year ended Beter 31, 201!
As of June 30, 2013, the Company was no longeptineary beneficiary of the operationally dormanB\through Carbonite China, and
therefore, no longer consolidates the operatiorsf daly 1, 2013. All intercompany accounts andsections between the Company and its
subsidiaries have been eliminated in consolidation.

All intercompany accounts and transactions betwieerCompany, its subsidiaries, and the VIE have lsdieninated in consolidation.
These consolidated financial statements have bexgraped in accordance with accounting principlexegaly accepted in the United States
(GAAP).

Use of Estimates

The preparation of consolidated financial statesméntonformity with GAAP requires management tdkenastimates and assumptions
that affect the reported amounts of assets antlitie®, the disclosure of contingent assets aadilities at the date of the financial statements,
and the reported amounts of revenues and expenseg the reporting period. Although the Compangularly assesses these estimates, a
results could differ materially from these estinsat&hanges in estimates are recorded in the perietiich they become known. The Compi
bases its estimates on historical experience andugother assumptions that it believes to beaasle under the circumstances. Actual
results may differ from management’s estimates#t gxperience or other assumptions do not turtodog substantially accurate, even if suct
assumptions are reasonable when made.

Translation of Foreign Currencies

The functional currency of the Company’s foreighsdiaries is the local currency in which they @er The financial statements of the
Company’s foreign subsidiaries are translated th®. dollars. The Company translates assets abititlzs at the exchange rates in effect at
period-end and revenues and expenses at the avetalgange rates in effect during the period. Gamslosses from foreign currency
translation are recorded as a component of othapoehensive income (loss).

Concentration of Credit Risk

Financial instruments that potentially subject@mmpany to credit risk primarily consist of cashl aash equivalents, marketable
securities, and accounts receivable. The Compaimytaias its cash and cash equivalents and marlkesslurities with high-quality financial
institutions and, consequently, the Company be$ig¢hat such funds are subject to minimal credit i&ash equivalents and marketable
securities consist of investment grade debt séesiir money market funds investing in such seestit
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The Company sells its services primarily to consuamel small business customers. Payment for therityapf the Company’s sales
occurs via credit card. The Company regularly negiés accounts receivable related to customeledbdn traditional credit terms and provi
an allowance for expected credit losses. Due teetfizctors, no additional credit risk beyond amsymovided for collection losses is believed
by management to be probable in the Company’s atsaaceivable. At December 31, 2013, no custoeyesented 10% or more of the
Company’s accounts receivable balance and no cestmpresented 10% or more of the Company’s revéarua! periods presented.

Revenue Recognition

The Company derives revenue from online backupcsigi®on services. These services are standalaependent service solutions,
which are generally contracted for a one- to thyear term. Subscription arrangements include adoasse the Company’s services via the
internet. The Company recognizes revenue in acoordaith ASC 605-100verall Revenue RecognitidBubscription revenue is recognized
ratably on a daily basis upon activation over thigssription period, when persuasive evidence afreengement with a customer exists, the
subscription period has been activated, the psidixéd or determinable, and collection is reas@nabsured. Deferred revenues represent
payments received from customers for subscriptimises prior to recognizing the revenue relatethtse payments.

Cash Equivalents and Marketable Securities

The Company considers all highly liquid investmgmischased with an original maturity of three maenth less to be the equivalent of
cash for the purpose of balance sheet and stateheash flows presentation.

Marketable securities consist of time deposits dril treasury securities with maturities of moranti®0 days. Investments are classified
as available-for-sale and are recorded on the balsheet at fair value with unrealized gains asdde (excluding other-than-temporary
impairments) reported as a separate componentahadated other comprehensive income (loss). Rehlimins and losses and declines in
value judged to be other-than-temporary are inadudéncome based on the specific identificatiorthod. Fair value is determined based on
guoted market prices. As of December 31, 2013tdtz cost basis of our marketable securities wids@million.

The Company reviews its investments for other-tteamporary impairment whenever evidence indicatasah investment’s carrying
amount is not recoverable within a reasonable pesfdime. There were no other-than-temporary immpants during the year ended
December 31, 2013.

Property and Equipment

Property and equipment are stated at cost. Expeedifor repairs and maintenance are charged &nsepas incurred. Upon retirement
or sale, the cost of the assets disposed of aneldted accumulated depreciation are eliminateh fihe accounts and any resulting gain or
is reflected in the consolidated statement of dpera. Depreciation and amortization is providethgshe straight-line method over the
estimated useful lives of the assets, which afellsvs:

Asset Classificatiol Estimated Useful Life

Computer equipmet 2—4 years

Software 3 years

Furniture and fixture 5 years

Leasehold improvemen Shorter of useful life or remaining life of lea

Impairment of Long-Lived Assets

The Company reviews property and equipment andgiltiée assets for impairment whenever events ongbsin circumstances indicate
that the carrying amount of an asset may not baevezable. If the
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recoverability of these assets is considered tonjpeired, the impairment to be recognized equasathount by which the carrying value of
assets exceeds its estimated fair value. The Coytpannot identified any impairment of its longdirassets as of December 31, 2013, 2012,
and 2011.

Business Combinations

In accordance with ASC 80Business Combinationghe Company allocates the purchase price of eadjgiompanies to the tangible :
intangible assets acquired and liabilities assub@sed on their estimated fair values. Determiniregé fair values requires management to
make significant estimates and assumptions, edjyewit¢h respect to intangible assets.

The fair value of identifiable intangible assetb@sed on detailed valuations that use informatimhassumptions provided by
management, which consider management’s best @srofinputs and assumptions that a market ppatitiwould use. The Company’s
identifiable intangible assets acquired consistadfeloped technology, customer relationships, tranes, and non-compete agreements.
Developed technology consists of products that meaehed technological feasibility and tradenamepsasent acquired company and product
names. Customer relationships represent the unidgnglationships and agreements with custometseocquired company’s installed base.
Non-compete agreements represent the protection aglh@koss of business and resultant cash flows filmect competition. The Company
estimates the useful lives of its intangible asbated upon the expected period over which the @agnanticipates generating economic
benefits from the related intangible asset.

Goodwill and Acquired Intangible Assets

The Company records goodwill when consideration paia business acquisition exceeds the fair vafuke net tangible assets and the
identified intangible assets acquired. The Compaegtimate of fair value are based upon assumpbieliesved to be reasonable at that time,
but that are inherently uncertain and unpredictabdsumptions may be incomplete or inaccurate,uarahticipated events or circumstances
may occur, which may affect the accuracy or validit such assumptions, estimates or actual resatiedwill is not amortized, but rather is
tested for impairment annually or more frequenthacts and circumstances warrant a review. The izom performs its assessment for
impairment of goodwill on an annual basis and & Hatermined that there is a single reporting fanithe purpose of conducting this annual
goodwill impairment assessment. For purposes @safsg potential impairment, the Company estimue$air value of the reporting unit
(based on the Company’s market capitalization)@mdpares this amount to the carrying value of &porting unit (as reflected by the
Company’s total stockholders’ equity). If the Compaletermines that the carrying value of the répgrinit exceeds its fair value, an
impairment charge would be required. The Compaagizual goodwill impairment test is at November 8@ach year. To date, the Company
has not identified any impairment to goodwiill.

Intangible assets acquired in a business combmatie recorded at their estimated fair valuesettite of acquisition. The Company
amortizes acquired intangible assets over theimastd useful lives based on the pattern of consiempf the economic benefits or, if that
pattern cannot be readily determined, on a strdigatbasis, however, amounts are not less thaigstrline. The Company reviews its
intangible assets with definite lives for impairnh@men events or changes in circumstances indtbatehe carrying amount of any of these
assets may not be recoverable. To date, the Contngot identified any impairment of our long-tivassets.

Software and Website Development Costs

Research and development costs are expensed adhand primarily include salaries, fees to cotasus, and other related costs. The
Company follows the guidance of ASC 350-#@ernal Use Softwarand ASC 350-50\Vebsite Development Costisl accounting for its
software and website development costs. The costsried in the preliminary stages of developmeateapensed as incurred. Once an
application has
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reached the development stage, internal and extewsts, if direct and incremental, are capitalietil the application is substantially
complete and ready for its intended use. Becaws€tmpany believes the majority of its developnsdfurts are categorized in operation st
(postimplementation), no costs have been capitalizethte. These costs are included in the accompasyatgments of operations as rese
and development expense.

Advertising Expenses

The Company expenses advertising costs as incibrethg the years ended December 31, 2013, 20122@ahl1, the Company incurred
approximately $25.2 million, $24.1 million, and $25nillion of advertising expense, respectivelyjebhs included in sales and marketing
expense in the accompanying statements of opesation

Accounts Receivable

Accounts receivable are recorded at the invoiceduantn The allowance for doubtful accounts is thenpany’s best estimate of the
amount of probable credit losses in the Comparyistiag accounts receivable. The Company specifiaialyzes historical bad debts, the
aging of the accounts receivable, creditworthinasd, current economic trends, to evaluate the alhwe for doubtful accounts. Past due
balances are reviewed individually for collectaliliAccount balances are charged off against tleevahce after all means of collection have
been exhausted, and the potential for recovergnsidered remote. The Company also maintains awaitice for sales returns and credits to
customers for which the Company has the abilitgdtimate based upon historical experience. Thevalice is recorded as a reduction in
revenue.

Income Taxes

The Company provides for income taxes under thuliip method. Deferred tax assets and liabilitees determined based on differences
between financial reporting and tax bases of assetdiabilities and are measured using the endatethtes in effect when the differences are
expected to reverse. Deferred tax assets are redhyca valuation allowance to reflect the uncetiaassociated with their ultimate realization.

The Company accounts for uncertain tax positionegrized in the consolidated financial statemewtpriscribing a more-likely-than-
not threshold for financial statement recognition ameasurement of a tax position taken or expeotbé taken in a tax return.

Segment Information

Operating segments are defined as componentseritarprise engaging in business activities for Widiscrete financial information is
available and regularly reviewed by the chief opregadecision maker in deciding how to allocateoregses and in assessing performance. The
Company views its operations and manages its bssineone operating segment. The Company doessuibse geographic information for
revenue and long-lived assets as revenue and itead-dssets located outside the United States texoeed 10% of total revenue and total
assets.

Accounting for Stock-Based Compensation

Stock-based compensation is recognized as an exjpetise financial statements based on the graetfda value of the stock awards
granted. For awards that vest based on servicatmmg] the Company uses the straight-line metloaallbcate compensation expense for
awards expected to vest over the requisite sepgded of those awards. The grant date fair vafugptions granted is calculated using the
Black-Scholes option-pricing model, which requities use of subjective assumptions including vatatiexpected term, risk-free interest rate,
and expected dividend yield. The grant date fdue/®f restricted stock units granted is basedherfair value of the underlying common stock
on the date of grant.
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Costs Associated with Exit Activities

The Company accounts for employee termination liesrtfat represent a one-time benefit in accordaritte ASC Topic 420Exit or
Disposal Cost Obligation. Other costs associated with exit activities nrajude contract termination costs, including coslated to leased
facilities to be abandoned or subleased, and immaaits of long-lived assets, and are expensed ordasce with ASC Topic 420 and ASC
Topic 360,Property, Plant, and Equipment

Recently Issued and Adopted Accounting Standards

Effective January 1, 2012, the Company adopted A®U2011-08,Testing Goodwill for Impairment (the revised stamtja The revised
standard is intended to reduce the cost and cortypleithe annual goodwill impairment test by pradivig entities an option to perform a
“qualitative” assessment to determine whether grtimpairment testing is necessary. The adoptidhisfguidance did not have an effect on
the Company'’s consolidated financial statements.

Effective January 1, 2012, the Company adopted ABU2011-05Presentation of Comprehensive Incotdader this guidance, the
Company can present the total of comprehensivanegcthe components of net income, and the compsémtther comprehensive income
either in a single continuous statement of comprsive income or in two separate but consecutivterstants. The Company elected to presen
comprehensive income using two separate but cotige@iatements. This guidance eliminates the aptigoresent the components of other
comprehensive income as part of the statementarfgds in stockholders’ equity. As the new guidaetates only to how comprehensive
income is disclosed and does not change the iteatsrtust be reported as comprehensive income, iadafitl not have an effect on the
Company’s consolidated financial statements.

3. Net Loss per Share

The Company calculates basic and diluted net lessipare of common stock by dividing the net lafjssted for the dividend on the
redeemable convertible preferred stock by the wetjaverage number of shares of common stock odiisi;aduring the period. The
Company'’s redeemable and convertible preferreksiatstanding for 2011 are participating securitieglefined by ASC 260-1Barnings
Per Share, but are excluded from the earnings per shareilzdion as they did not have an obligation to slatée Company’s net losses.

The Company’s net loss per share is calculatedlesvs (in thousands, except per share data):

2013 2012 2011
Net loss $(10,60%) $(18,93¢) $(23,53¢)
Accretion of redeemable convertible preferred s — — (128)
Net loss attributable to common stockholc $(10,605  $(18,93()  $(23,669)
Weightec-average number of shares of common stock, basidiarnédd 26,16 25,50¢ 12,84:
Net loss per share attributable to common stocldrs|dasic and dilute $ (0.4) $ (0.79 $ (1.8
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The following potentially dilutive common stock égalents have been excluded from the computatiailofed weightedaverage shart
outstanding as of December 31, 2013, 2012, and 281hey would be anti-dilutive due to the Compamgt losses (in thousands):

Years Ended December 31

2013 2012 2011
Redeemable and convertible preferred stock — — —
Options to purchase common stc 3,322 3,294 2,867
Warrant — 11 11
Restricted stoc — — 9
Total 3,32: 3,30¢ 2,887

4. Fair Value of Financial Instruments

The Company applies the guidance in ASC &0 Value Measurements and DisclosurdASC 820), which provides that fair value is
based on the price that would be received to sefisset or paid to transfer a liability in an ohgéransaction between market participants a
measurement date. In order to increase consistmtygomparability in fair value measurements, ARQ &stablishes a fair value hierarchy
that prioritizes observable and unobservable inpsiéxl to measure fair value into three broad levéisch are described below:

Level 1: Quoted prices (unadjusted) in active marketsahafccessible at the measurement date for asdetbilities. The fair value
hierarchy gives the highest priority to Level 1utg

Level 2: Other inputs that are observable directly or iacklly, such as quoted prices for similar assetdiabdities or market
corroborated inputs.

Level 3: Unobservable inputs are used when little or noketadlata is available, which requires the Compargeivelop its own
assumptions about how market participants wouldev#tie assets or liabilities. The fair value hiehgrgives the lowest priority to
Level 3 inputs.

In determining fair value, the Company utilizesuatlon techniques that maximize the use of obsésvaputs and minimize the use of
unobservable inputs to the extent possible inssessment of fair value.

The Company’s assets and liabilities that are nredsat fair value on a recurring basis, by levethin the fair value hierarchy are
summarized as follows (in thousands):

December 31, 201 December 31, 201
Level 1 Level 2 Level & Total Level 1 Level 2 Level & Total
Assets:
Cash equivalen—money market fund $15,64: $ — $—  $1564: $1564 $ — $—  $15,64¢
Marketable securities—U.S. treasury securit
and time deposit — 14,99/ — 14,94« — 14,99( — 14,99(
Total $15,64« $1499: $—  $30,63¢ $15,64: $1499( $—  $30,63¢

The Company’s investments in money market fundslkassified within Level 1 of the fair value hiechy because they are valued using
guoted market prices. Our marketable securitieslassified as Level 2 within the fair value hietar as they are valued using professional
pricing sources for identical or comparable insteats, rather than direct observations of quoteckprin active markets.
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5. Acquisitions
Phanfare, Inc

In June 2011, the Company acquired substantidllyf dhe assets of Phanfare, Inc., for $1.9 millinat of cash acquired, and the
assumption of certain liabilities. Phanfare’s seeveénables users to create, maintain, and sharegtioto and video albums. The Company
has maintained the former service and employe@&hahfare.

The results of operations for the acquisition hiaeen included in the Company’s operations sinc@#te of acquisition and were not
material for the periods presented.

The acquisition of Phanfare has been accounteaisfarpurchase of a business and, accordinglyothlepurchase price has been alloc
to the tangible and identifiable intangible assetguired and the net liabilities assumed baseti@in iespective fair values on the acquisition
date. As a result of the acquisition of Phanfdre,EGompany recorded goodwill in the amount of $iilion and identifiable intangible assets
of $1.2 million. The transaction was structuredagsset acquisition, and therefore the goodwilkiected to be deductible for tax purposes.
The identified intangible assets will be amortizeda straight-line basis over their estimated udefess. The following table presents the
estimated fair values and useful lives of the iditle intangible assets acquired:

Weighted Average Usefl

Amount Life
(in thousands’ (in years)
Developed technolog $ 88( 5
Customer relationshiy 18C 3
Non-compete agreemer 15C 5
Total identifiable intangible asse $ 1,21( 4.7

Zmanda, Inc.

In October 2012, the Company completed the acéprisitf all of the outstanding capital stock of ZrdanInc. for $13.4 million, net of
cash acquired, which includes a deferred payme#i0ef million to certain employees contingent oa tontinued employment of such
employees. The deferred payment has been recosdszhgpensation expense over the requisite emplaypeeiod. The total purchase price of
the acquisition was allocated to the tangible aeahiifiable intangible assets acquired and thdialgitities assumed based on their respective
fair values on the acquisition date. The acquisitias enhanced its small business offering withability to backup databases and file system:
to the cloud, and will enable small businessestaio all of the backup solutions that they neednfone vendor. Zmanda'’s offerings provide
IT resellers with affordable, secure, and easystaolutions for data protection and recoveryltieirtclients.

The results of operations for the acquisition hiagen included in the Company’s operations sincel#tte of acquisition and were not
material for the periods presented.
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The aggregate purchase price was $14.4 milliotudieg $1.0 million of cash acquired. The Compahigcated the purchase price as
follows (in thousands):

Cash acquire $ 95¢
Accounts receivabl 34¢
Prepaid and othe 33
Property and equipme 19
Intangible asset 4,13(
Goodwill 10,02:
Total assets acquire 15,50¢
Less fair value of liabilities assum 1,15¢
Net assets acquire $14,35(

Goodwill of $10.0 million was recognized for thecess purchase price over the fair value of thessetts acquired. The goodwill
recorded in connection with this transaction isnatiily related to the expected synergies to beeaeld related to the Compasysmall busine:
product offerings and the ability to leverage erigtsales and marketing capacity and customerwakeespect to the acquired Zmanda
service. Goodwill from the acquisition of Zmandansluded within the Company’s one reporting umitias included in the annual review for
impairment. It is not amortized for tax purposeshis acquisition was a stock purchase.

Identifiable intangible assets of $4.1 million araortized based upon the pattern in which econbenefits related to such assets are
realized, however, amounts are not less than btréiite. Developed technology consists of prodticés have reached technological feasibility
and tradenames represent acquired company andgbmoames. The developed technology and tradenatawggibles were valued using the
relief from royalty method, which considers botk tharket approach and the income approach. Custeta¢ionships represent the underly
relationships and agreements with customers oltleired company’s installed based. To value tis¢oooer relationships, the Company
utilized the income approach, specifically a vaoiabf the discounted cash-flow method known astlétiperiod excess earnings method.
Non-compete agreements represent the protection agh@koss of business and resultant cash flows filmect competition. The comparative
business valuation method was used to value thecaopete agreements. The following table presemtestimated fair values and useful li
of the identifiable intangible assets acquired:

Weighted Average Usefl

Amount Life
(in thousands’ (in years)
Developed technolog $ 2,10( 8
Customer relationshiy 1,40(C 7
Tradename 40C 8
Non-compete agreemer 23C 3
Total identifiable intangible asse $ 4,13( 7.4

6. Goodwill and Acquired Intangible Assets

As of December 31, 2013, the carrying amount ofdgelbis $11.5 million. The following is a rollforard of our goodwill balance (in
thousands):

Balance as of December 31, 2( $ 1,51«
Gooduwill related to the acquisition of Zmanda, | 10,02:
Balance as of December 31, 2( $11,53¢
Balance as of December 31, 2( $11,53¢
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Goodwill is not amortized. The Company reviews gaitidfor impairment at least annually in the foudbarter, or on an interim basis if
an event or circumstance occurs indicating theriatiefor impairment. The Company completed theusatimpairment review as of
November 30, 2013 by estimating the fair valuehefteporting unit (based on the Com(’s market capitalization) and comparing this am
to the carrying value of the reporting unit (adeetied by the Company’s total stockholders’ equitifje Company determined that goodwiill
was not impaired. To date, the Company has hachpairments to goodwill.

Purchased intangible assets consist of the follgwimthousands):

December 31, 201 December 31, 201
Weighted-
Average
Estimated Gross Net Gross Net
Useful Life Carrying Accumulated Carrying Carrying Accumulated Carrying
(in years) Value Amortization Value Value Amortization Value
Developed technology 7.1 $ 2,98( $ 761 $ 2,21¢ $ 2,98( $ 314 $ 2,66¢
Customer relationshiy 6.5 1,58( 401 1,17¢ 1,58( 95 1,48¢
Tradename 8.C 40C 58 34z 40C 6 394
Non-compete agreemer 3.8 38C 167 213 38C 54 32€
$ 5,34( $ 1,387 $ 3,95: $ 5,34( $ 46¢ $ 4,871

The Company recorded amortization expense of $dl@m $0.3 million and $0.2 million for the yeaemded December 31, 2013, 2012
and 2011, respectively. Amortization relating tweleped technology is recorded within cost of rexesramortization of customer relationst
is recorded within sales and marketing expensesaarortization of tradenames and non-compete agmetsns recorded within general and
administrative expenses. Future estimated amadizaxpense of acquired intangibles is as followghousands):

2014 $ 89C
2015 83C
2016 60¢
2017 487
2018 463
Thereaftel 67¢

$3,95¢

7. Property and Equipment

Property and equipment consists of the followimgt{iousands):

December 31

2013 2012

Computer equipment $ 54,99 $46,47¢
Software 1,911 1,60¢
Furniture and fixture 66¢ 571
Leasehold improvemen 1,27¢ 1,11¢

Total property and equipme 58,84¢ 49,76¢
Less accumulated depreciation and amortize (36,739 (25,14)
Property and equipment, r $22,11: $ 24,62:

Depreciation and amortization expenses were $1ilibim $10.5 million, and $7.7 million for the yemended December 31, 2013, 2012
and 2011, respectively.
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8. Accrued Expenses

Accrued expenses consist of the following (in tfaouts):

December 31

2013 2012
Accrued media spend $2,98¢ $1,91¢(
Accrued other expens 3,96¢ 1,73¢
Accrued restructurin — 1,02z
Accrued compensatic 1,201 40C
Total accrued expens $8,15¢ $5,06¢

9. Redeemable and Convertible Preferred Stock andt&kholders’ Equity (Deficit)
Initial Public Offering

In August 2011, the Company closed its initial pubffering (IPO) of 7,187,500 shares of commorcktat a price of $10.00 per share,
including 937,500 shares of common stock pursumekercise of the underwriters’ option to purchadditional shares. Of the total shares of
common stock sold in the IPO, 6,303,973 shares sa@eby the Company and 883,527 were sold bynge#itockholders. The Company
received aggregate proceeds of $58.6 million, hehderwriters’ discounts and commissions, but tefteducting offering expenses of
approximately $3.0 million. Upon the closing of tf®©O, the Company’s outstanding shares of redeevaid convertible preferred stock
(Preferred Stock) converted into 13,483,473 shafesmmon stock and all outstanding warrants taipase Preferred Stock converted into
warrants to purchase 11,316 shares of common stdei.simultaneously with the closing of the IP@e tCompanys charter was amended &
restated to authorize 45,000,000 shares of commoak,gar value $0.01 per share, and 6,000,00@sladmpreferred stock, par value $0.01 pe
share, all of which preferred stock is undesignated

Redeemable and Convertible Preferred Stock

Prior to the Company’s IPO, at which time all slsané Preferred Stock, consisting of 502,874 shaf&eries A2 redeemable convertit
preferred stock (Series A-2) and 3,991,617 of cdible preferred stock, were converted into shafesommon stock, the following rights,
privileges and preferences of the preferred stoetevas follows:

Dividends

The holders of Preferred Stock were entitled teirex; out of funds lawfully available, dividendsh&n, as and if they were declared by
the Company'’s Board of Directors, at an annual pateshare, without compounding, equal to 6% ofotfiginal purchase price. Dividends
accrued, whether or not declared, and were cumelatid payable upon the occurrence of a liquidaignt for all Preferred Stock, as well as
upon redemption for Series A-2. Therefore, dividengre accreted on the Series A-2 such that itpresented at redemption value. No
dividends were declared through the date on whietPreferred Stock was converted into common stock.

Redemption

Holders of Series A-2 could have elected to hae& ghares redeemed at any time after Decemb&03@P, upon written request to the
Company. The redemption amount would have beeorig@al issue price, plus any accrued but unpaididnds. Dividends were accreted on
Series A-2 such that it was presented at redemptbare. Upon conversion of the Series A-2 to comsiock, all accrued dividends were
reversed through accumulated deficit.
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Additional Rights, Preferences, and Privileges

In addition to those rights described above andebestration rights described below, the holddrie Company’s Preferred Stock had
certain voting rights, liquidation preferences, aodversion privileges. All rights, preferences gnidileges associated with the Preferred
Stock, other than the registration rights describeldw, were terminated at the time of the Compsih§O in conjunction with the conversion
of all outstanding shares of Preferred Stock iti@res of common stock.

Registration Rights

Pursuant to an investors’ rights agreement, thdduslof the Company’s common stock that resultech fihe conversion of the Preferred
Stock have certain registration rights. The holdherge the right to demand that the Company registeln shares of common stock pursuant tc
the Securities Act of 1933, as amended. Subjectttain limitations, the Company shall bear thesfeests, and expenses of such registration
other than underwriting discounts and commissi®hg. Company is not required to settle such registraights by delivery of registered
shares or by a net cash settlement.

Warrants

In October 2006, in connection with a commercia¢ lof credit, the Company issued a warrant to m@setshares of Series A-2, which, at
the time of the Company’s IPO, was converted inteaarant to purchase 11,316 shares of common stioglprice of $2.32 per share (the
Warrant). The Company valued the Warrant at the dagrant at $18 thousand, and recorded the &irevof the Warrant as a charge to
interest expense. The Company remeasured thedlaie vf the Warrant each reporting period in acancg with the provisions of ASC 480,
Distinguishing Liabilities from Equityresulting in a fair value of $82 thousand as of@&wgber 31, 2010, which was recorded in other larg:
liabilities. At the time of conversion of the Wantan connection with the Company’s IPO, the faitue of the Warrant was $74 thousand,
which was reclassified as a component of additipaadin capital. The Warrant was exercisable at any tiilmeugh expiration in October 20
and, upon expiration, was automatically exercisea cashless basis for 9,525 shares of common.stock

10. Stock-based Awards

The Company’s 2005 Stock Incentive Plan (the 20@8&)Rrovided for granting of incentive stock opiso non-qualified options,
restricted stock, or other awards to the Compaesiployees, officers, directors, and outside coastsdtup to an aggregate of 3,601,551 share
of the Company’s common stock. In conjunction with effectiveness of the 2011 Equity Award Plae @911 Plan), the CompasyBoard o
Directors voted that no further stock options drentequity-based awards would be granted unde2z@Bb Plan.

The Company’s 2011 Plan provides for the issuafstock options, restricted stock, and other stoaked awards to the employees,
officers, directors, and consultants of the Companiys subsidiaries. In connection with the apatay the plan, the Company reserved
1,662,000 shares of common stock for issuance uhdet011 Plan. On Januarytof each year, beginning on January 1, 2012, thebeumwf
shares reserved under the 2011 Plan will increpsbéedlesser of 1,500,000 shares, 4.0% of theand@tg shares of common stock and
common stock equivalents, or another amount detenby the Company’s Board of Directors.

As of December 31, 2013, 565,090 shares of comnumk svere available for future grant under the 2B1dn.

Stock Options

Stock options granted to employees generally wast a three- or four-year period, and expire tearydérom the date of grant. Certain
option awards provide for accelerated vestingeféhs a change of control, as defined in the Z8amh, as applicable. The Company has
generally granted stock options at exercise pmogdess than the fair market value of its commioclson the date of grant.
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The Company records compensation expense relattddk options based on the estimated fair valubesttock option on the date of
grant amortized over the service periods for tlvidual awards, which generally equals the vesgiagods. The Company uses the straight-
line amortization method for recognizing stock-ltheempensation expenses.

Determining the appropriate fair value model andudating the fair value of stock-based paymentmawaequire the use of highly
subjective estimates and assumptions, includingstienated fair value of the Compasy'ommon stock. Following its IPO, the Company
the quoted market price of its common stock tolsista fair value of the common stock underlyingcétoptions. Prior to the IPO, because
there was no public market for the Company’s comstook, the Company’s Board of Directors determithedfair value of the Company’s
common stock with input from management, basedenéport of an unrelated third-party valuationcsplést.

The Company estimates the fair value of stock ogtion the date of grant using the Black-Schole®oyiricing model, which further
requires the use of highly subjective estimatesamstimptions, including expected stock price Valgtexpected term of an award, risk-free
interest rate, and expected dividend yield.

The assumptions used to estimate the fair valtlseo$tock options using the Black-Scholes optidoipg model were as follows for the
years ended December 31, 2013, 2012, and :

Years Ended December 31

2013 2012 2011
Weighted-average fair value of stock optic $ 10.9¢ $ 9.0z $ 12.2(
Risk-free interest rat 0.95% to 1.7% 0.83% to 1.3% 2.12%to 2.%
Expected dividend yiel — % — % — %
Expected volatility 54% 55% to 5% 53% to 6%
Expected term (in year 5.8 10 6.: 5.5106.. 5.8106..

Risk-Free Interest Rate

The Company bases the risk-free interest ratetthaes in the option valuation model on U.S. Tuepzero-coupon issues with
remaining maturities similar to the expected tefrthe options.

Expected Dividend Yie

The Company has not paid, and does not anticimtie@, cash dividends on shares of common stoeketbre, the expected dividend
yield is assumed to be zero in the option valuatimael.

Expected Volatility

Until the Company’s IPO, as there had been no pubérket for the Company’s common stock, the Complatermined the volatility
for options granted based on an analysis of regaléta for a peer group of companies that issuédrapwith substantially similar terms.
Beginning at the time of the Company'’s IPO, theemted volatility of options granted has been deieeh using a combination of the
historical volatility measures of this peer grodgompanies for a period equal to the expected tdrthe option.

Expected Terr

The Company has limited public historical infornoatito develop reasonable expectations about fetxeecise patterns and post-vesting
employment termination behavior for its stock optgrants. As a result, for stock option grants nuting the years ended December 31,
2013, 2012, and 2011 the expected term was estinnatag the “simplified method.” The simplified rhet is based on the average of the
vesting tranches and the contractual life of eaaty
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Forfeitures

The Company is required to estimate forfeiturethatime of grant and revise those estimates isesylent periods if actual forfeitures
differ from those estimates. The Company uses tiésicdata to estimate pre-vesting option forfesgiand records stock-based compensation
expense only for those awards that are expecteelsto

The following table summarizes stock option acyivinder stock incentive plans:

Weighted- Weightec-
Average
Average Remaining
Exercise Contractual Aggregate
Price Intrinsic
Number of per Life Value
Shares Share (in years) (in thousands) (1
Outstanding at December 31, 2012 3,294,02! $ 8.5/ $ 6,19:
Granted 1,844,00! 10.9¢
Exercisec (724,32) 6.5%
Cancellec (1,091,909 9.62
Outstanding at December 31, 2( 3,321,78 $ 9.97 8.0t $ 7,73¢
Exercisable as of December 31, 2( 1,254,86; $ 8.5C 6.7 $ 4,49¢
Vested and expected to vest as of December 31, @0 2,857,42. $ 9.7¢ 7.8¢ $ 7,057

(1) Represents the number of vested stock optisms Becember 31, 2013, plus the number of unvesttmrk options expected to vest as of
December 31, 2013, based on the unvested stoakngpiutstanding at December 31, 2013, adjusteelstimated forfeitures

(2) The aggregate intrinsic value is calculatethaspositive difference between the exercise pfdbe underlying stock options and the fair
market value of the Compa's common stock on December 31, 2011, Decemberdd®, 2nd December 31, 20:

The weighted-average grant date fair value of ogtigranted to employees during the years endedniimre31, 2013, 2012, and 2011
was $5.58, $4.73, and $6.47, per share, respectilee total intrinsic value of options exercisedidg the years ended December 31, 2013,
2012, and 2011 was approximately $4.4 million, $4ilion, and $8.0 million, respectively.

As of December 31, 2013, 2012, and 2011, thereappsoximately $8.1 million, $9.4 million, and $3lllion, respectively, of
unrecognized stock-based compensation cost, restiofiated forfeitures, related to unvested stodloogp that is expected to be recognized
over a weighted-average period of 2.68, 2.38, a8@ Years, respectively. The total unrecognizedkstmsed compensation cost will be
adjusted for future changes in estimated forfegture

Stockbased compensation is reflected in the consolidstegdment of operations as follows for the yeaded December 31, 2013, 20
and 2011 (in thousands):

Years Ended December 31

2013 2012 2011
Cost of revenues $ 50¢ $ 44C $ 207
Research and developmt 95t 1,19¢ 511
General and administrati 2,25( 1,57¢ 34¢
Sales and marketir 1,06¢ 912 381

$4,777 $4,131 $1,44¢
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11. Income Taxes

The domestic and foreign components of loss beforeision for income taxes were as follows (in thands):

Years Ended December 31

2013 2012 2011
Domestic $(10,709) $(17,990) $(22,567)
Foreign 15z (90€) (957
Total $(10,550 $(18,896) $(23,51))

The components of the provision (benefit) for ineotaxes are as follows (in thousands):

Years Ended December 31

2013 2012 2011

Current:
Federa $— $— $—
State 14 — —
Foreign 1 e e
_ 15 il il

Deferred:
Federa $ 40 $ 40 $ 23
State — — —
Foreign = el el
40 40 23
Provision (benefit) for income taxi $ 55 $ 40 $ 23

A reconciliation of income taxes computed usingth8. federal statutory rate to that reflectedperations follows:

Year Ended December 31

2013 2012 2011
Expected income tax benefit using U.S. federalisbay rate 34.(% 34.(% 34.(%
Change in the valuation allowan (28.6€) (29.6 (32.9
Nondeductible sto-based compensatic (5.0 (2.9 (1.6
Other (0.9 1.7 (0.3

(0.5% (0.2% (0.1)%
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Components of the Company’s deferred tax assetfiahilities are as follows (in thousands):

2013 2012
Deferred tax asset
Net operating loss carryforwar $ 45,36! $ 44,19¢
Research and development tax credit carryforw 5,27¢ 3,421
Deferred revenu 5,76: 6,43:
Other — 2,16¢
Total deferred tax asse 56,40: 56,221
Valuation allowance for deferred tax ass (55,32¢) (51,290
Total deferred tax assets, net of valuation allave: 1,07¢ 4,931
Deferred tax liabilities
Depreciatior (597) (2,635
Other (587 (2,359
Total deferred tax liabilitie (1,179 (4,999
Net deferred tax liabilitie $ (109 $ (63

For both the years ended December 31, 2013 andhiere31, 2012, the Company recorded a deferreddbtie provision of $40
thousand, related to tax amortization of goodwiif.of December 31, 2013, the Company had U.S. &dsmate, and foreign net operating loss
carryforwards of $123.6 million, $99.7 million afd.8 million, respectively. As of December 31, 20tt2 Company had U.S. federal, state,
and foreign net operating loss carryforwards of@&@million, $107.0 million and $2.0 million, resgively. Included in the federal net
operating loss carryforward is $6.3 million thadftes to excess tax deductions from stock-basedhgats, the tax benefit of which will be
recorded as an increase in additional paid-in ahpibhen the deductions reduce current taxes pay@biFederal net operating loss
carryforwards will expire at various dates begimgnim 2026 through 2034. State net operating logyftawards will expire at various dates
beginning in 2014 through 2034. At December 31,3814d 2012, the Company had approximately $6.Iianiind $4.1 million, respectively,
of federal and state research and developmentéalt carryforwards available to reduce future imectaxes payable, which will expire at
various dates beginning in the year 2023 throug#20

Management of the Company has evaluated the pesitid negative evidence bearing upon the realigabflits deferred tax assets. As
required by the provisions of ASC 740, managemastdetermined that it is more-likely-than-not ttheg Company will not utilize the benefits
of federal and state deferred tax assets for fiahneporting purposes. Accordingly, the deferraxl assets have been fully reserved at
December 31, 2013 and 2012. The valuation allowarareased approximately $4.0 million and $11.liowlduring the years ended
December 31, 2013 and 2012, respectively, due pitinia the increase in the net operating lossydarwards and research and development
tax credits.

Future changes in Company ownership may limit theunt of net operating loss carryforwards and neteand development credit
carryforwards that can be utilized annually to effeiture taxable income and taxes, respectivalgehneral, an ownership change, as defined
by Section 382 of the Internal Revenue Code of 188&mended, results from transactions increasagwnership of certain shareholders or
public groups in the stock of a corporation by mihi@n 50 percentage points over a three-year paBiaskd upon the Compasyanalysis as «
December 31, 2013, there was no ownership changgriexced during 2013.

The Company’s reserves related to taxes and itsuatiog for uncertain tax positions are based datarmination of whether and how
much of a tax benefit taken by the Company inaitsfilings or positions is more-likely-than-notlbe realized following resolution of any
potential contingencies present related to thdmefit. As of December 31, 2013 and 2012, the Gomad no unrecognized tax benefits.
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The Company will recognize interest and penalti#ated to uncertain tax positions in income taxegge. As of December 31, 2013, the
Company had no accrued interest or penalties tetatancertain tax positions and no amounts haee becognized in the Company’s
consolidated statements of operations. The stafuteitations for assessment by the Internal RexeService (IRS) and state tax authorities i
open for tax years ending December 31, 2010, 22012 and 2013, although carryforward attributes Wexe generated prior to tax year
2010 may still be adjusted upon examination byl or state tax authorities if they either haverber will be used in a future period.

The Company is subject to U.S. Federal income malxvarious state and local taxes in both domesticfareign jurisdictions. In the
normal course of business, the Company is sulijeetamination by taxing authorities within thesegdictions. The Company’s U.S. Federal
income tax return for the fiscal year ended DecerBtie 2011 is currently under audit by the U.Setnal Revenue Service.

12. Commitments and Contingencies
Operating Leases

The Company leases various facilities under ledsdsexpire at varying dates through 2018. Certhiinese leases contain renewal
options, and require the Company to pay operatirsgse including property taxes, insurance, and tanaance.

The Company has lease agreements to rent offiaespdoston, Massachusetts (corporate headquaitessiston, Maine, and
Sunnyvale, California. The Company has lease ageatto rent data center space in Wakefield, M&ssadts, Phoenix, Arizona, and
Chandler, Arizona. The Company also maintains aitngservice agreement with a thipérty data center vendor in Somerville, Massaclisy
that is subject to annual renewal and a 120 dagad@tion right. The terms of the several of thiesses include escalating rent and free rent
periods. Accordingly, the Company recorded a deterent liability related to the free rent and éstiag rent payments, and rent is being
recognized on a straight-line basis over the tesfitbe leases. At December 31, 2013 and 2012,r#0lidn and $0.4 million is included in
accrued expenses and other long-term liabilitikged to the deferred rent, respectively.

Future non-cancellable minimum lease payments ualtleperating leases as of December 31, 2013sfellows (in thousands):

Data
Office Center
Years Ended December 3 Leases Leases Total
2014 $1,58: $2,15¢ $ 3,74(
2015 1,36¢ 2,39¢ 3,767
2016 1,40¢ 85¢ 2,26¢
2017 — 81€ 81¢€

$4,35¢ $6,22¢ $10,58¢

Other Non-cancellable Commitments

As of December 31, 2013, the Company had non-cableetommitments of $5.8 million payable in 201dd 1.0 million payable in
2015, primarily consisting of advertising, marketind broadband services contracts.

Litigation

In August 2010, Oasis Research, LLC, or Oasis Rekefiled a lawsuit against the Company and séwdridss competitors and other
online technology companies in the U.S. Districu@dor the Eastern District of
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Texas, alleging that the Company’s cloud backupagi® services, and the other companies’ produdereices, infringe certain of Oasis
Research’s patents. Oasis Research sought an Bwalamages in an unspecified amount. Oasis Rdseas not currently seek an
injunction. A trial was held in March 2013 and ayjwerdict was returned against Oasis Researctdhat all of the asserted patents invalid.
The court has not yet entered a judgment againsis@®&search and the parties are awaiting decisiaertain post-trial motions. The
Company is not able to assess with certainty theonoe of this lawsuit or the amount or range ofptial damages or future payments
associated with this lawsuit at this time.

In the ordinary course of business the Companyislved in litigation incidental to its businessimever, the Company’s management is
not aware of any other pending legal proceedingtloer loss contingency, whether asserted or untasseffecting the Company for which it
might become liable or the outcome of which manag@raxpects to have a material impact on the Cognpan

13. Restructuring

In March 2012, the Company closed its Boston, Matsssetts data center and transitioned the compgtépment and operations loca
at that facility to its other Massachusetts dat#ters. The transition was designed to take advantigost-reducing and operating efficiency
opportunities. Activities related to the closurergvitiated in the first quarter of 2012 and weomplete by the end of 2013. In May 2012,
Markley Boston, LLC (Markley) filed a lawsuit agairthe Company in Massachusetts Superior Courirgg&k.6 million in damages related
to the Company’s termination of a data center beeim connection with the closure. On July 17, 2048 Company entered into a confidential
agreement with Markley, pursuant to which the caimtlwas dismissed by Markley with prejudice ondbetr 4, 2013. The execution of the
closure resulted in total charges of $1.4 milliohwhich $0.2 million was for expenses to relodae Company’s computer equipment, and
required cash outlays of $1.4 million. These expsrimve been recorded through the restructuriegaithin the Company’s consolidated
statements of operations.

In November 2012, the Company adopted a plan toucare its workforce in China as part of its coitnent to reduce costs and
enhance long-term profitability. Activities relatamlthis effort were initiated in the third quart#r2012 and are expected to be substantially
complete by the second quarter of 2014. The Compatipates that the restructuring of the workfawdéeresult in total charges of $0.4
million, and that $0.4 million of the charges wilsult in future cash outlays, of which $0.3 millim payments have been made to date.
Charges of $0.3 million have been recorded sineéd#ginning of this restructuring, of which $0.2limn were attributable to termination
benefits and $0.1 million to consulting fees. Thespenses have been recorded through the restngctime within the Company’s
consolidated statements of operations.

As of December 31, 2013 and 2012, the Company bahrounts accrued related to restructuring and illion, respectively.

14. Retirement Plan

The Company has a 401(k) defined contribution ggrplan for its employees who meet certain emplayratatus and age requirements
The plan allows participants to defer a portionthafir annual compensation on a pre-tax basis. Tdmepgany did not contribute to this plan for
the year ended December 31, 2011. Effective Jaryét912, the Company elected to make a matchintribation of up to 4% of each
employee’s wages. Total expense for the Compangtsming contributions to the plan was $0.7 millior2013 and $0.6 million in 2012.

15. Related Party Transactions

In December 2011, in connection with an employdiéi&te exercise of stock options, the Company téedi$0.1 million on such
employee/affiliate’s behalf for payroll taxes. TBempany was reimbursed in full in January 2012.
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16. Revolving Credit Facility

In the third quarter of 2013, the Company amendetranewed its $25 million revolving bank creditifiy in order to extend the term
the facility through September 30, 2014. Advanaadeu the credit facility bear interest on the arnsling daily balance, at an annual rate equi:
to the lender’s prime reference rate plus 0.25%. Chmpany has pledged its accounts receivablepeguit, and shares of its subsidiaries to
the lender to collateralize its obligations under tredit facility. The Company has also agreedmgrant a security interest in or pledge its
intellectual property to any third party. The ctddcility contains customary events of defaultpdibions to borrowings and restrictive
covenants, including restrictions on the Compaaiity to dispose of assets, make acquisitionsjiirdditional debt, incur liens, make
distributions to its stockholders, make investmgeotsnter into certain types of related party $estions. The credit facility also includes
financial and other covenants including covenamt®aintain a minimum current ratio, a minimum numditotal subscribers, and a restrict
as to where the Company may hold the majorityo€@sh and investments. To date, the Company hasawn down on its revolving credit
facility.

17. Quarterly Information (Unaudited)
Quarterly results of operations are as followstlfimusands, except per share amounts):

For the three months ended

March 31, March 31,
Dec. 31, Sept. 30 June 30, Dec. 31, Sept. 30 June 30,
2013 2013 2013 2013 2012 2012 2012 2012

Statements of
Operations Data:
Revenue $28,78" $27,68: $26,21¢ $24,50¢ $23,67¢ $21,57: $20,247 $18,54°
Gross profit $20,09¢ $18,78: $17,76. $1567( $1560( $14,36¢ $13,25! $11,76:
Income (loss) from operatiol $ 341 $(1,177) $(2,305) $ (7,41) $(2,249 $(3,359 $(4,22Y) $ (9,109
Net income (loss $ 318 $(1,187) $(2,31) $ (7,419 $(2,219 $(3,370 $(4,23) $(9,11¢
Basic and diluted net gain/loss per st $ 001 $ (0.0F) $ (0.0 $ (029 $ (0.0Y $ (0139 $ (0.19) $ (0.3¢
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Our management, with the participation of our Clagécutive Officer and Chief Financial Officer, &vated the effectiveness of our
disclosure controls and procedures as of Decenthe2@®.3. The term “disclosure controls and procesitias defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act, means controls amer grocedures of a company that are designedstoreithat information required to
disclosed by a company in the reports that it filesubmits under the Exchange Act is recorded;ge®ed, summarized and reported withir
time periods specified in the Securities and Exgea@ommission’s rules and forms. Disclosure cosataold procedures include, without
limitation, controls and procedures designed taisnthat information required to be disclosed lmpapany in the reports that it files or
submits under the Exchange Act is accumulated anmthwnicated to the company’s management, incluiingrincipal executive and
principal financial officers, as appropriate taoalltimely decisions regarding required disclositanagement recognizes that any controls an
procedures, no matter how well designed and opkratan provide only reasonable assurance of actydheir objectives and management
necessarily applies its judgment in evaluatingabst-benefit relationship of possible controls anacedures. Based on the evaluation of our
disclosure controls and procedures as of Decenthe2®.3, our Chief Executive Officer and Chief Final Officer concluded that, as of such
date, our disclosure controls and procedures wizetiwe at the reasonable assurance level.

Management’'s Annual Report on Internal Control Over Financing Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finaha@orting. Internal control over
financial reporting is defined in Rule 13a-15(fdatbd-15(f) under the Exchange Act as a procedgmias by, or under the supervision of our
principal executive and principal financial offiseaind effected by our board of directors, managgraed other personnel to provide
reasonable assurance regarding the reliabilitynafitial reporting and the preparation of finansiatements for external purposes in
accordance with generally accepted accounting iptee and includes those policies and proceduas th

e pertain to the maintenance of records thaéasonable detail accurately and fairly reflecttthasactions and disposition of our
assets

» provide reasonable assurance that transadi@nsecorded as necessary to permit preparatifinasfcial statements in accordance
with generally accepted accounting principles, #ad our receipts and expenditures are being malyarmaccordance with
authorizations of our management and board of wirecanc

» provide reasonable assurance regarding preveatitimely detection of unauthorized acquisitiose, or disposition of our assets
that could have a material effect on our finanstatements

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détaisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdeénaate because of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

Management assessed the effectiveness of our @htawntrol over financial reporting as of DecemB#&y 2013. Management based its
assessment on criteria established in Internalr@batntegrated Framework issued by the CommitteSmdnsoring Organizations of the
Treadway Commission (1992 Framework) (COSO).
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Based on management’s assessment, managemennihsled that our internal control over financigioging was effective as of
December 31, 2013. The certifications of our Chirécutive Officer and Chief Financial Officer att@d as Exhibits 31.1 and 31.2 to this

Annual Report on Form 10-K include, in paragrapsf 4uch certifications, information concerning alisclosure controls and procedures and
internal controls over financial reporting.

Ernst & Young LLP, an independent registered puaticounting firm, has issued a report on our irgtecontrol over financial reporting,
which is included below.

Changes in Internal Control over Financial Reportirg

There was no change in our internal control oveairicial reporting identified in connection with tiealuation required by Rule 13a-15
(d) and 15d-15(d) of the Exchange Act that occudedng the period covered by this Annual ReporFonm 10K that has materially affecte
or is reasonably likely to materially affect, ontérnal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders of
Carbonite, Inc.

We have audited Carbonite, Inc.’s internal contradr financial reporting as of December 31, 20E3€d on criteria established in Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Cassion (1992 framework) (the
COSO criteria) Carbonite, Inc’'s management is responsible for taaimg effective internal control over financiglporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accompgagyManagement’s Annual Report on
Internal Control Over Financial Reporting. Our resgibility is to express an opinion on the comparigternal control over financial reporting
based on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting OversightriBq&nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordx@r financial reporting, assessing the risk
that a material weakness exists, testing and etnadutihe design and operating effectiveness ofiralecontrol based on the assessed risk, anc
performing such other procedures as we considezeéssary in the circumstances. We believe thadwdit provides a reasonable basis for ou
opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableamesuregarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (ftajmeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatg@aparation of financial statements in accor@anwith generally accepted accounting
principles, and that receipts and expenditureb®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteatfauinauthorized acquisition, use or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegibecause of changes in conditions or the
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Carbonite, Inc. maintained, inrakterial respects, effective internal control diancial reporting as of December 31, 2013,
based on the COSO criteria

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the accompanying
consolidated balance sheets of Carbonite, Inc.Gtiapany) as of December 31, 2013 and 2012, anctlhed consolidated statements of
operations, comprehensive loss, redeemable andadiie preferred stock and shareholders’ equigfi¢it), and cash flows for each of the
three years in the period ended December 31, 2DCarbonite, Inc. and our report dated March 5,428gpressed an unqualified opinion
thereon.

/sl Ernst & Young LLP

Boston, Massachusetts
March 5, 2014

ITEM 9B. OTHER INFORMATION
None.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

The information required by this item will be cointd in our definitive proxy statement to be filsdh the Securities and Exchange
Commission in connection with our 2014 annual nmgetif stockholders (the Proxy Statement), whiakxigected to be filed not later than
120 days after the end of our fiscal year endeceBéer 31, 2013, and is incorporated in this AnfRegort on Form 10-K by reference.

We have adopted a Code of Business Conduct andsgttat applies to all of our directors, officersl@mployees, including our
principal executive officer and principal financ@ficer. The Code of Business Conduct and Ethigmoisted on our website at
http://investor.carbonite.com/governance.cfm.

We intend to satisfy the disclosure requirementeuittm 5.05 of Form 8-K regarding an amendmenoitayaiver from, a provision of
this Code of Business Conduct and Ethics by postiredp information on our website, at the addressl@zation specified above and, to the
extent required by the listing standards of The RA® Stock Market, by filing a Current Report on Fo8-K with the SEC, disclosing such
information.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item will be setth in the Proxy Statement and is incorporateeindry reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item will be setth in the Proxy Statement and is incorporate@indsy reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

The information, if any, required by this item whié set forth in the Proxy Statement and is inc@igal herein by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item will be setth in the Proxy Statement and is incorporateeindry reference.

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(2)(2) Financial Statements

See Index to Consolidated Financial Statementsage g4 of this Annual Report on Form 10-K, whicinisorporated into this Item by
reference.

(a)(3) Exhibits

See Exhibit Index to this Annual Report on FormKL@which is incorporated into this Item by referenEach management contract or
compensatory plan or arrangement required to bd fies been identified.
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(b) Exhibits

See Exhibit Index to this Annual Report on FormKL@which is incorporated into this Item by referenc

(c) Financial Statement Schedules

All financial statement schedules are omitted bseahey are not applicable or the required infoimnat shown in the financial
statements or notes thereto.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&i(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduty authorized.

CARBONITE, INC.

Dated: March 5, 2014 By: /s/ David Friend
David Friend
Chief Executive Office

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anuirggpavid Friend
and Anthony Folger, jointly and severally, as hiher true and lawful attorneys-in-fact and agewith full power of substitution and
resubstitution, for him or her and in his or hemea place and stead, in any and all capacitiesigtothis Annual Report on Form 10-K of
Carbonite, Inc., and any or all amendments theeetd,to file the same, with all exhibits theretod ather documents in connection therewith,
with the Securities and Exchange Commission, grgninto said attorneys-in-fact and agents full poavel authority to do and perform each
and every act and thing requisite or necessarg tome in and about the premises hereby ratifyimgcanfirming all that said attorneys-in-fact
and agents, or his, her, or their substitute ostulbes, may lawfully do or cause to be done wjuei hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed &ydhowing persons on behalf of the
registrant in the capacities and on the dates atelit

Signature Title Date
/s/ David Friend Chief Executive Officer and Director March 5, 2014
David Friend (Principal Executive Officer)
/s! Anthony Folger Chief Financial Officer March 5, 2014
Anthony Folgel (Principal Financial and Accounting Officer)
/sl Jeffry Flowers Director March 5, 2014
Jeffry Flowers
/s/ Charles Kane Director March 5, 2014
Charles Kant
/s/ Todd Krasnow Director March 5, 2014
Todd Krasnow
/s/ Timothy Clifford Director March 5, 2014
Timothy Clifford
/s/ Pravin Vazirani Director March 5, 2014
Pravin Vaziran
/s/ Stephen Munford Director March 5, 2014

Stephen Munfort
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EXHIBIT INDEX
Exhibit No. Description
3.1(2) Amended and Restated Certificate of Incorporatio@arbonite, Inc
3.2(2) Amended and Restated -Laws of Carbonite, Inc
4.1(3) Form of Common Stock Certificat
4.2(4) Third Amended and Restated Investors’ Rights Agesgirby and among Carbonite, Inc. and the persoth&atities
listed on Exhibit A attached thereto, dated as ef&nber 24, 200!
10.1(2)# Amended and Restated 2005 Stock Incentive PlarfFard of Incentive Stock Option Agreement, NonquedifStock
Option Agreement, and Stock Restriction Agreemeitken the Amended and Restated 2005 Stock InceRtare
10.2(2)# 2011 Equity Award Plan and Form of Incentive St@gition Agreement, Nonqualified Stock Option Agreameand
Stock Restriction Agreement under the 2011 Equitsa’d Plan
10.3(4)# Form of Indemnification Agreement by and betweenb@aite, Inc. and each of its directors and exseutifficers.
10.4(4)# Severance Agreement with David Friend, dated égayf 3, 2011
10.5(4)# Offer Letter with Swami Kumaresan, dated as of Smjpier 7, 2007
10.5.A(4)¢ Amendment to Offer Letter with Swami Kumaresangdas of April 18, 2011
10.6(4) Office Lease with Trustees of Church Realty, datedf June 25, 200
10.7(4) Office Lease with Church Realty Trust, dated asaf 20, 2010
10.8(4) Master Services Agreement with Internap Network/es, Corp., executed on or about December 3, .2
10.9(4) Loan and Security Agreement with Comerica Bankedats of May 11, 201
10.10(6) Commercial Lease with Lewiston Properties, LLC edads of May 13, 201
10.11(7) Turn Key Datacenter Lease with GIP Wakefield, Lidated as of June 3, 201
10.12(8) Turn Key Datacenter Lease with Digital Phoenix \Bamen, LLC, dated as of November 29, 2C
10.13(9) First Amendment to the Datacenter Lease with GIFké&field, LLC, dated as of September 15, 2(
10.14(10) Second Amendment to the Datacenter Lease with GiRefiéld, LLC, dated as of March 31, 20.
10.15(11) Amendment to Offer Letter with Swami Kumaresangdads of April 26, 201z
10.16(12) First Amendment to the Loan and Security Agreemétiit Comerica Bank, dated as of August 30, 2(
10.17(13) Third Amendment to the Datacenter Lease with GIké&fiald LLC, dated as of June 11, 20
10.18(14) Offer Letter with Anthony Folger, dated as of Nowwmn21, 2012
10.19t Fourth Amendment to the Datacenter Lease with GHk&fleld, LLC, dated as of February 14, 20
10.20(15) Offer Letter with Peter Lamson, dated Decembei08,02
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Exhibit No.
10.21(16)
10.22(17):
10.23(18)
10.241
10.25%
10.26#
10.274
10.28
21.1
23.1
24.1
31.1*
31.2*
32.1*
32.2%
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Description
Amendment to Offer Letter with Peter Lamson, daiedl 18, 2011.

Amendment to Offer Letter with Peter Lamson, daiedl 18, 2011.

Third Amendment to Loan and Security Agreement Witimerica Bank, dated as of September 30, Z
Turnkey Datacenter Lease with Digital 2121 Soutkké?LLC, dated as of December 31, 20

Fifth Amendment to the Datacenter Lease with GIFkk&field, LLC, dated as of February 6, 20
Amended and Restated Offer Letter with Danielleesheéated June 20, 201

Form of Restricted Stock Unit Agreement under t@&12Equity Award Plar

Second Amendment to Loan and Security Agreemett @itmerica Bank, dated as of August 30, 2(
List of subsidiaries

Consent of Ernst & Young LLP, independent registgreblic accounting firm

Power of Attorney (included on signature pagesi® Annual Report on Form -K).

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certifications of Chief Executive Officer PursuantSection 906 of the Sarba-Oxley Act of 2002
Certifications of Chief Financial Officer PursudatSection 906 of the Sarba-Oxley Act of 2002
XBRL Instance Documen

XBRL Taxonomy Extension Schema Documg
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XBRL Taxonomy Extension Label Linkbase Docum
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(1) Filed as the same numbered exhibit to Regisgr&uarterly Report on Form 10-Q filed with thecBgdties and Exchange Commission on
November 10, 2011, and incorporated herein by eafss.

(2) Filed as the same numbered exhibit to Amendmden® to Registrant’s Registration Statement omF8-1 filed with the Securities and
Exchange Commission on July 13, 2011, and incotpdraerein by referenc

(3) Filed as the same numbered exhibit to Amendident3 to Registrant’s Registration Statement omF8-1 filed with the Securities and
Exchange Commission on July 25, 2011, and incotpdraerein by referenc

(4) Filed as the same numbered exhibit to Regisgr&tegistration Statement on Form S-1 filed with Securities and Exchange
Commission on May 12, 2011, and incorporated hdrgireference

(5) Filed as the same numbered exhibit to Amendmentl to Registrant’s Registration Statement omF8-1 filed with the Securities and
Exchange Commission on June 15, 2011, and incagabteerein by referenc
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Filed as Exhibit 10.13 to Amendment No. 1 t@R#&ant’s Registration Statement on Form S-1 filgtth the Securities and Exchange
Commission on June 15, 2011, and incorporated mésereference

Filed as Exhibit 10.14 to Amendment No. 1 t@R#&ant’s Registration Statement on Form S-1 filgtth the Securities and Exchange
Commission on June 15, 2011, and incorporated mésereference

Filed as Exhibit 10.17 to Registrant’'s Annu&dart on Form 10k filed with the Securities and Exchange CommissiarMarch 7, 201z
and incorporated herein by referen

Filed as Exhibit 10.1 to Registrant’s QuarteRigport on Form 10-Q filed with the Securities &xthange Commission on May 3, 2012,
and incorporated herein by referen

Filed as Exhibit 10.2 to Registrant’'s QuastdReport on Form 10-Q filed with the Securities &xthange Commission on May 3, 2012,
and incorporated herein by referen

Filed as Exhibit 10.4 to Registrant’'s QuastdReport on Form 10-Q filed with the Securities &xthange Commission on May 3, 2012,
and incorporated herein by referen

Filed as Exhibit 10.1 to Registrant’s CurrBeport on Form 8-K filed with the Securities anccEange Commission on September 19,
2012, and incorporated herein by referei

Filed as Exhibit 10.24 to Registrant’'s AnnRalport on Form 1 filed with the Securities and Exchange CommissiarMarch 6, 2012
and incorporated herein by referen

Filed as Exhibit 10.1 to Registrant’s CurrBefport on Form 8-K filed with the Securities anccEaxnge Commission on January 2, 2013,
and incorporated herein by referen

Filed as Exhibit 99.2A to Registrant’s Curr@aport on Form 8-K filed with the Securities anccEange Commission on April 11, 2013,
and incorporated herein by referen

Filed as Exhibit 99.2B to Registrant’s CurrBeport on Form 8-K filed with the Securities andtBEange Commission on April 11, 2013,
and incorporated herein by referen

Filed as Exhibit 99.2C to Registrant’s CurrBefport on Form 8-K filed with the Securities andtEange Commission on April 11, 2013,
and incorporated herein by referen

Filed as Exhibit 10.1 to Registrant’'s CurrBeport on Form 8-K filed with the Securities anccEange Commission on October 16,
2013, and incorporated herein by referei

Indicates a management contract or compensatomy

These certificates are not deemed filed withSeeurities and Exchange Commission and are nat todorporated by reference in any
filing we make under the Securities Act of 1933aa®wnded, or the Securities Exchange Act of 1984n@ended, irrespective of any
general incorporation language in any filin

Portions of this exhibit have been omitted pegdirdetermination by the Securities and Exchangerfiigsion as to whether these
portions should be granted confidential treatm
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LANDLORD:
TENANT:
EXISTING PREMISES:

Exhibit 10.19

Confidential Treatment Requested by Carbonite, Inc

200 QUANNAPOWITT PARKWAY
WAKEFIELD, MASSACHUSETTS

(the “ Building”)

FOURTH AMENDMENT TO DATACENTER LEASE ‘{Fourth Amendmeri)

Execution Date: February 14, 2013

GIP Wakefield, LLC, a Delaware limited liability ogpany

Carbonite, Inc., a Delaware corporat

Original Premises:

Additional Premises:

Original OS Tenant
Space:

Additional OS
Tenant Space:

Approximately 3,100 square feet of area on the [ftdor of the Building (Suite
[***]), caged as shown on Exhibit “A” attached the Lease. The Original
Premises are used for datacenter purposes andeaserl pursuant to the Data
Center Lease

Approximately 1,094 square feet of area on the [{f***]) floor of the Building
(Suite [***]), as shown on Exhibit “A”, Second Amdment, dated March 31,
2012. The Additional Premises are used for datacgnirposes and were leased
pursuant to the Second Amendment. The Original Besrand the Additional
Premises are sometimes referred to collectivelgiheas the “Existing Data
Center Premis”.

Approximately 420 rentable square feet in SuiteT*as depicted on the diagram
of the OS Tenant Space contained on Exhibit “Afaetied to the Office Space
Rider. The Original OS Tenant Space is used fac@ffurposes and was leased
pursuant to the Office Ride

Approximately 490 square feet of area on the [*{*I*]) floor of the Building,

as shown on Exhibit “A"Third Amendment, dated June 11, 2012. The Additi
OS Tenant Space is used for office purposes andeaasd pursuant to the Third
Amendment

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit



DATE OF LEASE:

COMMENCEMENT DATE
OF LEASE:

PREVIOUS LEASE
AMENDMENTS:

TERMINATION DATE:

FOURTH AMENDMENT
PREMISES:

Confidental Treatment Requested by Carbonite, Inc

POP Tenant Space: POP PremisesOne (1) oneguarter rack in the POP Room, as set forth on Hix
“A” attached to the POP Room Rider (see, howevectitn 11 below)

POP Pathwa: As shown on Exhibit C to the Data Center Le

Storage Space: Approximately 950 square feet of area on the [*{*}*]) floor of the Building,
as shown on Exhibit “A”, Third Amendment, dated duri, 2012. The Storage
Space is used for storage purposes and was leasgehpt to the Third
Amendmen

June 3, 201

August 1, 201:

First Amendment to Datacenter Lease dated as déSyer 15, 2011
Second Amendment to Datacenter Lease dated Marct033
Third Amendment to Datacenter Lease dated Jun2i®,

September 30, 2015 (-terminus with the term of the Lease with respe¢h®EXxisting Premise:

Approximately 855 square feet of area on the [*§*}*]) floor of the Building, known as Suite [***] as
shown on Exhibit A, Fourth Amendment, a copy of ethis attached hereto and incorporated by referen
herein. The Fourth Amendment Premises are to ke fos@lata center purpose

WHEREAS, Tenant desires that Landlord demise taafeadditional space (i.e., the Fourth Amendmeairiies’) to be used for data
center purposes which would provide Tenant witladditional 142.5 kW of electrical capacity;

WHEREAS, Landlord is willing to lease the Fourth Amdment Premises upon the terms and conditiongnlaéer set forth;

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit



Confidental Treatment Requested by Carbonite, Inc

NOW THEREFORE, the parties hereby agree that tbgebeferenced lease, as previously amended (tease’), is hereby further
amended as follows (capitalized terms, as usedrhesigall have the same meaning as set forth ih¢ase, except to the extent otherwise set
forth in this Fourth Amendment):

1. DEMISE OF THE FOURTH AMENDMENT PREMISES

Landlord hereby demises and leases to Tenant, endnt hereby leases from Landlord, the Fourth Anmemd Premises for a Term
commencing on the Execution Date, and terminatm&eptember 30, 2015 (i.e., co-terminus with the tef the Lease with respect to the
Existing Premises and Additional Premises). Saidide of the Fourth Amendment Premises shall be afiaf the terms and conditions of 1
Lease applicable to the Existing Data Center Presnimcluding, without limitation, Tenant’s ExteasiOptions, as set forth in Section 2.3 of
the Lease), except to the extent inconsistent thighprovisions of this Fourth Amendment. As of Boarth Amendment Premises
Commencement Date, the term “Premises”, wheneveuged in the Lease, as hereby amended, shd#idmaed to refer to both the Existing
Premises, the Additional Premises, and includitg Fourth Amendment Premises.

2. BASE RENT WITH RESPECT TO FOURTH AMENDMENT PRESES

A. Tenant shall have no obligation to pay Base Retit respect to the Fourth Amendment Premises poiéd\pril 1, 2013 (“_Fourth
Amendment Premises Rent Commencement Dafeenant shall not be entitled to a Rent Crealitdefined in the Lease, with respect to the
Fourth Amendment Premises.

B. Base Rent with respect to the Fourth Amendmesmizes shall be as follows:

Monthly
Time Period Base Ren
4/1/1%-7/31/13: $[**]
8/1/1%7/31/14: $[***]
8/1/14-7/31/15: B[]
8/1/15-9/30/15: B[]
First Extension Term

Monthly
Time Period Base Ren
10/1/15-7/31/16: S |
8/1/1€-7/31/17: B[]
8/1/1%-7/31/18: B[]
8/1/1¢-9/30/18: B[]

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portic



Confidental Treatment Requested by Carbonite, Inc

Second Extension Term

Monthly
Base
Time Period Rent
10/1/18-7/31/19: $[**]
8/1/1¢-7/31/20: $[***]
8/1/2(-7/31/21: B[]
8/1/21-9/30/21: B[]

Third Extension Term

See Section 2.3.3 of the Lease

Fourth Extension Term

See Section 2.3.3 of the Lease

One Year Extension Term

See Section 2.3.3 of the Lease
3. PREPARATION OF THE FOURTH AMENDMENT PREMISES FOENANT'S USE

Landlord shall, at Landlord’s cost and expensedalha Building standard cage in the Fourth Amenanhiremises (“ Landloid Work”).
Landlord shall substantially complete Landlord’s Won or before January 31, 2013.

4. ADDITIONAL RENT

A. The Tax Base Year with respect to the Fourth Adment Premises shall mean and refer to fiscay¢ax 2013 (i.e. July 1, 2012-
June 30, 2013).

B. Tenant’s Proportionate Share with respect td-itngrth Amendment Premises shall be .41%.

5. PARKING

Tenant shall not be entitled to any additional payhkvith respect to the Fourth Amendment Premises.
6. SIGNAGE

Tenant shall not be entitled to any additional aggwith respect to the Fourth Amendment Premises.
7. EXHIBIT “F’ —SERVICE LEVEL

Exhibit “F” to the Lease shall apply to the Foudimendment Premises, except that, commencing dedfaurth Amendment Premises
Commencement Date, the Electricity Consumption 3twéd for the entirety of the Premises shall bek§85

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portic



8. TENANT S EXPANSION RIGHT

The parties hereby acknowledge that, as the rektliknant’s demise of: (i) the Additional Premigessuant to the Second Amendment,
and (ii) the Fourth Amendment Premises pursuatttisoFourth Amendment, there remains only 335 kWlettrical capacity available in Su
140. Therefore, the parties hereby agree thatriinagions of Section 1.7 of the Lease shall renmaiforce and effect so that Tenant may have
an additional opportunity to lease additional prasiin the Building, subject to, and in accordamitle, the provisions of said Section 1.7,
however, the first sentence of said Section 1délsted in its entirety, and the following is sutoséed in its place:

“Subject to the terms and conditions set fortthis Section 1.7, Tenant shall have a one-time tigihéquest that Landlord demise to
Tenant additional Data Center space in the Buildiridata Center Expansion Aréawhich would provide Tenant with approximately an
additional 335 kW of capacity.”

9. DEFINITION OF POP PREMISES

Notwithstanding anything to the contrary in the é&&ontained, the parties confirm and agree tleaP®P Premises consist of the areas
shown on Exhibit B, Fourth Amendment, a copy ofethis attached hereto. Exhibit A to the Pop RoonteRis hereby deleted and Exhibit B,
Fourth Amendment is substituted in its place.

10. BROKER

Each party hereto represents to the other thaeghresenting party has not engaged, dealt witteenlepresented by any broker in
connection with this Fourth Amendment other thame3olLang LaSalle New England, LLC_(* BroKgrwho represented Landlord and for
whose fees Landlord shall be solely responsiblesyant to a separate agreement between the Bro#dramdlord.

11. CONFLICT

In the event that any of the provisions of the leeare inconsistent with this Fourth Amendment erdtate of facts contemplated hereby,
the provisions of this Fourth Amendment shall cohntr




12. RATIFICATION

As hereby amended, the Lease is ratified, apprawnedconfirmed in all respects.

EXECUTED under seal as of the Execution Date.

LANDLORD:

GIP WAKEFIELD, LLC,
a Delaware limited liability compar

By: GIP Wakefield Holding Company,
LLC, a Delaware limited liability
company, its Membe

By: Digital Realty Trust, L.P., a Maryland limited
partnership, its Membe

By: Digital Realty Trust, Inc. a Maryland
corporation, its General Partr

By: /s/ Robert Holme
Name: Robert Holme:
Title:  Vice Presiden

TENANT:

CARBONITE, INC.,
a Delaware corporatic

By: /s/ Anthony Folge
Print Name: Anthony Folgel
Title: CFO




Confidental Treatment Requested by Carbonite, Inc

EXHIBIT A, FOURTH AMENDMENT
FOURTH AMENDMENT PREMISES

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portic



Confidental Treatment Requested by Carbonite, Inc

EXHIBIT B, FOURTH AMENDMENT

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit



2121 SOUTH PRICE ROAD

CHANDLER, ARIZONA

TURN KEY DATACENTER LEASE
Between
DIGITAL 2121 SOUTH PRICE, LLC
a Delaware limited liability company
as Landlord

and

CARBONITE, INC ., a Delaware corporation
as Tenant

Dated

December 31, 201

Exhibit 10.24
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SCHEDULE “1”

CERTAIN DEFINED TERMS
“ ACM " shall mean and refer to asbestos, asbestos-oamjanaterials or presumed asbestos-containingriabste

“ Additional Rent ” shall mean and refer to all amounts (other thaseBRent) payable by Tenant to Landlord pursuathisd_ease, whether
or not denominated as such.

“ Affiliate Transfer ” shall mean and refer to an assignment by Tenfihi® L ease to a Tenant Affiliate where (x) Tengivies Landlord prior
written notice of the name of such Tenant Affiligd@d (y) the applicable Tenant Affiliate assuniesyriting, for the benefit of Landlord, all of
Tenant’s obligations under this Lease.

“ Alterations ” shall mean and refer to any alterations, add#jagmprovements or replacements to the Tenant Spaeay other portion of the
Building or Property performed by or on behalf @nfnt or any other Tenant Party.

“ Applicable Laws " shall mean and refer to (a) all laws, ordinanteslding codes, rules, regulations, orders anédiives of any
governmental authority now or hereafter havingsdigtion over the Property and the Landlord EsséBtrvices, (b) all covenants, conditions,
laws and restrictions now or hereafter affecting Bmoperty or the Services, (c) all rules, ordenss, regulations and requirements of any
applicable fire rating bureau or other organizafienforming a similar function for the Propertydafd) the Environmental Laws.

“ Applicable Security Deposit Laws’ shall mean and refer to laws, rules and regutatiapplicable to security deposits under commercial
leases in the State in which the Property is latate

“ Back-Up Power Specifications shall mean and refer to the specific elementsaaik-up power that are described in Items 2 & Bxdfibit
“F" , Table A.

“ Back-Up Power Systems shall mean and refer to the specific equipmertusy Landlord to meet the Back-Up Power Specificat

“ Base Rent’ shall mean and refer to the amounts of Base Retrfiorth in Item 8 of the Basic Lease Information.

“ Basic Lease Information” shall mean the information contained in Sectioof this Lease.

“ Building " shall mean and refer to the Building describedtém 15 of the Basic Lease Information.

“ Building Systems” shall mean and refer to the Building and/or Propsystems and equipment, including all fire/kffety, electrical,
HVAC, plumbing and sprinkler, access control (imthg Landlord’s Access Control Systems), mechanmad telecommunications systems

and equipment.

“ Cables” shall mean and refer to all fiber and/or coppaling that is placed into the Pathway by LandiendTenant’s behalf, or by Tenant
and/or by any other Tenant Party.

“ Casualty-Complete” shall mean and refer to a Casualty Event thatlteén the complete destruction of the Buildingtloe Property.

“ Casualty Event” shall mean and refer to fire, explosion or anlyestdisaster causing damage to the Property, tHdiBy, or the Tenant
Space.

“ Casualty Repair” shall mean and refer to the repair and reconstmof the damaged portion(s) of the Property,Boéding and/or the
Tenant Space to substantially the same conditievhich they existed immediately prior to each Céguavent.

“ Casualty Repair Notice” shall mean and refer to written notice by Landltm Tenant notifying Tenant of the Repair PericdiBated.

-5-



“ Chronic Outage” shall mean and refer to the occurrence of twoof2nore Separate/Independent Interruptions of lead Essential
Services within a six (6) consecutive month pereath of which continues for eight (8) or more emsive hours, regardless of whether oi
such Interruption of Landlord’s Essential Serviegs caused by Force Majeure or any other evergy ditlan the fault of Tenant, or anyone
claiming by, through or under Tenant.

“ Chronic Outage Termination Notice” shall mean and refer to written notice from Tertarlitandlord, delivered within five (5) business &
after the occurrence of a Chronic Outage, that fietheereby terminates this Lease.

“ Claims " shall mean and refer to all third party claimsjaet, suits and proceedings, and all losses, dasnagégations, liabilities, penaltie
fines, costs and expenses arising from any sudmg|actions, suits, or proceedings, including seable attorneys’ fees, legal costs, and othe
costs and expenses of defending against any saichs;lactions, suits, or proceedings.

“ Colocation Activity " shall mean and refer to the installation, opemtnd maintenance by a Colocation Party of sudbdaton Party’s
computer, switch and/or communications equipmethénTenant Space, and the connection of such eguipwith the equipment of other
Colocation Parties within the Tenant Space.

“ Colocation Agreement’ shall mean and refer to a license agreementnbyb&tween Tenant and a Colocation Customer, whdrebant
provides such Colocation Customer (and its rel@elbcation Parties) a license for the sole purmdsngaging in Colocation Activities within
the Tenant Space.

“ Colocation Customer” shall mean and refer to each Colocation Custaanéra non-carrier customer of Tenant, who desiresgjage in
Colocation Activities within the Tenant Space, unded pursuant to a Colocation Agreement.

“ Colocation Party " shall mean and refer to and any person claimilivgctly or indirectly, by, through or under anyl@zation Customer,
together with the officers, agents, servants angleyees of each Colocation Customer.

“ Commencement Date Condition$ shall mean and refer to the occurrence of thiefahg:

(a) Landlord has performed the Commissioning ofRhemises, which condition shall be deemed to bhaen satisfied upon Landlord’s
receipt of the Commissioning Complete Letter;

(b) Landlord has completed Landlord’s Initial Ifktdons; and

(c) Landlord has delivered the Tenant Space to fitdmavirtue of having provided the CommencementieNotice to Tenant.

“ Commencement Date Noticé shall mean and refer to a notice from Landlord émant, substantially in the form attached heasto
Exhibit “H” , which shall (a) memorialize Landlord’s deliverfytbe Tenant Space to Tenant, and (b) confirm ttesh Commencement Date.

“ Commissioning” shall mean and refer to the act of causing thraragssioning/turn up of the Premises’ infrastructpoesuant to the
Commissioning Criteria, so that such infrastructusis passed Level 5 of such Commissioning Critasalescribed igxhibit “E-1 ”.

“ Commissioning Agent’ shall mean and refer to the third party enginegfirm that performs the Commissioning.

“ Commissioning Complete Letter’ shall mean and refer to a letter from the Comioisisg Agent, evidencing successful Commissionifg o
the Premises, substantially in the form attachedtheasAttachment “1” to Exhibit “H”.

“ Commissioning Criteria” shall mean and refer to the commissioning créteet forth orexhibit “E-1" .

-6-
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“ Common Area” shall mean and refer to that part of the Prophtityg outside the Premises designated by Landimn time to time for the
common use of all tenants of the Datacenter oBthikling, as applicable, including among other lities, the sidewalks, service corridors,
curbs, truck ways, loading areas, private stremtisadleys, lighting facilities, halls, lobbies, tery passages, elevators, drinking fountains,
meeting rooms, public toilets, parking areas andggs, decks and other parking facilities, landiscagnd other common rooms and common
facilities.

“ Consequential Damages shall mean and refer to consequential damagegléntal damages, indirect damages, or special gespar for
loss of profit, loss of business opportunity orsla$ income.

“ Continuous Outage” shall mean and refer to an Interruption of Lamdle Essential Services that continues for twenty @@secutive day
regardless of whether or not such Interruptionafidlord’s Essential Services was caused by Forgeuviy other than the fault of Tenant, or
anyone claiming by, through or under Tenant.

“ Continuous Outage Termination Notice’ shall mean and refer to written notice from Tet@nLandlord, delivered within five (5) business
days after the occurrence of a Continuous Outage, Ttenant thereby terminates this Lease.

“ Control ", as used in the definition of Tenant Affiliatdadl mean and refer to the right to exercise, diyear indirectly, fifty percent
(50%) or more of the voting rights attributablettte controlled entity and/or the power to electaarity of the controlled entity’s board of
directors.

“ Datacenter” shall mean and refer to the Datacenter descrifbdigm 19 of the Basic Lease Information.

“ Datacenter Connection Ared’ shall mean and refer to the central shared pafipathway access in the Datacenter, as desigbgted
Landlord.

“ Datacenter Rules and Regulations shall mean and refer to Landlord’s written ruéaxs regulations for the Datacenter, as same may be
amended from time to time in accordance with Sadi@ of the Lease and that are provided, or mad#adble to, Tenant. The current version
of the Datacenter Rules and Regulations is availablthe Internet at the following URL:

http://info.digitalrealtytrust.com/Leases.html

“ Datacenter Utility ” shall mean and refer to a utility type for whigbkage is billed on a “datacenter-by-datacenterisbas

“ Datacenter Utility Costs” shall mean and refer to the actual DatacentdityJtosts for the entirety of the Datacenter (ilased on the
metering equipment that measures electrical andhamécal power [UPS, HVAC and other mechanical pjwemng used by the Datacenter)
set forth on the applicable Datacenter Utility (sijlfor the Datacenter (each such Datacenter Whlit, a “ Datacenter Utility Bill ") for the
billing period covered by such Datacenter Utilit{i@8).

“ Default Rate” shall mean and refer to an interest rate equiiedesser of (a) [***] ([***]) per month or (b)ite maximum lawful rate of
interest.

“ Delinquency Date” shall mean and refer to the date that is fived®ys after the date on which any particular payiroéRent is due from
Tenant to Landlord.

“ Digital ” shall mean and refer to Digital Realty Trust, L. & Maryland limited partnership.

“ Early Access” shall mean and refer to Tenant’s ability, subjecthe terms of Section 2.2.3, to enter the Prespigrior to the
Commencement Date, for the purposes of inspectintesand for performing Tenant Work.

“ Early Access Datée’ shall mean and refer to February 1, 2014.

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit
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“ Early Access Period’ shall mean and refer to the period between théyBeccess Date and the Commencement Date.
“ ECT Default Notice ” shall mean and refer to written notice from Laordl

“ ECT Overage” shall mean and refer to a situation in which éfectricity consumption in the Premises exceedgthetricity Consumption
Threshold.

“ Electricity Consumption Threshold ” shall mean and refer to the amount of electnader specified in Item 1 dxhibit “F”, Table A.

“ Electricity Specifications” shall mean and refer, collectively, to the Elagity Consumption Threshold and the Back-Up Power
Specifications.

“ Environmental Laws ” shall mean and refer to all now and hereaftestaxj Applicable Laws regulating, relating to, orgosing liability or
standards of conduct concerning public health afety or the environment.

“ Event of Default by Tenant” shall mean and refer to the occurrence of anphefEvents of Default by Tenant described in Sestith.1.1-
15.1.5, inclusive.

“ Excess Rent shall mean and refer to any consideration in ega# the sum of (a) the pro-rata portion of Rg@quiaable to the portion of the
Tenant Space subject to the assignment or sublleasgpb) the reasonable leasing costs (i.e., temgmovement allowances, attorneys’ fees,
architectural fees, and broker commissions) agtuatiurred by Tenant in connection with such susdear assignment.

“ Extension Option Exercise Notice shall mean and refer to written notice from Tet@nLandlord specifying that Tenant is irrevocably
exercising an Extension Option so as to extend #ren of this Lease by the applicable Extension Temthe terms set forth in Section 2.3 of
the Standard Lease Provisions.

“ Extension Term” shall mean and refer to the duration of each @uigrcised Extension Option, as set forth in Iteaf the Basic Lease
Information.

“ Extension Term Base Rent shall mean and refer to the monthly Base Renapkeywith respect to the Tenant Space during aartsitn
Term.

“ Financial Statements’ shall mean and refer to audited annual finangtialements of the indicated entity, certified by ¢mtity’s chief
financial officer, including (i) a balance sheeiddii) a profit and loss statement (income statatneall prepared in accordance with generally
accepted accounting principles consistently applied

“ First Interruption " shall mean and refer to the first (1st) Sepahatipendent Interruption of Landlord’s Essentialv@®s occurring in any
period of twelve (12) consecutive months.

“ Force Majeure” shall mean and refer to any cause or reason lietfanreasonable control of the party obligatepesdorm hereunder,
including strike (subject to the next following semce), labor trouble (subject to the next follogveentence), governmental rule, regulations,
ordinance, statute or interpretation, or fire, lequiake, civil commotion, or failure or disruptiohaoutility’s services. Notwithstanding the
foregoing, strikes or labor disputes which aredati#d at Landlord or its contractors (as opposestrtkes or labor disputes of regional or
national nature) shall not be considered to bed-btajeure.

“ Four-Plus Interruption ” shall mean and refer to the fourth (4th), and sulgsequent, Separate/Independent Interruptiomidlord’s
Essential Services occurring in any then-curretgrtaption Accrual Period.

“ Generator Fuel Usag€' shall mean and refer to all fuel used by the @pet(s) of the Back-Up Power Systems describeceim I3 ofExhibit
“F", Table A.

“ Generator Fuel Payment’ shall mean and refer to the actual cost of alh&@ator Fuel Usage that is not Maintenance Fuefjélsa

“ Handle,” “ Handled,” or “ Handling " shall mean and refer to any installation, harglligeneration, storage, treatment, use, disposal,
discharge, release, manufacture, refinement, pcesemgration, emission, abatement, removal, trartapon, or any other activity of any type
in connection with or involving Hazardous Materials

“ Hazardous Materials” shall mean and refer to: (1) any material or $amse: (i) which is defined or becomes defined dsaaardous

substance,” “hazardous waste,” “infectious wastehyemical mixture or substance,” or “air
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pollutant” under Environmental Laws; (i) contaigipetroleum, crude oil or any fraction thereofi) Gontaining PCBs; (iv) containing ACM,;
(v) which is radioactive; (vi) which is infectiousr (2) any other material or substance displayinic, reactive, ignitable, explosive or
corrosive characteristics, and is defined, or bexodefined by any Environmental Law.

“ Holder " shall mean and refer to any mortgagee or berafiavith a mortgage or deed of trust encumberiegRtoperty or any portion
thereof, or any lessor of a ground or underlyiras&ewith respect to the Property or any portioneibie

“ HVAC " shall mean and refer to heating, ventilation aircconditioning.
“ HVAC Specifications” shall mean and refer to the specifications sehfmm Item 4(a) and (b) dExhibit “F”, Table A.

“ Installation Fee” shall mean and refer to the Installation Fedfaeh in Item 9 of the Basic Lease Information, jgabto the terms of
Section 3.2 of the Standard Lease Provisions.

“ Interruption Accrual Period ” shall mean and refer to the period of twelve (@@)secutive months occurring from and after eardt F
Interruption.

“ Interruption Cure Completion Notice " shall mean and refer to written notice from Lasdlthat a particular Interruption of Landlord’s
Essential Services has been rectified.

“ Interruption — Electrical ” shall mean and refer to the occurrence of a @lasti complete interruption of electricity to thBBs supplying
electrical power to TenarstPersonal Property within the Premises; provitiatl duch occurrence is not caused by any act cssioni of Tenar
or any other Tenant Party, nor by a Casualty Evemtby, or during, an ECT Overage. The foregoiagithstanding, if (a) Tenant fails to te
advantage of the redundant electrical design oPtleenises (e.g. Tenant “single-cords” its equipnireat scenario where “dual-cording” of
Tenant's equipment is available), (b) there oceurinterruption of electricity to one (1) or morBBs from which Tenant draws electricity to
power Tenant's Personal Property, (c) such intéisnpesults in a power outage in one (1) or mtems of Tenant's Personal Property, and
(d) such power outage could have been avoidednamiehad taken proper advantage of the electeghlndancies in the Premises, then such
interruption will be deemedot to have beean Interruption — Electrical.

“ Interruption — Electrical Duration Threshold ” shall mean and refer to an aggregate of six (@utes in any rolling twelve (12) month
period.

“ Interruption — Humidity ” shall mean and refer to the occurrence of theaperelative humidityof the Premises measured below the raise
floor of the Premises being outside of the Targemidlity Range for a period of ninety (90), or mazensecutive minutes; provided that such
occurrence is not caused by any act or omissidrenfnt or any other Tenant Party, nor by a Casialgnt, nor by, or during, an ECT
Overage. For the avoidance of doubt, the duratf@aoh Interruption — Humidity shall commence frand after the expiration of the ninetieth
(90th) consecutive minute of the averagkative humidityof the Premises being outside of such Target HuyniRlange.

“ Interruption of Landlord’s Essential Services” shall mean and refer to (a) an Interruption —clieal; (b) an Interruption — Temperature, or
(c) an Interruption — Humidity.

“ Interruption — Temperature ” shall mean and refer to the occurrence of theagetemperature of the Premises measured below the raise
floor of the Premises being outside of the Targanperature Range for a period of ninety (90), oranconsecutive minutes; provided that
such occurrence is not caused by any act or omisgidenant or any other Tenant Party, nor by au@lfs Event, nor by, or during, an ECT
Overage. For the avoidance of doubt, the duratiazaoh Interruption — Temperature shall commenoenfand after the expiration of the
ninetieth (90th) consecutive minute of the averageperature of the Premises being outside of the Target Tentperd&ange.
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Confidential Treatment Requested by Carbonite, Inc
“ Land " shall mean and refer to the Land described imIie} of the Basic Lease Information.
“ Landlord " shall mean and refer to the Landlord set fortftém 1 of the Basic Lease Information.
“ Landlord Default ” shall mean and refer to the occurrence of a LemdDefault, as described in Section 16.1.1.

“ Landlord Group " shall mean and refer to Landlord and its direstafficers, shareholders, members, employeestituears partners,
affiliates, beneficiaries and trustees.

“ Landlord’'s Access Control Systems shall mean and refer to the following: (i) a ckén desk at the Building’s main entrance operdtgd
Landlord twenty-four (24) hours per day, sevend@ys per week, fifty-two (52) weeks per year, &ii) electronic “key card” system to control
access to the Datacenter, and (iii) a video suareie system in the Datacenter.

“ Landlord’s Essential Services' shall mean and refer to Landlord’s obligationsreet the Electricity Specifications and the HVAC
Specifications.

“ Landlord’s Installations " shall mean and refer to, collectively, Landlordistial Installations and Landlord’s Additionaldtallations, as set
forth onExhibit “E”, attached hereto.

“ Landlord’s Lease Undertakings” shall mean and refer to each representation,améyr covenant, undertaking, and agreement cortaine
any of the Lease Documents that is to be providgeedformed by Landlord.

“ Landlord’s Liability Cap " shall mean and refer to an aggregate amount ofiload’s interest in the Property not to exceed$6,000.00.
“ Late Charge” shall mean and refer to a sum equal to [***] pamt ([***]) of the amount of a particular Late Pagmnt.

“ Late Payment” shall mean and refer to any payment of Rent tlaaidlord has not received from Tenant prior toBledinquency Date.

“ Late Payment Interest” shall mean and refer to interest on a particlkte Payment at the Default Rate.

“ Lease Documents shall mean and refer to this Lease and all sclesdexhibits, riders, amendments, and addendagd.ease.

“ Maintenance Fuel Usagé shall mean and refer to Generator Fuel Usageishaed for the performance of Landlord’s maintexea
obligations hereunder.

“ Maximum Structural Load ” shall mean and refer to the Maximum Structurahtiset forth in Item 19 of the Basic Lease Infoiorat

“ Metering Equipment — Tenant Space€’ shall mean and refer to a metering device (oremied) devices) for monitoring the utilities serving
provided to and/or used in the Tenant Space.

“ MMR Services” shall mean and refer to the services typicallgvisied by companies in the primary business of idiog carrier-neutral
interconnections, such as Equinix, CoreSite, arldheise, including without limitation, furnishindg space, racks and pathway to
telecommunications carriers for the purpose of suarhiers’placement and maintenance of computer, switch aggf@munications equipme
and cross-connections by such carriers with thenconications cable and facilities of other partieghie Building.

“ Noticed Holder” shall mean and refer to a Holder for which Tenast been notified in writing of the address of sHdtder prior to the tim
that Tenant is required to give a Holder the naiticguestion.

“ OS Rider” shall mean and refer to the Office Space Ridacdbed in Item 18 of the Basic Lease Information.

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit
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“ Other PDU kW-hr ” shall mean and refer to the number of kilowatt#soon the PDU(s) serving all portions of the Datder other than the
Tenant Space during the same billing period asipdicable Datacenter Utility Bill for the Datacent

“ Outage Credit” means the quotient achieved by dividing the BReat for the month in which the Interruption of ldbord’s Essential
Services occurred by 60.

“ Qutside Completion Date” shall mean and refer to the Outside Completiote3t forth in Item 4 of the Basic Lease Informati

“ Partial Month ” shall, in the event of a Commencement Date tleatics on a date that is other than the first (day) of a calendar month,
mean and refer to the number of calendar daysu@ad the Commencement Date) remaining in the miontthich the Commencement Date
occurs.

“ Pathway " shall mean and refer to the Pathway describdtein 7 of the Basic Lease Information.

“ PCBs” shall mean and refer to polychlorinated biphenyls

“ PDUs” shall mean and refer to power distribution units.

“ Periods of Premises Operatiori shall mean and refer to those periods of equigroparation within the Premises (i.e., periods miyri
electrical power is being drawn by Tenant's PersBmnaperty).

“ Periods of Premises Underutilizatior’” shall mean and refer to those periods during tinicne of Tenang’ Personal Property is operating
the Premises (i.e., periods during which thereoiglectrical power being drawn by Tenant's Pers@mnaperty).
“ Permitted Transfer ” shall mean and refer to:

(x) the public offering of shares of Tenant on élguexchange or issuance of additional shareh®fTenant entity; and

(y) any of the following: (i) the transfer of a roaty interest of the outstanding shares of stackemant, (ii) the merger of Tenant with
another entity or entities, and (iii) the sale Ibloa substantially all of Tenant’s assets, andiey Affiliate Transfers; provided that, in any
event described under this clause (y), (&) th@ads taken pursuant to a bona fide business tctinsaand not principally or exclusively
as a means to evade the consent requirements thisleease, and (b) the “Tenantfider this Lease after such transaction has the st
better financial strength as that which Tenant iradyediately prior to such transaction, as eviddrinea manner reasonably acceptable
to Landlord.

“ Permitted Use” shall mean and refer to the placement, instalfatoperation, repair and maintenance of compstetch and/or
communications equipment and connections of suafpatent (subject to the terms of Section 1.3 ofStendard Lease Provisions), via
telecommunications cables, with the facilities anéiquipment of other tenants in the Datacentén@Building.

“ PM Activity ” shall mean and refer to each of the preventatiamtenance activities contained on Landlord’s tbemment PM Standards.

“ PM Audit " shall mean and refer to Tenant’s inspection ef @M Books and Records.

“ PM Audit Notice " shall mean and refer to written notice of Tenamttent to perform a PM Audit.

“ PM Books and Records’ shall mean and refer to the books and recordd bgd.andlord for documenting performance of the Réfivities.

“ PM Change” shall mean and refer to a change to the PM Sdkeedquested by Tenant.

“ PM Change Cost Estimatée’ shall mean and refer to written notice from Laordlto Tenant of the estimated incremental costdae to the
PM Change.
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Confidential Treatment Requested by Carbonite, Inc
“ PM Change Request shall mean and refer to written notice from TentanLandlord of Tenant’s requested PM Change.
“ PM Schedule” shall mean and refer to Landlord’s then-curraftesiule for the performance of the PM Activities.

“ PM Standards” shall mean and refer to the activities of preatine maintenance that Landlord performs with rddarthe equipment that
serves the Premises. Landlord’s current list of &&hdards is available on the Internet at theiolig URL:

http://info.digitalrealtytrust.com/Leases.html

“ POP Room” shall mean and refer to the POP Room describdidim 16 of the Basic Lease Information.
“ Premises” shall mean and refer to the Premises describd@n 7 of the Basic Lease Information.

“ Premises PDU kWhr ” shall mean and refer to the number of kilowattisoon the PDU’s serving the Premises during theedailling
period as the applicable Datacenter Utility Bilt fbe Datacenter.

“ Projected Real Property Tax Installment” shall mean and refer to an amount equal to [{*¥*]) of the product of (i) the positive
difference (if any) obtained by subtracting the @ax Real Property (Actual) applicable to the Tasd@Year from the Taxes — Real Property
(Projected) for the applicable calendar year, mlidtil by (ii) Tenant's Proportionate Share.

“ Property " shall mean and refer to the Land, the Builditigg improvements on the Land and in the Buildingl, bandlord’s personal
property thereon or therein.

“ Rent” shall mean and refer to all Base Rent, plus alilifional Rent.

“ Repair Period-Actual ” shall mean and refer to the period of time thaictually takes to repair and/or restore the Bogdollowing a
Casualty Event in order to enable Tenant's us@@flienant Space in the ordinary conduct of Tendmissness.

“ Repair Period-Estimated” shall mean and refer to the period of time, whieimdlord estimates will be required for the regaid/or
restoration of the Building following a Casualtydfx in order to enable Tenant’s use of the Tenpat&in the ordinary conduct of Tenant's
business.

“ Second Interruption ” shall mean and refer to the second (2nd) Sepémdependent Interruption of Landlord’s Essentiah&ces occurring
in any then-current Interruption Accrual Period.

“ Security Documents’ shall mean and refer to the following: (i) allogind leases or underlying leases; (ii) the liearof mortgage, deed, or
deed of trust; (iii) all past and future advanceslmunder any such mortgages, deeds, or deedspfand (iv) all renewals, modifications,
replacements and extensions of any such grounddeasster leases, mortgages, deeds, and deedstof t

“ Separate/Independent Interruption of Landlord’s Es®ntial Services’, and similar phrases used herein, shall mearretfed to

(a) Interruptions of Landlord’s Essential Servitlest occur from separate and unrelated root cans€b) a further occurrence of a particular
Interruption of Landlord’s Essential Services thaturs after Landlord has provided Tenant the tafgion Cure Completion Notice with
regard to the immediately preceding occurrenceuch dnterruption of Landlord’s Essential Services.

“ Shared Infrastructure Costs” shall mean and refer to the utility costs relateall items of mechanical and electrical equiptitbat serve
the Datacenter, but which are commercially impradtof being separately metered to the Premisestalthe fact that such items (and/or the
utility meters monitoring same) are designed teesé¢and/or monitor) more areas of the DatacentéfcarBuilding than just the Premises.
Shared Infrastructure Costs shall also includeadts related to the delivery of each utility adlas the relevant “unit consumption costs”,

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portions.
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including recurring network charges, subscriptibarges or one-off maintenance charges imposedebytility provider. For the avoidance of
doubt, and for the purposes of illustration, butlimoitation, the Shared Infrastructure Costs igluhe utility costs related to shared electrical
system equipment and shared HVAC system equiprasntell as the costs related to the electrical paligsipation that occurs between a
utility’s power meters that monitor power consuroptat the Datacenter level or the Building level #itose meters that monitor power
consumption at the Premises level, such dissipdiéamg inherent to the total amount of electriaalvpr required to operate the Datacenter.

“ Shared Mechanical Equipment’ shall mean certain equipment within the Tenara® and/or equipment located outside the TenaadeSp
but serving the Tenant Space, including certaidieg@quipment, that is commercially impracticalb&ing separately metered to the Tenant
Space, because it utilizes equipment and/or feaslidlesigned to serve more area of the Datacemdéorathe Building than just the Tenant
Space.

“ Shared Mechanical Metering Equipment’ shall mean and refer to metering equipment tepasately meters utilities provided specifically
to the Tenant Space by the Shared Mechanical Eaguripm

“ SNDA " shall mean and refer to a subordination, nonudiince and attornment agreement in a form thagisonably acceptable to Tenant,
which provides that, so long as there is no Evéledault by Tenant, Tenant may remain in possessfahe Tenant Space under the terms of
this Lease, even if the Holder should acquire Lara$ title to the Building.

“ Taking " shall mean and refer to the Property, or soméigothereof, having been taken under the powenthent domain or condemned
by any competent authority for any public or quasiblic use or purpose, or sold to prevent the ésenbereof.

“ Target Commencement Daté shall mean and refer to the Target Commencemair Bet forth in Item 4 of the Basic Lease Infoiorat
“ Target Humidity Range ” shall mean and refer to the range of relative lityhpercentages described in Item 4(bEshibit “F”, Table A.
“ Target Temperature Range” shall mean and refer to the range of temperatdessribed in Iltem 4(a) @&xhibit “F” , Table A.

“ Tax Base Year”shall mean and refer to calendar year 2014.

“ Taxes — Equipment’ shall mean and refer to all governmental feesedatariffs and other charges levied directlynaiiectly against any
personal property, fixtures, machinery, equipmapparatus, systems, connections, interconnectimhgppurtenances located in, or used by
Tenant in or in connection with, the Tenant Space.

“ Taxes — Other” shall mean any excise, sales, privilege or otherassessment or other charge (other than incoxas)tanposed, assessel
levied by any governmental or quasi governmenttiaity or agency upon Landlord on account oft{g Rent (and other amounts) payable b
Tenant hereunder (or any other benefit receivedmdlord hereunder), including any gross receigts license fee or excise tax levied by any
governmental authority, (ii) this Lease, Landlordissiness as a lessor hereunder, and/or the pmsgsdeasing, operation, management,
maintenance, alteration, repair, use or occupaheyy portion of the Tenant Space (including anpli@able possessory interest taxes),

(iii) this transaction or any document to which @anhis a party creating or transferring an intecgstn estate in the Tenant Space, or

(iv) otherwise in respect of or as a result ofdlgeeement or relationship of Landlord and Tenangineder.

“ Taxes — Real Property’ shall mean and refer to all taxes, assessmeutgavernmental charges (foreseen or unforeseeryragjesr special,
ordinary or extraordinary) whether federal, statejnty or municipal and whether levied by taxingticts or authorities presently taxing the
Property or by others subsequently created or wiber and any other taxes and assessments athiutethe Property or its operation, and all
taxes of whatsoever nature that are imposed irtisuixsn for or in lieu of any of the taxes, assessits or other charges herein defined,;
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provided, however, Taxes — Real Property shalimdude taxes paid by tenants of the Property separate charge on the value of their
leasehold improvements, death taxes, excess ptafies, franchise taxes and state and federal iad¢ares, except to the extent imposed in
substitution for or in lieu of all or any portiori Baxes — Real Property, and shall not include Bayes — Other.

“ Taxes — Real Property (Actual)’shall mean and refer, with respect to each caleyekarduring the Term of the Lease, to the actaak$ —
Real Property for such year.

“ Taxes — Real Property (Projected” shall mean and refer, with respect to each cdeear during the Term of the Lease, to Landbrd’
reasonable projection of Taxes — Real Propertgtich year.

“ Tenant” shall mean and refer to the Tenant set fortheml 2 of the Basic Lease Information.

“ Tenant Affiliate ” shall mean and refer to any partnership, limitatility company, or corporation or other entityhich, directly or
indirectly, through one or more intermediaries, €als, is Controlled by, or is under common Contrith, Tenant.

“ Tenant Delay” shall mean and refer to a delay in Landlord’s ptetion of the Commencement Date Conditions, wisdkttributable to or
caused by Tenant's Early Access or by any chander dry Tenant. There shall be no Tenant Delaydattient of any concurrent delay not
directly resulting from a delay caused by Tenam#ll instances where Landlord claims a Tenant ypélandlord must give Tenant written
notice of such alleged Tenant Delay within thréed@ys of its alleged first occurrence or else saltdged Tenant Delay shall be deemed to
have been waived by Landlord.

“ Tenant Group ” shall mean and refer to Tenant and its directdfgens, shareholders, members, employees, coastifpartners, and Tene
Affiliates.

“ Tenant Parties” shall mean and refer, collectively to Tenant, thieer members of the Tenant Group, Tenant’'s Temast, and their
respective contractors, clients, servants, reptatees, licensees, Colocation Parties, agentsjravitetes.

“ Tenant Space’ shall mean and refer to the Premises togethdr thi Pathway.

“ Tenant Space Customet shall mean and refer to each customer or othesgmeor entity to which Tenant, any Tenant Affdéiaany other
Tenant Party, or any Transferee, provides goodemices, which are in any way related to or asdediwith the use of the Tenant Space,
including those customers, persons or entities oohereafter conducting transactions or other dgjmera by or through or in connection with
equipment located within the Tenant Space.

“ Tenant Work ” shall mean and refer to all Tenant installationthe Premises, other than the completion of tbem@encement Date
Conditions, including the installation of TenarPersonal Property.

“ Tenant's Datacenter Utility Payment” shall mean and refer to Tenampro rata portion of the applicable DatacentelityiCosts, during th
same billing period as the applicable DatacentdityJBill for the Datacenter, being allocated fretPremises based on the amount of the
Premises PDU kW-hr during such billing period, empared to the Total Datacenter PDU kW-hr durireggame billing period.

“ Tenant's Personal Property” shall mean and refer, collectively, to all cabléring, connecting lines, and other installatioeguipment or
property installed or placed by, for, through, undieon behalf of Tenant or any Tenant Party anywlirethe Building, the Datacenter, and/or
the Tenant Space, not including any equipment @pgnty owned, leased or licensed by Landlord or@hgr member of the Landlord Group.
Additionally, for the purposes of clarity, the pastacknowledge that “Tenant’s Personal Propergltides all equipment or property, other
than equipment or property owned, leased or licghselandlord or any other member of the Landlordup, installed and/or placed anywt
in the Building, the Datacenter, and/or the Tergace by any party specifically and solely in otdeprovide any service to Tenant or any
Tenant Party (e.g., data storage/archiving and @dat@very type equipment that is utilized by orTanant or any Tenant Party in the Tenant
Space, but which is actually owned by a third pastizer than Landlord or any other member of thedlard Group).
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“ Tenant's Proportionate Share” shall mean and refer to the Tenant’s Proportiergtiare described in Item 17 of the Basic Lease
Information. Landlord and Tenant acknowledge thettdnt's Proportionate Share is a “deemed” sharghwtas been calculated by taking into
consideration the rentable square feet of all spizateis included collectively in and/or serving tAremises

“ Tenant's Proportionate Share of Taxes — Real Propéy (Actual) ” shall mean and refer, with respect to each caleyetarduring the Teri
of this Lease, to an amount equal to the produgi dtie positive difference (if any) obtained hybsracting the Taxes — Real Property (Actual)
applicable to the Tax Base Year from the Taxesal Reoperty (Actual) applicable to such calendaryenultiplied by (ii) Tenant’s
Proportionate Share, as described in Item 17 oBtsic Lease Information.

“ Tenant's Separately Metered Utility Payment’ shall mean the actual cost of all utilities, ifya that serve, are provided to and/or are used
in, or for, the Tenant Space, for which the cdséd are applicable to the Tenant Space are whotlysaparately metered to the Tenant Space.

“ Tenant's Shared Mechanical Payment shall mean Tenant’'s Datacenter Utility Payment.

“ Tenant's Utility Payment ” shall mean and refer to (a) the Tenant’s Initiglift Factor Utility Payment (as defined in Sectid.5.2.1),
during the period commencing on the Commencemetg &rad expiring at the end of théh@ull calendar month of the Term; and (b) the
Tenant’s Utility Payment (Default) (subject to tleems of Sections 3.5.2.3 and 3.5.2.4 of the Stahdease Provisions), during the Utility
Default Period.

“ Tenant’s Utility Payment (Default) " shall mean and refer to each Tenant’'s Shared Bgchl Payment and each Tenant’s Separately
Metered Utility Payment.

“Term ”; “ Term of this Lease”; and “ Term of the Lease” shall mean and refer to the period describeddml5 of the Basic Lease
Information, subject to the terms of such Item 5.

“ Third Interruption ” shall mean and refer to the third (3rd) Sepahatl®pendent Interruption of Landlord’s Essentialvi®s occurring in
any then-current Interruption Accrual Period.

“ Total Datacenter PDU kW-hr ” shall mean and refer to the number of kilowatt#tsoon the PDU(s) serving the Datacenter duringsémee
billing period as the applicable Datacenter Utiitiyl for the Datacenter, being represented bysima of the Premises PDUs kW-hr plus the
Other PDUs kW-hr.

“ Transfer ” shall mean and refer to (a) a sublease of afimyr part of the Tenant Space, (b) an assignmehif ease, and/or (c) any other
agreement (i) permitting a third party (other tH@mant’'s employees and occasional guests) to ocoupge any portion of the Tenant Space,
or (ii) otherwise assigning, transferring, licerggsimortgaging, pledging, hypothecating, encumberimgpermitting a lien to attach to its inter
under, this Lease.

“ Transferee” shall mean and refer to any person or entity bmm a Transfer is made or sought to be made.

“ Transfer Notice ” shall mean and refer to a written request fordlard’s consent to a particular Transfer, whichiemshall include: (a) the
name and address of the proposed Transferee] @f)the principal terms of the proposed Transfe);current, certified financial statements of
the proposed Transferee, and any other informatimhmaterials reasonably required by Landlord abénLandlord to adequately review the
financial responsibility of the proposed Transfeleg such other information and materials as Lardimay reasonably request (and if
Landlord requests such additional information otarials, the Transfer Notice shall not be deemdubiee been received until Landlord
receives such additional information or materiadsigl (e) the form of the proposed assignment @rdfhansfer documentation that will be
executed by Tenant and the proposed Transferee.

“ UPS Plant” shall mean and refer to an uninterruptable posugaply plant.
“ UPS Room” shall mean and refer to that certain UPS roomcivisierves (but is located outside of) the Datacente

“ Utility Default Period ” shall mean and refer to the Term of the Lease.
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2121 SOUTH PRICE ROAD
CHANDLER, ARIZONA

TURN KEY DATACENTER LEASE

This Turn Key Datacenter Lease (this¢ase”) is entered into as of the Effective Date specifietlem 4 of the Basic Lease Informatit
by and between Landlord (as set forth in Item fhefBasic Lease Information, below) and Tenansésgorth in Item 2 of the Basic Lease
Information, below):

RECITALS

A. Landlord is the owner of the Land (as set fantfitem 14 of the Basic Lease Information, beloW)e Land is improved with, among
other things, the Building (as set forth in Itemdf3he Basic Lease Information, below).

B. Tenant desires to lease (i) space in the Dataceand (ii) certain Pathway between the Dataceartd the POP Room.

C. Unless otherwise specifically indicated to tbatcary, all initially capitalized terms containigdthis Lease shall have the meanings se
forth onSchedule “1”, attached to this Lease.

NOW, THEREFORE, in consideration of the covenant$ agreements hereinafter set forth, Landlord azthiit agree as follow

BASIC LEASE INFORMATION

1. Landlord: Digital 2121 South Price, LLC, a Delaware limitéability company
2. Tenant: Carbonite, Inc., a Delaware corporat
3. _Tenant Addresses Tenant Address for Notices

Carbonite, Inc.

177 Huntington Avenue
Boston, MA 02115

Attn: General Counsel

Phone No: (617) 587-1100
E-mail: dsheer@carbonite.com

With copies to:

Foley & Lardner LLP

111 Huntington Avenue, 28Floor
Boston, MA 02199

Attn: Susan E. Pravda

Facsimile No. 617-342-4001
Email: spravda@foley.com

Tenant Address for Invoice of Rent

Carbonite, Inc.

177 Huntington Avenue
Boston, MA 02115

Attn: Chief Financial Officer
Phone No: (617) 587-1100
E-mail: afolger@carbonite.col
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4. Effective Date/
Commencement Da:

(a) Effective Date December 31, 2013 *(being the latest of the pdrtiespective dates of execution of this Lease, afoséi
on the signature page of this Lease," Effective Date”).
(b) April 1, 2014.
Target Commencement De:
(c) Early Delivery Date: Not applicable
(d) Outside Liguidated
Damages Dat: May 1, 2014
(e) Outside Completion Dat:  May 31, 2014
() Commencement Date The “Commencement Dat¢’ shall mean the earlier of:

(x) the date upon which Landlord has completeddbmmencement Date Conditions; or
(y) the date Tenant commences to use the Prenuiséisef Permitted Usi

5. Term: The “Initial Term ” shall mean and refer to approximately forty ei¢8) full calendar months (i.e.,
commencing on the Commencement Date and expirirtgetast day of the forty eighth (48 full
calendar month thereafter), unless terminated @nebed, as set forth in the Lea

6. Number of Tenant Extension First Extension Term: Three (3) years (months 4p-84

Options: Second Extension Term: Three (3) years (montl-120)
7. Premises/Pathwe:
(a) Premises The Premises contains approximately 1,892 squateofecaged area, as set forthExhibit “ A" and
located within the Datacenter ([***]
(b) Pathway: As described ilExhibit “C” .
8. _Base Rent Initial Term:

$[***] per month for the period commencing on the Commmiect Date and expiring on the last day of
the third (39) full calendar month of the Term of the Lease.

$[***] per month for months 4-6 of the Term.
$[***] per month for months 7-9 of the Term.
$[***] per month for months 10-12 of the Term.
$[***] per month for months -24 of the Term

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit
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$[***] per month for months 25-36 of the Term.
$[***] per month for months 37-48 of the Term.

First Extension Terr:

$[***] per month for months 49-60 of the Term.
$[***] per month for months 61-72 of the Term.
$[***] per month for months 73-84 of the Term.

Second Extension Term

$[***] per month for months 85-96 of the Term.
$[***] per month for months 97-108 of the Term.
$[***] per month for months 1120 of the Term

9. Installation Fet: Per Section 3.2 of the Standard Lease Provisiaienb

10. Prepaid Rern: None.

11. Landlords Address for Digital 2121 South Price, LLC With copies to:

Notices: c/o Digital _Realty Trust, L.P. Digital Realty Trust, L.P.
2121 S. Price Road . .
1100 Space Park Drive, Suite 104

Chandler, AZ 85286 S Cl CA 95054.3
Attention: Datacenter Manager AanFa}A araM A 95054-3417
Facsimile No. (888) 242-8857 fin: Asset Manager

Facsimile No. (408) 387-8558
And:

E-mail: leaseadministration@digitalrealty.com

Stutzman, Bromberg, Esserman & Plifka, A
Professional Corporation

2323 Bryan Street, Suite 2200

Dallas, TX 75201

Attn: Noah K. Hansford

Facsimile No. (214) 969-4999

E-mail: hansford@sbelaw.com

12. Landlords Address for Automated Clearing House (ACH)
Payment of Rer:

Bank: Bank of America NT&SA
1850 Gateway Blvd.
Concord, CA 9452-3282

Routing Number: 121000358
Account Number: 1499712658
Account Name: Digital 2121 South Price, LLC

Regarding/Referenc.  Tenant Account No., Invoice N

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit
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Wire Transfer:

Confidential Treatment Requested by Carbonite, Inc

Bank: Bank of America NT&SA

100 West 33d Street
New York, NY 10001

Routing Number: 026009593
SWIFT: BOFAUS3N
Account Number: 1499712658

Account Name: Digital 2121 South Price, LLC
Regarding/Referenct  Tenant Account No., Invoice N

Check Payments:

Payee: Digital 2121 South Price, L

Mailing Address:

Digital 2121 South Price, LLC
File 748051
Los Angeles, CA 9007-8051

Overnight Address

Bank of America Lockbox Services
File 748051

Ground Level

1000 West Temple St.

Los Angeles, CA 9001

Contact Information:

Director of Cash Management

Digital Realty Trust

Four Embarcadero Center, Suite 3200
San Francisco, CA 94111

P: (415) 738-6509

F: (415) 84-9363

13. Brokers Landlord’s Broker : Jones Lang LaSalle.

Tenant's Broker : None.

14. Land/Property: The land located at 2121 South Price Road, Chaniliezona.
15. Building: The building located at 2121 South Price Road, @leainArizona. A two (2)-story building consistiiad

approximately519,47%entable square fee
16. Tenan's Proportionate Sha: .58%.
17. POP Roon: Suite [***] in the Building.
18. Maximum Structural Loa: 125 pounds of live load per square fc

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been

requested with respect to the omitted portit
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19. Datacenter

20. Press Releases

21. OS Rider

Confidential Treatment Requested by Carbonite, Inc

Suite J204 located on the [***] ([***]) floor of te Building approximately as depicted on
Exhibit “A” (the“ Datacenter”).

After both parties have signed this Lease Tenaait prepare and deliver to Landlord a mutually
acceptable press releasdrfitial Press Releas€) announcing Tenant's occupancy of the Premiseken
Building, which Landlord shall have the right toglish and disseminate. Any changes to any suclspres
release delivered by Tenant to Landlord must beuadlytagreed to in writing prior to any publication
dissemination of such press release.

In addition, Landlord reserves the right to posieotpress releases (i.e., other than the Inities$r
Release), that discloses the fact that LandlordTamént have entered into a lease; provided thmag sa
does not disclose the location, economics or sqfaatage related hereto, except that each suchi othe
press release shall be subject to Tenant’s revigpaor written approval, which Tenant may grant o
withhold in its sole discretior

That certain Office Space Rider dated of even datewith, by and between Landlord and Tenant,edlat
to approximatelyl 24 rentable square feetf space (as more particularly described in theRfer, the “
OS Tenant Space) in Suite [***] of the Building.

This Lease shall consist of the foregoing Basicsedaformation, the provisions of the Standard edRvisions, belowschedule “1”,
above, andexhibits “A” through “I ”, inclusive, all of which are incorporated heréinthis reference as of the Effective Date. Ingkient of
any conflict between the provisions of the Basiade Information and the provisions of the Standaake Provisions, the Basic Lease
Information shall control. In the event of any datfbetween the provisions of tlexhibits and the Basic Lease Provisions, the provisions of

the Exhibits shall control.

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit
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STANDARD LEASE PROVISIONS

1. LEASE OF TENANT SPACE.

1.1 Tenant Space In consideration of the covenants and agreenerite performed by Tenant, and upon and subjgtietéerms and
conditions of this Lease, Landlord hereby leaséketmant for the Term, (i) the Premises; and (i Frathway.

1.2 Condition of Tenant Space Tenant has inspected the Datacenter and the T8paxe and, subject to Landlord’s completion ef th
Commencement Date Conditions, Tenant accepts thaent&pace in its “AS IS, WHERE 1IS” condition o tBommencement Date. Tenant
acknowledges and agrees that (i) except as spabjifiet forth herein, no representation or wagrdakpress or implied) has been made by
Landlord as to the condition of the Property, théldng, the Datacenter or the Tenant Space or thefability or fitness for the conduct of the
Permitted Use, its business or for any other puepasd (ii) except as specifically set forth hei@neluding the requirement for Landlord to
perform the Commencement Date Conditions), Landstiall have no obligation to construct or instaly amprovements in or to make any
other alterations or modifications to the PropeByilding or the Tenant Space.

1.3 Interconnections; Datacenter Connection Area.

1.3.1Interconnections. Tenant acknowledges and agrees that all inteemiioms between the systems of Tenant and thosthef
tenants of the Datacenter, and all cross-connettgaen the systems of Tenant and those of caaret®ther telecommunications service
providers in the Building, must be made in the FR@®BmMSs.

1.3.2Datacenter Connection Area Tenant acknowledges that the Datacenter conmeatia (in a location as is hereafter
designated by Landlord, thedDatacenter Connection Ared’) is a Common Area in the Datacenter that willused by and be accessible by
other tenants and their technicians as a commdmwagtportal.

1.3.3EVB Cross-Connections Tenant shall have the right to contract for thHt8&ig cross connect waves between 2121 S Price
Rd. Chandler, AZ 85286 & ) and 120 E Van Buren Phoenix, AZ 85004Z("). The waves will be routed on the optimal patlveen
location “A” and “Z” with a diverse active secongigrath available. The cost of the service to theah¢ will be at Landlord’s contract cost
with provider. The term of this service will be eoninous with the lease and will require a minimofd5 days to be ready for service (RFS).

1.4 Relocation Right. Intentionally Deleted.

1.5 Quiet Enjoyment; Access Subject to all of the terms and conditions of théase, Tenant shall quietly have, hold and etijey
Tenant Space in conformity with the Permitted Usaout hindrance from Landlord or any person oitgrdlaiming by, through or under
Landlord. Subject to the terms and conditions &f tiease, including the Datacenter Rules and Régakand Landlord’s Access Control
Systems and Force Majeure, Tenant shall have atewéiss Tenant Space twenty-four (24) hours per gayen (7) days per week.

1.6 Common Area. The Common Area shall be subject to Landlordls ssanagement and control and shall be operatedhanttained
in such manner as Landlord in Landlord’s discresball determine, provided that changes in the ComArea made by Landlord shall have
no material adverse affect on Tenant's use ofcoess to, the Tenant Space. Tenant, and the o#imanT Parties, shall have the nonexclusive
right to use the Common Area as constituted franetio time; such use to be in common with Landltrd,other members of the Landlord
Group, other tenants of the Building and other gessentitled to use the same, and subject to ®adonable written rules and regulations
governing use of the Common Areas as Landlord may time to time prescribe; provided that in thergwof any conflict between the
provisions of the Lease and the provisions of aig or regulation, the provisions of the Leaselgtwitrol. Landlord agrees that rules and
regulations will not discriminate against Tenastcampared to any similarly situated tenant, ihexienforcement or effect. Landlord agrees
that Landlord may temporarily close any part of @@nmon Area for such periods of time as may be
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necessary to prevent the public from obtaining gipve rights or to make repairs or alteratiohandlord agreeing, in effecting such closure,
repairs or alterations, to use reasonable effortsihimize any interference with Tenant’'s use ofaccess to, the Tenant Space.

1.7 Tenant’s Datacenter Expansion Right Subject to the terms and conditions set fortthis Section 1.7, Tenant shall have a one-tim
right to request that Landlord demise to Tenanitedhl Datacenter space in the Buildinglatacenter Expansion Ared’) which would
provide Tenant with approximately an additional 304 of critical IT capacity. Tenant shall only hatree right to lease a Datacenter
Expansion Area if Landlord determines, in Landlarddle, but bona fide, business judgment, thattadeater Expansion Area and the
associated additional power capacity is availabtddase to Tenant. Tenant hereby acknowledgesht@atvailability of any Datacenter
Expansion Area depends upon both: (i) the avaitghif premises in the Building for such use by @et and (ii) the availability of the
additional power capacity necessary to service flathcenter Expansion Area, and the availabilitgaditional power is dependent upon
Landlord’s ability to purchase such capacity fromtifity company.

1.7.1 If Tenant desires to lease a Datacenter Expar\rea, Tenant must give written noticeD@tacenter Expansion Request)
to Landlord requesting that Landlord advise Tematio whether a Datacenter Expansion Area is dlaifar lease to Tenant.

1.7.2 Landlord shall, within fifteen (15) calendtays after Landlord receives a Datacenter ExparRemuest from Tenant, give
Tenant written notice (Landlord’s Datacenter Offer ") advising Tenant as to whether a Datacenter EsipanArea is available for lease to
Tenant and, if so: (i) the location of the Dataeefixpansion Area, (ii) the estimated commencerdatg with respect to the Datacenter
Expansion Area, (iii) the Base Rent and other casiish would be payable by Tenant in connectiorhwienant's demise of the Datacenter
Expansion Area, both during the Initial Term (ifofipable), the First Extension Term, and the Sedéxignsion Term, and (iv) and such other
terms and conditions as may be applicable to Téndamise of the Datacenter Expansion Area. The BRant for a Datacenter Expansion
Area shall be based upon the Prevailing Base Rantéfined in Section 1.8.1 below) of the DatameBkpansion Area, as determined by
Landlord in the exercise of its bona fide busirjaggment (except that Tenant shall have the rigistibomit Landlord’s determination to Fair
Market Rent Arbitration in accordance with Sectio8.2); such Base Rent and other costs shall takeaccount, without limitation, costs
which Landlord has incurred, or will have to incboth capital cost and on-going costs, in ordestt@in the power capacity from a utility
company necessary to serve the Datacenter Expafssan and such other terms and conditions shdliased upon the terms and conditions
which are then applicable to leases then beingutgddor comparable Datacenter space in the Bigldienant shall take the Datacenter
Expansion Area in “as-is” condition (i.e., Landlahall have no obligation to prepare the Dataceixpansion Area for Tenant’s use and
occupancy).

1.7.3 If Landlord advises Tenant that a DataceBigransion Area is available for lease to Tenaettlii) Tenant may lease the
Datacenter Expansion Area offered in Landlord’sdeanter Offer by giving written notice Patacenter Expansion Exercise Notic#) to
Landlord on or before the date fifteen (15) calerddeys after Tenant receives the Landlord’s DatereDffer, (ii) if Tenant timely gives
Landlord a Datacenter Expansion Exercise Noticen fhenant shall lease the Datacenter Expansionffggalandlord for a Term expiring
contemporaneously with the expiration of the Terithhwespect to the Tenant Space initially demige@iénant, upon the terms and conditions
set forth in Landlord’s Datacenter Offer, and ottise upon all of the same terms and conditionsiegiple to Tenant’'s demise of the Tenant
Space initially demised to Tenant, to the extertimoonsistent with the provisions of Landlord’stBeenter Offer, and Tenant shall have no
further right to lease additional Datacenter Expam#rea pursuant to this Section 1.7, and (iiijf @ant does not timely give Landlord a
Datacenter Expansion Exercise Notice, Tenant slaaié no further right to lease additional spacsyamt to this Section 1.7.

1.7.4 If Landlord advises Tenant that a DatacelBigansion Area is not available for lease to Terthen Tenant shall have the
right, from time to time (but subject to the praeiss of this Section 1.7) to give Landlord subseru@atacenter Expansion Exercise Notices,
but not more often than one time every three months

-22-



Confidential Treatment Requested by Carbonite, Inc

1.7.5 Tenant shall have the right to lease a Datac&xpansion Area only with respect to the ettiod such Datacenter Expansi
Area. If Tenant duly exercises its right to leadeatacenter Expansion Area, Landlord and Tenark skecute an amendment reflecting such
exercise. Notwithstanding anything to the conttagyein, any attempted exercise by Tenant of itst i lease a Datacenter Expansion Area
shall, at the election of Landlord, be invalid,ffieetive, and of no force or effect if, on the datewhich Tenant delivers a Datacenter
Expansion Exercise Notice, or on the commencemetetith respect to such Datacenter Expansion Agzer: (i) there shall be an uncured
Event of Default by Tenant under this Lease, Jttlii¢ Lease is no longer in full force or effect.

1.8 Determination of Prevailing Base Rent for Dataenter Expansion Area.

1.8.1 Definition of Prevailing Base Renthe “Prevailing Base Rent’ shall be defined as the prevailing base rent tieing
charged by Landlord for comparable space in thédBig for new leases (or if there are no leasesoafiparable datacenter space then being
entered into in the Building, then for comparalgace in the greater Chandler, Arizona market dad@g into consideration all relevant
factors, including the quality, size, utility arathtion thereof, the length of the term theredd, ¢hedit standing of Tenant, the amenities
provided to Tenant, the Tax Base Year, and any@oanconcessions given to tenants such as freearghallowance.

If Tenant disagrees with Landlord’s designationhaf Prevailing Base Rent set forth in Landlord’d¥daanter Offer, then in Tenant's
Datacenter Expansion Exercise Notice, Tenant sbqilest that the determination of Prevailing BasetRor the Datacenter Expansion Are:
submitted to arbitration in accordance with thecpdure set forth below in Section 1.8.2, failingathTenant shall be deemed to have acce
Landlord’s designation of Prevailing Base Rent.

1.8.2_Arbitration Procedur®Vithin ten (10) business days after Tenant’s dejite Landlord of Tenant's Datacenter Expansion
Exercise Notice, pursuant to which Tenant electsatee Base Rent determined pursuant to Fair M&kat Arbitration (the “Appointment
Deadline”),each party shall give written notice to the othadtisg forth the name and address of the DisintedeExpert selected by such pa
who has agreed to act in such capacity, to deterthi@ Prevailing Base Rent for the Datacenter Esipamrea. If either party shall fail to
select a Disinterested Expert within the requiiatetperiod, then the Disinterested Expert selebtethe other party shall determine the
Prevailing Base Rent. Each Disinterested Expeitt 8texeupon independently make its determinatibtihe Prevailing Base Rent within thirty
calendar (30) days after the Appointment Deadl@aeli, an “Initial Expert Determination”). If eithBisinterested Expert shall fail to make an
Initial Expert Determination of the Prevailing BaRent within thirty (30) days after the Appointmé&eadline, then the Initial Expert
Determination of the other Disinterested Expertlii® extent that such Disinterested Expert makels Biitial Expert Determination within
such thirty (30) day period) shall be deemed trev&iling Base Rent. If the two (2) Disinteresteg&nts’ Initial Expert Determination are not
the same, but the higher of such two (2) value®isnore than [***] percent ([***]) of the lower ofuch values, then the Prevailing Base Ren
shall be deemed to be the average of the two (B¥salf, however, the higher of such two (2) valiemore than [***] percent ([***]) of the
lower of such values, then the two (2) Disinterédgperts shall jointly appoint a third ) Disinterested Expert (the *8Expert”) within ten
(10) days after the second (2nd) of the two (ZjdhExpert Determinations has been rendered atideded to the other party. TheBExpert
shall independently choose which of the Initial EstDeterminations is the more accurate with regaf@revailing Base Rent, and the Initial
Expert Determination chosen by th&&xpert shall be deemed to be the Prevailing Base fRethe Datacenter Expansion Area. THe 3
Expert shall only choose from between the Initigb&rt Determinations provided by each of the ofbisinterested Experts and shall not be
afforded the opportunity to render an independeitial Expert Determination. For the purposes hgraisinterested Expert” shall mean a
broker who has been regularly engaged in the bssiokdatacenter leasing in the Market Area fdeadt the five (5) years immediately
preceding such person’s appointment hereunder. gzt shall pay for the cost of its Disintereskegbert and one-half of the cost of an{f'3
Expert. If the Base Rent for the Datacenter Exmansirea shall not have been determined prior tacdremencement date with respect to suc
Datacenter Expansion Area, then Tenant shall cornenenpay Base Rent with respect to such Datac&xgansion Area based upon
Landlord’s initial determination of the PrevailiBgse Rent, and after such Base Rent is determinadbiiration, then either (i) Tenant shall,
within thirty (30) calendar days after billing, ptyLandlord any underpayment of Base Rent, ot @ndlord shall credit to Tenant’s account
any overpayment of Base Rent.

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portic
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1.9 Licenses and Permits Landlord shall, at Landlord’s cost, obtain alelnses, approvals, permits and authorizations nexdjbiy
applicable federal, state, and local laws and ed@ns that Landlord is required to have in ordepérform the Landlord’s Essential Services
and to perform Landlord’s Installations. Landlotdhl provide Tenant with all such licenses, apptavaermits and authorizations within ten
(10) business days after Landlord's receipt of Tésaequest therefore.

2. TERM.

2.1 Term. The term of this Lease, and Tenardbligation to pay Rent under this Lease, shaliroence on the Commencement Date
shall continue in effect for the Term of the Leas®the same may be extended, or earlier terminiat@edcordance with the express terms of
this Lease.

2.2 Delivery of Tenant Space Landlord shall use commercially reasonable efftotsatisfy the Commencement Date Conditions poi
the Target Commencement Date. Landlord and Tertknioavledge and agree that, by virtue of Landlsmglivery of the Commencement C
Notice to Tenant, Landlord shall be deemed to laliwered the Tenant Space to Tenant, and Tenalittehdeemed to have accepted
same.

2.2.1Failure to Meet Commencement Date ConditionsIn the event that the Commencement Date Conditiave not been
completed by the Target Commencement Date, sulgjenttension by virtue of Force Majeure, Landlondlsnot be deemed in default
hereunder, and the Commencement Date shall bequestpas Tenant’s sole and exclusive alternativeedées, until the date on which the
Commencement Date Conditions have occurred. Nattgtiding the foregoing:

2.2.1.1 If the Commencement Date Conditions hav@ocurred prior to the Outside Liquidated Damagete, subject to
extension by virtue of Force Majeure, Tenant stelkive a credit (Rent Credit ") of [***] days of Rent (calculated using the R
amounts which would have been payable had the T&pmate been timely delivered) for each day betwiee®utside Liquidated
Damages Date (as extended by virtue of Force Majearrd the date on which the Commencement Dateitimrsloccur, provided
however that in no event shall the amount of thetRzedit exceed 30 days of Rent (calculated uirgRent amounts which wol
have been payable had the Tenant Space been tilalgred); or

2.2.1.2 If the Commencement Date Conditions hav@ocurred prior to the Outside Completion Datéject to extension b
virtue of Force Majeure, Tenant shall have thetriglterminate this Lease, provided that:

(a) Tenant notifies Landlord of such terminatioiopto the earlier to occur of: (1) completion bétCommencement Date
Conditions; or (2) ten (10) business days afteiQhéside Completion Date; and

(b) Landlord has not caused the Commencement Datditions to have been completed within five (5)yslafter its receipt
of such notice of termination from Tenant.

If (aa) the Commencement Date Conditions are caieglerior to Tenant’s exercise of the foregoingni@ation right, (bb) the
Commencement Date Conditions are completed within(5) days after Tenastexercise of the foregoing termination right, ar)
Tenant shall fail to exercise such termination trighthin ten (10) days after the Outside Completizate, then such termination
right shall, in any such event, be deemed to hapeed and shall, thereafter, be of no further éooc effect.

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portic
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2.2.2Completion of Landlord’s Additional Installations .

2.2.2.1 Landlord agrees to use commercially redderefforts to cause Landlord’s installation of thdder racking system
and the StarLine Busway System (each, as descoibEdhibit “E” ) to be completed after the Commencement Date fdregoing
notwithstanding, Landlord and Tenant acknowledgk agree that Landlord’s completion of Landl@distallation of the ladder racking syst
and the StarLine Busway System is not a conditi@egdent to any obligation of Tenant to pay Reot,is such completion a condition
precedent to the occurrence of the Commencemeet Bdditionally, provided that Landlord is workidgigently using commercially
reasonable efforts after the Commencement Datertplete the installation of the ladder racking sysand the StarLine Busway System,
Landlord shall not be in default of its obligatitmcomplete same.

2.2.2.2 Landlord agrees to use commercially redderefforts to cause Landlord’s installation of tie-aisle containment
system (as described &xhibit “E” ) to be completed after Landlord and Tenant haasaeably agreed on the layout of such system. The
foregoing notwithstanding, Landlord and Tenant asikdedge and agree that Landlord’s completion ofdlard’s installation of the hot-aisle
containment system is not a condition precedeantoobligation of Tenant to pay Rent, nor is suasmpletion a condition precedent to the
occurrence of the Commencement Date. Additionaligyided that Landlord is working diligently usisgmmercially reasonable efforts after
the parties have reasonably agreed on the lay@®ualf system to complete the installation of thiedisle containment system, Landlord shall
not be in default of its obligation to complete gam

2.2.3Early Access. Sections 2.2 & 2.2.1, above, notwithstanding,dlard agrees, subject to the terms and conditibnisi®
Section 2.2.3, to permit Tenant and the other TeRarties to have Early Access in the Premisegnoiafter the Early Access Date. Any such
permission shall constitute a license only, condiéid upon Tenant and Tenant’s contractors’ obtgihandlord’s prior written consent (not to
be unreasonably withheld) with regard to each iémenant Work that any of such parties desirendeutake during the Early Access Period.

2.2.3.1 Notwithstanding anything in this Leaseh® ¢tontrary, the Early Access Period may be redbgddandlord to the
extent such Early Access materially interferes waindlord’s ability to complete the CommencementeD@onditions on or before the Target
Commencement Date. Tenant's Early Access shallbjest to (and, during such period, Tenant mustglgwith) all of the terms and
provisions of this Lease, excepting only the payhoéiBase Rent. Additionally, Tenant agrees that @ndlord’s obligations to provide
services to the Tenant Space and/or the equipreerihg the Tenant Space shall commence on the Coeengent Date and shall not apply
during the Early Access Period, and (b) while Terstall not be required to pay Base Rent duringeidwdy Access Period, Tenant shall be
required to pay any and all electricity charges #tarue to the Premises during the Early Accessde

2.3 Extension Options.

2.3.1 Subject to and in accordance with the temascanditions of this Section 2.3, Tenant shallente following options
(“Extension Options”) to extend the Term of the tea

First Extension Termr Three (3) years (months -84)
Second Extension Ter  Three (3) years (months-120)

Tenant’s right to extend the Term of the Lease wepect to any Extension Term shall be conditiangzh Tenant having timely and properly
exercised its right to extend the Term of the Ldasall prior Extension Terms.

2.3.2 Each Extension Term shall be upon all ofsmme terms, conditions and provisions applicabteédghen-current Term of this
Lease (except as provided otherwise herein). Testait have no further options to extend the Texeept as expressly set forth in this
Section 2.3.

2.3.3 The monthly Extension Term Base Rent payafilerespect to the Tenant Space for each ExtenBtom shall be as follows:

First Extension Termr See Item 8 of the Basic Lease Informai
Second Extension Ter See Item 8 of the Basic Lease Informal
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2.3.4 With respect to the First Extension Optiod #re Second Extension Option, Tenant may exeezsh such Extension Option
only by delivering an Extension Option Exercise i®to Landlord at least nine (9) calendar monéml(not more than twelve (12) calendar
months) prior to the then applicable expiratioredattthe Term, specifying that Tenant is irrevogadlercising its Extension Option so as to
extend the Term of this Lease by an Extension Tamrthe terms set forth in this Section 2.3.

2.3.5 In the event that Tenant shall duly exerais&xtension Option, the Term shall be extendeddade the applicable
Extension Term (and all references to the Ternhig ltease shall be deemed to refer to the Ternif@gean Item 5 of the Basic Lease
Information, plus all Extension Terms properly exeed by Tenant). In the event that Tenant shiltdadeliver an Extension Option Exercise
Notice, or an initial Extension Option Exercise Mef as the case may be, within the applicable peréd specified herein for the delive
thereof, time being of the essence, at the electidrandlord, Tenant shall be deemed to have farexaved and relinquished such Extension
Option, and any other options or rights to renewdend the Term effective after the then applieaxpiration date of the Term shall termir
and shall be of no further force or effect.

2.3.6 Tenant shall have the right to exercise axtgiision Option only with respect to the entire di@nSpace leased by Tenant at
the time that Tenant delivers the applicable Exitan®ption Exercise Notice. If Tenant duly exersis@ Extension Option, Landlord and
Tenant shall execute an amendment reflecting sxeftise. Notwithstanding anything to the contragydin, any attempted exercise by Tenan
of an Extension Option shall, at the election ofidllard, be invalid, ineffective, and of no forceadfect if, on the date on which Tenant deli
an Extension Option Exercise Notice, or an iniatension Option Exercise Notice, as the case meaypibon the date on which the Extension
Term is scheduled to commence, either: (i) thead! 8ie an uncured Event of Default by Tenant undisrLease, or (ii) the Lease is no longer
in full force or effect.

3. BASE RENT AND OTHER CHARGES.

3.1 Base Rent Tenant shall pay Base Rent to Landlord throughtwaifTerm of this Lease. All Base Rent shall bel paiLandlord in
monthly installments in advance on the first dagath and every calendar month throughout the Bétims Lease; provided, however, that:

(a) if the Term of this Lease does not commenctheriirst day of a calendar month, the Base Ranthi® Partial Month shall (i) be
calculated on a per diem basis determined by digithe Base Rent above by the total number of dalediays in such Partial Month and
multiplying such amount by the number of days remimgj in such Partial Month from and after (and imtihg) the Commencement Date,
and (ii) be paid by Tenant to Landlord on the Comeosenent Date; and

(b) if the Term of this Lease is terminated on tedaher than the last day of a calendar month paepaid Base Rent and Additional R
shall be refunded to Tenant on a per diem and fdtaasis for each day during the calendar monén tfe effective date of termination
for which Tenant has paid Base Rent and Additiéteit, to the extent that such overpayment excagdamounts then due from Tenant
to Landlord.

Tenant shall not pay any installment of Rent mbemtone (1) month in advance.

3.2 Installation Fee. In consideration of the costs incurred by Landllior connection with Landlord’s installation of Ldlord’s Systems
Installations (as defined dixhibit “E” ) Landlord and Tenant shall be responsible forféles as set forth dBxhibit “E” .

3.3 Payments Generally Base Rent and all forms of Additional Rent pagai#reunder by Tenant (i) shall be payable to Laddivhen
due, without any prior notice or demand therefodawful money of the United States without anytab@ent, offset or deduction whatsoever
(except as specifically provided otherwise hereamy (ii) shall be payable to Landlord at the adslr@f Landlord specified in Iltem 12 of the
Basic Lease Information (or to such other persoto @uch other place as Landlord may from timen® tdesignate in writing to Tenant). No
receipt of money by Landlord from Tenant after tdv@nination of this Lease shall reinstate, continuextend the Term of this Lease. No
partial payment by Tenant shall be deemed to ber dttan on account of the full amount otherwise, thoe shall any endorsement or statemen
on any check or any letter
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Confidential Treatment Requested by Carbonite, Inc

accompanying any check or payment be deemed andaaod satisfaction, and Landlord shall be entittedccept such payment without
compromise or prejudice to any of the rights of dland hereunder or under any Applicable Laws. ié¢kent that the Commencement Date o
the expiration of the Term (or the date of anyieatermination of this Lease) falls on a date othan the first or last day of a calendar month
respectively, the Rent payable for such partiatrmddr month shall be prorated based on a per dasis.b

3.4 Late Payments Landlord and Tenant agree that if Landlord haseceived any payment of Rent on or before thénfekncy Date
Tenant shall, in addition to Tenant’s obligatiorptry the Late Payment to Landlord, also be requogahy to Landlord, as Additional Rent,
(i) a Late Charge, and (ii) Late Payment Intereminfthe Delinquency Date until the date the foragdare paid, collectively, to cover
Landlord’s additional administrative costs and dgesarelated to such Late Payment, which are diffifunot impossible, to determine.
Notwithstanding the foregoing, Landlord hereby agrto waive the Late Charge with respect to ttst flite payment in any twel-(12)-month
period. In no event, however, shall the chargemjird under this Section 3.4, or elsewhere inltleigse, to the extent the same are consider:
to be interest under Applicable Law, exceed theimam lawful rate of interest. Landlord’s acceptanéany Late Charge, or any Late
Payment Interest, shall not be deemed to consttutaiver of Tenant's default with respect to tlad_Payment, nor prevent Landlord from
exercising any of the other rights and remediedatla to Landlord hereunder or under any Applieabaws.

3.5 Utilities; Tenant’s Utility Payment .

3.5.1 Tenant hereby agrees to use best practiegdeddo hot-aisle containment (including the usblanking plates) with
regard to the entirety of the Premises at all ticha&$ng the Term.

3.5.2 Tenant shall pay the cost of all utilitiesy(gelectricity, chilled water) serving, providedand/or used in or for the
Tenant Space. In that regard, Tenant shallfEmnant’'s Utility Payment to Landlord, as Additional Rent, within thirty (36ays after Tenant’s
receipt of each Tenant’s Utility Payment invoicdeTmonthly amount of Tenant’s Utility Payment shua| as follows (subject to Section 3.5.3,
below):

3.5.2.1intentionally Deleted.

3.5.2.2 During the Utility Default Period, Tenantsility Payment shall be equal to TenanUtility Payment (Default
For the avoidance of doubt, Tenant acknowledgds diiging the Utility Default Period, Tenant shadly Tenant’s Utility Payment (Default),
subject to the terms and conditions of the follay8ections 3.5.2.3 and 3.5.4.

3.5.2.3 Commencing on the Commencement Date aridrexpt the end of the Bfull calendar month of the Term
(the “No Condition PUE Period”), Tenant’s Utility Payment (Default) obligationrf such billing cycle shall not exceed a sum etial
(a) Tenant’s actual metered utility costs for thikrg cycle in question, based on the Metering Ppguent — Tenant Space, plus (b) [***]
percent ([***]) of Tenant’s actual metered utiligpsts for such billing cycle to account for thosetipns of such utility costs that are not
metered directly to the Premises (i.e., a totgt'd] percent ([***]) of Tenant’s actual metered ity costs; during this period, [***] is referred
to herein as the PUE Cost Recovery Factof’). During that portion of the Term commencing o first day of the tenth (10) full calendar
month of the Term, Tenant's Utility Payment (Detawobligation for each billing cycle shall not extea sum equal to (a) Tenant’s actual
metered utility costs for the billing cycle in gties, based on the Metering Equipment — Tenant &palas (b) [***] percent ([***]) of
Tenant’s actual metered utility costs for suchifigilcycle to account for those portions of suchitytcosts that are not metered directly to the
Premises (i.e., a total of [***] percent ([***]) oTenant’s actual metered utility costs; during thesiod, [***] is referred to herein as thePUE
Cost Recovery Factor’). During the No Condition PUE Period, each mofititluding any prorated Partial Month) is refertecherein as a
“PUE Capped Month”; and, after the No Condition PRé&iod, each month during a particular year offteem shall also be referred to herein
as a “PUE Capped Month™.

3.5.3 Landlord shall provide Tenant a statemerdrdmefore June 15 (or as soon thereafter as reblyopassible) after the
end of each calendar year, showing the aggregaferaint’'s Utility Payments (Default) for all PUE fikeed Months throughout such calendar
year, as compared to the aggregate of T¢s Utility Payments (Default) that would have bemilected by Landlord from Tenant during such
months without

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portic
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taking the PUE Cost Recovery Factor calculation aunsideration. If the aggregate of Tenant's tytitayments (Default), as affected by the
PUE Cost Recovery Factor for the PUE Capped Mostless than the aggregate of Tenant's Utility Payts (Default) that would have been
collected by Landlord from Tenant during such menilithout taking the PUE Cost Recovery Factor datan into consideration, Landlord
shall pay to Tenant, within thirty (30) days follmg Tenant's receipt of such statement, the amotitite difference. The foregoing adjustment
provisions shall survive the expiration or termioatof the Term of this Lease.

3.5.4Periods of Premises UnderutilizationTenant acknowledges that Shared InfrastructuresGaifitbe incurred for the
operation of the Building and the Datacenter relgasiof whether there is any power being drawhénRremises. As such, Section 3.5.2 at
notwithstanding, Landlord and Tenant hereby adrag tluring Periods of Premises Underutilizatioendnt’s Utility Payment shall be
determined by virtue of a reasonable proratiorhef$hared Infrastructure Costs (based on powecitgpa

3.5.5Generator Fuel Usage Additionally, Tenant shall pay Tenant’s propontide share (based on power usage) of the cost of &
Generator Fuel Usage, except for the extent tolwich Generator Fuel Usage represents MainterareddJsage. Landlord shall bill Tenant
not more frequently than monthly for the amounth&f Generator Fuel Payment. Tenant shall pay tme@er Fuel Payment to Landlord, as
Additional Rent, within thirty (30) days of deliweof each Generator Fuel Payment invoice. For thoédance of doubt, it is the intent of the
parties that this Section 3.5.5 represents a mésrhaonly for Landlord’s cost recovery with regaodnton-maintenance related Generator Fuel
Usage, and that there is no intent for Tenant’'se&®or Fuel Payment to include any element of ptofLandlord in connection therewith.

3.5.6Billing Disputes and Reports. Landlord and Tenant shall exercise good faitbrédfto resolve all billing disputes to their
mutual satisfaction within thirty (30) calendar day

4. TAXES.

4.1 Taxes — Equipment Tenant shall be liable for and shall pay at léast(10) days before delinquency all Taxes — Egeit. If any
such Taxes — Equipment are levied or assessedsagaindlord or the Property, and if Landlord eldgctpay the same, Tenant shall pay to
Landlord as Additional Rent, within thirty (30) dagf Landlord’s demand therefor, that part of siakes — Equipment for which Tenant is
liable hereunder.

4.2 Taxes — Other. Tenant shall pay to Landlord, as Additional Ramd within thirty (30) days of Landlord’s demanetéfor, and in
such manner and at such times as Landlord shatttdirom time to time by written notice to Tenalflaxes — Other.

4.3 Taxes — Real Property

4.3.1 If the Taxes — Real Property (Actual) duramy calendar year are greater than the Tasal Property (Actual) applicable
the Tax Base Year, Tenant shall be obligated tatpayndlord as Additional Rent an amount equdleéaant’s Proportionate Share of Taxes -
Real Property (Actual).

4.3.2 Beginning with the Effective Date (or as stiogreafter as reasonably possible), Landlord @iallide to Tenant a statement
of the Taxes — Real Property (Projected) for thapBrty for the year in which the Effective Date wxsc Tenant shall pay each Projected Real
Property Tax Installment to Landlord on the firaydf each month during the Term of the Lease.|Umthant has received the statement o
Taxes -Real Property (Projected) from Landlord, Tenantlstemtinue to pay Projected Real Property Taxdhstents to Landlord in the sar
amount (if any) as required for the last monthhef prior calendar year. Upon Tenant’s receipt chsstatement of the Taxes — Real Property
(Projected), Tenant shall pay to Landlord, or Landlishall pay to Tenant (whichever is appropridted,difference between the amount paic
Tenant as Projected Real Property Tax Installmgrids to receiving such statement and the amouydalpla by Tenant therefor as set forth in
such statement. Landlord shall provide Tenanttestant on or before June 15 (or as soon theresdtezasonably possible) after the end of
each calendar year, showing Tenant's ProportioBhtee of Taxes — Real Property (Actual) applicadlsuch calendar year, as compared to
the total of the Projected Real Property Tax Itst@hts for such calendar year. If Tenant's Propaodie Share of Taxes — Real Property
(Actual) for such calendar year exceeds the
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aggregate of the Projected Real Property Tax Ins¢aits collected by Landlord from Tenant with refyar such calendar year, Tenant shall
to Landlord, within thirty (30) calendar days falling Tenant’s receipt of such statement, the amofistich excess. However, if Tenant's
Proportionate Share of Taxes — Real Property (Acfaasuch calendar year is less than the aggeegfathe Projected Real Property Tax
Installments collected by Landlord from Tenant witlgard to such calendar year, Landlord shall paenant, within thirty (30) calendar days
following Tenant'’s receipt of such statement, thant of such excess. Landlord shall have the figim time to time during each calendar
year to revise the Tax— Real Property (Projected), based upon Landloatisonable estimate of increases or decreasesé@s FeReal
Property (Projected) and provide Tenant with asedistatement thereof. Thereafter, Tenant shalPpajgcted Real Property Tax Installments
on the basis of the revised statement. If the Conweraent Date is not the first day of a calendar,y@ahe expiration or termination date of
this Lease is not the last day of a calendar yhan Tenant’s Proportionate Share of Taxes — Regldrty (Actual) shall be prorated. The
foregoing adjustment provisions shall survive tkpigation or termination of the Term of this Leald.andlord receives an abatement of
Taxes — Real Property for any fiscal/tax year spext of which Tenant pays Tenant's Proportionatr&of Taxes — Real Property, then
Landlord shall, within thirty (30) days after Landil actually receives the proceeds of such abatemenlit or pay to Tenant with Tenant’'s
Proportionate Share of the net (i.e. net of thearable costs incurred by Landlord in obtaininghsalcatement) amount of such abatement
proceeds, provided however, that in no event Sreilant receive, with respect to any fiscal tax ys@re than the actual amount of Tenant’s
Proportionate Share of Taxes — Real Property paiidmant for Landlord for such fiscal tax year.

5. SECURITY DEPOSIT. Intentionally omitted.
6. PERMITTED USE; COMPLIANCE WITH RULES AND LAWS; H AZARDOUS MATERIALS.

6.1 Permitted Use Tenant shall use the Tenant Space only for thenited Use. Any other use of the Tenant Spacalgest to
Landlord’s prior written consent, which consent nb@ywithheld or conditioned in Landlord’s sole aiibolute discretion.

6.1.1Limitations on Permitted Use. Tenant agrees that neither Tenant, nor any Gtheant Party, may use the Tenant Space, or
operate within the Tenant Space, the Datacentdoatite Building, in any manner, which: (i) causess reasonably likely to cause damage tc
the Property, the Building, the Datacenter, theah¢iSpace or any Building System; (ii) will invalie or otherwise violate a requirement or
condition of any fire, extended coverage or anyepthsurance policy covering the Property, the @od, and/or the Tenant Space, or the
property located therein, or will increase the afsany of the same, unless Tenant reimburses bahdibr the amount of increase caused by
Tenant, or any Tenant Party; (i) constitutes sance and/or otherwise interferes with other tésiam occupantsuse of space in the Buildir
or otherwise at the Property, and/or any equipnfantlities or systems of any such tenant or ocotip@) interferes with the transmission or
reception of microwave, television, radio, teleploor other communication signals by antennastwrdacilities located at the Property.
Additionally, and notwithstanding anything to thentrary contained in this Section 6.1, Tenant agthat neither Tenant, nor any other Tenar
Party, may (a) operate a meet-me room (i.e., &itfasihich has capacities and uses similar to tbdAHRoom) in the Tenant Space or any othel
portion of the Building, (b) provide MMR Servicasthe Tenant Space or any other portion of thedigl, or (c) refer to the Tenant Space
“meet-me room”. Tenant agrees to reimburse Landiarény losses, costs or damages caused by umegttigparties who gain access to the
Tenant Space or the Building through access cheys, or other access devices provided to Tenamtr(piother Tenant Party) by Landlord.
Tenant agrees to reimburse Landlord, as Additi®®alt, for any additional insurance premium chafgedandlord’s insurance carrier for any
insurance policy to the extent caused by Tenaailare to comply with the provisions of this Secti.1.1.

6.2 Datacenter Rules and RegulationsTenants Permitted Use shall be subject to, and Tenadtalirother Tenant Parties, shall corr
fully with the Datacenter Rules and Regulationsidlard shall have the right, from time-to-time cteange, amend and/or supplement the
Datacenter Rules and Regulations as may be deeyreshidlord, in the exercise of its sole but goathfdiscretion, advisable for the safety,
care and/or cleanliness of the Tenant Space, tkecBuater, the Building and/or the Property, anfiothe preservation of good order in any of
same; provided, however, that such changes to #itl@cBnter Rules and Regulations may not increasant’s monetary obligations under this
Lease or unreasonably interfere with TenaRtermitted Use of the Tenant Space. Landlord shéfly Tenant in writing promptly after makir
any changes to the Datacenter
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Rules and Regulations and shall provide Tenant avitbpy of, or make available to Tenant electrdhyicthe revised and current version of the
Datacenter Rules and Regulations. In the eventcohéflict between the Datacenter Rules and Reguiatand the terms of this Lease, the te
of this Lease shall govern. Tenant shall be resptnfor causing the other Tenant Parties to comytia the Datacenter Rules and Regulati

6.3 Compliance with Laws; Hazardous Materials.

6.3.1Compliance with Laws. Tenant, at Tenartt’sole cost and expense, shall timely take albactquired to cause all Alteratic
and Tenant’s (and all other Tenant Parties’) ush@fTenant Space to comply at all times duringTiten of this Lease in all respects with all
Applicable Laws.

6.4 Electricity Consumption Threshold.

6.4.1 Tenant's actual electricity consumption fug Premises, as reasonably determined by Landlosdignt to such measurement
method or methods as Landlord shall employ fronetimtime (including the use of sub-meters andidsg@meters, electrical surveys and/or
engineer’s estimates), shall not at any time, extke Electricity Consumption Threshold. The podeawn by all of Tenant’s Personal
Property shall be included in the calculation ohdet’s actual electricity consumption for the Preesi except that if Tenant leases the
Datacenter Expansion Area pursuant to Sectiontlien, the Electricity Consumption Threshold shallfmeeased by the additional electrical
capacity provided to Tenant in connection withdiggnise of the Datacenter Expansion Area. In thatebat an ECT Overage occurs, Tenant
agrees to take immediate action to cause powenogpison in the Premises to be at or below the Ehdtst Consumption Threshold.

6.4.2Sub-ECT . Tenant acknowledges that the Electricity Consimnpthreshold to the Premises is being provideda)jane
(1) pair of dedicated PDUs — PDU-A5 and PDU B-PDU-A "), and (b) one (1) shared pair of PDUs — PDU-Ad &bU B-4 (“PDU-B
). In addition to the aggregate power draw re§itriits in Section 6.4.1, above, Tenant hereby aghedgsTenant’s actual electricity
consumption which is being drawn from PDU-B shall at any time exceed as it relates to PDU-B, 180(the “ Sub-ECT ). In the event
that the electricity consumption which is beingwdndrom PDU-B exceeds the Sub-ECT, then such oeaoe shall also be deemed to be an
ECT Overage (a Sub-ECT Overage”), and Tenant agrees to take immediate actioratse PDU-B power consumption to be at or below th
Sub-ECT. Notwithstanding Section 15.1.2.1 of thés&e, below, it shall be deemed to be an Evenetdiilt by Tenant under this Lease if
Tenant fails to remedy a Sub-ECT Overage within lumedred twenty (120) hours after its receipt oE&T Default Notice for such ECT
Overage.

6.5 Maximum Structural Load. Tenant shall not place a load upon the Premis#ésedDatacenter exceeding the Maximum Structural
Load.

7. ACCESS CONTROL; LANDLORD’ S ESSENTIAL SERVICES; INTERRUPTION OF SERVICES; REM OTE HANDS SERVICES.

7.1 Access ControlLandlord will provide Landlord’s Access Control $§mis during the Term of this Lease. Landlord resethe right,
but without assuming any duty, to institute addaitibaccess control measures in order to furthetraband regulate access to the Building or
any part thereof. Except as providedeixhibit “F” , Landlord shall not, under any circumstances gspansible for providing or supplying
security services to the Datacenter, the Tenante&Spaany part of the Building in excess of thedlard’s Access Control Systems (and, un
expressly agreed in writing by Landlord, Landloh@l not under any circumstancesdeemedto have agreed to provide any access control
services in excess of the Landladccess Control Systems). Tenant acknowledgesigras that the activities of all persons in theaBente
are and shall be subject to surveillance by videoara and/or otherwise by Landlord’s agents and@reps.

7.2 Landlord’s Essential ServicesLandlord’s agreement to provide Landlord’s Esséig&vices and Tenant's remedies for
Interruptions of Landlord’s Essential Services, @escribed oiexhibit “F” , attached hereto. Landlord shall install tempeeasensors under
the floor of the Tenant Space at either end artdarmiddle of each cold aisle with the Tenant Sphaaadlord shall use its best efforts to make
available to Tenant results of the temperature todng provided by such sensors throughout the Tafrthe Lease.
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7.3 Customer Handbook Landlord agrees, throughout the Term of the Let@mseperate the Datacenter in accordance wittbthial
Realty Trust “Customer Handbook”, Version 2.8 ddbettember 30, 2011 (“Handbookds it may be modified by Landlord from time to tir
provided that: (i) Landlord shall give Tenant adethirty (30) days prior written notice of any difccations to the Handbook, and (ii) any
modifications to the Handbook shall be consisteittt the then current manner of operation of thepttatacenters operated by Digital Realty
Trust and its affiliates in Arizona.

7.4 Interruption of Services. Landlord shall not be liable or responsible tmdmt for any loss, damage or expense of any typehwh
Tenant may sustain or incur if the quantity or eleer of theutility-providedelectric service is changed, is no longer availatnés no longer
suitable for Tenant’s requirements for any reagberathan the fault of Landlord. Additionally, exteas expressly set forth &xhibit “F”
attached hereto, with regard to Interruptions aidlard’s Essential Services, no interruption orfomadtion of any electrical or other service to
the Premises, or to any other portion of the Baidbr Property, shall, in any event, (i) constitaiteeviction or disturbance of Tenant’s use an
possession of the Tenant Space, (ii) constituteadh by Landlord of any of Landlord’s obligatiamsder this Lease, (iii) render Landlord
liable for damages of any type or entitle Tenari¢aelieved from any of Tenant’s obligations unités Lease (including the obligation to pay
Base Rent, Additional Rent, or other charges),diant Tenant any right of setoff or recoupmentpfpovide Tenant with any right to termin:
this Lease, or (vi) make Landlord liable for anjuiiy to or interference with Tenant’s businessmy punitive, incidental or Consequential
Damages, whether foreseeable or not, whether grigdim or relating to the making of or failure t@ke any repairs, alterations or
improvements, or whether arising from or relateth®s provision of or failure to provide for or testore any service in or to any portion of the
Property, the Building or the Datacenter. In thergwof the interruption of any such service, howglkandlord shall employ commercially
reasonable efforts to restore such service or déwgssame to be restored in any circumstances ichvguch restoration is within the reason:
control of Landlord.

7.5 Remote Hands Services.

7.5.1Remote Hands ServicesLandlord, or an affiliate of Landlord, or an inmdent contractor on behalf of Landlord or such
affiliate, offers certain limited maintenance sees with regard to Tenant's Personal Propertyh@same may be offered from time to time, “
Remote Hands") at an additional cost (the party providing thenfote Hands services — whether it is Landlord,féliage of Landlord or an
independent contractor, is referred to herein Rsl“Provider ”). For the avoidance of doubt, however, Remotedsaservices shall not be
available from RH Provider beyond the point at vahgclogin prompt appears on TenarPersonal Property and the provision of Remoteds
services shall be subject to the terms of this €e@ke current list of available Remote Hands ses/{the ‘Current Remote Hands Services
"), as of the Effective Date of this Lease, is eltted hereto aExhibit “I” (the “Remote Hands Addendunt). However, Landlord (on RH
Providers behalf) reserves the right to modify the listwéilable Tier 2 (as described on the Remote Hanldendum) Remote Hands servi
and/or the period(s) of time during which such &mw are available, from time to time, by writtestioe to Tenant. Notwithstanding anything
to the contrary contained herein, in no event dRElIProvider be liable or responsible, in connettigth the Remote Hands services, for the
repair, configuration, tuning or installation off@nt’'s Personal Property or the Premises or anyadarar loss caused by Remote Hands
services, except to the extent that Landlord wdalde been liable under the terms of this Leaseuoh activities if the same had been
performed by Landlord.

7.5.2Process for Ordering Remote Hands ServicesTenant must request and utilize RH Provider's BientHands services by
virtue of placing an order for such service sendinge-mail request to customerservice @digitalreadtn (or to such other person or to such
other place as Landlord, or the RH Provider maynftone to time designate in writing to Tenant). ®meceived, RH Provider will generate a
work order (which will describe the requested Rastdands services and will describe the price foresaf any). Upon RH Provider’s receipt
of a signed work order from Tenant, RH Provided athedule the work.

8. MAINTENANCE; ALTERATIONS; REMOVAL OF TENANT'S PE RSONAL PROPERTY .

8.1 Landlord’s Maintenance. Except as expressly provided in this Section Bahdlord shall have no obligation to repair and/or
maintain the Tenant Space. Landlord will maintaid &eep in good repair the Pathway, the PDUs sgitvia Premises, Landlord’s Access
Control Systems, the HVAC system serving the Presjithe UPS Plant serving the Premises, the BacRawer, the fire suppression systems
serving the
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Premises, the Common Area cable management sytemsrised of ladder racks, fiber trays, under4floable trays and other similar
equipment located within the Common Areas thairsstalled for the benefit of all tenants of the Birig), all other common utility systems,
the floors and foundation of the Building, the eidewalls and windows of the Building, the rooftbie Building, the Common Areas, the
Common Area HVAC system within the Building, antiather structural portions of the Building.

8.1.1PM Standards. Tenant acknowledges that Landlord’s PM Standshddi be updated on at least an annual basis. aehdl
shall provide Tenant with Landlord’s PM Scheduldaasn advance as is reasonably practicable. laaddigrees to perform the PM Activities,
to substantially adhere to the then current PM 8aleein connection with such performance, and, pixitean emergency, to give Tenant at
least seven (7) calendar days’ written notice pacany change in the PM Schedule.

8.1.2Tenant’'s PM Audit . During the Term, Tenant shall have the right,eoper rolling six (6) month period, to perform a PM
Audit. Tenant shall exercise the foregoing rightdajivering its PM Audit Notice to Landlord no letbgan thirty (30) days before the date upon
which Tenant desires to perform its PM Audit. Thé Rudit Notice must detail the equipment for whi€anant wishes to inspect the PM
Books and Records. Any such PM Audit shall be peréa during Landlord’s normal business hours @na ind location within the Building
reasonably designated by Landlord. Landlord sleaibond to Tenant’'s PM Audit Notice within five &)siness days after Landlord’s receipt
of Tenant’s PM Audit Notice with the date, time dodation of Tenant's PM Audit. If TenastPM Audit reveals that Landlord is delinquen
complying with the PM Schedule, Tenant shall deliveitten notice to Landlord of such delinquencydd andlord shall cure such delinquel
within the time allowed pursuant to Section 16 df. this Lease.

8.1.3PM Change. In connection with the foregoing, in the everdttiienant desires that Landlord make a PM Changarit
agrees to provide Landlord a PM Change Requestwerfthartwenty (20) calendar daysrior to the next scheduled occurrence of the PM
Activity to which the PM Change Request appliesthi@ event that Landlord is reasonably able to megodate the PM Change, Landlord shal
provide Tenant PM Change Cost Estimate, withingl{B) business days after Landlord’s receipt ofRWeChange Request. Tenant agrees to
notify Landlord within five (5) business days affeenant’s receipt of the PM Change Cost Estimate aghether or not Tenant elects to have
the PM Change implemented. If Tenant timely eléztsave the PM Change implemented, Tenant shalLpaylord the actual incremental
amount of the costs incurred by Landlord in conioectvith the PM Change within thirty (30) calendtays after Tenant's receipt of an invoice
for same from Landlord.

8.2 Tenant’'s Maintenance During the Term of this Lease, Tenant shall,endnt’s sole cost and expense, maintain the nantstal
portions of the Tenant Space and Tenant’s equipthentin in good order and condition. If Tenanlsfé maintain the non-structural portions
of the Tenant Space as required by the foregointesee, or if Tenant or any of Tenant’s technicianeepresentatives physically damages the
Property, the Building or any portion of the Buildior the Property, or the personal property of @ingr tenant or occupant, or causes an
interruption of services to the Premises, the Dattar and/or in the Building, Landlord may, butlshat be obligated to: (i) perform the
maintenance and repair which Tenant was requir@etimrm, (ii) repair the damage caused by Tenaitsdechnicians or representatives, or
(iii) restore such interruption of services, asthse may be, and any reasonable amounts expepdeaadlord in connection therewith, plus
administrative charge of ten percent (10%) of sartiounts, shall be reimbursed by Tenant to LandisrAdditional Rent within thirty
(30) calendar days after Landlord’s demand therefor

8.3 Alterations .

8.3.1 Except as expressly permitted under thise.eass otherwise authorized by Landlord in writifgnant shall not make or
cause to be made any Alterations to the TenanteéSplae Datacenter, or any other portion of thedng or Property without the prior written
consent and approval of Landlord, which consenll slodbe unreasonably withheld, conditioned oraged. The foregoing notwithstanding,
Landlord’s consent shall not be required for anyalignd customary installations, repairs, mainteaaand removals of equipment and
telecommunication cables within the Tenant Spaeadf to the extent that such installations, repaiaintenance, and removals (i) are usual
and customary within the industry, (ii) are in cdiapce with the Datacenter Rules and Regulationd, (&) will not affect the Building’s
structure, the provision of services to other Buidtenants, or
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the Building’s electrical, plumbing, HVAC, life satfy or mechanical systems. Landlord and Tenantaelatge and agree that (a) Landlord’s
Installations and Landlord’s OS Installations aeeetby deemed to be Alterations hereunder; andl(Bjtarations shall be left as part of the
Tenant Space without any obligation on Tenant's fmaremove the same, upon the expiration or gadmnination of this Lease, in good and
operable condition, ordinary wear and tear exce@ed damage caused by a Casualty Event, Takirtbeatefault of Landlord excepted.

8.3.2 Each request for Alterations consent mustatoermne (1) full size hard copy of all drawinggéther with one (1) full set of
drawings on CD.

8.3.3 In any instance where Tenant desires to airlterations, Tenant's contractors, laborers,ariat men and others furnishing
labor or materials for Tenant’s job must work inthany, and not interfere, with any labor utilizeglllandlord, Landlord’s contractors or
mechanics or by any other tenant or such othentEneontractors or mechanics; and if at any timehsentry by one (1) or more persons
furnishing labor or materials for Tenant’'s work klcause disharmony or interference for any reagbatsoever without regard to fault, the
consent granted by Landlord to Tenant and/or tipeesss or implied permission for such persons terghe Premises may be withdrawn at an
time upon written notice to Tenant. Additionallyl, such contractors, laborers, material men anérstinust obtain (and provide Landlord
evidence of) such insurance as Landlord may re&pnequire, prior to any such entry; provided thatno event shall such insurance
requirements exceed those that are describétkbibit “B-1" , attached hereto.

8.4 Removal of Tenant's Personal Property Tenant agrees that, upon the expiration, or drefwre the date ten (10) calendar days
prior to the earlier termination, of the Term thimase, Tenant shall at Tenant’s sole cost and egp@nomptly remove all of Tenant’'s Persona
Property, and shall restore those portions of thigdiBg, the Datacenter, and/or the Tenant Spaocgadad by such removal of (or by the initial
installation of) such Tenant’'s Personal Propertsh&ar condition existing immediately prior to thestallation or placement of such items
(including the replacement of all damaged floadiin the Premises), ordinary wear and tear, anthda caused by a Casualty Event, Taking
or default of Landlord excepted. If Tenant failgptomptly remove any such Tenant’'s Personal Progentsuant to this Section 8.4, Landlord
shall have the right to cause the removal of sumtefts Personal Property and the restoration of thos#ops of the Building, the Datacent
and/or the Tenant Space damaged by such remotlaitccondition existing immediately prior to thestallation or placement of such Tenant’
Personal Property, ordinary wear and tear, and daraused by a Casualty Event, Taking or defaultofilord excepted, in which case
Tenant agrees to reimburse Landlord within thi§)(days of Landlord’s demand therefor, for alLahdlord’s reasonable costs of removal
and restoration plus an administrative fee equéngercent (10%) of such costs.

9. CASUALTY EVENTS; TAKINGS; INSURANCE .
9.1 Casualty Events; Takings

9.1.1Casualty Events. If, during the Term of this Lease, any portiortted Building, the Datacenter, or the Tenant Sshed! be
damaged or destroyed, in whole or in part, by au@lag Event, Landlord shall, subject to the terrhths Section 9.1.1, and Sections 9.1.1.1
and 9.1.1.2, below, cause the Casualty Repaird¢orotandlord shall provide the Casualty Repairitdéto Tenant as soon as is reasonably
practicable following the Casualty Event. For theidance of doubt, however, such repair and recoctsbn obligation shall not be deemed to
include any obligation on the part of Landlord widgard to any Alteration other than Landlord'stéfiations and Landlord’s OS Installations,
nor any of Tenant’s Personal Property.

9.1.1.1Landlord’s Termination Right . Notwithstanding the foregoing, in the event tiet Repair Period-Estimated
exceeds ninety (90) calendar days, Landlord slaaiéthe right to terminate this Lease by, and &ffeaipon, written notice to Tenant as pa
the Casualty Repair Notice.

9.1.1.2Tenant’s Termination Right . If (&) a Casualty Event causes damage to thent&yzace, or (b) a Casualty Event
causes damage to the Building, such that Tenammeisented from accessing the Premises or the T&pade is unfit for use by Tenant in the
ordinary course of Tenant's business, then Terfzait Bave the right to terminate this Lease by, effieictive upon, written notice to Landlord
if (i) the Repair Period-Estimated exceeds one heshtlventy (120) calendar days (in which case Temaust provide written notice to
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Landlord of such termination within ten (10) busiselays after Tenant's receipt of the Casualty R&uice), or (ii) the Repair Period-Actual
exceeds ninety (90) calendar days (in which casatemust provide written notice to Landlord oflstiermination prior to the one hundredth
(100t) calendar day of the Repair Period-Actual).

9.1.1.3Casualty-Complete. The foregoing notwithstanding, in the event &@asualty-Complete, this Lease shall
automatically terminate as of the date of the Clagi@omplete.

9.1.1.4Rent Abatement — Casualty Events In the event that this Lease is terminated pursteaSections 9.1.1.1, 9.1.1.2
9.1.1.3, above, Landlord shall refund to Tenantam@paid Base Rent, less any sum then owing tolbeshtdy Tenant. If, however, this Lease
is not terminated pursuant to any of said Sectithres) the Base Rent and Tenant's ProportionateeSifaraxes — Property payable by Tenant
with respect to the Tenant Space shall be abatgmbptionately during the Repair Period-Actual te #xtent that the Tenant Space (i) is unfit
for use by Tenant in the ordinary conduct of Telsdmiisiness, and (ii) actually is not used by Ténan

9.1.2Takings.

9.1.2.1Total Taking . If all or substantially all of the Tenant Spatte Building or the Property shall be the subjda o
Taking, this Lease shall terminate as of the dathevesting of title in the condemning authority.

9.1.2.2Partial Taking . If only a part of the Tenant Space, the Buildimghe Property shall be the subject of a Takihi, t
Lease shall continue in full force and effect, abjo the terms of Sections 9.1.2.3-9.1.2.7, below

9.1.2.3Landlord’s Termination Right — Partial Taking . If the part of the Building or the Property tligataken or
condemned as part of the Taking contains a paheoTenant Space, the Building or the Property, thdtandlord’s reasonable discretion, is
material to the operation of the Tenant Space, loaddnay terminate this Lease by notice to Tenargrgwithin sixty (60) days following the
date upon which Landlord received notice of suckifig If Landlord so notifies Tenant, this Leasalsterminate upon the date set forth in
notice, which date shall not be more than thiry) (@ays following the giving of such notice.

9.1.2.4Tenant’s Termination Right — Partial Taking . If, by reason of a Taking of part of the Buildiagthe Property
Tenant no longer has reasonable means of accdss i@nant Space, or the Tenant Space is unfiideby Tenant in the ordinary course of
Tenant's business, Tenant may terminate this Libgasmtice to Landlord given within sixty (60) dafgdlowing the date upon which Tenant
received notice of such Taking. If Tenant so nesifiandlord, this Lease shall terminate upon the skt forth in the notice, which date shall
not be more than thirty (30) days following theigiy of such notice.

9.1.2.5Restoration — Taking. If this Lease shall not have been terminatedyansto Sections 9.1.2.3 or 9.1.2.4, above,
Landlord, at Landlord’s expense, shall, as sods esasonably practicable, restore that part offér@ant Space that was not taken or
condemned as part of the Taking to a self contaiesthl unit substantially equivalent (with respictharacter, quality, appearance and
services) to that which existed immediately pramptcurrence of the Taking, excluding Tenant's &aasProperty; provided, however, that in
the event Tenant receives an award for Tenantsrations, such amounts shall be applied towardssteration of such items.

9.1.2.6Rent Abatement — Taking. In the event that this Lease is terminated purstmaSections 9.1.2.1, 9.1.2.3 or 9.1.2.4,
above, Landlord shall refund to Tenant any prepgaise Rent and Tenant’s Proportionate Share of TaResperty, less any sum then owing
Landlord by Tenant. If, however, this Lease isteominated pursuant to any of said Sections, Bas# &hall be reduced proportionately to the
extent that the Premises is reduced as a restiiedfaking.

9.1.2.7Taking Award Rights . Landlord reserves the right to receive the etytiof the condemning authority’s award
related to a Taking of any portion of the Propeftye foregoing
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notwithstanding, in the event that this Leaselimiteated in connection with any Taking, Landlorgpeessly permits Tenant to make a separat
claim against the condemning authority, in any appate proceeding, for the value of Tenant’'s undined, but taken, leasehold
improvements or other improvements to the Tenaat&pnade by Tenant and for Tenant's moving experszted to such Taking, but only if
such claim and/or recovery does not reduce thearondtion/taking award otherwise payable to Landiorcbnnection with such Taking. If
any such award that is made, or compensationghaid, to either party specifically includes araedvor amount for the other, the party first
receiving the same shall promptly make an accogrdfrsame to the other.

9.1.3Tenant’'s Remedy. Tenant's termination rights and rights to abateinoé Base Rent and Tenant’'s Proportionate Shar
of Taxes — Property, to the extent provided abawhis Article 9, shall be Tenastsole and exclusive remedies in the event of a&ysEven
or Taking. Notwithstanding anything to the contraontained herein, however, if any Casualty Everiused by any act of willful miscond
of Tenant or any Tenant Party, then Tenant shalbaentitled to terminate this Lease under Se@iarl.2, and there shall be no abatement ¢
any Base Rent (or any other Rent or other amouiishereunder.

9.2 Tenant's Insurance. Tenant shall, at Tenant's expense, procure andtana throughout the Term of this Lease a policy o
policies of insurance in accordance with the teams requirements set forth ixhibit “B-1" to this Lease. All of Tenant’s insurance policies
with respect to the Tenant Space shall be endesed to include a waiver of subrogation in acaoecdavith and to the full extent of Tenant’s
waiver of claims with respect to the Landlord Graap forth in Section 14.1.1 of this Lease.

9.2.1 The commercial general liability policies guoed by Tenant hereunder shall name Landlord amdilord’s managing
agent, and any Holders designated by Landlord disi@ckl insureds. Prior to occupying the Tenara@y and prior to the expiration of each
such policy, Tenant shall submit to Landlord caggifes of insurance evidencing such policies (&edapplicable renewals thereof) being in
effect. All insurance policies procured hereundeliscontain a provision stating that the insutealkendeavor to provide at least thirty
(30) days’ written notice to Landlord and all oth@amed as additional insureds prior to any caai@t or material modification of such
policy. If Tenant does not deliver to Landlord atifieate or other proof of renewal or coveragenfran insurance carrier at least ten
(10) business days prior to the expiration datesash expiring policy, Landlord may, if Tenant ma$ cured such default within five
(5) business days after receipt of written notroerf Landlord, obtain such insurance on behalf afarg, and Tenant shall, within ten (10) days
after Landlord’s demand therefor, pay to Landlanchanount equal to the cost of such insurance gslipius an administrative surcharge of ter
percent (10%).

9.3 Landlord’s Insurance. Landlord shall, at Landlord’s expense, procure reaaintain throughout the Term of this Lease acyoli
or policies of insurance in accordance with thenteand requirements set forthErhibit “B-2" to this Lease. Each of such insurance policies
shall be endorsed so as to include a waiver ofogtion in accordance with and to the full extefritandlord’s waiver of claims with respect
to the Tenant Group set forth in Section 14.1.thisf Lease. For the avoidance of doubt, howevendlaad and Tenant acknowledge and agre
that, in no event, shall Landlord be obligatedaoy any insurance covering any of Tenant’'s PeldsBraperty, any Alteration to the Tenant
Space made by or on behalf of Tenant, or covernirygT@nant Party, other than Landlord’s Installasi@md Landlord’s OS Installations.

10. TRANSFERS.

10.1Restrictions on Transfers; Landlord’s Consent. Except as otherwise expressly set forth in Sedi® 1.1 and Section 10.5, below,
to the contrary, Tenant shall not effect a Transféthout Landlord’s express prior written consemlbjch consent shall not be unreasonably
withheld, conditioned or delayed. Except as othsevéxpressly set forth in this Lease, no Transfeether voluntary, involuntary or by
operation of law) shall be valid or effective withd_andlord’s prior written consent and, at Landlsrelection, any such Transfer or attemptec
Transfer shall constitute an Event of Default bydie under Section 15.1.2 of this Lease.

10.1.1Permitted Transfer . Tenant may, without the consent of Landlord (asttiout being subject to Landlord’s recapture right
under Section 10.3, below) undertake Permitted Sfeas.

10.2 Notice to Landlord. If Tenant desires to make any Transfer (othem etn&ermitted Transfer, for
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which Tenant must merely notify Landlord prior ketoccurrence of same), then at least twenty (@8inbss days (but no more than one
hundred eighty (180) days) prior to the proposéective date of the Transfer, Tenant shall subnitansfer Notice to Landlord. If, thereafter,
Tenant modifies any of the terms and conditionsvazht to a proposed Transfer specified in the Teaéotice, Tenant agrees to re-submit
such Transfer Notice to Landlord for its consentspant to all of the terms and conditions of thiticde 10.

10.3 Landlord’s Recapture Rights. Except with regard to a Permitted Transfer, gttane within twenty (20) business days after
Landlord’s receipt of all (but not less than all) of theoimhation and documents described in Section 1&Adlord shall have the right (but r
the obligation), exercisable by written notice &né@nt, to elect to cancel and terminate this Lgasejded however, that if the proposed
Transfer is a sublease or other Transfer of oigréion of the Tenant Space and/or for a portiothefremaining Term, Landlord shall only
have the right to terminate (or suspend, as the ©as/ be) the Lease with respect to the portich®fTenant Space for the portion of the
remaining Term which Tenant proposes to sublea3earsfer. If Landlord exercises its right to tematie or suspend the Term of the Lease
with respect to only a portion of the Tenant Sp#oen the Base Rent and Tenant’s ProportionateeSieall be reduced based pro-rata for the
time period of such termination or suspension bagsuh the reduction in the electrical capacity ¢ to Tenant in the remaining portion of
the Tenant Space.

10.4 No Release; Subsequent Transfer®o Transfer (whether or not a Permitted Transfél)release the undersigned Tenant from
Tenant’s obligations under this Lease or alterpttimary liability of the undersigned Tenant to ghg Rent and to be responsible for the
performance of all Tenant’s obligations hereuntteno event shall the acceptance of any paymenh@hbyllord from any other person be
deemed to be a waiver by Landlord of any provisiereof. Consent by Landlord to one Transfer will In® deemed consent to any subsequer
Transfer. In the event of breach by any Transferéke performance of any of the terms hereof, lamkdmay proceed directly against the
undersigned Tenant without the necessity of exlragistmedies against such Transferee.

10.5 Colocation. Landlord acknowledges that the business to bdward by the undersigned Tenant in the Premisgsegaire Tenar
to enter into Colocation Agreements that will par@dlocation Parties to engage in Colocation Atigegi. Landlord expressly agrees that
Tenant may, without Landlord’s consent, enter suoh Colocation Agreements; provided, however, @@athe Colocation Agreements, and
each Colocation Party'use of the Tenant Space, must comply with thmagef this Lease (including the Datacenter RulesRegulations) ar
all Applicable Laws; (b) the Colocation Agreemeratsd the Colocation Parties’ rights thereunderl| §igasubject and subordinate at all times
to this Lease and all of its provisions, covenamid conditions; and (c) in no event may the riglfitany Colocation Partyis a visthe
members of the Landlord Group, be greater thami¢iis of Tenant hereunder. Anything to the contiantained herein notwithstanding,
Landlord and Tenant acknowledge and agree that tih@cation Agreements shall not constitute, or éended to be, the grant of a leasehold
interest, or otherwise constitute, or be deemdzkt@ real property interest.

10.6 Excess RentLandlord and Tenant agree that, if Tenant asdiged_ease, or subleases any part of the TenateSor any Excess
Rent, then Tenant shall pay to Landlord, as Add#ldrent, fifty percent (50%) of any such ExcesatRmmediately upon Tenant's receipt
thereof.

11. ESTOPPEL CERTIFICATES.

11.1Estoppel Certificate by Tenant. At any time and from time to time, within ten jlfusiness days after written request by Landlorc
Tenant shall execute, acknowledge and deliver tallaad a statement in writing certifying all mageeasonably requested by Landlord and/o
any prospective purchaser of the Building and/erRnoperty and/or any Holder. Tenant acknowledgdsagrees that any statement delivered
(or to be delivered) pursuant to this Article 11ynb@ relied upon by Landlord and any prospectivelpaser of the Building and/or the Prop:
and by any current and/or prospective Holder, anydassignee of any such Holder.

11.2Estoppel Certificate by Landlord . At any time and from time to time, within ten Jidays after written request by Tenant, Lanc
shall execute, acknowledge and deliver to Tenathtement in writing certifying all matters reasblyaequested by Tenant or any current or
prospective transferee of Tenant’s, purchaser ofiitor any current or prospective lender to Tepastich transferee, including the nature of
known defaults
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by Tenant under the Lease, if any. Landlord ackedgés and agrees that any statement delivered (@ delivered) pursuant to this Article
may be relied upon by any current or prospectigesferee and/or purchaser of Tenant, and/or amleten Tenant or such transferee.

12. SUBORDINATION AND ATTORNMENT; HOLDER RIGHTS

12.1 Subordination and Attornment. Without the necessity of any additional docunteihg executed by Tenant for the purpose of
effecting a subordination, and at the election afidlord or any Holder, this Lease will be subjew aubordinate at all times to all Security
Documents, which may now exist or hereafter be @eztwhich constitute a lien upon or affect thegerty or any portion thereof, or
Landlord’s interest and estate in any of said itel@withstanding the foregoing, Landlord reserthesright to subordinate (or cause the
subordination of) any such Security Documents i® Itkase. In the event of any termination or transef Landlord’s estate or interest in the
Property, the Building, the Datacenter or the Téigpace by reason of any termination or foreclos@igny such Security Documents (and
notwithstanding any subordination of such Secuibgument to this Lease that may or may not haveroed), at the election of Landlord’s
successor in interest, Tenant agrees to attornddacome the tenant of such successor, in whiehtéenant’s right to possession of the
Premises will not be disturbed as long as Tenambtisn default under this Lease. Tenant herebyegany right under any Applicable Law or
otherwise to terminate or otherwise adversely affgis Lease and the obligations of Tenant hereuindine event of any termination or
transfer of Landlord’s estate or interest in thegerty, the Building, the Datacenter, or the Ter&pdce by reason of any termination or
foreclosure of any such Security Documents. Tenawénants and agrees to execute and deliver, wihi(10) business days after receipt
thereof, and in the form reasonably required bydlam or any Holder, any additional documents enaileg the priority or subordination of
this Lease and Tenant's agreement to attorn witheet to any such Security Document; provided, iveweny such agreement subordinating
this Lease to such lease, mortgage or deed ofghadit contain a non-disturbance provision thaéasonably acceptable to such Holder,
Landlord and Tenant in accordance with Section,I#Bw.

12.2 Holder Protection. Tenant agrees to give each Noticed Holder, bistex@d or certified mail, a copy of any noticedefault served
upon the Landlord by Tenant. Tenant further agtieasif Landlord shall have failed to cure suchadsf within thirty (30) days after such
notice to Landlord (or if such default cannot beetlior corrected within that time, then within sadditional time as may be necessary if
Landlord has commenced such cure within such tl@®y days and is diligently pursuing the remediesteps necessary to cure or correct
default), then, prior to Tenant pursuing any remflysuch default provided hereunder, at law ceduity, any Noticed Holder shall have an
additional thirty (30) days within which to cure @srrect such default (or if such default cannasmnably be cured or corrected within that
time, then such additional time as may be necesktrg Noticed Holder has commenced within sudhtyti{30) days and is diligently pursuing
the remedies or steps necessary to cure or cauehtdefault).

12.3 SNDA. At any time that the Building is hereafter madbject to any Security Document(s), Landlord shaé commercially
reasonable good faith efforts to cause the Hololeletiver an SNDA to Tenant. Notwithstanding anythherein to the contrary, the
subordination of this Lease to any Security Docunhemeafter placed upon the Building, and Tenaagieement to attorn to the Holder as
provided in this Article 12, shall be conditionegglom the Holder entering into an SNDA.

12.3.1Landlord represents to Tenant that, as of the BE¥fe®ate of this Lease, there is no mortgage #ffgahe Building.

13. SURRENDER OF TENANT SPACE; HOLDING OVER .

13.1 Tenant's Method of Surrender. Upon the expiration of the Term of this Leaseypon any earlier termination of this Lease or the
termination of Tenant's right to possess the Tegace, Tenant shall, subject to the provisionhisfArticle 13 and Section 8.4, quit and
surrender possession of the Tenant Space to Lahitiggood working order and clean condition, ordinaear and tear, and damage caused &
a Casualty Event, Taking or a default of Landlaxdepted.
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13.2 Disposal of Tenant's Personal Propertylf any property not belonging to Landlord remaimshe Tenant Space after the expira
of, or within fifteen (15) calendar days after aarlier termination of, the Term of this Leasel® termination of Tenant's right to possess the
Tenant Space, Tenant shall be deemed to have al@ahdach property and to have authorized Landimrdake such disposition of such
property as Landlord may desire without liabilior tompensation or damages to Tenant or any otearit Party.

13.3 Holding Over. If Tenant should remain in possession of allror portion of the Tenant Space after the expiratibthe Term of
this Lease (or any earlier termination of this leeasthe termination of Tenant’s right to posséssTienant Space), without the execution by
Landlord and Tenant of a new lease or an exterefitime Term of this Lease, then Tenant shall bengekto be occupying the entire Tenant
Space as a tenant-at-sufferance, upon all of thesteontained herein, except as to term and BasedRe any other provision reasonably
determined by Landlord to be inapplicable. During auch holdover period, Tenant shall pay to Lartiomonthly Base Rent in an amount
equal to the Hold Over Percentage, as hereinadfiamet], of the Base Rent payable by Tenant to laddiuring the last month of the Term of
this Lease and one hundred percent (100%) of thitiddal Rent payable by Tenant to Landlord dutting last month of the Term of this
Lease. The Hold Over Percentage’ shall be defined as 150% for the first sixty (8@ys of hold over in the Tenant Space by Tenant, o
anyone claiming by, through or under Tenant afierexpiration of the Term of this Lease (or anyieatermination of this Lease or the
termination of Tenant’s right to possess the Tesuaice) and 200% for any period of hold over byafemfter the first sixty (60) days. The
monthly rent payable for such holdover period simafio event be construed as a penalty or as bgedldamages for such retention of
possession, nor shall such monthly rent be corsitler be any form of Consequential Damages retatedch retention of possession. Neither
any provision hereof nor any acceptance by Landvd@hy rent after any such expiration or earkgntination shall be deemed a consent to
any holdover hereunder or result in a renewal isfltkase or an extension of the Term, or any waWwany of Landlord’s rights or remedies
with respect to such holdover. As such, and nostatiding any provision to the contrary containegtime Landlord expressly reserves the r
to require Tenant to surrender possession of thafteSpace upon the expiration of the Term ofltk&se or upon the earlier termination
hereof or at any time during any holdover and thltito assert any remedy at law or in equity t@weVenant and collect damages in
connection with any such holdover.

13.4 Survival. The provisions of this Article 13 shall surviveetexpiration or early termination of this Lease.

14. WAIVERS; INDEMNIFICATION; CONSEQUENTIAL DAMAGES ; LIENS .
14.1 Waivers.

14.1.1 Tenant hereby waives its rights against.tirelord Group with respect to any claims, damagdesses for bodily injury to
persons and/or damage to any Tenant's Persona¢Ryomwhich are caused by or result from (i) risksured against under any insurance
policies which are required to be obtained and taaied by Tenant under this Lease, and were, in éacried by Tenant at the time of such
claim, damage, loss or injury, or (ii) risks whislould have been covered under any insurance rattdrbe obtained and maintained by Te
under this Lease had such insurance been obtamuedhaintained as required, including all such ciidamages and losses, which are cause
by or result from the negligence or willful miscard of any member of the Landlord Group. The foregavaivers shall be in addition to, and
not a limitation of, any other waivers or releasestained in this Lease.

14.1.2 Landlord hereby waives its rights againstenant Group with respect to any claims, damagéssses for bodily injury to
persons and/or for damage to the Building, the égpand/or Landlord’s equipment and fixtures, vihéeze caused by or result from (i) risks
insured against under any insurance policies waielrequired to be obtained and maintained by laaddinder this Lease and that were, in
fact, carried by Landlord at the time of such claflamage, loss or injury, or (ii) risks which wolldve been covered under any insurance
required to be obtained and maintained by Landlmder this Lease had such insurance been obtamkedhaintained as required, including all
such claims, damages and losses, which are caysadrésult from the negligence or willful miscoradwf any member of the Tenant Group.
The foregoing waivers shall be in addition to, aod a limitation of, any other waivers or releasestained in this Lease.
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14.2 Indemnifications.
14.2.1Indemnification by Tenant .

14.2.1.1 To the maximum extent permitted law, luliject to Sections 9.3 and 14.1, Tenant herebyeagmindemnify,
defend, and hold harmless Landlord and the othenlmes of the Landlord Group from and against (anetimburse Landlord and the other
members of the Landlord Group for) any and all @karising from and/or in connection with:

(i) the use or occupancy of the Tenant Space oparyon of the Building or the Property by Tenantany other Tenant
Party and/or any person claiming by, through orauricenant or any other Tenant Party, including:

(a) Claims related to any Colocation Agreement;

(b) the acts or omissions of any Colocation Party;

(c) the payment (or non-payment) of Taxes — Equigtme
(d) the malfunctioning of Tenant’'s Security System;

(e) Claims related to any of Tenant's Personal ettyp

N (f) Claims by any Tenant Party (or any individuatessing the Tenant Space on any Tenant Partyafpédr bodily
injury;
(g) Tenant’s failure to surrender the Tenant Spgaen the expiration or any earlier terminationto§ i ease or the

termination of Tenant'’s right to possess the Tefsgraice in accordance with the terms of this Leiastu@ling third party Claims for
Consequential Damages related to such failure); and

(h) the removal, exercise of dominion over andispdsition of any of Tenant’s Personal Property théeft in the
Tenant Space after the expiration of the Term atation of Section 13.2 (including third party Gle for Consequential Damages related to
such removal).

(ii) injuries to persons or damage to propertyh éxtent caused by the active gross negligenealléul misconduct of
Tenant or any other Tenant Party with respectéorttnant Space, the Building or the Property;

(iii) any person or entity making a claim for argnemission or other compensation in connection withexecution of this
Lease or the leasing of the Tenant Space to Tehlaased on an allegation that such claimant daedtugh Tenant.

14.2.1.2 In the event that any Claim for which Uand is entitled to indemnification under this Leds brought against
Landlord or any other member of the Landlord Grotgnant, upon notice from Landlord, shall defenchsaction or proceeding at Tenant's
cost and expense. Tenant agrees that no settlafienthat involves the admission of liability byahdlord or obligation to make payment or
pay damages shall be offered or accepted by Témaohnection with any such indemnification andiefense without Landlord’prior writter
consent, which shall not be unreasonably withheddditioned or delayed. This indemnity provisiom drenant’s obligations under this
Section 14.2 shall survive the expiration or temtion of this Lease as to any matters arising ga@uch expiration or termination or prior to
Tenant vacating the Tenant Space and the BuiltNogwithstanding any provision to the contrary caméa in this Section 14.2, nothing
contained in this Section 14.2 shall be interpretedsed in any way to affect, limit, reduce oragate any insurance coverage provided by an
insurer to either Tenant or Landlord.
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14.2.2 Subiject to the limitations on Landlardiability expressly set forth in this Lease, L&rd hereby agrees to defend, indem
and hold harmless Tenant and the Tenant Partigsdral against (and to reimburse Tenant and anynt &waties for) all third party Claims to
the extent arising from, in connection with, omimy manner relating to (or alleged to arise frarhe in connection with, or to be in any
manner related to) injuries to persons or damagedperty to the extent caused by the active gneggigence or willful misconduct of
Landlord or any member of the Landlord Group atRheperty, provided however, that the foregoingimdification obligations contained in
this Section 14.2.2 shall not include the obligatié Landlord to indemnify any Tenant Party to éxtent that such claims are caused directly
or indirectly, by the active or passive, joint, carrent, or comparative negligence of any TenantyPa

14.2.2.1 In the event that any Claim for which Treria entitled to indemnification under this Leds®rought against Tens
or any other member of the Tenant Group, Landloptn notice from Tenant, shall defend such actigproceeding at Landlord’s cost and
expense. Landlord agrees that no settlement dférinvolves the admission of liability by Tenantabligation to make payment or pay
damages shall be offered or accepted by Tenamrinexction with any such indemnification and/or defewithout Tenant’s prior written
consent, which shall not be unreasonably withheddditioned or delayed. This indemnity provisiom darandlord’s obligations under this
Section 14.2 shall survive the expiration or temtion of this Lease as to any matters arising ga@uch expiration or termination or prior to
Tenant vacating the Tenant Space and the BuiltNogwithstanding any provision to the contrary caméa in this Section 14.2, nothing
contained in this Section 14.2 shall be interpretedsed in any way to affect, limit, reduce oragate any insurance coverage provided by an
insurer to either Landlord or Tenant.

14.3 Consequential Damage®otwithstanding anything to the contrary (expressnplied) contained herein, except with regard to
Tenant’s obligations to indemnify Landlord, as eegaly set forth in Section 14.2.1.1(i)(g) and (b\ee, under no circumstances whatsoever
shall Landlord or Tenant ever be liable under tidase for first-party or third-party Consequenbaimages.

14.4 Liens.Notwithstanding anything to the contrary hereinnmevent shall Tenant have any right (expresmplied) to create or
permit there to be established any lien or encund@®f any nature against the Tenant Space, tHdiBgior the Property or against Landlad’
or Tenant’s interest therein or hereunder, inclgdor any improvement or improvements by Tenand, &enant shall fully pay the cost of any
improvement or improvements made or contractedhyorenant. Tenant shall require each contractoclvhiengages to perform any
improvements or alterations within the Tenant Sgacelsewhere in the Building or the Property, ¢kreowledge and agree in writing that it is
performing its work under its agreement with Tersolely for the benefit of Tenant and that Tenantat acting as Landlord’s agent. Any
mechanic’s lien filed against the Tenant SpaceBihiling or the Property, or any portion of anytlbé above, for work claimed to have been
done, or materials claimed to have been furnisbékbhant, shall be duly discharged by Tenant, mdbm or otherwise, within thirty
(30) calendar days after the later of: (i) filinfgtlee lien, or (ii) Tenant being made aware ofltaa.

15. TENANT DEFAULT.
15.1 Events of Default By TenantEach of the following shall constitute an EvenDaffault by Tenant under this Lease:

15.1.1 Any failure or refusal by Tenant to timebypany Rent or any other payments or charges mdjtir be paid hereunder, or
any portion thereof, within five (5) business dajter notice that the same is due.

15.1.2 Any failure by Tenant to perform or obseamy other covenant or condition of this Lease (idislg those contained in the
Datacenter Rules and Regulations) to be performethgerved by Tenant (other than those describ&dation 15.1.1, above or Sections
15.1.3, 15.1.4, or 15.1.5, below) if such failuemtinues for a period of twenty (20) days followigtten notice to Tenant of such failure;
provided, however, that in the event Tenant's failio perform or observe any covenant or conditibthis Lease to be performed or observed
by Tenant cannot reasonably be cured within twé€2®Y days following written notice to Tenant, Tehahall not be in default if Tenant
commences to cure same within such twenty (20)@aipd and thereafter diligently prosecutes thénguthereof to completion.
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15.1.2.1Event of Default-ECT Overage. Section 15.1.2, above, notwithstanding, it shalan Event of Default by Tenant
(i) if Tenant fails to remedy an ECT Overage witbime hundred twenty (120) hours after its recefigmECT Default Notice, and/or (ii) if
three (3) ECT Overages occur in any rolling th{89) day period. In connection with this Section118.1, the term “remedy” shall mean and
refer to a meaningful and relatively permanent rynef the condition causing the ECT Overage.

15.1.3 The filing or execution or occurrence of amg of the following: (i) a petition in bankruptoy other insolvency proceeding
filed by Tenant, (i) a petition in bankruptcy ohet insolvency proceeding filed against Tenant Wiscnot dismissed within ninety (90) day:
filing, (ii) a petition or answer seeking reliefdar any provision of the Bankruptcy Act , (iii) assignment for the benefit of creditors, (iv) a
petition or other proceeding by or against Tenantlie appointment of a trustee, receiver or ligtod of Tenant or any of Tenant’s property,
(v) a proceeding by any governmental authoritytfier dissolution or liquidation of Tenant, or (vi)yaother instance whereby Tenant or any
general partner of Tenant or any guarantor of Témabligations under this Lease shall cease dbirginess as a going concern.

15.1.4 Any failure by Tenant to execute and delaugy statement or document described in ArticleSEGtion 12.1 or Section 17.
requested to be so executed and delivered by Lehdlithin the time periods specified in such Agicr Section, where such failure continues
for ten (10) business days after delivery of wnttetice of such failure by Landlord to Tenant.

The parties hereto acknowledge and agree that tilkmotice periods provided in this Section 1&4 in lieu of, and not in addition to,
the notice requirements of any Applicable Laws.

15.2 RemediesUpon the occurrence of any Event of Default by Tenbeandlord shall, in addition to an action for mey damages,
specific performance and/or injunctive relief, halve option to pursue any one or more of the reesedéescribed in Section 1 Bkhibit “D”
attached hereto and incorporated herein by thiseate, each and all of which shall, subject tdiegiple law, be cumulative and nonexclusi

15.3 Limitations on Tenant'’s Liability.

15.3.1Liability of Certain Members of the Tenant Group . In no event shall Tenant’s directors, officefsareholders, members,
employees, constituent partners, or Tenant Afékatave any personal liability or personal respmlitsi of any sort with respect to any of
Tenant’s obligations under the Lease

15.3.2Tenant’s Liability Cap.

The collective recourse of Landlord and its sucoessand assigns against Tenant (and the liabilifyemant to Landlord, its
successors and assigns) with respect to (a) anglamtalleged breach or breaches by or on thegbdrénant of any of its obligations under the
Lease, and (b) any other matter relating to Tesanttupancy of the Tenant Space, shall be limitethe aggregate, solely to an amount equa
to Five Million ($5,000,000.00) Dollars, providetgt the limitations on Tenant's liability set foiiththis Section 15.3.2 do not apply to: (i) rent
payments due under the Lease, (ii) claims arigiognforeach of Tenant’s obligations with respedidaardous materials, and (iii) claims basec
upon claims of third parties for bodily injury oahages to physical property to the extent based thgonegligence or willful misconduct of
Tenant Parties.

16. LANDLORD'S LIABILITY.
16.1 Landlord Default; Tenant’'s Remedies

16.1.1Landlord Default . It shall constitute a Landlord Default if: (a)ndlord shall fail to perform or observe any of Land’s
Lease Undertakings, and (b) such failure contiriaea period of twenty (20) days following writt@otice to Landlord of such failure;
provided, however, that in the event that Landlsfdilure to perform or observe any of Landlord&sake Undertakings cannot reasonably be
cured within twenty (20) days following written e to Landlord, such failure to cure shall notbeandlord Default if Landlord commences
its cure within such twenty (20) day period and¢iadter diligently prosecutes the curing thereatdampletion.
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16.1.2Tenant’'s Remedies Except as otherwise expressly provided here)rip(the event of any Landlord Default, Tenant'&so
and exclusive remedies for any such failure stalub action for money damages, specific performandéor injunctive relief, and (b) in no
event shall Tenant have the right to terminate_tisse nor shall Tenant's obligation to pay BasetRenther charges under this Lease abate
based upon any default by Landlord of its obligagionder the Lease. In that connection, Tenanbliemepressly waives any right conveyed tc
Tenant by virtue of any law granting Tenant a liggon the property of Landlord and/or upon renta thuLandlord or granting Tenant a right
to withhold Rent and/or terminate this Lease.

16.2 Landlord’s Liability. In consideration of the benefits accruing undes tléase to Tenant, and notwithstanding anythirtgeo
contrary contained in the Lease Documents, it ge@ssly understood and agreed by and between ttiespi this Lease that:

(i) the collective recourse of Tenant and its sasoes and assigns against Landlord (and the hgbiliLandlord to Tenant,
its successors and assigns) with respect to (aqetoal or alleged breach or breaches by or opdhteof Landlord of any of Landlord’s Lease
Undertakings, and (b) any other matter relatinfjeanant’s occupancy of the Tenant Space, shalhhiéelil, in the aggregate, solely to an
amount equal to Landlord’s Liability Cap, providibat the limitations on Landlord’s liability setrfb in this Section 16.2(i) shall not apply to:
(x) claims based upon claims of third parties fodity injury or damages to physical property to éx¢ent based upon the negligence or willful
misconduct of the Landlord Parties, or (y) any @at&redits, Security/Access Credits, Full SOC AEseor Partial SOC2 Credits to which
Tenant is entitled pursuant Exhibit “F” ;

(i) other than Landlord’s Liability Cap, Tenantsdhhave no recourse against any other assetsraflbad and in the
uncollected rent and proceeds of the Building;

(iii) Tenant shall have no recourse against angtassf any member of the Landlord Group other theamdlord;

(iv) except to the extent of Landlord’s Liabilitya@, no personal liability or personal responsipiif any sort with respect to
any of Landlord’s Lease Undertakings, or any alielgeeach thereof, is assumed by, or shall at amg be asserted or enforceable against,
Landlord; and

(v) no personal liability or personal responsililif any sort with respect to any of Landlord’s kedJndertakings, or any
alleged breach thereof, is assumed by, or shalhatime be asserted or enforceable against, amybereof the Landlord Group other than
Landlord.

16.3 Transfer of Landlord’s Interest. Landlord (and each of Landlord’s successors-infgg® shall have the right, from time to time, to
assign its interest and obligations, in writing /amdy operation of law, in and under this Leasarig third party to whom Landlord conveys its
interest in the Property. Once and if Landlord (andny successor to Landlord) shall convey iterigdt in the Property to a third party,

(a) Landlord (and each such successor) shall berkleased from all of the obligations and liaiét of Landlord under the Lease Documents
accruing on or after the date of such transferasfdlord’s interest in the Property to such thirdypaand (b) Tenant agrees to look solely to the
successor-in-interest of Landlord for all such gétions and liabilities accruing on or after théedaf such transfer. If any security has been
given by Tenant to secure the faithful performaoicany of the covenants of this Lease, Landlordl sfensfer or deliver said security, as such
to Landlord’s successor in interest and thereupamdlord shall be discharged from any further ligbilvith regard to said security.

16.3.1Status as a Real Estate Investment Trust.andlord shall have the right, from time to time aissign part of its interest and
obligations in and under this Lease to a wholly ed/subsidiary of Landlord (or a wholly owned sulzsig of Landlord’s parent company), if
and to the extent that Landlord determines suctigb&mansfer is necessary or advisable in conoaatiith the status of Landlord, or any other
member of the Landlord Group, as a real estatestnvent trust.
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17. MISCELLANEOUS.

17.1 Severability. If it is found in a final judgment by a court @dmpetent jurisdiction (not subject to further agpé¢hat any term or
provision hereof is invalid or unenforceable, (i¢ remaining terms and provisions hereof shalldmpaired and shall remain in full force and
effect; and (ii) the invalid or unenforceable tesmprovision shall be replaced by a term or pravishat is valid and enforceable and that
comes closest to effectuating the intention of dnehlid or unenforceable term or provision.

17.2 No Waiver. No failure or delay by either party to insistthe strict performance of any obligation, covenagteement, term or
condition of this Lease, or to exercise any righteznedy available upon such non-performance,asitistitute a waiver thereof, and no breach
or failure by either party to perform will be wadjealtered or modified, except by written instrumgigned by such party.

17.3 Attorneys’ Fees and Costslf either Landlord or Tenant initiates any litigen, mediation, arbitration or other proceedingarling
the enforcement, construction or interpretatioth Lease, then the non-prevailing party shall theyprevailing party’s attorneys’ fees and
costs (including all expense reimbursements, expiéness fees, litigation costs, court or arbitrattribunal costs, filing fees, exhibit fees,
forensic consultant fees, litigation support coskgpert witness fees, the costs of appeals andhatts’ fees and costs incurred in connection
with post-judgment collection and enforcement effprin addition, if it should otherwise be necegsa proper for Landlord to consult an
attorney concerning this Lease for the review sfrinments evidencing a proposed Transfer or fopthipose of collecting Rent, Tenant agree:
to pay to Landlord its actual attorneys’ fees wbesuit be brought or not to the extent such feesed $500.00. The parties agree that this
Section 17.3 shall survive the expiration or tetation of this Lease.

17.4 Waiver of Right to Jury Trial . TO THE FULLEST EXTENT PERMITTED BY LAW, LANDLORDAND TENANT EACH
EXPRESSLY WAIVES ITS RIGHT TO TRIAL BY JURY IN ANYTRIAL HELD AS A RESULT OF A CLAIM ARISING OUT OF,N
CONNECTION WITH, OR IN ANY MANNER RELATED TO THIS EASE IN WHICH LANDLORD AND TENANT ARE ADVERSE
PARTIES. FOR THE AVOIDANCE OF DOUBT, THE FILING Ok CROSS-COMPLAINT BY ONE AGAINST THE OTHER IS
SUFFICIENT TO MAKE THE PARTIES “ADVERSE.”

17.5 Headings; Time; Survival. The headings of the Articles, Sections, SchedatekExhibits of this Lease are for conveniencg onl
and do not define, limit or construe the contehéseof. Words of any gender used in this Leasd Bhdield and construed to include any othe
gender, and words in the singular number shalldbe fo include the plural, unless the context okl requires. Unless otherwise expressly
stated, the words “herein,” “hereof,” and “hereuridend other words of similar import refer to thisase as a whole and not to any particular
Section, subsection, or other subpart of this Le@ise words “include” and “including” shall not kenstrued as terms of limitation and shall,
in all instances, be interpreted as meaning “inalgdbut not limited to.” In all instances whergarty is required to pay any sum or do any act
at a particular indicated time or within an indedfperiod, it is understood that time is of theeass. Any obligations of a party accruing prior
to the expiration or termination of this Lease khatvive the expiration or termination of this Iseaand such party shall promptly perform all
such obligations whether or not this Lease hasredpi

17.6 Notices Any notice which may or shall be given under phevisions of this Lease shall be in writing andyrba delivered by
(i) hand delivery or personal service, (ii) a regilé overnight courier service which provides emimkeof delivery, (iii) facsimile (so long as a
confirming copy is forwarded by a reputable ovehtigourier service within twenty-four (24) hourethafter), or (iv) e-mail (so long as a
confirming copy is forwarded by a reputable ovehtigourier service within twenty-four (24) houretbafter), if for Landlord, to the Building
office and at the address specified in Item 1hefBasic Lease Information, or if for Tenant, & #udress specified in Item 3 of the Basic
Lease Information, or at such other addressedtzer giarty may have theretofore specified by wmittetice delivered in accordance herewith.
Such address may be changed from time to timethgregparty by giving notice as provided herein.ib®shall be deemed given, (a) when
delivered (if delivered by hand or personal seryi@e) if sent by a reputable overnight couriewvgs, on the business day immediately
following the business day on which it was senttlte date the facsimile is transmitted, or (d)dh&e the e-mail is transmitted.
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17.7 Governing Law; Jurisdiction. This Lease shall be governed by, and construaddnrdance with, the laws of the state in whi@h th
Property is located. In addition, Landlord and Trerfeereby submit to the local jurisdiction of that® in which the Property is located. Each
party agrees that any action by the other agairtdt party shall be instituted in the State in witol Property is located.

17.8 Incorporation; Amendment; Merger . This Lease, along with any schedules, exhibitsattachments or other documents referred
to herein, all of which are hereby incorporated ithtis Lease by this reference, constitutes thieeeand exclusive agreement between Land
and Tenant relating to the Tenant Space and thacBater and each of the aforementioned documentbealtered, amended or revoked ¢
by an instrument in writing signed by the partyptocharged thereby. All prior or contemporaneoas$ @rwritten agreements, understandings
and/or practices relative to the leasing or usth®fTenant Space are merged herein or revokedyhereb

17.9 Brokers. Each party hereto represents to the other tieatgpresenting party has not engaged, dealt witieen represented by any
broker in connection with this Lease other thanrtepective broker specified in Iltem 13 of the Basiase Information.

17.10 Examination of Lease; Binding on PartiesEach of the parties hereto acknowledges thatstread and reviewed this Lease and
that it has had the opportunity to confer with cgelrin the negotiation of this Lease. Accordingys Lease shall be construed neither for nor
against Landlord or Tenant, but shall be giveniragiad reasonable interpretation in accordance thighmeaning of its terms and the intent of
the parties. This Lease shall not be binding ceatife until each of the parties hereto has exelcarel delivered an original counterpart hereof
to each other. No contractual or other rights sieilit between Landlord and Tenant with respetitéorenant Space until both have executed
and delivered this Lease, notwithstanding that lamdchas delivered to Tenant an unexecuted coplfiefease. The submission of this Lease
to Tenant shall not constitute the grant of anapfor the Tenant to lease, or otherwise createraeyest by Tenant in, the Tenant Space. The
execution of this Lease by Tenant and return tadland shall not be binding upon Landlord, notwithreling any time interval, until Landlord
has, in fact, executed and delivered this LeaSestant.

17.11 Recordation. Neither Tenant nor any person or entity actinguh, under or on behalf of Tenant shall recordaarse the
recordation of this Lease, but Landlord agreescezete, acknowledge and deliver a statutory foriNatice of Lease.

17.12 Authority . Each of Landlord and Tenant represents to therqtarty that the person executing this Leasesobdhalf is duly
authorized to execute and deliver this Lease puatdodts respective by-laws, operating agreenresplution or other legally sufficient
authority. Further, each party represents to thergbarty that (i) if it is a partnership, the urgigned are all of its general partners, (ii) isha
been validly formed or incorporated, (iii) it islghgualified to do business in the state in whielé Property is located, and (iv) this Lease is
being executed on its behalf and for its benefit.

17.13 Successors and Assign&xcept as otherwise provided in this Lease, fathe covenants, conditions and provisions of Lidase
shall be binding upon, and shall inure to the biééthe parties hereto and their respective h@essonal representatives and permitted
successors and assigns.

17.14 Force Majeure. Except for the extent to which a party’s obligas or rights are expressly stated herein to appiyithstanding
the effect of Force Majeure events, a party shalli no liability to the other party with respeat &nd shall not be responsible for any failure t
perform, any of its obligations hereunder (oth@mtipayment obligations or obligations that may lred by the payment of money (e.g.,
maintaining insurance)) if such failure is causg@b-orce Majeure event. The amount of time foaypto perform any of its obligations
(other than payment obligations) shall be extertdethe amount of time such party is delayed ingrenfng such obligation by reason of any
Force Majeure event.

17.15 No Partnership or Joint Venture; No Third Paty Beneficiaries. Nothing contained in this Lease shall be deemambpstrued t
create the relationship of principal and agenfpartnership, or joint venturer, or any other relaship between Landlord and Tenant other thal
landlord and tenant. Landlord shall have no obiiget hereunder to any person or entity other themaiit, and no other parties shall have any
rights hereunder as against Landlord.
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17.16 Access by Landlord Landlord, Landlord’s agents and employees slalklthe right to enter upon any and all parts efftanant
Space at any reasonable time upon prior reasooadiler written notice (except in the case of areggancy when no prior notice shall be
required, and except as otherwise expressly st fi@low) to examine the condition thereof, to olga make any repairs, alterations or
additions required to be made by Landlord hereurtdeshow the Tenant Space to prospective purchasgrospective or current mortgage
lenders (in either case only upon forty-eight (A8)rs’ prior oral or written notice), to show theriant Space to prospective tenants (only
during the last nine (9) months of the Term, anly apon forty-eight (48) hours’ prior oral or with notice), to determine whether Tenant is
complying with all of its obligations under thisase, and/or to exercise any of Landlord’s righteeanedies hereunder. In connection with
Landlord’s rights hereunder, Tenant agrees thatllomd shall at all times have and retain a key tifitunlock all of the doors in, on or about
the Tenant Space; and, in the absence of such, a &aglord shall have the right to use any reaslenadgans to open such doors to obtain ¢
to the Tenant Space. Notwithstanding anything heiethe contrary, except for emergencies, Landétiall use reasonable efforts to minimize
disruption of Tenant’s business or occupancy dusinch entries.

17.17 Rights Reserved by Landlord Except as otherwise expressly provided to théraonin this Lease, Landlord hereby expressly
reserves all rights related to the Premises, thadeater, the Building and the Property, includimg right: (i) to change the name or street
address of the Building and/or the Property; @i)rtstall, affix and maintain all signs on the eideand/or interior of the Building and/or the
Property; (iii) to change, from time to time, thienénsions, configurations and locations of the Camrreas, and/or to otherwise make such
alterations to the Datacenter or the Building agdlerd deems desirable; (iv) to install, operaté araintain systems which monitor, by closed
circuit television or otherwise, all persons emtgror leaving the Building, the Datacenter, andierProperty; (v) to install and maintain pipes,
ducts, conduits, wires and structural elementstéata the Datacenter or the Tenant Space and vaeicke other parts or other tenants or
occupants of the Datacenter, the Building and/eRtoperty; (vi) to create any additional improvetseo structural and/or mechanical
systems, interior and exterior walls and/or glassl (vii) to lease space in the Datacenter, thédBig and the Property, and to create such
tenancies in the Datacenter, the Building and tlopétty as Landlord shall desire. In exercisingigts under this Section 17.17, Landlord
shall not (i) reduce the size or volume of the Ter&pace more than a de minimus amount, (ii) exiceph emergency, impact the operation of
Tenant's business operations in any material mamnghe privacy of Tenant's customers in the Térgpace without having given Tenant at
least seven (7) calendar days prior written notic€iii) materially affect the visibility of Tenais lobby signage, if any, to visitors to the lobby
of the Building. In scheduling any Datacenter, Bin, or Property repair or maintenance, Landldralauise reasonable efforts to minimize
any impact on Tenant’s operations in the Tenant&pa

17.18 Counterparts; Delivery by Facsimile or E-mail This Lease may be executed simultaneously inammore counterparts each of
which shall be deemed an original, but all of whittall constitute one and the same Lease. Landlwddlenant agree that the delivery of an
executed copy of this Lease by facsimile or e-miadlll be legal and binding and shall have the dathéorce and effect as if an original
executed copy of this Lease had been delivered.

17.19 Confidentiality of Lease Each party agrees that (i) the terms and pravisaf this Lease are confidential and constitute
proprietary information of the parties and (iisftall not disclose, and it shall cause its partradficers, directors, shareholders, employees,
brokers and attorneys to not disclose any terntavripion of this Lease to any other person withast obtaining the prior written consent of
the other party, except that each party shall ltlheeight to disclose such information for valicsimess, legal and accounting purposes and
advisable under any applicable securities lawsrddga public disclosure of business information /anas required by Applicable Law or any
court ruling.

17.20 Incorporation of Schedules and Exhibits All of the terms and conditions of all of the ®dules and Exhibits to this Lease are
hereby incorporated into this Lease.
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17.21 Financial Statements Within ten (10) days after Landlord’s written uegt therefore, which request shall be made ontlgen
event that any actual or prospective lender, mgegar purchaser of the Building has required sdmeant shall deliver Tenant’s Financial
Statements to Landlord for the two (2) fiscal yaamsediately preceding Landlord’s request. If Tendwes not then have its Financial
Statements audited, Tenant must forward unaudireahEial Statements certified by Tenant’s chieéfinial officer as true, complete and
correct in all material respects. Landlord here@eas to maintain Tenant's Financial Statemen@srietary and confidential and agrees not
to disclose Tenant's Financial Statements to amg fyarty other than any actual or prospective &gnthortgagee, or purchaser of the Building
and Landlord’s attorneys, accountants and similairess advisors. Notwithstanding the foregoinig, $ection 17.21 shall not apply with
regard to Tenant’s Financial Statements if, axds® may be, (a) the entity named as “Tenant"®ettity that is named as “Guarantor” under
this Lease is a publicly traded entity that is é@an a nationally recognized stock exchange, Bphguch entity’s Financial Statements are
available online at no cost to Landlord.

17.22 Non-Exclusive RemediesUnless expressly provided otherwise in this Leaseemedy which a party may have as set forthig
Lease is intended to be, nor shall be, exclusiyeramutually exclusive with regard to, any othemedy which such party may have as set"
in this Lease.

18. CONFIDENTIALITY.

18.1 Definition of Confidential Information. “Confi dential Information” shall mean and refer to, with respect to a partgtoeall
information or material that: (a) gives that patme competitive business advantage, gives that fher opportunity of obtaining some
competitive business advantage, or the disclosundiwh would be detrimental to the interests @fttharty; and (b) is marked “Confidential,”
“Restricted,” “Proprietary,” or with some otherpslar, marking. Confidential Information includel$ af Tenant's Data, prices, trade secrets,
databases, hardware, software, designs and te@miprograms, engine protocols, models, displagist@amuals, and the selection,
coordination and arrangement of the contents df suaterials, and any unpublished information camiogrresearch activities and plans,
members, potential members, employees, customer&etng or sales plans, product development oe tormarket, sales forecasts or results
of marketing efforts, pricing or pricing strategiessts, operational techniques, strategic plamd uapublished financial information, including
information concerning revenues, profits and pnofitrgins. “Tenant’s Data” shall mean and refer to all of Tenant’s dataprds and
information to which Landlord has access, undes tigsiase in connection with Landlord’s provisiortteé Landlord’s Essential Services and
Landlord’'s performance under this Lease.

18.2 Exclusions.

Confidential Information will not include any infoxation or material, or any element thereof, whetirarot such information or material
is Confidential Information for the purposes ofsthiease, to the extent any such information or nat®r any element thereof:

€) has previously become or is generally knowthéopublic, unless it has become generally knowthégoublic through a
breach of this Lease or a confidentiality or -disclosure agreemer

(b)  was already rightfully known to the party rad¢eg such information (the Receiving Party”) prior to being disclosed by or
obtained from the Receiving Party (or its agentafiliates) disclosing such information (théfsclosing Party”) as
evidenced by written records kept in the ordinasyrse of business of or by proof of actual useheyReceiving Party

(c) has been or is hereafter rightfully receivedhry Receiving Party from a third person (othenttiee Disclosing Party)
without restriction or disclosure and without briea¢ a duty of confidentiality to the DisclosingrBa or

(d)  has been independently developed by the Receianty Rithout access to Confidential Informationtioé Disclosing Party
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18.3 Use.

The parties agree to hold each otee&bnfidential Information in strict confidence bhg the Term of this Lease and after any termime
or expiration of this Lease. Each party recognthesmportance of the other’'s Confidential Inforinatand recognizes and agrees that the
Confidential Information of the other party is @i#l to such other party’s business and that nejthety would enter into this Lease without
assurance that its Confidential Information andviikeie thereof will be protected as provided is tBection 18 (Confidentiality) and elsewhere
in this Lease. Accordingly, each party agrees Hsvis:

€)) the Receiving Party will hold any and all Caiefintial Information it obtains in strictest confide and will use and permit
use of Confidential Information solely for the pases of this Leas:

(b)  the Receiving Party may disclose or providesasdo its responsible employees, attorneys, asdadfiliates, lenders,
prospective lenders, investors, prospective investod prospective purchasers of the Property wlve b need to know
such Confidential Information in the ordinary causf the Receiving Party’s business; provided tinaény such case, the
party disclosing Confidential Information shall &gbs/the recipient of the fact that such informai®&onfidential
Information under this Agreement and the g’s obligations under this Article 18; a

(c) the Receiving Party will notify the Disclosiiarty of any actual or attempted unauthorized dgoke or use of the other
party’s Confidential Information promptly afteriecomes aware of such attempt or use, and will@@de with the
Disclosing Party, in any manner which the Disclgsitarty reasonably requests and at no cost togébeiRng Party, to
protect all proprietary rights in and ownershigtefConfidential Information

18.4 Compelled Disclosures.

To the extent required by Applicable Law or by lalvdrder or requirement of a court or governmeatdahority having competent
jurisdiction over the Receiving Party, the Recejvifarty may disclose Confidential Information it@wance with such law or order
requirement, provided that, promptly after beconamgare of such law, order, or requirement andp#sible, prior to disclosing Confidential
Information pursuant thereto, the Receiving Paiitys@ notify the Disclosing Party in writing. THeeceiving Party will use reasonable efforts
not to release Confidential Information pending diécome of any measures taken by the Disclosimty Racontest, otherwise oppose, or s
to limit such disclosure by the Receiving Party angl subsequent disclosure or use of Confidentfalination that may result from such
disclosure. The Receiving Party will cooperate veitid provide assistance to the Disclosing Partgrdigg such measures in such manner as
the Disclosing Party may reasonably request, angd abst to the Receiving Party.

18.5 Return of Confidential Information.

On the Disclosing Partyg’'written request or upon expiration or terminatidhis Lease for any reason, the Receiving Raitty promptly
after written request from the Disclosing Partythwiespect to either Landlord or Tenant, as the caay be, return or destroy, at the Disclosin
Party’s option, all tangible (the parties acknowgied that information provided in electronic forngdtall not be considered “tangible” for the
purposes of this Section 18.5) originals and copfed| documents and materials it has receivedainimg the Disclosing Party’s Confidential
Information.

18.6 Non-Exclusive Equitable Remedy.

Each Party acknowledges and agrees that due tmthee nature of Confidential Information theretsadequate remedy at law for any
breach of its obligations hereunder and that aif fweach or threatened breach may result in iradgb@ harm to such Party and, therefore,
upon any such breach or any threat thereof, eartit Wil be entitled to seek and obtain appropriedgiitable and injunctive relief from a court
of competent jurisdiction without the necessitypafving actual loss, in addition to whatever reresdiither of them might have at law or

equity.
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IN WITNESS WHEREOF, the parties hereto have dulyoexed this Lease on the respective dates setlfelthv to be effective as of the
Effective Date.

LANDLORD:

DIGITAL 2121 SOUTH PRICE, LLC,
a Delaware limited liability company

By: Digital Realty Trust, L.P.,
its manage

By: Digital Realty Trust, Inc.,
its general partne

By: /sl Richard J. Berk
Name: Richard J. Berl
Title:  Vice President Portfolio Management, West Reg

Date: December 31, 201

TENANT :

CARBONITE, INC.,
a Delaware corporatic

By: /s! Anthony Folge
Name: Anthony Folgel
Title: CFO

Date: December 31, 201

- SIGNATURE PAGE-



Confidential Treatment Requested by Carbonite, Inc
EXHIBIT “A”

DEPICTION OF DATACENTER AND PREMISES

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit



EXHIBIT “B-1"

TENANT 'S INSURANCE REQUIREMENTS

Policies

A. Commercial general liability insurance (inding contractual $1,000,000 single limit; $2,000,000 aggregate limith umbrella

liability): coverage providing an additional $3,000,000 in ega®verag

B. “Special Peril For" property insurance Full replacement value of Ten’s Personal Propert

C. Workers’ compensation insurance: In accordance with the laws of the state in whiehProperty is
located, and Employer’s Liability insurance witkirait not less than
$1,000,000 Bodily Injury Each Accident; $1,000,@adily Injury
By Disease - Each Person; and $1,000,000 Bodilyryry Disease
- Policy Limit.

D. Automobile liability insurance: Primary auto liability insurance with limits of nkgss than
$1,000,000 per occurrence covering owned, hirednandowned
vehicles used by Tenant or any other member of émant Group

E. Business interruption insurance: In such amount as will reimburse Tenant for dimdndirect loss of

earnings attributable to all perils insured agalysthe property
insurance described above for a period of nottlees twelve (12)
months.

Requirements:

All insurance required of Tenant under this Leds#|de issued by insurers with a “General Polidgthcs Rating” of at least A-, VIII, as set
forth in “Best’s Insurance Guide.” Such insureralkhe authorized to do business in the State iichvtine Property is located. Tenant’s
commercial general liability policy shall be writtéo apply to all bodily injury (including deattproperty damage and personal injury losses,
and shall include contractual liability, broad foproperty damage, cross liability and severandatefest clause:



EXHIBIT “B-2"
LANDLORD 'S INSURANCE REQUIREMENTS

Policies

A. Commercial general liability insurance (inding contractual
liability):

B. “Special Peril Form” property insurance:

C. Workers’ compensation insurance:

D. Automobile liability insurance:

Requirements:

$1,000,000 single limit; $2,000,000 aggregate limith an umbrell
policy providing an additional $3,000,000 in excesserage

Full replacement value of the Building and Landisngersonal
property installed thereil

In accordance with the laws of the state in whiehProperty is
located, and Employer’s Liability insurance witkirait not less than
$1,000,000 Bodily Injury Each Accident; $1,000,@ddily Injury
By Disease—Each Person; and $1,000,000 Bodily yrigyr
Diseas—Policy Limit.

Primary auto liability insurance with limits of nkgss than
$1,000,000 per occurrence covering owned, hirednandowned
vehicles used by Landlord or any other member ef#ndlord
Group.

All insurance required of Landlord under this Leahkall be issued by insurers with a “General Pblidgters Rating” of at least A-, VI, as set
forth in “Best’s Insurance Guide.” Such insureralkhe authorized to do business in the State iiclwvtine Property is located. Landlord’s
commercial general liability policy shall be writtéo apply to all bodily injury (including deattproperty damage and personal injury losses,
and shall include contractual liability, broad fopmoperty damage, cross liability and severandatefest clause:



EXHIBIT “C”
DESCRIPTION OF PATHWAY

* Two (2) one and one inch (lif)nerducts within an existing Landlord conduit frone Premises to the POP Room, along pathw
hereafter designated by Landlord (* Innerducts ").

From and after the Commencement Date, until thé&tpn of the Term of the Lease, th®athway " shall mean and refer to the
Innerducts.

Tenant, at Tenant's sole cost and expense, sistdilithe fiber running from the Premises through ihnerducts to the POP Room,
subject to the following:

(i) such installation shall be subject to Tenaonti$aining Landlord’s prior written approval of thins therefor, which
approval shall not be unreasonably withheld, comaéd, or delayed; and

(i) such installation shall be performed by Ter's contractor, subject to the supervision of Lard’s representative



EXHIBIT “D”
ARIZONA STATE LAW PROVISIONS
1.REMEDIES FOR EVENTS OF DEFAULT .

1.1Landlord’s Right to Terminate Upon Tenant Default. This Lease and the Term and estate hereby grantbéthe demise
hereby made are subject to the limitation thahd whenever any Event of Default shall occur, Landlimay, at Landlord’s option, in addition
to all other rights and remedies given hereundéydaw or equity, do any one or more of the follogvwithout notice or demand, any such
notice or demand being hereby waived, to the extextitsuch waiver is allowed by Applicable Laws:

1.1.1 Terminate this Lease, in which event Tenhall immediately surrender possession of the TeSaate to Landlord.

1.1.2 Enter upon and take possession of the TSpatde and expel or remove Tenant and any othepanttherefrom, wit
or without having terminated this Lease.

1.1.3 Alter locks and other security devices atfbaant Space.

1.1.4 Terminate any and all agreements, sublebsesses, concessions or other consensual arramgeifioe possession
entered into by Tenant, with Landlord or with thparties, and affecting the Tenant Space or artygbaine Building.

1.2No Surrender or Merger . Exercise by Landlord of any one or more remebdergunder granted or otherwise available sha
be deemed to be an acceptance of surrender af atlyopart of the Tenant Space by Tenant, whethagbeement or by operation of law, it
being understood that such surrender can be effectly by the written agreement of Landlord anddrénNo such alteration of security
devices and no removal or other exercise of domibipLandlord over the property of Tenant or otherr about the Tenant Space shall be
deemed unauthorized or constitute a conversionaftdmereby consenting, after any Event of Defaolthe aforesaid exercise of dominion
over Tenant's property within the Building. All alas for damages by reason of such re-entry anayssgssion and/or alteration of locks or
other security devices are hereby waived (subge8ection 1.7 of this Exhibit “D”), as are all at@ for damages by reason of any distress
warrant, unlawful detainer proceedings, sequestigiroceedings or other legal process, to the eftahsuch waiver is allowed by Applicable
Laws. Tenant agrees that any re-entry by Landlaag be pursuant to judgment obtained in unlawfubithelr proceedings or other legal
proceedings or without the necessity for any Iggateedings, as Landlord may elect, and Landloatl st be liable in trespass or otherwise.

1.3Damages Upon Default If Landlord elects to terminate this Lease bysmaof an Event of Default, then,
notwithstanding such termination, Landlord may hbéhant liable for all rental and other indebtedrsscrued to the date of such termination
plus, at Landlord’s election, either:

(i) such rental and other indebtedness as wouldraike have been required to be paid by Tenanatwllord during the period following
termination of the Term of this Lease measured ftloendate of such termination by Landlord until éxpiration of the Term of this
Lease (had Landlord not elected to terminate teiske on account of such Event of Default) dimirdgdinyeany net sums thereafter
received by Landlord through reletting the Tengmai® during said period (after deducting expensasiied by Landlord in good faith
provided in Section 1.5 below), or

(i) the amount (discounted to present value) byctwhat the time of the termination of this Leasedt any time thereafter if Landlord
shall have initially elected damages under claisgbpve), (x) the aggregate of the rent and otharges projected over the period
commencing with such termination and ending ondkeday as of which the Term of the Lease woultetexpired, but for such Event
Default, exceeds (y) the aggregate projected maekeal value (including other charges) for the dmrSpace for such peric



Actions to collect amounts due by Tenant providedri clause (i) of this Section 1.3 may be broughin time to time by Landlord during the
aforesaid period, on one or more occasions, withmihecessity of Landlord’s waiting until the engpion of such period, and in no event shall
Tenant be entitled to any excess of rental (oralgritis other sums) obtained by reletting over almolve the rental provided for in this Lease.

1.4Repossession of Tenant Spacéf Landlord elects to repossess the Tenant Sp@beut terminating this Lease, Tenant shal
liable for and shall pay to Landlord all rental aster indebtedness accrued to the date of sudssepsion, plus Rent required to be paid by
Tenant to Landlord during the remainder of the Tefrthis Lease until the expiration of the Terntlug Lease, diminished by any net sums
thereafter received by Landlord through reletting Tenant Space during said period (after deduetipgnses incurred by Landlord as
provided in Section 1.5 below). In no event shahd@nt be entitled to any excess of any rental nbtbby reletting over and above the rental
herein reserved. Actions to collect amounts du&dryant as provided in this Section 1.4 may be bibfrgm time to time, on one or more
occasions, without the necessity of Landlord’s imgiuntil the expiration of the Term of this Lease.

1.5Landlord’s Expenses. Upon an Event of Default, Tenant shall also bblé for and shall pay to Landlord, in additioratoy
sum provided to be paid pursuant to this Leaséhé)costs and expenses of securing new tenaalsging expenses for refixturing, alterations
and other costs in connection with preparing theahé Space for the new tenant and any reasonablecessary alterations, (ii) the cost,
incurred by Landlord in good faith, of removing astdring Tenant's or other occupant’s property, @iidall reasonable expenses incurred by
Landlord in enforcing Landlord’s remedies, incluglirtasonable attorneys’ fees. Past due rental thred past due payments shall bear interes
from maturity at the Default Rate (as defined ict®m 3.5 of this Lease) until paid.

1.6 Cumulative Remedies; Equitable Relief The specific remedies to which Landlord may resader the provisions of this
Lease are cumulative and are not intended to besxe of any other remedies or means of redresgtoh it may be lawfully entitled in case
of any breach or threatened breach by Tenant opeamyisions of this Lease. In addition to the ott@nedies provided in this Lease, subject tc
Applicable Laws, Landlord shall be entitled to atraint by injunction of the violation or attemptedthreatened violation of any of the
covenants, conditions or provisions of this Leas®@ decree compelling specific performance gfsuch covenants, conditions or provisi

1.7Reletting . Landlord agrees to use reasonable efforts to tldeTenant Space after Tenant vacates the T&paue in the event
that the Lease is terminated based upon a defadlebant hereunder. Marketing of the Tenant Spa@emanner similar to the manner in
which Landlord markets other premises within Landle control in the Building shall be deemed to &égatisfied Landlord’s obligation to use
“reasonable efforts.” Tenant agrees that, in argngv_andlord has no obligation to: (i) relet then@int Space prior to leasing any other space
within the Building; or (i) relet the Tenant Spa@® at a rental rate or otherwise on terms beloavkat, as then determined by Landlord in its
sole discretion; (B) to any entity not satisfyingridiord’s then standard financial credit risk aigg(C) for a use (1) not consistent with
Tenant’s use prior to default; (2) which would @t then applicable law or any restrictive covemartther lease affecting the Building;
(3) which would impose a greater burden upon thidBig’s facilities; or (4) which would involve anyse of Hazardous Materials (other than
those which Tenant is expressly permitted to uskeuthe Lease); or (iii) solicit or entertain négbons with any other prospective tenants for
the Tenant Space until Landlord obtains full anchptete possession of the Tenant Space, includmdjrtl and unappealable legal right to re-
let the Tenant Space free of any claim of Tenawtctupy the Tenant Space.

1.8Landlord’s Right to Cure . All covenants and agreements to be performeddamaifit under this Lease shall be performed by
Tenant at Tenarg’sole cost and expense. If Tenant should failakevany payment (other than Base Rent) or curalafault hereunder withi
the time herein permitted, Landlord, without beingler any obligation to do so, without thereby waidvsuch default and in addition to and
without prejudice to any other right or remedy afidlord, may make such payment and/or remedy stheln default for the account of Tenant
(and enter the Tenant Space for such purposehanelupon Tenant shall be obligated to, and heagbges to, pay to Landlord as Additional
Rent, within ten (10) days following Landlord’s dend therefor, all costs, expenses and disbursermentised by Landlord in good faith
(including reasonable attorneys’ fees) incurred gdlord in taking such remedial action, plus amauistrative fee of ten percent (10%) of
such amount



2.CALCULATION OF CHARGES . Landlord and Tenant are knowledgeable and expegttin commercial transactions and agree
that the provisions set forth in this Lease foedetining charges, amounts and additional rent dayapTenant (including payments under
Section 3.5) are commercially reasonable and wal@&h though such methods may not state a precigematical formula for determining
such charge:
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EXHIBIT “E”
LANDLORD 'S INSTALLATIONS
A. Landlord shall at its sole cost and expenseeécsllectively, “Landlord’s Initial Installations ”):

» The installation of Metering Equipment — Tenapa&e at the output breaker of the PDUs that sbev®temises related to
electrical power

» The installation of cage walls substantially in kg out set forth oExhibit “A” .

* The installation of the Innerducts describecExhibit “C” .

B. Landlord shall cause (collectivelyL‘andlord’s Additional Installations *):

» The installation of hot-aisle containment systeer, a layout that is reasonably agreed on by loaddind Tenant, at Landlord’s
sole cost and expense; provided, however, thatrfertknowledges that once the layout is determiaeg,changes shall be at
Tenan's sole cost and expen:

» The installation of a ladder racking syster

* The installation of a StarLine Busway systemaiternative system to be determined and approvddabhglord and Tenant) (the
“ StarLine Busway Systent’).*

* Landlord and Tenant hereby agree that Tenant apalove of the vendor, project spec and costscésed with Landlord’s installation
of the ladder racking system and the StarLine Bys8sstem (collectively, the Landlord’s Systems Installations”). Landlord hereby agrees
that Landlord’s Systems Installations shall beatdlord’s cost, up to $[***], and Tenant hereby egs to reimburse Landlord for any such
Installation Fee that exceeds $[***], up to but noexceed $[***], within thirty (30) days followin Tenant’s receipt of an invoice therefor.

C.Landlord’s Warranty:
A. As it relates to Landlord’s performance of Laordl's Installations:

1. Landlords Installations shall be performed: (i) in a good svorkmanlike manner, and (ii) in compliance wath
Applicable Laws; ani

2. Landlord shall provide a twelve (12) month watyawith regard to defects in Landlord’s instakatiof the
(collectively, the “Landlord’s Warranty Installations ") hot-aisle containment system and the Landlord’s
System Installations” Landlord’'s Warranty ).

B. Exclusions from Landlord’s Warranty

Landlord’s Warranty expressly excludes remedy fonege or defect caused by abuse, modifications not
executed by the Landlord, or Landlord’s agents, leyges, or contractors, improper or insufficienimbenance by Tenant or anyone claiming
by, through or under Tenant, improper operatiomamal wear and tear and normal use.

C. Claims Under Landlord’s Warranty.

If, on or before the Warranty Expiration Date, asdinafter defined, Tenant gives Landlord writtetice of any
breach of Landlord’s Warranty promptly after Tenbetomes aware of such breach, Landlord shall abst to Tenant, correct or repair such
breach as soon as conditions reasonably permiagta which, in either case, Tenant shall haverghatice to Landlord, as aforesaid. The *
Warranty Expiration Date " shall be defined as the date twelve (12) monftes he Commencement Date.

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit



Except to the extent to which Tenant shall havemilvandlord notice of respects in which Landlord heeached
Landlord’'s Warranty, Tenant shall be deemed comnadlisto have (i) approved Landlositonstruction, (ii) waived any claim that Land|dvat
breached Landlord’s Warranty, and (iii) agreed ffertant has no claim that Landlord has failed &dggm any of Landlord’s obligations with
respect to Landlord’s Installations and the Commeerent Data Conditions. The provisions of this Sec(C) sets forth the Tenant’s sole
remedies for any breach of the Landlord’s Warrahtwyever nothing in this Section (C) shall be degnaerelieve the Landlord of its
responsibilities to perform maintenance and repsreequired pursuant to Section 8 of the Lease.

D. Landlord hereby represents to Tenant that, dseoEffective Date, Landlord has obtained suctudwntation as is customarily issued
by the City of Chandler evidencing that the Dataee(including the Tenant Space and the MdetRoom) may be lawfully used for datace
purposes



EXHIBIT “E-1"

COMMISSIONING CRITERIA

Commissioning consists of five general levels divities summarized as follows:

Level 1—Factory Testing

Manufacturers’ standard test reports will be rexadwprior to shipment of equipment to the site.

Level 2— Component Verification

Individual system components are verified at the gpon delivery for compliance with the designcifieations, drawings, and approved
submittals or shop drawings.

Level 3— System Construction Verification

As the components are assembled into individuakgays, the construction or installation of the ollesgstem is verified. This includes an
evaluation of interconnection between componeiitgsioal arrangement, support and anchoring, aneisacand clearance.

Level 4—Individual System and Major Equipment Operation Verification

Subsequent to the completion of construction asdrably of each individual system or major equipne@imment, it is started-up and tested for
proper functional operation and performance.

Level 5—Integrated Systems Operation Verification

The test procedures that comprise Level 5 commiggjoare designed to simulate the operation oPttlenises’ infrastructure during a full
range of operational situations, including lossitilfty services, single and multiple equipmentdag, normal sequential changes to the
equipment operation, and planned maintenance opesat

This effort is dependent upon the successful cotimplef all prior levels of commissioning. The asdgdy of appropriate documentation and
certifications for the completion of Level Four comssioning will be a prerequisite.

Level 5 commissioning will typically be completetfour basic steps:
* Initial planning
» Preparation of test procedul

* Implementation of test

Issuance by Commissioning Agent of the Commissipi@omplete Lettel



EXHIBIT “F”

SERVICE LEVEL

Table A,
Landlord shall provide the following:
1. Electricity Consumption Threshol 400 total KW.
2. Target Battery Capacit Six (6) minutes
3. BackUp Power Specifications One (1) dedicated (2.0) MW Building generator and ¢1) shared

redundant (2.0) MW Building generator supply bagkpower for
the Datacenter.
Back-up power is included in all AC amperage us:

4. HVAC Specifications.

(a) Target Temperature Range Average temperature of the Premises, measured iboraised
floor of the Premises, between 59 degrees Fahremh@io0 degrees
Fahrenheit

(b) Target Humidity Range Average relative humidity of the Premises, measbeddw the

raised floor of the Premises, between 20% and &0&tive humidity
and 62.6 degrees Fahrenheit -point.

Service Level-Terms.

1. Landlords Essential Services

A. Electricity . Landlord shall furnish electricity to the Prensisaifficient to meet the Electricity Consumptiorr@$hold. The obligation
of Landlord to provide electricity to the Premisésll be subject to the rules, regulations andirements of the supplier of such electricity
of any governmental authorities regulating provsdef electricity and shall be limited, except apressly set forth in the next sentence, to
providing power sufficient to meet the Electric@pnsumption Threshold. In addition, Landlord sfiadhish back-up power for the Premises
sufficient to meet the Bacldp Power Specifications, at all times except durimgjntenance operations and Force Majeure evextepEfor th
Back-Up Power Specifications, Landlord shall hageobligation to provide emergency, supplementddamk-up power systems for use in the
Premises, or otherwise in, or for, the Tenant Space

B. HVAC . Landlord shall furnish HVAC to the Premises suiffint to cause the average temperature and hunoiffihe Premises
(measured below the raised floor of the Premisegs)det the HVAC Specifications. The obligation @iidlord to provide HVAC to the
Premises shall be limited to providing HVAC suféioi to meet the HVAC Specifications.

2. Credits.
A. Outage Credits.

Upon the occurrence of each Separate/Independentuption of Landlord’s Essential Services, Terstrall be entitled to an
Outage Credit in the amount set forth oppositediimation of such Interruption of Landlord’s Essah8ervices in Table 2.A.(1)-A and 2.A.(1)-
B, below, as applicabl
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Table Related to the Calculation of Outage Credit§Table 2.A.(1)}A)

Interruption Duration: Tenant's Remedy:
0-4 consecutive houl The Leve-1 Outage Credit(s) described in Table 2.A-B, below.
5-8 consecutive houl One (1) additional Outage Cre

Each eight (8) hour period thereafter during wheabh Interruption of One (1) additional Outage Credit
Landlorc’s Essential Services occurs or contini

Table Describing the Levell Outage Credits (Table 2.A.(1B)

Interruption Occurrence: Level-1 Outage Credit:
Each First Interruptior One (1) Outage Credi
Each Second Interruptio Two (2) Outage Credit:
Each Third Interruptiol Three (3) Outage Credit
Each Foyr-PIus Interruption and each Interruptiberahe Fourth Four (4) Outage Credits.
Interruption.

B. Security/Access Credits

Any breach by Landlord of its obligations with respto Security or Access, as set forth in the tharent version of the Handbook (st
security and access obligations being set forthérBth section, starting on page 40 and ending on page #& Version 2.8 of the Handbook,
dated December 30, 2011), shall be considered #“I8=curity/Access Incident. Tenant shall be entitled to a creditSecurity/Access
Credits ") against Rent in the amount of $[***] for each&@wity/Access Incident and $[***] for each day thaty Security/Access Incident is
unresolved.

C.SOC 2 Audit Credits.

Landlord shall cause a SOC 2 Audit of the Datagdmteperformed at least once every twelve montha gyalified independent auditor.
If such audit results in a qualified opinion (&ualified Opinion ") by the service auditor (e.g., as a result oégamination, the service
auditor determined that management’s descriptias ot fairly present the system, the controldefdystem were not suitably designed to
meet the criteria, or the controls were not opegaéffectively), and either: (i) Tenant is unaldeuse the Tenant Space for the purposes
permitted under the Lease by reason of such Qeal@ipinion for any period of time, then Tenant kbalentitled a credit (Full SOC 2
Credit ) equal to 100% of the Rent payable by Tenanefrh day that Tenant is unable use the Dataceptealon of such Qualified
Opinion, or (ii) if, despite such Qualified Opiniohenant is able to use the Tenant Space for th@opas permitted under the Lease for a pe
after the date (SOC 2 Cure Date”) which is (20) days after Landlord receives noticaf such auditor of such Qualified Opinion, themdie
shall be entitled to a credit Partial SOC 2 Credit ") equal to 10% of the Rent payable by Tenant farheday between SOC 2 Cure Date anc
the date that Landlord has reasonably resolvedsaugs related to such Qualified Opinion and hesrgirenant notice of same.

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit



D. Procedures.

In the event that Tenant is entitled to an Outageli€, Security/Access Credit, Full SOC 2 CreditPartial SOC 2 Credit, such credit
shall be applied as a credit towards Tenant’s BRas# due in the immediately following month of fherm; provided, however, in the event
that a credit accrues during the final month of Teem, Landlord will pay to Tenant the amount ofls@redit within thirty (30) days following
the expiration of the Term.

E. Limits on Credits .

The foregoing notwithstanding, (a) the total aggtegamount of Outage Credits, Security/Access &eglull SOC 2 Credits, and Partial
SOC 2 Credits to which Tenant may become entitieahly calendar month shall not exceed Tesaotal monthly Base Rent (at the time of
event); and (b) Tenant’s entitlement to, and adafjdDutage Credits related to any InterruptioBlectrical shall occur only from and after the
point at which the aggregate duration of all Intptions — Electrical during any rolling twelve (Ir2pnth period exceeds the Interruption —
Electrical Duration Threshold.

F. Cure Notices. Once Landlord has rectified a particular Intetiup of Landlord’s Essential Services, Security/éss Incident, or SOC
2 non-compliance, Landlord shall provide noticeswth rectification or cure to Tenant as soon asdasonably practicable thereafter.

3. Termination Rights .

A. Continuous Outage Termination Right. In the event of a Continuous Outage, Tenant raayihate this Lease by timely delivery of
the Continuous Outage Termination Notice to Lardlidienant’s failure to timely deliver TenamtContinuous Outage Termination Notice s
automatically extinguish Tenant'’s right to termmétis Lease with respect to that particular Cais Outage. If Tenant exercises its
termination right under this Paragraph B, then lamtshall reimburse Tenant for the reasonablesdosurred by Tenant in moving Tenant’s
Personal Property from the Tenant Space to a neatitm.

B. Chronic Outage Termination Right . In the event of a Chronic Outage, Tenant may iteata this Lease by timely delivery of the
Chronic Outage Termination Notice to Landlord. Tetrgfailure to timely deliver Tenant’s Chronic @ge Termination Notice shall
automatically extinguish Tenant’s right to termmétis Lease with respect to that particular Chr@uitage.

4. Remedies Exclusive Tenant agrees that Tenant’s entitlement to Outagdits, Security/Access Credits, Full SOC 2 Gsedind Partial
SOC 2 Credits and the termination rights set fatibve, all as expressly set forth in thihibit “F” , shall be Tenant’s sole and exclusive
remedies with regard to each Interruption of Lard’s Essential Service



EXHIBIT “G”

INTENTIONALLY OMITTED




EXHIBIT “H”

COMMENCEMENT DATE NOTICE

,201__
VIA [FAX/E-MAIL]: [# OR E-MAIL ADDRESS]
AND FEDERAL EXPRESS
CARBONITE, INC.
Re: That certain TURNKEY DATACENTER LEASE with affective date of , 2013 (as amended and modified from time tc
time, the “Lease”), by and between CARBONITE, INC. Fenant”), as tenant, and (“ Landlord ™), as

landlord, covering certain premises more partidyldescribed in the Lease at that certain buildovgted at 2121 SOUTH PRICE
ROAD, CHANDLER, ARIZONA. Capitalized terms not otlhidse defined herein shall have the meanings asdrib them in the Leas

Ladies and Gentlemen:

Please be advised that Landlord has caused edlse Gommencement Date Conditions to occur. Ingbahection, please find the
Commissioning Complete Letter, attached heretottecAment “1”. Accordingly, Landlord confirms thellbwing:

1. The Commencement Date of the Leas , 20

2. Tenan's Base Rent schedule is as follo

$ for the period , 20___through ,20__
(the Partial Month) [DELETE IF COMMENCEMENT DATE IBHE 15T]

$ per month for the period , 20___through ,20__
(months 1-12 of the Term)

$ per month for the period , 20___through ,20__
(months 13-24 of the Term)

$ per month for the period , 20___through ,20__
(months 25-36 of the Term)

$ per month for the period , 20___through ,20__
(months 37-48 of the Term)

Should you have any questions, please contact (Property Manager) at , who will be glad to assist you.
Sincerely,

DIGITAL 2121 SOUTH PRICE, LLC,
a Delaware limited liability compar



By: Digital Realty Trust, L.P., a Maryland limited
partnership, its member and mana

By: Digital Realty Trust, Inc., a Maryland
corporation, its general partn

Attest: By:

Print Name
Title:
Date:

CARBONITE, INC.

By:
Name:
Title:
Date:

cc: ADDITIONAL TENANT NOTICE ADDRESSES



ATTACHMENT *“1”

COMMISSIONING COMPLETE LETTER

[USE COMMISSIONING AGENT'S LETTERHEAD]

COMMISSIONING COMPLETE LETTER

, 2013
VIA [INSERT METHOD]

[LANDLORD]
c/o Digital Realty Trust, L.P.
[LANDLORD’S ADDRESS]

Re: Commissioning of Suite__ (the “Datacenter”), located in that certain building located at 21%outh Price Road, Chandler,
Arizona.

Ladies and Gentlemen:

We are pleased to advise you that, as of [AM/PM] on [MONTH] [DATE], 20__, Level 4 and Level 5 Commissioning of the above
referenced Datacenter are complete. We have caettlilht the mechanical and electrical systems stipgahe Datacenter are operating in
accordance with the design intent. Please noteatbatill be accumulating the testing data and feitlvard our final report to you no later than
[MONTH] [DATE], 20__.

We understand that third parties (e.g. tenantotamial tenants of the Datacenter and your lendepotential lenders) may rely on the
statements made in this letter (thi€émmissioning Complete Letter’), and we authorize you to share this Commissigriomplete Letter
with third parties as you see fit.

Should you have any questions, please contact [CEBWIONING REPRESENTATIVE] at [PHONE #], who will ligad to assist you.

Sincerely,
[COMMISSIONING AGENT]
By:

Name:
Title:




EXHIBIT “I”
Remote Hands Addendum
Current List of Available Remote Hands Services (201-12-05)
Remote Hands services are offered in two broadjoats (Tier 1 and Tier 2), which include non-teichhand technical skill sets.
Standard Tier 1 Remote Hands services will be piexiiby RH Provider without additional charge to drfor the first hour per service ticket.
Tier 2 services are billed at .25-hour incremehtatks with a minimum of 1 hour.

The then-current list of the prices (including Hguates) for Tier 2 Remote Hands services is abéd from RH Provider, upon request from
Tenant. As of the Effective Date, the price (houdte) for Tier 2 Remote Hands services is equalLl#0.00/hour

Tier 1 Services (Provided Services Tier 2 Services (Services Billed hourly
24X7X365 SUPPORT TIER 1 SERVICES EXCEEDING ONE HOUR
Qualified onsite technicians are available by ph@meail or in person  Tier 1 Services that exceed more than one houbeibilled at an
24x7x365 hourly rate.
SECURE KEY STORAGE INFRASTRUCTURE DATA CABLING

Keys are securely stored in the Customer Servicge€€CSC) allowing Technicians can perform intra-premises backbonbngab

for access to cages and cabinets 24x7;

BACKUP TAPE SWAPS CROSS CONNECT INFRASTRUCTURE

Tapes for backup systems are changed on request Technicians are available to assist with telecomoation provider
issues by installing temporary loopbacks to vepifiysical media
continuity from the Datacenter or Meet-Me Room deration panel
to the Premises handc

POWER CYCLING OF EQUIPMENT EQUIPMENT INVENTORY

Technicians perform hard-reboots (pressing the pdwton) or soft-  Detailed rack elevation drawings can be provided

reboots (entering the restart comma

PATCH CORD INSTALLATION HARDWARE REPLACEMENT

Technicians can install patch cables based on mgstdirection On-site staff can replace hard drives, memory, ggsaors etc. with
custome-provided replacemen

ENERGIZING OF PDUs EQUIPMENT INSTALLATION

Provider staff can arrange to plug power cables ieteptacles under thé&taff is available to un-box, rack and inventoryipgent based on

raised floor customer specifications. Staff can also instaladatd power cables
and provide &built document:

EQUIPMENT ASSISTANCE CIRCUIT TESTING

Technicians are available to assist with transpbldrge pieces of Technicians can provide circuit performance testing

equipment within the Datacent

KVM AVAILABILITY ONE TIME PRE -SCHEDULED EVENT

Technicians provide screen outputs before and edterots Technicians are available to participate in pressiciied events such

as maintenance windov

ROUTINE SCHEDULED EVENTS

Customers can avoid opening individual tickets @yesluling
routine events such as daily/weekly/monthly tapaps
PREVENTATIVE MAINTENANCE

Maintenance services not requiring a password\aiable based c
customer neec



Material Supply Depot
For the convenience of its customers, RH Provitteks commonly requested items. These items alitablathrough the Customer Service
Center 24/7. Supplies are not provided as pati@fTier 1 or 2 services and will be invoiced att¢oghe customer. On-site supplies include:

» CatbE Patch Cables (Assorted Leng

» Cat6 Patch Cables (Assorted Lengt

» Fiber Patch Cables (Sin-Mode and Muli-Mode)
* Rack Shelves (Half and Fu

» Rack Screws and Rack Nt

Items such as custom length/color patch cordshgadaels and cable managers can also be quoteatderdd.



Exhibit 10.25
Confidential Treatment Requested by Carbonite, Inc

200 QUANNAPOWITT PARKWAY
WAKEFIELD, MASSACHUSETTS

(the “ Building”)
FIFTH AMENDMENT TO DATACENTER LEASE {FIFTH AMENDMENT")

Execution Date: February 6, 2014

LANDLORD: GIP Wakefield, LLC, a Delaware limited liability ogpany

TENANT: Carbonite, Inc., a Delaware corporat

EXISTING PREMISES: Original Approximately 3,100 square feet of area on the
Premises: [***] floor of the Building (Suite [***]), caged

as shown on Exhibit “A” attached to the Lease.
The Original Premises are used for datacenter
purposes and were leased pursuant to the Data
Center Lease

Additional Approximately 1,094 square feet of area on the

Premises: [***] ([***]) floor of the Building (Suite [***]),
as shown on Exhibit “A”, Second Amendment,
dated March 31, 2012. The Additional Premises
are used for datacenter purposes and were leas
pursuant to the Second Amendment. The
Original Premises and the Additional Premises
are sometimes referred to collectively herein as
the"“Existing Data Center Premi¢”.

Original OS Approximately 420 rentable square feet in Suite
Tenant Space: [***], as depicted on the diagram of the OS
Tenant Space contained on Exhibit “Attachet
to the Office Space Rider. The Original OS
Tenant Space is used for office purposes anc
leased pursuant to the Office Rid

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portic



LEASE DATE OF DATACENTER LEASE:
DATA

DATE OF OFFICE SPACE RIDEF
DATE OF POP ROOM RIDEF
COMMENCEMENT DATE OF LEASE
PREVIOUS LEASE AMENDMENTS:

Additional OS
Tenant Space:

POP Tenant
Space:

Storage Space:

June 3, 2011

June 3, 201
June 3, 201
August 1, 201:

Confidential Treatment Requested by Carbonite, Inc

Approximately 490 square feet of area on the
[***] ([***]) floor of the Building, as shown on
Exhibit “A”, Third Amendment, dated June 11,
2012. The Additional OS Tenant Space is used
for office purposes and was leased pursuant to
the Third Amendmen

POP PremisesOne (1) one-quarter rack in the
POP Room, as set forth on Exhibit “A” attached
to the POP Room Rider (see, however, Section
11 below)

POP Pathway As shown on Exhibit C to the
Data Center Leas

Approximately 950 square feet of area on the
[***] ([***]) floor of the Building, as shown on
Exhibit “A”, Third Amendment, dated June 11,
2012. The Storage Space is used for storage
purposes and was leased pursuant to the Third
Amendmen

« First Amendment to Datacenter Lease dated agpteghber 15, 2011
« Second Amendment to Datacenter Lease dated Ndrck012

« Third Amendment to Datacenter Lease dated Jun2aiR

 Fourth Amendment to Datacenter Lease dated Febfifgrg01:

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been

requested with respect to the omitted portit



Confidential Treatment Requested by Carbonite, Inc

TERMINATION DATE: September 30, 201
RELOCATION ADDITIONAL OS TENANT An area on the [***] ([***]) floor of the Building,known as Suite [***],
SPACE: containing 1,075 square feet of area, as showrxbibE A, Fifth

Amendmen;, a copy of which is attached hert

WHEREAS, Landlord desires to relocate Tenant fromAdditional OS Tenant Space to the Relocationithalthl OS Tenant Space,
upon the terms and conditions hereinafter set forth

NOW, THEREFORE, the parties hereby agree thatlloeereferenced lease, as previously amended (tkase’), is hereby further
amended as follows:

1. DEMISE OF THE RELOCATION ADDITIONAL OS TENANT SRCE

Landlord hereby demises and leases to Tenant, endnt hereby hires and takes from Landlord, thed¢ion Additional OS Tenant
Space for a Term commencing on the Execution Diattei® Fifth Amendment (* Relocation Additional O®nant Space Commencement Dat
"), and terminating on September 30, 2015 (i.estecminus with the term of the Lease). Said derofshe Relocation Additional OS Tenant
Space shall be upon all of the same terms and wonsliof the Lease applicable to the Additional Gfant Space (including, without
limitation, Tenant’'s Extension Options, as setHant Section 2.3 of the Datacenter Lease and T&nabtigation to pay the OS Power Paynr
for electricity in accordance with the terms of thfice Space Rider), except to the extent incdasiswith the provisions of this Fifth
Amendment. As of the Relocation Additional OS Tdrapace Commencement Date, the term “OS TenaneSpalkenever it is used in the
Office Space Rider, as hereby amended, shall bmekkéo refer to both the OS Tenant Space and thee&®n Additional OS Tenant Space

2. BASE RENT WITH RESPECT TO RELOCATION ADDITIONADS TENANT SPACE

A. Tenant shall have no obligation to pay Base Reétit respect to the Relocation Additional OS Tdrfapace until
February 1, 2014.

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit



Confidential Treatment Requested by Carbonite, Inc

B. Base Rent with respect to the Relocation AddaldDS Tenant Space shall be as follows:

Monthly
Base
Time Period Rent
2/1/14-7/31/14: [
8/1/14-7/31/15: [
8/1/15-9/30/15: $[***]
C. First Extension Term
Monthly
Base
Time Period Rent
10/1/15-7/31/16: $[***]
8/1/1€¢-7/31/17: $[***]
8/1/17-7/31/18: [
8/1/1€-9/30/18: [
D. Second Extension Term
Monthly
Base
Time Period _Rent
10/1/18-7/31/19: $[***]
8/1/1¢-7/31/20: $[***]
8/1/2(-7/31/21: $[***]
8/1/21-9/30/21: $[***]

Third Extension Term

See Section 2.3.3 of the Lease

Fourth Extension Term

See Section 2.3.3 of the Lease

One Year Extension Term

See Section 2.3.3 of the Lease
Section 3 of the Third Amendment shall not applyhi® Relocation Additional OS Tenant Space.

3. OPERATING EXPENSES AND TAXES

A. Tenant shall pay Operating Expenses and Taxasdardance with the terms set forth in Sectiono8tbe Office Space Rider.

[***] Information has been omitted and filed sepiig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit



Confidential Treatment Requested by Carbonite, Inc

B. Tenant’s Proportionate Share with respect tdR&Bcation Additional OS Tenant Space shall b&][*fenant shall pay Tenarst’
Proportionate OS Share of Operating Expenses (Band Tenant's Proportionate OS Share of Taxesug@ywith respect to the Relocation
Additional OS Tenant Space in accordance with ¢hes$ of the Office Space Rider.

4. CONDITION OF RELOCATION ADDITIONAL OS TENANT SPEE

Tenant shall lease the Relocation Additional OSafeéispace “as-is”, in the condition in which thddeation Additional OS Tenant
Space are in as of the Relocation Additional OSafiespace Commencement Date, without any obligatiothe part of Landlord to prepare
or construct the Relocation Additional OS Tenara&@pfor Tenant’s occupancy and without any warrantyepresentation by Landlord as to
the condition of the Relocation Additional OS Ten&pace, except that Landlord shall, at Landloed'st, provide a proximity card reader in
the Relocation Additional OS Tenant Space (* LamtBoRelocation Additional OS Tenant Space W8rk.andlord’s Relocation Additional
OS Tenant Space Work shall be performed by Landlardr before the Relocation Additional OS Tengrac& Commencement Date,
provided however, that Landlord’s failure to compleandlord’s Relocation Additional OS Tenant Spabark on or before the Relocation
Additional OS Tenant Space Commencement Date sbal#iffect the Relocation Additional OS Tenant $p@ommencement Date, nor shall
Tenant have any claims for abatement of rent oraggs on account of the completion of Landlord’soRation Additional OS Tenant Space
Work after the Relocation Additional OS Tenant Sp@ommencement Date.

5. PARKING

Tenant shall be entitled to four (4) common parlspgces with respect to the Relocation Additional@nant Space.

6. TERMINATION OF LEASE IN RESPECT OF ADDITIONAL OSENANT SPACE

The parties hereby agree that the Term of the Lisasspect of the Additional OS Tenant Space gbathinate effective as of the day
immediately preceding the Relocation Additional T&hant Space Commencement Date (“ Effective Termwin®ate™). On or before the
Effective Termination Date, Tenant shall vacateAléitional OS Tenant Space and deliver the AddaldOS Tenant Space to Landlord in the
condition in which Tenant is required pursuanti® tease (including, without limitation, Sectio®.2. of the Office Space Rider and
Section 13 of the Datacenter Lease) to deliveittiditional OS Tenant Space at the expiration oliezaermination of the Term of the Lease.
Monthly Base Rent and other charges due under¢hsd with respect to the Additional OS Tenant Spha# be apportioned as of the
Effective Termination Date. From and after the Ratmn Additional OS Tenant Space Commencement, Dateant shall have no further
rights to the Additional OS Tenant Space.

7. DELETED LEASE PROVISIONS

Section 1.8 of the Data Center Lease (Tenant'stRifjRirst Offer to Lease Additional Office Area) hereby deleted and is of no further
force or effect.

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portit



8. BROKER

Each party hereto represents to the other thaefiresenting party has not engaged, dealt witteenbbepresented by any broker in
connection with this Fifth Amendment other thannaestern RBJ (* Broke), who represented Landlord and for whose feesdlamd shall
be solely responsible, pursuant to a separate mgraebetween the Broker and Landlord.

9. CONFLICT

In the event that any of the provisions of the leease inconsistent with this Fifth Amendment or skegte of facts contemplated hereby,
the provisions of this Fifth Amendment shall cohtro

10. RATIFICATION

As hereby amended, the Lease is ratified, appraneldconfirmed in all respects.

[Remainder of Page Intentionally Left Blank]
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EXECUTED UNDER SEAL as of the date first above terit

LANDLORD:
GIP Wakefield, LLC,
a Delaware limited liability company

By: GIP Wakefield Holding Company, LLC,
its manager

By: Digital Realty Trust, L.P.,
its manager

By: Digital Realty Trust, Inc.,
its general partner

By: /s/ Jeff Talpey
Name: Jeff Talpey
Title: Vice Presiden

TENANT:
CARBONITE, INC.,
a Delaware corporation

By: /s/ Anthony Folge
Name: Anthony Folge!
Title: CFO




Confidential Treatment Requested by Carbonite, Inc

EXHIBIT A, FIFTH AMENDMENT

RELOCATION ADDITIONAL OS TENANT SPACE

[***] Information has been omitted and filed septmig with the Securities and Exchange Commissiamfidential Treatment has been
requested with respect to the omitted portic



Exhibit 10.26

CARBONITE O
THE BETTER BACKUP PLAN

Dear Danielle:

This letter serves to confirm the terms of our o&feemployment:

Position: Vice President & General Counse

Status: Full-time, Regular, Exempt

Reporting to Chief Executive Officer

Compensation: Base salary d610,416.67semi-monthly, which is the equivalent$250,00Cannually, paid in accordance

with the Company’s normal payroll procedures. Ybawdd note that Carbonite may modify salaries and
benefits from time to time as it deems neces:

All forms of compensation which are referred tdhis offer letter are subject to reduction to refle
applicable withholding, payroll and other requitages and deduction

Bonus: You will be eligible for an incentive bonus of 2a8fbyour base salary. The timing and amount of any
bonus is subject to the discretion and approv#thi@Compensation Committee of the Board of Direx

Stock Options: Options on 50,000 shares of Carbonite’s commorkstesting over four years. The option exerciseeric
will be equal to the fair market value of Carbolsiteommon stock as of the date of grant, as detexthi
by our Board of Directors. All option grants debexd in this Section are subject to approval by
Carbonite’s Board of Directors and the specifiertgiof the options will be governed by Carbonitétxck
incentive plan and separate option agreement emtered into by you and Carboni



Acceleration of Options:

Severance:

If during the first twelve months after a ChangeCaintrol (as defined in the 2011 Equity Award Plgai
are terminated without cause or if you voluntardgign from the company due to “Constructive
Termination” (as defined in your existing optiorregments), then all your then- unvested option# sha
vest immediately prior to the termination de

If you are terminated without Cause (as definedwgbr are Constructively Terminated (as defined in
your existing option agreements), you will be datitto receive a payment amount equal to (and pe

pro rata over such 3 month period following terntio@) (i) three times your then current monthly das
salary and (ii) three times the monthly amount thatCompany paid for your participation in the
Company’s health insurance plan during the monthédiately preceding your termination date, subject
to any and all additional conditions and qualifioas contained in this offer lette

In addition to the provision of three months’ sarere benefits, your severance benefits shall reased
so that if you are terminated without Cause orGoastructively Terminated, in each case within pear
after the consummation of a Change of Control ef@ompany (as defined in the 2011 Equity Award
Plan), you will be entitled to receive an additibpayment amount equal to (and payable pro rata tinee

6 month period following termination) (i) three s your then current monthly base salary andh(ige
times the monthly amount that the Company paig/éar participation in the Company’s health insuenc
plan during the month immediately preceding youmiaation date, subject to any and all additional
conditions and qualifications contained in thissoftetter.

“Cause” shall mean (1) willful misconduct in contien with your employment or willful failure to
perform your responsibilities in the best interedtthe Company, as determined by the Company; (2)
conviction of, or plea of nolo contendre or gutity a felony under the laws of the United Statearyr
State; (3) any act of fraud, theft, embezzlemerttber material dishonesty by you which harmed the
Company; (4) intentional violation of a federalstate law or regulation applicable to the Company’s
business which violation was or is reasonably jikelbe injurious to the Company, or (5) repeatghlife
to perform your duties and obligations of your piosi with the Company which failure is not curedhin
30 days after notice of such failure from the Conypi® you.



The foregoing amounts shall be made in accordaitbetiie Company’s normal payroll practices;
provided, however, that the Company shall not nakeseverance payments unless and until (x) you
execute and deliver to the Company a general elieasubstantially the form of Exhibit A attachestéto
(the “Release”), (y) such Release is executed afidesled to the Company within twenty-one (21) days
after your termination date and (z) all time pesidor revoking the Release have lapsed. If you are
terminated during the month of December of anyraide year and are owed severance hereunder, no
severance payments shall be made prior to Jansaof fhe next calendar year and any amount thatd
have otherwise been payable to you in Decembéreppteceding calendar year will be paid to youren t
first date in January on which you would othervhigeentitled to any paymer

Following your termination date, all benefits offdrby the Company, including health insurance benef
shall cease. From and after such date, you mayteleontinue your participation in the Companirealtl
insurance benefits at your expense pursuant to GOBRotifying the Company in the time specified in
the COBRA notice you will be provided and paying thonthly premium yourself. Notwithstanding the
above, if you are a “specified employee” within theaning of Section 409A of the Internal Revenue
Code of 1986, as amended (the “Code”), then anyuatsgayable to you during the first six months and
one day following the date of your termination tbahstitute nonqualified deferred compensation iwith
the meaning of Section 409A of the Code (as detexthby the Company in its sole discretion) shall no
be paid to you until the date that is six monthd ane day following such termination to the extent
necessary to avoid adverse tax consequences ueckBrr5409A of the Cods

To indicate your acceptance of this offer, pleage and date the attached Acceptance and Acknowtedgt and return it to me. This letter,
along with the Carbonite Confidentiality, Inventidissignment and Non-Competition Agreement, sehftre terms of your employment with
Carbonite and supersede any prior representatioagreements, whether written or oral. This lettey not be modified or amended except by
a written agreement, signed by the Chief Execufiffecer or Chief Financial Officer of Carbonite abg you.

Sincerely,

/s/ David Friend
CARBONITE, INC.
David Friend, CEC
Enclosures




ACCEPTANCE AND ACKNOWLEDGMENT

I accept the offer of employment from Carbonitesessforth in the offer letter dated Junett202012. | understand and acknowledge that my
employment with Carbonite is for no particular tesnduration and at all times is at-will, meanihattl, or Carbonite, may terminate the
employment relationship at any time, with or withoause and with or without prior notice.

| understand and agree that the terms and consliienforth in the offer letter represent the erdigreement between Carbonite and me
superseding all prior negotiations and agreemevttsther written or oral. | understand that the teand conditions described in the offer le
along with the Carbonite Confidentiality, InventiBssignment and Non-Competition Agreement are éhms$ and conditions of my
employment. No one other than Carbonite’s Chiefdakige Officer or Chief Financial Officer is autlimed to sign any employment or other
agreement which modifies the terms of the offdeteind Carbonite’s Confidentiality, Invention Agisinent and Non-Competition Agreement,
and any such modification must be in writing arghsd by either such executive. In addition, | ustierd that any promotion, increase in
compensation and/or offer regarding other positionst be in writing and signed by my manager aedagbpropriate individual in the Human
Resources Department. | understand that Carboraite imits sole discretion, modify salary and bésefs well as other plans and programs
from time to time as it deems necessary.

Signature  /s/ Danielle Shee
Printed Name¢Danielle Shee



EXHIBIT A

RELEASE



Exhibit 10.27
CARBONITE, INC.
RESTRICTED STOCK UNIT AGREEMENT

1. Grant of Restricted Stock Unit€arbonite, Inc., a Delaware corporation (the “@amy”), hereby grants to [ ] (the
“Recipient”), pursuant to the Company’s 2011 Equityard Plan (the “Plan”), [ ] restrictstbck units (each, a “Restricted Stock Unit”
and collectively, the “Restricted Stock Units”) bgect to the terms and conditions of this agreern(thiet“Agreement”) and the Plan. Except
where the context otherwise requires, the term “@amy” shall include the parent and all subsidiaokthe Company as defined in Sections
424(e) and 424(f) of the Internal Revenue Coded86] as amended (the “Code”). Capitalized termd bs¢ not otherwise defined herein shal
have the meaning ascribed to such terms in the Ptathe extent that any term of this Agreemenfflazia or is otherwise inconsistent with &
term of the Plan, as amended from time to timetdéhms of the Plan shall take precedence and sgeeeny such conflicting or inconsistent
term contained herein.

2. Vesting and Provisions for Termination

(a) Vesting ScheduleSubiject to the provisions of this Section 2 ardt®n 6, the Restricted Stock Units vest and bectvested
Units” asto[ ]% of the Restricted Stock Urois [ ] (the “First Vest Date”). Thereaft Restricted Stock Units shall vest and become
Vested Units as to an additional [ % of the tRet®d Stock Units on each three month anniverséiie First Vest Date for the next [ ]
three-month periods (together with the First Veatd) each a “Vest Date”). Except as otherwise fipalty provided herein, there shall be no
proportionate or partial vesting in the period®optd each Vest Date, and all vesting shall ocaily on the applicable Vest Date.

(b) Continuous Employment Requirefixcept as otherwise provided in this Sectiond®?Restricted Stock Units shall become
Vested Units unless the Recipient is, and has beah times since the date of grant of the RestiStock Units, an [employee/officer/direc
of the Company. If the Recipient ceases to be mpleyee/officer/director] for any reason, then &wgstricted Stock Units that are not Vested
Units, and that do not become Vested Units purstma8ection 6 as a result of such termination,l dfeforfeited immediately upon such
cessation and revert back to the Company withoypayment to the holder thereof. To the extentiapple for all purposes of this Agreems
“employment” shall be defined in accordance with ghovisions of Section 1.421-7(h) of the regulaipromulgated under the Code or any
successor regulations.

(c) Settlement of Restricted Stock Unitshe Recipient shall receive one share of the Gamyp common stock, par value $0.01
share (the “Common Stock”), for each RestrictectStdnit awarded hereunder that becomes a Vestet] itk and clear of the restrictions se
forth in this Agreement, except for any restriciorecessary to comply with federal and state séesifaws. The Company shall reflect the
Recipient’s ownership of such shares on its stecknds as of the date on which Restricted StocksUr@icome Vested Units.

3. Nontransferability of Restricted Stock Units; No Equecurities The Restricted Stock Units may not be transferasdigned,
pledged, or hypothecated in any manfvénether by operation of law or otherwise). Upol attempt to transfer, assign, pledge, hypotheax
otherwise dispose of any Restricted Stock Unitsipmm the level of any attachment or similar preagson the Restricted Stock Units, the
Restricted Stock Units and the associated rightsecoplated by this Agreement shall, at the eleatioiihe Company, become null, void, anc
no further force or effect. The Restricted Stockt&awarded hereunder do not represent equity giesunf the Company and do not carry any
voting or dividend rights.

CARB - Form of Restricted Stock Unit Agreeme



4. No Special Engagement Rightdothing contained in the Plan or this Agreeméatlihe construed or deemed by any Person unde
circumstances to bind the Company to continue tigagement of the Recipient for the period withirichithe Restricted Stock Units may
become Vested Units.

5. Adjustments

(a) General If: (i) the Company shall at any time be invohiach merger or other transaction in which shaféSammon Stock are
changed or exchanged, (ii) the Company shall sutelier combine shares of Common Stock or the Comnphall declare a dividend payable
in shares of Common Stock, other securities orrgihaperty, (iii) the Company shall effect a caskidend the amount of which, on a per st
of Common Stock basis, exceeds 10% of the Fair btarklue of a share of Common Stock at the timedthielend is declared, or the
Company shall effect any other dividend or othstribution on shares of Common Stock in the fornsasth, or a repurchase of shares of
Common Stock, that the Board determines by resmlusi special or extraordinary in nature or thahisonnection with a transaction that the
Company characterizes publicly as a recapitalimadioreorganization involving shares of Common Ktax (iv) any other event shall occur,
which in the judgment of the Board or Committeeassitates an adjustment to prevent dilution orrgeltaent of the benefits or potential
benefits intended to be made available under the, Fthen the Committee shall, in such manner msyt deem equitable to prevent dilution or
enlargement of the benefits or potential benefitsrided to be made available under the Plan, piiopately adjust the number of Restricted
Stock Units covered by this Agreement and the tevfhtle restrictions on such Restricted Stock Units

(b) Committee Authority to Make Adjustmentédjustments under this Section 5 will be madah®yCommittee, whose
determination as to what adjustments, if any, bdllmade and the extent thereof will be final amdlinig.

6. Change of Control.

(a) General In the event of a Change of Control, the Recip#all, with respect to any Restricted Stock Utlitst are not Vested
Units, be entitled to the rights and benefits, Badubject to the limitations, set forth in Sectidnof the Plan.

(b) Acceleration In the event of a Change of Control, the vessicigedule set forth in Section 2(a) of this Agreensiiall be
accelerated such that:

[all Restricted Stock Units that are not Vestedtilsubject to this Agreement shall immediately eest become Vested Units as of the date o
the Change of Control.]

[(i) if the Recipient is not offered engagementontinued engagement by the Successor Entity upesuenmation of such Change of Control
or (i) if prior to the first anniversary of sucth@nge of Control, the Recipient is (A) discharggdh®e Successor Entity other than for Cause o
(B) resigns from his or her engagement with thec8ssor Entity as a result of a Constructive Tertiongas defined below), the Vesting
Schedule set forth in Section 2(a) of this Agreensball be accelerated such that all RestrictedkStinits that are not Vested Units subject to
this Agreement shall, immediately prior to the asmsnation of such Change of Control (with regarth® provisions of subsection (i) above)
or the cessation of the Recipient’'s engagement t@tSuccessor Entity (with regard to the provisiohsubsections (ii)(A) and (ii)(B) above),
vest and become Vested Units.

For the purposes of this Section 6(b), a “Consivectermination” shall occur if the Recipient resigfrom his or her engagement with the
Successor Entity within thirty days of (i) a mag&trieduction in the



Recipient’s annual base salary or job responsjtmlit(ii) the relocation of the Recipient’s prinaipffice location to a facility or location
located more than fifty miles from the Recipiergrincipal office location on the date of the Chang€ontrol.]

9. Withholding Taxes The Recipient acknowledges and agrees that thipieet (and not the Company) shall be responsdii¢he
Recipient’s federal, state, local or foreign tabllity and any of the other tax consequencesitiegt arise as a result of the transactions
contemplated by this Agreement. To the extentttimtreceipt or settlement of the Restricted Stookd results in income to the Recipient for
federal, state, or local income tax purposes, ec@gprovided below, the Recipient shall deliveth® Company at the time that the Compa
obligated to withhold taxes in connection with suebeipt, vesting, or settlement, as the case magurh amount as the Company requires tc
meet its withholding obligation under applicable kaws or regulations. If the Recipient fails to stm the Company has the right and authority
to deduct or withhold from other compensation pégyab the Recipient an amount sufficient to satitfywithholding obligations. The
Recipient may satisfy the withholding requirementonnection with the settlement of the Restri@eatk Units, in whole or in part, by
electing to have the Company withhold for its oveg@unt that number of shares of Common Stock ofiserdeliverable to the Recipient upon
settlement having an aggregate Fair Market Valutherdate the tax is to be determined equal tortinénum statutory total tax that the
Company must withhold in connection with the setéat of such Restricted Stock Units. The Recipgealtéction must be irrevocable, in
writing, and submitted to the Secretary of the Campbefore the applicable Vest Date. The Fair Miavkdue of any fractional share of
Common Stock not used to satisfy the withholdintigaltion (as determined on the date the tax isrdeteed) will be paid to the Recipient in
cash. The Company’s obligation to deliver VestedtdJto the Recipient is subject to the Recipiestitisfaction of the foregoing requirements.

10. Miscellaneous

(a) Except as provided herein, this Agreement naybe amended or otherwise modified unless evidecwriting and signed by
the Company and the Recipient.

(b) All notices under this Agreement shall be nildelivered by hand, or delivered by electronianteto the parties pursuant to
the contact information for the applicable partyfeeth in the records of E*Trade Corporate Finah8ervices, Inc. or any successor thpatty
equity plan administrator designated by the Comgemy time to time (the “Administrative Service®r at such other address as may be
designated in writing by either of the partieshe bther party.

(c) This Agreement shall be governed by and coedtin accordance with the laws of the State of Data.

(d) The Recipient hereby accepts, by signaturdemtrenic means delivered to the Administrativev@sy, this Agreement and
agrees to the terms and conditions of this Agre¢med the Company’s 2011 Equity Award Plan. Theilent hereby acknowledges receipt
of a copy of the Company’s 2011 Equity Award Plan.

Date of Grant: [ CARBONITE, INC.

By:
Name
Title:




Exhibit 10.28

SECOND AMENDMENT
TO LOAN AND SECURITY AGREEMENT

This Second Amendment to Loan and Security Agre¢igtieis “Amendment”) is entered into as of Augu8t 3013, by and between
COMERICA BANK (“Bank”) and CARBONITE, INC., a Delaare corporation (“Borrower”).

RECITALS

Borrower and Bank are parties to that certain Laxash Security Agreement dated as of May 11, 201apsnded, modified,
supplemented, extended or restated from time te,tincluding by that certain First Amendment to h@ad Security Agreement dated as of
August 30, 2012 (collectively, the “Agreement”).élparties desire to amend the Agreement in accoedaith the terms of this Amendment.

NOW, THEREFORE, for good and valuable consideratibe receipt of which is hereby acknowledged,phries agree as follows:
1. Exhibit Ato the Agreement is hereby amended by amendingestating the following defined term to read asofek:
“Revolving Maturity Date” means September 30, 2013.

2. No course of dealing on the part of Bank oofficers, nor any failure or delay in the exeradeny right by Bank, shall operate as a
waiver thereof, and any single or partial exercisany such right shall not preclude any later eiserof any such right. Bank’s failure at any
time to require strict performance by Borrower oy grovision shall not affect any right of Bank ithafter to demand strict compliance and
performance. Any suspension or waiver of a righstfoe in writing signed by an officer of Bank.

3. Unless otherwise defined, all initially capizd terms in this Amendment shall be as defingdénrAgreement (as amended by this
Amendment). The Agreement, as amended hereby, halhd remain in full force and effect in accoawith its terms and hereby is ratified
and confirmed in all respects. Except as expresatijorth herein, the execution, delivery, and genfance of this Amendment shall not ope
as a waiver of, or as an amendment of, any rigiwgp, or remedy of Bank under the Agreement, asfact prior to the date hereof. Borrower
ratifies and reaffirms the continuing effectivenegall promissory notes, guaranties, security agrents, mortgages, deeds of trust,
environmental agreements, and all other instrumeioisuments and agreements entered into in comneetth the Agreement. Borrower
hereby further affirms its absolute and unconddigrromise to pay to Bank the Advances, all othexd@ Extensions and all other amounts
under the Letters of Credit and the other Loan Daents (including, without limitation, the Obligatig), at the times and in the amounts
provided for therein. Borrower confirms and agriéed the obligations of Borrower to Bank under Aggeement as supplemented hereby are
secured by and entitled to the benefits of the LDaouments. The parties agree that this Amendnieitise deemed to be one of the Loan
Documents under the Agreement. Nothing in this Admeant shall constitute a satisfaction of any ofrBaer’s Obligations.

4. In order to induce Bank to enter into this Ammeat, Borrower hereby represents and warrants i Ba follows:

4.1 The representations and warranties containdteil\greement and the other Loan Documents waeeand correct in all
material respects when made and continue to betrdeorrect in all material respects as of the dathis Amendment.

4.2 Both before and immediately after giving effeecthis Amendment and the other transactions copleted hereby, no Event of
Default, or other event or circumstance that whit giving of notice or the passage of time coulcobge an Event of Default, has occurred anc
is continuing.

-1-



4.3 The execution, delivery, and performance byr@ger of this Amendment and the other documensdtuments and agreements
to which Borrower is a party delivered or to beidaied to Bank in connection herewith (i) are wittihe corporate powers of Borrower and
have been duly authorized by all necessary corpaetion on the part of Borrower, (ii) do not reguany governmental or third party conse
except those which have been duly obtained anthdudl force and effect, (iii) do not and will nabnflict with any requirement of law,
Borrower’s or any Guarantor’s articles or certifeeaf incorporation, bylaws, operating agreemealtinership agreement, minutes or
resolutions, (iv) after giving effect to this Amendnt, do not result in any breach of or constitutkefault under any agreement or instrume
which Borrower, any Guarantor or any of their retppe Subsidiaries is a party or by which they oy af their respective properties are bot
and (v) do not result in or require the creatiomngposition of any mortgage, deed of trust, pledigs, security interest or other charge or
encumbrance of any nature upon any of the ass@t®perties of Borrower or any Guarantor, othenttiose in favor of Bank.

4.4 This Amendment and the other instruments angemgents delivered or to be delivered to Bank imeation herewith have
been duly executed and delivered by Borrower amdtitoites the legal, valid, and binding obligataBorrower, enforceable against Borro
in accordance with their respective terms, exaephé extent that (i) enforcement may be limitechpplicable bankruptcy, insolvency,
reorganization, moratorium or similar laws of ged@pplication affecting the rights and remediesreflitors, (ii) enforcement may be subject
to general principles of equity, and (iii) the dshility of the remedies of specific performance amunctive relief may be subject to the
discretion of the court before which any proceesdifay such remedies may be brought.

4.5 Borrower does not have any right of offsetedsg, counterclaim, dispute or disagreement okard/or nature whatsoever wi
respect to any of its liabilities, obligations adebtedness arising under or in connection withlasan Document.

5. As a condition to the effectiveness of this Adent, Bank shall have received, in form and sulegtaatisfactory to Bank, the
following:

(a) this Amendment, duly executed by Borrower;
(b) an Affirmation and Amendment of Guaranties &edurity Agreement, duly executed by each Guarantor
(c) corporate resolutions and incumbency certiftcet, duly executed by Borrower and each Guarantor;

(d) an amount equal to all Bank Expenses incutiealigh the date of this Amendment, which amountg beadebited from
any of Borrower’s accounts with Bank; and

(e) such other documents, instruments and cetéficand completion of such other matters, as Bamkneasonably deem
necessary or appropriate.

6. This Amendment may be executed in two or motmtarparts, each of which shall be deemed an aligit all of which together
shall constitute one instrument.

[Remainder of Page Left Blank]
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IN WITNESS WHEREOF, the undersigned have executsdAmendment as of the first date above written.

CARBONITE, INC.

By: /s/ Danielle Sheer

Title: VP & General Counsel

COMERICA BANK

By: /s/Jason Pan

Title: Vice President

[Signature Page to Second Amendment to Loan angri8eAgreement]



Exhibit 21.1

Subsidiaries of Carbonite, Inc.

Subsidiary Jurisdiction

6745385 CANADA INC. Canad:

Carbonite China Holdings, LL United States (Delawar
Carbonite India Holdings, LL! United States (Delawar
Carbonite Securities Corporati United States (Massachuse
Carbonite Holdings, Inc United States (Delawar

Carbonite International Holdings, B.’ Netherlands (Amsterdan



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statements on Form S-3 (No. 333-10p40d Form S-8 (Nos. 333-187089,
333-176373 and 333-179988) of Carbonite, Inc. arttié related Prospectus of our reports dated Mar@014, with respect to the
consolidated financial statements of Carbonite,, laed the effectiveness of internal control owearicial reporting of Carbonite, Inc., included
in this Annual Report (Form 10-K) for the year edd#ecember 31, 2013.

/sl Ernst & Young LLP

Boston, Massachusetts
March 5, 2014



Exhibit 31.1

CERTIFICATIONS
I, David Friend, certify that:
1. I have reviewed this Annual Report on Forn-K of Carbonite, Inc.

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or eondtate a material fact necessan
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to
the period covered by this repc

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

4.  The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

b) Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

C) Evaluated the effectiveness of the registratisslosure controls and procedures and presentisineport our conclusions
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summasiad report financial
information; anc

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir
Dated: March 5, 2014

/s/ David Friend
David Friend
Chief Executive Office




Exhibit 31.Z
CERTIFICATIONS

I, Anthony Folger, certify that:
1. I have reviewed this Annual Report on Forn-K of Carbonite, Inc.

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or eéonditate a material fact necessar
to make the statements made, in light of the cistarnces under which such statements were madmisieading with respect to
the period covered by this repc

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

4.  The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

b) Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

C) Evaluated the effectiveness of the registratisslosure controls and procedures and presentisineport our conclusions
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; an

d) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an amaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; anc

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Dated: March 5, 2014

/sl Anthony Folge

Anthony Folger
Chief Financial Office



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Carbonite,. (the Company) on Form I0for the period ending December 31, 2013 as filétti the
Securities and Exchange Commission on the date@h@he Report), I, David Friend, Chief ExecutivéiGer of the Company, certify, pursui
to 18 U.S.C. Section 1350, as adopted pursuargéctidd 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of
the Company

/s/ David Frienc

David Friend
President, Chairman of the Board ¢
Chief Executive Officer

March 5, 201+

A signed original of this written statement reqdit®ey Section 906 has been provided to the Compadyall be retained by the Company and
furnished to the Securities and Exchange Commigsidts staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Carbonite,. (the Company) on Form I0for the period ending December 31, 2013 as filétti the
Securities and Exchange Commission on the dateh@he Report), I, Anthony Folger, Chief Finandifficer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act @2@hat:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of
the Company

/sl Anthony Folge

Anthony Folgel
Chief Financial Officer

March 5, 201+

A signed original of this written statement reqdil®y Section 906 has been provided to the Compadyn| be retained by the Company and
furnished to the Securities and Exchange Commigsidts staff upon reques



