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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

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

For the fiscal year ended December 31, 2013
OR

O 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 001-33843

Synacor, Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 16-1542712

(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification No.)
40 La Riviere Drive, Suite 300
Buffalo, New York

14202
(Address of principal executive offices)

(Zip Code)
(716) 853-1362
(Registrant’s telephone number, including area code
Securities registered pursuant to Section 12(b) dfie Act:

(Title of each class)

(Name of each exchange on which reqistered)
Common Stock, $0.01 par value

The NASDAQ Global Market

Securities registered pursuant to Section 12(g) tiie Act:
None.
(Title of Class)

Indicate by check mark if the registrant is a vikelbwn seasoned issuer, as defined in Rule 40%dbéturities Act. YeEl No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ortf®ecl5(d) of the Act. Yedd No

Indicate by check mark whether the registranthél filed all reports required to be filed by Seeti3 or 15(d) of the Securities Exchange Act &418uring the preceding 12 months (or for suchtshor
period that the registrant was required to filehsteports), and (2) has been subject to such fitsggirements for the past 90 days. Y& No O

Indicate by check mark whether the registrant nbsmitted electronically and posted on its corpo¥dltb site, if any, every Interactive Data File rieed to be submitted and posted pursuant to Rubeo40
Regulation S-T (§232.405 of this chapter) durirg pheceding 12 months (or for such shorter petiatithe registrant was required to submit and gosh files). Ye€] NoO

Indicate by check mark if disclosure of delinquitiets pursuant to Item 405 of Regulation S-K (§2®% of this chapter) is not contained herein, aitichot be contained, to the best of registrant’s
knowledge, in definitive proxy or information statents incorporated by reference in Part 1l of ffaism 10-K or any amendment to this Form 104Kl

Indicate by check mark whether the registrantlesge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting comp&@ge the definitions of “large accelerated filer,”
“accelerated filer” and “smaller reporting compaimy'Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [m} Accelerated filer m}
Non-accelerated filer (Do not check if a smaller reporting company) aBer reporting company a

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the BExrge Act). Yesd No
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The aggregate market value of shares of commok kld by non-affiliates as of June 28, 2013, #st business day of the registrant's most receathypleted second fiscal quarter, computed by refere
to the closing sale price of $3.10 per share onNABDAQ Global Market on June 28, 2013, was appnately $67,388,104. For purposes of this discloshrares of common stock held by persons who helé m
than 10% of the outstanding shares of common stbskich time and shares held by executive offiaedsdirectors of the registrant have been exclibéeduse such persons may be deemed to be affilldtiss
determination of executive officer or affiliate ttais not necessarily a conclusive determinatiorother purposes.

As of March 25, 2014, there were 27,468,539 shafréiee registrant's common stock issued and owudstgnAll share and per share amounts in this AhRegort on Form 10-K reflect the 1-for-2 reverse
stock split of the registrant's common stock whidk effect immediately prior to the effectivene$she registration statement for the registrantt&l public offering.

DOCUMENTS INCORPORATED BY REFERENCE

Certain portions of the definitive Proxy Statemienbe used in connection with the registrant’s 28hdual Meeting of Stockholders are incorporatedadfgrence into Part Il of this Form 10-K to the
extent stated. That Proxy Statement will be filethin 120 days of registrant’s fiscal year ended¢&uwber 31, 2013 .
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K includes forward-lmakstatements that reflect our current views wipeet to future events or our future financial
performance, are based on information currentlylaie to us, and involve known and unknown riskg;artainties and other factors that may cause duabresults, level
of activity, performance or achievements to diffeaterially from any future results, levels of aittivperformance or achievements expressed or @dfily these forward-
looking statements. All statements, other tharestents of historical fact, are statements thatccbaldeemed forward-looking statements, includtatgements containing
the words “believes,” “can,” “expects,” “anticipate%estimates,” “intends,” “objective,” “plans,” “pssibly,” “potential,” “predicts,” “targets,” “likly,” “may,” “might,”
“would,” “should,” “could,” and similar expressiors phrases (including the negative of such expesr phrases). We intend all such forward-logkdtatements to be
covered by the safe harbor provisions for forwaroking statements contained in Section 21E of #mufities Exchange Act of 1934, as amended, or xobd&hge Act, and
the Private Securities Litigation Reform Act of 19%®rward-looking statements include, but are noitéd to, statements in the sections of this Anfegort on Form 10-
K titled "Trends Affecting Our Business" and "Key laiiives" as well as statements about:

. our expected future financial performar

. our expectations regarding our operating expe

. our strategies and business p

. our ability to maintain or broaden relationshipshaéiisting customers and develop relationships néilv customer
. our success in anticipating market needs or deirgdagew or enhanced services and products to mes¢ theed
. our expectations regarding market acceptance o$ewices and produc

. our ability to recruit and retain qualified techali@and other key personnel, including a new Chiefdtiive Officer
. our competitive position in our industry, as welliasovations by our competito

. our success in managing grov

. our plans to expand into international marketsluidiog our joint venture in the People's Repubfi€bina

. our success in identifying and managing potentigliésitions and integrating acquired compai

. our capacity to protect our confidential informatiand intellectual property righ

. our need to obtain additional funding and our &ptlb obtain funding in the future on acceptablens an

. anticipated trends and challenges in our businedsre markets in which we oper:

Any forward-looking statements contained in this AalnfReport on Form 10-K are based upon our histopedlormance and our current plans, estimates and
expectations. The inclusion of this forward-lookinfprmation should not be regarded as a representhy us or any other person that the future plassmates or
expectations contemplated by us will be achievedfokiard-looking statements involve risks, assummiand uncertainties. Given these risks, assumpdiots
uncertainties, you should not place undue reliamcany forward-looking statements. The occurrendb®kvents described, and the achievement ofxirected results,
depend on many factors, some or all of which areredictable or within our control.

Actual results may differ materially from expectedults. See “Risk Factors” and elsewhere in this AhReport on Form 10-K for a more complete discussio
these risks, assumptions and uncertainties anattier risks, assumptions and uncertainties. Thisks, mssumptions and uncertainties are not nedgsaof the important
factors that could cause actual results to diffatemally from those expressed in any of our forwlaaking statements.

Other unknown or unpredictable factors also couldnhaur results. In light of these risks, uncert&stand assumptions, the forward-looking events g&stliin
this Annual Report on Form 10-K might not occur, aredtherefore qualify all of our forward-looking statents by these cautionary statements. Any forwaoklithg
statement made by us in this Annual Report on FirK speaks only as of the date on which it is mé&keept as required by law, we undertake no obtigab update
publicly or revise any forward-looking statementsgifiter as a result of new information, future eventstherwise.
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PART I
ITEM 1. BUSINESS
Our Business

Synacor, Inc. (“we,” “Synacor” or the “Company”)adeading provider of start experiences (startpageshomescreens), TV Everywhere, Identity Management
(IDM), and various cloud-based services across pleltievices for cable, satellite, telecom and coresielectronics companies. For these customerayevalso a leading
provider of authentication and aggregation soligienabling the delivery of personalized, onlineteoh Our technology allows our customers to paclaggde array
of personalized, online content and cloud-basedcses with their highspeed Internet, communications, television andraifferings. Our customers offer our services u
their own brands on Internet-enabled devices sadPCs, tablets, smartphones and connected TVs.

Our technology provides single sign-on capabilityalding consumers to seamlessly sign in and cong@atieaged online content and services from numerous
programmers and content providers. These servicasde, but are not limited to, e-mail, securitylioe games, music, and authentication of TV Evesmeha technology
enabling consumers with applicable rights to acoesdemand television online via multiple devicesunding PCs, tablets, smartphones and connected\Weéoffer
consumers access to these services on demand ltrmawger-friendly, customer-branded online soluéind, increasingly, across multiple devices. Webknaur customers
to sell a menu of content and services to theisaorers either on a pay-per-view basis or as a nexicedier added to their existing subscription tielaship.

Our technology offers our customers a compreherssiltgion by providing consumers access to a braade of online products and services. Followintiahi
integration with our technology, our customers gaioess to a wide range of programmers and contdrgeamice providers with whom we have licensing distribution
agreements. In addition, we may integrate intotecinnology content and services that form partusfaustomerséxisting offerings. Our flexible architecture intatgs witr
our customers’ billing and subscriber managemestiesys, as well as with third-party content and sesvic

Our customers direct consumers to their branded itesbsr homescreens, referred to as our start exppers, which comprise the consumer-facing compesneint
our technology, where consumers have access tontime @ontent and services available to them at thspective subscription levels. This enhanceeriret experience
helps connect us and our customers to their langeeagaged consumer base. We monetize the ordifiie yenerated by these consumers through seadtdiaplay
advertising. We also charge fees for value addedces delivered through our start experiencesrcbegueries, advertising impressions and use oferwices have
historically grown as we have added new customersarmir existing customers continue to further adap service offerings. Our business model credg¢ep customer
relationships; as we monetize our customers’ oritiafic, we share a portion of this revenue with oustomers, resulting in a mutually beneficial parship.

Recent Developments

On March 5, 2014, we announced that we are begirmjprgcess to identify a successor to our Presm@hiChief Executive Officer, Ronald Frankel. During o
search for a successor, Mr. Frankel will remaihigcurrent role, and he will resign as Presidedt@hief Executive Officer when his successor is setéby our board of
directors.

Additionally, on March 5, 2014, we announced thatBoard has authorized a $5.0 million stock repuseharogram.

Our Strategy

We intend to:
. add new customers, and expand on our offeringsauitfent customers, to increase our consumer r
. continue to expand our offerings of, and inuestmobile technology and cloud-based services sisal-mail, value added services and TV Everywhede a

increase the number of customers using our TV Eveeyeauthentication technology;

. enhance our direct advertising sales effort toease the CPMs derived from advertis
. extend the availability of our existing and newdwots and services to additional devices includatdets and smartphon
. expand our presence into international markets
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. invest in and acquire new technologies and proc
Services and Products

We provide a proprietary technology solution thadldes our customers to drive consumer engagemdrgenerate new revenue streams through an ar@ylioé
content and services such as search, advertisishg&vErywhere and value added services. Our custousersur technology to develop personalized startences that
serve as their consumers’ respective online degiimafor communication services, entertainmengrirfigs and support services.

Our start experiences enable our customers to camitertainment, such as television shows, multigglgames and streaming music based on a subssriber
access rights and preferences, with communicatifiesrms such as e-mail, voicemail, and third panyssaging services like Yahoo Mail, Google GmaNvHotmail,
Facebook, and Twitter. Our technology further allmus customers to deliver appropriate account faipport, and bill pay services and to sell proomst to their
consumers, all without leaving the applicable custdsstart experience.

We generate revenue from consumer traffic on art ekperiences through search and display adwvertisvenue, which we collect from our search partner
Google Inc., or Google, our advertising network previdand directly from advertisers. We typicallyrgha portion of this search and display advertisengenue with our
customers. We also generate recurring revenuéifotm of subscriber-based fees for the use ofaimology, value added services and paid contdnch we collect
from our customers.

Start Experiences. Startpages and Homescreens
The key features of our start experiences inclhdddllowing:

. Design and Developme. Using our technology, we create, design and devedanded start experiences for our customers. @trexperiences are
designed to be the initial online destination far oustomers’ consumers and typically aggregat@acdarray of resources, including free-to-subserib
content and service offerings, value added seryvaggslications, or apps, online content and seaitim one location.

. Cloud ID/Authentication Our technology gives subscribers access to a@lleofalue added services and paid content, inaluslitoscription television
programming they have the right to consume, usisigpgle user ID and password, which are typicallystime credentials that they use for e-mail. Single
sign-on for subscribers is accomplished by intéggatith both our customers and our content andevadded service partners. Because our singleosign-
technology was built to accommodate many authemticamechanisms, we are able to integrate with a wadge of partners. We also allow subscribers to
authenticate utilizing credentials from social naesérvices such as Facebook, Twitter and Google+.

. Billing Integration. Our technology allows our customers to integrétmd for value added services and paid contenmtpases with other services and
products provided to their subscribers, includielgtision and telephony service. A customer mayecoliransaction fees via credit card or on the miiliis’'s
service provider bill, and it may bill transactiogech time they occur or on a monthly basis usingthly summary totals. Our technology also enabigine
bill review, providing subscribers with access toetafled transaction account.

. Personalizatior. Our technology enables the consumer to persorfaikzer her online experience through customizagiod localization. Consumers may
add, delete, move, and otherwise customize theenbdisplayed on our start experiences, such ating preferred television stations in our TVaajtance
module. Localization allows consumers to set adfée” zip code to gain access to radio statioreativer, movies, and events, all in the local akezong
other things, our technology allows consumers toroent on online articles and to create shortcutke favorite content using an online “personal
assistant.” Consumers are able to manage accessvioes and products available to each membéredfidusehold, define a budget limit for purchases f
each member of the household and set the paymehbdéservice provider bill vs. credit card) forcass to paid offerings.

. Video Delivery Capability Our video delivery capability includes two primagymponents: a video player and a video discovedyd®tivery system. The
video player contains video controls such as gtayse, fast forward and rewind and full-screen viewaing can be configured to play within or on top of a
page. Our video discovery and delivery system falesse-driven, supports multiple video hosting méshand enables transcoding from a number of video
formats to formats that are playable on a vari¢tyewices. The system contains a number of acaggsot mechanisms, including the ability to redtecces:
based on IP address,
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location, consumer type or household managemeimget The system also permits consumers to seddelos and browse by channel, genre or content

. Content Management Syste@ur proprietary content management system enablesustomers and us to create dynamic, custofeizeatiine experiences
containing content from various sources. Contedtsgibuted via web services in an architecture ihaasily portable to multiple devices and platfe. Our
system is comprised of administrative interfacescalable content storage system and a systersttibdie content to our start experiences. Thefate is
easy to use and displays a preview of page or coematesigns prior to approval and publishing. Ostey can also automatically publish content from
outside sources or assign publishing rights, i/ sstction, to outside vendors.

. Household Manageme. Our household management system puts parentstrot of the content their children are allowegtochase or consume through
our start experiences. Among other things, thisesystllows the head of household to specify the rafgeoducts their “child accounts” may access and
utilize and to establish preset spending limitsdmntent purchases such as music.

. Toolbar. We offer our customers the ability to create diehtoolbars that can be personalized by theirwcoess. The toolbar can be updated automatically
as new features become available and may be coefiguith search, weather, television and movie ligtias well as value added services and paid content
packages, enabling consumers to access their fa¥esdtures of our technology even when they leawestart experiences. The toolbars can also iategr
internal services such as instant messaging, cestsapport and e-mail.

. Television Listings Our technology provides television listings and-esponding television channels, which enableswmess to search and browse local
television programming.

Search and Display Advertising
We use search and display advertising to geneganue from consumer online traffic generated arstart experiences.

Search Advertising/Ve have a revenue-sharing relationship with Gogmlesuant to which we include a Google-branded seantion our start experiences. When
a consumer makes a search query using this toalgliseer it to Google, and Google returns search tesiiht include advertiser-sponsored links to usclvwe pass on to
the consumer. If the consumer clicks on a spondarkedGoogle receives payment from the sponsdhaf link and shares a portion of that payment withwhich we in
turn share with the applicable customer. We recaiweonthly payment from Google within 30 days follog/the end of the month in which the revenue frobenGoogle
search advertising was earned; in turn we makentesshare payments to our customers, subject yingapayment terms requiring payment from 30 day45 days
following either the end of the month or quartewinich the revenue share was generated.

Display AdvertisingWe generate advertising revenue when consumersorielick on a text, graphic or video advertisentdat is delivered on a Synacoperatec
start experience. We sell some of our advertigiventory directly to advertisers using our teandiogct advertising sales employees and indeperathrartising sales
representatives. Our advertisers pay us a fee whahsxriber views or clicks the advertisement weeptattheir behalf on our start experiences. Wetlselfest of our
advertising inventory through arrangements we hatered into with several advertising networks, idahg DoubleClick (a division of Google) and advertiscom (a
division of AOL), among others. Advertisers pay theseworks a fee to place their advertisements ciowawebsites. When the networks place an advertiseomeone of
our start experiences, the network will pay us aipomf that fee. We typically share a portion of frayments from advertisers or advertising netwaiikis the applicable
customer. We have varying payment terms from atberg and advertising networks ranging from 30 daygb days following the end of the month in whiblk tevenue
from the advertiser was earned; in turn we make meshare payments to our customers, subject tongapayment terms requiring payment from 30 dayé3alays
following either the end of the month or quartewninich the revenue share was generated.

As we hire additional advertising salespeople araimetdditional independent advertising sales remtasives, we will target more advertisers direadyopposed
to through advertising networks to fill our advertgsinventory, which we expect will result in higheost-per-thousand impressions (referred to asperyamille, or CPMs)
and, consequently, higher revenue.
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Subscriber-Based Services

Using our proprietary technology, we provide our ouogtrs a flexible solution, enabling them to delisevide range of online content and value addedcsesv
from multiple sources in a single, customizablgranlocation. Our customers use our technology ¢wide their subscribers with access to free-to-sttbsiccontent and
service offerings, including television programmingws, sports, entertainment and weather, as wplidscontent and other value added services,at fsne location and
with a single sign-on. Our technology employs aatdlel and flexible architecture that allows us, andaustomers, to add or change features and apiphisaregularly,
enabling subscribers to access them across a wide of Internet-enabled devices, such as PCstsaklaartphones and connected TVs.

We offer both free-to-subscriber content and serwiterings and paid content and value added sesyighich are paid for by our customers or theisstibers,
individually or in bundled packages. The packagesaacessed via our single sign-on capability atingrto access rules established by our custonmershe content or
service providers. These are available on our stqmeriences as well as the websites of the coatahservice providers. The following are illusivatexamples of some of
these packages, which we allow our customers to mddtiey desire:

E-mail and Calendar We provide e-mail and calendar solutions to ast@mers using a suite of messaging products pedviy a third party. We integrate
these products into our technology to deliver etawad family calendars to subscribers via theirtstaperiences. The system enables us to highlight
customer-related and community events on subsetibatendars and insert advertising into e-maéiifstces. Additionally, we have developed voicemad a
VOIP functionality for e-mail that allows subscribdp access voicemail from their e-mail.

Security. Our security offering typically includes anti-virufirewall and intrusion detection, pop-up blocksarental controls and automatic updates all
powered by security suites, such as F-Secure.

TV Everywhere Our technology enables subscribers to watch &leision online or utilize our authentication ftinoality to authorize them to watch
premium television online, on-demand using an apgudnternet-connected device. We have developgmdrbined television/video solution with an
information architecture that improves usabilityla®rves as a destination point for all platforimsluding linear, video on demand, or VOD, and other
online content.

Variety Package Our variety package combines content from sevetatnet subscription and entertainment produdts ansingle package. These packages
may include any combination of games (such as Shaek Unlimited), greeting card services (such as #eaa Greetings), weather services (such as
weather.com), educational elements (such as iKnowdih@tever Island) and sports elements (such as kB, NASCAR.com RaceView, NHL Premium
Videos, PlaySportsTV, or Fox Sports Video).

Sports Plus PackageThe sports plus package combines access to feuiijorts-related content providers that could mtfse require separate subscriptions
into a single package. The package includes ateddsB.com, NASCAR.com Raceview, NHL.com, PlaySportsaxd Fox Sports.

Portable and No-Portable Music. Our music offering includes download-to-own, downld@dent, and streaming music from our content jaters’
libraries. Non-portable subscriptions allow subsashie play music on their PCs, while portable supsions allow the subscribers to listen to musicaon
mobile device. Our music services are providedughocontractual relationships with MediaNet anddRthc.

Games and GamesSomiiiaOur GamesSomnia package includes subscriptionspiolar online gaming services and gaming-relatedsrsources, which
may include offerings from Atari Classic Games, LEGD®ames, Yummy Arcade, and Shockwave Unlimited.

Learning Edge™. Our Learning Edge package combines a numberwfatidnal products that appeal to families with ygehildren, which may include
offerings from Award Funways, Boston Test Prep, Cléskand, Hoopah, and iKnowThat.

We invoice our customers on a monthly basis witlyinar payment terms ranging from 30 days to 45 dalyswing the end of the month in which the revenss
earned. Our content provider payment terms raraye firepayment to 30 days or 45 days following the@frthe month in which the content was provided.
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Technology and Operations
Technology Architecture

Our technology has been designed and built to stplcability and scalability. To route traffic thugh our network in the most efficient manner, we losud-
balancing products, which spread work among mulgleers, and link controllers, which monitor aahility and performance of multiple connections. @ghnology is
fault tolerant and scalable through the additiomofe servers as usage grows.

Data Center Facilities

We currently operate and maintain six data ceritersgionally diverse locations and have a netwapkrations center which is staffed 24 hours a dayersdays a
week. Our five primary data centers are locatedhared facilities in Atlanta, Georgia; Dallas, Texaswis Center, Ohio; Denver, Colorado; and Amsterdaine,
Netherlands. We also maintain a secondary datarc@raeshared facility in Buffalo, New York. All syshs are fully monitored for reporting continuitydafault isolation.
The Atlanta, Dallas, Lewis Center, Buffalo, Denved #msterdam data centers are each in a physicallysédacility using monitoring, environmental alarnelosed circuit
television and redundant power sources. Our netwpekations center is located in a secure facility.

Customers

Our customers principally consist of high-speedriméservice providers, such as Charter Commuwigstinc., or Charter, and CenturyLink, Inc., or @eyLink,
as well as consumer electronics manufacturers, asidloshiba America Information Systems, Inc., otz Our customer contracts typically have anahterm of two tc
three years from the deployment of our start exgmeees and frequently provide for one or more autemenewal terms of one to two years each. Ourotnst contracts
typically contain service level agreements which fzalspecific system “up times” and 24 hours pay,dseven days per week support. As of Decembe2®B, we had
agreements with over 50 customers.

Content and Service Providers

We license the content which we provide to our austs, including free and paid content offerings ealde added services, from numerous tipiadty content an
service providers. Our content and service partpergide a variety of content, including news anainfation, entertainment, sports, music, video, garsieopping, travel,
autos, careers and finance. To obtain this contementer into a variety of licensing arrangementh wur content providers. These arrangements areatjy one to three
years in duration with payment terms that may setaon traffic, advertising revenue share, numbeubscribers, flat fee payments over time, or soombination thereo
We use licensed content to populate our start éxpees, as well as to provide value added sergndaid content that subscribers may purchasadtitional fees. As of
December 31, 2013, we had arrangements with oveos@iat providers such as MLB Advanced Media, LoPMLB Advanced Media, CNN, The Associated Press, FOX
News Network, LLC, NASCAR, Tribune Media Services, JiRdio, Outbrain, and Bankrat

Sales and Marketing

Our sales and marketing efforts focus on five primeeas: customer acquisitions, client servicesp@aut management, marketing and advertising s@les.
customer acquisition team consists of direct saggsonnel who call upon prospective customers, &igitarge and mid-sized high-speed Internet serpioviders and
consumer electronics manufacturers. A significandam of time and effort is devoted to researchind analyzing the requirements and objectives ofi @agspective
customer. Each bid is specifically customized Far prospective customer, and often requires mamthmsmf interaction and negotiation before an ages# is reached.

Once an agreement is reached, our client serviees, tworking closely with the customer acquisitiozen, assumes responsibility for managing the custom
relationship during the time of the initial deplognt and integration period, which is usually thieeik months. During this period, the customer'sitedogy is assessed
and, if required, modifications are proposed to enidlcompatible with our technology. The client se®g team is responsible for the quality of therdlideployment,
customer relationship management during the tindepfoyment, and integration and project managemesdciated with upgrades and enhancements.

After deployment, our account management team takesmanagement of the customer relationship, airajythe ways in which a customer could further fiene
from increased use of our products and services.atlsount management team is responsible for ogguoistomer relationship management, upgrades draheaments to
the available products and services, as well akitrg¢he financial elements and performance ofctiitomer relationship.
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Our marketing team works closely with our account agement team to deliver marketing programs thgpatiur customers’ sales efforts as well as their
consumers’ interaction with these products andisesv We assist our customers in developing maretiaterials, advertising and cross-channel comaisrthat can be
accessed by consumers through different mediatepttesluding the Internet, print, television, anadiio. We also assist our customers in training #hestomer service
representatives to introduce and sell value addedces and our paid content offerings to new anstiex) customers.

Our advertising sales team sells display advertisingntory directly to advertisers, frequently thgh the advertising agencies representing thoseraiskrs. These
advertisers may be small companies with the advmgtiscally or regionally focused on the start eni@eces of one customer, or large companies witlomatde advertisin
on the start experiences of many customers. We &awam of direct advertising sales employees raghelpendent advertising sales representatives fdarséhis effort and
will continue to develop this team and attempt twngthe amount of display advertising revenue geedraith our customers. As of December 31, 2013hac
arrangements with over 50 advertising partners asdboubleClick, NCC Media, Criteo, Razorfish, andr¢ast Spotlight.

Government Regulation

We generally are not regulated other than underniational, federal, state and local laws applicabbhe Internet or e-commerce or to businessgefmeral. Some
regulatory authorities have enacted or proposedfsptaws and regulations governing the Internet anline entertainment. These laws and regulatiomsrcissues such as
taxation, pricing, content, distribution, qualitydadelivery of services and products, electronitti@xts, intellectual property rights, user privacyl information security.

Federal laws regarding the Internet that could fevempact on our business include the following: Ehgital Millennium Copyright Act of 1998, which istendec
to reduce the liability of online service providefghird-party content, including content that mafringe copyrights or rights of others; the Cinéd’s Online Privacy
Protection Act, which imposes additional restrictionsthe ability of online services to collect usgormation from minors; and the Protection of @nén from Sexual
Predators Act, which requires online service proederreport evidence of violations of federal clglstnography laws under certain circumstances.

Laws and regulations regarding user privacy andinédion security impact our business because weat@nd use personal information through our tetdgy.
We use this information to deliver more relevantteat and services and provide consumers with sopatized online experience. We share this infoonain an aggregs
basis with our customers and content providers sufgiect to confidentiality agreements, to prospectustomers and content providers. Laws such aSANSPAM Act
of 2003 or other user privacy or security laws caektrict our and our customers’ ability to mangeiducts to their consumers, create uncertaintytgrnet usage and
reduce the demand for our services and produgtsquiire us to redesign our start experiences.

Intellectual Property

We believe that the protection of our intellectpadperty is critical to our success. We rely onyeagght and service mark enforcement, contractustrietions and
trade secret laws to protect our proprietary rigiite have entered into confidentiality and invemtissignment agreements with our employees andaoboits, and
nondisclosure agreements with certain parties witbrwvive conduct business in order to limit accessitbdisclosure of our proprietary information. Adalitally, we have
applied for patents to protect certain of our ieietual property. Our registered service mark @ thited States is Synacbr

We endeavor to protect our internally developedesys and maintain our trademarks and service mefesgenerally control access to and use of ourrjtapy
software and other confidential information throubl use of internal and external controls, inalgdtontractual protections with employees, contracttustomers and
partners, and our software is protected by UniteteStnd international copyright laws.

In addition to legal protections, we believe thatdas such as the technological and creative siilsur personnel, new product developments, fregoerduct
enhancements and reliable product support andcesrare essential to establishing and maintainieglaology leadership position.

Competition

The market for Internet-based services and prodoatdich we operate is highly competitive and ilves rapidly-changing technologies and customer and
consumer requirements, as well as evolving induigagdards and frequent product
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introductions. While we believe that our technoladfiers considerable value and flexibility to ouistemers by helping them to extend their consumiatioaships to a wid
variety of Internet-based services, we face comnipetdt three levels:

. When one of our prospective or existing custawensiders another supplier, including one ofpautners, for elements of the services or produbish we
provide.

. When consumers choose to rely on other vendorsitfittar products and servic

. When content and service providers prefer to eistablirect relationships with one or more of ourtoogers

Our technology competes primarily with high-speeénmét service providers that have internal inforamatechnology staff capable of developing simdalutions
in-house. In addition, we compete with companies sischacebook, Inc., Yahoo! Inc., or Yahoo!, Google, AQC, or AOL, Hulu, Netflix, Amazon, and MSN, a divisio
of Microsoft Corporation, or Microsoft, which haveslination websites of their own or are capable tiveléng content and service offerings similar s

We also compete with providers of paid content amdises over the Internet, especially companies thighcapability of bundling paid content and veduleled
services in much the same manner that we do. Tleespanies include ESPN3, F-Secure Corporation orden®gExent Technologies Ltd. or Exent, Zynga IMLLB
Advanced Media, Symantec Corporation, McAfee, InctiAsion Blizzard, Inc. and Electronic Arts Inc. $ome cases we have performed software integratidhgtveise
companies on behalf of our customers or, as icéise of F-Secure, we have partnered with themderdo offer their services more broadly to all oustomers.

We believe the principal competitive factors in auarkets include a company'’s ability to:

. reinforce the brands of our cable, satellite, fhe@nd consumer electronics custorn

. produce products that are flexible and easy tc

. offer competitive fees for start experience deveiept and operatio

. generate additional revenue for our custon

. enable our customers to be involved in desigtlireg‘look and feel'df their online presenc

. offer services and products that meet the changéegls of our customers and their consumers, inuelinerging technologies and stand:
. provide high-quality product support to asdist tustomes service representatives; .

. aggregate content to deliver more compelling buthgkeckages of paid conte

We believe that we distinguish ourselves from paékcbmpetitors in three principal ways. First, previde a white-label solution that, unlike the lmanded
approach of most of our competitors, creates awroas experience that reinforces our customers’panthers’ brands. Second, we give customers coower the sign-on
process and billing function for a wide range d&tnet services and content by integrating witlir inéernal systems (where applicable) therebyveilhy our customers to
“own the consumer.” Finally, our solution is flex@himeaning that we allow each customer to fashiohestaeriences that are specifically tailored itldesired “look and
feel.”

Employees

As of December 31, 2013 , we had 343 employees iblttited States, 29 in Canada and 1 employee in tietJKingdom. None of our employees is represented
by a labor union, and we consider current emplog&ions to be good.

Corporate Information

Synacor's predecessor company was originally foraseal New York corporation, and in November 2002, Sym@cmcorporated under the laws of the State of
Delaware. Our headquarters are located at 40 La Riliéve, Buffalo, New York 14202, and our telephonenber is (716) 853-1362.

We have determined that we have a single reporéggent. A summary of our financial information bygeaphic location is found in Note 6|rfformation Abou
Segment and Geographic Areéén the Notes to Consolidated Financial
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Statements. Our international operations and salgec us to a variety of risks; see Item 1A, “Rigctors,” for further discussion.
Available Information

Our Internet website address_is_http://www.synacor.c@fe provide free access to various reports thdilevgvith or furnish to the Securities and Exchange
Commission, or SEC, through our website, as sooaasonably practicable after they have been fitdfdmished. These reports include, but are noitdichto, our annual
reports on Form 10-K, quarterly reports on Form 1@&@rent reports on Form 8-K, and any amendmerttsase reports. Our SEC reports can be accessadythtbe
investor relations section of our website, or tiytouhttp://www.sec.gov Information on our website does not constitute pathis Annual Report on Form 10-or any othe
report we file or furnish with the SEC. Stockholderay request copies of these documents from:

Synacor, Inc.

Investor Relations Department
40 La Riviere Dr.

Suite 300

Buffalo, New York 14202

ITEM 1A. RISK FACTORS

Our business and financial results are subject tmerous risks and uncertainties, including those dieed below, which could adversely and materiaffeet our
business, financial condition or results of opesas. You should carefully consider these riskswarakrtainties, including the following risk factaaad all other informatio
contained in this Annual Report on Form 10-K, togethith any other documents we file with the SEC.

Risks Related to Our Business

Our search advertising partner, Google, accounts foa significant portion of our revenue, and any los of, or diminution in, our business relationship ith Google
would materially and adversely affect our financialperformance.

We rely on traffic on our start experiences to gateesearch and display advertising revenue, aaulr portion of which is derived from text-badadks to
advertisers’ websites as a result of Internet seatdiWe have a revenue-sharing relationship with Goagtler which we include a Google-branded searctotoolr start
experiences. When a consumer makes a search reirggthis tool, we deliver it to Google, and Goaglturns search results to us that include adeeriponsored links.
If the consumer clicks on a sponsored link, Googéeives payment from the sponsor of that link drades a portion of that payment with us. We thercally share a
portion of that payment with the applicable custan@ur Google-related search advertising revenuibatable to our customers, which consists of theigo of the
payment from the sponsor that Google shares withaggunted for approximately 57%, 56%, and 51%uofrevenue in 2011, 2012, and 2013, or $51.5 mill%68.5
million, and $57.5 million, respectively. Our agremmwith Google was renewed in March 2014 for a thesa-jerm and expires in February 2017 unless weésandjle
mutually elect to renew it. Additionally, Google miyminate our agreement if we experience a changeritrol, if we enter into an agreement providingd change in
control, if we do not maintain certain search arspldiy advertising revenue levels or if we fail tofuym to Google's search policies and advertisilicies. Google may
from time to time change its existing, or establigfiv, methodologies and metrics for valuing the ityiaf Internet traffic. Any changes in these metblogjies, metrics and
advertising technology platforms could decreaseatheertising rates that we receive and/or the amofurevenue that we generate from display advernisgs. If advertise
were to discontinue their advertising via Interredrshes, if Google’s revenue from search-based @singrwere to decrease, if Googieshare of the search revenue wel
be increased or if our agreement with Google weteetterminated for any reason or renewed on lessdhimterms, our business, financial condition egslilts of
operations would be materially and adversely affédtéoreover, consumers’ increased use of seardh tdber than the Google-branded search tool we geowould have
similar effects.

A loss of any significant customer could negativelgffect our financial performance.

We derive a substantial portion of our revenue feoamall number of customers. Revenue attributabileese customers includes the subscriber-basedue
earned directly from them, as well as the searchd@splay advertising revenue earned through oaticeiships with our advertising partners, such asdie, based on
traffic generated from our start experiences. Kangle, revenue attributable to Charter, Centuril(including our revenue attributable to Qwest Comivations
International, Inc., or Qwest, which merged with Ceyitink in April 2011) and Toshiba together accounted
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for approximately 62% of our revenue for the yezdedl December 31, 2011, or $56.9 million, with reseeattributable to one of these customers accaoyiftin20% or
more in such period and revenue attributable th @&the other two customers accounting for more t@06 in such period. Revenue attributable to @na@enturyLink
(including revenue attributable to Qwest), Toshibd ¥erizon Corporate Services Group, Inc., or Verjzogether accounted for approximately 73% ofremenue for the
year ended December 31, 2012, or $88.4 million, vétlenue attributable to one of these customersuaticny for 20% or more in such period and reverttrébatable to
each of the other three customers accounting feeni@n 10% in such period. Revenue attributablehtarter, CenturyLink (including revenue attribuéato Qwest),
Toshiba and Verizon together accounted for approdm®8% of our revenue for the year ended Decer@be2013, or $75.6 million, with revenue attributab one of
these customers accounting for 20% or more in peciod and revenue attributable to each of therdtiree customers accounting for more than 10%iéh period.

Our contracts with our customers generally have #ialiterm of approximately two to three years frtime launch of their start experiences and frequgmtivide
for one or more automatic renewal terms of onevtoytears each. If any one of these key contragistisenewed or is otherwise terminated, or if reveinom these
significant customers declines because of competdr other reasons, our revenue would decline andlality to achieve or sustain profitability woubeé impaired. In
addition to the loss of subscriber-based revemadyding start experience and paid content salesyowdd also lose significant revenue from the edesearch and display
advertising services that we provide. In additiothte decline of revenue, we may have to impail@ng-lived assets, to the extent that such assetssed exclusively to
support these customers, which would adversely impactesults of operations and financial position.

We have a history of significant net losses and mayot be profitable in future periods.

We have incurred significant losses in each yeapefation other than 2009, 2011, and 2012, inodi net loss of $3.6 million in 2010 and a nes lo§$1.4
million in 2013. Our net income in 2009, 2011, a®d2 was $0.3 million, $9.9 million, and $3.8 milliorespectively. Our expenses may increase indyteriods as we
implement initiatives designed to grow our businestuding, among other things, the developmentmadketing of new services and products, licensingpatent,
expansion of our infrastructure, and internatiagansion. If our revenue does not sufficientlyéase to offset these expected increases in opgetpenses, we may
incur significant losses and may not be profitaBlar revenue in 2013 declined as compared to 201&rédingly, we may not be able to maintain profilitin the future.
Any failure to maintain profitability may materialgnd adversely affect our business, financial dimiand results of operations.

Many individuals are using devices other than persmal computers and software applications other thanrternet browsers to access the Internet. If usersf these
devices and software applications do not widely adophe applications and other solutions we develop fahem, our business could be adversely affected.

The number of people who access the Internet throegices other than PCs, including tablets, srhartps and connected TVs, has increased dramaticahyg
past few years and is projected to continue tceimee. Similarly, individuals are increasingly asasg the Internet through apps other than Intébnevsers, such as those
available for download through Apple Inc.’s App Starel the Android Market. If consumers increasinglyess the Internet on devices other than PCs, amel ére unable
to successfully implement monetization strategiesstich devices, our financial results could beatiggly affected. While we are developing solutitmshese alternative
means of accessing the Internet, including thraughacquisition of mobile device software and tedbgp from Carbyn Inc., or Carbyn, in January 20h# &eknision Inc.
or Teknision, in November 2013, we do not currenffgroour customers and their subscribers a wideetyanf apps and other non-browser solutions. Addélly, as new
devices and new apps are continually being reledsisddifficult to predict the problems we may enater in developing new versions of our apps ahdrasolutions for
use on these alternative devices and apps, andayeeed to devote significant resources to thetioeasupport and maintenance of such apps andi@asu If users of
these devices and apps do not widely adopt the apghsther solutions we develop, our businessnii@ condition and results of operations couldabieersely affected.

Consumer tastes continually change and are unprediable, and our sales may decline if we fail to enhaa®ur service and content offerings to achieve cantied
subscriber acceptance.

Our business depends on aggregating and providm@gse and content that our customers will placewanstart experiences, including television prograngy,
news, entertainment, sports and other contentltleéitsubscribers find engaging, and value addedcgsr and paid content that their subscribers wiyl. Accordingly, we
must continue to invest significant resourcesdenising efforts, research and development and niragki® enhance our service and content offerings, we must make
decisions about these matters well in advance afyntoreleases to implement them in a timely manDer.success depends, in part, on unpredictablealatlle factors
beyond our control, including consumer preferencempeting content providers and websites and thiadoility of other news, entertainment, sports atiter services and
content. While we work with our customers to havértbensumers' homepages and homescreens set $taouexperiences
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upon the installation of our customer's servicethersale of our customer's product, a consumereaaljy change that setting, which would likely ese the use of our
start experiences. Similarly, consumers that chéimgje device's operating system or Internet browsay no longer have our start experiences seteisdafault homepage
or homescreen, and unless they change it backrtsta experience, their usage of our start eepegs would likely decline and our results of ofiens could be
negatively impacted. Consumers that acquire newurnaeselectronics devices will no longer have oartsxperience initially set as their default hoagg and unless they
change the default to our start experience, thegiga of our start experiences would likely declime aur results of operations could be negativelyanted.

If our services are not responsive to the requirgmef our customers or the preferences of theisemers, or the services are not brought to markeetimely and
effective manner, our business, financial condiiod results of operations would be harmed. Evenrifservices and content are successfully intredand initially
adopted, a subsequent shift in the preferencearafustomers or their consumers could cause angeiclithe popularity of our services and conteat ttould materially
reduce our revenue and harm our business, finacwiaition and results of operations.

Our sales growth will be adversely affected if we aranable to expand the breadth of our services andrpducts or to introduce new services and products oa
timely basis.

To retain our existing customers, attract new custsrand increase revenue, we must continue toagweld introduce new services and products on aytibaesis
and continue to develop additional features toexisting product base. If our existing and prospeatustomers do not perceive that we will deliver services and
products on schedule, and if they do not perceireservices and products to be of sufficient valod quality, we may lose the confidence of our éxgstustomers and fail
to increase sales to these existing customersyanday not be able to attract new customers, eaalhich would adversely affect our operating results.

Our sales cycles and the contracting process with wecustomers are long and unpredictable and may redre us to incur expenses before executing a custome
agreement, which makes it difficult to project when if at all, we will obtain new customers and when weill generate additional revenue and cash flows ém those
customers.

We market our services and products directly ttnfsigeed Internet service providers and consumetrefécs manufacturers. New customer relationshipeajly
take time to obtain and finalize because of thelénsome cost of migrating from an existing solutmour platform. Due to operating procedures imynarganizations, a
significant time period may pass between selectfauoservices and products by key decision-ma&adsthe signing of a contract. The length of tireeneen the initial
customer sales call and the realization of sigaificsales is difficult to predict and can rangerfreeveral months to several years. As a resutt difficult to predict when w
will obtain new customers and when we will begin toegate revenue and cash flows from these poterdiglaustomers.

As part of our sales cycle, we may incur significaxpienses in the form of compensation and relatpdreses and equipment acquisition before executing a
definitive agreement with a prospective customethadwe may be ready to launch shortly following eximn of a definitive agreement. If conditions iretmarketplace
generally or with a specific prospective custonfeange negatively, it is possible that no definitaggeement will be executed, and we will be unabtedover any expens
incurred before a definitive agreement is execuigdch would in turn have an adverse effect on owirmss, financial condition and results of operatio

Most of our customers are high-speed Internet serge providers, and consolidation within the cable antelecommunications industries could adversely afée our
business, financial condition and results of operains.

Our revenue from high-speed Internet service prasidacluding our search and display advertisingnele generated by online consumer traffic on tart s
experiences, accounted for 86% of our revenue 11 280% in 2012, and 83% in 2013. The cable ar¢ehmunications industries have experienced catetain over the
past several years, and we expect that this trehdavitinue. As a result of consolidation, some af customers may be acquired by companies with wivieldo not have
existing relationships and which may have relatigps with one of our competitors or may have thaduse capacity to perform the services we providea Aesult, such
acquisitions could cause us to lose customerstenddsociated subscriber-based and search andydéplertising revenue. Under our agreements wittesafrour
customers, including Charter, Verizon and Centurklthey have the right to terminate the agreenfeméiare acquired by one of their competitors.

Consolidation may also require us to renegotiateagueements with our customers as a result of esldacustomer leverage. We may not be able to dfiset
effects of any such renegotiations, and we mayaable to attract new customers to counter argmey declines resulting from the loss of custoroetkeir subscribers.
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As technology continues to evolve, the use of ourgutucts by our current and prospective consumer el¢éonics manufacturer customers may decrease and our
business could be adversely affected.

The consumer electronics industry is subject tadrapange, and our contract with Toshiba is notwsige. As consumer electronics manufacturers coatiou
develop new technologies and introduce new modelsianices, there can be no assurance that we walbleeto develop solutions that will persuade coresustectronics
manufacturers that are our customers at such trélize our technology for those new deviceuf current and prospective consumer electroniasufaaturer customers
elect not to integrate our solutions into their r@educts, our business, financial condition andlte®f operations could be adversely affected.

Moreover, updates to Internet browser technology atversely affect our business. For examplepimrconsumer electronics manufacturer custometshthee
the Windows 8 operating system pnstalled on some of their devices, the Windows &raging system places our start experience onanddab when the Internet brow:
is launched, leading to decreased search and giagigertising revenue.

We invest in features and functionality designed tincrease consumer engagement with our start experiees; however, these investments may not lead to irased
revenue.

Our future growth and profitability will depend in ¢grr part on the effectiveness and efficiency ofeftorts to provide a compelling consumer experiethed
increases consumer engagement with our start expes. We have made and will continue to make antist investments in features and functionalitydar technology
that are designed to drive consumer engagementlNuftthese activities directly generate reverare] we cannot assure you that we will reap suffigiewards from these
investments to make them worthwhile. If the expemtisaswe incur in connection with these activitiesn result in increased consumer engagementritiatn results in
revenue increases that exceed these expensesjsineds, financial condition and results of operstiwill be adversely affected.

Our services and products may become less competiior even obsolete if we fail to respond to techlumical developments.

Our future success will depend, in part, on our ghiti modify or enhance our services and productméet customer and consumer needs, to add fuatitioand
to address technological advancements that wouldoweptheir performance. For example, if our smastghand tablet products fail to capture the in@éagarch activity
on such devices or if our services and productsad@dapt to the increasing video usage on therlat®r take into account evolving developmentsaiaial networking, the
they could begin to appear obsolete. Similarlyyéffail to develop new ways to deliver content aswbises through apps other than traditional Intebmewsers, consumers
could seek alternative means of accessing contehservices.

To remain competitive, we will need to develop newises and products and adapt our existing onesltioess these and other evolving technologies and
standards. However, we may be unsuccessful in igérgihew opportunities or in developing or marketivgyv services and products in a timely or aféctive manner. |
addition, our product innovations may not achiewermarket penetration or price levels necessarprfitability. If we are unable to develop enhaneais to, and new
features for, our existing services and produci§we are unable to develop new services and pradbet keep pace with rapid technological develagmer changing
industry standards, our services and products reegrbe obsolete, less marketable and less competitind our business will be harmed.

We depend on third parties for content that is critcal to our business, and our business could sufférwe do not continue to obtain high-quality contebat a
reasonable cost.

We license the content that we aggregate on ourestperiences from numerous third-party contenvigders, and our future success is highly dependpgat our
ability to maintain and enter into new relationshvpith these and other content providers. In theréjtsome of our content providers may not givaaeess to high-quality
content, may fail to adapt to changes in consuastes or may increase the royalties, fees or peges that they charge us for their content, anyhi¢h could have a
material negative effect on our operating res@isr rights to the content that we offer to our costes and their consumers are not exclusive, andah&nt providers cou
license their content to our competitors. Our conpeaviders could even grant our competitors exetibcenses. In addition, our customers are nohijmited from entering
into content deals directly with our content provaleAny failure to enter into or maintain satisfagtarrangements with content providers would advgragéct our ability
to provide a variety of attractive services anddpiais to our customers. Our reputation and operagisiglts could suffer as a result, and it may beendifficult for us to
develop new relationships with potential customers. @asts as a percentage of revenue may also ircdessto price competition.
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Our revenue and operating results may fluctuate, witih makes our results difficult to predict and couldcause our results to fall short of expectations.

As a result of the rapidly changing nature of thekets in which we compete, our quarterly and annexaénue and operating results are likely to flatgufrom
period to period. These fluctuations may be calbseal number of factors, many of which are beyondoomtrol, including but not limited to the variofators set forth in
this "Risk Factors" section, as well as:

. any failure to maintain strong relationships &wbrable revenue-sharing arrangements with ouckesnd display advertising partners, in partic@aogle,
including a reduction in the quantity or pricingsgfonsored links that consumers click on or a rédiuén the pricing of display advertisements by
advertisers;

. any failure of significant customers to renew ttagjreements with v

. our ability to attract new custome

. our ability to increase sales of value added sesvand paid content to existing subscrit

. the timing and success of new service and proaticiductions by us, our customers or our compest

. variations in the demand for our services and prtsdand the implementation cycles of our servicesmoducts by our custome

. changes to Internet browser technology that renalerstart experiences less competi

. changes in our pricing policies or those of our petitors

. changes in the prices our customers charge foewadided services and paid cont

. service outages, other technical difficulties ans#y breache:

. limitations relating to the capacity of our netwsrkystems and proces:

. our failure to accurately estimate or control costsluding costs related to the initial launchnefv customer

. maintaining appropriate staffing levels and capidsl relative to projected grow

. the timing of costs related to the developmerdaguisition of technologies, services or busiagde support our existing customers and potegitaith

opportunities; and
. general economic, industry and market conditiortstAnse conditions specific to Internet usage amithe businesse
For these reasons and because the market for miceseand products is relatively new and rapidlgraiing, it is difficult to predict our future finaral results.

Expansion into international markets, which is an inportant part of our strategy, but where we have limied experience, will subject us to risks associatedtiv
international operations.

We plan to expand our product offerings internalbn particularly in Asia, Latin America and Europear example, in March 2013 we announced that weredt
into a joint venture with Maxit Technology Incorpded, or Maxit, to supply authentication and aggtieg solutions for the delivery of online content services to
customers in the People's Republic of China, oPfRE. We have limited experience in marketing goefating our services and products in internatiomalkets, and we
may not be able to successfully develop our busiirethese markets. Our success in these marketsendirectly linked to the success of relationshipth potential
customers, content partners and other third parties

As the international markets in which we plan to ofgecantinue to grow, we expect that competitiorhizse markets will intensify. Local companies mayehav
substantial competitive advantage because of theater understanding of, and focus on, the loeakets. Some of our domestic competitors who habstaatially greater
resources than we do may be able to more quicklycantprehensively develop and grow in internationatkats. International expansion may also requgeiicant
financial investment including, among other thintpg expense of developing localized productsct®ts of acquiring foreign companies and the irdégn of such
companies with our operations, expenditure of regIin developing customer and content relatigrssaind the increased costs of supporting remotetipes.
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Other risks of doing business in international merkeclude the increased risks and burdens of cgmgplwith different legal and regulatory standarifjculties
in managing and staffing foreign operations, rdorgiand retaining talented direct sales personingitations on the repatriation of funds and fluetions of foreign
exchange rates, varying levels of Internet techmybdoption and infrastructure, and our abilityetdorce contracts and our intellectual propertitsgn foreign
jurisdictions. In addition, our success in intefoaél expansion could be limited by barriers teinational expansion such as tariffs, adverse dagsequences ar
technology export controls. If we cannot manageehésks effectively, the costs of doing businessome international markets may be prohibitivewrcosts may increa
disproportionately to our revenue. Some of our tess partners also have international operatiodisensubject to the risks described above. Evese i&re able to
successfully manage the risks of international afi@ns, our business may be adversely affectedribasiness partners are not able to successfalfyage these risks.

Our agreements with some of our customers and conteproviders require fixed payments, which could advesely affect our financial performance.

Certain of our agreements with customers and coptewiders require us to make fixed payments tonthEhe aggregate amount of such fixed paymentthéor
years ending December 31, 2014, 2015, 2016, antvthgears thereafter are approximately $4.6 miJl&h6 million, $1.0 million, and $0.4 million resgtively. We are
required to make these fixed payments regardleseaichievement of any revenue objectives or sildesoor usage levels. If we do not achieve ourrfial objectives,
these contractual commitments would constitute atgrepercentage of our revenue than originallycgrated and would adversely affect our profitability

Our agreements with some of our customers and conteproviders contain penalties for non-performancewhich could adversely affect our financial performarce.

We have entered into service level agreementsmithst of our customers. These agreements geneddlifpoc specific system “up times” and 24 hours gday,
seven days per week support and include penattiesohperformance. We may be unable to fulfill these cammants due to circumstances beyond our controichvboulc
subject us to substantial penalties under thosseagents, harm our reputation and result in a réxtucf revenue or the loss of customers, which waalturn have an
adverse effect on our business, financial conditiod results of operations. To date, we have neeeried any material penalties.

System failures or capacity constraints could harnour business and financial performance.

The provision of our services and products depend$e continuing operation of our information tealogy and communications systems. Any damage to or
failure of our systems could result in interrup8an our service. Such interruptions could harmlmsiness, financial condition and results of opena, and our reputation
could be damaged if people believe our systemsrmiable. Our systems are vulnerable to damagetenruption from snow storms, terrorist attadksods, fires, power
loss, telecommunications failures, security breachemputer malware, computer hacking attacks, ctenpiruses, computer denial of service attackster attempts to,
or events that, harm our systems. Our data center@so subject to break-ins, sabotage and inteaitiacts of vandalism and to potential disruptibise operators of the
facilities have financial difficulties. Although weaimtain insurance to cover a variety of risks,shepe and amount of our insurance coverage mayensufficient to cover
our losses resulting from system failures or otheruptions to our online operations. For examible,limit on our business interruption insurancapproximately $27.6
million. Any system failure or disruption and anguding losses that are not recoverable underraurance policies may materially harm our businf@sancial condition
and results of operations. To date, we have neymrenced any material losses.

Although we regularly back-up our systems and steeesystem baclips in Atlanta, Georgia, Dallas, Texas, Lewis Certéip, Denver, Colorado, Amsterdam,
Netherlands, and Buffalo, New York, we do not havedatton-site redundancy. If we were forced to relocatari@lternate site and to rely on our system basktaip
restore the systems, we would experience signifidalatys in restoring the functionality of our platfoand could experience loss of data, which coulteriely harm our
business and our operating results.

Security breaches, computer viruses and computer le&ing attacks could harm our business, financial aadition and results of operations.

Security breaches, computer malware and computdirttaattacks are prevalent in the technology ingugtny security breach caused by hacking, whicloines
efforts to gain unauthorized access to informatipeystems, or to cause intentional malfunction®ss or corruption of data, software, hardwaretbeocomputer
equipment, and the inadvertent transmission of ederpviruses could harm our business, financiatld@n and results of operations. We have previpegperienced
hacking attacks on our systems, and may in thedudxperience hacking attacks. Though it is diffibw
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determine what harm may directly result from angcific interruption or breach, any failure to maimt performance, reliability, security and avail@piof our technology
infrastructure to the satisfaction of our custonserd their consumers may harm our reputation analoility to retain existing customers and attraetv customers.

We may not maintain acceptable website performancef our customers, which may negatively impact our riationships with our customers and harm our busines:
financial condition and results of operations.

A key element to our continued growth is the abitifyour customers’ consumers in all geographiestess our start experiences within acceptable iosst We
refer to this as website performance. We may irfuh&e experience platform disruptions, outagesathdr performance problems due to a variety abfagcincluding
infrastructure changes, human or software erropaaty constraints due to an overwhelming numbarsefrs accessing our technology simultaneouslydanél of service
or fraud or security attacks. In some instancesmag not be able to identify the cause or causéisesie website performance problems within an accleppegviod of time.
It may become increasingly difficult to maintaindamprove website performance, especially duringkpgsage times, and as our solutions become manpler and our
user traffic increases. If our start experiencesugravailable when consumers attempt to accessahdmnot load as quickly as they expect, consumers seek other
alternatives to obtain the information for whicleyrare looking, and may not return to our starteeigmces as often in the future, or at all. This Maegatively impact our
relationships with our customers. We expect toiooetto make significant investments to maintaid emprove website performance. To the extent thatlvaot
effectively address capacity constraints, upgradespstems as needed and continually develop obntgogy and network architecture to accommodatigahand
anticipated changes in technology, our businessprdating results may be harmed.

We rely on our management team and need additionalersonnel to expand our business, and the loss afyofficers or an inability to attract and retain qualified
personnel could harm our business, financial conditn and results of operations.

We depend on the continued contributions of ouicsenanagement and other key personnel, espe®alhald N. Frankel, our Chief Executive Officer, Geo®&e
Chamoun, our Executive Vice President of SalesMarketing, Scott A. Bailey, our Chief Operating @#t, and William J. Stuart, our Chief Financial i©éf. The loss of
the services of any of our executive officers (sastMr. Frankel, our President and Chief Execuli¥ficer, whose planned departure we recently annai)rmeother key
employees could harm our business and our prospéttsf our executive officers and key employees at-will employees, which means they may termitizee
employment relationship with us at any time.

Our future success also depends on our abilityentity, attract and retain highly skilled technicaanagerial, finance, marketing and creative persb For
example, we will need to recruit a new President@higf Executive Officer to replace our current oRenald N. Frankel, whose planned departure we rgcanhounced.
Further, we will need to hire personnel outsidelinéed States to pursue an international expangrategy, and we will need to hire additional adsénty salespeople to
sell more advertisements directly. We face intemmsapetition for qualified individuals from numeroieshnology, marketing and media companies, and aeintur
significant costs to attract them. We may be unébbgtract and retain suitably qualified indivitkjeor we may be required to pay increased compiensia order to do so.
If we were to be unable to attract and retain traified personnel we need to succeed, our busirmsd suffer.

Volatility or lack of performance in the trading peiof our common stock may also affect our abtlitattract and retain qualified personnel. Manpwf senior
management personnel and other key employees legeene, or will become, vested in a substantial amolstock or stock options. Employees may be niikedy to
leave us if the shares they own or the shares lymigtheir options have significantly appreciatadialue relative to the original purchase pricéthe shares or the exerc
prices of the options or if the exercise pricethefoptions that they hold are significantly abtwetrading price of our common stock. If we arahle to retain our
employees, our business, financial condition asdlte of operations would be harmed.

If we fail to manage our growth effectively, our bsiness, financial condition and results of operatits may suffer.

Following the merger of our predecessor compasiésk, Inc., or Chek, and MyPersonal.com, Inc., gPkErsonal, to form Synacor, we have expanded our
business primarily through organic growth. However digenot grow organically in 2013. We may choosgrmw through strategic acquisitions in the futurkistgrowth
has placed, and may continue to place, signifidantands on our management and our operationalraamtfal infrastructure. Our ability to manage otowth effectively
and to integrate new technologies and acquisitiotisaur existing business will require us to coméino expand our operational, financial and manageinformation
systems and to continue to retain, attract, traiotivate and manage key employees. Continued growufd strain our ability to:

. develop and improve our operational, financial er@hagement contro
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. enhance our reporting systems and procec

. recruit, train and retain highly skilled person

. maintain our quality standards; ¢

. maintain customer and content owner satisfac

Managing our growth will require significant expetutes and allocation of valuable management ressuitwe fail to achieve the necessary level atificy in
our organization as it grows, our business, findromadition and results of operations would be hedm

We may expand our business through acquisitions ofy investments in, other companies or new technol@s, or joint ventures or other strategic alliancesvith
other companies, which may divert our management’attention or prove not to be successful.

In January 2012, we completed an acquisition ab@emobile device software and technology fromb@®ar in November 2013, we completed an acquisition o
certain mobile device software and technology frogkriision; and in March 2013, we entered into a Jderiture Agreement with Maxit to form Synacor Chibal., a
company incorporated under the laws of the Caymands, or the JV Company, a joint venture in Chie.may decide to pursue other acquisitions of,stments in, or
joint ventures involving other technologies andibesses in the future. Such transactions coulddore manageme’s time and focus from operating our business.

Our ability as an organization to integrate acqioisg is relatively unproven. Integrating an acaqdicempany, business or technology is risky and reaylt in
unforeseen operating difficulties and expendituiespding, among other things, with respect to:

. incorporating new technologies into our existingibess infrastructur

. consolidating corporate and administrative funci

. coordinating our sales and marketing functionsitmiporate the new business or technol

. maintaining morale, retaining and integrating keypéoyees to support the new business or technolodyr@naging our expansion in capacity;

. maintaining standards, controls, procedures anidipsl(including effective internal controls ovérdncial reporting and disclosure controls and pdoees;

In addition, a significant portion of the purchgsie of companies we may acquire may be allocateatquired goodwill and other intangible assets, whicist be
assessed for impairment at least annually. Inuhed, if our acquisitions do not yield expectetlims, we may be required to take charges to amiregs based on this
impairment assessment process, which could harroperating results.

Future acquisitions could result in potentiallyudive issuances of our equity securities, including common stock, or the incurrence of debt, cgyant liabilities,
amortization expenses or acquired in-process relseard development expenses, any of which could barmbusiness, financial condition and resultspdrations. Future
acquisitions may also require us to obtain additidimancing, which may not be available on favoeai@irms or at all.

We face many risks in connection with our joint weet including, among other things, with respect to

* Increasing competition in the industry and theCbmpany's ability to compete in the Chinese mattiketugh its wholly foreign-owned subsidiary, or
WFOE;

e The impact of regulatory changes in the indu

* Potential difficulties associated with operating jihiet venture and the WFO

e The joint venture's ability to obtain additionaldincing

« The WFOE's ability to offer competitive serviceglie Chinese market at a favorable mal
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* General business and economic conditions, inclusi@gonality of the industry and growth trends initldeistry
*  Our ability to successfully enter the Chinese masket operate international

* Potential delays, including obtaining permits, fises and other governmental appro'

e Trade barriers and potential duties;

* Our and the joint venture's ability to protect iteetual property

If we and the JV Company are not able to succegsiudinage these and other risks related to theyeimiure, it could harm our business, financialdibon and
results of operations.

Finally, our skill at investing our funds in illiégg securities issued by other companies, such egweestment in a privately held Delaware corporatielied Blazer
and Flip Flops, Inc., or B&FF (doing business as Bxperience Engine), is untested. Although we retie results and prospects of such investmentsutiyrat is
possible that our investments could result in altoss. Additionally, we will typically have littler no control in the companies in which we invest] e will be forced to
rely on the management of companies in which wesinieemake reasonable and sound business deciffitims.companies in which we invest are not succdigsible to
manage the risks facing them, such companies suiffdr, and our own business, financial conditiod egsults of operations could be harmed.

We may require additional capital to grow our business, and this capital may not be available on accegiile terms or at all.

The operation of our business and our growth gyateay require significant additional capital, esip8y if we were to accelerate our expansion andissitipn
plans. If the cash generated from operations ameraise available to us are not sufficient to meetaapital requirements, we will need to seek addti@apital, potentiall
through debt or equity financings, to fund our gitovid/e may not be able to raise needed capitalromstacceptable to us or at all. Financings, iflabe, may be on terms
that are dilutive or potentially dilutive to ounskholders, and the prices at which new investors @vbalwilling to purchase our securities may causesgisting
stockholders to suffer substantial dilution. Thédieos of new securities may also receive rightsfggences or privileges that are senior to thosisting holders of our
common stock. Any debt financing obtained by ushfuture could contain restrictive covenants thay potentially restrict our operations, and if veenat effectively
manage our business to comply with those covenantdyusiness, financial condition and results afrafions could be adversely affected. If new souoééimancing are
required but are insufficient or unavailable, welddee required to delay, abandon or otherwise maalifiygrowth and operating plans to the extent oflabke funding,
which would harm our ability to grow our business.

Our business depends, in part, on our ability to potect and enforce our intellectual property rights.

The protection of our intellectual property is icad to our success. We rely on copyright and sermark enforcement, contractual restrictions aadet secret laws
to protect our proprietary rights. We have entenéal confidentiality and invention assignment agneats with our employees and contractors, and noledisre agreemen
with certain parties with whom we conduct businedfid access to and disclosure of our propriefafgrmation. Additionally, we have applied for pat®io protect
certain of our intellectual property. However, if we anable to adequately protect our intellectuapprty, our business may suffer from the piracgwftechnology and
the associated loss in revenue.

Protecting against the unauthorized use of ouliéateial property and other proprietary rightsxpensive, difficult and, in some cases, impossibitggation may
be necessary in the future to enforce or defendnteltectual property rights, to protect our tramierets or to determine the validity and scop@efroprietary rights of
others. Such litigation could be costly and diveanagement resources, either of which could harnbusiness. Furthermore, many of our current andrtial competitors
have the ability to dedicate substantially greatspurces to enforce their intellectual propergts than we do. Accordingly, despite our efforts,may not be able to
prevent third parties from infringing upon or migagpriating our intellectual property.

We are not currently involved in any legal proceediwith respect to protecting our intellectual gy, however, we may from time to time become i&ypi@
various legal proceedings with respect to protectiar intellectual property arising in the ordinagurse of our business.
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Any claims from a third party that we are infringing upon its intellectual property, whether valid or na, could subject us to costly and time-consumingtigation or
expensive licenses or force us to curtail some s@&r@s or products.

Companies in the Internet and technology industgad to own large numbers of patents, copyrighaslemarks and trade secrets, and frequently amiter
litigation based on allegations of infringemenbtier violations of intellectual property rights.e/Mfave been subject to claims that the presentafioertain licensed
content on our start experiences infringes cefiatents of a third party, none of which have resuhedirect settlement or payments by us or angrdeination of
infringement by us, and as we face increasing cditiggg the possibility of further intellectual poerty rights claims against us grows. Our technokgiay not be able to
withstand any third party claims or rights agaihgtit use. Any intellectual property claims, with othvaiut merit, could be timeensuming, expensive to litigate or settle
could divert management resources and attentiorad¥erse determination also could prevent us frderiofy our services and products to others and reqyire that we
procure substitute products or services for outacusrs.

In the case of any intellectual property rightsrolave may have to pay damages or stop using teagndbund to be in violation of a third party’s hig. We may
have to seek a license for the technology, whici nw be available to us on reasonable terms anydsimgaificantly increase our operating expense® fBechnology also
may not be available for license to us at all. Assult, we may also be required to develop altéreaton-infringing technology, which could requiigrgficant effort and
expense. If we cannot license or develop techndlogthe infringing aspects of our business, we maydoced to limit our service and product offeriraggl may be unable
to compete effectively. Any of these consequencesdduarm our operating results.

In addition, we typically have contractual obligaisato our customers to indemnify and defend therh mispect to third-party intellectual property infrement
claims that arise from our customers’ use of oodpcts or services. Such claims, whether validady eould harm our relationships with our custombesje resulted and
could result in the future in us or our customexsihg to enter into licenses with the claimants hade caused and could cause us in the future tw additional costs or
suffer reduced revenues. To date, neither theaseré our costs nor any reductions in our reveesielting from such claims have been material. Sl&ims could also
subject us to costly and time-consuming litigatéswell as diverting management attention and ressufatisfying our contractual indemnificationigétions could also
give rise to significant liability, and thus harmardusiness and our operating results.

We are not currently subject to any material Iggateedings with respect to third party claims thator our customers’ use of our products and sesvare
infringing upon their intellectual property; howeyere may from time to time become a party to vasitmgal proceedings with respect to such claiméngris the ordinary
course of our business.

Any unauthorized disclosure or theft of personal inbrmation we gather could harm our reputation and siject us to claims or litigation.

We collect, and have access to, personal informaticubscribers, including names, addresses, atoembers, credit card numbers and e-mail addsesse
Unauthorized disclosure of personal information rdiyeg website visitors, whether through breach afsystems by an unauthorized party, employee treafiisuse, or
otherwise, could harm our business. If there wermadvertent disclosure of personal informatianf a third party were to gain unauthorized acdeshie personal
information we possess, our operations could bewssls disrupted and we could be subject to claimgigation arising from damages suffered by sullirs or our
customers. In addition, we could incur significaasts in complying with the multitude of state,deal and foreign laws regarding the unauthorizedldsure of personal
information. Finally, any perceived or actual urrewized disclosure of the information we collectidduarm our reputation, substantially impair ouiligbto attract and
retain customers and have an adverse impact obusimess.

We collect and may access personal information arather data, which subjects us to governmental reguteon and other legal obligations related to privacy and our
actual or perceived failure to comply with such okiations could harm our business.

We collect, and have access to, personal informaticubscribers, including names, addresses, atoeunbers, credit card numbers and e-mail addse3éere
are numerous federal, state and local laws ardumevorid regarding privacy and the storing, sharirsg, processing, disclosure and protection ofgp@lsnformation and
other subscriber data, the scope of which are chgngubject to differing interpretations, and mayificonsistent between countries or conflict witheottules. We
generally comply with industry standards and algestt to the terms of our privacy policies and pdy-related obligations to third parties (includirguntary third-party
certification bodies such as TRUSTe). We strivedmply with all applicable laws, policies, legal @altions and industry codes of conduct relatingrieagy and data
protection to the extent possible. However, it issilule that these obligations may be interpretedegopdied in a manner that is inconsistent from jomisdiction to another
and may conflict with other rules or our practic&ny failure or perceived failure by us to compljtiw
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our privacy policies, our privacy-related obligaisoto users or other third parties, or our privesipted legal obligations, or any compromise ofiség that results in the
unauthorized release or transfer of personal inéion or other subscriber data, may result in gowveantal enforcement actions, litigation or pubtatements against us by
consumer advocacy groups or others and could @ausaustomers to lose trust in us, which could fevadverse effect on our business. Additionall$hiifd parties we
work with, such as customers, vendors or develop@tste applicable laws or our policies, such vidas may also put subscriber information at risé aauld in turn have
an adverse effect on our business.

Any failure to convince advertisers of the benefitef advertising with us would harm our business, finanial condition and results of operations.

We have derived and expect to continue to derisebstantial portion of our revenue from displayextising on our start experiences. Such advertigowpunted
for approximately 23%, 27%, and 29% of our revefuughe years ended December 31, 2011, 2012, ar@l 284pectively. Our ability to attract and retailvertisers and,
ultimately, to generate advertising revenue depends number of factors, including:

. increasing the numbers of consumers using ouretaerience:

. maintaining consumer engagement on those startierges

. competing effectively for advertising spending watiher online and offline advertising providers;

. continuing to grow our direct advertising sales éoand develop and diversify our advertising caitédsl

If we are unable to provide high-quality advertisogportunities and convince advertisers and agsmfieur value proposition, we may not be ableetain
existing advertisers or attract new ones, which whalgn our business, financial condition and resoflisperations.

Migration of high-speed Internet service providers’'subscribers from one high-speed Internet servicerpvider to another could adversely affect our busiess,
financial condition and results of operations.

Our high-speed Internet service provider custonsrsscribers may become dissatisfied with theirantrhigh-speed Internet service provider and magchwo
another provider. In the event that there is suttistasubscriber migration from our existing custrmto service providers with which we do not havati@hships, the fees
that we receive on a per-subscriber basis, andethted search and display advertising revenuedatedline.

Our business and the trading price of our common sick may be adversely affected if our internal conils over financial reporting are found by managemenor by
our independent registered public accounting firm mt to be adequate.

Effective internal controls are necessary for ugrtavide reliable financial reports and prevenuétaln addition, Section 404 of the Sarbanes-ORletyof 2002, or
the Sarbanes-Oxley Act, requires our managementdioi@e and report on our internal control overriial reporting. This report contains, among othatters, an
assessment of the effectiveness of our interndtaboover financial reporting as of the end of discal year, including a statement as to whetherobour internal control
over financial reporting is effective. This assesatrmust include disclosure of any material weakegn our internal control over financial repagtidentified by
management. In addition, our independent registeutic accounting firm will be required to formabiytest to the effectiveness of our internal cdraver financial
reporting beginning with the Annual Report on FormKLbr the year in which we are no longer an “emergingwth company.” At such time, our independentstged
public accounting firm may issue a report thatdgease in the event it is not satisfied with theeleat which our controls are documented, desigmexperating.

While we have determined that our internal contrx@rdinancial reporting was effective as of Decenfer2013, as indicated in our Management Report on
Internal Control over Financial Reporting includedhis Annual Report on Form 18, we must continue to monitor and assess our iatewntrol over financial reporting.
If our management identifies one or more materiakmesses in our internal control over financiabrépg and such weakness remains uncorrected at fisar-end, we
will be unable to assert such internal control feetfve at fiscal year-end. If we are unable to gdbat our internal control over financial repadiis effective at fiscal year-
end, or if our independent registered public actiogrfirm, when required, is unable to express ainiop on the effectiveness of our internal contmigoncludes that we
have a material weakness in our internal contwetscould lose investor confidence in the accuradyampleteness of our financial reports, which wdikiely have an
adverse effect on our business and stock price.
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Even if we conclude our internal control over fineh reporting provides reasonable assurance regatie reliability of financial reporting and tpeeparation of
financial statements for external purposes in ataoce with Generally Accepted Accounting PrinciptesGAAP, because of its inherent limitations, intéicantrol over
financial reporting may not prevent or detect fraudnisstatements. Failure to implement requirest aeimproved controls, or difficulties encounteiadheir
implementation, could harm our operating resultsaarse us to fail to meet our reporting obligations

In addition, a delay in compliance with the audatiestation provisions of Section 404, when appleaius, could subject us to a variety of admiatste
sanctions, including ineligibility for short-fornesale registration, action by the SEC, the susperai delisting of our common stock and the inabilif registered broker-
dealers to make a market in our common stock, wivimhld further reduce the trading price of our commnstock and could harm our business.

We are an “emerging growth company” and we cannot beertain if the reduced disclosure requirements apigable to emerging growth companies will make our
common stock less attractive to investors.

We are an "emerging growth company," as definetiénJOBS Act, and we intend to take advantage ofinezt@mptions from various reporting requiremehts t
are applicable to other public companies that até@merging growth companies" including, but notited to, not being required to comply with the itrdattestation
requirements of Section 404 of the Sarbanes-OxlgyA2002, reduced disclosure obligations regar@ixecutive compensation in our periodic reports anacty
statements, and exemptions from the requiremertisldfng a nonbinding advisory vote on executivenpensation and stockholder approval of any goldeaghute
payments not previously approved. We cannot préfdictestors will find our common stock less attiee because we will rely on these exemptionsoifs investors find
our common stock less attractive as a result, thexgbe a less active trading market for our comstook and our stock price may be more volatile.

Our ability to use our net operating loss carryforwards and certain other tax attributes may be limit& as a result of future transactions in our stock wich may be
outside our control.

As of December 31, 2013, we had substantial fedexhktate net operating loss carryforwards. Undeti®@ex382 and 383 of the Internal Revenue Code9861
as amended, or the Code, if a corporation undergioéswnership change,” the corporation’s abiliyuse its pre-change net operating loss carryfatsvar offset its post-
change income and taxes may be limited. In genandlpwnership change” generally occurs if thera aimulative change in our ownership by “five-pertcstockholders”
that exceeds 50 percentage points over a rolliregthiear period. For these purposes, a five-pestenkholder is generally any person or group e$@es that at any time
during the applicable testing period has owned 5% are of our outstanding stock. In addition, pesswho own less than 5% of the outstanding stockemeped together
as one or more “public groups,” which are also géats five-percent stockholders. Similar rules myapgly under state tax laws. We may experience owipecslanges in
the future as a result of future transactions instack, some of which may be outside our controlaAssult, our ability to use our pre-change netrrating loss
carryforwards to offset United States federal aatestaxable income and taxes may be subject ttaliions.

Our joint venture's business prospects in China arelependent on government telecommunications infrasticture and budgetary policies, particularly the albcation
of funds to sustain the growth of the telecommunid#&ns industry in China.

Our joint venture's business prospects in Chinaigetelecommunication service operators, and teleaanication service operators in China are direatlindirectly
owned or controlled by the government of China.@dingly, our joint venture's business prospectSlina will also be heavily dependent on these gowent policies.
Insufficient future funding allocated to China'tsmmmunications industry by the government coluddatly reduce the market for our joint venturedfware and services
in China. Chinese government initiatives directetha market could also significantly affect therked conditions for our joint venture's Chinesetoogers and influence
their level of spending on the services we offehild/some of these initiatives may increase macketpetition and generate more demand for our sesytbe anticipated
increase in demand may not materialize. Our joémtture's prospective customers may not adapt wétle market conditions under the evolving reguiagmvironment and
their demand for our joint venture's software agvises may decrease as a result. The telecomntiomisandustry in China may also become less coitiygebver time,
either as a result of market driven consolidationas a result of government efforts to curtail petition. A less competitive market may create feineentives for
spending on technology innovations and upgradesshwiiay directly affect our joint venture's businpesspects in China.

Our proprietary rights may be inadequately protected and there is a risk of poor enforcement of inteictual property rights in China.

Our success and ability to compete depend subdtantpon our intellectual property, which we protdutough a combination of confidentiality arrangersesmd
trademark registrations. Additionally, we have apgpfier patents to protect
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certain of our intellectual property. We have régyisd several marks and filed many other tradermppiications in the U.S. We have not applied fgrye@ht protection in
any jurisdiction, including in the U.S. We entetdiiconfidentiality agreements with most of our enyples and consultants, and control access to, atribdtion of, our
documentation and other licensed information, idiclg information licensed to the JV Company. Desftigse precautions, it may be possible for a théndypto copy or
otherwise obtain and use our technology withoutanization, or to develop similar technology indegently. Since the Chinese legal system in gererdlthe intellectual
property regime in particular, are relatively wetls often difficult to enforce intellectual pregy rights in China.

Policing unauthorized use of our licensed technpledlifficult and the steps we take may not prevergappropriation or infringement of our proprigtaights. In
addition, litigation may be necessary to enforceiotellectual property rights, to protect our teagkcrets or to determine the validity and scopaeproprietary rights of
others, which could result in substantial costs dimdrsion of our resources.

Failure to comply with the United States Foreign Corupt Practices Act could subject us to penalties andther adverse consequences.

We are subject to the United States Foreign CoRupttices Act, which generally prohibits U.S. comparfrom engaging in bribery or other prohibitedpants to
foreign officials for the purpose of obtaining etaining business. Corruption, extortion, bribgmy-offs, theft and other fraudulent practices magur with respect to our
expansion into international markets. Our employwesther agents may engage in such conduct fochwilue might be held responsible. If our employeestioer agents are
found to have engaged in such practices, we caifdrssevere penalties and other consequencesging adverse publicity and damage to our reputatiat may have a
material adverse effect on our business, finarmmatition and results of operations.

Risks Related to Our Industry

The growth of the market for our services and produts depends on the continued growth of the Internetsaa medium for content, advertising, commerce and
communications.

Expansion in the sales of our services and prodiggiends on the continued acceptance of the Iritasre platform for content, advertising, commence
communications. The acceptance of the Internetrasdium for such uses could be adversely impagteatelays in the development or adoption of new stedgland
protocols to handle increased demands of Interctatity, security, privacy protection, reliabilitgost, ease of use, accessibility and quality ofise. The performance of
the Internet and its acceptance as such a mediarbden harmed by viruses, worms, and similar nealgcprograms, and the Internet has experiencedetyaf outages
and other delays as a result of damage to portibits infrastructure. If for any reason the Intetrdoes not remain a medium for widespread coréelvertising, commerce
and communications, the demand for our servicespandiucts would be significantly reduced, which woliddm our business.

The growth of the market for our services and produts depends on the development and maintenance oktiinternet infrastructure.

Our business strategy depends on continued Intenmtehigh-speed Internet access growth. Any downtutingruse or growth rate of the Internet or highespe
Internet access would be detrimental to our busiriEg®e Internet continues to experience signiftcgrowth in number of users, frequency of use anduant of data
transmitted, the Internet infrastructure might betable to support the demands placed on it angetfermance or reliability of the Internet maydxtversely affected. The
success of our business therefore depends on Wieéodenent and maintenance of a sound Internetstifreture. This includes maintenance of a relialelfevork backbone
with the necessary speed, data capacity and seasityell as timely development of complementandpcts, such as routers, for providing reliablelnét access and
services. Consequently, as Internet usage increthgegrowth of the market for our products depamts improvements made to the Internet as web é@sdividual
customers’ networking infrastructures to alleviaterloading and congestion. In addition, any delaytbe adoption of new standards and protocolsired to govern
increased levels of Internet activity or increagedernmental regulation may have a detrimentakeffa the Internet infrastructure.

A substantial majority of our revenue is derived fran search and display advertising; our revenue wouldecline if advertisers do not continue their usagef the
Internet as an advertising medium.

We have derived and expect to continue to derisebstantial majority of our revenue from search disglay advertising on our start experiences. Seench and
display advertising revenue accounted for approteig&/ 9%, 83%, and 81% of our revenue for the yeaded December 31, 2011, 2012, and 2013, or $7#iann$101.€
million, and $90.4 million, respectively. Howeveretprospects for continued demand and market acuspfar Internet advertising are
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uncertain. If advertisers do not continue to insestheir usage of the Internet as an advertisindjune our revenue would decline. Advertisers thatehaaditionally relied
on other advertising media may not advertise orirttexnet. Most advertising agencies and poteatiertisers, particularly local advertisers, hamly éimited experience
advertising on the Internet and devote only a sprition of their advertising expenditures to oaladvertising. As the Internet evolves, advertisgag find online
advertising to be a less attractive or less effeatieans of promoting their services and prodinas traditional methods of advertising and mayaweitinue to allocate
funds for Internet advertising. Many historical gictions by industry analysts and others concerttieggrowth of the Internet as a commercial medianeloverstated the
growth of the Internet and you should not rely ugiem. This growth may not occur or may occur moogvl than estimated.

Most of our search revenue is based on the nunfhgid “clicks” on sponsored links that are incldda search results generated from our start eepesis.
Generally, each time a consumer clicks on a spoddine, the search provider that provided the conmuiaé search result receives a fee from the adseartivho paid for suc
sponsored link and the search provider pays usteop®f that fee. We, in turn, typically sharearton of the fee we receive with our customearifadvertiser receives
what it perceives to be a large number of clicksafbich it needs to pay, but that do not result deaired activity or an increase in sales, the dbegrmay reduce or
eliminate its advertisements through the searchigeo that provided the commercial search resultstoThis reaction would lead to a loss of revetiougur search providers
and consequently to lesser fees paid to us, whakidvhave a material negative effect on our finahesults.

Market prices for online advertising may decrease i competitive or other factors. In additiora ifarge number of Internet users use filterindgveafe programs
that limit or remove advertising from the user®wij advertisers may perceive that Internet advegis not effective and may choose not to advedisthe Internet.

The market for Internet-based services and product&n which we operate is highly competitive, and if weannot compete effectively, our sales may declinedour
business may be harmed.

Competition in the market for Internet-based sexviand products in which we operate is intense aradvies rapidly changing technologies and customer a
subscriber requirements, as well as evolving ingustindards and frequent product introductions. @urpetitors may develop solutions that are sinatasuperior to our
technology. Our primary competitors include highespénternet service providers with internal inforioattechnology staff capable of developing solwisimilar to our
technology. Other competitors include Yahoo!, GoogleL and MSN, a division of Microsoft. Advantages soaf@ur existing and potential competitors hold rowe
include the following:

. significantly greater revenue and financial reses

. stronger brand and consumer recogni

. the capacity to leverage their marketing expenédgwcross a broader portfolio of services and st

. more extensive proprietary intellectual propérom which they can develop or aggregate contetitout having to pay fees or paying significantlyéy

fees than we do;

. preexisting relationships with content providers thébra them access to content while blocking the as@d competitors to that same cont

. pre-existing relationships with high-speed In&rservice providers that afford them the oppotjuta convert such providers to competing servaes
products;

. lower labor and development costs;

. broader global distribution and presel

If we are unable to compete effectively or we areasosuccessful as our competitors in our targeketsrour sales could decline, our margins couddinke and we
could lose market share, any of which would materiadirm our business, financial condition and resoftoperations.

Government regulation of the Internet continues tcevolve, and new laws and regulations could signifioly harm our financial performance.

Today, there are relatively few laws specificallyedbed towards conducting business over the Intewietexpect more stringent laws and regulationsing/db the
Internet to be enacted. The adoption or modificatiblaws related to the Internet could harm owibess, financial condition and results of operatiby, among other
things, increasing our costs and

22




Table of Contents

administrative burdens. Due to the increasing pajiyland use of the Internet, many laws and regatatirelating to the Internet are being debatebieainternational,
federal and state levels, which are likely to addr@ variety of issues such as:

. user privacy and expressi

. ability to collect and/or share necessary inforprathat allows us to conduct business on the It
. export complianct

. pricing and taxatiol

. fraud:

. advertising

. intellectual property right

. consumer protectio

. protection of minor:

. content regulatiol

. information security; ar

. quality of services and produc

Several federal laws that could have an impact orbosiness have been adopted. The Digital Millenn@opyright Act of 1998 reduces the liability of ord
service providers of third-party content, includc@ntent that may infringe copyrights or rightsottfiers. The Children’s Online Privacy Protection iaposes additional
restrictions on the ability of online services tlect user information from minors. In additiohetProtection of Children from Sexual Predatorsr&duires online service
providers to report evidence of violations of fealehild pornography laws under certain circumsgsnc

It could be costly for us to comply with existingdgpotential laws and regulations, and they couldnhaur marketing efforts and our attractivenessiteedtisers by
among other things, restricting our ability to eali demographic and personal information from corexg or to use or disclose that information inaiartvays. If we were 1
violate these laws or regulations, or if it were gdlé that we had, we could face private lawsuitssfipenalties and injunctions and our business deeildarmed.

Finally, the applicability to the Internet and atlemline services of existing laws in various jdicdions governing issues such as property owngysiies and oth
taxes, libel and personal privacy is uncertain. Ay legislation or regulation, the applicationaif/t and regulations from jurisdictions whose laws atocarrently apply t
our business, or the application of existing lawd eegulations to the Internet and other onlineises/could also increase our costs of doing busjriiscourage Internet
communications, reduce demand for our serviceeapdse us to substantial liability.

Public scrutiny of Internet privacy issues may resli in increased regulation and different industry gandards, which could deter or prevent us from provding our
current products and solutions to our customers, tareby harming our business.

The regulatory framework for privacy issues worldwisleurrently in flux and is likely to remain sorfihe foreseeable future. Practices regarding dfledation,
use, storage, transmission and security of pergofaamation by companies operating over the Intéirave recently come under increased public syrufihe United Statt
government, including the Federal Trade Commisaimhthe Department of Commerce, has announced tkatviewing the need for greater regulationtfa collection o
information concerning consumer behavior on therht, including regulation aimed at restricting@im targeted advertising practices. In additttve, European Union is
the process of proposing reforms to its existinta gieiotection legal framework, which may result igraater compliance burden for companies with ugseEsirope. Various
government and consumer agencies have also calleefv regulation and changes in industry practices.

Our business, including our ability to operate axyplad internationally, could be adversely affedfdegislation or regulations are adopted, intetpdeor
implemented in a manner that is inconsistent withaurrent business practices and that requireggsato these practices, our services or our pripatigies.
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Risks Related to Ownership of Our Common Stock

Concentration of ownership among our directors, offiers, large stockholders and their respective affiites could limit our other stockholders’ ability toinfluence
the outcome of key corporate decisions, such as aoquisition of our company.

Our directors, executive officers and holders of enthian 5% of our common stock, together with thiilites, beneficially own or control, directly andirectly, a:
of December 31, 2013 over 30% of our outstandingmmomstock. As a result, these stockholders, if #tytogether, would have the ability to influenggnéficantly the
outcome of matters submitted to our stockholdersfproval, including the election of directors amy merger, consolidation or sale of all or sutistdly all of our assets.
In addition, these stockholders, if they act togetlvould have the ability to influence significantthe management and affairs of our company. Acaogigj this
concentration of ownership might harm the tradiriggpof our common stock by:

. delaying, deferring or preventing a change in auntl;
. impeding a merger, consolidation, takeover or obhesiness combination involving us
. discouraging a potential acquirer from making aleroffer or otherwise attempting to obtain conabus

Future sales of our common stock may cause the trad) price of our common stock to decline.

As of February 15, 2012, the closing date of ouréhpublic offering, stockholders holding some@66,204 shares of our common stock had demand and
piggyback rights to require us to register suchreshavith the SEC. If we register any of these shafesmmon stock, the stockholders would be abketbthose shares
freely in the public market.

In addition, the shares that are either subjeoutstanding options or that may be granted in titeré under our 2012 Equity Incentive Plan will e eligible for
sale in the public market to the extent permittgdHe provisions of various vesting agreements.

As of February 22, 2012, we registered the sharesiofommon stock that we may issue under our egldatys. These shares can be freely sold in thequmarke:
upon issuance, subject to any vesting.

If a substantial number of any of these additisteres described are sold, or if it is perceivet] dhsubstantial number of such shares will be $olithe public
market, the trading price of our common stock calddline.

Some provisions of our certificate of incorporation bylaws and Delaware law may discourage, delay or pvent a merger or acquisition or prevent the removeof
our current board of directors and management.

Our amended and restated certificate of incorpanatitd amended and restated bylaws contain prosisi@i may discourage, delay or prevent a merger or
acquisition or prevent the removal of our currepaifal of directors and management. We have a nuaflzatti-takeover devices in place that will hindekeover attempts,
including:

. our board of directors is classified into thotgsses of directors with staggered thyeer terms

. our directors may only be removed for cause, arglwith the affirmative vote of a majority of theting interest of stockholders entitled to v

. only our board of directors and not our stockhadeill be able to fill vacancies on our board ofediiors

. only our chairman of the board, our chief exa@ubfficer or a majority of our board of directpend not our stockholders, are authorized toacafiecial

meeting of stockholders;
. our stockholders will be able to take action only ateeting of stockholders and not by written caty

. our amended and restated certificate of incaipmm authorizes undesignated preferred stockigttmes of which may be established and shares ofrwhiy
be issued without stockholder approval; and

. advance notice procedures apply for stockholdem®ininate candidates for election as directors daring matters before an annual meeting of stodere

These provisions and other provisions in our chalbeuments could discourage, delay or preverdresaction involving a change in our control. Anjagteor
prevention of a change in control transaction caaldse stockholders to lose a
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substantial premium over the then-current tradincepof their shares. These provisions could alsoadirage proxy contests and could make it moffecdif for our
stockholders to elect directors of their choosingpoccause us to take other corporate actions stadikholders desire.

In addition, we are subject to Section 203 of thealdake General Corporation Law, which, subject to sereeptions, prohibits “business combinatiobstween :
Delaware corporation and an “interested stockholdehjch is generally defined as a stockholder who bexa beneficial owner of 15% or more of a Delaware
corporation’s voting stock, for a three-year perfiolbwing the date that the stockholder becamengerésted stockholder. Section 203 could haveffeetef delaying,
deferring or preventing a change in control thatsiackholders might consider to be in their betgriests.

We have not paid cash dividends on our capital stegcand we do not expect to do so in the foreseealfigure.

We have not historically paid cash dividends onaapital stock, and we have agreed not to pay angtetids or make any other distributions in our Laad
Security Agreement with Silicon Valley Bank. We aigiate that we will retain all future earnings ardlec resources for the future operation and devedapwt our
business, and as a result, we do not anticipategayiy cash dividends to holders of our capitadisfor the foreseeable future. Any future deterrtioraregarding the
payment of any dividends will be made at the disenedf our board of directors and will depend om fimancial condition, results of operations, caprequirements,
general business conditions, bank covenants amu fatbtors that our board may deem relevant. Caresgty, investors must rely on sales of their comrsimck after price
appreciation, which may never occur, as the only wwagalize any future gains on their investment.

The trading price and volume of our common stock he.been and will likely continue to be volatile, andhe value of an investment in our common stock maglecline.

The trading price of our common stock has been,isifikely to continue to be, volatile and couldctiee substantially within a short period of timarfexample,
since shares of our common stock were sold in atialipublic offering in February 2012 at a price$5.00 per share through the close of busineddamch 1, 2014, our
trading price has ranged from $2.13 to $18.00. {féding price of our common stock may be subjeetitte fluctuations in response to various factsne of which are
beyond our control, including but not limited tetharious factors set forth in this "Risk Factassttion, as well as:

. variations in our financial performan

. announcements of technological innovations, newises and products, strategic alliances, assgiisitions, or significant agreements by us or by o
competitors;

. recruitment or departure of key personnel, suddasg-rankel, our President and Chief Executive €ff

. changes in the estimates of our operating resultb@nges in recommendations or withdrawal of neseeoverage by securities analy

. market conditions in our industry, the industrié®ar customers and the economy as a whole

. adoption or modification of laws, regulations, p@g; procedures or programs applicable to our lessior announcements relating to these me

In addition, if the market for technology stockstlee stock market in general experiences losswafstor confidence, the trading price of our comrstmek could
decline for reasons unrelated to our businessnéim&condition or results of operations. The tradprice of our common stock might also declinesiaction to events that
affect other companies in our industry even if éhegents do not directly affect us. Some compahishave had volatile market prices for their siies have had
securities class actions filed against them. Susihitdiled against us, regardless of its meriteuticome, could cause us to incur substantial @siscould divert
management’s attention.

If securities or industry analysts do not publish esearch or reports about our company, our stock pde and trading volume could decline.

The trading market for our common stock dependsait on the research and reports that securitieslastry analysts publish about us or our businésse or
more of the analysts who cover us downgrade ouksiopublish inaccurate or unfavorable researchuibor business, our stock price would likely deelilf one or more
of these analysts cease coverage of our compafiayl tw publish reports on us regularly, demanddor stock could decrease, which might cause oekgidce and trading
volume to decline.
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The requirements of being a public company, includig increased costs and demands upon management agsult of complying with federal securities laws ad
regulations applicable to public companies, may adrsely affect our financial performance and our aHity to attract and retain directors.

As a public company, we are subject to the reporggiirements of the Securities Exchange Act of 1834mended, or the Exchange Act, the Sarbanes-Oxley
Act, the Dodd-Frank Wall Street Reform and ConsuRretection Act, or the Dodd-Frank Act, and the raled regulations of The NASDAQ Global Market. The Sarbane
Oxley Act, as well as rules subsequently implemeniethé SEC and NASDAQ), impose additional requirementpublic companies, including enhanced corporate
governance practices. For example, the NASDAQ ligtiiiirements require that listed companies satisftain corporate governance requirements relaébimgdependent
directors, audit committees, distribution of annamadl interim reports, stockholder meetings, stotrddroapprovals, solicitation of proxies, conflictsinterest, stockholder
voting rights and codes of business conduct. Ourag@ment team has limited experience managing acpubiaded company or complying with the increasingpmplex
laws pertaining to public companies. In additiomstnof our current directors have limited expereégerving on the boards of public companies.

The requirements of these rules and regulatione reased and will continue to increase our legalpunting and financial compliance costs, makeeso
activities more difficult, time-consuming and cgstihd may also place undue strain on our persospstiems and resources. Our management and otisenpel must
devote a substantial amount of time to these reménts. These rules and regulations will also makeie difficult and more expensive for us to maintdirectors’ and
officers’ liability insurance, and we may be reqdite accept reduced coverage or incur substantiglyer costs to maintain coverage. If we are un@bfeaintain adequate
directors’ and officers’ insurance, our abilityreecruit and retain qualified directors, especi#iigse directors who may be considered independepufposes of NASDAQ
rules, and officers may be significantly curtailed.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

Our corporate headquarters are located at 40 L& RiDrive, Buffalo, New York 14202. We lease appraatety 45,000 square feet of office space at thikess
pursuant to a sublease agreement that expiresiiol\2816. The sublease agreement grants us aofifirét offer over approximately 33,000 additiorsgjuare feet in the
same building.

We also maintain administrative and product devalept offices in New York, New York; Los Angeles, Califa; Toronto and Ottawa, Ontario, Canada; and
Westford, Massachusetts. We also have data cantéttanta, Georgia; Dallas, Texas; Lewis Center, QBioffalo, New York; Denver, Colorado; and Amsterddre
Netherlands

We believe that our facilities are adequate to roeeturrent needs and that suitable additionaLibstitute space will be available as needed.

ITEM 3. LEGAL PROCEEDINGS

From time to time, we may become involved in legalcgedings arising in the ordinary course of owgitess. We are not presently involved in any legal
proceedings, the outcome of which, if determineekaskly to us, would have a material adverse effeaiur business, results of operations or finarcmabdition.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MAT TERS AND ISSUER PURCHASES OF EQUITY
SECURITIES

Market Information

Our common stock has been listed on The NASDAQ Globak&iaor Nasdag, under the symbol “SYNC” since Fabyd 0, 2012.

The following table sets forth, for the indicategtipds, the high and low sales prices per shareaubyter for our common stock as reported by NASDAQ.

Fiscal Year 2013 Quarters Ended: High Low

March 31, 2013 $ 6.2¢ $ 2.7z
June 30, 2013 4.17 2.5¢
September 30, 2013 3.5¢ 2.5¢
December 31, 2013 2.8¢ 2.2t
Fiscal Year 2012 Quarters Ended:(1)

March 31, 2012 8.1C 4.7t
June 30, 2012 15.0C 6.3€
September 30, 2012 18.0( 7.3¢
December 31, 2012 7.9¢ 4.4¢

Notes:

(1) There was no public market for our common stockmin February 10, 201
Holders of Record

As of March 25, 2014, there were 92 holders of recdrmur common stock. The number of holders of réad our common stock does not reflect the nunaber
beneficial holders whose shares are held by depsshicokers or other nominees.

Dividend Policy

We have never declared or paid cash dividends ooaumon stock. It is our policy to retain earningginance the growth and development of our bissirend,
therefore, we do not anticipate paying any dividendbe foreseeable future. Any future determinatsrio the declaration and payment of dividendsnyf, will be at the
discretion of our board of directors and will degam the existing conditions, including our finaalaondition, operating results, applicable Delawave contractual
restrictions, capital requirements, business praspand other factors our board of directors mandeelevant. In addition, our loan and securityeagrent with Silicon
Valley Bank restricts our ability to pay any dividin See “Management’s Discussion and Analysis ddriéial Condition and Results of Operations—Liquidihd Capital
Resources.”

Securities Authorized for Issuance Under Equity Compesation Plans

The information required to be disclosed by Iteri(2)) of Regulation S-K regarding our equity secasthuthorized for issuance under our equity ineengians is
incorporated herein by reference to the sectioitlesht'Securities Authorized for Issuance Under Eg@ompensation Plans” in our definitive Proxy 8taent for our
Annual Meeting of Stockholders to be filed with then@nission within 120 days after the end of fiscary2013 pursuant to Regulation 14A.
Stock Performance Graph

Notwithstanding any statement to the contrary in ahgur previous or future filings with the SECe tiollowing information relating to the price penfeance of ou

common stock shall not be deemed to be “filed” with$EC or to be “soliciting material” under the Exaige Act, and it shall not be deemed to be incoreatdty
reference into any of our filings under the SedesitAct or the Exchange Act, except to the extergpecifically incorporate it by reference into Buiting.
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The graph below compares the cumulative total stoiden return of our common stock with that of the ND¥&) Composite Index and the NASDAQ Computer
Index from January 2, 2013 (the first trading dap013) through December 31, 2013. The graph assthae$100 was invested in shares of our commorkstbe
NASDAQ Composite Index and the NASDAQ Computer Indexatdose of market on January 2, 2013, and thadetids, if any, were reinvested. The comparisoribig
graph are based on historical data and are natdeteto forecast or be indicative of future perfante of our common stock.
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$160
$140 -
S120
S100
80 -
$6i
340 -

$20

0 T ] T T T T T T T T T

NASDAQ Composite = = = NASDAQ Computer Synacor

Recent Sales of Unregistered Securities
None.
Use of Proceeds

In February 2012, we completed the initial publifedhg of shares of our common stock, in which esied and sold 5,454,545 shares of common stachrate
to the public of $5.00 per share, for aggregatsgproceeds to the Company of $27.3 million, irezse excluding shares of common stock sold ipgeitockholders in
the offering. The offer and sale of all of the &%ain the IPO were registered under the Securitiepérsiuant to a registration statement on Form Sié No. 333-178049),
which was declared effective by the SEC on Februap®2.

There has been no material change in the planreedfysroceeds from our initial public offering assdribed in our final prospectus filed with the S&¥CFebruary
10, 2012 pursuant to Rule 424(b).

Issuer Purchases of Equity Securities

No shares of our common stock were repurchasedgltivenyear ended December 31, 2013.
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ITEM 6. SELECTED FINANCIAL DATA

You should read the following selected consoliddtistbrical financial data below in conjunction withlanagement’s Discussion and Analysis of Financial
Condition and Results of Operations” and the finargtatements, related notes and other finanefatination included in this Annual Report on FormKLOThe selected
consolidated financial data in this section isinténded to replace the financial statements andadified in its entirety by the financial statemeand related notes incluc
in this Annual Report on Form 10-K.

We derived the selected consolidated financial ftatéhe years ended December 31, 2011 , 2012 ah@ &8d as of December 31, 2012 and 2013 from alitea
consolidated financial statements and related natlieh are included in this Annual Report on FdiaK. We derived the selected consolidated findrtaga for the years
ended December 31, 2009 and 2010 and as of Dec&hp2009, 2010 and 2011 from our audited consa@itifihancial statements and related notes, whichatrencludec
in this Annual Report on Form 10-K. Our historicalulés are not necessarily indicative of the restatbe expected in the future.

Year Ended December 31,

2009 2010 2011 2012 2013
(in thousands except share and per share data)

Consolidated Statements of Operations Data:

Revenue $ 60,79¢ $ 66,23: $ 91,06( $ 121,98. $ 111,80°
Costs and operating expenses:
Cost of revenue (1) 34,07 36,70 48,66 66,62( 59,62
Research and development (1)(2) 13,62° 18,49 20,22¢ 25,60:¢ 28,45¢
Sales and marketing (2) 5,591 6,211 8,58 9,12( 8,12¢
General and administrative (1)(2) 4,96¢ 5,65¢€ 6,87¢ 11,01 11,66:
Depreciation 2,00t 2,50¢€ 2,667 3,77¢ 4,65(
Total costs and operating expenses 60,26 69,57( 87,01° 116,13¢ 112,51
Income (loss) from operations 53t (3,339 4,04: 5,84¢ (710
Other income (expense) 68 2 ()] 1 (37
Interest expense (285) (240 (209) (27C) (299
Income (loss) before income taxes 31¢ (3,580 3,917 5,57¢ (940
Provision (benefit) for income taxes 15 11 (6,015 1,76¢ (1349
Loss in equity interest — — — — (562)
Net income (loss) 304 (3,59) 9,93: 3,81t (1,367)
Undistributed earnings allocated to preferred dtotders 27¢ — 8,58t = =
Net income (loss) attributable to common stockhdde $ 25 % (3,59) % 1,34¢ 3 3,81 % (1,367
Net income (loss) per share attributable to comstookholders:
Basic $ 0.01 $ (199 % 05¢ $ 0.1€¢ $ (0.0%)
Diluted $ 001 $ (199 $ 0.4t $ 014 $ (0.0%)

Weighted average shares used to compute net inloes? per share
attributable to common stockholders:

Basic 1,814,02! 1,865,29. 2,303,44. 24,411,19 27,306,88
Diluted 22,293,06 1,865,29. 21,974,40 28,097,31 27,306,88
Other Financial Data:
Adjusted EBITDA (3) $ 3,441 % 36 $ 7,630 $ 11,62¢ $ 6,501
Notes:
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(1) Exclusive of depreciation shown separa
(2) Includes stoclkased compensation as follo

Year Ended December 31,

2009 2010 2011 2012 2013
(in thousands)
Research and development $ 252 % 39 % 29t % 52  $ 1,18¢
Sales and marketing 18¢ 20z 20z 404 34¢
General and administrative 46( 26¢ 422 1,07z 1,02¢
$ 901 $ 86 $ 92¢ $ 1,99¢ $ 2,561

(3) We define adjusted EBITDA as net income (Igdg}: provision (benefit) for income taxes, intérespense, other (income) expense, depreciatiss,ifo
equity interest, and stock-based compensationsPleee “Adjusted EBITDA” below for more informationdsfor a reconciliation of adjusted EBITDA to net
(loss) income, the most directly comparable finahaieasure calculated and presented in accordaticéSAAP.

As of December 31,

2009 2010 2011 2012 2013
(in thousands)

Consolidated Balance Sheet Data:

Cash and cash equivalents $ 10,46: $ 541 $ 10,92t $ 4194 % 36,397
Trade receivables, net 7,77% 9,654 14,33¢ 15,62« 14,56¢
Property and equipment, net 6,631 7,11( 8,301 11,04 14,08t
Total assets 26,00 24,320 43,38: 76,33( 74,78¢
Long-term bank financing and capital lease oblmati 1,247 1,20: 2,09¢ 1,712 88t
Total stockholders’ equity 13,05 10,15¢ 21,38( 50,81: 52,23:

Adjusted EBITDA

To provide investors with additional information eeding our financial results, we have disclosed withis Annual Report on Form 10-K adjusted EBITDA, a
non-GAAP financial measure. We have provided a retiation below of adjusted EBITDA to net income (Ipsthe most directly comparable GAAP financial measur

We have included adjusted EBITDA in this Annual Reépor Form 10-K because it is a key measure usedibynanagement and board of directors to understand
and evaluate our core operating performance andgre¢o prepare and approve our annual budgetoatielvielop short- and long-term operational plamgdrticular, the
exclusion of certain expenses in calculating adi§IBITDA can provide a useful measure for periogi¢dod comparisons of our core business. Additignabljusted
EBITDA is a key financial measure used by the comatmis committee of our board of directors in cortimecwith the payment of bonuses to our executivieerfs.
Accordingly, we believe that adjusted EBITDA provideseful information to investors and others in ustherding and evaluating our operating results énséime manner
as our management and board of directors.

Our use of adjusted EBITDA has limitations as an il tool, and you should not consider it in &@n or as a substitute for analysis of our rasast reported
under GAAP. Some of these limitations are:

. although depreciation is a non-cash chargeasisets being depreciated may have to be replatkd fmture, and adjusted EBITDA does not refleciteap
expenditure requirements for such replacementsrardw capital expenditure requirements;

. adjusted EBITDA does not reflect changes in, or caghirements for, our working capital nee

. adjusted EBITDA does not consider the potentidilytive impact of equitypased compensatic

. adjusted EBITDA does not reflect tax payments that regresent a reduction in cash available to ud

. other companies, including companies in our ingusiray calculate adjusted EBITDA differently, whidduces its usefulness as a comparative me
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Because of these limitations, you should consid@grsted EBITDA alongside other financial performaneeasures, including various cash flow metrics, loss]
income and our other GAAP results. The following tgiresents a reconciliation of adjusted EBITDA to (hess) income for each of the periods indicated:

Year Ended December 31,

2009 2010 2011 2012 2013

(in thousands)
Reconciliation of Adjusted EBITDA:

Net income (loss) $ 304 $ (359) $ 993 $ 381t % (1,367%)
Provision (benefit) for income taxes 15 11 (6,015) 1,764 (1349
Interest expense 28t 24C 10¢ 27C 19¢
Other (income) expense (1) (69) 2 17 1) 37
Depreciation 2,00t 2,50¢€ 2,667 3,77¢ 4,65(
Loss in equity interest — — — — 561
Stock-based compensation 901 86¢ 92C 1,99¢ 2,561

Adjusted EBITDA $ 3441 % 36 $ 7630 $ 11,62¢ $ 6,501

Note:

(1) Other (income) expense consists primarily of inteiresome earned and foreign exchange gains andd
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ITEM 7. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESU LTS OF OPERATIONS

The following discussion of our results of openasi@nd financial condition should be read in comjiizn with the information set forth in “SelectechBncial
Data” and our financial statements and the notes theiatluded in this Annual Report on Form 10-K. Tdiscussion contains forward-looking statements Bag®n our
current expectations, estimates and projectionsithatlve risks and uncertainties. Actual resultsidadiffer materially from those anticipated in tled®rward-looking
statements due to, among other considerations, theersatiscussed under “Risk Factors” and “SpecialtBl®egarding Forward-Looking Statements.”

Overview

We are a leading provider of start experiencestfstges and homescreens), TV Everywhere, Identityadgament (IDM), and various cloud-based servicessacr
multiple devices for cable, satellite, telecom andsumer electronics companies. For these customerare also a leading provider of authenticatiwh aggregation
solutions enabling the delivery of personalizedimencontent. Our technology allows our customengackage a wide array of personalized, online cortedtcloud-based
services with their high-speed Internet, communicetj television and other offerings. Our custonodier our services under their own brands on Iréeenabled devices
such as PCs, tablets, smartphones and connected TVs

We generate revenue from search and display asivertand by charging subscriber-based fees foicgnand products delivered through our start égpees.
Our results are driven primarily by our customer jntire product and service mix preferences of tlroséomers and the pricing of those products andcsey. We generate
the majority of our revenue from search and displdyertising on our start experiences, which cosepconsumer-facing components of our technologgirginew
customers with large consumer bases and expansimur oélationships with existing customers haveohnisally resulted in an increasing shift in oureeue mix towards
search and display advertising revenue. Growth irbasiness (through growth in search and displag@iing revenue) is dependent on new customergtaw our
solutions and their respective consumers’ use ostart experiences ramping up as described betaedses in search and display advertising revaraukargely driven by
our model of sharing a portion of this search adkatising revenue with our customers. As we expanrdcloud-based and value added services offerimggxpect to
generate increased subscriber-based revenue frooustomers.

During the year ended December 31, 2013, searchiapthy advertising revenue was $90.4 milliordearease of 11% over $101.6 million for the yeateeh
December 31, 2012 . Over the same period, our uniigiters decreased by 3% , our search queriesdsed by 26% and our advertising impressions desiday 3% .
Search revenue decreased by $10.9 million for &z gnded December 31, 2013 compared to the yead &etember 31, 2012. We believe a material podfdhe
decrease was due to the placement of our startierpes on the second tab of the default Windowgednet browser by our consumer electronics custenin addition,
and to a lesser extent, we believe the decreasdweat® lower search activity associated with theeiased usage of other devices such as tablets atpbones generally
across the consumer base. We anticipate that saetiefty will increase on smartphones and tabilethe future and, although our search queriesiaven, we believe that
our continuing investment in mobile products, sastour acquisitions of Carbyn and Teknision, withalus to compete more effectively for search attion smartphones
and tablets. Display advertising revenue decreskgiotly by $0.2 million for the year ended DecemBg, 2013 compared to the year ended Decembei032, Ve
anticipate video advertising may become an increggercentage of our advertising revenue which alsy serve to increase our advertising CPMs. Weaiticipate that
the signing, and launching, of new customers andrmbile product initiatives may help add new seanati display advertising revenue in future years.

Our subscriber-based revenue consists of fees ah&émgéhe use of our proprietary technology andtfer use of, or access to, services, such as egnailrity, TV
Everywhere, online games, music and other valuedddrvices and paid content. During the year eBaegmber 31, 2013, subscriber-based revenue was $alich, an
increase of 5% from $20.4 million during the yeaded December 31, 2012. This increase is primdrilyen by growth in our e-mail and TV Everywherevéegs to our
customers. We believe there are opportunities teigge new sources of subscriber-based revenueasubk introduction of new value added servicesyding those
delivered on smartphones and tablets. We belieatettle variety of value added services and thediittion of new value added services will also dimeeased search a
display advertising revenue.

As we obtain new customers and those new customeuoslirte our start experiences to their consumergxpect that usage of our solutions and our revémone
our start experiences to increase over time. There variety of reasons for this ramp-up prodéssexample, a new customer may migrate its conssufnam its existing
technology to our technology
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over a period of time. Moreover, a new customer méially launch a selection of our services anddurcts, rather than our entire suite of offeriraga] subsequently
broaden their service and product offerings ovaetiwhen a customer launches a new service or pradacketing and promotional activities may be iegpito generate
awareness and interest among consumers. Seardhsplal/ advertising revenue typically grows sigrafitly during the first one to three years afteustemer launch,
although there can be notable variances from custéoncustomer. Thereafter, changes in revenuettendrror changes in the consumer base of theegipé customer.

For the year ended December 31, 2013, we deriveduevieom over 50 customers, with revenue attribetéblfour customers, CenturyLink (including revenue
attributable to Qwest), Charter, Verizon and Toshibgether accounting for approximately 68% of awenue for the year ended December 31, 2013, 06 $7ilion. One
of these customers accounted for 20% or more @&me® in such period, and revenue attributable ¢h efithe other three customers accounted for rtiane 10% in such
period.

Revenue attributable to our customers includestbscriber-based revenue earned directly from tlhsmuell as the search and display advertising reven
generated through our relationships with our seanthdisplay advertising partners (such as Googledarch advertising and advertising networks, dtbireg agencies and
advertisers for display advertising). This reversuattributable to our customers because it is yced from the traffic on our start experiences.sehgartners provide us
with advertisements that we then deliver with seaeshilts and other content on our start experieriese our search advertising partner, Google camadvertising
network partners generate their revenue by setflinge advertisements, we create a revenue straaie&e partners. In the year ended December 3B, 2€earch
advertising through our relationship with Google grated approximately 51% of our revenue, or $57lbom (all of which was attributable to our custorag

The initiatives described below under “Key Initi@&s/ are expected to contribute to our ability tantein and grow revenue and return to profitabiiig increases
in advertising revenue, increases in customersoandonsumer reach, and increases in availabilipreducts across more devices. We expect the goarizvhich we
experience a return on future investments in e&these initiatives to differ. For example, moreedi advertising at higher CPMs would be expectdtht@ an immediate
and direct impact on profitability while expansiioo international markets may require an investntieat involves a longer term return. We intendtiize some of the net
proceeds of our initial public offering to imprower ability to achieve consistent profitability time future by enhancing our technology and ouresystcapabilities to more
efficiently support our customers, develop new piaid and features and report upon, analyze andgeaha financial performance of the business.

Trends Affecting Our Business

Our customers, who are predominantly higleed Internet service providers that also offevision services, are facing increasing competifrom companies th:
deliver video content over the Internet, more comipeeferred to as “over-the-top,” or OTT. These nempetitors include a number of large and growimigganies, such
as Google, Netflix, Inc., or Netflix, Hulu, LLC, ordl, and Amazon.com Inc., or Amazon. With the incegbavailability of high-speed Internet access aret-the-top
programming, consumers’ video content consumptrefepences may shift away from current viewing habitsa result, many of our customers and potentiatomers are
compelled to find new ways to deliver services amutet to their consumers via the Internet. We eiiigs pressure to become even greater as more emgent become
available online. We expect to continue to berfedin this trend as customers adopt our solutiormattkage and deliver video programming and otHate® authentication
services on our start experiences.

Another trend affecting our customers and our bussinethe proliferation of Internet-connected desjespecially mobile devices. Smartphones, tabtets
connected TVs have made it more convenient for qoessito access services and content online, imgumievision programming. To remain competitive; customers
and potential customers must have the capabilitietiver their services and products to consumerthese new devices. Our technology enables thextémd their
presence beyond traditional personal computersyanelxpect that some portion of our revenue growithcame from traffic on these devices.

Our business is also affected by growth in adveisin the Internet, for which the proliferationfofh-speed Internet access and Internet-conneetades will be
the principal drivers. We expect our results ofragiens will benefit from the growth in the numbémaobile Internet users as our customers adoptmlile and tablet
offerings.

The launch of the Microsoft Windows 8 operating sysin October 2012 has had an impact on our busings it relates to our business with consumertielsics
customers that have the Windows 8 operating sypterinstalled on their laptop or desktop computeus,start experiences are now placed on a secbnaitan the
Internet browser is launched. This has caused tesitece our revenue expectations from our consuteetrenics customers.
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Key Initiatives
We are focused on several key initiatives to dauebusiness:
. add new, and expand our existing offerings withrent;, cable, telecom, satellite and consumer eleitts customers to increase our consumer r

. continue to expand our offerings of, and inuestmobile technology and cloud-based services sisab-mail and TV Everywhere and increase the nuoitber
customers using our TV Everywhere technology;

. extend the availability of our existing and newduwots and services to additional devices includatdets and smartphon
. enhance our direct advertising sales effort toease the CPMs derived from advertis

. expand our presence into international markets

. invest in and acquire new technologies and proc

Key Business Metrics

In addition to the line items in our financial satents, we regularly review a number of businessiesatlated to Internet traffic and search andldispdvertising
to evaluate our business, determine the allocaisasources and make decisions regarding busgtegegies. We believe disclosing these metriesésul for investors ar
analysts to understand the underlying trends irbasiness. The following table summarizes our kesiress metrics, which are unaudited, for the yermde®@ December 3
2011, 2012 and 2013 :

Year Ended December 31,

2011 2012 2013
Key Business Metrics:
Unique Visitors (1) 14,619,25 20,440,16 19,818,67
Search Queries (2) 748,576,86 968,233,56 711,992,03
Advertising Impressions (3) 27,749,105,97 42,170,186,57 40,982,588,8C

Notes:
(1) Reflects the number of unique visitors to our stageriences computed on an average monthly basiggdthe applicable peric
(2) Reflects the total number of search queries dutiegapplicable perio
(3) Reflects the total number of advertising impressidaring the applicable peric

Unique Visitors

We define unique visitors as consumers who havtedi®ne of our start experiences at least oncieglar particular time period. We rely on comScargitovide
this data. comScore estimates this data basededd.th portion of the Internet activity of its worldiei panel of consumers and its proprietary datectdtin method.

Search Queries

We define search queries as the number of instanaeisich a consumer entered a query into a seacbibour start experiences during a particulae toariod.
We rely on reports from our search partner, Godglejeasure the number of such instances.

Advertising Impressions

We define advertising impressions as graphicatuthor video paid advertisements displayed to aores's on our start experiences during a particirte period.
We rely on reports from technology and advertigiagners, including DoubleClick (a division of Google® measure the number of advertising impressilefisered on ot
platform.

Components of our Results of Operations

Revenue
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We derive our revenue from two categories: revagarerated from search and display advertisingitiesvand subscriber-based revenue, each of which is
described below. We record our search and displagrasing revenue on a gross basis, which includeset amount received from Google under our ageaemith them.
The following table shows the revenue in each catedmwth in amount and as a percentage of revéou@p11 , 2012 , and 2013 .

Year Ended December 31,

2011 2012 2013
(in thousands)

Revenue:
Search and display advertising $ 72,08 % 101,55¢ $ 90,447
Subscriber-based 18,97¢ 20,42: 21,36(
Total revenue $ 91,06 $ 121,98: % 111,80°
Percentage of revenue:
Search and display advertising 7%% 83% 81%
Subscriber-based 21 17 18
Total revenue 10C% 10(% 10C%

Search and Display Advertising Revenue
We use Internet search and display advertisingt®ate revenue from the traffic on our start eepees.

. In the case of search advertising, we have antessharing relationship with Google, pursuant tictviive include a Google-branded search tool on @ut st
experiences. When a consumer makes a search cgirgythis tool, we deliver the query to Google arey/treturn search results to consumers that include
advertiser-sponsored links. If the consumer climks sponsored link, Google receives payment flisrsponsor of that link and shares a portion df tha
payment with us, which we in turn share with the majle customer. The net payment we receive fromgiois recognized as revenue.

. We generate display advertising revenue whenuwnass view or click on a text, graphic or video atisement that was delivered on a Synacor-operated
start experience. We fill our advertising inventarigh advertisements sourced by our direct salesfandependent advertising sales representatives a
advertising network partners. Revenue may be catledldifferently depending on our agreements withagivertisers or the agreements between our
advertising network partners and their advertidérsay be calculated on a cost per impressiorsbagiich means the advertiser pays based on theemof
times its advertisements appear, or a cost pesrabtisis, which means that an advertiser pays wikeensumer performs an action after engaging orits of
advertisements, or on a fixed fee basis. Histosiaatily a small percentage of our display adverjsievenue has been calculated on a cost per dwgia or
fixed fee basis.

Subscriber-Based Revenue

We define subscribdrased revenue as subscription fees and othertfaewé receive from our customers for the use ofpooprietary technology and the use of
access to, e-mail, TV Everywhere, security, gamesatimer services, including value added servicelspaid content. Monthly subscriber levels typicddiym the basis for
calculating and generating subscriber-based revérhey are generally determined by multiplying agegbscriber per-month fee by the number of subscsiusing the
particular services being offered or consumed tieiocases, the fee is fixed. We recognize revéone our customers as the service is delivered.

Costs and Expenses
Cost of Revenue

Cost of revenue consists of revenue sharing, coatuisition costs and co-location facility coft@venue sharing consists of amounts accrued addgaur
customers for the traffic on the start experienwee®perate for them that results in the generatiarearch and display advertising revenue. The nesearing agreements
with our customers are primarily variable paymergsdu on a percentage of the search and displaytasth@g revenue. Content acquisition agreements beayased on a
fixed payment schedule, on the number of subsaiper month, or a combination of both. Fixed-paymen
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agreements are expensed over the term define@ iagteement. Agreements based on the number ofrfadrsare expensed on a monthly basis. Co-loc&iaility costs
consist of rent and operating costs for our datderdacilities.

Research and Development

Research and development expenses consist prindglympensation-related expenses incurred fodévelopment of, enhancements to, and maintenante an
operation of our technology and related infrastrcet

Sales and Marketing

Sales and marketing expenses consist primarilypofpensation-related expenses to our direct satbsnanketing personnel, as well as costs relatedverssing,
industry conferences, promotional materials, aheiosales and marketing programs. Advertising coskpensed as incurred.

General and Administrative

General and administrative expenses consist priynafritompensation related expenses for executiveagement, finance, accounting, human resourcestaed
administrative functions.

Depreciation

Depreciation includes depreciation of our computedivare and software, furniture and fixtures, leatimprovements, and other property, and deptiecian
capital leased assets.

Other Income (Expense)
Other income (expense) consists primarily of inteiresome earned and foreign exchange gains anddoss
Interest Expense
Interest expense primarily consists of expensescated with our capital leases.
Provision (benefit) for Income Taxes
Income tax expense (benefit) consists of federdlsiate income taxes in the United States and tex@stain foreign jurisdictions.
Loss in Equity Interes

Loss in equity interest represents our percentageef losses in investments in entities in whichcewe exercise significant influence, but do not @majority
equity interest or otherwise control.

Critical Accounting Policies

The preparation of financial statements in conftymiith GAAP requires estimates and assumptionséfiatt the reported amounts and classificatiorsssbts
and liabilities, revenue and expenses, and théedbisclosures of contingent liabilities in theancial statements and accompanying notes. Theh@E@efined a
company'’s critical accounting policies as the dihes are most important to the portrayal of the pany’s financial condition and results of operations] eich require th
company to make its most difficult and subjectivdgments, often as a result of the need to makeasis of matters that are inherently uncertairseflaon this definition,
we have identified the following critical accountipglicies and estimates addressed below. We alse dtier key accounting policies, which involve tise of estimates,
judgments, and assumptions that are significaonhtierstanding our results. See NotThe Company and Summary of Significant Accountingieés| of Notes to the
Financial Statements. Although we believe that stingates, assumptions, and judgments are reasomiaéyeare based upon information available atithe. Actual result
may differ significantly from these estimates undiferent assumptions, judgments, or conditions.

Revenue Recognition

We recognize revenue when the following criteriaraeg: persuasive evidence of an arrangement exlislisery has occurred; the selling price is fixed o
determinable; and collectability is reasonably ssgdu

The terms of our arrangements with our customersgl@and our advertising network partners are sygtifi written agreements. These written agreements
constitute the persuasive evidence of the arrangeméth our customers that
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are a pre-condition to the recognition of reverithee evidence used to document that delivery oroperdnce has occurred generally consists of comratiaitof either
numbers of subscribers or the revenue generataddporting period from customers, advertisingngad, vendors and our own internally-generatedrtep@ccasionally, a
customer will notify us of subsequent adjustmentsreviously reported subscriber data. These adprstsn once accepted by us, will result in adjustsyemrevenue and
cost of revenue. The historical occurrences of sutjhstments, and the amounts involved, have rem bignificant.

Although prices used in our revenue recognition ides are generally fixed pursuant to the writteamgements with our customers, Google and our &divey
network partners, the number of subscribers oatheunt of search and display advertising revenaeate subject to our pricing arrangements ar«motvn until the
reporting period has ended. Although this datanisnost cases, available prior to the completioowfperiodic financial statements, this data magdn®e be estimated.
When made, these estimates are based upon ouldasexperience with the relevant party. Adjustmeatthese estimates have historically not beerifsignt. The receipt
of this volume data also serves to verify that weehappropriately satisfied our obligation to ousttumers for that reporting period. Adjustmentsramorded in the period
which the data is received.

Pursuant to the terms of our customer contractsea@gnize revenue in each period for our servicee the contract has been signed, its terms rediend
understood, the service, content or both have besie available to the customer and reliable astiNescriber information is made available to us.

We undertake an evaluation of the creditworthinédsoth new and, on a periodic basis, existing custsmBased on these reviews we determine whetliecton
of our prospective revenue is probable.

Revenue Sharing

We pay our customers a portion of the revenue g¢e@from search and display advertising. The oniaid to our customers depends on, among othegstithe
consumer base of the customer and their expectbty &b drive consumer traffic to our start expentces. This revenue consists of the consideratioreeedve from Google
and our display advertising partners in conneatitth traffic supplied by the applicable customer.

Gross Versus Net Presentation of Revenue for Rei&mareng

We evaluate our relationship between our searchdapday advertising partners and our customersdo@ance with Financial Accounting Standards Boaird,
FASB, Accounting Standards Codification, or ASC, @@ Principal Agent ConsiderationsWe have determined that the revenue derived fraffic supplied by our
customers is reported on a gross basis becausesviieegprimary obligor (we are responsible to owtemers for fulfilling search and display advertigsservices and value
added and other services), are involved in theieerpecifications, perform part of the servicejehdiscretion in supplier selection, have latitidestablishing price and
bear credit risk.

Stock-Based Compensation

We account for stock-based compensation in accoedaith the authoritative guidance on stock comp#msalUnder the fair value recognition provisionsthif
guidance, stock-based compensation is measurbd gtant date based on the fair value of the awsddsarecognized as expense, net of estimatedtimés, over the
requisite service period, which is generally thetimgsperiod of the respective award. As a resultaveerequired to estimate the amount of stock-basethensation we
expect to be forfeited based on our historical eepee. If actual forfeitures differ significantfyom our estimates, stock-based compensation erpgms our results of
operations could be materially impacted.

Determining the fair value of stock-based awardbagrant date requires judgment. We use the Blatiol8s option-pricing model to determine the failue of
stock options. The determination of the grant dairevalue of options using an option-pricing mogeaffected by our estimated common stock faiueas well as
assumptions regarding a number of other complexsabgkctive variables. These variables includéddfrevalue of our common stock, our expected stuige volatility
over the expected term of the options, stock optixercise and cancellation behaviors, risk-freerest rates, and expected dividends, which ammatgtd as follows:

Fair Value of Our Common StoclBecause our stock was not publicly traded prigrupinitial public offering, the fair value of oeommon stock underlying our
stock options was determined by our board of dirsdb@sed on valuations prepared by an independémtion specialist. The board of directors intehdi
options granted to be exercisable at a price paestot less than the per share fair value of ommgon stock underlying those options on
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the date of grant. Following the completion of autial public offering in February 2012, our commstock has been valued by reference to its pyttiabed
price.

Expected TermThe expected term was estimated using the siraglifiethod allowed under SEC guidance. As we devetop experience, our estimate of the life
of awards may change.

Volatility. As we do not have a significant trading historydar common stock, the expected stock price vidhafibr our common stock was estimated by taking
average historic price volatility for industry psdrased on daily price observations over a pegoivalent to the expected term of the stock opgirants. Industry
peers consist of several public companies in tblentelogy industry similar in size, stage of lifeclyand financial leverage. We did not rely on iieglvolatilities
of traded options in our industry peers' commouglstiecause the volume of activity was relatively loVie intend to continue to consistently apply higcess
using the same or similar public companies unsilifficient amount of historical information regardithe volatility of our own common stock share etiecomes
available, or unless circumstances change sucliitdatientified companies are no longer similangpin which case, more suitable companies whoge ghiges
are publicly available would be utilized in themahtion.

Risk-free Rate The risk-free interest rate is based on the giefdU.S. Treasury securities with maturities simtitathe expected term of the options for eachoopti
group.

Dividend YieldWe have never declared or paid any cash dividendsla not presently plan to pay cash dividendiénforeseeable future. Accordingly, we used
an expected dividend yield of zero.

Income Taxes

We record income taxes using the asset and liabiléthod, which requires the recognition of deféax assets and liabilities for the expected futax
consequences of events that have been recognizen financial statements or tax returns. In edtimgafuture tax consequences, generally all expeftteire events other
than enactments or changes in the tax law or ra¢esomsidered. Valuation allowances are providedwiezessary to reduce deferred tax assets to therdraxpected to
be realized.

We also provide reserves as necessary for unceataijpositions taken on our tax filings. First, wetatmine if a tax position is more likely than tobe sustained
upon audit solely based on technical merits, iricigidesolution of related appeals or litigationgesses, if any. Second, based on the largest arabbatefit, which is
more likely than not to be realized on ultimatdleetent we recognize any such differences as ditiabin the event that any unrecognized tax bdsefie recognized, the
effective tax rate will be affected. Although weibeé our estimates are reasonable, no assurand®agiven that the final tax outcome of these msittéll be the same as
these estimates. These estimates are updatedrtyubatsed on factors such as changes in factgarrostances, changes in tax law, new audit actiaitg, effectively settle
issues.

We follow specific and detailed guidelines in eaak jurisdiction regarding the recoverability of aax assets recorded on the balance sheet andipmecessary
valuation allowances as required. Future realizatiosheferred tax assets ultimately depends onstistemce of sufficient taxable income of the appiate character (for
example, ordinary income or capital gain) withie tarryback or carryforward periods available uritlertax law. We regularly review our deferred taseds for
recoverability based on historical taxable incoprejected future taxable income, the expected gnoifithe reversals of existing temporary differenaad tax planning
strategies. Our judgments regarding future proffitgtimay change due to many factors, includingifetmarket conditions and our ability to succesgfekecute our
business plans and/or tax planning strategies. |8ltoere be a change in our ability to recoveraeferred tax assets, our tax provision would in@eaglecrease in the
period in which the assessment is changed.

Results of Operations
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The following tables set forth our results of opienas for the periods presented in amount andpey@entage of revenue for those periods. The péoiperiod

comparison of financial results is not necessanitijcative of future results.

Revenue
Costs and operating expenses:
Cost of revenue (1)
Research and development (1)(2)
Sales and marketing (2)
General and administrative (1)(2)
Depreciation
Total costs and operating expenses
Income (loss) from operations
Other (expense) income
Interest expense
Income (loss) before income taxes
(Benefit) provision for income taxes
Loss in equity interest
Net income (loss)

Notes:

(1) Exclusive of depreciation shown separa
(2) Includes stoclkased compensation as follo

Research and development
Sales and marketing
General and administrative

Revenue
Costs and operating expenses:
Cost of revenue (1)
Research and development (1)
Sales and marketing
General and administrative (1)
Depreciation
Total costs and operating expenses
Income (loss) from operations
Other income (expense)
Interest expense
Income (loss) before income taxes
(Benefit) provision for income taxes
Loss in equity interest
Net income (loss)
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Year Ended December 31,

2011 2012 2013
(in thousands)
91,06( $ 121,98: 111,80°
48,66 66,62( 59,62:
20,22¢ 25,60: 28,45¢
8,58: 9,12( 8,12¢
6,87¢ 11,01 11,66:
2,661 3,77¢ 4,65(
87,01° 116,13¢ 112,51°
4,04: 5,84¢ (710
(17) 1 (37)
(10¢) (270) (199
3,917 5,57¢ (940
(6,019 1,76¢ (1349
— — (561
993 $ 3,81¢ (1,367
Year Ended December 31,
2011 2012 2013
(in thousands)
PASI 52% 1,18¢
20z 404 34¢
422 1,07z 1,02¢
22 $ 1,99¢ 2,561
Year Ended December 31,
2011 2012 2013
10C % 10C % 10C %
58 55 58
22 21 25
9 7 7
8 9 10
3 8 4
9€ 95 101
4 5 (@)
4 5 @
() 1 -
11% 3% ()%
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Note:
(1) Exclusive of depreciation shown separa

Comparison of Years Ended December 31, 2011 , 20d& 2@13

Revenue
Year Ended December 31, 2011to 2012 to
2012% 2013%
2011 2012 2013 Change Change
(in thousands)
Revenue:
Search and display advertising $ 72,08 % 101,55¢ $ 90,447 41% 11)%
Subscriber-based 18,97¢ 20,42: 21,36( 8% 5%
Total revenue $ 91,06C $ 121,98. $ 111,80 34% (8)%
Percentage of revenue:
Search and display advertising 7% 83% 81%
Subscriber-based 21 17 1¢
Total revenue 10(% 10(% 10(%

In 2013 our revenue decreased by $10.2 millior8%r compared to 2012. Search revenue decreasedl ®ynlllion, or 16%. We believe a material portigiithe
decrease was due to the placement of our startierpes on the second tab of the default Windowgednet browser by our consumer electronics custenin addition,
and to a lesser extent, we believe the decreasedwest® lower search activity associated with theeiased usage of other devices such as tablets atpbones generally
across the consumer base and due to a changevwayhee monetize searches through our start expeae Display advertising revenue decreased sfigiytt50.2 million.
Subscriber-based revenue increased $0.9 millioB%oprimarily due to increases in our email andBWerywhere services to our customers.

In 2012 our revenue increased by $30.9 milliorB34%, compared to 2011. Search and display advegtisivenue increased by $29.5 million, or 41% essalt of
increased search queries and advertising impressiomur start experiences, driven in part by éhth and subsequent ramping of significant nevomsts in September
2010 and July 2011. The total number of searchigg@nrcreased by 29% in 2012, and the total nurabadvertising impressions increased by 52% in 284 2ompared
with 2011. The increase in search queries accodateapproximately 58% of the increase in searchdisplay advertising revenue in 2012, while the éiase in advertising
impressions accounted for approximately 42%. Sitbscbased revenue increased $1.4 million, or 8%tduncreases in TV Everywhere ancheil revenue, partially offsi
by a decrease in value added services revenudn@ieases in TV Everywhere and email revenue wereuidy adding new customers and increased conswsageuThe
decrease in value-added services revenue is d oésldcreased demand of our value-added servieergfs by consumers.

Cost of Revenue

Year Ended December 31, 2011to 2012 to
2012% 2013%
2011 2012 2013 Change Change
(in thousands)
Cost of revenue $ 48,66 $ 66,62( $ 59,62: 37% 1A)%
Percentage of revenue 53% 55% 53%

Our cost of revenue decreased by $7.0 million, 86 lih 2013 compared to 2012. The decrease in @irafoevenue was driven by a decrease in revenaragh
costs due to decreased search and display adngrt3ost of revenue as a percentage of revenueatast to 53% of revenue in 2013 from 55% of revém@2@12 because
of changes in display advertising revenue attribletéo the mix of customers and related revenueisharrangements.

Our cost of revenue increased by $18.0 million, #¥3in 2012 compared to 2011. The increase in ostr af revenue was mainly driven by additional rexen
sharing costs from increased search and displagrasing. Cost of revenue
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as a percentage of revenue increased to 55% afuevia 2012 from 53% of revenue in 2011 becausdanges in search and display advertising revettiewuable to the
mix of customers and related revenue-sharing aemegts.

Research and Development Expenses

Year Ended December 31, 2011to 2012 to
2012% 2013%
2011 2012 2013 Change Change
(in thousands)
$ 20,22¢  $ 25,600 $ 28,45¢ 27% 11%

Research and development
Percentage of revenue

Research and development expenses increased byn#io8 , or 11% , in 2013 compared to 2012. Theréase was primarily due to a $2.5 million incesias
employee-related costs as a result of the incriedseadcount to support new product initiatives emstomer deployments.

22% 21% 25%

Research and development expenses increased bynios, or 27%, in 2012 compared to 2011. The@ase was primarily due to a $4.1 million increase i
employee-related costs as a result of the incrieaseadcount to support new product initiatives emstomer deployments. The remaining increase ieslad$0.5 million

increase for reporting tools and a $0.3 milliorréase for contractors.

Sales and Marketing Expenses

Year Ended December 31, 2011to 2012 to
2012% 2013%
2011 2012 2013 Change Change
(in thousands)
Sales and marketing $ 8,58z $ 9,12 $ 8,124 6% (11)%
9% 7% %

Percentage of revenue
Sales and marketing expenses decreased by $1i0mdt 11%, in 2013 compared to 2012. The decreaseprimarily due to a $1.0 million decrease in
compensation-related expenses.

Sales and marketing expenses increased by $0i6midir 6%, in 2012 compared to 2011. The increese primarily due to a $0.9 million increase in eoygle-
related costs as a result of the increase in heades we hired salespeople in our advertising deyast. The offsetting decrease of $0.4 million iriels decreases for legal

fees and reporting services.

General and Administrative Expenses

Year Ended December 31, 2011to 2012 to
2012% 2013%
2011 2012 2013 Change Change
(in thousands)
General and administrative $ 6,87¢ $ 11,01 $ 11,66: 60% 6%

Percentage of revenue 8% 9% 10%

General and administrative expenses increased @Bynillion , or 6% , in 2013 compared to 2012. Theréase was primarily due to a $0.3 million incraadegal
fees in connection with the formation of the JV Campand $0.2 million increase in rent.

General and administrative expenses increased fyndiflion, or 60%, in 2012 compared to 2011. Theréase was primarily due to a $2.0 million increiase
spending on administrative expenses associatedoitty a public company and a $0.5 million increéasemployee-related costs as a result of hiringunfinance
department. The remainder of the increase incl8e® million for stock-based compensation partidiiven by the accelerated vesting of stock optigmsn retirement of

service of our former board members upon our intigblic offering and $0.4 million increase in retd other facility-related costs.

Depreciation
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Year Ended December 31, 2011to 2012 to
2012% 2013%
2011 2012 2013 Change Change
(in thousands)
Depreciation $ 2661 $ 3,77¢ $ 4,65( 42% 23%
Percentage of revenue 3% 3% 4%

Depreciation increased by $0.9 million or 23% in 2@bmpared to 2012. This increase was primarilyedrby the purchase of assets such as computgmeent
to support our investment in new projects.

Depreciation increased by $1.1 million, or 42%, @12 compared to 2011. This increase was primarilsed by the purchase of assets to support theiaddif
new customers.

Other (Expense) Income

Year Ended December 31,
2011 2012 2013

(in thousands)
Other (expense) income $ @an s 1 3 37)

For each of 2011, 2012 and 2013, other (expensejrir consisted primarily of interest income couplétth foreign currency transaction losses relateduo
operations in the United Kingdom.

Interest Expense

Year Ended December 31,
2011 2012 2013

(in thousands)
Interest expense $ 10¢ $ 27C % 19¢

Interest expense decreased in 2013 compared togX04 2esult of lower average capital lease balafitesinterest rates applied to those balancesinetha
substantially the same.

Interest expense increased in 2012 compared to @0 alresult of higher average capital lease batafithe interest rates applied to those balancesined
substantially the same.

(Benefit) provision for Income Taxes

Year Ended December 31,
2011 2012 2013

(in thousands)
(Benefit) provision for income taxes $ (6,015 $ 1,76¢  $ (134

In the fourth quarter of 2011, as a result of waigthe positive and negative evidence we determiinatwe would more likely than not be able to gereera
sufficient taxable income in the future and wouldabée to utilize our net operating loss ("NOL") gdiorwards. As a result, we recognized an $8.5 millilmome tax benel
related to the reduction of our deferred tax agaktation allowance.

In 2012 our income tax provision included $2.9 ioill of deferred income tax expense, partially dffsea tax benefit of $1.1 million relating to asearch and
development credit.

In 2013 our income tax provision included a $0.Hiam deferred benefit for income taxes which resdlin a $0.1 million tax benefit for income taxes.
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Loss in Equity Interes

Year Ended December 31,
2011 2012 2013

(in thousands)
Loss in equity interest $ —  $ — 3 (562)

In 2013 we entered into a Joint Venture Agreemensyant to which we own 50% of the outstanding comntocksand 100% of the preferred shares of the JV
Company. For year ended December 31, 2013, we ratorgeshare of the losses of the JV Company of $0llen. The investment in the JV Company is besngounted
for using the equity method and is classified amaastment in equity interest. The Company prodidearly all of the capital to form the JV Compaaggordingly, the
Company has recorded 100% of the losses incurrédebyV Company in 2013.

Unaudited Quarterly Results of Operations and Other Data

The following tables present our unaudited quarterbults of operations and other data for thetejgharters ended December 31, 2013 . This unauditaderly
information has been prepared on the same basisrasidited consolidated financial statements amthe opinion of management, the statement ofaijmers data includes
all adjustments, consisting of normal recurringuattpents, necessary for the fair presentationeofebults of operations for these periods. You khaad this table in
conjunction with our financial statements and relatetes located elsewhere in this Annual Report amA®K. The results of operations for any quarter arensaessaril
indicative of the results of operations for anyufetperiods.

For the Three Months Ended

March 31, June 30, September 30, December 31, March 31, June 30, September 30, December 31,
2012 2012 2012 2012 2013 2013 2013 2013

(in thousands, except per-share data)

Statements of Operations Data:

Revenue $ 30,67¢ $ 30807 $ 28,32t $ 32,17¢  $ 29,14 $ 26,70¢ $ 26,55. $ 29,40¢
Costs and operating expenses:
Cost of revenue (1) 16,76¢ 16,87¢ 15,79: 17,18¢ 15,76« 14,017 14,08 15,751
Research and development (1) 6,28¢ 6,12 6,21¢ 6,974 6,86¢ 7,33¢€ 7,404 6,911
Sales and marketing 2,371 2,39¢ 2,00¢ 2,34¢ 2,13( 2,145 2,05¢ 1,792
General and administrative (1) 2,84( 2,86¢ 2,67¢ 2,62 3,144 2,951 2,80t 2,891
Depreciation 781 934 981 1,08: 1,13( 1,13¢ 1,11¢ 1,262
Total costs and operating expen: 29,05( 29,20( 27,66 30,21¢ 29,03: 27,59¢ 27,46¢ 28,61%
Income (loss) from operations 1,62( 1,607 65¢ 1,96: 11C (887) (91¢) 79z
Net income (loss) 1,17¢ 1,19¢ 652 79C 27 (637) (832 17z

Net income (loss) per share attributable to
common stockholders:

Basic $ 0.07 $ 0.0¢ $ 0.0z $ 0.0z $0.00 $ 0.0z $ 0.0 % 0.01
Diluted $ 0.0 % 0.0¢ $ 0.0z $ 0.0z $0.00 $ 00z % 0.0: % 0.01
Note:

(1) Exclusive of depreciation shown separe
Liquidity and Capital Resources

Our primary liquidity and capital resource requirerseare for financing working capital, investingcapital expenditures such as computer hardwarseafbdare,
supporting research and development efforts, inicd) new technology, enhancing existing technolagyl marketing our services and products to neweaisting
customers. To the extent that existing cash arld egsivalents, cash from operations, cash fromtgkan borrowings and the net proceeds from otiairpublic offering
are insufficient to fund our future activities, weaynneed to raise additional funds through publiprbrate equity offerings or debt financings.
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In connection with our initial public offering in Beuary 2012, we received aggregate gross proceekiz7a3 million. The net proceeds to Synacor fromdffering
were approximately $22.4 million after deducting emriting discounts of $1.9 million and offeringste of $3.0 million.

In September 2013, we entered into a new Loan aodry Agreement, or Loan Agreement, with SiliconlgBank, or Lender. The Loan Agreement provides
for a $10.0 million secured revolving line of credith a stated maturity of September 27, 2015. dreelit facility is available for cash borrowingsbgect to a formula
based upon eligible accounts receivable. As of DéeerB1, 2013, due to the operation of the borroviimmula, $7.5 million was available under the revwodycredit line,
with no outstanding borrowings.

Borrowings under the Loan Agreement bear interéstuaelection, at an annual rate of either 0.5@%va the “prime rate” as published in The Wall 8trdgournal
or LIBOR for the relevant period plus 3.00%. FoBOR advances, interest is payable (i) on the lagbfla LIBOR interest period or (ii) on the last dafyeach calendar
quarter. For prime rate advances, interest istgaya) on the first day of each month and (b) achedate a prime rate advance is converted ini@@R advance.

We paid a commitment fee of $50,000 upon the ctpsirthe facility, and must pay quarterly, in amgan unused facility fee of 0.50% per annum efatierage
unused portion of the facility (as determined by tiender). Additionally, if we terminate the fagiljprior to the first anniversary of the closingelave must pay the Lend
a termination fee of $100,000 unless the facibtydaplaced with a new facility from the Lender.

Our obligations to the Lender are secured by affiistity security interest in all our assets, udihg our intellectual property. The Loan Agreein@mtains
customary events of default, including non-paynedrdrincipal or interest, violations of covenantsterial adverse changes, cross-default, bankrgstdymaterial
judgments. Upon the occurrence of an event of diethe Lender may accelerate repayment of anytanding balance. The Loan Agreement also contairtaio financia
covenants and other agreements that are custombogri agreements of this type, including restitsion paying dividends and making distributionsuo stockholders.
As of December 31, 2013, we were in compliance wittctheenants and anticipate continuing to be so.

Under the terms of the joint venture agreement viiéhdvV Company, we have agreed, upon the satisfaatioertain conditions, to provide up to an addidib$l.1
million in additional funding to the JV Company ow&o years through the purchase of non-voting, comvertible Series A preferred shares of the JV Compa

As of December 31, 2013, we had approximately $86lébn of cash and cash equivalents and money etdtnds. We did not have any short-term or longite
investments. We believe that our existing cashcasth equivalents, along with cash flows from openatand availability under our revolving credit limgll be sufficient tc
meet our anticipated working capital, capital legagment obligations, JV Company funding obligaticars] capital expenditure requirements for at l[desnhext 12 month

Cash Flows

Year Ended December 31,
2011 2012 2013

(in thousands)
Statements of Cash Flows Data:

Cash flows provided by operating activities $ 8,67¢ $ 14,657 $ 5,22¢
Cash flows used in investing activities (1,84¢) (4,869 (8,857
Cash flows (used in) provided by financing actiatie (1,319 21,230 (1,92¢)

Cash Provided by Operating Activities

Operating activities provided $5.2 million of cagh2i013. The positive cash flow from operating atiggi primarily resulted from our net loss, adjusfednoncash
items, and changes in our operating assets antitiezb We had a net loss of $1.4 million, whicltlinded a non-cash benefit from deferred incomestax&0.2 million,
non-cash depreciation of $4.7 million, non-casltlstoased compensation of $2.6 million, and $0.6ienilloss in equity interest. Changes in our opreaassets and
liabilities used $1.0 million of cash, primarily elto a decrease in our accounts receivable ofrillibn and a decrease in our accrued expensested current liabilities
of $2.2 million. The decrease in our accounts refde was
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primarily attributable to the decrease in revefue decrease in our accrued expenses and othiditiéalof $2.2 million was primarily driven by al$ million decrease in
our bonus accrual.

Operating activities provided $14.7 million of cast2012. The cash flow from operating activitiesyaiily resulted from our net income, adjusted fonitash
items, and changes in our operating assets antitiezb We had net income of $3.8 million, whiclcinded a non-cash benefit from deferred incomesta&1.6 million,
non-cash depreciation of $3.8 million and non-cstslek-based compensation of $2.0 million. Changesir operating assets and liabilities provided$8illion of cash,
primarily due to an increase in our accounts payab2.3 million and an increase in our accrugueeses and other current liabilities of $1.7 millipartially offset by
increases in our accounts receivable of $1.3 millithe increase in our accounts payable was attifeito a $1.4 million increase due to the timifigaad a change in
payment terms with, a customer for their revenwgepayment. The remaining increase of $0.9 millias primarily driven by increased spending duééogrowth of our
revenue-share payments associated with our reveougty The increase in our accrued expenses ared bidhilities of $1.7 million was primarily driveloy a $1.0 million
increase for operating related expenses and compng&our cost of revenue and a $0.5 million iaseein our bonus accrual. The increase in our atsgaceivable was
primarily due to our revenue growth in 2012.

Operating activities provided $8.7 million of cagh2011. The cash flow from operating activities @ity resulted from our net income, adjusted fonswash
items, and changes in our operating assets antitiegh We had net income in 2011 of $9.9 millievhich included a non-cash benefit from deferredime taxes of $6.1
million, non-cash depreciation of $2.7 million amoh-cash stock-based compensation of $0.9 mil@dranges in our operating assets and liabilitiesideal $1.2 million of
cash in 2011, primarily due to an increase of $dillion in our accounts payable and an increas®&lo? million of other accrued expenses partiallg@tfby increases in our
accounts receivable of $4.7 million. The increasadcounts payable was the result of increasedigpgdue to the growth of our revenue-share paynesgsciated with
our revenue growth and the timing of payments tdacners for revenue-sharing agreements and to coptewiders. The increase in other accrued expemassnainly due
to an increase in our bonus accrual. The increaser accounts receivable was primarily due to euenue growth in 2011.

Cash Used in Investing Activities

Our primary investing activities have consisted wfghases of property and equipment, payments &adiquisitions of Carbyn and Teknision and for streents
made in the JV Company. Purchases of property gangh@ment may vary from period to period due totthréng of the expansion of our operations and imaéuse software
development. We expect to continue to invest ipprty and equipment and development of softwaréh#remainder of 2014 and thereafter.

Cash used in investing activities in 2013 was $8ilBom consisting of $5.9 million of purchases abperty, equipment and software (specifically ralatethe
build out of our data centers and internal-usensor development and including $0.5 million usedgfayment for the acquisition of Carbyn), $0.9 roiflicontributed to an
equity method investment, $1.0 million paid for #eguisition of Teknision, Inc. (an Ontario-basedpany), and a $1.0 million purchase of a promissote having to do
with our investment in B&FF.

Included within purchases of property, equipment] software are external and internal costs of #8ln incurred during the application developmstage. We
expect much of the development effort to transitiin the operation stage during 2014.

Cash used in investing activities in 2012 was $4ilBam consisting of $4.3 million of purchases abperty, equipment and software to build out oundznters
and $0.6 million paid for the acquisition of Carbyn

Cash used in investing activities in 2011 was $1ilBam consisting principally of purchases of praofye equipment and software to build out our datateses.
Cash (Used in) Provided by Financing Activities

For the year ended December 31, 2013, net cashbysfathncing activities was $2.0 million, consigtiof $2.1 million of repayments for our capitaldea
obligations, offset by $0.2 million of proceedsrfréhe exercise of common stock options.

For the year ended December 31, 2012, net cashdetiy financing activities was $21.2 million, catisig of $25.4 million of proceeds from issuanceahmor
stock in our public offering, partially offset bpsh paid for issuance costs of $2.8 million, an@ $illion of proceeds from the exercise of comnstock options, partially
offset by $2.6 million for repayments on our capiéase obligations and bank financing.
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For the year ended December 31, 2011, net cashiufiedncing activities was approximately $1.3 foifl primarily for repayments of $2.2 million on ocepital
lease obligations and bank financing partially effisy $0.8 million of proceeds from a sale/leasklieamsaction relating to computer equipment.

Off-Balance Sheet Arrangements

At December 31, 2013, we did not have any off-balaheet arrangements, as defined in Item 303(a)(dj(Regulation S-K promulgated by the SEC, thatehar
are reasonably likely to have a current or futdfeat on our financial condition, changes in ounafincial condition, revenues, or expenses, restitiperations, liquidity,
capital expenditures, or capital resources thataterial to investors.

Contractual Obligations

We lease office space and data center space updeatimg lease agreements and certain equipmeet gagital lease agreements. We are also obligatedke
payments under various contracts with vendors astbmers, principally for revenue-sharing and conéerangements.

The following table sets forth our future contradtabligations as of December 31, 2013 :

Payments due by period

Total 2014 2015 2016 2017 2018 and thereafter
Capital lease obligations $ 295¢ % 2,03¢ % 531 $ 39C % —  $ =
Operating lease obligations 3,32 1,47¢ 98¢ 34¢ 191 31¢
Contract commitments 7,68( 4,61( 1,63( 1,08( 36C —
Total $ 13,96: $ 8,12¢ $ 3,14¢ % 1,81¢ $ 551 % 31¢

The contract commitments shown in the foregoindetadpresent fixed payment obligations to someusfaustomers and content providers. Agreements \eittaic
customers and certain content providers requite nsake fixed payments to them.
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We have operations both within the United Statesiatetinationally, and we are exposed to market riskbe ordinary course of our business. These guilyn
include interest rate and inflation risk.

Interest Rate Risk

Our cash and cash equivalents primarily consisash@nd money market funds. Other than our $1.@miihvestment in B&FF and the $0.4 million investm in
equity interest in the JV Company, we currently hasenvestments of any type. Our exposure to margietfor changes in interest rates is limited beeanearly all of our
cash and cash equivalents have a short-term maamit are used primarily for working capital purpase

Inflation Risk

We do not believe that inflation has had a matesfEct on our business, financial condition owtesof operations. If our costs were to becomeestthip
significant inflationary pressures, we may not bke &b fully offset such higher costs through prilcereases. Our inability or failure to do so couddrh our business,
financial condition and results of operations.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Our financial statements are submitted on pageshfeligh F-22 of this Annual Report on Form 10-K.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
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None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure and Control Procedures

Our management, with the participation of our Chieé&utive Officer and Chief Financial Officer, evaledthe effectiveness of our disclosure controls and
procedures as of December 31, 2013 . The term ttisoe controls and procedures,” as defined in RBas15(e) and 15d-15(e) under the Securities Ehgdhéct of 1934,
as amended, or the Exchange Act, means controletaed procedures of a company that are designedsore that information required to be disclosed bpmpany in th
reports that it files or submits under the Exchafgeis recorded, processed, summarized and repwithih the time periods specified in the SEC'sesiand forms.
Disclosure controls and procedures include, withiouitation, controls and procedures designed tasnghat information required to be disclosed lmpapany in the
reports that it files or submits under the ExchaAgeis accumulated and communicated to the comgamgnagement, including its principal executive pridcipal
financial officers, as appropriate to allow timelycisions regarding required disclosure. Based tipemrvaluation as of December 31, 20b8r Chief Executive Officer ai
Chief Financial Officer have concluded that, asw¢h date, our disclosure controls and procedures eftective at the reasonable assurance levelalylament recognizes
that any controls and procedures, no matter howdesiigned and operated, can provide only reasomablgance of achieving their objectives and managemecessarily
applies its judgment in evaluating the cost-benefdtionship of possible controls and procedures.

Management's Annual Report on Internal Control Over Fnancial Reporting

Our management is responsible for establishing amdtaining adequate internal control over finanoggorting, as such term is defined in Rule 13d&) X8 (the
Exchange Act. Under the supervision and with theigpation of our Chief Executive Officer and Chigh&ncial Officer, our management conducted an evialuaf the
effectiveness of our internal control over finameceporting based upon the framework in “Internah@ol - Integrated Framework” issued by the Comreitié Sponsoring
Organizations of the Treadway Commission. Basedanhevaluation, management concluded that oumat@ontrol over financial reporting was effectag of December
31, 2013. This Annual Report on Form 10-K does nduihe an attestation report of the Company's registpublic accounting firm due to a transitionigetestablished by
the Jumpstart Our Business Startups Act, or JOBSféicemerging growth companies.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control éwancial reporting identified in management'’s exadion pursuant to Rules 13a-15(d) or 15d-15(dhef
Exchange Act during the quarter ended December@®I3 that materially affected, or are reasonablgljiko materially affect, our internal control ovfierancial reporting.

ITEM 9B. OTHER INFORMATION

None.
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PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information required by this item is incorpadiby reference to the information in our proxyest@ent for our 2014 Annual Meeting of Stockholderbe filed
with the SEC within 120 days after the end of oscdi year ended December 31, 2013 .

Our board of directors has adopted a Code of Busi@esduct and a Code of Ethics applicable to éterfs, directors and employees, which is availasieur
website (_http://www.synacor.cojrunder “Investors—Corporate Governance.” We withpde a copy of these documents to any personpwitbharge, upon request, by
writing to us at Synacor, Inc., Investor Relationp&ément, 40 La Riviere Dr., Suite 300, Buffalo, Néark 14202. We intend to satisfy the disclosuraunrsment under
Iltem 5.05 of Form 8-K regarding an amendment tayaiver from, a provision of our Code of Businessi@act or Code of Ethics by posting such informatonour
website at the address and the location specifiedeab

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorpadiby reference to the information in our proxyest@ent for our 2014 Annual Meeting of Stockholderbe filed
with the SEC within 120 days after the end of oscdi year ended December 31, 2013 .

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

The information required by this item is incorpadby reference to the information in our proxytestaent for our 2014 Annual Meeting of Stockholderbe filed
with the SEC within 120 days after the end of oscdl year ended December 31, 2013 .

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDE NCE

The information required by this item is incorpadby reference to the information in our proxyestaent for our 2014 Annual Meeting of Stockholderbe filed
with the SEC within 120 days after the end of oscdl year ended December 31, 2013 .

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item is incorpadiby reference to the information in our proxyest@ent for our 2014 Annual Meeting of Stockholderbe filed
with the SEC within 120 days after the end of oscdi year ended December 31, 2013 .
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) Financial StatementsSee Financial Statements and Supplementary Datal| Hgem 8

(b) Financial Statement Scheduldinancial Statement Schedules have been omittedrdiecause they are not required or becauseftiveniation required is included
in the notes to the financial statements.

(c) Exhibits: See the Exhibit Index immediately following the satpre page of this Annual Report on FormKLO-

SIGNATURES

Pursuant to the requirements of Section 13 or 1&i{(&)e Securities Exchange Act of 1934, the regigthas duly caused this Annual Report on Fornk 16-be signe
on its behalf by the undersigned, thereunto duth@ized.

SYNACOR, INC.

Date: March 26, 2014 /s/ Ronald N. Frankel

Ronald N. Frankel
President and Chief Executive Officer
(Principal Executive Officer)

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whigsature appears below constitutes and appoimalRd. Frankel and William J. Stuart,
and each of them, his true and lawful attorneyfaat; each with full power of substitution, for himany and all capacities, to sign any amendmtentsis Annual Report ¢
Form 10-K and to file the same, with exhibits theratd other documents in connection therewith, viiéhSecurities and Exchange Commission, herebyiraifind
confirming all that each of said attorneys-in-factheir substitute or substitutes may do or caod® done by virtue hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this Annual Report on Form 10-K In@sn signed by the following persons on behalhef t
registrant and in the capacities and on the datleated:

49




Table of Contents

Signature

/ s/ RONALD N. FRANKEL

Ronald N. Frankel

/ S/ WILLIAM J. STUART

William J. Stuart
/s/ M ARWAN F AwWAZ

Marwan Fawaz
/ s/ GARY L. GINSBERG

Gary L. Ginsberg
/' s/ ANDREW K AU

Andrew Kau
/ s/ JORDAN L EVY

Jordan Levy

/ s/ M ICHAEL J. MONTGOMERY

Michael J. Montgomery

Title

President, Chief Executive Officer and Director (Eipal
Executive Officer)

Chief Financial Officer (Principal Financial and dauinting
Officer)

Director
Director
Director
Director

Director
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EXHIBITS

The following exhibits are incorporated by referemerein or filed here within:

Incorporated by Reference

Date of Exhibit Filed
Exhibit No. Description Form File No. Filing Number Herewith
3.1 Fifth Amended and Restated Certificate of Incorfiora S-1/A 333-178049 1/30/2012 3.2
3.2 Amended and Restated Bylaws S-1/A 333-178049 1/30/2012 3.4
10.1 Form of Indemnification Agreement between the Regigtand S-1 333-178049 11/18/2011 10.1
each of its directors and executive officers antboe key
employees
10.2.1* 2000 Stock Plan S-1 333-178049 11/18/2011 10.2.1
10.2.2* Amendment to 2000 Stock Plan, adopted SeptembettB, S-1 333-178049 11/18/2011 10.2.2
10.2.3* Amendment to 2000 Stock Plan, adopted June 9, 2006 S-1 333-178049 11/18/2011 10.2.3
10.2.4* Amendment to 2000 Stock Plan, adopted October 185 20 S-1 333-178049 11/18/2011 10.2.4
10.2.5*% Amendment to 2000 Stock Plan, adopted July 31, 2008 S-1 333-178049 11/18/2011 10.2.5
10.2.6* Form of Stock Option Agreement under 2000 Stock Plan S-1/A 333-178049 1/30/2012 10.2.6
10.2.7* Stock Option Agreement under 2000 Stock Plan withaRbN. S-1/A 333-178049 1/30/2012 10.2.7
Frankel
10.3.1* 2006 Stock Plan S-1 333-178049 11/18/2011 10.3.1
10.3.2* Amendment No. 1 to 2006 Stock Plan S-1 333-178049 11/18/2011 10.3.2
10.3.3* Amendment No. 2 to 2006 Stock Plan S-1 333-178049 11/18/2011 10.3.3
10.3.4* Amendment No. 3 to 2006 Stock Plan S-1 333-178049 11/18/2011 10.3.4
10.3.5* Amendment No. 4 to 2006 Stock Plan S-1 333-178049 11/18/2011 10.3.5
10.3.6* Amendment No. 5 to 2006 Stock Plan S-1 333-178049 11/18/2011 10.3.6
10.3.7* Amendment No. 6 to 2006 Stock Plan S-1 333-178049 11/18/2011 10.3.7
10.3.8* Amendment No. 7 to 2006 Stock Plan S-1/A 333-178049 1/18/2012 10.3.8
10.3.9* Form of Stock Option Agreement under 2006 Stock Riim S-1/A 333-178049 1/30/2012 10.3.9
Jordan Levy
Incorporated by Reference
Date of Exhibit Filed
Exhibit No. Description Form File No. Filing Number Herewith
10.3.10* Stock Option Agreement under 2006 Stock Plan withaRbn S-1/A 333-178049 1/30/2012 10.3.10
N. Frankel
10.3.11* Form of Stock Option Agreement with Ronald N. Frankel S-1/A 333-178049 1/30/2012 10.3.11
under 2006 Stock Plan
10.3.12* Form of Stock Option Agreement with George G. Chamoun S-1/A 333-178049 1/30/2012 10.3.12
under 2006 Stock Plan
10.3.13* Form of Stock Option Agreement with Scott A. Bailey end S-1/A 333-178049 1/30/2012 10.3.13
2006 Stock Plan
10.3.14* Form of Director Stock Option Agreement under 2008t S-1/A 333-178049 1/30/2012 10.3.14
Plan
10.3.15* Form of Director Stock Option Agreement under 2008t S-1/A 333-178049 1/30/2012 10.3.15
Plan
10.4.1* 2012 Equity Incentive Plan S-1/A 333-178049 1/18/2012 10.4
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10.4.2*

10.4.3*

10.4.4*

10.4.5*

10.4.6*

10.4.7*

10.5.1*
10.5.2*
10.5.3*

10.5.4*

10.6.1*
10.6.2*

10.6.3*
10.6.4*
10.7.1*

10.7.2*

10.7.3*

10.7.4*

10.8.1*
10.8.2*
10.8.3*
10.9.1"

10.9.2°

10.9.3"

Exhibit No.

Form of Stock Option Agreement under 2012 Equity frive
Plan

Form of Stock Unit Agreement under 2012 Equity Inocent
Plan

Form of Stock Option Agreement with Ronald N. Frankel
under 2012 Equity Incentive Plan

Form of Early Exercise Stock Option Agreement urlr2
Equity Incentive Plan

Form of Option Agreement with Scott A. Bailey and Gpo6.
Chamoun under 2012 Equity Incentive Plan

Form of Option Agreement with William J. Stuart un@812
Equity Incentive Plan

Letter Agreement dated July 31, 2007 with RonaldFfénkel
Severance Agreement with Ronald N. Frankel

Letter Agreement dated September 10, 2013 with RioNal
Frankel

Amendment to Severance Agreement dated September 10
2013 with Ronald N. Frankel

Letter Agreement dated October 15, 2010 with ScoBaley

Letter agreement between Scott A. Bailey and Syndwor
dated as of June 25, 2013

Severance Agreement with Scott A. Bailey
Letter Agreement dated July 24, 2013 with Scott Aildy/
Employment and Noncompetition Agreement dated

S-1/A
S-1/A
10-K
10-K
10-K
10-K

S-1
S-1/A

s-1
10-Q

December 22, 2000 between George G. Chamoun and CKMP,

Inc.

Severance Agreement with George G. Chamoun

Letter Agreement dated March 26, 2014 with George G.
Chamoun

Amendment to Severance Agreement dated March 26, 20
with George G. Chamoun

Letter Agreement dated August 3, 2011 with WillianStuart
Severance Agreement with William J. Stuart

Letter Agreement dated August 26, 2013 with WillidnStuart
Amended and Restated Master Services Agreement &etwe
Charter Communications Operating, LLC and Synaloar,
dated as of April 1, 2010

Amendment #1 to Amended and Restated Master Services
Agreement between Charter Communications Operating,
and Synacor, Inc. dated as of October 1, 2010
Amendment #2 to Amended and Restated Master Services
Agreement between Charter Communications Operating,
and Synacor, Inc. dated as of May 25, 2011

Description

S-1/A

S-1

S-1/A

S-1/A

S-1/A

333-178049

333-178049

001-33843

001-33843

001-33843

001-33843

333-178049
333-178049

333-178049
001-33843

333-178049

333-178049

333-178049

333-178049

333-178049

333-178049

1/30/2012

1/30/2012

3/26/2013

3/26/2013

3/26/2013

3/26/2013

11/18/2011
12/23/2011

11/18/2011
8/13/2013

11/18/2011

12/23/2011

11/18/2011

2/1/2012

1/13/2012

1/13/2012

Incorporated by Reference

10.4.2

10.4.3

10.4.4

10.4.5

10.4.6

10.4.7

10.5.1
10.5.2

10.6
10.6

10.7.1

10.7.2

10.8

10.9.1

10.9.2

10.9.3
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Form

File No.

Date of
Filing

Exhibit
Number

10.9.4"

10.9.5

10.9.6"

10.10.1

10.10.2"

10.10.3'

10.11*

10.12.1"

10.12.2

10.12.3

10.12.4°

10.12.5

10.12.6

10.13.1°

10.13.2"

10.13.3

Amendment #3 to Amended and Restated Master Services
Agreement between Charter Communications Operating,
and Synacor, Inc. dated as of December 9, 2011

Letter agreement between Charter Communications @pgra
LLC and Synacor, Inc. dated as of March 28, 2013

Amendment #4 to Amended and Restated Master Services
Agreement between Charter Communications Operating,
and Synacor, Inc. dated April 1, 2013

Amended and Restated Master Services Agreement &etwe
Qwest Corporation and Synacor, Inc. dated as ofaigriy
2012

Amendment #1 to Amended and Restated Master Services
Agreement between Qwest Corporation and Synacordhtec
as of July 1, 2012

Amendment #2 to Master Services Agreement betweersQwe
Corporation and Synacor, Inc.
dated as of August 23, 2012

2007 Management Cash Incentive Plan

Master Services and Linking Agreement between Toshiba
America Information Systems, Inc. and Synacor, tfated as
of July 1, 2010

Amendment #1 to Master Services and Linking Agregme
between Toshiba America Information Systems, Ind. an
Synacor, Inc. dated December 1, 2011

Amendment #2 to Master Services and Linking Agregme
between Toshiba America Information Systems, Ind. an
Synacor, Inc. dated September 4, 2013

Amendment #3 to Master Services and Liking Agreemen
between Toshiba America Information Systems, Inc and
Synacor, Inc. dated September 4, 2013

Amendment #4 to Master Services and Linking Agregme
between Toshiba America Information Systems, Ind. an
Synacor, Inc. dated September 4, 2013

Statement of Work #1 governed by Master Services an
Linking Agreement between Toshiba America Information
Systems, Inc. and Synacor, Inc. dated Septembe&(d4,
Google Services Agreement between Google Inc. and®y,
Inc. dated as of March 1, 2011

Amendment Number One to Google Services Agreement
between Google Inc. and Synacor, Inc. dated as pflJ@011

Amendment Number Two to Google Services Agreement
between Google Inc. and Synacor, Inc. dated as of M2p12

S-1/A

10-Q

10-Q

10-Q

10-Q

10-Q

10-Q

S-1/A
10-Q

10-Q

10-Q

10-Q

10-Q

S-1/A

S-1/A

10-Q
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333-178049

001-33843

001-33843

001-33843

001-33843

001-33843

001-33843

333-178049
001-33843

001-33843

001-33843

001-33843

001-33843

333-178049

333-178049

001-33843

1/13/2012

5/14/2013

8/13/2013

11/14/2012

11/14/2012

11/14/2012

5/15/2012

2/1/2012

11/14/2013

11/14/2013

11/14/2013

11/14/2013

11/14/2013

2/1/2012

12/29/2011

8/13/2013

10.9.4

10.1

10.2

10.1.1

10.1.2

10.1.3

10.1

10.12

10.2.1

10.2.2

10.2.3

10.2.4

10.2.5

10.13.1

10.13.2

10.1.1
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10.13.4" Amendment Number Three to Google Services Agreement
between Google Inc. and Synacor, Inc. dated May 13 20 10-Q 001-33843 8/13/2013 10.1.2
10.14.1 Sublease dated March 3, 2006 between Ludlow Technica
Products Corporation and Synacor, Inc. S-1 333-178049 11/18/2011 10.14.1
10.14.2 First Amendment to Sublease dated as of Septemb@0R6 S-1 333-178049 11/18/2011 10.14.2
10.14.3 Second Amendment to Sublease dated as of Febridag0Q7 S-1 333-178049 11/18/2011 10.14.3
10.15.1* Letter Agreement dated March 1, 2008 with JordaryLev S-1/A 333-178049 1/30/2012 10.15.1
10.15.2* Letter Agreement dated June 23, 2009 with Jordary Lev S-1/A 333-178049 1/30/2012 10.15.2
10.15.3* Letter Agreement dated March 1, 2008 with Ronald fdnkel S-1/A 333-178049 1/30/2012 10.15.3
10.15.4* Letter Agreement dated June 23, 2009 with Ronaldrahlel S-1/A 333-178049 1/30/2012 10.15.4
10.15.5* Letter Agreement dated March 1, 2008 with George G.
Chamoun S-1/A 333-178049 1/30/2012 10.15.5
Incorporated by Reference
Date of Exhibit Filed
Exhibit No. Description Form File No. Filing Number Herewith
10.15.6* Letter Agreement dated June 23, 2009 with George G. S-1/A 333-178049 1/30/2012 10.15.6
Chamoun
10.16* Form of Common Stock Repurchase Agreement S-1/A 333-178049 1/30/2012 10.16
10.17.1° Master Services Agreement between Verizon Corporate 10-K 001-33843 3/26/2013 10.17.1
Services Group Inc. and Synacor, Inc. dated aslpf2hy
2011
10.17.2° Amendment #1 to Master Services Agreement between 10-K 001-33843 3/26/2013 10.17.2
Verizon Corporate Services Group Inc. and Syndaoar,
dated as of December 20, 2012
10.17.3" Amendment #2 to Master Services Agreement between 10-Q 001-33843 8/13/2013 10.3
Verizon Corporate Services Group, Inc. and Syndoor,
dated as of April 1, 2013
10.18.1° Joint Venture Agreement between Maxit Technology 10-Q 001-33843 5/14/2013 10.2.1
Incorporate, Synacor China, Ltd. and Synacor, diated as
of March 11, 2013
10.18.2° Shareholders Agreement between Maxit Technology 10-Q 001-33843 5/14/2013 10.2.2
Incorporated, Synacor China, Ltd. and Synacor,dated
as of March 11, 2013
10.18.3° Amendment to the Joint Venture Agreement dated as of X
December 6, 2013
10.19.1* Special Purpose Recruitment Plan Schedule 14A 001-33843 4/5/2013 App. A
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10.19.2* Form of Stock Option Agreement (Early Exercise) under 10-Q 001-33843 8/13/2013 10.5
Special Purpose Recruitment Plan
10.20 Loan and Security Agreement between Silicon VaBeypk 10-Q 001-33843 11/14/2013 10.1
and Synacor, Inc. dated September 27, 2013
21.1 List of subsidiaries
23 Consent of Deloitte & Touche LLP
24.1 Power of Attorney (contained in the signature paigie
Annual Report on Form 10-K)
31.1 Certification of the Chief Executive Officer pursudo
Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of the Chief Financial Officer pursudo
Section 302 of the Sarbanes-Oxley Act of 2002
32.17 Certifications of the Chief Executive Officer andi€fh
Financial Officer pursuant to 18 U.S.C. Section 1380,
adopted pursuant to Section 906 of the Sarbanesy@xie
of 2002
101.INS' XBRL Instance Document
101.SCH'" XBRL Taxonomy Extension Schema
101.CAL™ XBRL Taxonomy Extension Calculation Linkbase
101.LAB™ XBRL Taxonomy Extension Label Linkbase
101.PRE XBRL Taxonomy Extension Presentation Linkbase
101.DEF' XBRL Taxonomy Extension Definition Linkbase
Notes:
T Confidential treatment has been granted fotiquus of this document. The omitted portions hagerbfiled with the Securities and Exchange Commissi
This certification is not deemed “filed” for purpessof Section 18 of the Securities Exchange Acbtloerwise subject to the liability of that secti®uch
certification will not be deemed to be incorporabsdreference into any filing under the Securides of 1933 or the Securities Exchange Act of 1934,
¥ except to the extent that Synacor, Inc. specifidalkorporates it by reference.
XBRL (Extensible Business Reporting Language) imfation is "furnished" and not "filed" or a partafegistration statement or prospectus for purposes
of Sections 11 or 12 of the Securities Act of 1983amended, is deemed not "filed" for purpose=ofiGn 18 of the Securities Exchange Act of 1934, as
Tt amended, and is not otherwise subject to liabilitger these Sections.
* Indicates management contract or compensatiary or arrangement.
# Confidential treatment requested for portiohthis document. The omitted portions have bded fvith the Securities and Exchange Commission.

55




Table of Contents

INDEX TO THE FINANCIAL STATEMENTS

Financial Statements

Report of Independent Registered Public Accounting F

Consolidated Balance Sheets as of December 31,&612013

Consolidated Statements of Operations for the yeaded December 31, 2011, 2012, and 2013
Consolidated Statements of Comprehensive Incomss{Lfor the years ended December 31, 2011, 2082@13
Consolidated Statements of Stockholders’ Equityttieryears ended December 31, 2011, 2012, and 2013
Consolidated Statements of Cash Flows for the yeradted December 31, 2011, 2012, and 2013

Notes to the Consolidated Financial Statements

Page

F-2
F-3
F-4
F-5
F-6
F-7
F-8




Table of Contents

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Synacor, Inc.
Buffalo, New York

We have audited the accompanying consolidated balsineets of Synacor, Inc. and subsidiary (the 'fi2oy") as of December 31, 2012 and 2013, and thtece!
consolidated statements of operations, comprehemsiome (loss), stockholders' equity, and cashslfor each of the three years in the period endex@ber 31, 2013.
These financial statements are the responsibilithe Company's management. Our responsibility &xfaress an opinion on these financial statemexgsdon our audits.

We conducted our audits in accordance with the staisdof the Public Company Accounting OversightiBdé@nited States). Those standards require thatiare p
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. The Company is not regluiocehave, nor were
we engaged to perform, an audit of its internal m@rdver financial reporting. Our audits includedsimeration of internal control over financial refireg as a basis for
designing audit procedures that are appropriatedrcircumstances, but not for the purpose of esging an opinion on the effectiveness of the Comganternal control
over financial reporting. Accordingly, we expresssuech opinion An audit also includes examining, on a test basislesce supporting the amounts and disclosurdsein t
financial statements, assessing the accountingiptés used and significant estimates made by neanegt, as well as evaluating the overall finanditesnent
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, tinarficial position of Synacor, Inc. and subsidiasy&December 31,
2012 and 2013, and the results of their operatimastheir cash flows for each of the three yeatkérperiod ended December 31, 2013, in conformiti atcounting
principles generally accepted in the United Stafesnoerica.

/sl Deloitte & Touche LLP

Williamsville, New York
March 26, 2014
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SYNACOR, INC.
CONSOLIDATED BALANCE SHEETS
AS OF DECEMBER 31, 2012 AND 2013
(In thousands except for share and per share data)

2012

2013

ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 41,94 3% 36,397
Accounts receivable—net of allowance of $25 and $76 15,62« 14,56¢
Deferred income taxes 1,99¢ 314
Prepaid expenses and other current assets 1,831 1,691
Total current assets 61,39¢ 52,97
PROPERTY AND EQUIPMENT—Net 11,04: 14,08t
DEFERRED INCOME TAXES, NON-CURRENT 2,521 4,45¢
OTHER LONG-TERM ASSETS 54z 34¢
GOODWILL 81¢ 1,56¢
CONVERTIBLE PROMISSORY NOTE — 1,00(¢
INVESTMENT IN EQUITY INTEREST — 36E
TOTAL ASSETS $ 76,33C % 74,78¢
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable $ 14,20 $ 13,57:
Accrued expenses and other current liabilities 7,32¢ 5,177
Current portion of capital lease obligations 2,125 1,94¢
Total current liabilities 23,65¢ 20,69¢
LONG-TERM PORTION OF CAPITAL LEASE OBLIGATIONS 1,712 88t
OTHER LONG-TERM LIABILITIES 14¢ 977
Total liabilities 25,51¢ 22,55¢
COMMITMENTS AND CONTINGENCIES (Note 7)
STOCKHOLDERS' EQUITY:
Common stock, $0.01 par value—100,000,000 authdyi2zé,517,665 issued and 27,198,165 shares outstpat
December 31, 2012 and 27,684,598 issued and 20@&b55hares outstanding at December 31, 2013 27t 2717
Preferred stock, $0.01 par value—10,000,000 skar#®rized, no shares issued and outstanding anfdere31, 2012 anc
2013 — —
Treasury stock—at cost, 319,500 shares at Decenih@032 and 2013 (569) (569)
Additional paid-in capital 99,44¢ 102,22¢
Accumulated deficit (48,339 (49,705
Accumulated other comprehensive income (loss) (6) 2
Total stockholders’ equity 50,81 52,23
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 76,33(  $ 74,78¢

The accompanying notes are an integral part okthessolidated financial statements.

F-3




Table of Contents

SYNACOR, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012, AND 2013
(In thousands except for share and per share data)

2011

2012

2013

REVENUE $ 91,06( 121,98: $ 111,80°
COSTS AND OPERATING EXPENSES:

Cost of revenue (exclusive of depreciation showrassply below) 48,66 66,62( 59,62:

Research and development (exclusive of depreciatiown separately below) 20,22¢ 25,60: 28,45¢

Sales and marketing 8,58 9,12( 8,12¢

General and administrative (exclusive of depreaiashown separately below) 6,87¢ 11,01: 11,66

Depreciation 2,667 3,77¢ 4,65(

Total costs and operating expenses 87,01° 116,13¢ 112,51

INCOME (LOSS) FROM OPERATIONS 4,047 5,84¢ (710
OTHER (EXPENSE) INCOME 17) 1 (37)
INTEREST EXPENSE (209) (270 (199
INCOME (LOSS) BEFORE INCOME TAXES 3,917 5,57¢ (940
(BENEFIT) PROVISION FOR INCOME TAXES (6,018) 1,764 (139
LOSS IN EQUITY INTEREST — — (567)
NET INCOME (LOSS) 9,93: 3,81¢ (1,367
UNDISTRIBUTED EARNINGS ALLOCATED TO PREFERRED STOCKHOLDERS 8,58:¢ — —
NET INCOME (LOSS) ATTRIBUTABLE TO COMMON STOCKHOLDERS $ 1,34¢ 381t % (21,3679
NET INCOME (LOSS) PER SHARE ATTRIBUTABLE TO COMMON STOCKHOLDERS:

Basic $ 0.5¢ 0.1€ $ (0.05)

Diluted $ 0.4¢ 014 $ (0.0%)
WEIGHTED AVERAGE SHARES USED TO COMPUTE NET INCOME (LOSS) PERARE
ATTRIBUTABLE TO COMMON STOCKHOLDERS:

Basic 2,303,44. 24,411,19 27,306,88

Diluted 21,974,40 28,097,31 27,306,88

The accompanying notes are an integral part okthessolidated financial statements.
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SYNACOR, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012, AND 2013
(In thousands)

2011 2012 2013
Net income (loss) $ 9,93 $ 381 % (1,367)
Other comprehensive income:
Change in foreign currency translation adjustment — (6) 8
Comprehensive income (loss) $ 993 $ 3,80¢ % (1,359

The accompanying notes are an integral part oktbessolidated financial statements.
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Treasury Stock

Common Stock (Common)

SYNACOR, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012, AND 2013
(In thousands except for share data)

Series A
Preferred Stock

Series A-1
Preferred Stock

Series C
Preferred Stock

Series B
Preferred Stock

Shares Amount Shares  Amount

Shares

Amount

Shares ~ Amount Shares Amount Shares Amount

Additional
Paid-In
Capital

Accumulated
Other
Accumulated Comprehensive

Deficit Income Total

BALANCE -

January 1, 2011 1,904,15: $ 1¢
Exercise of
stock options  1,148,70: 1z
Stock-based
compensation
expense

(319,500 $(569)

Net income

5,548,50

$5,077

570,34«  $73C 2,737,501 $5,401 2,740,40 $17,22

$ 44,35¢

36(

92

$ (62,08) $ —  $10,15¢

372

92(

9,93¢ 9,93:

BALANCE -
December 31,
2011

Issuance of

common stock

upon initial

public

offering, net o

offering costs  5,454,54! 54
Conversion of
preferred stoc
to common
stock upon
initial public
offering
Exercise of
common stock
options
Stock-based
compensation
expense

Net income
Other

comprehensiv
income

3,052,851

w

1 (319,500  (569)

17,395,13

1,615,12 1€

5,548,50!

(5,548,50)

5,07

(5,07

570,34 73C 2,737,501 5,401  2,740,40 17,22:

(570,34)  (730) (2,737,50) (5,40) (2,740,40) (17,22

45,63¢

22,29¢

28,25¢

1,19¢

2,06t

(52,159 — 21,38

22,34

1,212

2,06
3,81t 3,81t

© ©

BALANCE -
December 31,
2012

Exercise of
common stock
options
Stock-based
compensation
expense

27517,66 275 (319,500  (56%)

166,93: 2

Net loss

Other
comprehensiv
income

99,44¢

192

2,58¢

(48,339 (6) 50,81:

19t

2,58¢

(1,367) (1,367

BALANCE -
December 31,
2013

27,68459 $271 (319,500 $(56%)

— 3

$102,22¢

$ (49,709 $ 2 $52,23:

The accompanying notes are an integral part oktheasolidated financial statements.
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SYNACOR, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012 , AND 2013

(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss)
Adjustments to reconcile net income (loss) to nehgarovided by operating activities:
Depreciation
Stock-based compensation expense
Loss on disposal of property and equipment
Deferred income taxes
Loss in equity interest
Change in assets and liabilities:
Accounts receivable, net
Prepaid expenses and other current assets
Other long-term assets
Accounts payable
Accrued expenses and other current liabilities
Other long-term liabilities
Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment
Investment in equity interest
Cash paid for business acquisition
Purchase of convertible promissory note

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from sale/leaseback
Repayment on bank financing
Repayments on capital lease obligations
Proceeds from exercise of common stock options
Proceeds from initial public offering
Initial public offering costs

Net cash (used in) provided by financing activities

Effect of exchange rate changes on cash and casvaémts

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS—Beginning of year
CASH AND CASH EQUIVALENTS—ENnd of year

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid for interest
Cash paid for income taxes

SUPPLEMENTAL DISCLOSURES OF NON-CASH INVESTING AND FINANCING
TRANSACTIONS:

Property and equipment acquired under capital lebBgations and bank financing
Accrual for business acquisition

Accrued property and equipment expenditures

Accrued initial public offering costs

The accompanying notes are an integral part okthessolidated financial statements.
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2011 2012 2013
9,93; 3,81F (1,367
2,661 3,77¢ 4,65(
92¢ 1,99¢ 2,561
11 35 —
(6,089 1,551 (249)
— — 561
(4,682 (1,289 1,05¢
(45) 252 18¢
164 38¢ 22C
4,12 2,33t (527)
1,70¢ 1,71¢ (2,209)
(35) 77 334
8,67¢ 14,65' 5,22¢
(1,84%) (4,269 (5,920)
— — (926)
— (600) (1,019
_ — (1,000)
(1,845 (4,869 (8,857
794 — —
(500) (250) —
(1,719 (2,339 (2,129
372 1,21¢ 198
— 25,36¢ —
(264) (2,759 —
(1,317 21,23 (1,926
— (6) 8
5,51¢ 31,01¢ (5,547
5,41% 10,92t 41,94
10,92t 41,94 36,39
11C 25¢ 168
82 134 14C
2,18t 2,48¢ 1,03¢
— 50C 49t
23¢ 26¢ 71¢
1,04¢ — —
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SYNACOR, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2012 AND 2013 , AND
FOR THE YEARS ENDED DECEMBER 31, 2011, 2012, AND 2013
(In thousands except for share and per share data)

1. THE COMPANY AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Synacor, Inc., together with its consolidated subsyd(collectively, the “Company”), is a leadingopider of start experiences (startpages and homess), TV
Everywhere, Identity Management and various clbaded services across multiple devices for cahtellise, telecom and consumer electronics comgaiiere Company |
also a leading provider of authentication and aggafien solutions enabling the delivery of persareadi online content. The Company's technology aliésvsustomers to
package a wide array of personalized, online carted cloud-based services with their high-speéstiet, communications, television and other digiferings. The
Company's customers offer the Company's servicesritheir own brands on Internet-enabled devicebk ag PCs, tablets, smartphones and connected TVs.

Initial Public Offering —  In February 2012, the Company completed it&irpublic offering whereby 6,818,170 shares ofitoon stock were sold to the public
at a price of $5.00 per share. The Company sol845545 common shares and selling stockholdersls8iB,625 common shares. The Company received gafgre
proceeds of $25,364 from the initial public offerimet of underwriters’ discounts and commissiortshlefiore deducting offering expenses of approxiigais,016 .

In connection with the initial public offering in Briary 2012, the Board of Directors of the Compapproved a 1-for-2 reverse stock split of the Camyfm
common stock. All common shares, stock options,@erdshare information presented in these finarst@ements reflect the reverse stock split onraaetive basis for all
periods presented. There was no change in the par gthe Company’s common stock. The ratio by Wwishares of preferred stock were convertible intras of
common stock was adjusted to reflect the effecte®feverse stock split. In addition, in accordanith their rights and consistent with the conversiates discussed in
Note 8,Equity, all shares of the Company’s outstanding prefestedk were converted into common stock upon thsirdpof the initial public offering.

Basis of Presentation—The consolidated financial statements and accogipgmotes have been prepared in accordance wittet)Sitates generally accepted
accounting principles (“GAAP”) and include the acctsuof the Company and its wholly-owned subsidiagnasor Canada, Inc. All intercompany balances astictions
have been eliminated in consolidation.

Accounts Receivable—The Company records accounts receivable at tteddad amount and does not charge interest on pasingoices. An allowance for
doubtful accounts is maintained to reserve for pidély uncollectible accounts receivable. The Campreviews its accounts receivable from customdiisiware past due
to identify specific accounts with known disputesolliectability issues. In determining the amounttaf reserve, the Company makes judgments aboeted@worthiness
of customers based on ongoing credit evaluations.

Property and Equipment —Property and equipment are stated at cost, lessradated depreciation. Depreciation is computedgusie straight-line method over
the estimated useful lives of the assets as follows:

Leasehold improvements 3-10 year:
Computer hardware 5 years
Computer software 3 year:
Furniture and fixtures 7 years
Other 3-5 years

Leasehold improvements are amortized over the shoftthe lease term or the estimated useful fifthe assets.

Long-Lived Assets—The Company reviews the carrying value of its I¢imgd assets for impairment whenever events or géain circumstances indicate that the
carrying value of these assets may not be recoleribr purposes of evaluating and measuring impeit, the Company groups a lolipd asset or assets with other as
and liabilities at the lowest level for which id#iatble cash flows are largely independent of thehcows of other assets and liabilities. Recovititalof assets to be held
and used is measured by a comparison of the cgrayimount of the assets to future undiscountedasdt lows expected to be generated by the assetschfassets are
considered to be impaired, the impairment
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to be recognized is measured as the amount by wiécbarrying amount of the assets exceeds thedhie of the assets. There has been no matejiadtatents to long-
lived assets in any of the years presented.

Revenue Recognitionr—The Company derives revenue from two categoriegmee generated from search and display advertisitigities and subscriber-based
revenue, each of which is described below. Searchlsptay advertising is recorded on a gross bagigh includes the net amount received from Googlien the
Company’s agreement with Google. The following tahiews the revenue in each category for the yeamdebdcember 31, 2011 , 2012 and 2013 (in thousands)

Year Ended December 31,

2011 2012 2013
Search and display advertising $ 72,08 $ 101,55¢ $ 90,447
Subscriber-based 18,97¢ 20,42: 21,36(
Total revenue $ 91,06( $ 121,98. $ 111,80°

The Company uses Internet search and display asingrto generate revenue from the traffic on titgstsexperiences.

. In the case of search advertising, the Compasyahrevenue-sharing relationship with Google, putstiaawhich it includes a Google-branded search ¢ool
its start experiences. When a consumer makes ehsgaery using this tool, the Company deliversghery to Google and they return search results to
consumers that include advertiser-sponsored lifillse consumer clicks on a sponsored link, Googteives payment from the sponsor of that link and
shares a portion of that payment with the Companygiwin turn is shared with the applicable custoriiése net payment received from Google is recognized
as revenue.

. Display advertising revenue is generated whenumoess view or click on a text, graphic, or video exdigement that was delivered on one of the Company'
start experiences. Advertising inventory is fillwdh advertisements sourced by the Company'’s dseles force, independent advertising sales
representatives, and also advertising network partimesplay advertising revenue is calculated onst per impression basis, which means the advertise
pays based on the number of times its advertisenagtear, or a cost per action basis, which meahsuthadvertiser pays when a consumer performs an
action after engaging one of its advertisementsnoa fixed fee basis. Historically, only a smaliqentage of display advertising has been calculatea cos
per action basis or fixed fee basis.

Subscriber-based revenue represents subscriptgrafed other fees that the Company receives fratomers for the use of its proprietary technologgiuding
the use of, or access to, e-mail, TV Everywhereyrityc games and other value added services ambigoaitent. Monthly subscriber levels typically fothe basis for
calculating and generating subscriber-based revérhey are generally determined by multiplying apebscriber per-month fee by the number of subsecsiusing the
particular services being offered or consumed theiocases, the fee is fixed. Revenue is recogriipatd customers as the service is delivered.

Search and display advertising and subscriber-baseshue are recognized when the following critarmmet: persuasive evidence of an arrangemensgxis
delivery has occurred; the selling price is fixedieterminable; and collectability is reasonablsuasd.

The Company evaluates its relationship betweercheard display advertising partners and custonmeasc¢ordance with Financial Accounting Standards @oar
(“FASB”) Accounting Standards Codification (“ASC”) 6815, Principal Agent ConsiderationsThe Company has determined that the revenueatkfrom traffic supplied
by its customers is reported on a gross basis Becdynacor is the primary obligor (the Compangsponsible to its customers for fulfilling searctd aisplay advertising
services and value added and other services)advied in the service specifications, performs péthe service, has discretion in supplier setecthas latitude in
establishing price and bears credit risk.

Cost of Revenue—Cost of revenue consists of revenue sharing, cbatequisition costs and doeation facility costs. Revenue sharing consi$@noounts accrue
and paid to customers for the traffic on theirtstaperience resulting in the generation of searchdisplay advertising revenue. The revenue-shagneements with
customers are primarily variable payments baseal percentage of the search and display advertiswgnue. Content-acquisition agreements may ballmsa fixed
payment schedule, on the number of subscribermpath, or a combination of both. Fixed-payment egrents are expensed on a straight-line basis beeetm defined in
the agreement. Agreements based on the numbebs€riibers are expensed on a monthly basis. Coiboccility costs consist of rent and operatingtsdor the
Company’s data center facilities.
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Concentrations of Risk—As of December 31, 2012 and 2013, and for thesyeaded December 31, 2011, 2012, and 2013 the Cgnhypanconcentrations equal
to or exceeding 10% of the Company’s accounts vabé& and revenue as follows:

Accounts Receivable Revenue
2012 2013 2011 2012 2013
Google 40% 47% 57% 56% 51%
Display Advertising Partner (1) N/A 11 N/A N/A N/A

Note:

(1) As of December 31, 2012, the accounts receiwaftilee Display Advertising Partner was less than 1B&t the years ended December 31, 2011, 2012, and
2013 the revenue earned directly from the Displayektising Partner was less than 10% .

For the years ended December 31, 2011 , 2012 , @RI, 2he following customers received revenue-spayenents equal to or exceeding 10% of the Compgany’
cost of revenue. The costs represent revenue phaté¢o customers for their supply of Internetficabn the Company's start experiences.

Cost of Revenue

2011 2012 2013
Customer A 14% 20% 22%
Customer B 18 13 13
Customer C 11 17 12
Customer D (1) N/A 12 11

Note:
(1) For the year ended December 31, 2011, the vevelmare payments received by Customer D were lassliitb.

Financial instruments that potentially subject@@mpany to significant concentrations of credik gensist principally of cash and cash equivalefite Company
places its cash primarily in checking and moneykeaccounts with high credit quality financial ihstions, which, at times, have exceeded federabyiied limits of
$250 . Although the Company maintains balancesekested the federally insured limit, it has not eiqueced any losses related to these balances diegidsecredit risk to
be minimal.

Research and Development—Research and development expenses consist pynsfidbmpensation related expenses incurred fodévelopment of,
enhancements to, and maintenance and operatitie @dmpany’s technology and related infrastructures

Internal Software Development Costs—Costs incurred during the preliminary project stégy software programs are expensed as incurredriat and internal
costs incurred during the application developméades of new software development as well as forageg and enhancements for software programs théit ireadditiona
functionality are capitalized. In 2011 the Compaiy not incur significant external or internal costlated to the application development stag@0i? and 2013, the
Company incurred $778 and $2,987 of combined imfeand external costs related to the applicatiorelipment stage. Internal and external trainingrmathtenance costs
are expensed as incurred.

Sales and Marketing—Sales and marketing expenses consist primarigpofpensation related expenses to the Company'stdia¢es and marketing personnel, as
well as costs related to advertising, industry caerfees, promotional materials, and other salesvaariteting programs. Advertising cost is expenseid@asred.

General and Administrative —General and administrative expenses consist pifinaEfrcompensation related expenses for executiseagement, finance,
accounting, human resources, and other adminigrainctions.

Earnings (Loss) Per Share—Basic earnings (loss) per share, or EPS, is atledlin accordance with FASB ASC Topic 26@ynings per Shareand is calculated
using the weighted average number of common shatstaading during
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each period. Contingently issuable or repurchasstidees are not used in the calculation of basiuregs (loss) per share until the contingency $oheed.

Diluted EPS assumes the conversion, exercise ansswof all potential common stock equivalents sstbe effect is to reduce a loss or increasenttanie per
share. For purposes of this calculation, convertiseferred stock and options are considered fmlential common shares and are only includedércticulation of dilute:
earnings (loss) per share when their effect isigiut

The shares used to compute basic and diluted ceia (loss) per share represent the weighted-avecagmon shares outstanding. The Company's preferred
stockholders had the right to participate with comratockholders in dividends and unallocated incdwet.losses were not allocated to the preferred btldkrs.
Therefore, when applicable. basic and diluted EP® wemputed using the two-class method, under whielCompany's undistributed earnings are allocateshgst the
common and preferred stockholders.

Stock-Based Compensatior—The Company records compensation costs relatetbo-based awards in accordance with FASB ASC Ca&jpensation—Stock
Compensation Under the fair value recognition provisions of ABT8, the Company measures stock-based compensasbat the grant date based on the estimated fair
value of the award. Compensation cost is recogmatdly over the requisite service period of theraw@he Company utilizes the Black-Scholes optioisipg model to
estimate the fair value of stock options grantdte @mount of stock-based compensation expensenieedgluring a period is based on the portion efaards that are
ultimately expected to vest. The Company estimategesting forfeitures at the time of grant by smilg historical data and revises those estimatesibsequent periods if
actual forfeitures differ from those estimates. Tdtal expense recognized over the vesting periticonly be for those awards that ultimately veSée Note 10Stock-based
Compensatiorfor additional information on stock-based compeinsat

Income Taxes—Deferred income tax assets and liabilities arerdéteed based on temporary differences between tiamdial statement and income tax bases of
assets and liabilities and net operating loss ("NQIod credit carryforwards using enacted incomedges in effect for the year in which the differemese expected to
reverse. A valuation allowance is established teettient necessary to reduce deferred income tatsagsamounts that more likely than not will balized.

The Company accounts for uncertain tax positioirsgus more-likely-than-not recognition thresholdéd on the technical merits of the tax positioretak ax
benefits that meet the more-likely-than-not rectignithreshold should be measured as the largestianof tax benefits, determined on a cumulativebpbility basis,
which is more likely than not to be realized upotimeéte settlement in the financial statementss the Company’s policy to recognize interest anuhfiees related to
income tax matters in income tax expense. As oebder 31, 2013, there was no accrued interestralipes related to uncertain tax positions.

Accounting Estimates—The preparation of financial statements in confgrwith GAAP in the U.S. requires management to magtEmates, judgments and
assumptions that affect the amounts reported auliodied in the financial statements and the accoyipg notes. The Company bases its estimates torice experience
and on various other assumptions that are belitvbéd reasonable, the results of which form thestfasimaking judgments about the carrying valueassets and
liabilities. Such estimates primarily relate to ettled transactions and events as of the dateedirihncial statements. Accordingly, actual resoigg differ from estimated
amounts.

Fair Value of Financial Instruments —The carrying amounts of the Company’s capitaldsand bank financing approximate fair value o$¢hebligations based
upon management’s best estimates of interest tlzésvould be available for similar debt obligati@December 31, 2012 and 2013.

Investments and Fair Value Measurements—In July 2013, the Company made a $1,000 investitienhe form of a convertible promissory notegiprivately
held Delaware corporation called Blazer and Flip BJdpc., or B&FF (doing business as The Experidfrngine). B&FF is a professional services companysetarincipal:
have experience integrating its customers’ systeitistheir customers’ devices, including smartpreaad tablets.

The investment in B&FF is considered an availablesile security and is reported on the Compamysalidated balance sheet as a convertible promyissue.

The provisions of ASC 82@Fair Value Measurements and Disclosurestablishes a framework for measuring the fawerah accounting principles generally
accepted in the U.S. and establishes a hierarchgalegorizes and prioritizes the sources to bd tsestimate fair value as follows:

Level 1—Level 1 inputs are defined as observable inputh s13 quoted prices in active markets.
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Level 2—Level 2 inputs include quoted prices for similasets and liabilities in active markets, quotedgxifor identical or similar assets or liabilitinanarkets
that are not active, inputs other than quoted pribat are observable for the asset or liabilityefiest rates, yield curves, etc.), and inputsahaterived principally from or
corroborated by observable market data by coroelaii other means (market corroborated inputs).

Level 3—Level 3 inputs are unobservable inputs that reflee Company’s determination of assumptions thetket participants would use in pricing the asset o
liability. These inputs are developed based orb#® information available, including the Company/en data.

The Company classifies its investment in B&FF withevel 3 because it is valued using unobservaigets and at December 31, 2013 the estimated fhie V&
equal to the purchase price of $1,000 .

Acquisitions— In January 2012, the Company acquired the ass&@artiyn, Inc., or Carbyn, an Ontario, Canéddaed company. The assets acquired are princ
comprised of mobile device software and technolagy @ther intellectual property, which the Comparpezts to enhance its efforts in the developmemieat generation
web applications for mobile devices. The aggregatehmase price was $1,100 for the acquired asdetghioh $600 was paid upon consummation of the adensand the
remaining $500 was paid in April 2013. In additittne Company hired seven employees from Carbyn wbepsed employment with Synacor Canada, Inc., a winliged
subsidiary of the Company. The acquisition andhifsact on the balance sheet and results of opesatice not material. The purchase price was atddat the assets
acquired based on their respective fair values #secacquisition date, with the amount exceedirgf#lir value recorded as goodwill of $819 , whickipected to be
deductible for tax purposes.

In November 2013, the Company acquired the assétslafision, Inc., or Teknision, an Ontario, Canddaed company. Teknision has created a development
framework that accelerates the production of hoonees and other Android applications. The Compamgets to leverage the framework to enable a rangasitbmer
applications for Android devices. The Company abggeets to enhance its presence in mobile and peaviplatform for custom Android launchers and ifgetit home
screens for wireless carriers and consumer elecs@timpanies. The aggregate purchase price is$(p @05 for the acquired assets, of which $510 wabugzon
consummation of the acquisition and the remaini®@53s due in May 2015 unless such amount is offseaiisfaction of certain indemnification obligatiowfsTeknision. Ir
addition, the Company hired eleven employees freknision who accepted employment with Synacor CarladaThe acquisition and its impact on the cortzakd
financial statements are not material. The purcipaise was allocated to the assets acquired baséuked respective fair values as of the acquisitiate, with the amount
exceeding the fair value recorded as goodwill efés7which is expected to be deductible for tax pags.

Subsequent Events—The Company reviewed and evaluated subsequent ebeotgh the issuance of the date of the Compawoyisolidated financial statements.
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2. PROPERTY AND EQUIPMENT—NET

As of December 31, property and equipment, net ctatsisf the following (in thousands):

2012 2013

Computer equipment (1) $ 17,63C $ 19,36
Computer software 3,71t 4,62
Furniture and fixtures 1,05(C 1,63¢
Leasehold improvements 732 1,04¢
Work in process (primarily software development spst 22¢ 3,89
Other 173 17¢

23,52¢ 30,73(
Less accumulated depreciation (2) (12,487 (16,64Y
Total property and equipment—net $ 11,041 $ 14,08t

Notes:
(1) Includes equipment under capital lease ohbgatof approximately $5,882 and $5,289 as of Deeegrlh, 2012 and 201,3espectively
(2) Includes $1,834 and $2,053 of accumulatedetgation of equipment under capital leases as cebéer 31, 2012 and 2018espectively

3. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

As of December 31, accrued expenses and other cliakifities consisted of the following (in thousam)d

2012 2013
Accrued compensation $ 4268 $ 2,781
Accrued content fees 55E 58C
Accrued business acquisition consideration 50C —
Unearned revenue on contracts 297 247
Other 1,711 1,56
Total $ 7,32¢ % 5,17

4. BANK FINANCING

In September 2013, the Company entered into a nem bad Security Agreement, or Loan Agreement, witie@ilValley Bank, or Lender. The Loan Agreement
provides for a $10.0 million secured revolving liofecredit with a stated maturity of September 2712 The credit facility is available for cash tmwings, subject to a
formula based upon eligible accounts receivableofA3ecember 31, 2013, due to the operation of tmlong formula, $7.5 million was available under tegolving
credit line, with no outstanding borrowings.

Borrowings under the Loan Agreement bear interésheaCompany’s election, at an annual rate okeith50% above the “prime rate” as published in Wl
Street Journal or LIBOR for the relevant period [8u80% . For LIBOR advances, interest is payabler(ithe last day of a LIBOR interest period or i) the last day of
each calendar quarter. For prime rate advandesest is payable (a) on the first day of each mantd (b) on each date a prime rate advance isc@vinto a LIBOR
advance.

The Company paid a commitment fee of $50 upon literg of the facility, and must pay quarterly airears, an unused facility fee of 0.50% per anofithe
average unused portion of the facility (as deteadihy the Lender). Additionally, if the Companymémates the facility prior to the first anniversarfythe closing date, the
Company must pay the Lender a termination fee 60&inless the facility is replaced with a new fagifrom the Lender.

The Company'’s obligations to the Lender are sechyedl first priority security interest in all oussets, including our intellectual property. Thehdgreement
contains customary events of default, including-pagment of principal or interest, violations ofvemants, material adverse changes, cross-defamlkrbptcy and material
judgments. Upon the occurrence of an event of diethe Lender may accelerate repayment of anytandiéng balance. The Loan Agreement i
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contains certain financial covenants and othereagemts that are customary in loan agreementsofythe, including restrictions on paying dividerasl making
distributions to our stockholders. As of December2il 3, the Company was in compliance with the caméen

5. INCOME TAXES

Income (loss) from continuing operations beforeome taxes included income from domestic operatidi$3,917 , $5,494 , and $(1,120) for the yearednd

December 31, 2011, 2012, and 2013, and income fooeigh operations of $0 , $85 , and $180 for theryended December 31, 2011, 2012, and 2013.

The (benefit) provision for income taxes for thesggeended December 31, 2011, 2012, and 2013, cesdgtie following (in thousands):

Current:

United States Federal

State

Foreign
Total current provision for income taxes
Deferred:

United States Federal

State

Foreign

Total deferred provision (benefit) for income taxes

Less decrease in valuation allowance
Net deferred (benefit) provision for income taxes
Total (benefit) provision for income taxes
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2011 2012 2013
47 151 16
7 20 22
14 36 71
68 207 10¢
1,95¢ 1,02: (119
372 53t (97)
40 — 27
2,367 1,551 (249)
(8,450) — —
(6,08) 1,551 (249)
(6,015) 1,76¢ (134)
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The income tax effects of significant temporaryfetiénces and carryforwards that give rise to defieireome tax assets and liabilities as of Decembe2312 and
2013 are as follows (in thousands):

2012 2013
Deferred income tax assets:
Stock and other compensation expense $ 83 $ 1,51¢
Net operating losses 2,76 2,25¢
Research and development credits 1,67¢ 1,67¢
Other federal and state carryforwards 37t 414
Other 71 1t
Gross deferred tax assets 5,72( 5,87¢
Deferred income tax liabilities:
Fixed assets (56€) (469)
Other 1) 11)
Gross deferred tax liabilities (567) (480)
Subtotal 5,15¢ 5,39¢
Less unrecognized tax benefit liability relatedliederred items (627) (627)
Net deferred tax assets $ 452¢ % 4,76¢
Recorded as:
Current deferred tax assets $ 1,99¢ $ 314
Non-current deferred tax assets 2,52 4,45¢
Net deferred tax assets $ 452¢ $ 4,76¢
A reconciliation of the beginning and ending amoefinrecognized tax benefits is as follows (in trends):
2011 2012 2013
Balance—beginning of year $ 244  $ 26 $ 627
Additions for tax positions of prior years — 601 —
Reductions for tax positions of prior years (21¢) — —
Balance—end of year $ 26 % 627 $ 627

The tax position at the end of 2011 was primarilgtel to changes in tax depreciation methods rtkatéixed assets placed in service in prior ye@he tax
positions at the end of 2012 and 2013 were primagligted to research and development carryforwards.

If the $627 of unrecognized tax benefits as of Ddmm31, 2013 were recognized, approximately $614dvdecrease the effective tax rate in the periogdhich
each of the benefits is recognized. The remainmgumt would be offset by the reversal of relateféded tax assets on which an unrecognized tax lidiagility is placed.
The Company does not expect any material changésuarecognized tax benefits within the next twetvenths.

The Company recognizes interest and penaltieserktatuncertain tax positions in income tax expeAseof December 31, 2012 and 2013, penalties arcdeist
were immaterial.

The Company files income tax returns in the U.8efal jurisdiction as well as many U.S. states aneido jurisdictions. The tax years 2003 to 2012agnopen tc
examination by the major jurisdictions in which Bempany is subject to tax. Fiscal years outsigentirmal statute of limitation remain open to abgfitax authorities due
to tax attributes generated in those early yeaishwiiiave been carried forward and may be auditsdlisequent years when utilized. The Company igntlyrnot under
examination in any major taxing jurisdictions.
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The Company does not provide for federal incomegan the undistributed earnings of its foreigrsalibries, as such earnings are to be reinvesfstiare
indefinitely. The income tax liability would be imgiificant if these earnings were to be repatriated.

Income tax (benefit) expense for the years endeéidber 2011, 2012, and 2013, differs from the exgukirtcome tax (benefit) expense calculated usiag th
statutory U.S. Federal income tax rate as follovedlgds in thousands):

2011 2012 2013
Federal income tax (benefit) expense at statute r $ 1,33z 34% 1,89 4% $ (320 (34)%
State and local taxes—net of federal benefit 251 6 31C 6 (75) 8)
Foreign taxes 54 1 14 — (©)) —
Expiration of or changes to federal and state NOLs (42) (@) 44¢€ 8 — —
Federal research and development credit — — (1,67€) (30) — —
Valuation allowance (7,959 (209) — — — —
Permanent differences 34¢ 9 291 5 264 28
Uncertain tax position current activity — — 58€ 11 — —
Other — — (102) 2 — —
Total $ (6,015 (159% $ 1,764 2% $ (134 (14)%

The Company had federal and state NOL carryforwafdpproximately $5,800 and $5,200 , respectiveiypecember 31, 2013. In addition, the Company has
approximately $1,900f NOL carryforwards created by windfall tax bengfiélating to stock compensation for which no defétex assets have been recorded in accor
with the rules under FASB Statement 123(R). The NOIlsbegin to expire in 2027. The Company has weigtiedpositive and negative evidence and deterntimetdt
will more likely than not be able to generate suéfit taxable income in the future to be able tbzgtithe entire NOL in future periods, and therefar@aluation allowance
not recorded against the net deferred tax assetfsRescember 31, 2013.

On September 13, 2013, the US Treasury and IRS iggsd angible Property Regulations (“TPR”) undBC Section 162 and IRC Section 263(a). The
regulations are not effective until tax years begig on or after January 1, 2014; however, certaitigns may require an accounting method change retroactive basis,
thus requiring a IRC Section 481(a) adjustmenteel#o fixed and real asset deferred taxes. Theusting rules under ASC 740 treat the releaseeféulations as a

change in tax law as of the date of issuance andreethe Company to determine whether there wilhbémpact on its financial statements for the ysated December 31,
2013. Any such impact of the final tangible prope#gulations would affect temporary deferred teoidly and result in a balance sheet reclassificdtetaeen current and
deferred taxes. The Company will continue to martite impact of any future changes to the TPR enGbmpany prospectively.

6. INFORMATION ABOUT SEGMENT AND GEOGRAPHIC AREAS

Operating segments are components of the Compamkiah separate financial information is availatiiattis evaluated regularly by the Companghief operatin
decision maker in deciding how to allocate resouarekin assessing performance. The chief operdioigion maker for the Company is the Chief Exeeu®fficer. The
Chief Executive Officer reviews financial informatipresented on a total Company basis, accompawgigddymation about revenue by major service liaegurposes of
allocating resources and evaluating financial perfmce. Profitability measures by service lineraseroutinely prepared or used. The Company hasaemess activity
and there are no segment managers who are heldraabt®ifor operations, operating results or plamdevels or components below the Company level ofgiogly, the
Company has determined that it has a single regpsiegment and operating unit structure.

The following table sets forth revenue and longditangible assets by geographic area (in thouksands
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Years Ended December 31,

2011 2012 2013
Revenue:
United States $ 90,06: $ 121,30¢  $ 111,12:
United Kingdom 99¢ 67E 68t
Total revenue $ 91,06( $ 121,98: $ 111,80°

Years Ended December 31,

2012 2013
Long-lived tangible assets:
United States $ 10,63t  $ 13,82¢
Netherlands 40t 26(
Total long-lived tangible assets $ 11,047 $ 14,08t

7. COMMITMENTS AND CONTINGENCIES

Lease Commitments—The Company leases office space and data cerdee smder operating lease agreements and certapneent under capital lease

agreements with interest rates ranging from 3%a 7
Rent expense for operating leases was approximf1ed99 , $1,529 , and $1,692 for 2011 , 2012 ,2048 , respectively.

Lease commitments as of December 31, 2013 canrbmatized as follows (in thousands):

Years Ending Operating
December 31 Lease Commitments
2014 $ 1,47¢
2015 98¢
2016 34¢
2017 191
2018 and thereafter 31¢
Total lease commitments $ 3,32:
Years Ending Capital_
December 31 Lease Commitments
2014% 2,03¢
2015 531
2016 and thereaft 39C
Gross lease commitment 2,95¢
Less interest (22¢)
Net lease commitments $ 2,831

Contract Commitments —The Company is obligated to make payments undéowscontracts with vendors and other businessi@est principally for revenue-

share and content arrangements. Contract commisnasraf December 31, 2013 can be summarized as/fo{la thousands):
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Years Ending Contract
December 31 Commitments
2014% 4,61(
2015 1,63(
2016 1,08(
2017 36C
2018 and thereaft —
Total contract commitments $ 7,68(

Litigation —From time to time, the Company is a party to legalons. In the opinion of management, the outcofitbese matters will not have a material impact
on the financial statements of the Company.
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8. EQUITY

Common Stock—Effective on February 15, 2012, the Company's dhofdirectors and stockholders approved the FAfilended and Restated Certificate of
Incorporation. The total number of common sharestthe Company is authorized to issue is 100,0@0v@th a par value of $0.01 per share.

Preferred Stock— Effective on February 15, 2012, the Company'sdboadirectors and stockholders approved the Ffirended and Restated Certificate of
Incorporation. The total number of preferred shanes the Company is authorized to issue is 100 @Dwith a par value of $0.01 per share. None hees issued to date.

Conversion— Prior to the Company's initial public offeringaah share of Series A, A-1, B, and C preferred steak convertible at the option of the holder at any
time into common stock. The conversion rate wagjti@ient obtained by dividing the original issueep of the Series A, A B, or C by the conversion price. Subseque
the Second Certificate of Amendment to the FountiieAded and Restated Certificate of Incorporatio® conversion price was adjusted to effect a cororen one
preferred share into one and one-half common shasesxplained in Note The Company and Summary of Significant Accountingiésl The conversion price was
subject to adjustment as set forth in the restegetificate of incorporation for certain dilutivesuances, splits, and combinations, as thereinatefConversion was
automatic upon either the consent of the holde&666 of the outstanding shares of preferred sto¢keeffective date of a firm commitment undeneritpublic offering of
the Company's common stock in which the post-oftevialuation on a fully diluted basis was at leagiGnillion and the proceeds were not less than $iilbm. All
shares of the Company's outstanding preferred steck converted into common stock in February 2@1éinnection with the Company's initial public ofifey.

9. INVESTMENT IN EQUITY INTEREST

In March 2013, the Company entered into a Joint Menf\greement, pursuant to which it owns 50% of thistanding common stock and 100% of the preferred
shares of Synacor China, Ltd., or the JV Companyulyp 2013 the Company provided $400 in initialding and $526 in additional funding in December20lhe
Company has agreed to provide up to $1.1 millioadditional funding to the JV Company over the failag two years . The JV Company will, through its widbreign-
owned subsidiary in the People's Republic of Cifihe “PRC"), supply authentication and aggregasiolutions for the delivery of online content andvgzes to customers
in the PRC.

The investment in the JV Company is being accoufttedsing the equity method and is classified agaastment in equity interest on the Company’s301
consolidated balance sheet. The Company recordbate of the results of the JV Company within egsin equity interest. Because the Company peavigearly all of
the capital to form the JV Company, the Companyrbeasrded 100% of the losses incurred by the JV Compadthin earnings in equity interest in its 2013solidated
statement of operations. Since acquiring its irsteirethe JV Company during 2013, the Company hesrded, in retained earnings, cumulative lossesyinity interest of
$561 .

The following tables present summarized finangiéimation for the JV Company:

Year Ended
December 31,
2013
Revenue $ —
Loss from operations (561)
Net loss $ (561)

As of December
31,

2013
Total assets $ 447
Total liabilities $ 77
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10. STOCK-BASED COMPENSATION

The Company recorded $920 , $1,999 and $2,56Iookgiased compensation expense for the years éefmber 31, 2011 , 2012, and 2013 , respectiialy.
income tax deduction is allowed for incentive stogkions ("ISOs"). Accordingly, no deferred incorag aisset is recorded for the potential tax dedoctated to these
options. Expense related to stock option grantsoofqualified stock options ("NSOs") result in a parary difference, which gives rise to a deferi@ddsset.

Total stock-based compensation expense includéeeiaccompanying consolidated statements of opesatind comprehensive income for the years ended
December 31, 2011, 2012, and 2013, is as follawth¢usands):

2011 2012 2013
Research and development $ 29t % 52 % 1,18¢
Sales and marketing 20z 404 34¢
General and administrative 422 1,07z 1,02¢
Total stock-based compensation expense $ 922 $ 1,99¢ % 2,561

Equity Incentive Plans— The Company has four stock option plans (the 2B@@k Plan, the 2006 Stock Plan, the 2012 Equitgntive Plan, and the Special
Purpose Recruitment Plan), which authorize the Gomjpo grant up to 8,170,359 stock options (ISQENM80s), stock appreciation rights, restricted stoestricted stock
units (“RSUs"), and performance cash awards. The IB@sNSOs will be granted at a price per sharegsstthan the fair value of the Company's commarkstbthe date
of grant. Options granted to date generally vest eveur -year period with 25% vesting at the endmé year and the remaining 75% vesting monthlyetiféer. Options
granted generally are exercisable up to 10 yeBine Company began granting RSUs in December 2012hvggnerally vest over a four year period with 2684ting at the
end of one year and the remaining 75% vesting guwrthereafter.

Special Purpose Recruitment Plar— During 2013 our shareholders approved the SpBciglose Recruitment Plan from which equity compemsawards are
granted to newly-hired employees. One million shafesommon stock are reserved for issuance undempthn.

Stock Option Activity —A summary of stock option activity for the yeaded December 31, 2013 is as follows:

Weighted
Number of Average Aggregate Intrinsic Weighted Average
Stock Exercise Value (in Remaining Contractual
Options Price thousands) Term (in years)
Outstanding—January 1, 2013 451080 $ 4.0¢
Granted 1,622,75! 3.31
Exercised (166,93) 1.2
Forfeited (196,451) 6.2¢
Outstanding—December 31, 2013 5,770,16: 38 $ 98€ 7.36
Expected to vest—December 31, 2013 5,314,10: 377 $ 08¢ 7.24
Vested and exercisable—December 31, 2013 2,729,72: 32, $ 98¢ 5.76

Aggregate intrinsic value represents the differdreteveen the Company's closing stock price of itsmomstock and the exercise price of outstandinghén
money options. The Company's closing stock priceepsrted on the NASDAQ as of December 31, 2013 was $Z.46 total intrinsic value of options exerciseasw
approximately $6,461 , $7,622 and $194 for the yeaded December 31, 2011, 2012, and 2013 ,atdsglg. The weightedverage grant date fair value of options gra
was $1.89 , $3.97 and $1.86 and for the years ebdedmber 31, 2011 , 2012, and 2013 , respectively.

As of December 31, 2013, total unrecognized compiemseost, adjusted for estimated forfeitures, teeldo nonvested stock options was approximately2&5,
which is expected to be recognized over a weightedage period of 2.71 years.
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The following table summarizes information aboutstanding and vested stock options as of Decemhe2(@B :

Weighted Average

Remaining Number of Number of
Contractual Term (in Options Options Vested
Exercise Price years) Outstanding and Exercisable
$ 0.04 0.40 30,00( 30,00(
0.2C 1.14 189,78( 189,78
0.9¢ 3.29 57,38 57,38’
0.9¢ 3.12 257,16. 257,16.
2.4C 9.05 143,31: 27,63
2.47 9.85 210,00( —
2.52 3.89 556,50! 556,50!
2.5¢ 9.96 57,50( —
2.5¢ 5.00 48,06¢ 48,06¢
2.6¢ 6.57 124,78: 92,57¢
2.6 9.72 101,50( —
2.8¢ 7.16 502,31« 326,77¢
3.12 9.20 45,00( —
3.2¢8 9.47 43,00( —_
3.2t 9.57 47,50( —
3.32 7.63 997,79: 583,08
3.6¢ 9.38 926,75( 8,43
3.7 7.85 83,80: 46,57¢
5.5¢ 9.13 27,50( —
5.82 8.97 136,50( 31,21
5.9¢ 8.00 418,50( 203,14:
6.71 8.80 17,50( 4,93
7.1C 8.29 434,72¢ 161,33
7.61 8.75 206,75( 63,84
11.14 8.40 56,18 22,97¢
15.0C 8.55 12,25( 4,08z
15.4% 8.55 38,10( 14,21¢
5,770,16: 2,729,72:

RSU Activity —A summary of RSU activity for the year ended Decen®igr2013 is as follows:

Weighted-Average Grant

Number of Shares Date Fair Value
Unvested—January 1, 2013 50,00( 5.82
Granted 7500 $ 3.6¢
Released (22,500 5.82
Forfeited — —
Unvested—December 31, 2013 45,000 $ 5.4¢€
Expected to vest —December 31, 2013 38,25( $ 5.4¢
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As of December 31, 2013, total unrecognized compiemseost, adjusted for estimated forfeitures, tedldo RSUs was approximately $211 , which is expetcted
be recognized over the next 2.97 years.

Stock-Based Compensation Expense-The fair value of options granted to employeesstimated on the grant date using the Black-Sclagéen valuation
model. This valuation model for stock-based comatos expense requires the Company to make assamsgind judgments about the variables used inaicelation,
including the fair value of the Company's commartkt the expected term (the period of time thatojpigons granted are expected to be outstanding)dlatility of the
Company's common stock, a risk-free interest etd,expected dividends. The Company also estirfatiestures of unvested stock options. To the exéerual forfeitures
differ from the estimates, the difference will lBeorded as a cumulative adjustment in the peribthates are revised. No compensation cost is recoim options that do
not vest. The Company uses the simplified caloutetif expected life described in the SEC's Staffodting Bulletin No. 107Share-Based Paymenand volatility is
based on an average of the historical volatilitiethe common stock of several entities with chanastics similar to those of the Company. The fige rate is based on the
U.S. Treasury yield curve in effect at the time @Hrg for periods corresponding with the expectezldif the option. The Company uses an expectedatidigield of zero ,
as it does not anticipate paying any dividendfiéenforeseeable future. Expected forfeitures aredas the
Company's historical experience.

The following table presents the weighted-averagaragtions used to estimate the fair value of ogtigranted during the periods presented:

2011 2012 2013
Volatility 51% 58% 5%%
Expected dividend yield — — —
Risk-free rate 1.€% 1.4% 1.4%
Expected term (in years) 6.2¢ 6.2t 6.2¢F

11. NET INCOME (LOSS) PER COMMON SHARE DATA

Basic net income (loss) per share is computed ubmgveighted-average number of common shares adistaduring the period. Diluted net income (loss) p
share is computed using the weighted-average nuafloammon shares and, if dilutive, potential conmnsbares outstanding during the period. The Comripgmutential
common shares consist of the incremental commoreslissuable upon the exercise of stock optiorst@a lesser extent, shares issuable upon theseelsf RSUs. In
addition, for the year ended December 31, 2012pthential common shares included the conversiqreferred stock on an as if converted basis poidhe Company's
initial public offering in February 2012. The dii effect of these potential common shares igotdld in diluted earnings per share by applicadicthe treasury stock
method. The Company considered its preferred stwble participating securities and, in accordandh thie two-class method, earnings allocated to mexdestock and the
related number of outstanding shares of preferi@tksvere excluded from the computation of basit difuted net income (loss) per common share.
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The following table presents the calculation ofibasd diluted net income (loss) per share foryegrs ended December 31, 2011, 2012, and 201Bo@sands,

except share and per share amounts):

Year Ended December 31,

2011 2012 2013
Net income (loss) $ 993 $ 3,81t (1,367)
Less: Undistributed earnings allocated to prefestedkholders (8,589 — —
Net income (loss) attributable to common stockbod $ 1,34¢ $ 3,81¢ (1,367)
Weighted-average common shares used to compuiecoene (loss) per share attributable to common
stockholders 2,303,44. 24,411,19 27,306,88
Basic net income (loss) per share $ 05¢ $ 0.1€ (0.0%)
Diluted net income (loss) per share:
Net income (loss) $ 1,34¢ % 3,81¢ (1,367
Add: Undistributed earnings allocated to preféiseckholders 8,58t — —
Net income (loss) attributable to common stockérdd $ 993 $ 3,81t (1,367)
Number of shares used in basic calculation 2,303,44. 24,411,19 27,306,88
Weighted-average effect of dilutive securities:
Add:
Conversion of preferred stock (as if convettedis) 17,395,13 1,948,63! —
Stock options and RSUs (1) 2,275,82. 1,737,48. —
Number of shares used in diluted calculation (1) 21,974,40 28,097,31 27,306,88
Diluted net (loss) income per share attributablestmmon stockholders $ 04t  $ 0.14 (0.0%)
Note:

(1) Stock options and RSUs are not included ircileulation of diluted net loss per share forytbar ended December 31, 2013 because the Comparsyrted
loss for that year. Accordingly, the inclusion bése equity awards would have had an antidilutifecebn the calculation of diluted loss per share.

The following equivalent shares were excluded frbmdalculation of diluted net income (loss) perrstzecause their effect would have been antidilitivéhe

periods presented:

Year Ended December 31,

2011 2012
Antidilutive Equity Awards:
Stock options 367,25( 137,85( 3,356,35!
Total 367,25( 137,85( 3,356,35!

12. EMPLOYEE BENEFIT PLAN

The Company sponsors a 401(k) profit sharing phah ¢overs substantially all employees. Under tha,eligible employees are permitted to contrikaufgrtion
of gross compensation not to exceed standard tioitsprovided by the Internal Revenue Service. CThmpany maintains the right to match employeerdurtions;

however, no matching contributions were made dutiegyears ended December 31, 2011 , 2012, or 2013

*kkkkk
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September 10, 2013

Ronald N. Frankel
275 Monte Grigio Street
Pacific Palisades, CA 90272

Dear Ron:

As you are aware, the terms of you employment ®ithacor, Inc. (the “* Compatriy are the subject of a letter agreement between yo
and the Company dated July 25, 2007 (your “ Létgneement’). The Company desires to amend the terms of jetter Agreement as
follows, with your consent, effective as of theedaf this letter:

() Replace the third sentence of the second pepagf the Letter Agreement with the following laage:

Such amount shall be paid to you on the Compaimgsgdayroll date that occurs on or following the*&lay after your termination of
employment.

2 Add the following language immediately followithe penultimate paragraph of the Letter Agreement

It is the intention of the parties that this letdgreement comply with and be interpreted in acoed with Section 409A of the Internal
Revenue Code of 1986, as amended and the Unitees®apartment of Treasury regulations and othiefagige issued thereunder
(collectively, “ Section 409A). Each payment in a series of payments providegbti pursuant to this letter agreement will bentleg a
separate payment for purposes of Section 409Aifaanount payable under this letter agreement apenmination of employment is
determined by the Company to constitute nonqudlifieferred compensation for purposes of Sectio4@8er taking into account the
short-term deferral exception and the involuntapasation pay exceptions of the regulations proateldjunder Section 409A which are
hereby incorporated by reference), such amount sbbe paid unless and until your terminatiorefployment also constitutes a
“separation from service” from the Company for mses of Section 409A. In the event that you arerdehed by the Company to be a
“specified employee” for purposes of Section 4094ha time of your separation from service with @@mpany, any payments of
nonqualified deferred compensation (after givinigefto any exemptions available under Section 4G8Aerwise payable to you duri
the first six (6) months following your separatiivam service shall be delayed and paid in a lump apon the earlier of (x) your date
death, or (y)

www.synacor.com 40 La Riviere Drive, Suite 300 Buffalo, NY 14202  716.853.1362
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Ronald N. Frankel
September 10, 2013
Page 2

the first day of the seventh month following yoaparation from service, and the balance of thalinsénts (if any) will be payable in
accordance with their original schedule. To theerkainy expense, reimbursement or in-kind bensaditiged to you constitutes
nonqualified deferred compensation for purposeSaation 409A, (i) the amount of any expense el@ibl reimbursement or the
provision of any in-kind benefit with respect toyaralendar year shall not affect the amount of agpeeligible for reimbursement or the
amount of inkind benefit provided to you in any other calengear, (ii) the reimbursements for expenses for wiiwu are entitled to k
reimbursed shall be made on or before the lasbfitye calendar year following the calendar yeawirich the applicable expense is
incurred, and (iii) the right to payment or reimbeiment or in-kind benefits hereunder may not b@suto liquidation for any other
benefit.

If you are in agreement with these amendments to lyetter Agreement please execute this documeinidésated below and return it to
me no later than September 20, 2013. All otherigions of your Letter Agreement will remain in effas written. If you have any questions,
please call me at (716) 362-3305.

Very truly yours,

SYNACOR, INC.

/s/ Julia Culkin-Jacobia
JULIA CULKIN-JACOBIA
VICE PRESIDENT OF ADMINISTRATION

| have read and agree to the above changes to tter llgreement:

/s/ Ronald N. Frankel
Ronald N. Frankel

www.synacor.com 40 La Riviere Drive, Suite 300  Buffalo, NY 14202 716.853.1362
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SYNACOR, INC.
AMENDMENT TO CHANGE OF CONTROL SEVERANCE AGREEMENT

This is an agreement (the “ Agreem&nbetween Synacor, Inc. (the “* Compdhyand Ronald N. Frankel (the “ ExecutiV)e, dated as ¢
September 10. 2013. Except as otherwise definedrharapitalized terms used in this Agreement lhgesame definition as in the Change of
Control Severance Agreement between the Executigdree Company (the_* Severance Agreenignt

WHEREAS, the Executive and the Company have preljoentered into the Severance Agreement; and
WHEREAS, the Executive and the Company desire terahthe Severance Agreement.

THEREFORE, the Executive and the Company agreellasvk, in consideration of the services to be nezek from the Executive and
the ongoing compensation to which the Executivé lvédlentitied and other good and valuable consiaerathe receipt and sufficiency of whi
the parties hereby acknowledge:

(1) The second and third sentences of Sectiondf fle Severance Agreement are replaced by thewfimly language:

Such annual base salary shall be paid at thenrattdct at the time of the termination of employrinand in accordance with the
Company'’s standard payroll procedures. Such artargédt bonus amount shall be paid in approximatglyal installments in the twelve
(12) months following the date of the Executivesmtination in accordance with the Company’s stashgarroll procedures. Both the
base salary continuation payments and annual teogets payments will commence within 60 days dfterdate of termination and,
once they commence, will include any unpaid amoeaotsued from the date of termination. Howevespith 60-day period spans two
calendar years, then the payments will in any elgegtn in the second calendar year.

(2) The final sentence of Section 1(b) of the Severdmgreement is replaced by the following language:

In the event that the Company experiences a Chafn@entrol during the Executive’s employment witletCompany and the Executive
is subject to an Involuntary Termination in conmatiith or within twelve (12) months following sli€Change of Control, the Compse
will pay the Executive an additional amount durihg twelve (12) months following the Change of Gohtpaid in approximately equal
installments and in accordance with the Compartgisdard payroll procedures, equal to 100% of tie abinsurance premiums for
group medical and dental coverage under the Conpanyup
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health plan during such twelve (12) month periadtiie Executive (and, if applicable, the Executvgbouse and other dependents) at
the same level of coverage as on the date the Exesuemployment terminates, using the rates éinathen in effect (the_* Additional
Payments). The Additional Payments shall be paid at thesdime and in the same manner as the Cash Seeatascribed in Section
1(a) above. The Additional Payments may be usettid¥xecutive for any purpose, including but netitéd to the purchase of
continuation coverage under the Consolidated Onsnitudget Reconciliation Act of 1985, as amended@BRA").

(3) The last sentence of Section 1(d) of the SeverAgeeement is replaced by the following language:

The Executive must execute the release within ¢énog set forth in the prescribed form, which pdriéhall not be greater than 60 days
after the Executive’s employment terminates. IfExecutive fails to return the release on or betbeedeadline prescribed by the
Company, or if the Executive revokes the reledsa) the Executive will not be entitled to the bésefescribed in Sections 1(a), 1(b) or
1(c) above.

(4) Section 1(e) of the Severance Agreement is replagete following language:

(e) Section 409A It is the intention of the parties that this Agmeent comply with and be interpreted in accordavite Section 409/
of the Internal Revenue Code of 1986, as amendadh&nUnited States Department of Treasury reguatand other guidance issued
thereunder (collectively, “ Section 4097 Each payment in a series of payments providettié Executive pursuant to this Agreement
will be deemed a separate payment for purposesaifdd 409A. If any amount payable under this Agrest upon a termination of
employment is determined by the Company to corstitonqualified deferred compensation for purpaeé3ection 409A (after taking
into account the short-term deferral exception thiednvoluntary separation pay exceptions of thygil@tions promulgated under Section
409A which are hereby incorporated by referenaghamount shall not be paid unless and until tkective’s termination of
employment also constitutes a “separation fromisefyrom the Company for purposes of Section 400¥the event that the Executive
has been determined by the Company to be a “spdafinployee” for purposes of Section 409A at e tof the Executive’s separation
from service with the Company, any payments of natified deferred compensation (after giving effeecany exemptions available
under Section 409A) otherwise payable to the Exeeeuturing the first six (6) months following thex&cutive’s separation from service
shall be delayed and paid in a lump sum upon tHeeaf (x) the Executive’s date of death, or {g¢ first day of the seventh month
following the Executive’s separation from serviaad the balance of the
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installments (if any) will be payable in accordamdgth their original schedule. To the extent anpenxse, reimbursement or in-kind
benefit provided to the Executive constitutes naiifjed deferred compensation for purposes of 8acti09A, (i) the amount of any
expense eligible for reimbursement or the provigibany in-kind benefit with respect to any calengkear shall not affect the amount of
expense eligible for reimbursement or the amoum-&ind benefit provided to the Executive in arther calendar year, (ii) the
reimbursements for expenses for which the Execigieatitled to be reimbursed shall be made orefore the last day of the calendar
year following the calendar year in which the aqgitile expense is incurred, and (iii) the rightagment or reimbursement or in-kind
benefits hereunder may not be subject to liquidafio any other benefit.

(5) All other provisions of the Severance Agreementaienm effect as written.

IN WITNESS WHEREOF, the parties hereto have exettits Agreement as of the day and year first@ehfabove.

SYNACOR, INC. EXECUTIVE
By: /s/ Julia CulkinJacobialulia Culkin-Jacobia /s/ Ronald N. Frankel
Vice President of Administration Ronald N. Frankel
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CHANGE OF CONTROL
SEVERANCE AGREEMENT

THIS AGREEMENT is entered into and effective ashe IPO Date, by and betwe&CTOTT BAILEY (the “Executive”)anc
SYNACOR, INC. , a Delaware corporation (the “Company”). All termil be as defined in this Agreement.

1. Severance Benefits

(@) Cash Severance Subject to the Executive signing the releaserdsst in section 1(d) and such release becomiregtfe
in the event that the Company experiences a Chah@ontrol during the Executive’employment with the Company and the Executi
subject to an Involuntary Termination in connectigith or within twelve (12) months following suchh@nge of Control, then the Compi
shall pay the Executive a total amount equal tdi{@)Executive’s annual base salary plus (b) thecHtives annual target bonus amount. £
annual base salary shall be paid at the rate écedt the time of the termination of employmerd anapproximately equal installments over
twelve (12) months following the date of the Exégeis termination in accordance with the Compangtandard payroll procedures. Both
base salary continuation payments and annual thayets payments will commence within 60 days dfterdate of termination and, once t
commence, will include any unpaid amounts accruexh fthe date of termination. However if suchdif period spans two calendar years,
the payments will in any event begin in the seccaldndar year.

(b) COBRA Premiums. The Executive will receive information about taeecutives right to continue his or her group he
insurance coverage under the Consolidated Omniludgd Reconciliation Act (“COBRA™after the effective date of the Involunt
Termination. In order to continue the Executs/€overage, the Executive must timely file the nexlielection form. In the event that
Company experiences a Change of Control durindgefteeutives employment with the Company and the Executivailgect to an Involunta
Termination in connection with or within twelve (1ghonths following such Change of Control, the Camp will pay the Executive i
additional amount during the twelve (12) monthdofwing the Change of Control, paid in approximatefyual installments and in accords
with the Companys standard payroll procedures, equal to 100% o€dise of insurance premiums for group medical agntal coverage unc
the Company’s group health plan during such twéh@® month period for the Executive (and, if apphbte, the Executive’ spouse and ott
dependents) at the same level of coverage as odateethe Executive’ employment terminates, using the rates thathae in effect (th
“Additional Payments”). The Additional Payments kh& paid at the same
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time and in the same manner as the Cash Severascgld in Section 1(a) above. The Additional Paytsimay be used by the Executive
any purpose, including but not limited to the pasd of continuation coverage under the Consolid@mdibus Budget Reconciliation Act
1985, as amended (“COBRA").

(c) Vesting Acceleration. In the event that the Company experiences a Ghah@ontrol during the Executiv@service wit
the Company and the Executive is subject to anlimtary Termination in connection with or withindéwe (12) months following such Chat
of Control, then the Executive will become vestadan additional number of unvested shares of thepganys Common Stock, Compa
options or other Company equity that have beentgdato the Executive, as applicable, as if the Httee provided another twelve (12) mor
of service with the Company following the effectigate of the Involuntary Termination. In no eveirilt the Executive become vested in m
Company equity than was originally issued or grdritethe Executive.

(d) General Release Any other provision of this Agreement notwithsiarg, Subsections (a), (b) and (c) above shalbppty
unless the Executive (i) has returned all Compaopgrty in the Executive’ possession, (ii) has executed a general reléadkeataims that th
Executive may have against the Company or perdffifiatad with the Company and (iii) has resignedr the Companyg Board of Directol
(the “Board”) or the board of directors of any bétCompanys subsidiaries, to the extent applicable. The seleaust be in the form prescril
by the Company, without alterations. The Companly déliver the form to the Executive within 30 dagfter the Executive’ employmer
terminates. The Executive must execute the reled@bin the period set forth in the prescribed fomrhich period shall not be greater thar
days after the Executive’employment terminates. If the Executive failsréturn the release on or before the deadline phestrby th
Company, or if the Executive revokes the reledsen the Executive will not be entitled to the bésedescribed in Sections 1(a), 1(b) or
above.

(e) Section 409A.1t is the intention of the parties that this Agresmhcomply with and be interpreted in accordancen
Section 409A of the Internal Revenue Code of 1886amended and the United States Department o§lmeeegulations and other guida
issued thereunder (collectively, “Section 409AZach payment in a series of payments providedei&ecutive pursuant to this Agreement
be deemed a separate payment for purposes of Sd@8A. If any amount payable under this Agreemguan a termination of employmen
determined by the Company to constitute nonqudlifieferred compensation for purposes of Sectio4@ger taking into account the short-
term deferral exception and the involuntary seamapay exceptions of the regulations promulgataden Section 409A which are her
incorporated by reference), such amount shall motpaid unless and until the Executwelermination of employment also constitute
“separation from servicetom the Company for purposes of Section 409Ahimévent that the Executive has been determingdeb@€ompan
to be a “specified employee” for
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purposes of Section 409A at the time of the Exgeldiseparation from service with the Company, anynmmays of nonqualified deferr
compensation (after giving effect to any exemptiamailable under Section 409A) otherwise payabléhéoExecutive during the first six -
months following the Executive’s separation fromvgme shall be delayed and paid in a lump sum uperearlier of (x) the Executive'date ¢
death, or (y) the first day of the seventh montlofeing the Executives separation from service, and the balance ofrtstaliments (if any) wi
be payable in accordance with their original scheedlio the extent any expense, reimbursement &mit-benefit provided to the Execut
constitutes nonqualified deferred compensationpfoposes of Section 409A, (i) the amount of anyease eligible for reimbursement or
provision of any irkind benefit with respect to any calendar yearlstal affect the amount of expense eligible formeursement or the amoi
of in-kind benefit provided to the Executive in any otbalendar year, (ii) the reimbursements for expefsewhich the Executive is entitled
be reimbursed shall be made on or before the &sbtithe calendar year following the calendar yearhich the applicable expense is incur
and (iii) the right to payment or reimbursementrekind benefits hereunder may not be subjectduitlation for any other benefit.

()  Non-competition. For the period of 12 months immediately followihg effective date of the Involuntary Terminatitime
Executive will not directly or indirectly act in AnCapacity (as defined herein) in or with respecany commercial activity which compete:
is reasonably likely to compete with any busindwsg the Company conducts, or demonstrably antefpabnducting, at any time during
Executive’'s employment with the Company (a “CompgtBusiness”)f the Competing Business is located within theté&taf New York, th
rest of the United States, or anywhere else instbedd. “Any Capacity”includes, without limitation, to (i) be an owneouhder, sharehold:
partner, member, advisor, director, consultanttre@tor, agent, employee, affiliate or eenturer, (ii) otherwise invest, engage or partitipin
(iii) be compensated by or (iv) prepare to be oady of the foregoing or assist any third partgdoso;provided, Any Capacity will not includ
being a holder of less than one percent (1%) obtlistanding equity of a public company.

2. Definitions.

(@) Definition of “Cause.” For all purposes under this Agreement, “Cause” reedl the Executives willful failure
substantially to perform his or her duties and oesjbilities to the Company or deliberate violatimina Company policy; (ii) the Executive’
commission of any act of fraud, embezzlement, disBty or any other willful misconduct that has ealisr is reasonably expected to rest
material injury to the Company; (iii) unauthorizede or disclosure by the Executive of any proprjetaformation or trade secrets of
Company or any other party to whom the Executive®an obligation of nondisclosure as a result ®fohiher relationship with the Compa
or (iv) the Executives willful breach of any of his or her obligationsder any written agreement or covenant with the @amg. Th
determination as to whether the
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Executive is being terminated for Cause shall belenia good faith by the Company and shall be fawadl binding on the Executive. 1
foregoing definition does not in any way limit tB®@mpany’s ability to terminate the Executis&mployment at any time, with or without Ce

or notice.

(b)

GDSVF&H\836780.1

Definition of “Change of Control.” For all purposes under this Agreement, “Changeaft@®|” shall mean:

(i) The consummation of any merger or consolidatiothef Company with or into another corporation ottiem
merger or consolidation in which the holders of entiran 50% of the shares of capital stock of then@my outstandir
immediately prior to such transaction continue ¢ddh(either by the voting securities remaining tansling or by the
being converted into voting securities of the suing entity) more than 50% of the total voting pewepresented by t
voting securities of the Company, or such survivengjty, outstanding immediately after such tratisa¢

(i)  The sale, transfer or other disposition of allWostantially all of the Company’s assets;

(i) A change in the composition of the Board, as alrefuwhich fewer than 50% of the incumbent direstar¢
directors who either:

(A) Had been directors of the Company on the date 2dAthmoprior to the date of such change in
composition of the Board (the “Original Directorsty

(B) Were appointed to the Board, or nominated for &adb the Board, with the affirmative votes ofi@dst i
majority of the aggregate of (A) the Original Diteis who were in office at the time of their apgoient or nominatic
and (B) the directors whose appointment or nomimativas previously approved in a manner consisteth this
Paragraph (B); or

(iv)  Any transaction as a result of which any persothés “beneficial owner” (as defined in Rule 13d4nder th
Securities Exchange Act of 1934, as amended), ttirec indirectly, of securities of the Company regenting at lea
50% of the total voting power represented by then@anys then outstanding voting securities. For purpaxfethis
Subsection (iv), the term
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“person”shall have the same meaning as when used in sedi8fd) and 14(d) of the Securities Exchange Adt9¥4, a
amended, but shall exclude (i) a trustee or othdwcfary holding securities under an employee biergén of the
Company and (ii) a corporation owned directly atifactly by the stockholders of the Company in sahsally the sarr
proportions as their ownership of the common stifdke Company.

A transaction shall not constitute a Change of @it its sole purpose is to change the statehefCompanys incorporation ¢
to create a holding company that will be owned ubstantially the same proportions by the persons Wwald the Compang’ securitie
immediately before such transaction.

(c) Definition of “Involuntary Termination . " For all purposes under this Agreement, “Involuntdgrmination” mean
termination of the Executive’service to the Company under the following cirstances: (i) termination without Cause by the Camgpar (ii)
voluntary termination by the Executive within 60yddollowing (A) a material reduction in the Exeisgts job responsibilities, provided tl
neither a mere change in title alone nor reassighfoefowing a Change of Control to a position tiesubstantially similar to the position h
prior to the Change of Control shall constitute @enial reduction in job responsibilities; (B) reddion by the Company of the Executisevork
site to a facility or location more than 50 milesm the Executives principal work site for the Company at the tinfiehe Change of Control;
(C) a reduction in the Executive’s then-currentebsalary by at least 10%, provided that an acttesbdard reduction in the salary level of
other employees in positions similar to the Exe®lsi by the same percentage amount as part of a Qesadasy level reduction shall r
constitute such a salary reduction. Prior to a malty termination as defined in this Subsectioe, Executive must provide the Company \
written notice within fifteen (15) days of the imitexistence of (A), (B) or (C) above and the Campwill have 30 days after its receipt of s
written notice to cure (A), (B) or (C).

(d) Definition of “IPO Date .” For all purposes under this Agreement, “IPO Dateans the effective date of the registre
statement filed by the Company with the Securiied Exchange Commission for its initial offeringitsf Common Stock to the public.

3. Successors

(@) Company’s Successors The Company shall require any successor (whethect or indirect and whether by purch:i
lease, merger, consolidation, liquidation or othieeyto all or substantially all of the Compasydusiness and/or assets, by an agreem
substance and form satisfactory to the Executivassume this Agreement and to agree expresshrtorm this Agreement in the same mai
and to the same extent as the Company would béreedo
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perform it in the absence of a succession. Fopatposes under this Agreement, the term “Compahdll include any successor to
Company'’s business and/or assets or which becomexglthby this Agreement by operation of law.

(b) Executive's Successors This Agreement and all rights of the Executiveeb@der shall inure to the benefit of, anc
enforceable by, the Executive’s personal or legptesentatives, executors, administrators, suasedsars, distributees, devisees and legatees.

4. Miscellaneous Provisions

(@) Other Severance Arrangements. In the event that the Executive is eligible toeige severance benefits under
Agreement and another agreement between the Exeaurtd the Company (each, an “Alternative Agreetetite Executive will be entitled
the severance benefits under this Agreement oAltieenative Agreement, whichever provides the gestbenefits to the Executive with res)
to each type of severance benefit, such as cashgrag, COBRA premiums and vesting acceleratiomolevent shall the Executive be enti
to severance benefits under both this Agreemenaariternative Agreement with respect to the séype of severance benefit. For exampl
an event occurred that triggered the severancefitenader this Agreement and full vesting acceleraunder the Executive’stock optio
agreement, then the Executive would still receive benefits described in Sections 1(a) and 1(bdhisf Agreement and the full vest
acceleration under the Executigestock option agreement. For the avoidance of tjagubn event triggered the severance benefiteutiuis
Agreement and an Alternative Agreement that praviie six months of base salary as a severancdibeghen the Executive would be entit
to the cash payments under Sections 1(a) and f(thisoAgreement but nahe six months of base salary under the Alternafigesemer
because with respect to cash payments, this Agmetepnevided greater benefits.

(b) Notice . Notices and all other communications contempldtedhis Agreement shall be in writing and shalldezmed t
have been duly given when personally delivered lmerwmailed by U.S. registered or certified maifune receipt requested and postage pre
or deposited with Federal Express Corporation, sftipping charges prepaid. In the case of the Ekex;umailed notices shall be addresse
him or her at the home address which he or she reosntly communicated to the Company in writingthe case of the Company, ma
notices shall be addressed to its corporate heaggsiaand all notices shall be directed to thenditbn of its Secretary.

(c) Waiver . No provision of this Agreement shall be modifiedaived or discharged unless the modification, eriol

discharge is agreed to in writing and signed byERkecutive and by an authorized officer of the Camp(other than the Executive). No wa
by either party of any breach of, or of compliamdth, any condition or provision of this Agreement
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by the other party shall be considered a waivemgfother condition or provision or of the samedithan or provision at another time.

(d) Withholding Taxes . All payments made under this Agreement shallligest to reduction to reflect taxes or other clbe
required to be withheld by law.

(e) Severability . The invalidity or unenforceability of any provasi or provisions of this Agreement shall not affiet validity
or enforceability of any other provision hereof,igfthshall remain in full force and effect.

(f)  No Retention Rights. Nothing in this Agreement shall confer upon the&utive any right to continue in service for
period of specific duration or interfere with ohetwise restrict in any way the rights of the Compar any subsidiary of the Company or of
Executive, which rights are hereby expressly resyy each, to terminate his or her service attemg and for any reason, with or with
Cause.

(g) Choice of Law. The validity, interpretation, construction andfpemance of this Agreement shall be governed leyldhv:
of the State of New York (other than their choiddasv provisions).
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IN WITNESS WHEREOF, each of the parties has exettiies Agreement, in the case of the Company byuly authorize
officer, as of the day and year first above written

GDSVF&H\836780.1

SYNACOR, INC.

/s/ Julia Culkin-Jacobia___By: Julia CulkinJacobia
Title: Vice President, Administration
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July 24, 2013

Scott Bailey
5045 Shale Bluff Ct.
Clarence, NY 14031

Dear Scott:

As you are aware, the terms of your employment ®ithacor, Inc. (the “ Compariyare the subject of a letter agreement
between you and the Company dated September 7,(20a0" Letter Agreemeril). The Company desires to amend the terms of your
Letter Agreement as follows, with your consenteefiive as of the date of this letter:

Q) Replace the seventh sentence of paragraplh dfetter Agreement with the following sentence:

The bonus for a fiscal year will be paid to youidgrthe calendar year immediately following suddtéil year and after the
Company'’s books for the completed fiscal year Hzaen closed, and will only be paid if you are emiptbby the Company at the time
of payment.

(2) Replace the first, second, and third sententearagraph 6 of the Letter Agreement with théofeing language:

If the Company terminates your employment for aagson other than Cause or Permanent Disability, ttiee Company shall pi
you your base salary for a period of twelve (12)nthe following the termination of your employmetitg “ Continuation Periot).
Your base salary will be paid at the rate in eftgdhe time of your termination of employment ém@ccordance with the Company’s
standard payroll procedures. The salary continogiayments will commence on the Company’s firstrpkglate that occurs on or
following the 61°day after your termination from employment and,etiiey commence, will include any unpaid amountsused from
your termination of employment. The Company shialh gay you an amount equal to your target bonuthifiscal year that includes
the date of your termination of employment (prodateyour last day of employment) on the first pdlydate described in the
immediately preceding sentence.

3) Replace paragraph 7 of the Letter Agreemerit thi¢ following language:

7. COBRA. If the Company terminates your employment for eegson other than Cause or Permanent DisabiigyCompany
will pay you an additional
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amount during the Continuation Period, paid in agpnately equal installments in accordance withGleenpany’s standard payroll
procedures, equal to 100% of the cost of insuranemiums for group medical and dental coverage utideCompany’s group health
plan during the Continuation Period for you (afidygplicable, your spouse and other dependenthpatame level of coverage as on the
date your employment terminates, using the ratasate then in effect (the “ Additional PaymehtsThe Additional Payments may be
used by you for any purpose, including but nottgdito purchase of continuation coverage unde€tresolidated Omnibus Budget
Reconciliation Act of 1985, as amended (* COBRA

4 Add the following language as new paragraploflhe Letter Agreement:

14. Section 409A It is the intention of the parties that thiséethgreement comply with and be interpreted in @zrte with
Section 409A of the Internal Revenue Code of 188@mended and the United States Department o$dmeeegulations and other
guidance issued thereunder (collectively, “ Secti6BA”). Each payment in a series of payments providegbu pursuant to this letter
agreement will be deemed a separate payment fpopes of Section 409A. If any amount payable uttdedetter agreement upon a
termination of employment is determined by the Camypto constitute nonqualified deferred compensdtio purposes of Section 40¢
(after taking into account the short-term defeesateption and the involuntary separation pay exeepiof the regulations promulgated
under Section 409A which are hereby incorporatecebgrence), such amount shall not be paid uniedsatil your termination of
employment also constitutes a “separation fromiseffrom the Company for purposes of Section 400¥the event that you are
determined by the Company to be a “specified engddyor purposes of Section 409A at the time ofrygeparation from service with
the Company, any payments of nonqualified defecedpensation (after giving effect to any exemptianailable under Section 409A)
otherwise payable to you during the first six (@mnths following your separation from service slhaldelayed and paid in a lump sum
upon the earlier of (x) your date of death, ortf@ first day of the seventh month following yoaparation from service, and the balance
of the installments (if any) will be payable in actance with their original schedule. To the extamt expense, reimbursement or in-
kind benefit provided to you constitutes nonquedifdeferred compensation for purposes of Secti@h40) the amount of any expense
eligible for reimbursement or the provision of anykind benefit with respect to any calendar ydwllsnot affect the amount of expense
eligible for reimbursement or the amount of in-klmehefit provided to you in any other calendar yégrthe reimbursements for
expenses for which you are entitled to be reimlalistmll be made on or before the last day of thendar year following the calendar
year in
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which the applicable expense is incurred, andt{i# right to payment or reimbursement or in-kieddfits hereunder may not be subject
to liquidation for any other benefit.

If you are in agreement with these amendments to ietter Agreement please execute this documeinidésated below and
return it to me no later than September 20, 2013othAer provisions of your Letter Agreement widmain in effect as written. If you
have any questions, please call me at (716) 368-330

Very truly yours,

SYNACOR, INC.

/s/ Julia Culkin-Jacobia
JULIA CULKIN-JACOBIA
VICE PRESIDENT OF ADMINISTRATION
| have read and agree to the above changes to tter llgreement:

/sl Scott Bailey
Scott Bailey
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August 12, 2013

George Chamoun
35 Prince of Wales
Williamsville, NY 14221

Dear George:

As you are aware, the terms of your employment ®ithacor, Inc. (the * Compariyare the subject of an Employment and
Noncompetition Agreement between you and the Comgated December 22, 2000 (y¢* Employment Agreemeri). The Company desires
to amend the terms of your Employment Agreemefblésvs, with your consent, effective as of thealaf this letter:

() Replace the words “Section 4” with the word fAgment” where they appear in Section 4(c) of tmpleyment Agreement.
(2) Replace Section 9(b)(ii) of the Employment Agrent with the following language:

(i) The Company shall pay Employee (A) his compiom (including any bonus awarded but not yet pgidrsuant to Section 4(a))
earned up to and including the date of any suchitetion of employment, and (B) as severance, hseBsalary in effect at the time of
such termination of employment for six (6) month&ccordance with the Compasystandard payroll procedures. The compensatio
severance payments will commence on the Compaingtgphyroll date that occurs on or following the*@lay after the Employee’s
termination from employment and, once they commgwdkinclude any unpaid amounts accrued fromEmeployee’s termination of
employment.

3) Add the following language as new paragraploflthe Employment Agreement:

14. Section 409A 1t is the intention of the parties that this Agmeent comply with and be interpreted in accordavitie Section
409A of the Internal Revenue Code of 1986, as aedadd the United States Department of Treasurylaggns and other guidance
issued thereunder (collectively, “ Section 409AEach payment in a series of payments providetti¢ Employee pursuant to this
Agreement will be deemed a separate payment faroses of Section 409A. If any amount payable utidsrAgreement upon a
termination of employment is determined by the Camypto constitute nonqualified deferred compensdtio purposes of Section 40¢
(after taking into account the short-term defeesadeption and the involuntary separation pay exaeptof the regulations promulgated
under Section 409A which are hereby incorporatecebgrence), such amount shall not be paid uniedsuatil the Employee’s
termination of employment also constitutes a “safian from service” from the Company for
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George Chamoun
August 12, 2013
Page 2

purposes of Section 409A. In the event that the IByege has been determined by the Company to bpexified employeefor purpose
of Section 409A at the time of the Employee’s safian from service with the Company, any paymehtsonqualified deferred
compensation (after giving effect to any exemptiawailable under Section 409A) otherwise payablla¢oEmployee during the first six
(6) months following the Employee’s separation freenvice shall be delayed and paid in a lump suomtipe earlier of (x) the
Employee’s date of death, or (y) the first daytef seventh month following the Employee’s sepandtiom service, and the balance of
the installments (if any) will be payable in accamde with their original schedule. To the extent expense, reimbursement or in-kind
benefit provided to the Employee constitutes nolifie deferred compensation for purposes of Secio9A, (i) the amount of any
expense eligible for reimbursement or the provisibany in-kind benefit with respect to any calengkear shall not affect the amount of
expense eligible for reimbursement or the amoutm-&ind benefit provided to the Employee in angetcalendar year, (ii) the
reimbursements for expenses for which the Emplayeatitled to be reimbursed shall be made on torbehe last day of the calendar
year following the calendar year in which the aqgitile expense is incurred, and (iii) the rightagrment or reimbursement or in-kind
benefits hereunder may not be subject to liquidafio any other benefit.

If you are in agreement with these amendments to Employment Agreement please execute this doctiageimdicated below and
return it to me no later than May ___, 2013. Aletprovisions of your Employment Agreement wilihian in effect as written. If you have a
guestions, please call me at (716) 362-3305.

Very truly yours,

SYNACOR, INC.

/s/ Rachel McCabe
RACHEL MCCABE
EXECUTIVE DIRECTOR OF HUMAN RESOURCES

| have read and agree to the above changes to mloment Agreement:

/sl George Chamoun
George Chamoun
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SYNACOR, INC.
AMENDMENT TO CHANGE OF CONTROL SEVERANCE AGREEMENT

This is an agreement (the “ Agreem&nbetween Synacor, Inc. (the “* Compahyand George Chamoun (the “ Executiye dated as of
September 10, 2013. Except as otherwise definesrharapitalized terms used in this Agreement lhgesame definition as in the Change of
Control Severance Agreement between the Executiddree Company (the_* Severance Agreenignt

WHEREAS, the Executive and the Company have preljoentered into the Severance Agreement; and
WHEREAS, the Executive and the Company desire terahthe Severance Agreement.

THEREFORE, the Executive and the Company agreellasvk, in consideration of the services to be nezek from the Executive and
the ongoing compensation to which the Executivé lvédlentitied and other good and valuable consiaerathe receipt and sufficiency of whi
the parties hereby acknowledge:

(1) The second and third sentences of Sectiondf fle Severance Agreement are replaced by thewfimly language:

Such annual base salary shall be paid at thenrattdct at the time of the termination of employrinand in accordance with the
Company'’s standard payroll procedures. Such artargédt bonus amount shall be paid in approximatglyal installments in the twelve
(12) months following the date of the Executivesmtination in accordance with the Company’s stashgarroll procedures. Both the
base salary continuation payments and annual teogets payments will commence within 60 days dfterdate of termination and,
once they commence, will include any unpaid amoeaotsued from the date of termination. Howevespith 60-day period spans two
calendar years, then the payments will in any elgegtn in the second calendar year.

(2) The final sentence of Section 1(b) of the Severdmgreement is replaced by the following language:

In the event that the Company experiences a Chafn@entrol during the Executive’s employment witletCompany and the Executive
is subject to an Involuntary Termination in conmatiith or within twelve (12) months following sli€Change of Control, the Compse
will pay the Executive an additional amount durihg twelve (12) months following the Change of Gohtpaid in approximately equal
installments and in accordance with the Compartgisdard payroll procedures, equal to 100% of tie abinsurance premiums for
group medical and dental coverage under the Conpanyup
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health plan during such twelve (12) month periadtiie Executive (and, if applicable, the Executvgbouse and other dependents) at
the same level of coverage as on the date the Exesuemployment terminates, using the rates éinathen in effect (the_* Additional
Payments). The Additional Payments shall be paid at thesdime and in the same manner as the Cash Seeatascribed in Section
1(a) above. The Additional Payments may be usettid¥xecutive for any purpose, including but netitéd to the purchase of
continuation coverage under the Consolidated Onsnitudget Reconciliation Act of 1985, as amended@BRA").

(3) The last sentence of Section 1(d) of the SeverAgeeement is replaced by the following language:

The Executive must execute the release within ¢énog set forth in the prescribed form, which pdriéhall not be greater than 60 days
after the Executive’s employment terminates. IfExecutive fails to return the release on or betbeedeadline prescribed by the
Company, or if the Executive revokes the reledsa) the Executive will not be entitled to the bésefescribed in Sections 1(a), 1(b) or
1(c) above.

(4) Section 1(e) of the Severance Agreement is replagete following language:

(e) Section 409A It is the intention of the parties that this Agmeent comply with and be interpreted in accordavite Section 409/
of the Internal Revenue Code of 1986, as amendadh&nUnited States Department of Treasury reguatand other guidance issued
thereunder (collectively, “ Section 4097 Each payment in a series of payments providettié Executive pursuant to this Agreement
will be deemed a separate payment for purposesaifdd 409A. If any amount payable under this Agrest upon a termination of
employment is determined by the Company to corstitonqualified deferred compensation for purpaeé3ection 409A (after taking
into account the short-term deferral exception thiednvoluntary separation pay exceptions of thygil@tions promulgated under Section
409A which are hereby incorporated by referenaghamount shall not be paid unless and until tkective’s termination of
employment also constitutes a “separation fromisefyrom the Company for purposes of Section 400¥the event that the Executive
has been determined by the Company to be a “spdafinployee” for purposes of Section 409A at e tof the Executive’s separation
from service with the Company, any payments of natified deferred compensation (after giving effeecany exemptions available
under Section 409A) otherwise payable to the Exeeeuturing the first six (6) months following thex&cutive’s separation from service
shall be delayed and paid in a lump sum upon tHeeaf (x) the Executive’s date of death, or {g¢ first day of the seventh month
following the Executive’s separation from serviaad the balance of the
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installments (if any) will be payable in accordamdgth their original schedule. To the extent anpenxse, reimbursement or in-kind
benefit provided to the Executive constitutes naiifjed deferred compensation for purposes of 8acti09A, (i) the amount of any
expense eligible for reimbursement or the provigibany in-kind benefit with respect to any calengkear shall not affect the amount of
expense eligible for reimbursement or the amoum-&ind benefit provided to the Executive in arther calendar year, (ii) the
reimbursements for expenses for which the Execigieatitled to be reimbursed shall be made orefore the last day of the calendar
year following the calendar year in which the aqgitile expense is incurred, and (iii) the rightagment or reimbursement or in-kind
benefits hereunder may not be subject to liquidafio any other benefit.

(5) All other provisions of the Severance Agreementaienm effect as written.

IN WITNESS WHEREOF, the parties hereto have exettits Agreement as of the day and year first@ehfabove.

SYNACOR, INC. EXECUTIVE
By: /s/ Rachel McCabe /sl George Chamoun
Rachel McCabe George Chamoun

Executive Director, Human Resources

5735462v2

wwaw.synacor.com 40 La Riviere Drive, Suite 300  Buffalo, NY 14202 716.853.1362



synacor

CHANGE OF CONTROL
SEVERANCE AGREEMENT

THIS AGREEMENT is entered into and effective astleé IPO Date, by and betwe#Milliam Stuart (the “Executive”)anc
SYNACOR, INC. , a Delaware corporation (the “Company”). All termil be as defined in this Agreement.

1. Severance Benefits

(@) Cash Severance Subject to the Executive signing the releaserdsst in section 1(d) and such release becomiregtfe
in the event that the Company experiences a Chah@ontrol during the Executive’employment with the Company and the Executi
subject to an Involuntary Termination in connectigith or within twelve (12) months following suchh@nge of Control, then the Compi
shall pay the Executive a total amount equal tdi{@)Executive’s annual base salary plus (b) thecHtives annual target bonus amount. £
annual base salary shall be paid at the rate écedt the time of the termination of employmerd anapproximately equal installments over
twelve (12) months following the date of the Exégeis termination in accordance with the Compangtandard payroll procedures. Both
base salary continuation payments and annual thayets payments will commence within 60 days dfterdate of termination and, once t
commence, will include any unpaid amounts accruexh fthe date of termination. However if suchdif period spans two calendar years,
the payments will in any event begin in the seccaldndar year.

(b) COBRA Premiums. The Executive will receive information about taeecutives right to continue his or her group he
insurance coverage under the Consolidated Omniludgd Reconciliation Act (“COBRA™after the effective date of the Involunt
Termination. In order to continue the Executs/€overage, the Executive must timely file the nexlielection form. In the event that
Company experiences a Change of Control durindgefteeutives employment with the Company and the Executivailgect to an Involunta
Termination in connection with or within twelve (1ghonths following such Change of Control, the Camp will pay the Executive i
additional amount during the twelve (12) monthdofwing the Change of Control, paid in approximatefyual installments and in accords
with the Companys standard payroll procedures, equal to 100% o€dise of insurance premiums for group medical agntal coverage unc
the Company’s group health plan during such twéh@® month period for the Executive (and, if apphbte, the Executive’ spouse and ott
dependents) at the same level of coverage as odateethe Executive’ employment terminates, using the rates thathae in effect (th
“Additional Payments”). The Additional Payments kh& paid at the same
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time and in the same manner as the Cash Severascgld in Section 1(a) above. The Additional Paytsimay be used by the Executive
any purpose, including but not limited to the pasd of continuation coverage under the Consolid@mdibus Budget Reconciliation Act
1985, as amended (“COBRA").

(c) Vesting Acceleration. In the event that the Company experiences a Ghah@ontrol during the Executiv@service wit
the Company and the Executive is subject to anlimtary Termination in connection with or withindéwe (12) months following such Chat
of Control, then the Executive will become vestadan additional number of unvested shares of thepganys Common Stock, Compa
options or other Company equity that have beentgdato the Executive, as applicable, as if the Httee provided another twelve (12) mor
of service with the Company following the effectigate of the Involuntary Termination. In no eveirilt the Executive become vested in m
Company equity than was originally issued or grdritethe Executive.

(d) General Release Any other provision of this Agreement notwithsiarg, Subsections (a), (b) and (c) above shalbppty
unless the Executive (i) has returned all Compaopgrty in the Executive’ possession, (ii) has executed a general reléadkeataims that th
Executive may have against the Company or perdffifiatad with the Company and (iii) has resignedr the Companyg Board of Directol
(the “Board”) or the board of directors of any bétCompanys subsidiaries, to the extent applicable. The seleaust be in the form prescril
by the Company, without alterations. The Companly déliver the form to the Executive within 30 dagfter the Executive’ employmer
terminates. The Executive must execute the reled@bin the period set forth in the prescribed fomrhich period shall not be greater thar
days after the Executive’employment terminates. If the Executive failsréturn the release on or before the deadline phestrby th
Company, or if the Executive revokes the reledsen the Executive will not be entitled to the bésedescribed in Sections 1(a), 1(b) or
above.

(e) Section 409A.1t is the intention of the parties that this Agresmhcomply with and be interpreted in accordancen
Section 409A of the Internal Revenue Code of 1886amended and the United States Department o§lmeeegulations and other guida
issued thereunder (collectively, “Section 409AZach payment in a series of payments providedei&ecutive pursuant to this Agreement
be deemed a separate payment for purposes of Sd@8A. If any amount payable under this Agreemguan a termination of employmen
determined by the Company to constitute nonqudlifieferred compensation for purposes of Sectio4@ger taking into account the short-
term deferral exception and the involuntary seamapay exceptions of the regulations promulgataden Section 409A which are her
incorporated by reference), such amount shall motpaid unless and until the Executwelermination of employment also constitute
“separation from service” from the Company for msgs of Section 409A. In
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the event that the Executive has been determingadebompany to be a “specified employéa” purposes of Section 409A at the time ol
Executives separation from service with the Company, anynpays of nonqualified deferred compensation (affieing effect to an
exemptions available under Section 409A) othernpesgable to the Executive during the first six (&nths following the Executive’separatic
from service shall be delayed and paid in a lump syon the earlier of (x) the Executigedate of death, or (y) the first day of the seh
month following the Executive’ separation from service, and the balance ofrtealiments (if any) will be payable in accordamdgth theit
original schedule. To the extent any expense, reisgment or irkind benefit provided to the Executive constitutesqualified deferre
compensation for purposes of Section 409A, (i)ammunt of any expense eligible for reimbursemerhemprovision of any ikind benefit witt
respect to any calendar year shall not affect theumt of expense eligible for reimbursement oraheunt of inkind benefit provided to tt
Executive in any other calendar year, (ii) the tmimsements for expenses for which the Executiemiiled to be reimbursed shall be mad
or before the last day of the calendar year follmathe calendar year in which the applicable expéngcurred, and (iii) the right to paymen
reimbursement or in-kind benefits hereunder maybeatubject to liquidation for any other benefit.

()  Non-competition. For the period of 12 months immediately followihg effective date of the Involuntary Terminatitime
Executive will not directly or indirectly act in AnCapacity (as defined herein) in or with respecatty commercial activity which compete:
is reasonably likely to compete with any busindwsg the Company conducts, or demonstrably antefpabnducting, at any time during
Executive’'s employment with the Company (a “CompgtBusiness”)f the Competing Business is located within theté&taf New York, th
rest of the United States, or anywhere else inmtbedd. “Any Capacity”includes, without limitation, to (i) be an owneouhder, sharehold:
partner, member, advisor, director, consultantfre@tor, agent, employee, affiliate or eenturer, (ii) otherwise invest, engage or partitépin
(iii) be compensated by or (iv) prepare to be oadyp of the foregoing or assist any third partgdoso;provided, Any Capacity will not includ
being a holder of less than one percent (1%) obtlistanding equity of a public company.

2. Definitions.

(@) Definition of “Cause.” For all purposes under this Agreement, “Cause” rmed) the Executives willful failure
substantially to perform his or her duties and oespbilities to the Company or deliberate violatimina Company policy; (ii) the Executive’
commission of any act of fraud, embezzlement, disBty or any other willful misconduct that has ealisr is reasonably expected to rest
material injury to the Company; (iii) unauthorizede or disclosure by the Executive of any proprjetaformation or trade secrets of
Company or any other party to whom the Executivean obligation of nondisclosure as a result ®@bhiher
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relationship with the Company; or (iv) the Execats/willful breach of any of his or her obligationsder any written agreement or cover
with the Company. The determination as to whetherBxecutive is being terminated for Cause shathbde in good faith by the Company
shall be final and binding on the Executive. Theefming definition does not in any way limit ther@eany’s ability to terminate the Executige’
employment at any time, with or without Cause aige

(b) Definition of “Change of Control.” For all purposes under this Agreement, “Changeaft®I” shall mean:

(i) The consummation of any merger or consolidatiothef Company with or into another corporation ottiem ¢
merger or consolidation in which the holders of entiran 50% of the shares of capital stock of then@my outstandir
immediately prior to such transaction continue ¢ddh(either by the voting securities remaining tansling or by the
being converted into voting securities of the suing entity) more than 50% of the total voting pewepresented by t
voting securities of the Company, or such survivengjty, outstanding immediately after such tratisa¢

(i)  The sale, transfer or other disposition of allbstantially all of the Company’s assets;

(i) A change in the composition of the Board, as alrefuwhich fewer than 50% of the incumbent direstar¢
directors who either:

(A) Had been directors of the Company on the date 2dthmoprior to the date of such change in
composition of the Board (the “Original Directorsty

(B) Were appointed to the Board, or nominated for &adb the Board, with the affirmative votes ofi@dst i
majority of the aggregate of (A) the Original Diteis who were in office at the time of their appoient or nominatic
and (B) the directors whose appointment or nomimativas previously approved in a manner consisteth this
Paragraph (B); or

(iv)  Any transaction as a result of which any persothés “beneficial owner” (as defined in Rule 13ddnder th
Securities Exchange Act of 1934, as amended), tirecindirectly, of securities of the Company regenting
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at least 50% of the total voting power represefigdhe Company then outstanding voting securities. For purpad
this Subsection (iv), the term “persoshall have the same meaning as when used in sedt8{d) and 14(d) of tl
Securities Exchange Act of 1934, as amended, lalt ekclude (i) a trustee or other fiduciary holglisecurities under .
employee benefit plan of the Company and (ii) apocation owned directly or indirectly by the stookdters of th
Company in substantially the same proportions ais twnership of the common stock of the Company.

A transaction shall not constitute a Change of @it its sole purpose is to change the statehefCompanys incorporation ¢
to create a holding company that will be owned ustantially the same proportions by the persone Wwhld the Companyg’ securitie
immediately before such transaction.

(c) Definition of “Involuntary Termination . " For all purposes under this Agreement, “Involuntdgrmination” mean
termination of the Executive’service to the Company under the following cirstances: (i) termination without Cause by the Camgpar (ii)
voluntary termination by the Executive within 60yddollowing (A) a material reduction in the Exeisgts job responsibilities, provided tl
neither a mere change in title alone nor reassighfoeiowing a Change of Control to a position tiesubstantially similar to the position h
prior to the Change of Control shall constitute &emial reduction in job responsibilities; (B) redion by the Company of the Executis&vork
site to a facility or location more than 50 milesm the Executives principal work site for the Company at the tinfiehe Change of Control;
(C) a reduction in the Executive’s then-currentebsalary by at least 10%, provided that an actesbdard reduction in the salary level of
other employees in positions similar to the Exe®lsi by the same percentage amount as part of a Qesadasy level reduction shall r
constitute such a salary reduction. Prior to a malty termination as defined in this Subsectioe, Executive must provide the Company \
written notice within fifteen (15) days of the imitexistence of (A), (B) or (C) above and the Campwill have 30 days after its receipt of s
written notice to cure (A), (B) or (C).

(d) Definition of “IPO Date .” For all purposes under this Agreement, “IPO Dateans the effective date of the registre
statement filed by the Company with the Securgied Exchange Commission for its initial offeringitsfCommon Stock to the public.

3. Successors

(@) Company’s Successors The Company shall require any successor (whethect or indirect and whether by purchi
lease, merger, consolidation, liquidation or otlisey
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to all or substantially all of the Compasybusiness and/or assets, by an agreement in sobstad form satisfactory to the Executive, to B
this Agreement and to agree expressly to perfoimmAgreement in the same manner and to the sameateas the Company would be requ
to perform it in the absence of a succession. Hopuaposes under this Agreement, the term “Compashall include any successor to
Company'’s business and/or assets or which becomasllby this Agreement by operation of law.

(b) Executive’s Successors This Agreement and all rights of the Executiveel@der shall inure to the benefit of, anc
enforceable by, the Executive’s personal or legptesentatives, executors, administrators, suasedsars, distributees, devisees and legatees.

4. Miscellaneous Provisions

(@) Other Severance Arrangements. In the event that the Executive is eligible tceige severance benefits under
Agreement and another agreement between the Exeautd the Company (each, an “Alternative Agreetetite Executive will be entitled
the severance benefits under this Agreement oAltieenative Agreement, whichever provides the gesibenefits to the Executive with resj
to each type of severance benefit, such as cashgqrayg, COBRA premiums and vesting acceleratiomolevent shall the Executive be enti
to severance benefits under both this Agreemenaariternative Agreement with respect to the séype of severance benefit. For exampl
an event occurred that triggered the severancefitlenader this Agreement and full vesting accdleraunder the Executive’stock optio
agreement, then the Executive would still receive benefits described in Sections 1(a) and 1(bjhisf Agreement and the full vest
acceleration under the Executigestock option agreement. For the avoidance of tléubn event triggered the severance benefitentis
Agreement and an Alternative Agreement that pravide six months of base salary as a severancdibehen the Executive would be entit
to the cash payments under Sections 1(a) and f(thisoAgreement but nahe six months of base salary under the Alternafigesemer
because with respect to cash payments, this Agretgpnevided greater benefits.

(b) Notice. Notices and all other communications contempléigdhis Agreement shall be in writing and shalldeemed t
have been duly given when personally delivered lierwmailed by U.S. registered or certified maifune receipt requested and postage pre
or deposited with Federal Express Corporation, sftipping charges prepaid. In the case of the Bkegumailed notices shall be addresse
him or her at the home address which he or she mosntly communicated to the Company in writingthe case of the Company, ma
notices shall be addressed to its corporate heaggsiaand all notices shall be directed to thenditbn of its Secretary.
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(c) Waiver . No provision of this Agreement shall be modifiedaived or discharged unless the modification, eriol
discharge is agreed to in writing and signed byBkecutive and by an authorized officer of the Camp(other than the Executive). No wa
by either party of any breach of, or of compliamdgéh, any condition or provision of this Agreemént the other party shall be considere
waiver of any other condition or provision or oéteame condition or provision at another time.

(d) Withholding Taxes. All payments made under this Agreement shalluigest to reduction to reflect taxes or other cbe
required to be withheld by law.

(e) Severability. The invalidity or unenforceability of any prowisi or provisions of this Agreement shall not affibet validity
or enforceability of any other provision hereof,ighhshall remain in full force and effect.

(f)  No Retention Rights. Nothing in this Agreement shall confer upon thes&utive any right to continue in service for
period of specific duration or interfere with ohetwise restrict in any way the rights of the Compar any subsidiary of the Company or of
Executive, which rights are hereby expressly resdiyy each, to terminate his or her service attang and for any reason, with or with
Cause.

(g) Choice of Law. The validity, interpretation, construction andfpemance of this Agreement shall be governed leylakv:
of the State of New York (other than their choi¢daav provisions).
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IN WITNESS WHEREOF, each of the parties has exettiies Agreement, in the case of the Company byuly authorize
officer, as of the day and year first above written

SYNACOR, INC.
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synacor

August 26, 2013
William J. Stuart

PO Box 789
Chatham, MA 02633

Dear Bill:

As you are aware, the terms of your employment ®ithacor, Inc. (the “* Compariyare the subject of a letter agreement
between you and the Company dated August 2, 20dr (yLetter Agreemeri). The Company desires to amend the terms of your
Letter Agreement as follows, with your consenteefiive as of the date of this letter:

() Replace the first sentence of Section 6(ahefltetter Agreement with the following language:

If the Company terminates your employment for aagson other than Cause or Permanent Disabilityae®eparation occurs (a
Qualified Terminatiori), then you will be entitled to the benefits daébed in this Section 6.

(2) Add the phrase “(the_* Severance Pef)ddit the end of the first sentence of Section)&ibthe Letter Agreement.
3) Replace Section 6(c) of the Letter Agreemertih whe following language:

(c) COBRA. If you experience a Qualified Termination, the Camp will pay you an additional amount during thez&ance
Period, paid in approximately equal installmentadgeordance with the Company’s standard payroligutares, equal to 100% of the
cost of insurance premiums for group medical andaleoverage under the Company’s group health gileimg the Severance Period
for you (and, if applicable, your spouse and ottependents) at the same level of coverage as arSgparation date, using the rates
that are then in effect (the * Additional PaymeéptsSuch Additional Payments shall cease upon #ibez of (i) the close of the
Severance Period, and (ii) the date when you beadigible for substantially equivalent group mediaad dental coverage in
connection with new employment or self-employmdiiie Additional Payments may be used by you formpose, including but not
limited to the purchase of continuation coverageenrthe Consolidated Omnibus Budget Reconciliafionof 1985, as amended (*
COBRA™).

4) Replace Section 6(d) of the Letter Agreemertihwie following language:

(d) Section 409Alt is the intention of the parties that this letgreement comply with and be interpreted in acooed with
Section 409A of the Internal Revenue Code of 188@mended and the United States Department o$umeeegulations and other
guidance issued

www.synacor.com 40 La Riviere Drive, Suite 300  Buffalo, NY 14202 716.853.1362




synacor

thereunder (collectively, “ Section 4097 Each payment in a series of payments provided tigpgmsuant to this letter agreement wil
deemed a separate payment for purposes of Se@@h 4 any amount payable under this letter agreenupon a termination of
employment is determined by the Company to corstitonqualified deferred compensation for purpaeédection 409A (after taking
into account the short-term deferral exception thiednvoluntary separation pay exceptions of thygil@ions promulgated under Section
409A which are hereby incorporated by referenaghamount shall not be paid unless and until y@umination of employment also
constitutes a “separation from service” from tharany for purposes of Section 409A. In the eveat ylou are determined by the
Company to be a “specified employee” for purpodeSaztion 409A at the time of your separation freenvice with the Company, any
payments of nonqualified deferred compensatior(afiving effect to any exemptions available unBlection 409A) otherwise payable
to you during the first six (6) months followingyioseparation from service shall be delayed and ipa& lump sum upon the earlier of
(x) your date of death, or (y) the first day of 8eventh month following your separation from sggyiand the balance of the installme
(if any) will be payable in accordance with theiiginal schedule. To the extent any expense, reiggrent or in-kind benefit provided
to you constitutes nonqualified deferred compensdtr purposes of Section 409A, (i) the amourdrf expense eligible for
reimbursement or the provision of any in-kind bénefth respect to any calendar year shall notciffee amount of expense eligible for
reimbursement or the amount ofkimd benefit provided to you in any other calengear, (ii) the reimbursements for expenses for
you are entitled to be reimbursed shall be mader drefore the last day of the calendar year follgnthe calendar year in which the
applicable expense is incurred, and (iii) the righpayment or reimbursement or in-kind benefitebader may not be subject to
liquidation for any other benefit.

If you are in agreement with these amendments to lyetter Agreement please execute this documeinidésated below and
return it to me no later than August 27, 2013.04Her provisions of your Letter Agreement will raman effect as written. If you have
any questions, please call me at (716) 362-3305.

Very truly yours,

/s/ Julia Culkin-Jacobia
JULIA CULKIN-JACOBIA
VICE PRESIDENT OF ADMINISTRATION

| have read and agree to the above changes to tter llgreement:
/s/ William J. Stuart
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CONFIDENTIAL TREATMENT REQUESTED
AMENDMENT TO JOINT VENTURE AGREEMENT

This AMENDMENT (this “ Amendment) to that certain Joint Venture Agreement datedfadglarch 11, 2013 (the * Agreement by
and among Synacor, Inc., a Delaware corporati®y(facor’), Maxit Technology Incorporated, a company inargied under the laws of the
British Virgin Islands (“ Maxit”), and Synacor China, Ltd., a company incorporateder the laws of the Cayman Islands (the “* Comgaris
entered into and made as of December 6, 2013, dwa@mong Synacor, Maxit and the Company. Capitalieets used herein and not otherwise
defined herein shall have the meanings given tb gerens in the Agreement.

RECITALS

A. The Agreement contemplates that the Compalsell and issue 999,900 Ordinary Shares to edynacor and Maxit at the
Second Closing (the_* Second Closing Shédydsr the consideration and upon satisfactionhaf tonditions set forth in the Agreement (the “
Second Closing Conditiori.

B. _Section 2.2(d)(iipf the Agreement contemplates that Synacor wiltpase, and the Company will sell and issue, 3003#ies A
Preferred Shares on an as and when needed babis 6pmpany.

C. The parties hereto desire to amend the Ageatin relation to the Second Closing, (i) to amendaive certain of the Second
Closing Conditions and (ii) to amend the numbeBetond Closing Shares to be issued and sold bgdhmany as well as the form and amc
of consideration payable by each of Synacor anditMaxthe Second Closing Shares.

D. The parties hereto also desire to amend @e2t2(d)of the Agreement to change the number of SeriesefeRed Shares that
Synacor will purchase, and the Company will setl &sue, on an as and when needed basis by theabgmp

E. Pursuantto Section 1bthe Agreement, any provision of the Agreemeny i@ amended only by a written instrument signed by
the parties thereto.

NOW, THEREFORE, in consideration of the foregoirgitals and the mutual promises hereinafter sét fthe sufficiency and
adequacy of which consideration the parties heagliyowledge, the parties hereto, intending to gallg bound, agree as follows.

AMENDMENT

1. _Amendment to Section 2.2(d¥ection 2.2(d}hall be amended and restated in its entiretyad as follows.

“(d) Subject to the consummation of the Secolasi@g, additional closings pursuant to Sectionf@rlan aggregate number of
Series A Preferred Shares equal to 743,793 (eachAdditional Series A Closingor a “ Closing”) to be sold by the Company
and purchased by Synacor shall take place in aanoedwith the following clauses (i) and (ii) orsaich other times as agreed in
writing by the parties.

(i) 500,000 Series A Preferred Shares in aljimm&nner over the two (2) years following the Set&losing in relatio
to PRC Law requirements related to the contributibthe registered capital amount of the WFOE.
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(i) 243,793 Series A Preferred Shares on aandswhen needed basis by the Company.

2. _Amendment to Section 2.8ach of Sections 2.3(a)(viR.3(a)(vii)and_2.3(b)(vkhall be deleted in its entirety.

3. _Amendment to Section 2.£ach of Sections 2.4(a)(iiR.4(b)(ii)and_2.4(b)(iv}shall be deleted in its entirety.

4. _Amendment to Section. & he following new subsections shall be addedetctiSn 4.

“4.4  * Maxit shall, promptly and in any event withinrtlyi (30) days after written request of Synacor t(@jsfer or cause to
transferred all rights to that certain * (the Areement) to the WFOE on terms and conditions satisfactor§gynacor and (b)
obtain or cause to be obtained all Governmentalréygds or other Third Party Approvals in connectibarewith. Maxit shall
deliver to Synacor the transfer documentationpimfand substance satisfactory to Synacor, efigthia transfer of the *
Agreement within such thirty (30) day period.”

“4.5 Maxit License AgreementUpon written request of the Company and subje&ection 2.11(c)(xii) of the Shareholders
Agreement, Maxit shall grant a non-exclusive lieeisthe territory of the PRC to MaxAd and MaxViewthe Company or the
WFOE on terms and conditions satisfactory to Synaad Maxit (the “ Maxit License Agreement’

“4.6  Synacor License Agreementipon written request of the Company and subje&ection 2.11(c)(xii) of the Shareholders
Agreement, Synacor shall grant a non-exclusivenfedn the territory of the PRC to the CompanyherWFOE, on arms’ length
terms and conditions, to certain technology of $pnaesignated for building personalized websitesvireline and wireless
users (the “ Synacor License Agreem®rit

5. _Amendment to Schedule. Ahe table under the heading * SECOND CLOSINg&t forth in_Schedule £o the Agreement shall be
deleted and replaced with the table under the hgaddSECOND CLOSING set forth in_Schedule Attached hereto.

[*] = CERTAIN INFORMATION HAS BEEN OMITTED AND FILED SEPARATELY WITH  THE COMMISSION. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.
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6. _Governing Law This Amendment shall be governed by, and shatidresstrued and enforced in accordance with, the EviNew
York, New York.

7. _CounterpartsThis Amendment may be executed in two or morentsparts, each of which shall be deemed an otigi all of
which together shall constitute one and the sasteument. Counterparts may be delivered via fadsjrelectronic mail (including pdf) or other
transmission method and any counterpart so detivenall be deemed to have been duly and validiyereld and be valid and effective for all
purposes.

8. _Titles and SubtitlesThe titles and subtitles used in this Amendmeetused for convenience only and are not to beidered it
construing or interpreting this Amendment.

9. _Survival Except as specifically set forth in this Amendiéme Agreement shall remain in full force andeetfunmodified.

[ Remainder of page intentionally left blahk
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IN WITNESS WHEREOF, the parties hereto have exettiiss Amendment to Joint Venture Agreement afiefdate first above
written.

SYNACOR CHINA, LTD.
By: /sl Qiang Sean Wang

Name: Qiang Sean Wang
Title: Chief Executive Officer
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IN WITNESS WHEREOF, the parties hereto have exettiiss Amendment to Joint Venture Agreement afiefdate first above
written.

MAXIT TECHNOLOGY INCORPORATED
By: /sl Qiang Sean Wang

Name: Qiang Sean Wang
Title: Director
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IN WITNESS WHEREOF, the parties hereto have exettiiss Amendment to Joint Venture Agreement afiefdate first above
written.

SYNACOR, INC.

By: s/ William J. Stuart
Name: William J. Stuart
Title: CFO




SECOND CLOSING

CONFIDENTIAL TREATMENT REQUESTED

SCHEDULE A

SCHEDULE OF INVESTORS

Investor

Purchase Price

Number and Type of Shares

Synacor, Inc.

US$112,414 (cash)

112,414 Ordishgres

Maxit Technology Incorporated

US$112,414 (cantielfeand satisfaction in
full of the staff replacement cost incurred by
Maxit Technology Incorporated in connectio
with transferring ten of its employees to the
WFOE)

0

112,414 Ordinary Shares




Name

Synacor Canada, Inc.

Synacor China, Ltd.

Synacor, Inc.
List of Subsidiaries
Jurisdiction
Canada

Cayman Islands



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference ini®eggion Statement Nos. 333-179608 and 333-18869Horm S-8 of our report dated March 26, 2014,
relating to the consolidated financial statemeftSymacor, Inc. (the “Company”) appearing in thisrial Report on Form 10-K of the Company for tharye

ended December 31, 2013.
/s/ Deloitte & Touche LLP

Williamsville, New York
March 26, 2014



Certifications

I, Ronald N. Frankel, certify that:
1. | have reviewed this Annual Report on Form 10fkSynacor, Inc.;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or engttate a material fact necessary to make thenseants
made, in light of the circumstances under whichhsstatements were made, not misleading with respebe period covered by this report;

3. Based on my knowledge, the financial statemamid,other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as defin&kahange
Act Rules 13a-15(e) and 15d-15(e)) and internatrobover financial reporting (as defined in ExchgarAct Rules 13a-15(f) and 15d-15(f)) for the régist
and have:

a. Designed such disclosure controls and procedaresiused such disclosure controls and procedoifes designed under our supervision, to er
that material information relating to the registrancluding its consolidated subsidiaries, is midewn to us by others within those entities,
particularly during the period in which this rep@teing prepared;

b. Designed such internal control over financiglarting, or caused such internal control over fagiahreporting to be designed under our
supervision, to provide reasonable assurance rieggifte reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c. Evaluated the effectiveness of the registeadisclosure controls and procedures and presanthd report our conclusions about the effectass
of the disclosure controls and procedures, aseoéttd of the period covered by this report baseslich evaluation; and

d. Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s most recesafi
quarter (the registrant’s fourth fiscal quartethie case of an annual report) that has materiffiigt@d, or is reasonably likely to materially affethe
registrant’s internal control over financial repog; and

5. The registrant’s other certifying officer(s) angave disclosed, based on our most recent evaiuat internal control over financial reporting, the
registrant’s auditors and the audit committee efrigistrant’s board of directors (or persons perfiog the equivalent functions):




a. All significant deficiencies and material weagses in the design or operation of internal corvelr financial reporting which are reasonably
likely to adversely affect the registrant’s abilityrecord, process, summarize and report finamtiatmation; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s internal control
over financial reporting.

Date: March 26, 2014 /s/ Ronald N. Frankel

Ronald N. Frankel
President and Chief Executive Officer
(Principal Executive Officer)



Certifications

I, William J. Stuart, certify that:
1. | have reviewed this Annual Report on Form 10fkSynacor, Inc.;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or engttate a material fact necessary to make thenseants
made, in light of the circumstances under whichhsstatements were made, not misleading with respebe period covered by this report;

3. Based on my knowledge, the financial statemamid,other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as defin&kahange
Act Rules 13a-15(e) and 15d-15(e)) and internatrobover financial reporting (as defined in ExchgarAct Rules 13a-15(f) and 15d-15(f)) for the régist
and have:

a. Designed such disclosure controls and procedaresiused such disclosure controls and procedoifes designed under our supervision, to er
that material information relating to the registrancluding its consolidated subsidiaries, is midewn to us by others within those entities,
particularly during the period in which this rep@teing prepared;

b. Designed such internal control over financiglarting, or caused such internal control over fagiahreporting to be designed under our
supervision, to provide reasonable assurance rieggifte reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c. Evaluated the effectiveness of the registeadisclosure controls and procedures and presanthd report our conclusions about the effectass
of the disclosure controls and procedures, aseoéttd of the period covered by this report baseslich evaluation; and

d. Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s most recesafi
quarter (the registrant’s fourth fiscal quartethie case of an annual report) that has materiffiigt@d, or is reasonably likely to materially affethe
registrant’s internal control over financial repog; and

5. The registrant’s other certifying officer(s) angave disclosed, based on our most recent evaiuat internal control over financial reporting, the
registrant’s auditors and the audit committee efrigistrant’s board of directors (or persons perfiog the equivalent functions):




a. All significant deficiencies and material weagses in the design or operation of internal corvelr financial reporting which are reasonably lijke
adversely affect the registrant’s ability to reggetbcess, summarize and report financial inforamgtand

b. Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s internal control over
financial reporting.

Date: March 26, 2014 /s/ William J. Stuart

William J. Stuart
Chief Financial Officer
(Principal Financial and Accounting Officer)



Certification of Chief Executive Officer and ChiefFinancial Officer
Pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarban&sxley Act of 2002

I, Ronald N. Frankel, certify pursuant to 18 U.SSection 1350, as adopted pursuant to Section B Garbanes-Oxley Act of 2002, that the
Annual Report of Synacor, Inc. on Form 10-K for fiseal year ended December 31, 2012 fully comphigth the requirements of Section 13(a) or 15(d) of

the Securities Exchange Act of 1934 and that tf@imation contained in such Form 10-K fairly preseim all material respects, the financial comdfitand
results of operations of Synacor, Inc.

Date: March 26, 2014 /s/ Ronald N. Frankel
Ronald N. Frankel
President and Chief Executive Officer
(Principal Executive Officer)

I, William J. Stuart, certify pursuant to 18 U.S$®ction 1350, as adopted pursuant to Section B Garbane®xley Act of 2002, that the Annt
Report of Synacor, Inc. on Form 10-K for the fisgahr ended December 31, 2012 fully complies withrequirements of Section 13(a) or 15(d) of the

Securities Exchange Act of 1934 and that the infdiom contained in such Form 10-K fairly presemtsll material respects, the financial conditioda
results of operations of Synacor, Inc.

Date: March 26, 2014 /s/ William J. Stuart
William J. Stuart
Chief Financial Officer
(Principal Financial and Accounting Officer)

A signed original of this written statement reqdif®y Section 906 of the Sarbanes-Oxley Act of 2082 been provided to Synacor, Inc. and will be
retained by Synacor, Inc. and furnished to the Biesiand Exchange Commission or its staff upa@juest. This certification “accompanies” the FormKLO
to which it relates, is not deemed filed with thec@rities and Exchange Commission and is not tadmporated by reference into any filing of thengany
under the Securities Act of 1933, as amended,eoBt#turities Exchange Act of 1934, as amended fighetade before or after the date of the Form 10-K)
irrespective of any general incorporation languegained in such filing.



