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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 June 30, 2013

or

(| 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: 001-34720
TELENAV, INC.
(Exact name of registrant as specified in its chaet)
Delaware 77-0521800
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification Number)
950 De Guigne Drive
Sunnyvale, California 94085
(Address of principal executive offices) (Zip Code)
(408) 245-3800
(Registrant’s telephone number, including area code
Securities registered pursuant to Section 12(b) dlfie Act:
Title of each class Name of each exchange on which registered
Common Stock, $.001 Par Value per Share The NASDAQ Global Market
Securities registered pursuant to Section 12(g) ¢iie Act:
None

Indicate by check mark if the registrant is a vikelbwn seasoned issuer, as defined in Rule 405%dbéturities Act of 1933, as
amended. YesO No [

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Securities Exchange Act of
1934, as amended. Yes No

Indicate by check mark whether the registrant @b filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstubrter period that the registrant was requirefildsuch reports), and (2) has been subject to



such filing requirements for the past 90 days.es YxI No O

Indicate by check mark whether the registrant hiisnitted electronically and posted on its corpokiieb site, if any, every Interactive Data
File required to be submitted and posted pursuaRute 405 of Regulation S-T during the precedigribnths (or for such shorter period that the
registrant was required to submit and post sueB)fil Yes X No O

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K i contained herein, and will not be
contained, to the best of the registrant’s knowdgdlg definitive proxy or information statementsdnporated by reference in Part Ill of this
Form 10-K or any amendment to this Form 10-Kl

Indicate by check mark whether the registrantle&age accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer [x]

Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O

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

The aggregate market value of voting and non-vatmmgmon equity held by non-affiliates of the regiat as of December 31, 2012, the last
business day of the registrant’s most recently detag second fiscal quarter, was approximately $hbkon (based on a closing sale price of
$7.99 per share as reported for the NASDAQ Globatkdt on December 31, 2012). For purposes of #i@itation, shares of common stock held
by officers and directors and shares of commorkstetd by persons who hold more than 10% of thetantling common stock of the registrant
have been excluded from this calculation becauske garsons may be deemed to be affiliates. Theraéation of executive officer or affiliate
status is not necessarily a conclusive determindtioother purposes.

The number of shares of the registrant's CommonkSt$.001 par value per share, outstanding asraf 30, 2013 was 39,341,297.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive Proxy Stat relating to its 2013 Annual Meeting of Stocklens are incorporated by reference into

Part lll of this Form 10-K where indicated.
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Special Note Regarding Forward-looking Statementsral Industry Data

This Form 10-K contains forward-looking statemethtst are based on our management's beliefs anthpens and on information currently available to o
management. The forward-looking statements areagued principally in the sections entitled “Risktars,” “Management's discussion and analysisrafifcial
condition and results of operations,” and “BusirieBsrwardiooking statements include information concerning jpossible or assumed future results of opera
business strategies, financing plans, competitdgtion, industry environment, potential growth oppnities and the effects of competition. Forwbrdking
statements include statements that are not hiatdécts and can be identified by terms such acipates,” “believes,” “could,” “seeks,” “estimag “expects,”
“intends,” “may,” “plans,” “potential,” “predicts,projects,” “should,” “will,” “would” or similar expressions and the negatives of those terms.

Forward-looking statements involve known and unknaisks, uncertainties and other factors that nase our actual results, performance or achieventent
be materially different from any future resultsifpemance or achievements expressed or implieth&éydrward-looking statements. We discuss thegs its
greater detail in “Risk factors” and elsewherehiis -orm 10-K. Given these uncertainties, you sthowit place undue reliance on these forward-looktagements.
Also, forward-looking statements represent our rgan@ent's beliefs and assumptions only as of treafahis Form 10-K.

Except as required by law, we assume no obligatiarpdate these forward-looking statements, optiate the reasons actual results could differ riadier
from those anticipated in these forward-lookingesteents, even if new information becomes availabtae future. You should read this Form 10-K coetgly and
with the understanding that our actual future rsswlay be materially different from what we expect.

Corporate information

Our predecessor company, TeleNav, Inc., incorpdriat¢he State of Delaware in 1999 and we incoreatin the State of Delaware in 2009 as TNAV
Holdings, Inc. Pursuant to stockholder approvateired in December 2009, our predecessor companyethevith and into us on April 15, 2010. As theitgnt
surviving the merger, upon completion of the merger changed our name to TeleNav, Inc. In Nover2bd2, we changed our name to Telenav, Inc. Our
executive offices are located at 950 De Guigne &r8unnyvale, California 94085, and our telephamabrer is (408) 245-3800. Our website address is
www.telenav.com. The information on, or that carabeessed through, our website is not part offbisn 10-K.

We file or furnish periodic reports, including camnual reports on Form 10-K, our quarterly report$~orm 10-Q and our current reports on Form 84, o
proxy statements and other information with theuBiies and Exchange Commission, or the SEC. Sejpbrts, proxy statements and other information by
obtained by visiting the Public Reference Roonmhef 8EC at 100 F Street, NE, Washington, D.C. 20by#@alling the SEC at 1-800-SEC-0330 or by sendimg
electronic message to the SEC at publicinfo@seclgaaddition, the SEC maintains a website (www.gee) that contains reports, proxy and information
statements and other information regarding isstiatsfile electronically. Our reports, proxy statams and other information are also made availdétde,of charge
on our investor relations website at http://inveseéenav.com/financials.cfm as soon as reasonalgticable after we electronically file such infation with the
SEC. The information posted on our website is nobiporated into this Form 10-K.

In this Form 10-K, “we,” “us” and “our” refer to Tenav, Inc. and its subsidiaries.

The names “Always There Navigation™,” “Drive withi€éhds™,” “Evie™,” “Geobehavioral™,” “Geocookie™ .. gets you and gets you there™,” “Goby
© " “MyTies™,” “MyMileage™,” “ONMYWAY ©,” “RoadAssist™,” “Scout™,” “Sipity®,” “Situational Targeting™,” “Smart Planner™,” “Tastav®,” “Telenav
Connected Service™,” “Telenav GPS Navigator™,” ‘€relv Navigator™,” “Telenav Scout™,” “Thinknear®”d&fWherebout? " as well as the Telenav and
Scout logos are our trademarks. All other trademarid trade names appearing in this Form 10-Khar@roperty of their respective owners.
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PART I.

ITEM 1. BUSINESS

Overview

Our mission is to make people’s lives less stréssfare productive, and more fun when they arehengo.

We are a leader in personalized mobile navigatéa.help on the go people by creating products(ttigbrovide easily-accessed, relevant,
and personalized information for discovery, traffitaps, local search, and navigation and (2) améadble across multiple platforms and devices,
including mobile phones, tablets, computers ang. &&ith millions of users able to access Telenavises while on the go today, we believe that
we are well positioned to capitalize on growingdtian services market opportunities, especiallseteted to connected cars and mobile adverti

We offer our mobile navigation services to custariera number of ways. We distribute our servibesugh our wireless carrier partners,
including AT&T Mobility LLC, or AT&T, and directlyto consumers through mobile application storesraaketplaces. Generally, we provide our
basic services to consumers for free and providsumers the opportunity to purchase premium vessibthe product. We refer to the free to
premium distribution as the “freemium” model oftdisution. Our free products are designed to beetimad through delivery of advertising to
consumers. Our success with the freemium modelndispepon our ability to generate a substantialaciser base as well as the ability to generate
revenues from advertising and conversion of users free to premium services.

We offer our automotive navigation services to antmufacturers and original equipment manufactuer®EMSs, for distribution with their
vehicles. Our primary customer to date, Ford M@ompany, or Ford, currently distributes our procagtin optional feature with the majority of
its models in the U.S., Mexico, South America, &ftina. We also have relationships with automoti#M3 that distribute our products with other
major auto manufacturers. Our automotive solutemestypically a self-contained service along with telated software and content within the car,
or on-board, and are often enhanced through coienetct data services for additional real time calgia@s such as traffic. Our history as a cloud
based supplier of navigation services providesiguenadvantage in the marketplace over our congostit

We also offer to advertisers mobile advertisinguaek services with significant audience reach, sstptated targeting capabilities and the
ability to deliver interactive and engaging ad eigreces to consumers on their mobile devices. Wegperts in location based advertising and
offer unique value to brick-and-mortar and brandeatisers through our location targeting capabtitiWe do this by accessing a large universe of
impressions, and filtering out those that are tdggith accurate, real-time and historical locatioformation. We filter out these impressions using
a wide range of sophisticated proprietary techrsqureJune 2013, our platform had access to owdti®n location-enabled ad impressions.

We derive revenue from wireless carriers and eedsysutomobile manufacturers and OEMs, and mali¥ertisers and advertising agenc
We primarily derive our revenue from automobile mi@cturers whose vehicles contain our proprietaftnwsre and are able to access our
navigation services. We also derive revenue frompauntnerships with wireless carriers who sell mabile navigation services to their subscribers.
In addition, we have a growing business in moldleeaitising where our customers are primarily adsieng agencies that represent national and
regional brick-and-mortar brands and channel pesttieat work closely with local and small businadsertisers.

We generate revenue from the delivery of customszdtivare and royalties from the distribution oftamized software in automotive
navigation applications. For example, Ford Motomany, or Ford, utilizes our on-board automotiveigation product in its Ford SYNC
platform, which includes MyFord Touch and MyLincdlouch. Ford began shipping this product in certéanth American vehicles with the 2011
model year, and our navigation solution is curged#ployed in 15 different Ford and Lincoln mod&lsrd and Lincoln models with our on-board
automotive navigation product began shipping totis@unerica with the 2012 model year and China i 2013 model year.

We generate revenue from mobile navigation serttwesigh service subscriptions, including premiuferings, and fixed fee service
arrangements. End users with subscriptions fosetrices are generally billed for our servicesulgtotheir wireless carrier or through application
stores. Our wireless carrier customers pay us basaeveral different revenue models, includinga(t¢venue sharing arrangement that may
include a minimum fee per end user, (2) a fixeduahfee for any number of subscribers (up to spEtithresholds) receiving our services as pa
bundles with other voice and data services, (3pathly or annual subscription fee per end usef4pbased on usage.
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We generate revenue from advertising network sesvilirough the delivery of search and display didieg impressions based on the spe
terms of the advertising contract.

Our fiscal year ends June 30. In this Form 10-Kyefer to the fiscal year ended June 30, 2011, 22QP3 and 2014 as fiscal 2011, fiscal
2012, fiscal 2013 and fiscal 2014, respectivelyr @tal revenue grew from $199.1 million in fis@411 to $205.5 million in fiscal 2012 and
decreased to $191.8 million in fiscal 2013. Ourinebme decreased from $42.6 million in fiscal 264 $32.4 million in fiscal 2012 and to $13.1
million in fiscal 2013. On April 16, 2013, we conepd the sale of our enterprise business to a pliryy. The results of operations of our enterprise
business, which were previously presented as a aoem of our consolidated operating results, haenlrlassified as discontinued operations in
our statement of income for all periods presented.

Navigation Service:
Mobile Navigation Service
Industry background

The mobile phone is the most widely used portablaraunication, information and transaction devicéhimworld and continues to play an
increasingly prominent role in the daily lives aihnsumers and business professionals. Significgmomements in device technologies and the
deployment of advanced mobile wireless networkshet only enhanced mobile phones' performance/bah combined with satellite based
Global Positioning System, or GPS, in mobile phdmes allowed location data to be used to enhamtexdpand the services that can be delivered
to mobile phone users, significantly contributioghie emergence of the location services market.

In an effort to remain competitive, mobile phonenuifacturers and wireless carriers are continuoiastgducing mobile phones with
enhanced features and functions, including GPS.illphones that incorporate GPS technology areajiyi capable of supporting advanced
mobile phone operating systems and rich data agifolits because of other enhancements, such asgastessors, increased memory and larger
high resolution screens. Wireless carriers conttouavest billions of dollars deploying 3G and #@Geless networks worldwide. In combination,
these advancements and investments have changedyhgeople access and interact with Internet-baeatent and services, effectively bringing
the richness of the PC based Internet experientetmobile phone and enabling the emergence afitotservices.

The location services market consists of advancelilminternet and data applications that levetagation information to provide mobile
phone users with location specific and personalfeatlires and functions. Mobile location servidest tncorporate location information include
voice-guided turn by turn navigation, route plampireal time traffic alerts and points of interestPOI, and local searches. Beyond these
navigationspecific services, new mobile location serviceshsas location based advertising, and social néiwgr have become nearly ubiquito

In response to consumer demand for affordable asg-®-use mobile location services, mobile locatiervice providers are developing and
introducing new applications that integrate locafioformation in innovative ways. For example, amy@an use a mobile phone almost anytime
anywhere to help them quickly decide where to goy to get there and even suggest new things tdsloobile location service applications have
increasingly incorporated consumers' locations@eéerences, targeted mobile advertising has becoare compelling and valuable to advertisers
and marketers.

Major hardware and service providers have respotwmtitese mobile location service trends. For exap#pple Inc., or Apple, now offers
maps and voice-guided turn by turn directions asgfats most recent operating system release g)O8hich effectively means these capabilities
are free to consumers who have this update onlaensets. Google, Inc., or Google, offers freeexgjuided turn by turn, mobile navigation
software on Android phones, including local seamt traffic information. Nokia Corporation, or Nekiprovides a download for its latest version
of turn by turn navigation utilizing voice and Nakiiaps on its smart phone products to consumegfreharge.

Industry challenges

Technological advancements have led consumerspceimmediate access to the latest, most accinfatenation, real-time responses and
greater convenience at lower cost in both theisqeal and professional lives. The market for mobélerices has undergone a dramatic shift in
response to these consumer demands. The introdwstw rapid adoption of the Apple iPhone and ifdiegtion marketplace, the App Store,
followed by Google introducing Android and the GtmBlay marketplace has given consumers open nsankttin which to shop in order to meet
their individual personal needs. Mobile applicatd@velopers have responded to these opportunittedarge numbers of applications but continue
to face the
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challenge of consumers discovering their produidtéss new market dynamic requires fresh consumeuiaitipn strategies, many of which rely
upon viral marketing opportunities.

Challenges facing wireless carrier§Vireless carriers are under pressure to incneagmue and enhance subscriber loyalty as weteest ir
infrastructure to keep pace with consumer expextatand the demand for low cost, reliable and asirgly faster network service. Against these
pressures, wireless carriers have also lost consinfiiience due to the rise of mobile applicatitorss.

Our competitive strengths

We are the leader and one of the early pionegrsiisonalized mobile navigation. We have a 14-yesdotty of developing and delivering
advanced and personalized mobile navigation salstidhe breadth and depth of our technical and e@kpertise has enabled us to develop r
navigation services, attract a large end user dagdestablish deep relationships with wirelesser@rand other members of the location services
value chain, including mobile phone manufactureid eontent, applications and technology providers.

Large end user baseAs of June 30, 2013, we had a substantial actes base accessing and using our services. @erémd user base and
our experience supporting a broad range of moliaps, mobile phone operating systems and wiraletsgork protocols, enables us to realize
economies of scale and deliver incremental valiexisting and future end users and our distribupiartners, as well as third party content. By
delivering our services to millions of end usersas the mobile phone, Internet and cars, we cardge our product development costs and
expertise more effectively and efficiently.

Strong and deep partnerships with key membersedbtiation services value chai®ur mobile navigation services are deployed bylileg
wireless carriers in the United States. Our wirelesrier customers continue to make investmeatsfdister our long term relationships because
mobile navigation services assist them in increp#iieir average revenue per user, or ARPU, decage and strengthen their subscriber
relationships. Our back-end systems are tightlggrated with those of our wireless carrier cust@mehich enables the seamless delivery of our
services from product launch to billing. These tielsships are unique in the industry and providevitk distribution opportunities that bypass the
marketplaces and make our products easily discbleely end users on their mobile devices. We watk the mobile phone manufacturers and
OS providers to distribute our products througlirthpplication stores, such as the Apple App Storé Google Play.

Generally, we provide our basic services to consaroe free and provide consumers the opportunifyurchase premium versions of our
product. We refer to the free to premium distribatas the “freemium” model of distribution. Ourdrproducts are designed to be monetized
through delivery of advertising to consumers. Onenpium versions are designed to provide uniqueifeatthat some portion of our free user base
will choose to pay to use. Our success with therfiiem model depends upon our ability to generatgbatantial active user base and to generate
revenues from advertising and conversion of ugers free to premium services.

We also have strong and deep relationships witlicgipn developers and map and other content gegsi These relationships allow us to
develop and deliver high quality, robust navigasenvices to our end users.

Our services and products: Scout for Phones anditSoo Browsers

We provide a range of personalized navigation ses/for people on the go. Our core navigation send personalized mobile navigation for
consumers. We deliver our solutions through ouation based technology, applications and servitieedg platform, or SDP, which are tightly
integrated with a broad range of mobile phones,ilaghone operating systems, in-car systems, dpskédbsites, and wireless network protocols.
Scout is our flagship voice-guided, real-time, thyrturn, personalized navigation service that $ippople beat traffic and quickly decide where to
go, how to get there and even suggest things tActessed primarily through mobile phones, but #isough cars and websites, our service
delivers personalized features and functions amagtaslable to end users both on a white label basish as AT&T Navigator, and under the Tele
and Scout brands. Our solutions use accurate, egdaformation to provide end users with a persaadinavigation experience.
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Core functions:

*  voice-guided turn by turn directions withdaped maps;
* 3D moving maps;
e automatic rerouting for missed turns;

« over 18 million searchable POls in North Aroa, including
restaurants, hotels, ATMs, airports and gas ststion

e search along route; and
» integration with contacts and calendar.

Enhanced connected features:

e multi-route capability;
e one-box search;
< real time traffic, gas prices and weathéorimation;

e voice recognition for address input and ldeesiness and
POI searches;

- traffic optimized routing, intelligent ondiak navigation
rerouting and updated estimated time of arrivakdam current
traffic flow;

e POl reviews, including end user generateteres and POI
review sharing;

« real time traffic alerts specific to a choseute;

e preplanned routes through our website thathe saved,
downloaded to mobile phones and accessed with-glahke
routing function; and

e address sharing.

In addition, we offer Scout for Apps, an HTML5 bresv-based voice guided navigation solution for tmers to include in their own
applications. This permits us to expand our usachdor advertising and marketing purposes.

End user billing and supportend users are generally billed for our servibesugh their wireless carrier, which may offer sarvices on a
standalone basis or bundled with other voice anal slxvices. The wireless carriers bill subscrilpeosithly. We and our wireless carrier customers
may offer subscribers a 30-day free trial for cenvice. We believe that the wireless carrier bijlmakes our services more appealing to consumers
as they are not required to pay a separate moaitialsge to a different vendor. For end users wholmsge our navigation services through
application stores we utilize the application stoittng process. Our wireless carrier customensegally provide first level support to their
subscribers if the wireless carrier provides ouvises on a white label basis. We provide secondapport for issues that cannot be resolved b

wireless carrier customers.

Platform and architecture

Our SDP and client software enable us to deliverend user interface as well as the features ametiins of our navigation services on GPS
enabled mobile phones, desktop computers, conneatsdand other GPS enabled devices.

Service delivery platformOur SDP is a modular and scalable platform thabkes us to bring different types of informatiogether to
respond to voice or data requests by our end uSersSDP manages different engines, such as mapoiating, converting addresses into
geographic coordinates (known as geocoding), lseafches, location specific alerts, traffic aleségmrches along the route, gas prices and weather
as well as our proprietary account authenticati@tesn and other functionalities. Our SDP commuegatith our client software in mobile phones
or other devices over our wireless carrier custahmatworks. Our SDP is designed to easily addaigpfr our expanding end user base through
the addition of individual service elements, sustapplication servers or database nodes. We haetoged many proprietary technologies to
differentiate our navigation service offerings. le@ample, our routing engine produces fast andrateuesults, our content search engine and
address capture engine provide end users with @ecand relevant results, and we provide voiceaetll search and address input that is

customized for street names.

In addition, our SDP has the following advantadpes further strengthen our position in the locasenvices industry:

Tight integration with many wireless carrier netwsr Our SDP allows us to operate effectively with tredworks of our wireless carrier
customers, minimize downtime and achieve efficgamter load balancing. Our SDP is integrated withvaireless carrier customers' back-end
systems, such as billing and authentication, péimgitapid end user verification and improved resmtimes. For example, we maintain a
dedicated connection from our data center to ormipfvireless carrier customers' data centers,wn@ables a faster, superior service.

Integration with a large number of third party cent providers Our SDP is integrated with many third party conferoviders through our
proprietary applications. This integration faciléa a high quality end user experience by enaliiagielivery of rich local information and more
accurate search results by removing duplicate anflicting data, and providing
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the flexibility to incorporate a wide array of cent, including POI, traffic, gas prices and weaih&rmation. The flexibility of our SDP enables us
to quickly add new content providers and meet emglmarket demands, including any specialized delnaif the automobile manufacturers and
OEMs as well as content that will serve automotmiBnufacturers and OEMs on a global basis.

Client software

Client application approachOur client application approach is to delivetexible client application environment, which eresbls to
quickly and effectively support different mobilegrtes and integrate with the continually evolvingtee sets they include to create a better user
experience. Our client software interfaces with 8DiP to access updated information and data, i@atid other services without using device
memory for data intensive functions such as mapRfbstorage. Our client software conducts coregadion functions such as GPS data noise
filtering, 3D moving map generation, and user fdlgraudio and graphical guidance generation. Gentkoftware also enables our user interface
to capture end user requests, including througbeva@cognition.

Intuitive user interface Our mobile navigation services provide one-buttocess to local information, an intuitive useeiface and
consistent features and functions regardless ahthigile phone, mobile phone operating system oelesis network protocol the end user is
utilizing. For many mobile phones, we also offestamized user interfaces, features and functioesdan the feature preferences of our wireless
carrier customers, including the ability to obtdirections from the end user's contact data omibieile phone without having to retype the addr

Cached data for operation with limited connectiviur client applications are also built to addrtbesrealities of wireless networks. Our
client applications allow us to provide simplifiaevigation services even if users enter an area ok limited network connectivity by caching the
route and navigation information along the routthatbeginning of the trip.

Automotive Navigation Services and Produ
Industry background

Automobile manufacturers have distributed GPS glitkevigation in vehicles since the early 1990s. ifiit@al systems were only available in
high end vehicles and included every element reduio provide turn by turn voice-guided navigativideo display, orboard content and softwa
Since that time the price point for these servi@sdeclined and the user experience has beeficgtly enhanced, but the primary mode of
distribution as a separately priced option in nzagbmobiles for consumers has remained constane kgently in response to consumer demand,
automobile manufacturers have begun introducingfgwiced navigation units as a central componéoheboard entertainment and information
systems rather than as standalone units and aregnadvigation standard on more vehicles. Thesgmated units extend beyond traditional
navigation units by combining audio and voice cafi@s with wireless network connectivity to dedivreal time location services, such as traffic,
weather information and other connected data.

Automotive navigation systems are typically of tdifferent types, on-board or off-board. On-boanees are the traditional service type
with all key navigation elements of the systemdiegj in the car as a self-contained service aloitly tle related software and content, and the
system does not require access to the Internemiiibn. Offboard systems are delivered wirelessly through bilmphone or other device, but t
the car's internal electronic systems such asitteoscreen and audio capabilities. In some césesn-board service is enhanced by the delivery
of certain “live” data, such as current traffic ditions delivered wirelessly to the on-board sysferdisplay, which results in a type of hybrid
service capability.

Industry challenges

The automobile industry is experiencing significabbhsumer demand for in-car connected servicedtiresfrom the availability of mobile
Internet services. For example, current on-boavigaéion systems, or navigation systems that daantmunicate with the Internet, are limited to
the vehicle in which they are installed. The magmnd POI data is static, requiring time, cost effiart to update. They are typically sold as an
optional feature for a one-time charge and asutrssffer from relatively low rates of adoption bgnsumers. Automobile manufacturers that can
enhance the in-car experience with mobile conniégt@nd improved infotainment capabilities are fingigreater acceptance from consumers, but
the delivery of these capabilities is technicathalbenging and not a traditional part of the autbiteomanufacturer's capabilities. This challenge is
driving automobile manufacturers to seek new pastt@create differentiated in-car experiencesoftbile manufacturers and OEMs want to
provide connected navigation services in a waytthayg can be used safely by the driver “keepingleam the wheel and eyes on the road.” This
cannot be done by a mobile navigation applicatioless it is integrated with a large in-vehicle thypand integrated with vehicle speakers, voice
recognition and location sensors.
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Our competitive strengths

Automobile manufacturers procure the various eldmeheach car that they manufacture from a nurabsuppliers directly and through
OEMs. We work directly with automobile manufactwsuch as Ford, as well as through OEMs, such khDeutomotive Systems LLC, or
Delphi. Our strong track record as a connectedpanglonalized navigation services provider to wggleandsets and our history of working with
large wireless customers have provided us withss&ild technology that are well suited to meetgmands faced by today's automobile
manufacturers. The sales cycle related to automahénufacturers is long and consultative and reguirect and continuous management of the
customer and OEM providers to succeed in secutiisgness. Often the automobile manufacturer usesales process to help them to define the
ultimate product that they choose to deliver tarthed users. Our success with off and on-boardéyasion at Ford and the continuing shift in
emphasis to connected services has demonstratstteéhgth of our offerings to other automobile nfasturers and OEMs. As automobile
manufacturers look to more innovative offeringstdiical navigation suppliers have less relevawstkadge having been providers of standalone
solutions rather than integrated connected offeting

Our services and products: Scout for Cars

We entered the automotive navigation services legsiim fiscal 2008, initially with Ford, and oursti off-board navigation product was
launched in Ford's 2010 model year vehicles. Sinaetime we have been working with automobile nfacturers and OEM customers to provide
our mobile navigation services and products throughtboard or off-board systems. Our technology psvaetomotive navigation services and
products that provide accurate, easy to use antected navigation services to drivers at a low.dd& currently provide our on-board GPS
navigation software for Ford's second-generatiohNNSW system in vehicles equipped with MyFord Tount 8MyLincoln Touch. This product is
enhanced by Ford with the delivery of real-time arsdorical information to help drivers searchdfiand drive to places more reliably and
efficiently. In addition, we are working with Delpto integrate white label versions of our Scout@ars on-board automotive platform into
Delphi's new, connected infotainment system, whiels introduced in model year 2013 vehicles for Néunerica by General Motors. General
Motors plans to introduce the system in other markerldwide in model year 2014 vehicles. Delpisiogblans to distribute our product in China
with a major Chinese auto manufacturer in the cgrfiscal year.

Our services and products allow our auto custortierflexibility to use the full range of technolegito deliver on-board or off-board services
as well as to enhance our on-board services wighdata for enhanced user experiences by driveesdition, as the market transitions such that
cars are “always connected” our service offerirgys lsecome more personalized.

Platform and architecture

Our clients for on-board or off-board automotivevigation services are tailored to meet the requéineis of the automobile manufacturers and
OEMs while leveraging our expertise with respedatltent design and functionality, as well as offigrthe capability to connect to our SDP for
updated data and services. We have created amedetence product, or ARP, which allows us to sinaanufacturers and OEMs our entire product
portfolio. The ARP incorporates our traditional igation capabilities as well as connected senacggported by our SDP. Auto manufacturers or
OEMs may then elect to configure the ARP to meeir theeds as an on-board system or an on-boarehsysith connectivity to live data services.
In addition, we have versions of our navigationduets that we have designed to be off-board salstfor those manufacturers or OEMs seeking
off-board services.

Our history as a mobile navigation service providgembined with our experiences to date in theraotule market have resulted in unique
capabilities to serve the wide variety of potenpiadduct demands of manufacturers and OEMs.

Advertising Network Service
Industry background

The convergence of several factors is fundamenthiynging the way mobile users consume contertt@nrmobile devices and has created a
significant opportunity for mobile advertising.Has become possible to deliver innovative, intéra@nd engaging consumer media experience
a wide variety of mobile devices. Consumers arecimsingly using their mobile devices instead oirthersonal computers and other traditional
media to access content, particularly while theyar the go. The convergence of better mobile ésvand faster connectivity has enabled
developers to create, and consumers to interalbt edgntent instantly delivered to mobile devices.

Mobile advertising provides advertisers with a nembf benefits over traditional advertising media #C-based online advertising, such as
anytime, anywhere access, personalization, andidoctrgeting and relevance. The development®htiobile advertising ecosystem has mirrored
the development for online PC-based advertisingvéler, a key differentiator of a
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mobile user is the ability to identify the locatiofithe user. Location is a powerful indicator afiadividual's likely next action. Therefore,
advertising delivered to mobile devices has themptil to increase the impact and relevance ofdato she user. With mobile advertising, an ad can
be targeted to a consumer who is in close proxitoity specific location, such as a retail stordp@a consumer who recently visited that store. The
ad also has the potential to influence the userd& into a nearby store. Given the benefits of iteolidvertising as compared to traditional offline
advertising and PC-based online advertising, weebqnat marketers will continue to shift their adising budgets to mobile.

Industry challenges

The mobile advertising marketplace is a dynamigt, ggowing industry with many new participants bistllerms of providing services as well
as consumers of those services in the form of sidees. Advertisers are transitioning portionshait marketing budgets to the mobile marketpl
These advertisers need to be able to conduct agaigns that achieve favorable return on investn@ROI. Such ROI requires scale, reach,
audience targeting capabilities and campaign efectss measurements. The mobile advertising peowithrketplace is comprised of application
developers, advertising networks, mobile agencidgertising exchanges and demand-side platforniferBit market participants have focused on
different potential means to increase the effeatdss of mobile advertising solutions. Certain pgéints focus on specific application users, others
focus on location components, and still others $omui scale and effectiveness of delivery. Trackirgperformance of ads in applications and user
interactions with those ads is difficult and regsisignificant technological capabilities and knioow.

Our competitive strengths

Our mobile advertising solution combines the laagd growing number of impressions marked with lioceinformation, a unique ability to
focus on particular audiences, and a dynamic ugerence customizable based on location.

Our 14 years of experience in the arena of GPS-pmv@obile technology has allowed us to developralrer of techniques that allow us to
differentiate between impressions that are simfaiming to be marked with a location and those #rataccurately marked with a dynamically
accurate latitude-longitude. Among other techniguesapply location scoring, app scoring, publishedits, and test placements to achieve this
result.

Because of our ability to identify location on alrime and historical basis, we can combine tlagh dvith data on particular places at
particular times in order to identify and focus auds on specified demographics. For example, afelieered in a geographic area where it hap)
to be raining can have a rain-related message dforasunblock can be limited to areas with a Hegrel of sunlight and ultraviolet radiation.

Our services and products

Our services are built around the ability to prevebphisticated locatidpased advertising in a format particularly easyaioadvertiser to us
For example:

Creatives- We can run a wide range of creatives, includiagis dynamic and rich media content. The dyndpaicners can not only be
animated, but can also have information autom#yigapulated to the time and place. For examptmresumer viewing an eatery's ad two blocks
away can have the distance to the eatery displayed.

Drive-To- We have the ability to provide spoken and anichaltgving directions to advertised destinations. #8e a proprietary web-based
solution that does not require the installatiom separate application.

Reports & Metrics We offer clients a broad range of reports thiaived them to stay on top of all their advertisimgnpaigns, and lets us
explain clearly what is happening at any particplaint in time with respect to any of the campaigasg run. At the end of major advertising
campaigns we produce a report that summarizesxgldiles each aspect of the campaign's performance.

Platform and architecture

Our platform is hosted in the cloud, primarily bynAzon Web Services, or AWS. We leverage the fléiland scalability of these cloud service
providers to meet our scale requirements.

Technology

Navigation Services
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Our proprietary technologies enable us to provigdenavigation services to millions of end userspas all major mobile phone operating
systems and wireless network protocols and in €us.scalable navigation services include techrie®that are deployed on the client and in the
back-end to deliver an integrated service. Ountliechnologies include a navigation and guidamggne and tools allowing us to efficiently
develop and deploy new applications to mobile pearel in cars. In addition, we have developed ssgptatform framework that allows us to
extend our navigation service applications acrdafsrdnt mobile phone operating systems more effitly, eliminating the need for costly and time
consuming redesign and development. In Canadajssrd can select a language and our client softwindace and related services will be
delivered in that language over the wireless nédtwor

Our client application development processes, whiclude design, porting and publication procesakllsw us to extend our services
effectively and efficiently to different mobile phes across multiple mobile phone operating systerinsless network protocols, languages and
countries. Our processes also allow us to tailorsewvices to different mobile phone operatingeyst and address different feature preferences of
our wireless carrier customers. We work with oureléss carrier customers and mobile phone manufastprior to launch of new devices to
ensure our end users have an easy to discovetivatproduct experience.

In addition, these flexible development procesd#lesvaus to effectively customize our technology f@rious automotive platforms and in-car
electronic systems to meet the requirements ofaaibdde manufacturers and OEMSs for our on-board aubalucts.

Our back-end technologies include our GeograpHarhmation System, or GIS, engines for local seamobbile voice recognition, geo alert
and advanced geo data aggregation, traffic andad &mlvertising platform. We have developed custedhivoice recognition technology built upon
a third party voice recognition engine to servegpecific needs of navigation services customessavé continuing to leverage our existing back-
end technologies for deployment to the automob#éaufacturer and OEM solution opportunities. Weadse adapting existing technology in new
ways to expand the connectivity and service offggifor in-car experiences, including interactiotbwsen end users mobile devices and automobile
hardware such as displays, sensors and audio sg/stem

We have developed a mobile search technology tlcasEs on information with localized relevance acclracy to address the needs of
mobile phone users and the relatively small screénsobile phones. We have developed a proprigg8/which provides fast route and map
generation while optimizing the route based onentrtraffic conditions. Because our proprietary @fficiently uses computing resources, these
efficiencies enable us to scale our servers maraaically.

We have developed an application hosting and pianiisg system that we integrate with the billing®ms of our wireless carrier customers.
Our application hosting and provisioning systenvjaes a range of billing options designed to mazarthe attractiveness of our services to end
users with different payment preferences. We beltbat this system allows us to deepen our relsliius with our wireless carrier customers. This
system is also integrated with third party verifioa services to allow us to bill our end usersditr cards if a wireless carrier customer is not
involved.

Advertising Network Services

Our advertising network is a highly scalable platfdor the acquisition, delivery and tracking ofvadising impressions. We provide a means
by which advertisers can upload campaign mateaiadsdetermine the parameters on which ads wilebeesl, including, in particular, the distance
from their retail locations. Our platform permits to bid on and deliver ad impressions through didvweg exchanges in less than 30 milliseconds.
These real time bidding opportunities are qualifieded on location and other attributes of thergatéssion placement opportunity. We have
developed proprietary algorithms which allow owtfidirm to deliver ad impressions that consumersilety to respond to.

Infrastructure and operations
Navigation Services

Our end users rely on our services while on thd.r8a a result, we strive to ensure the continwaaslability of our services through our hi
quality hosting platform and operational excellence

Data center facilities We have developed our infrastructure with thd gbanaximizing the availability of our applicatisnwhich are hosted
on a highly scalable and available network locatevo secure third party facilities in Santa Claral Sunnyvale, California. We have a disaster
recovery facility in Sacramento, California thatlsle to deploy our services to end users in tse oa prolonged outage.
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We have entered into service agreements with lafeNetwork Services Corporation, CenturyLink, fortp&nown as Qwest Communicati
Corporation, RagingWire Enterprise Solutions, land Equinix, Inc., in connection with our datateeracilities in Santa Clara, Sunnyvale and
Sacramento, California. Pursuant to the serviceagents, we have leased facility space, powerimgpahd Internet connectivity for a term of one
or two years, and such agreements are subjectdamatic renewal.

Hosting infrastructure Our hosting operations incorporate industry staddhardware and software, including the Apache datrapen sourc
operating system and Oracle and MySQL databagesaiflexible, scalable architecture. Elementswfiafrastructure can be replaced or added
with no interruption in service, helping to enstlrat any single hardware failure will not cause@ald service outage. Our architecture enables
host multiple wireless carriers and millions of ersgtrs on a single server farm and is designedaangexpensive, industry standard hardware. Our
infrastructure is also designed to support theimgrpeeds of different wireless carriers.

Service level commitmenThe combination of our hosting infrastructure #edible architecture enables us to offer our Veiss carrier
customers at least 99.9% uptime every month, ekgjudiesignated periods of maintenance. We tardeeeing an even higher level of service
availability. However, we have in the past and nimethe future experience service outages.

Performance monitoringWe continuously monitor and optimize the perfong®of our SDP. We have built a custom applicatimmmon
logging infrastructure that continuously records ttansactional behavior of the system, which @reliewed to address any anomalies or issues.
We have also built or licensed centralized perferoeaconsoles, automated load distribution toolsvamius self-diagnostic tools and programs.
We have live performance monitoring 24 hours a dayen days a week, to promptly identify and addegy technical issues.

Advertising network services

We have developed our advertising network seniitieastructure with the goal of maximizing the perhance of our platform. Our platform
is hosted on a highly scalable and available nétwoovided by AWS. Our advertising platform hasieesigned to place significant focus on the
location of any particular unit of display adverigs made available for purchase on real time bigldid exchanges. This focus on location provides
our product with the speed and capability to mapdly bid on the inventory that we believe is kmsted for our customers' advertising inventory.
Our use of AWS provides significant flexibility Witrespect to service capability to meet any peakiemand from our advertisers.

Research and developme

Our research and development organization is ressiplerfor the design, development and testing ofseuvices and products. Our
engineering team has deep expertise and expeliiei@eS and wireless and connected services ancdiwedinumber of personnel with
longstanding experience with location servicesiappbns and scaling hosted service models. Intaafgithrough our acquisition of ThinkNear and
our own internal efforts, we have developed expeiitn real time bidding and advertising targetiagabilities.

Our current research and development efforts anesfed on:
» improving and expanding features, functionality gedformance of our existing servic
» developing applications, services and produmts&w mobile phones, mobile phone operating systml emerging wireless
network technologies, and developing our technofogyautomobiles, desktop computers and tablets;
» developing key technology and content to reduael fharty costs; ar
» developing innovative and engaging advertising potslacross our navigation solutions that allowhighly effective targeting ¢
end users and provide for accurate measuremeehafvior.

Our development strategy is to identify featuresyises and products that are, or are expected,tndeded or desired by our end users. We
also work closely with our wireless carrier custos® develop and offer service features that @iraciive to their subscriber base, which are
complementary to their other offered applicatiarg] strategies to address their need to incredsesbers and revenue.

As of June 30, 2013, our research and developreant tonsisted of 480 people, 181 of whom are IddatS&unnyvale and Culver City,
California and Boston, Massachusetts, and 297 afware located in Shanghai and Xi'an, China. We teen successful in creating cross border
capabilities in the United States and China fohhiglue engineering at lower cost. Our U.S. andh&nésearch and development operations
function together on service and product developraed extension
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of our existing services to new mobile phones. @gearch and development expenses were $52.6mii65.8 million and $60.3 million for
fiscal 2011, 2012 and 2013, respectively. We exfietthe absolute dollar amount of our researchdavelopment expenses will not change
materially in fiscal 2014.

Marketing and sale
Navigation Services

We rely on the extensive distribution channelswfwireless carrier customers to expand the adomf@ur navigation services. In addition,
we distribute our navigation services to end ugexmugh mobile phone application stores, such gdédpApp Store and Google's Google Play. We
focus the majority of our marketing efforts on abpre optimization, search engine optimization, sfgpe marketing, and supporting our wireless
carrier customers' marketing programs to promotenauigation services to their subscribers throeigifier our wireless carrier customers' white
label or our own branded version of our solutiohisTstrategy enables us to leverage the marketisgurces of our wireless carrier customers and
reduce our sales and marketing costs.

Marketing. Our wireless carrier customers are our primagra® of marketing to end users for our white labhebile navigation services.
They employ a variety of marketing programs to eall navigation services, including promotion itafestores and through their sales forces, and
through various media and Internet advertising.alge implement selected public relations activit@support the launch of our navigation
services on new devices or the release of new aagigservices.

In addition, we focus certain marketing efforts émr services on distribution in the iPhone and ididiapplication marketplaces. These
efforts are focused on building our direct relasioip with consumers and the Scout brand specificélle also enable developers of location based
websites and applications to provide personalizadgation for their products through our ScoutAqps developer service.

Sales. Our wireless carrier customers are primarily oesgible for obtaining our end users through thalies and marketing efforts to their
existing and potential subscribers. For examplehilr@hones enabled with our navigation servicessatd in AT&T's direct channels, such as
retail stores, and through the AT&T website andrigat channels, such as national retail partnedsiadirect dealers.

In connection with sales efforts directed at autbileomanufacturers and OEMs, we have a sales teanidcuses on targeted customers and
responds to requests for proposal and related spfEstunities.

Advertising Network Services

We market our advertising services based uponamatibn expertise. We are building brand recogniéiad customer relationships based
upon a consultative relationship with key advemtisbuyers, primarily advertising agencies. Givenrtiobile advertising marketplace is still in its
infancy, we believe that we have an opportunitinfuence the way buyers understand the advertisppprtunity. We are highly engaged in direct
sales efforts to expand the reach of our mobilesbing solutions. As of June 30, 2013, our adsieig sales team included eight employees
focused on growing direct relationships with laeggncies and brands. We anticipate increasingdwartising sales headcount significantly during
fiscal 2014; however, individual sales represewsatitypically take three to six months to beconily faroductive in selling our products.

Customers

We derive revenue from wireless carriers and eedsyisutomobile manufacturers and OEMs, and aduggtand advertising network
services. We primarily derive our revenue from autbile manufacturers and OEMs whose vehicles comtai proprietary software and are abl
access our navigation services. We also deriventevérom our partnerships with wireless carrier®wall our navigation services to their
subscribers either as a standalone service obimdle with other data or voice services. We culygrovide our navigation services to customers
in North America, Asia, Europe and South Americad Esers may also subscribe to our navigation ses\rom our application stores, but these
customers represent a small minority of our endsuse

We generate revenue from automobile manufacturets2EMs for delivery of customized software andaltigs from the distribution of this
customized software for on-board and connected lzaged navigation solutions. We typically enteo iloihg term supply arrangements with our
auto customers to provide our solutions acrossiphelitar models in multiple regions around the worl
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We also generate revenue from advertisers for¢tieady of search and display advertising impreassibased on the specific terms of the
advertising contract.

As of June 30, 2013, we had entered into agreemeétitsvireless carriers to provide our navigati@msces in certain countries. Our revenue
from the United States comprised 95% , 94% and 828tir total revenue for fiscal 2011, 2012 and 20&8pectively.

We are substantially dependent on AT&T and Fordbfarrevenue. For fiscal 2011, 2012 and 2013, AT&fdresented 37% , 35% and 28%
our revenue, respectively. In fiscal 2011, 2012 203, Ford represented 6%, 13% and 36% of ounteyaespectively. We expect AT&T and
Ford to represent a significant portion of our ravefor the foreseeable future. In addition, fecdil 2011, 2012 and 2013, Sprint Nextel
Corporation, or Sprint, represented 41% , 36% &% @f our revenue, respectively; however, we doambicipate material amounts of revenue
from Sprint in fiscal 2014.

As amended in January 2011, our agreement with A& initial term of which expired in March 20E8jtomatically renews at the end of
the initial term for successive one year periodesseither party provides notice of terminatioteast 60 days prior to the expiration of the
applicable term. Our agreement with AT&T was auttcadly renewed in March 2013 for one year. Durthg term of our agreement, we are the
exclusive provider of white label GPS navigatiorvgms to AT&T. AT&T is not required to offer ouramigation services. Our agreement with
AT&T also allows either party to terminate the agreent if the other party is insolvent or materidligaches its obligations and fails to cure such
breach. We are also required to give AT&T prefepading during the term of our agreement.

We provide automotive-grade GPS navigation softwaifeord pursuant to an agreement dated Octobe2QI®. We are the preferred
provider for GPS on-board navigation integratechvrord's second-generation SYNC platform duringtéien of the agreement, which expires on
May 31, 2014, but which may be renewed for suceesk?-month periods if either party provides noti€eenewal at least 45 days prior to the
expiration of the applicable term and the othetypagrees to such renewal. Our agreement with &lsalallows either party to terminate the
agreement if the other party is insolvent or matsribreaches its obligations and fails to curehshieach.

Under our agreements with AT&T and Ford, we hav@abons to indemnify each of them against, amotiger things, losses arising out of
or in connection with any claim that our technolagyservices infringe third party proprietary oteillectual property rights. Our agreements with
AT&T and Ford may be terminated in the event aninigement claim is made against us and it is regsgrdetermined that there is a possibility
our technology or service infringed upon a thirdtya rights.

We employ administrative, physical and technicégaards to prevent unauthorized collection, acaess and disclosure of our end users'
private data and to comply with applicable fedestdfe and local laws, rules and regulations. Wealaise any end user data for direct marketing
or promotions without the consent of the user amdat store any user location information thatpscifically identifiable with an end user exceg
deliver and support our services. We are also requo comply with our customers' stringent privacjicies and standards.

Intellectual property

We rely on a combination of patent, copyright, éaairk and trade secret laws, as well as confideptmaocedures and contractual
restrictions, to establish and protect our proprietights. These laws, procedures and restricfiwosgide only limited protection and the legal
standards relating to the validity, enforceabitityd scope of protection of intellectual properghts are uncertain and still evolving. Furthermore,
effective patent, trademark, copyright and tradeetgprotection may not be available in every couimt which our services and products are
available.

We seek to patent key concepts, components, pistqgmocesses and other inventions. As of July2813, we held 27 U.S. patents and 42
foreign patents expiring between April 11, 2020 &&tember 30, 2031, and have 112 U.S. and 78 fotent applications pending. Of the
pending 112 U.S. patent applications, 107 are roMigional patent applications, which are patentiappons that are examined on their merits by
the U.S. Patent and Trademark Office, and 5 areigiomal patent applications, which are filed farposes of establishing priority but cannot re
in an issued U.S. patent unless they are firstedead to nonprovisional patents. These patentpateht applications may relate to features and
functions of our navigation services and the tetdgoplatform we use to provide them. We have filead will continue to file, patent applications
in the United States and other countries whereethgists a strategic technological or businesorettsdo so. Any future patents issued to us may
be challenged, invalidated or circumvented. Anyeptd that may issue in the future with respecetading or future patent applications may not
provide sufficiently broad protection or may nobye to be enforceable in actions against allegiohgers.
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As of July 31, 2013, we owned the U.S. Patent asadi@mark Office registered trademarks for Goby®@edav®, Sipity®, ONMYWAY®,
Thinknear® and Whereboutz®, as well as the logog &enav and Scout. We also own the Telenav asigjddogo registered trademark in the
United Kingdom and European Union. We have seweredgistered trademarks, including the names AlWdyese Navigation™, Drive with
Friends™, Evie™, Geobehavioral™, Geocookie™ , ..sgeu and gets you there™, MyTies™, MyMileage ™, dRessist™, Scout™, Situational
Targeting™, Smart Planner™, Telenav Connected &eWj Telenav GPS Navigator™, Telenav Navigator™efa/ Scout™ and Telenav
Shotgun™. We endeavor to enter into agreementsoumitemployees and contractors and with partiels witich we do business in order to limit
access to and disclosure of our proprietary inféionaWe cannot be certain that the steps we halkentwill prevent unauthorized use or reverse
engineering of our technology. Moreover, others imagpendently develop technologies that are coithgetvith ours or that infringe our
intellectual property. The enforcement of our ilgetiual property rights also depends on the suaufessr legal actions against these infringers, but
these actions may not be successful, even whergts have been infringed.

We also enter into various types of licensing agne®s to obtain access to technology or data tithuieers utilize in connection with our
navigation services. Our contracts with certaie®ors include minimum guaranteed royalty paymevhigch are payable regardless of the ultimate
volume of revenue derived from the number of paynd users. Our most important agreements aretmgtproviders of maps pursuant to which
we generally pay a monthly fee per end user, arpesaction fee or a revenue sharing percentaggafarprovided based in each case upon a multi-
tiered fee structure. We obtain map data pursueaaih tagreement with TomTom North America, Inc.TomTom, dated July 1, 2009, as amended.
Our agreement with TomTom has an initial term véfyears (except for off-board applications solddpple's App Store and selected vehicle
navigation system applications) and will automdlycaenew for each supported application for sustesone year periods thereafter, unless either
party provides written notice of termination atde@0 days prior to the expiration of the then-entterm for each supported application. In
September 2010, we amended our agreement with Tomd @ehange the fee structure for map and POlwatase to provide our services for
Sprint's bundled offerings. Pursuant to the amerdgdement, we pay TomTom a percentage of feedllezicfrom Sprint for basic navigation
services and our gross advertising revenue arat anfhnthly fee per subscriber for premium navigatiervices. We also pay TomTom certain
guaranteed minimum payments for such serviceslictiese period for navigation services providedSprint's bundled offerings was to expire on
the earlier of December 31, 2012 or terminationwfagreement with Sprint with respect to the tHmsedled services. Effective July 1, 2012, we
amended our TomTom agreement, to (a) extend thed& period for navigation services provided fair$g bundled offering to June 30, 2013;

(b) license TomTom map data for our automotive gaton product, Scout for Cars, through Decembef814; and (c) license TomTom map ¢
for our HTML5, browser-based, voice-guided turntbsn GPS navigation service for mobile phones, StmuApps, through December 31, 2014.

We also obtain map data from HERE North America, fd@merly known as Navigation Technologies Corpiorg a Nokia company, or
HERE, pursuant to an agreement dated Decembe02, Bur agreement with HERE had an initial ternoioé year and since has been extended
until January 31, 2014.

Our agreements with TomTom and HERE also allowrtypia terminate the agreement if the other parfgamally breaches its obligations
and fails to cure such breach. In addition, we ioka¢her data such as weather updates, gas pE@sand traffic information from additional
providers.

Competition

The markets for development, distribution and séllecation services and advertising services @kl competitive. Many of our
competitors have greater name recognition, largstomer bases and significantly greater finantéaghnical, marketing, public relations, sales,
distribution and other resources than we do.

Competitors are offering mobile location servidestthave similar functionality to ours for free.rlexample, Google offers free voice-guided
turn by turn navigation as part of its release 0b@e Maps Navigation for mobile devices basedhenAndroid 1.6 and higher operating system
platform, and Nokia provides a download for ite&itversion of Nokia Maps on its smartphones whlsh provides voice-guided turn by turn
navigation functions. Microsoft Corporation, or Misoft, also provides a free voice-guided turniwy thavigation solution on its Windows Mobile
and Windows Phone operating systems. In 2012, Alppdmn offering maps and voice-guided turn by tiractions as part of its operating system
release (i0S6). Waze Inc. was recently acquire@bggle, and its service will continue to be offebydGoogle to consumers. Competition from
these free offerings may reduce our revenue and bar business. If our wireless carrier customarsaffer these mobile location services to their
subscribers for free, they may elect to cease thkitionships with us, alter or reduce the mammextent to which they market or offer our serg
or require us to substantially reduce our subsondees or pursue other business strategies taptot prove successful.
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We compete in the location services market angpaarary competitors include location service pr@r&such as Apple, Google, Microsoft,
Nokia, TeleCommunication Systems, or TCS, throug/la¢quisition of Networks in Motion, or NIM, Int€lorporation, or Intel, through i
acquisition of Telmap Ltd., or Telmap, and TomTd™ND providers such as Garmin Ltd., or Garmin, anchTom; integrated navigation mobile
phone providers such as Garmin and Nokia; and gessiof Internet and mobile based maps and direc8ach as AOL Corporation, or AOL,
Apple, Mapquest, Inc., or Mapquest, Google, Micfbaad Yahoo!, Inc., or Yahoo, Yelp Inc., or Yefpursquare Labs, Inc., or Foursquare, and
Fullpower Technologies, Inc. (MotionX), or Fullpokwe

We compete in the automotive navigation market wgtablished automobile manufacturers and OEMspamdders of on-board navigation
services such as Robert Bosch GmbH, or Bosch, GaffomTom and NNG LLC, or Nav N Go, as well as ott@mpetitors such as Google,
Microsoft and TCS.

We compete in the advertising network servicesrassi with mobile platform providers, including Gd\pple, and Millennial Media, Inc.,
or Millennial Media, among others.

Competition in our market is based primarily ondarct performance including features, functiongatslity, flexibility, scalability and
interoperability; wireless carrier relationshipschinological expertise, capabilities and innovatjoite of services and products and total cost of
ownership; brand recognition; and size and findrst&bility of operations. We believe we competeofably with respect to these factors based
upon the performance, reliability and breadth af services and products and our technical expegienc

Some of our competitors and potential competitojsyeadvantages over us, either globally or inipakar geographic markets, including w
respect to the following:

» significantly greater revenue and financial reses

» stronger brand and consumer recognition in a pdatianarket segment, geographic region or worldy
» the capacity to leverage their marketing expenégacross a broader portfolio of prodt

» access to core technology and intellectual propertjuding more extensive patent portfol

» access to custom or proprietary coni

» quicker pace of innovatio

» stronger wireless carrier, automotive and handsetufacturer relationshi

« more financial flexibility and experience to malaaisitions

» lower labor and development costs;

» broader global distribution and presel

Our competitors’ and potential competitors’ advgetaover us could make it more difficult for us#@sl our navigation services and
advertising network services, and could resulhgréased pricing pressures, reduced profit marginssased sales and marketing expenses and
failure to increase, or the loss of, market sharexpected market share, any of which would likeyse harm to our business, operating results anc
financial condition.

Employees

As of June 30, 2013, we employed 682 people, imeiud80 in research and development, 93 in salésrarketing, 38 in customer support
and data center operations and 71 in a generad@meéhistrative capacity. As of that date, we ha#l 8ployees in the United States, 371 in China
and three in Brazil. We also engage a number opteary employees and consultants. None of our eyeplois represented by a labor union or
party to a collective bargaining agreement.

Executive Officers of the Registrai

The following table sets forth the names, age®f{dsine 30, 2013) and positions of our executiieefs:

Name Age Position

Dr. HP Jin 49 President, Chief Executive Officer and ChairmathefBoard of Directors
Michael Strambi 51 Chief Financial Officer and Treasurer

Salman Dhanani 40 Co-General Manager Automotive Business and VP &jiaPartnerships
Loren Hillberg 55 General Counsel and Secretary

Dariusz Paczuski 47 General Manager Consumer Business and VP Corpdiatesting
Hassan Wahla 41 Co-General Manager Automotive Business and VP RssiiDevelopment
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Dr. HP Jinis a cofounder of our company and has served apresident and a member of our board of directioreesOctober 1999. Dr. Jin
has also served as our chief executive officerclrairman of our board of directors from Octoberd89®May 2001 and since December 2001.
Prior to Telenav, Dr. Jin served as a senior sisatensultant at the McKenna Group, a strategy wting firm. Prior to that time, Dr. Jin was a
business strategy and management consultant atdei(i& Company, a management consulting firm. Drwas also previously a technical
director at Loral Integrated Navigation CommunigcatSatellite Systems, or LINCSS, a division of Ld@pace & Communications, Inc., a GPS
service and engineering company. Dr. Jin holdsSa &d M.S. in Mechanical Engineering from Harhistitute of Technology in China and a
Ph.D. in Guidance, Navigation and Control, withrel® minor in Electrical Engineering, from Stanfdddiversity.

Michael Strambhas served as our chief financial officer and weassince June 2012. From November 2009 to Juh2, Mr. Strambi
served as our vice president of finance. From Déesrf008 to August 2009, Mr. Strambi served as president and chief accounting officer of
Silver Spring Networks, Inc., a provider of smantigservices. From February 2008 to December 2D0B8Strambi served as chief financial officer
of Metacafe, Inc., a provider of online video seed. From February 2006 to February 2008, Mr. Siraerved as vice president of finance of
MobiTV, Inc., a provider of mobile media solutio®som 2002 to 2006, Mr. Strambi served in varioasifions, the most recent of which was vice
president, controller and treasurer, with Macroraghtic., a provider of web publishing products anliitions that was acquired by Adobe Systems
Incorporated. Mr. Strambi holds a B.S. in busireministration with a concentration in accountingnf California State University, Sacramento
and an M.B.A. in finance from the University of $loern California.

Salman Dhanarnis a cofounder of our company and has served asmgeneral manager of our automotive businesvigedpresident of
strategic partnerships since January 2013. Mr. Bxhiaserved as our vice president, growth strateglypartnerships from July 2012 to January
2013, as our vice president, products from Aug0402o July 2012 and as our vice president, pradaicti marketing from August 2009 to August
2010. Mr. Dhanani served as our executive diregtonarketing from March 2009 to July 2009 and assanior director of marketing from
November 1999 to February 2009. From January 188&tvember 1999, Mr. Dhanani served as a consudtathie McKenna Group, a strate
consulting firm. From July 1996 to December 1998, DPhanani served as an application engineer dusdierger Ltd., a technology consulting
services company. Mr. Dhanani holds a B.S. in EkadtEngineering from the University of Washington

Loren Hillberghas served as our general counsel and secretagyApril 2009. In January 2013, Mr. Hillberg assamesponsibility for our
carrier business as well as our advertising busirfed®m September 2007 to September 2008, Mr. étdliserved as vice president and general
counsel at Forcel0 Networks, a privately held comigations and networks company. From April 2008ty 2007, Mr. Hillberg held various
management positions, including executive viceidezg and general counsel at Macrovision Corponagimw Rovi Corporation), a publicly trad
digital entertainment company. From May 1998 to éfia2005, Mr. Hillberg served as senior vice presidad general counsel at Macromedia,
Inc., a provider of web publishing products andiohs that was acquired by Adobe Systems Incotpdravir. Hillberg holds a B.A. in Economics
from Stanford University and a J.D. from the Unaityr of California, Hastings College of Law.

Dariusz Paczuskias served as our general manager, consumer aisinévice president, corporate marketing sinceuaep 2013.
Mr. Paczuski served as our vice president, margeproducts, and monetization from July 2012 taiday 2013 and as our vice president,
corporate marketing from July 2010 to July 2012nkiDecember 2007 to July 2010, Mr. Paczuski hetabua positions, including senior director
of Bing Carrier Strategy and senior director oflingl Consumer Services, at Microsoft Corporatiopyblicly traded software company. From 2!
to 2007, Mr. Paczuski held various positions, idahlg vice president, search products and vice geesj product marketing, at AOL Inc., a publi
traded online content company. Prior to that tiMe,Paczuski held positions at Netscape CommurinatCorporation, an internet browser
company, and General Electric Company, a publigged multinational company. Mr. Paczuski holds & Bh Marketing from California State
University, Long Beach.

Hassan Wahléas served as our co-general manager of our astogss and vice president of business developrimerg 3anuary 2013. Mr.
Wabhla served as our vice president, business dewelot and carrier sales from August 2009 to Jan2@tyg and served as our executive direct
business development from May 2005 to August 2808m April 2003 to May 2005, Mr. Wahla served aseaior product manager at Nextel
Communications, a wireless communications comphatrherged with Sprint. From February 2002 to Ap8i03, Mr. Wahla served as vice
president of business development of Wireless khaltlia Solutions, a privately held wireless softwaledform company. From September 1999 to
February 2002, Mr. Wahla served as director ofrimss development at MicroStrategy, Inc., a busiimteBigence software company. Prior to that
time, Mr. Wahla served as a senior consultant aitivtee Power, a maritime equipment company. Mr. Vedfolds a B.S. in Industrial Engineering
from Virginia Tech, an M.S. in Management from Stes Institute of Technology and a Masters of Irggamal Affairs from Columbia University.

ITEM 1A, RISK FACTORS
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We operate in a rapidly changing environment thablves numerous uncertainties and risks. Thewatig risks and uncertainties may have
a material and adverse effect on our businessnfirz condition or results of operations. You shibabnsider these risks and uncertainties
carefully, together with all of the other informati included or incorporated by reference in thigiiRdlO-K before you decide whether to purchase
any of our securities. If any of the risks or uriagrties we face were to occur, the trading pri€®ar securities could decline, and you may lose al
or part of your investment.

Risk related to our business

We are dependent on Ford for a substantial and ieasing portion of our revenue and our business,dirtial condition and results of operatiol
will be harmed if our revenue from Ford does notminue to grow or declines.

Our first automobile navigation products were idtroed in fiscal 2009, and a second generationaxfymts were introduced in fiscal 2010 in
a limited number of vehicles and just recently hesta broader model portfolio at a single autoneotm&nufacturer, Ford. Ford represented
approximately 13% and 36% of our revenue in the gaded June 30, 2012 and 2013 , respectively. Xpect that Ford and other OEMs will
account for an increasing portion of our revensequr revenue from paid wireless carrier providadigation declines and our other sources of
revenue, such as advertising, have not become ialataraddition, our revenue could decline if Famdreased the cost to consumers of our
navigation product or reduced the number of vehkiolethe geographies in which vehicles with oudpiat as an option are sold. Our contract with
Ford expires in May 2014, and may be renewed focesssive 12-month periods if either party providesce of renewal at least 45 days prior to
the expiration of the applicable term and the opisty agrees to such renewal. Our agreement witti &so allows either party to terminate the
agreement if the other party is insolvent or matiribreaches its obligations and fails to curensieach. In the event that Ford does not elect to
renew our contract after May 2014, or choosesregsetiate our contract on less favorable termsrexgnue may decline and our business
operating results and financial condition coulchbemed.

We may not successfully increase our revenue frord i the medium-term and long-term if our produate replaced within vehicles by
Ford with our competitors' products or from pricenpetition from third parties. Although we havesatpted to mitigate our dependence on Fot
establishing relationships with other automobileM&:these relationships with OEMs, such as Delpltofotive Systems LLC, or Delphi, may
not produce significant revenue if they launch fedimodels or due to competition from third part@ar ability to attract automobile
manufacturers may also be limited by OEMs whichvjghe the solutions of which we are a part, if th@Ms have existing relationships with
other navigation vendors or provide their own sohg. Some automobile manufacturers or OEMs magloetant to select our products for their
worldwide platform due to the concentration of cubile navigation business in North America andrelative lack of experience with connected
mobile navigation in other geographies. For exaipéed recently began offering vehicles with ouusions in China and if the look and feel of
navigation solutions is inconsistent with what &se customers expect, Ford may not introduce \e=higith our solutions in other geographies.

Our current relationships with Ford and Delphi pdevfor a different revenue model than has histdisidoeen associated with our wireless
carrier business, and for on-board automotive reiig, we recognize revenue as the related cuseahsiaftware is delivered to and accepted by
our customers. In addition we recognize royaltesed from our on-board solutions generally astifevare is reproduced for installation in
vehicles. We have little experience managing, stp@pand retaining automobile manufacturers and/®B&s customers and if we are not able to
maintain Ford and Delphi as customers our reverillel@cline. Delphi's new, connected infotainmeygtem, which integrates white label versions
of our Scout for Cars on-board automotive platfonas introduced in model year 2013 vehicles forthémerica by General Motors, which plans
to introduce the system in other markets worldvitdsodel year 2014. Delphi also plans to distribaute product in China with a major Chinese
auto manufacturer in the coming fiscal year. Efemei retain Delphi as a customer, automobile mastufars may not elect to purchase Delphi's
navigation offerings that include our software amdfervices for reasons unrelated to performancaiofoftware or services. If so, we may be
unable to build a direct relationship with a givartomobile manufacturer or with a different OEM.

Our automotive navigation products are an importapart of our effort to expand outside of mobile de® navigation to other platforms and we
may not be successful in our efforts to attract aretain automobile manufacturers and OEMs, implentegprofitable and high quality products
or achieve end customer acceptance of our servares fee model.

In fiscal 2009, we began offering our first &fpard connected automotive navigation productspaiad to that time, we had limited experiel
in the automotive navigation market. In fiscal 204@ began offering our first on-board automotie®igation products. Our on-board solutions
may not satisfy automotive manufacturers’ or erst@mers’expectations for those solutions. If automobile afacturers and OEMs do not belie
that our services meet their customers’ needspmgucts and services may not be designed in twefuhodel year vehicles.
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The design and sales cycle for on-board or off-th@atomotive navigation services and products listauntially longer than those associated
with our mobile navigation services to customersiioéless carriers. As a result, we may not be abichieve significant revenue from the
automotive navigation business in a short periotinog, or at all. For example, design wins for w8 may be awarded 24 to 36 months prior t
anticipated commercial launch of the vehicle.

As we have limited experience in the automotiveigetion market, we also may not price our solutionsuch a way that is profitable for us
and enables us to recoup the development expersiggwurred to provide such solutions in the timeexpect or at all. Development schedules for
automotive navigation products are difficult todlict, and there can be no assurance that we vtilege timely delivery of these products to our
customers. To the extent that we charge serviceldfegond an initial fee at the time the vehiclpuschased, we may not be successful in gaining
traction with customers to provide services andgdangoing fees outside of the traditional on-Hamavigation service model. Our map, POl and
other content costs for our automobile navigatiootsoons are higher than those we have historigadligl for our mobile phone-based navigation
services. If we are unable to improve our margiresmay not be able to operate our automobile n&vigdusiness profitably. If we fail to achieve
revenue growth in any of our automotive navigasotutions (whether on-board, off-board or othe®,may be unable to achieve the benefits of
revenue diversification.

We introduced Scout, a service that end users @agsa for navigation and planning with their mobpi®nes, computers, and cars. We have
not previously offered a planning service or a merthat spans different platforms. We cannot a&sgau that automobile manufacturers and end
users will accept our Scout service or, even iftthe, that end users will adopt and use this serwidiich encompasses services different than our
historical strength in navigation, or that we vii# able to generate sufficient revenue from Sawoffset its costs. If we fail to develop innovativ
products that automobile manufacturers and end @sopt, our operating results and financial céowlitould be harmed.

We may be unable to enter into agreements to pecaidomobile navigation products if we do not offavigation products that serve
geographies throughout the world or automobile rfesturers and OEMs are uncomfortable with our Bbib support markets outside of the
United States. Our automobile manufacturer and @EdMomers may choose to partner with providersadtion services with extensive
international operations. We may be at a disadganta attracting such customers due to our busimeisg concentrated in the United States. Ford
only recently began offering vehicles with our swlos outside of the United States and we may eatuzcessful in those geographies if customers
are uncomfortable with the look and feel of ounusiohs. If we are unable to attract or retain saetomobile manufacturer and OEM customers
revenue and operating results will be negativelgciéd.

Our ability to build demand for our automobile rgation products is also dependent upon our alidityrovide the products in a cost effec
manner, which may require us to renegotiate magPaidcontent relationships to address the spedéinands of on-board navigation applications.

Two wireless carrier customers account for a larget declining portion of our revenue and if we atmable to replace this revenue with other
revenue from these wireless carriers or third padi our revenue and net income would be adverséfycted.

We have been substantially dependent on two wselagier customers for a large portion of our nexe In fiscal 2011, 2012 and 2013 ,
AT&T represented 37% , 35% and 2&%oour total revenue, respectively. AT&T is not uggd to offer our navigation services. Our agreemgth
AT&T expires in March 2014 and during the term af agreement, we are the exclusive provider ofeMaibel GPS navigation services to AT&T.
If AT&T were to terminate its agreement with usfait to renew or renegotiate the agreement on faverterms when it expires, we would lose a
substantial portion of our revenue and our busingssating results and financial condition coulchbemed. Even if AT&T continues to renew our
agreement, we may not receive material revenue A@8&T if its subscribers do not continue to purchasir navigation services. In fiscal 2013,
AT&T subscribers have materially decreased thdisstiptions for, and usage of, our paid navigasiervices and our revenue from our relation
with AT&T has declined accordingly. We anticipatet AT&T subscribers, and subscribers of otherieerwho pay monthly recurring charges for
our services, will continue to decrease their stipsons for paid navigation services in favor oéd or freemium offerings and that our revenue
from our relationship with AT&T will continue to déne. AT&T may determine that the cost of offeriogr service to its subscribers outweighs the
benefits if the drop off of subscribers continu@sr failure to maintain our relationship with AT&Vould substantially harm our business and we
cannot assure you that we and AT&T will be ablesiuce subscriber erosion. We anticipate that é&h&T remains a wireless carrier custom
our revenue from AT&T will continue to decline stanstially during fiscal 2014 and possibly beyond.

In fiscal 2011 , 2012 and 2013, Sprint represedd , 36% and 16% of our revenue, respectivelfedtife July 1, 2012, we amended our
agreement with Sprint to, among other things, ektée term of our agreement from December 31, 20T2%cember 31, 2015. Pursuant to the
terms of our agreement with Sprint, we are Sprpréferred supplier of navigation applications ubgcember 31, 2015 and Sprint is required to
use commercially reasonable efforts to featurenanrgation services more prominently than otheiigetion applications on handsets and to
preload certain of our products on certain
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handsets. Sprint is entitled to expand the numbbkuedles in which our navigation services are reffe For bundled navigation services, Sprint
pay us a fixed fee through September 30, 2013 déggx of the number of subscribers (up to specifiegsholds). Sprint is not obligated to conti

to bundle our navigation services after SeptembePB13 and we do not expect Sprint to continugotgo in any substantive way. Even if Sprint
does continue to bundle we may not receive meaunlimginpensation for such distribution of our seegior Sprint may cease to bundle our service
with its Simply Everything plan. For example, ini#j2013, we entered into an amendment to our ages with Sprint to continue to bundle our
services for the three months ending Septembe2®IRB for consideration of $3.6 million, which wagstantially lower than the fee for similar
periods paid in fiscal 2012 and 2013. We do natcap#te that we will receive meaningful revenuenir8print after September 30, 2013 and tha
will incur net losses as a result.

We do not anticipate that Sprint will elect to dong to bundle our navigation services after Sepw0, 2013 and pay us a material fee for
such bundling, therefore we believe our financaldition and results of operations will be matdyiahd adversely affected during fiscal 2014 and
possibly beyond. Although we have negotiated regesharing for advertising we provide to Sprint oostrs and premium subscription fees, in the
event Sprint no longer provides us with materiahpensation for the inclusion of our navigation &g in Sprint's bundled service offerings, we
believe that our revenue would decline substagtaild our other sources of revenue from Sprint diowlt offset the shortfall in the near term. Our
relationship with Sprint may also be negativelyeaféd by uncertainty at Sprint regarding its fumsean independent company in light of multiple
offers to acquire all or a portion of its shares.

We provide freemium navigation to compete with freféerings and we may not be successful with thesev products or convert “free” users to
paid users

We provide freemium personalized navigation appthempple App Store, the Google Play marketplawkthrough other marketplaces and
our wireless carrier partners. Freemium offeringsfeee basic navigation services that are morgtizeough paid upgrades to premium product
well as through advertising. We may not achievestauitial end user acceptance of these products\amdif end users download and use the
freemium products, we may not be successful in edimg those “free” users into paid users, paréidylsince we have begun to offer voice-guided
navigation in our freemium offerings. Our freemiofferings offer planning features and other feawrerelated to pure navigation that we do not
have substantial experience in designing or margefihese features may deter users who are lodérragpure navigation offering. We have
limited experience in marketing our products amyises directly to end users or generating advagisevenue. To the extent that our number of
active subscribers is low, we may not be able fidlfsufficient advertising orders to generate megyful advertising revenue from a freemium
model. Bad reviews from end users who dislike ogermium offerings may dissuade other end users ffewnloading our freemium offerings or
converting to paid users. We may not be successfidining visibility among end users without indng significant expenses to market our
products and services to those users. In additierdo not have experience in converting usersegf pplications to paid users or in generating
revenue from full featured products solely throaglvertising revenue. If we are unable to achiegé hisibility among end users on a cost effec
basis or fail to convince those end users to cdriggraid products and revenue producing servigegnay be unable to sustain our revenue and
profitability and we may incur losses in the future

We may not successfully generate advertising revens a result of our recent acquisition of ThinkNear from our navigation services if we a
unable to attract and retain advertisers.

Although we began providing advertising to somewfend users in 2010, to date, we have not gateraaterial revenue from advertising.
In October 2012, we acquired ThinkNear, a privateyd California-based hypéweal mobile advertising company. In order to grauv advertisini
business, we need to identify and attract a seffichumber of advertisers for the available adeptants in our navigation services or through
display ads offered by ThinkNear. The mobile adserg market is highly competitive, and advertisesse many options through which to
purchase mobile advertising. Our business will iequs to attract and retain a large number of ghegs and will also require us to maintain the
ability to purchase a large volume of inventorgapetitively attractive rates. Increased comjpetifrom other mobile advertising companies and
technology developers could impair our ability ézgre advertiser revenue. Increased competitiald@iso limit our ability to purchase inventory
for advertising placements at an economically etitra rate. To date, we have had to demonstrapedaspective advertisers the benefits of placing
advertisements in driving routes or with POI seascas there is not a widely accepted belief thduser impressions or unique “drive to” cost per
action advertising in a navigation setting are niiedy to result in a purchase. We do not havestaititial experience in selling advertising and
supporting advertisers and may not be able to dpwblese capabilities successfully. We may notugeessful recruiting the number of sales
personnel we need to scale or effectively traimthe sell mobile advertising. Sales personnel nsy be slow to ramp up their sales pipelines,
negatively impacting our ability to grow. We maytisacceed in attracting and retaining a criticassnaf advertisers and ad placements and mz
be successful in demonstrating the value of adsiegtiin our navigation services. If we fail to dg se may be unable to generate a material level
of revenue from advertising to offset the costproividing free navigation.

Mobile connected device users may choose not tovathdvertising on their device
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The growth of our advertising revenue will depemdbar ability to deliver location targeted, highglevant ads to consumers on their mobile
connected devices. Our targeted advertising ishhidgpendent on the consumers allowing applicatiorfsave access to their location data. Users
may elect not to allow data sharing for targetekdiking for a number of reasons, in particulaispaal privacy concerns. Mobile operating
systems vendors and application developers argatsnoting features that allow device users tollésdevice functionality that consumers may
elect to invoke. In addition, companies may devgdamlucts that enable users to prevent ads froreaapm on their mobile device screens. If any
of these developments were to become widely usembbgumers, our ability to deliver effective adigng campaigns on behalf of our advertiser
clients would suffer, which could hurt our ability generate advertising revenue.

Our business practices with respect to data coulkgise to liabilities or reputational harm as asult of governmental regulation, legal
requirements or industry standards relating to camser privacy and data protection.

Our advertising services depend on our abilityditect, store and use information related to mobéeices and the ads we place, including a
device's geographic location for the purpose afeting ads to the user of the device. Federak stiadl international laws and regulations govern the
collection, use, retention, sharing and securitgiath that we collect across our mobile advertigiiagform. We strive to comply with all applicable
laws, regulations, policies and legal obligatioglating to privacy and data protection. Howeveis fpossible that these requirements may be
interpreted and applied in a manner that is incest with our practices. Any failure, or perceiailure, by us to comply with such laws could
result in proceedings or actions against us by goaental entities, consumers or others. Such pdiege or actions could hurt our reputation, fc
us to spend significant amounts to defend oursgtlisgact our management, increase our costsinfjdmsiness, require us to change our
advertising services or disclosures, adverselycaffee demand for our services and ultimately teathe imposition of monetary liability. We may
also be contractually liable to indemnify and hb&mless our clients from the costs or consequesfdesadvertent or unauthorized disclosure of
data that we store or handle as part of providungservices.

The regulatory framework for privacy issues worldevis evolving, and various government and conswagencies and public advocacy
groups have called for new regulation and chang@sdustry practices, including some directed atrttobile and advertising industries in
particular. It is possible that new laws, regulasiostandards, recommendations, best practicegjoirements will be adopted that would affect our
business, particularly with regard to location-fithservices, collection or use of data to targetaadscommunication with consumers via mobile
devices. To the extent that we or our clients algext to new law or recommendations or chooseltpnew standards, recommendations, or
requirements, we may have greater compliance bardiewe are perceived as not operating in accarelavith industry best practices or any such
guidelines or codes with regard to privacy, ountafion may suffer and we could lose relationshifik advertiser or developer partners.

We expect that we will incur losses in fiscal 20d44d other periods, as we make further expendituteenhance and expand our operations in
order to support growth and diversification of olnusiness.

As a percentage of revenue, our net income was,2liB% and 7% in fiscal 2011 , 2012 and 2013 , retgpdy. Our revenue from paid
wireless carrier mobile navigation has declined @wedexpect it to continue to do so. Due to the flepglesign cycle in automotive navigation and
the early nature of our advertising business, vigigate that we will incur a net operating losdigtal 2014, for the first time since 2007 as we d
not expect to reduce our expenditures proportityategh the anticipated decline in revenue.

Although we are working to replace wireless caméenue, efforts to develop new services and mtscand attract new customers require
investments in anticipation of longer term reverfu@. example, the design cycle for automotive raidg products and services is 18 months t
months and in order to win designs and achievengérom this growth area, we have to make investsvo to four years before we anticipate
receiving revenue, if any. We intend to make addal investments in systems and continue to expandperations to support diversification of
our business, but it is likely that these effoitdigersification will not replace our declining iless carrier revenue in the short-term, if at\&k
also anticipate that as we replace some of ouopess, we will do so with employees in higher agsbgraphic areas who have different skills. ,
result of these factors, we believe our operatmgine may become a net operating loss and thatithieeur net losses at least through fiscal 2(
Furthermore, our investments and expenditures roayesult in the growth that we anticipate. In dvent we decide to reduce expenses in the
future, we may not be able to reduce our expergiton a timely basis, if at all, if we do not geteranticipated revenue.

Our quarterly revenue and operating results havadtuated in the past and may fluctuate in the fumidue to a number of factors. As a result,
we may fail to meet or exceed the expectationsealsities analysts or investors, which could caume stock price to decline.

Our quarterly revenue and operating results may sigmificantly in the future. Therefore, you shbulot rely on the results achieved in any
one quarter as an indication of future performafegiod to period comparisons of our revenue and
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operating results may not be meaningful. Our quigrtesults of operations may fluctuate as a resiudt variety of factors, including, but not linrt
to, those listed below, many of which are outsifleuws control:

» the transition away from paid carrier navigatiorireemium offerings for mobile phone based naviagaservice:
» impact of results of the offering of a premium wgdg on a basic version of our service that is effdor free
» the ability of our automobile manufacturer custosrersell automobiles equipped with our prodt

» the seasonality of new vehicle model introductiand consumer buying patterns, as well as the sfté#dinancial market turmoil and
economic uncertainty on vehicle purchasparticularly outside of the U.S.;

» the effectiveness of our entry into new businesagrsuch as advertisi
» changes made to existing contractual obligationik sicustomer that may affect the nature and timfngvenue recognitio

»  poor reviews of automotive service offering®imthich our navigation solutions are integratediltesy in limited uptake of navigation
options by car buyers;

» loss of subscribers by our wireless carrier custsmea reduction in the number of subscriberddaagthat include our servic
» the timing and quality of information we receiverfr our customer

» our inability to attract new end use

» the timing and success of new service introductiyngs or our competitol

» the loss of our relationship or a change in ouenele model with any particular wireless carrietaoer

» the timing and success of marketing expendituresdio products

» the extent of any interruption in our servit

» the amount and timing of operating costs and chgijeenditures related to the expansion of ouragaers and infrastructul

» the timing of expenses related to the developmeatquisition of technologies, products or busies

» potential foreign currency exchange gains asdds associated with expenses and sales denomnimatedencies other than the U.S.
dollar;

» general economic, industry and market condititvias impact expenditures for new vehicles, smamgls and mobile location services in
the United States and other countries where wesgekervices and products;

» changes in interest rates and our mix of investmeniich would impact our return on our investmentsash and marketable securit
» changes in our effective tax rates;

» the impact of new accounting pronouncem

Fluctuations in our quarterly operating results migad analysts to change their models for valeimgcommon stock. As a result, our stock
price could decline rapidly and we could face gos#curities class action lawsuits or other ungdied issues.

We operate in a highly competitive market, includirompetitors that offer their services for freehigh could make it difficult for us to acquire
and retain wireless carrier customers and end users

The market for development, distribution and sdl®cation services is highly competitive. Manyafr competitors have greater name
recognition, larger customer bases and signifigagriéater financial, technical, marketing, pub8tations, sales, distribution and other resources
than we do. Competitors may offer mobile locatiervges that have at least equivalent functionaditgurs for free. For example, Google offers
free voiceguided turn by turn navigation as part of its Gedglaps product for mobile devices based on the diddsperating system platform, a
recently introduced a similar new product for tB&iplatform. Apple offers proprietary maps and eejiided turn by turn directions as part of its
iOS 6 operating system release and Nokia, provaddmwnload for its latest version of Nokia Mapsitsrsmartphones which also provides voice-
guided turn by turn navigation functions. Microsalfto provides a free voice-guided turn by turnigaion solution on its Windows Mobile and
Windows Phone operating systems. Competition fioesé free offerings may reduce our revenue, rasolir incurring additional costs to comg
and harm our business. If our wireless carrieramasts can offer these
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mobile location services to their subscribers feef they may elect to cease their relationshipis us, alter or reduce the manner or extent to lvhic
they market or offer our services or require usubstantially reduce our fees or pursue other kgsistrategies that may not prove successful. In
addition, new car buyers may not value navigatmntsns built in to their vehicles if they feelahfree (broughtn) offerings are adequate and n
not purchase our solutions with their new cars.

Our primary competitors include location serviceypders such as Apple, Google, Microsoft, NokialeBommunication Systems, or TCS,
Intel Corporation, or Intel, and TomTom; PND praatid such as Garmin Ltd., or Garmin, and TomTomyideys of Internet and mobile based
maps and directions such as AOL Corporation, or A&bple, Mapquest, Inc., or Mapquest, Google, Msoft, Yahoo!, Inc., or Yahoo, Yelp Inc.,
or Yelp, Foursquare Labs, Inc., or Foursquare,Farihbower Technologies, Inc. (MotionX), or Fullporv@nd wireless carriers and communication
solutions providers developing their own locatienvices. In the automotive navigation market, wenpete with established automotive OEMs and
providers of on-board navigation services suchaseR Bosch GmbH, or Bosch, Garmin, TomTom and NNG, or Nav N Go, as well as other
competitors such as Google, Microsoft and TCS.unaalvertising business, we compete against mpkitéorm providers, including Google,
Apple, and Millennial Media, Inc., or Millennial Mi&a, among others. Some of our competitors’ andpotential competitors’ advantages over us,
either globally or in particular geographic markétslude the following:

» the provision of their services at no or low castbénsumer:

» significantly greater revenue and financial reses

» stronger brand and consumer recognition regiormllyorldwide

» the capacity to leverage their marketing expenégacross a broader portfolio of mobile and nonfegiyoducts
» access to core technology and intellectual propertjuding more extensive patent portfol

» access to custom or proprietary cont

» quicker pace of innovatio

» stronger wireless carrier, automotive and handsetufacturer relationshi

» stronger international presence may make our largepetitors more attractive partners to automateeufacturers and OEN
» greater resources to make and integrate acquis,

» lower labor and development costs;

» broader global distribution and presel

Our competitors’ and potential competitors’ advgetover us could make it more difficult for us#dl our navigation services, and could
result in increased pricing pressures, reducedtpnafrgins, increased sales and marketing expersgailure to increase, or the loss of, market
share or expected market share, any of which widedty cause harm to our business, operating resuitl financial condition.

If we are unable to integrate future acquisitionsiscessfully, our operating results and prospectsiicbbe harmed

In the future, we may make acquisitions to improue navigation services offerings or expand inte mearkets, such as our recent
acquisition of ThinkNear. Our future acquisitionas¢gy will depend on our ability to identify, neigde, complete and integrate acquisitions and, if
necessary, to obtain satisfactory debt or equitgrfcing to fund those acquisitions. Mergers andia@ns are inherently risky, and any mergers
and acquisitions we complete may not be succes3ifitiire mergers and acquisitions we may pursuediaublve, numerous risks, including the
following:

« difficulties in integrating and managing the opinas, technologies and products of the companieacsaire
» diversion of our managemesfttention from normal daily operation of our Imesis

* our inability to maintain the key business relasioips and the reputations of the businesses wereay

* our inability to retain key personnel of the acgqdicompany

e uncertainty of entry into markets in which wevédimited or no prior experience and in which cetirs have stronger market
positions;

» our dependence on unfamiliar affiliates and custsroéthe companies we acqu
» insufficient revenue to offset our increased expsrassociated with acquisitio
» our responsibility for the liabilities of the bussses we acquire, including those which we magntitipate; an

* our inability to maintain internal standards, cofgy procedures and polici
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We may be unable to secure the equity or debt igndecessary to finance future acquisitions ongdhat are acceptable to us. If we finance
acquisitions by issuing equity or convertible dedturities, our existing stockholders will likebgperience dilution, and if we finance future
acquisitions with debt funding, we will incur inést expense and may have to comply with financiaénants and secure that debt obligation with
our assets.

We may be required to recognize a significant chatg earnings if our goodwill or other intangiblessets become impaired.

Goodwill and other intangible assets with indeérlives are not amortized, but are reviewed forampent annually or on an interim basis
whenever events or changes in circumstances irdibat the carrying value of these assets mayenatdpverable. Factors that may indicate that
the carrying value of our goodwill or other intalnigi assets may not be recoverable include a pemsidéecline in our stock price and market
capitalization, reduced future cash flow estimates slower growth rates in our industry. We haaorded goodwill related to prior acquisitions,
and may do so in connection with any potential feiacquisitions. We may be required to recorigjaificant charge in our financial statements
during the period in which any impairment of oundwill or other intangible assets is determinediciwlwould adversely impact our results of
operations.

The success of our automotive navigation productaynioe affected by overall demand for new vehicles.

Our ability to succeed long term in the automotiaustry depends on our ability to expand the nunolbenodels offered with our navigation
solution by our current automobile manufacturers. &k also dependent upon our ability to attrast itomobile manufacturers and OEMs. For
automobile manufacturers with whom we have estabtigelationships, such as Ford, our success demencontinued production and sale of new
vehicles with, and adoption by, end users of oadpcts offered by such automobile manufacturergnadur product are not standard features. As
we move forward, our existing automobile manufaatsiand OEMs may not include our solutions in feitygar vehicles or territories, which wol
negatively affect our revenue from these produRteduction and sale of new vehicles are subjedetay from forces outside of our control, suc
natural disasters, parts shortages and work stegpag well as general economic conditions.

Our wireless carrier customers may change the prigiand other terms by which they offer our mobilavigation services, which could result in
increased end user turnover, lower revenue and adeesffects on our business.

Our wireless carrier customers have significantilfidity as to the manner by which our mobile natign services are distributed by them.
They may bundle the product with other applicationservices such as unlimited data plans. Givein flexibility in the future they may reduce !
monthly fees per subscriber that they pay us if thébscribers do not use our services as oftéheawireless carriers expect or for any other reaso
in order to reduce their costs. Our wireless camisstomers may also decide to raise prices, impsage caps or discontinue unlimited data service
plans, which could cause our end users who reaiveervices through those plans to move to adegsnsive plan that does not include our
services or terminate their relationship with theskess carrier. If imposed, these pricing chargrassage restrictions could make our mobile
navigation services less attractive and could tésuurrent end users abandoning our mobile nagigaervices. If end user turnover increased
number of our end users and our revenue would dserand our business would be harmed. We areegjsoed to give AT&T certain most
favored customer pricing on specified products ianzkrtain markets. In certain circumstances thay mequire us to reduce the price per end user
under the AT&T contract, which may adversely impawat revenue.

We are substantially dependent on our wireless @rcustomers to market and distribute our mobilawvigation services to end users and our
business may be harmed if our wireless carrier @raers elect not to offer our services broadly.

We rely on our wireless carrier customers to inticee] market and promote our mobile navigation ses/to end users. Only one of our
wireless carrier customers is contractually obkgab continue to do so. If wireless carrier cugtso not introduce, market and promote mobile
phones that are GPS enabled and on which our dlidtware is preloaded, do not include our mobéeigation services in their bundles or do not
actively market our navigation services, our natiggaservices will not achieve broader acceptamckeaur revenue may not grow as fast as
anticipated, or may decline.

Wireless carriers, including those with which wedaxisting relationships, may decide not to offer services and may enter into preferred
relationships with one or more of our competitdkhile our navigation services may still be avaiéatdl customers of those wireless carriers as
downloads from application stores, sales of ouigetion services would likely be much more limitibadn if our navigation services were prelog
as a white label service actively marketed by #reier or were included as part of a bundle of ises: For example, we believe that when Sprint
discontinues bundling of our mobile navigation &8 in its plans, our revenue from Sprint subseslwill decline substantially as we do not
expect most of those subscribers to purchase agpitien to our services through Sprint or an agaglion store. Our inability to offer our navigat
services through a white label offering or as p&d bundle on popular mobile phones would harmoparating results and financial condition.
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Our success depends on significantly increasing thember of end users for our services and produttsough distribution with our wireless
carrier customers, automotive manufacturer and OEddstomers and through application stores.

Our future success depends on achieving widesglesldyment of our navigation services and prodthotsugh wireless carrier customers,
automotive manufacturers and OEMs and through egiin stores. We have seen declines in the nuoflid monthly recurring fee end users
we acquire through our wireless carrier custom&ssa result, we expect that our revenue from walearrier customers will decline substantially
and that the composition of the remaining wirelessier revenue will change over the near terntight of this trend away from paid navigation
and toward freemium offerings, we will be requitedncrease the number of vehicles in which ourigetion solutions are offered and the number
of car buyers that purchase those solutions, dsaseluccessfully convert an increasing numbeuosabscribers who are not paying for our
services to our premium paid offerings and genematenue by selling advertising that those subscsibee in our free and paid products. We d
have significant experience in sourcing and seltimapile advertising and may not be successful ingieo. However, we believe that to achieve
higher returns on mobile advertising, we need taltle to offer advertisers a larger pool of moh#ers. Our ability to generate revenue from our
navigation services will depend on broad distriitand the quality of those services and subscdberand for those services, which may vary by
market. Attempts to generate revenue from paid prenservices or advertising may not be successfilaur business, operating results and
financial condition could be adversely affected.

Our ability to increase or maintain our end user fa and revenue will be impaired if mobile phone nudacturers do not allow us to customize
our services for their new devices.

We typically deliver our services through clienfta@re that has been customized to work with amyivebile phone’s operating system,
features and form factors. Wireless carrier custsroéien insist that mobile phone manufacturersnitaus to customize our client software for tt
devices in order to provide the end user with ativesexperience. Wireless carriers or mobile phoveufacturers may enter into agreements with
other providers of mobile location services for navpopular mobile phones. For this reason or stteyme mobile phone manufacturers may
refuse to permit us to access preproduction mafatseir mobile phones or the mobile phone manufacs may offer a competing service. If
mobile phone manufacturers do not permit us tootoite our client software and preload it on thevides, we may have difficulty attracting end
users because of poor user experiences or an iag@mi provisioning process. If we are unable tvjgle seamless provisioning or end users
cancel their subscriptions to our services becthesehave poor experiences, our revenue may bedearm

We are substantially dependent on revenue from awbile navigation service and, if we fail to genéeasignificant revenue from other services,
our operating results may be harmed when revenuanfrour mobile navigation service declines.

Although revenue in absolute dollars from sourdbgiothan mobile navigation rose in all periodsspreed, revenue from our mobile
navigation service declined from 93% of our revemufiscal 2011 to 84% and 57% of our revenue sodl 2012 and 2013, respectively. Although
some of our other sources of revenue such as atit@mmavigation and advertising are growing, in tiear term we anticipate that we will not be
able to replace the revenue previously generatad 8print in the short-term. We have experienceztaction of revenue from mobile navigation,
partially as a result of increased competition fifoee and other low cost offerings and from thesgmtiation of agreements with our wireless ca
customers. In addition, certain of our wirelessieas have experienced a reduction in the numbeawigation subscribers, who have moved to
freemium or free offerings. If subscriptions formavigation services at our remaining wirelessieacustomers were to decline more rapidly than
we expect, our revenue would be substantially hdrrAay increase in our revenue from our automotigeigation, mobile advertising and
premium navigation services will likely not be sciiént to replace our declining wireless carriereneue in the short-term, if at all. If we were
unable to offset declining revenue from mobile gation by increasing the amount of revenue thaother services and products represent, our
business, operating results and financial conditionld be harmed.

We rely on our customers for timely and accuratebsariber and vehicle sales information. A failure disruption in the provisioning of this dal
to us would materially and adversely affect our bfyi to manage our business effectively.

We rely on our wireless carrier customers to hibscribers and collect monthly fees for our mob#gigation services, either directly or
through third party service providers. In additiare rely on our automotive and OEM customers twio®us with reports on the number of
vehicles they sell with our on-board navigatiorvams included and to remit royalties for thoseesab us. If our customers or their third party
service providers provide us with inaccurate datexperience errors or outages in their own billamgl provisioning systems when performing
these services, our revenue may be less thanpatid or may be subject to adjustment with theornst. In the past, we have experienced errc
wireless carrier reporting. If we are unable tmiifg and resolve discrepancies in a timely manaoar,revenue may vary more than anticipated
from period to period and this could harm our bas#) operating results and financial condition.
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We rely on a proprietary provisioning and reportirgystem to track end user activation, deactivataord usage data and any material failures in
this system could harm our revenue, affect our and impair our ability to manage our businessetfively.

Our provisioning and reporting system that auttoaéis end users and tracks the number of end aisétheir use of our services is a
proprietary and customized system that we develagedhally. Although we believe that the flexilbfiof this service to integrate tightly with
wireless carriersfeporting and provisioning systems gives us a cdityeeadvantage, we might lose revenue and thigyatt manage our busine
effectively if the system were to experience matddilures or be unable to scale as our businesggy In addition, we may not be able to report
our financial results on a timely basis if our aumers question the accuracy of our records or \wergence significant discrepancies between the
data generated by our provisioning and reportirsgesys and data generated by their systems, or gystems fail or we are unable to report timely
and accurate information to our third party datavjters. The inability to timely report our finaatiresults would impair the quality of our finari
reporting and could result in the delisting of common stock.

We may incur further losses as we expand into otBervice and product areas and we may be unabletmup our investments.

We currently receive a majority of our revenue froranthly subscription fees paid by wireless carigstomers who bill their subscribers for
our services on a standalone or bundled basis.eAsxpanded our navigation service offerings to kenaibd users to purchase our services from
application stores, we modified our revenue modéhtlude an annual fee for services, which haslted in, and we anticipate will continue to
result in, lower gross and net profit margins. didiion, as we expand into the automotive navigatiarket, we expect that the net profit margins
will continue to be lower than our historical nebfit margins. As we expand into mobile advertisargl premium navigation services or other
markets for location services, we may be requioealdopt new pricing models and may incur cost eénee substantially different than that which
we have experienced historically due in part todtipiarty content costs. These different pricing eleénd increased costs of revenue may result in
declines in our gross margins and profitabilityd ae may incur losses.

We have limited experience in selling our serviaed products outside of the wireless carrier appbo platform and automotive navigation
market. As we expand into new service and produasa and as the wireless carrier and auto maagetly evolve, we may not be able to compete
effectively with existing market participants, asfjour business operations to changing market tiondj and may not be able to realize a positive
return on the investment we have made in theseupte@r services. If our introduction of a new proidor service is not successful or we are not
able to achieve the revenue or margins we expacigerating results may be harmed and we mayewotver our product development and
marketing expenditures.

If our end users increase their usage of our sees; our net operating income may decline, or we nmraur losses because we offer the sen
as a free offering or usage for paid offerings owtpes our expectations.

With limited exceptions, fees for the use of ouwvsrs do not vary depending on whether or howroéte end user uses our services, and we
offer certain of our mobile phone based navigasiervices for free. Historically, end users usingaie mobile phones or under certain service |
tended to use our services more than other end.usker budget and operate our services by makirtgiseassumptions about usage patterns. If our
end users were to further increase their usagemdervices substantially or more end users aangsservices for free through a freemium model,
we would incur additional expenses to expand owesecapacity, operate additional data centerspaydadditional third party content fees. These
additional costs would harm our operating result financial condition.

We rely on third party data and content to providar services and if we were unable to obtain corttahreasonable prices, or at all, our gross
margins and our ability to provide our services wdibe harmed.

We rely on third party data and content to provdde services, including map data, POI, traffic mfiation, gas prices and weather
information. If our suppliers of this data or camttevere to enter into exclusive relationships vather providers of location services or were to
discontinue providing such information and we waneble to replace them cost effectively, or atalt, ability to provide our services would be
harmed. Our gross margins may also be affectdwti€ost of third party data and content increasbstantially.

We obtain map data from TomTom and HERE, whichcarapanies owned by our current and potential cotopefTomTom and Nokia,
respectively. Accordingly, these third party data @ontent providers may act in a manner thatismour best interest. For example, they may
cease to offer their map data to us.

We may not be able to upgrade our navigation sesvitatform to support certain advanced featurdsanctionality without obtaining
technology licenses from third parties. Obtainingse licenses may be costly and may delay thedinttmn of such features and functionality, and
these licenses may not be available on commerdeligrable terms, or at all. The inability to ofeetvanced features or functionality, or a delay in
our ability to upgrade our navigation servicesfplah, may adversely affect consumer demand fomawigation services and, consequently, harm
our business.
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We also use our proprietary provisioning and rapgrsystem to record and report royalties we owthital party providers of content used by
end users in connection with our services. Cedéthe third party content providers have the righaudit our use of their services and, if we were
found to have under or incorrectly reported usagemay be required to pay the third party conteatiders for the actual usage, as well as interest
and the cost of the audit. Any significant erropur recording and payment of royalties to ourdigarty content providers could have a material
and adverse effect on our financial results anfitphility. We may also incur losses as a resuliwy significant error.

Network failures, disruptions or capacity constrasnin our third party data center facilities or iour servers or other cloud servers could affi
the performance of our navigation services and haour reputation and our revenue.

Our navigation services are provided through a doatlon of our servers, which we house at thirdyédata centers, the public Internet and
the private and wireless networks of our wirelemsier customers. Our operations rely to a sigaiftadegree on the efficient and uninterrupted
operation of the third party data centers we use.HOsted data centers are currently located id fharty facilities located in the San Franciscy Ba
Area and the Sacramento, California area and we asmud provider for our advertising network seed. Depending on the growth rate in the
number of our end users and their usage of ourcgsr\if we do not timely complete and open addaiadata centers, we may experience capacity
issues, which could lead to service failures asdugitions. In addition, if we are unable to seaata center space with appropriate power, cooling
and bandwidth capacity, we may be unable to effitjeand effectively scale our business to manageatidition of new wireless carrier customers,
increases in the number of our end users or inesciasdata traffic.

Our data centers are potentially vulnerable to dgnta interruption from a variety of sources, imthg fire, flood, earthquake, power loss,
telecommunications or computer systems failure,dmarror, terrorist acts or other events. We hateg/et completed a comprehensive business
continuity plan and there can be no assurancehbaneasures implemented by us to date, or measupéamented by us in the future, to manage
risks related to network failures or disruption®ur data centers will be adequate, or that then@ancies built into our servers will work as
planned in the event of network failures or othisruptions. In particular, if we experienced damag@terruptions to our data centers in the San
Francisco Bay Area, or were unable to commence/eggmperations in our new data center in Sacram&dlifornia, our ability to provide
efficient and uninterrupted operation of our seggigvould be significantly impaired.

We could also experience failures of our data eerideinterruptions of our services, or other peofs in connection with our operations, as a
result of:

« damage to or failure of our computer software adivare or our connections and outsourced serviemgements with third partie
» errors in the processing of data by our ser

» computer viruses or software defe

» physical or electronic breaks, sabotage, intentional acts of vandalism amilai events; ¢

» errors by our employees or third party service jutens

Poor performance in or disruptions of our servioasld harm our reputation, delay market acceptaficeirr services and subject us to
liabilities. Our wireless carrier agreements regjuis to meet at least 99.9% operational uptimeinr@gents, excluding scheduled maintenance
periods, or be subjected to penalties.

In addition, if our end user base continues to graditional strain will be placed on our techngl@aystems and networks, which may
increase the risk of a network disruption. Any gétin a network or system, or other unanticipatedlem that leads to an interruption or
disruption of our navigation services, could havaaerial adverse effect on our operating resultsfanancial condition.

We may not be able to enhance our navigation segsito keep pace with technological and market depeients, or develop new navigation
services in a timely manner or at competitive psc

The market for location services is characterizedapid technological change, evolving industrnids, frequent new product
introductions and short product life cycles. Tofkgace with technological developments, satisfydasing customer requirements and achieve
product acceptance, our future success dependsaypability to enhance our current navigation smw platform and to continue to develop and
introduce new navigation service and product affgsiand enhanced performance features and funiktyooia a timely basis at competitive prices.
Our inability, for technological or other reasottsenhance, develop, introduce or deliver compgltiavigation services and products in a timely
manner, or at all, in response to changing mareditions, technologies or consumer expectationgddoave a material adverse effect on our
operating results or could result in our navigasenvices becoming obsolete. Our ability to competzessfully will depend in large measure on
our ability to maintain a technically skilled despment and engineering team and to adapt to teabical
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changes and advances in the industry, includingigiray for the continued compatibility of our nawiipn services platform with evolving industry
standards and protocols and competitive networkatipgy environments.

Development and delivery schedules for navigateEmises and products are difficult to predict. Wevd in the past failed and may in the
future fail to deliver new versions of our serviges timely fashion. If new releases of our seggior products are delayed or our services are not
preloaded on mobile phones upon their initial comuiaérelease, our wireless carrier customers matai their efforts to market and promote our
navigation services and end users may switch tgeting services, any of which would result in aagiedr loss of revenue and could harm our
business. In addition, we cannot assure you tleatetthnologies and related services that we dewgilbpe brought to market by our wireless
carrier customers as quickly as anticipated orttiey will achieve broad acceptance among wiretassers or consumers.

Our lengthy sales cycle makes it difficult for ug predict when we will generate revenue from wirdecarrier and automobile manufacturer and
OEM customers.

We have a lengthy and complex sales process fomobile navigation and automotive navigation sexgicThe integration and testing of our
navigation services platform with a prospectiveelgss carrier requires substantial time and expleefege launching our navigation services with
that wireless carrier. In new geographic markets,sales cycles are typically longer and may ingahore challenges such as language or
government regulation/compliance requirements. Eaftar a wireless carrier decides to launch ouigaion services, the integration of our
services platform with a wireless carrier’s netwand billing systems generally requires severalthmto complete. Moreover, launch of our
navigation services by a wireless carrier typicatlgy be timed to coincide with a new mobile phaenth, over which we have no control.

In addition, being selected to participate and ¢peiesigned into new vehicle models is a lengthytand consuming process and our
navigation services platform may not be includedéators beyond our control if we are participgtin the vehicle design with an OEM. Because
of these lengthy cycles, we may experience delays the time we begin the sales process and incueased costs and expenses to obtain a
partner as a customer and integrate our navigagorices platform until the time we generate reeeinom such wireless carrier, OEM or
automobile manufacturer. These delays may makfitudt to predict when we will generate revenuieri new customers.

A large percentage of our research and developmamerations are conducted in China and our ability introduce new services and support
existing services cost effectively depends on dhilig to manage those remote development siteseasfully.

Our success depends on our ability to enhancewternt services and develop new services and ptedapidly and cost effectively. We
currently have a majority of our research and dgwalent personnel in China. Although we have sotgletain certain key personnel by
transferring them to our other locations, we maybable to retain them over the long-term. In addjtwe have been experiencing significant
increases in compensation costs in China due t@ettive market conditions for qualified staff,\&sll as higher risk of employee turnover in
certain China markets.

We also expect that we may continue to consolidat&in of our operations or reduce our workfofage are unable to sustain our current
revenue due to the decline in wireless carriermage These reorganizations or reductions in foozgdcresult in unexpected costs or delays in
product development that could impair our abildynieet market windows or cause us to forego cenim product opportunities.

Because our long term success depends on our gtititincrease the number of end users located aigsdf the United States, our business v
be susceptible to risks associated with internatiboperations.

As of June 30, 2013, we had international opematio China, Mexico and Brazil. Our experience witheless carriers and automobile
manufacturers and OEMs outside the United Statiéwited. Our revenue from the United States cosgmti95% , 94% and 92% of our total
revenue for fiscal 2011 , 2012 and 2013, respelgtivOur limited experience in operating our bussieutside the United States increases the risk
that our current and future international expansiffarts may not be successful. In particular, lnusiness model may not be successful in parti
countries or regions outside the United Statesdasons that we currently do not anticipate. Intanfd conducting international operations subje
us to risks that we have not generally faced inthi#éed States. These include:

» fluctuations in currency exchange ra
» unexpected changes in foreign regulatory requires,
« difficulties in managing the staffing of remote ogions

» potentially adverse tax consequences, inclutisgcomplexities of foreign value added tax systeestrictions on the repatriation of
earnings and changes in tax rates;

» dependence on foreign wireless carriers with diffiepricing model:
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e roaming charges to end us:

» availability of reliable 2G, 3G and 4G mobile netl®in those countrie

* requirements that we comply with local telecommatian regulations and automobile hands free lavitkase countrie
» the burdens of complying with a wide variety ofdigm laws and different legal standa

» increased financial accounting and reporting busderd complexitie

» political, social and economic instability in someésdictions

» terrorist attacks and security concerns in genara

» reduced or varied protection for intellectual pnapeights in some countrie

The occurrence of any one of these risks couldthedy affect our international business and, copsatly, our operating results.
Additionally, operating in international marketgjoéres significant management attention and firelmeisources. We cannot be certain that the
investment and additional resources required @bdéish, acquire or integrate operations in othemtides will produce desired levels of revenue or
profitability and we may incur losses as a result.

We rely on our management team and need specialfsonnel to grow our business, and the loss oé @am more key employees or our
inability to attract and retain qualified personnaould harm our business.

Our success and future growth depend on the skitisking relationships and continued services afrnanagement team. Our future
performance will depend on our ability to continaeetain our senior management.

Our future success also will depend on our ahbiibitgttract, retain and motivate highly skilled memsel in the United States and
internationally. All of our employees work for us an at will basis. Competition for highly skillpérsonnel is intense, particularly in the software
industry and for persons with experience with GR& lacation services. The high degree of competitts personnel we experience has resulted in
and may also continue to result in the incurrerfcg@gmificantly higher compensation costs to attrage and retain employees. We have from time
to time experienced, and we expect to continuperence, difficulty in attracting, hiring and aating highly skilled employees with appropriate
qualifications. In addition, existing employeeseoficonsider the value of the stock awards theyivede connection with their employment. If our
stock price performs poorly, it may adversely affmer ability to retain highly skilled employeesuQnability to attract and retain the necessary
personnel could adversely affect our business atld growth prospects.

We may be required to incur unanticipated capitadpenditures.

Circumstances may arise that require us to maketisiizated capital expenditures, including:
» the implementation of our equipment at new dataersrand expansion of our operations at data &
» the replacement of outdated or failing equipmend

» the acquisition of key technologies to supportx@and our navigation servic

We rely on network infrastructures provided by owireless carrier customers and mobile phones foe tihelivery of our mobile navigation
services to end user

We generally provide our navigation services fraim @wvn servers, which require close integratiorhwliie wireless carriers’ networks. We
may be unable to provide high quality serviceté wireless carriers’ networks perform poorly opesience delayed response times. Our future
success will depend on the availability and qualitgpur wireless carrier customers’ networks in theted States and abroad to run our mobile
navigation services. This includes deployment aathtenance of reliable 2G, 3G and 4G networks thithspeed, data capacity and security
necessary to provide reliable wireless communioatgervices. We do not establish or maintain thessdess networks and have no control over
interruptions or failures in the deployment andmemance by wireless carrier customers of theivoed infrastructure. In addition, these wireless
network infrastructures may be unable to supp@rtdémands placed on them if the number of subssribereases, or if existing or future
subscribers increase their use of limited bandwikliirket acceptance of our mobile navigation sewiwill depend in part on the quality of these
wireless networks and the ability of our wireleasrier customers to effectively manage their subecs’ expectations.

Wireless communications have experienced a vaoietyitages and other delays as a result of infrestre and equipment failures and could
face outages and delays in the future. These asitaggdelays could affect our ability to provide pavigation services successfully. In addition,
changes by a wireless carrier to its network infeecture may interfere with the integration of @ervers with their network and delivery of our
navigation services and may cause end users to lose
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functionality for services they have already pusgth Any of the foregoing could harm our businepgrating results and financial condition.

We cannot control the quality standards of our l@gs carrier customers, their mobile phone progided other technology customers. We
cannot guarantee that the mobile phones are foee drrors or defects. If errors or defects occunabile phones or services offered by our wire
carrier customers, it could result in consumensiteating our services, damage to our reputaticreised customer service and support costs,
warranty claims, lost revenue and diverted devekpmesources, any of which could adversely affectbusiness, results of operations and
financial condition.

Mergers, consolidations or other strategic transicts in the wireless communications industry couldaken our competitive position, redu
the number of our map providers and adversely affear business.

The mapping data industry continues to experienosaidation. Should one of our map providers cbdate or enter into an alliance with
another navigation provider, this could have a netadverse impact on our business. Currently, dévour map suppliers are owned by
competitors in the navigation space and recentlg&Vanhich utilized open street map data, was aeduy Google. Such a consolidation may
cause us to lose a map supplier or require usctease the royalties we pay to map vendors asut tfenhanced supplier leverage, which would
have a negative effect on our business. We mapaable to expand our map suppliers to offset as&e in our cost of goods if we lose a map data
supplier.

Reduced expenditures for mobile phones, wirelessises or new vehicles due to adverse or uncer@@nomic conditions may negatively affe
our business and results of operations.

Recent adverse economic conditions and future tainges may directly affect the marketing andritisition of mobile phones and our
navigation services by our wireless carrier custsmaad purchase of our automobile manufactureoouest's new vehicles. As current and future
conditions in the domestic and global economiesaierancertain, it is difficult to estimate the I&e€ economic growth, which may cause some
wireless carriers to emphasize marketing basiceve@vices rather than data services, such asemubiigation services. In addition, subscribers
may try to reduce their monthly expenses by redusjending on discretionary wireless services, sisoburs. In addition, with an increasing
percentage of our revenue coming from automobiégadion products purchased in connection withghechase of a new vehicle, we may
experience a decline in revenue if spending onvedicles is impacted due to economic conditionsoidingly, the future direction of the overall
domestic and global economies will have an impaabur overall performance. Economic conditionskagond our control. If these economic
conditions worsen or fail to improve, we may expacde reduced demand for and pricing pressure onaigation services, which could harm our
operating results.

Changes in business direction and market conditiarmuld lead to charges related to structural reorgaation and discontinuation of certain
products or services, which may adversely affect fimancial results.

In response to changing market conditions and és&@ to focus on new and more potentially attvactipportunities, we may be required to
strategically realign our resources and consid&rueturing, eliminating, or otherwise exiting @ntbusiness activities. For example, in April 2(
we sold our enterprise business to a third parbjclvresulted in a net gain to us but also requiretb provide transition services to the buyer. In
connection with the sale of our enterprise businessterminated seven employees who were not affgositions by the buyer and we incurred
severance costs as a result. Any decision to reiduestment in, dispose of, or otherwise exit baestactivities may result in the recording of
special charges, such as workforce reduction anessive facility space costs.

Risks related to our intellectual property and relgtion

We operate in an industry with extensive intelleatyproperty litigation. Claims of infringement agast us, our customers, or other business
partners may cause our business, operating resalts financial condition to suffer.

Our commercial success depends in part upon ugastmers and our customers not infringing intéllatproperty rights owned by others ¢
being able to resolve claims of intellectual prapanfringement without major financial expenditarand/or need to alter our technologies or cease
certain activities. We operate in an industry vagtensive intellectual property litigation andstriot uncommon for our wireless carrier customers,
handset manufacturing partners, automobile manwfast and OEMs and competitors to be involved fiinigement lawsuits by or against third
parties. Many industry participants that own, @il to own, intellectual property aggressively astieir rights, and our customers and other
business partners, who we agree in certain ciramass to indemnify for intellectual property infjgment claims related to our services, are often
targets of such assertions. We cannot determirtecgitainty whether any existing or future thirdtpantellectual property rights would require us
to alter our technologies, obtain licenses or ceasrin activities.

We have received, and may in the future receiamd from third parties alleging infringement ariley related claims. As of the date of this
Annual Report on Form 1K; we were named as a defendant in several casgsngl that our services infringe other partiesepts, as well as ot
matters. See Part |, Item 3, “Legal Proceedings,’afdescription of these matters. These casefutunr@ litigation may make it necessary to defend
ourselves and our customers and other business
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partners by determining the scope, enforceability &alidity of third party proprietary rights or éstablish our proprietary rights. Some of our
competitors may have substantially greater resasutwn we do and may be able to sustain the cbstanplex intellectual property litigation to a
greater degree and for longer periods of time tharould. In addition, patent holding companied theus solely on extracting royalties and
settlements by enforcing patent rights may targebur wireless carrier customers or our otherrtess partners. These companies typically have
little or no product revenue and therefore our pigtenay provide little or no deterrence againshstampanies filing patent infringement lawsuits
against us. Regardless of whether claims that wénéniinging patents or other intellectual propeights have any merit, these claims are time
consuming and costly to evaluate and defend anldicou

» adversely affect our relationships with our currentuture customers and other business par

» cause delays or stoppages in the shipment eh@glenabled or preloaded mobile phones or vehiotesause us to modify or suspend
the provision of our navigation services;

» cause us to incur significant expenses in defendli@igns brought against our customers, other basipartners or L
» divert management's attention and resou

» subject us to significant damages or settlem

* require us to enter into settlements, royalty egnising agreements on unfavorable terrr

* require us or our business partners to cease rattivities and/or modify our products or servi

In addition to liability for monetary damages agaias or, in certain circumstances, our customregsnay be prohibited from developing,
commercializing or continuing to provide certainooir navigation services unless we obtain licefreas the holders of the patents or other
intellectual property rights. We cannot assure i we will be able to obtain any such licensesammercially reasonable terms, or at all. If we
do not obtain such licenses, our business, opgratsults and financial condition could be matgriativersely affected and we could, for example,
be required to cease offering our navigation ses/mr be required to materially alter our navigaservices, which could involve substantial costs
and time to develop.

Indemnity provisions in various agreements poteiiiifaexpose us to substantial liability for intellagal property infringement, damages caus
by defective software and other losses.

Our agreements with our customers include indeatifin provisions. We agree to indemnify them émskes suffered or incurred in
connection with our navigation services or productsiuding as a result of intellectual propertfrimjement, damages caused by defects and
damages caused by viruses, worms and other maisiftware. The term of these indemnity provisisngenerally perpetual after execution of the
corresponding agreement, and the maximum poteartialunt of future payments we could be requireda&erunder these indemnification
provisions is generally substantial and may benitdid. In addition, some of these agreements paranitndemnitees to terminate their agreements
with us if they determine that the use of our nati@n services or products infringes third partgliectual property.

We have received, and expect to receive in thedutlemands for indemnification under these agre&sn&hese demands can be very
expensive to settle or defend, and we have in#iseipcurred substantial legal fees and settlem@sts in connection with certain of these
indemnity demands. Furthermore, we have been edtifiy several customers that they have been nasngefendants in certain patent infringen
cases for which they may seek indemnification fisnSee the section entitled “Legal Proceedings€'s€ indemnity demands remain outstanding
and unresolved as of the date of this Form 10-Kgéduture indemnity payments and associated fegal and expenses, including potential
indemnity payments and legal fees and expensdaseeta the current or future notifications, countdterially harm our business, operating results
and financial condition.

We may in the future agree to defend and indenwufycustomers in connection with the pending raifons or future demands, irrespective
of whether we believe that we have an obligatioimtemnify them or whether we believe that our E&w and products infringe the asserted
intellectual property rights. Alternatively, we megject certain of our customers’ indemnity demamdsch may lead to disputes with our
customers and may negatively impact our relatigrsshiith them or result in litigation against us.r@ustomers may also claim that any rejectic
their indemnity demands constitutes a materialdred our agreements with them, allowing them tenteate such agreements. Our agreements
with certain customers may be terminated in thene&e infringement claim is made against us amglritéasonably determined that there is a
possibility our technology or services infringedao third party’s rights. If, as a result of indd@ty demands, we make substantial payments, our
relationships with our customers are negativelyadoted or if any of our customer agreements is teaited, our business, operating results and
financial condition could be materially adversefieated. See Part |, Item 3, “Legal Proceedings.”
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The occurrence or perception of a security breaahdisclosure of confidential information could harnour business.

Our navigation services include the transmissiahstarage of personal, private and confidentiarimation primarily related to the location
of our end users. If there is a security breadfithere is an inappropriate disclosure of anyhafsie types of information, we could be exposed to
investigations, litigation, fines and penaltiesnkeliation of and liability for loss or misappropiga of end user or employee personal information
could have a material adverse effect on our busiaed financial results. Even if we were not h&tle for such event, a security breach or
inappropriate disclosure of personal, private arfickential information could harm our reputatiordasur relationships with current and potential
end users. Even the perception of a security sidcinhibit market acceptance of our navigatiorvises. In addition, we may be required to invest
additional resources to protect against damagesedaoy any actual or perceived disruptions of @wigation services or security breaches.

Recent United States Supreme Court and othertligdas addressed issues relating to providingrinétion regarding the location of a
vehicle or mobile device to law enforcement ageneighout a warrant. The law related to mobile pdwand integrated GPS tracking in a vehicle
remains unsettled and we may be subjected to iffeastandards in different jurisdictions. We maguinsubstantial costs if we are required to
litigate whether an individual's location can bsatthsed without a warrant, which could harm ourrafieg results. We may also be required to
provide information about the location of an endrissmobile phone to government authorities, whdehld result in public perception that we are
providing the government with intelligence inforioat and deter some end users from using our servirgy of these developments could harm
our business.

Changes in government regulation of the wirelessroounications industry and the automobile industryay adversely affect our business.

It is possible that a number of laws and regulatioray be adopted in the United States and elsewtatreould restrict the wireless
communications industry or further regulate theedbile industry, including laws and regulationgaeling lawful interception of personal data,
hands free use of mobile phones or navigation seswvivithin autos or the control of such use, pgiysExation, content suitability, copyright and
antitrust. Furthermore, the growth and developroéetectronic storage of personal information megnppt calls for more stringent consumer
protection laws that may impose additional burdemsompanies such as ours that store personainaf@n. We anticipate that regulation of our
industry will increase and that we will be requiteddevote legal and other resources to addressegulation. Changes in current laws or
regulations or the imposition of new laws and ragjahs in the United States or elsewhere regaitiegvireless communications or automobile
industries may make operation more costly, and materially reduce our ability to increase or mamtales of our navigation services.

We may become subject to significant product lidtikcosts.

If our navigation services or products contain diefethere are errors in the maps supplied by thartly map providers or if our end users do
not heed our warnings about the proper use of theskucts, collisions or accidents could occur ltesyin property damage, personal injury or
death. If any of these events occurs, we couldubgest to significant liability for personal injugnd property damage and under certain
circumstances could be subject to a judgment faitime damages. We maintain limited insurance aganocident related risks involving our
products. However, we cannot assure you thatsisrance would be sufficient to cover the costashdges to others or will continue to be
available at commercially reasonable rates. Intadiwe may be named as a defendant in litigadbypoeonsumers individually or on behalf of a
class if their handsets or automobiles suffer potsl from software downloads from our customenaelfare unable to obtain indemnification from
our customer for any damages or legal fees we m@ay in connection with such complaints, our finahposition may be adversely impacted. In
addition, insurance coverage generally will notexomwards of punitive damages and may not covetdbeof associated legal fees and defense
costs. If we are unable to maintain sufficient nasice to cover product liability costs or if ousimance coverage does not cover an award, our
business, financial condition and results of openatcould be adversely affected.

Government regulation designed to protect end ugavacy may make it difficult for us to provide owervices or adopt advertising based
revenue models.

We transmit and store a large volume of persoriatimation in the course of providing our navigatsmrvices. This information is
increasingly subject to legislation and regulationeumerous jurisdictions around the world. Thisgrnment action is typically intended to protect
the privacy and security of personal informatioattis collected, stored and transmitted in or ftbemgoverning jurisdiction.

Legislation may also be adopted in various juridits that prohibits use of personal informatiod aearch histories to target end users with
tailored advertising, or provide advertising at Although our advertising revenue to date is mgnificant, we anticipate we will continue to grow
advertising revenue in the future to improve avenayenue per user in certain markets.

29




Table of Contents

We could be adversely affected if domestic or imional legislation or regulations are expandecktpire changes in our business practices
or if governing jurisdictions interpret or implemrigheir legislation or regulations in ways that atégely affect our business. For example, the USA
PATRIOT Act provides certain rights to U.S. law erdement authorities to obtain personal informatiotihe control of U.S. persons and entities
without notifying the affected individuals. If weearequired to allocate significant resources talifiydhe delivery of our services to enable
enhanced legal interception of the personal infoionahat we transmit and store, our results ofrapiens and financial condition may be adversely
affected.

In addition, because various foreign jurisdictibiase different laws and regulations concerningstbeage and transmission of personal
information, we may face unknown requirements fuste compliance challenges in new internationaketarthat we seek to enter. Such variation
could subject us to costs, delayed service laundiagdities or negative publicity that could impaur ability to expand our operations into some
countries and therefore limit our future growth.

As privacy and data protection have become morsitbemissues, we may also become exposed to jpaitéabilities as a result of differing
views on the privacy of personal information. Thasd other privacy concerns could adversely impacbusiness, results of operations and
financial condition.

If we are unable to protect our intellectual propigrand proprietary rights, our competitive positi@nd our business could be harme

We rely primarily on a combination of patent latvademark laws, copyright laws, trade secrets,idenfiality procedures and contractual
provisions to protect our proprietary technologpwéver, our issued patents and any future pateatsrtay issue may not survive a legal challe
to their scope, validity or enforceability, or prde significant protection for us. The failure afratents to adequately protect our technologyht
make it easier for our competitors to offer simpaoducts or technologies. In addition, patents matyissue from any of our current or any future
applications.

Monitoring unauthorized use of our intellectual peay is difficult and costly. The steps we havestato protect our proprietary rights may
not be adequate to prevent misappropriation ofrtellectual property. We may not be able to detmztuthorized use of, or take appropriate steps
to enforce, our intellectual property rights. Oonpetitors may also independently develop siméahhology. In addition, the laws of many
countries do not protect our proprietary rightasogreat an extent as do the laws of the Unite@StAny failure by us to meaningfully protect our
intellectual property could result in competitofiedng products that incorporate our most techgally advanced features, which could seriously
reduce demand for our navigation services. In aditve may in the future need to initiate infringent claims or litigation. Litigation, whether we
are a plaintiff or a defendant, can be expensiies tonsuming and may divert the efforts of ouhtecal staff and managerial personnel, which
could harm our business, whether or not such tibgaresults in a determination favorable to us.

Confidentiality agreements with employees and otheray not adequately prevent disclosure of our gakcrets and other proprietary
information.

We have devoted substantial resources to the dawelot of our proprietary technology, including gireprietary software components of our
navigation services and related processes. In ¢od@otect our proprietary technology and procgsse rely in part on confidentiality agreements
with our employees, licensees, independent contraieind other advisors. These agreements mayfeotieély prevent disclosure of our
confidential information and may not provide ancuige remedy in the event of unauthorized disctosfiour confidential information. In
addition, others may independently discover trameets and proprietary information, and in suctesage could not assert any trade secret rights
against such parties. Costly and time consumiigatibn could be necessary to enforce and deterthmecope of our proprietary rights, and fai
to obtain or maintain trade secret protection caddersely affect our competitive business position

We use open source software in our navigation sesyplatform and client applications and may usesropen source software in the future.
Use of open source software may subject our naeigaervices platform and client applications taeyal release or require us to re-engineer our
navigation services platform and client applicasiomhich may cause harm to our business. Fromttintiee, there have been claims challenging
the ownership of open source software against coiapahat incorporate open source software int greducts. As a result, we could be subject
to suits by parties claiming ownership of what vedidwve to be open source software. Some open sticecses contain requirements that we make
available source code for modifications or deriwativorks we create based upon the open sourceageftimd that we license such modifications or
derivative works under the terms of a particulagropource license or other license granting thamtigs certain rights of further use. If we combine
our proprietary software products with open sowaféware in a certain manner, we could, under gedfathe open source licenses, be required to
release our proprietary source code. In additianste related to license requirements, usage ef @ource software can lead to greater risks than
use of third party commercial software, as open@licensors generally do not provide warrantiesomtrols on origin of the software. Open
source license terms may be ambiguous and marmeafsks associated with usage of open source taeneliminated, and could, if not properly
addressed, negatively affect our business. If wei@ind to have inappropriately used open sowfte/are, we may be required to release our
proprietary source code, re-engineer our navigaemices platform and client applications, disoorg
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the sale of our service in the event re-engineesamgiot be accomplished on a timely basis or t#keraemedial action that may divert resources
away from our development efforts, any of whichldadversely affect our business, operating resultsfinancial condition.

Risks related to being a publicly traded companyddrolding our common stock

As a public company, we are obligated to develod amintain effective internal control over financlaeporting. We may not always comple
our assessment of the effectiveness of our interoahtrol over financial reporting in a timely manmeor such internal control may not be
determined to be effective, which may adverselgeffinvestor confidence in our company and, as aut, the value of our common stock.

The Sarbanes-Oxley Act requires that we test dermal control over financial reporting and disdascontrols and procedures annually. For
example, as of June 30, 2013, we performed systehpiecess evaluation and testing of our interoatrol over financial reporting to allow
management and our independent registered puldauating firm to report on the effectiveness of mernal control over financial reporting, as
required by Section 404 of the Sarbanes-Oxley @at. compliance with Section 404 requires that voeiirsubstantial expense and expend
significant management time on compliance-relatsdes. Moreover, if we are not able to comply Withrequirements of Section 404 in the
future, or if we or our independent registered udtcounting firm identify deficiencies in our émhal control over financial reporting that are
deemed to be material weaknesses, the marketqirae stock may decline and we could be subjesatwctions or investigations by the NASD,
Global Market, the SEC or other regulatory autl@sitwhich would require significant additionaldimcial and management resources.

We will incur continued high costs and demands uporanagement as a result of complying with the lasrgl regulations affecting public
companies, which could harm our operating results.

As a public company, we incur significant legalc@anting, investor relations and other expensefjding costs associated with public
company reporting requirements. We also have ieduand will incur costs associated with currenpocaite governance requirements, including
requirements under Section 404 and other provisibiise Sarbanes-Oxley Act, as well as rules impgleted by the SEC and the stock exchange on
which our common stock is traded. We are generatyeligible to report under reduced disclosuraiiegnents or benefit from longer phase in
periods for “emerging growth companies” as suchterdefined in the Jumpstart Our Business Act0df2 The expenses incurred by public
companies for reporting and corporate governangegses have increased dramatically over the pastaeyears. We expect these rules and
regulations to continue to impact our legal andiicial compliance costs substantially and to makeesactivities more time consuming and costly.
We are unable currently to estimate these costsamy degree of certainty. We also expect that; twee, it may be more expensive for us to
obtain director and officer liability insurance. Asesult, it may be more difficult for us to atirand retain qualified individuals to serve on our
board of directors or as our executive officenséf cannot provide a level of insurance coveragethiey believe is adequate.

Regulations relating to offshore investment acties by residents of China may limit our ability tquire Chinese companies and cot
adversely affect our business.

In October 2005, SAFE, a Chinese government aggmoyulgated “Relevant Issues Concerning Foreigtherge Control on Domestic
Residents’ Corporate Financing and Roundtrip Irmestt Through Offshore Special Purpose VehiclesCiocular 75, that states that if Chinese
residents use assets or equity interests in tHeieSe entities as capital contributions to essabiffshore companies or inject assets or equity
interests of their Chinese entities into offshasepanies to raise capital overseas, they mustteegisth local SAFE branches with respect to their
overseas investments in offshore companies. Thest also file amendments to their registrationfdiit offshore companies experience material
events involving capital variation, such as changeshare capital, share transfers, mergers angisitiqns, spinoff transactions, long term equit
debt investments or uses of assets in China tagtee offshore obligations. Under this regulattbeijr failure to comply with the registration
procedures set forth in such regulation may reésulktstrictions being imposed on the foreign exdeaactivities of the relevant Chinese entity,
including restrictions on the payment of dividemuaisl other distributions to its offshore parentwadl as restrictions on the capital inflow from the
offshore entity to the Chinese entity.

We attempt to comply, and attempt to ensure thastmckholders who are subject to Circular 75 aheiorelated rules comply, with the
relevant requirements. However, we cannot provigeassurances that all of our stockholders whdChiaese residents have complied or will
comply with our request to make or obtain any ajgiie registrations or comply with other requiretseaquired by Circular 75 or other related
rules. Any future failure by any of our stockholslerho is a Chinese resident, or controlled by an€s$e resident, to comply with relevant
requirements under this regulation could subjedbudes or sanctions imposed by the Chinese guwent, including restrictions on our Chinese
subsidiary’s ability to pay dividends or make disitions to us.

If securities analysts do not publish research @ports about our business or if they publish negatievaluations of our stock, the price of o
stock could decline
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We expect that the trading price for our commouwlstwill be affected by any research or reports thatistry or financial analysts publish
about us or our business. If one or more of théyatsawho may elect to cover us downgrade theituateons of our stock, the price of our stock
could decline. For example, in late July 2011 ,dedhg our earnings release for the three monthdiaodl year ended June 30, 2011, several
financial analysts published research reports lwgeheir price targets of our stock. After our anncement and the publication of these reports,
our stock price fell more than 40%. If one or mof¢hese analysts cease coverage of our compangt@tk may lose visibility in the market,
which in turn could cause its price to declineouf stock were to trade at prices below $5.00 paresin the future as a result of an announcement,
financial analysts may terminate coverage of oungany due to internal policies within their investmhbanks, which could result in further stock
price declines.

Our stock price has fluctuated significantly and maontinue to fluctuate in the future.

Our common stock was sold in our IPO at $8.00 pares Although our common stock has traded at pidsehigh as $22.07 per share, it has
also traded at prices as low as $4.65 and hasddodeve significant downward and upward price ements in a relatively short time period.
Future fluctuations or declines in the trading @rid our common stock may result from a numbewehés or factors, including those discussed in
the preceding risk factors relating to our operatjas well as:

» actual or anticipated fluctuations in our operatiegults
» changes in the financial projections we may provadthe public or our failure to meet these pro@a:

« announcements by us or our competitors of sigamt technical innovations, relationship changéh ey customers, acquisitions,
strategic partnerships, joint ventures, capitaing activities or capital commitments;

» the publics response to our press releases or other puli@iacements, including our filings with the S
» lawsuits threatened or filed against us;

» large distributions of our common stock by sigrafit stockholders to limited partners or others wimediately resell the shar

General market conditions and domestic or inteonali macroeconomic factors unrelated to our perdmee, such as the continuing
unprecedented volatility in the financial marketsgy also affect our stock price. For these reasomsstors should not rely on recent trends to
predict future stock prices or financial resultszdstors in our common stock may not be able toodis of the shares they purchased at prices abov
the IPO price, or, depending on market conditiahsl.

In addition, if the market price of our common $tdalls below $5.00 per share, under stock exchaulgs, our stockholders will not be able
to use such shares as collateral for borrowingangn accounts. Further, certain institutional stees are restricted from investing in shares grice
below $5.00 per share. This inability to use shafesur common stock as collateral and the inabdiftcertain institutional investors to invest iar
shares may depress demand and lead to sales oflsai&s creating downward pressure on and increaéatlity in the market price of our
common stock.

Recently, the market price for our common stocktheed only slightly above the cash value of @mmmon stock. If investors do not value
our company as an ongoing business and only vafoethe cash on our balance sheet, our stocle pniay decline if we incur net losses and use
our cash to fund operations. We may also attragtstors who are looking for short-term gains in shares rather than being interested in our long-
term outlook. As a result, the price of our comnstotk may be volatile.

The concentration of ownership of our capital stotiknits your ability to influence corporate matters

Our executive officers, directors, current 5% aaler stockholders and entities affiliated withntheeneficially owned (as determined in
accordance with the rules of the SEC) approximad8ly% of our common stock outstanding as of JIn&@13 . This significant concentration of
share ownership may adversely affect the tradifgggor our common stock because investors oftecepee disadvantages in owning stock in
companies with controlling stockholders. Also, #thetockholders, acting together, will be able totad our management and affairs and matters
requiring stockholder approval, including the ef@tiof directors and the approval of significantpmrate transactions, such as mergers,
consolidations or the sale of substantially albof assets. Consequently, this concentration ofesitip may have the effect of delaying or
preventing a change of control, including a mergensolidation or other business combination inlgws, or discouraging a potential acquirer
from making a tender offer or otherwise attemptimgbtain control, even if that change of controluld benefit our other stockholders.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES
Facilities

Our corporate headquarters are located at 950 gn&irive, Sunnyvale, California in an office cistimg of approximately 175,000 square
feet pursuant to a lease that expires in Decem®Ed.2l'his headquarters facility houses the majafityur U.S. research and development, support,
marketing and general and administrative persoWdellease approximately 48,000 square feet of sipaBhanghai, China for our research and
development, sales and support operations pursnidgrses expiring in September 2014 and Septe®ili«, as well as approximately 19,000
square feet in Xi'an, China, for research and dgwelent operations pursuant to leases expiring jateBeber 2014 and October 2014. We lease
approximately 12,000 square feet in Culver Citylif@aia for research and development and salesnaautketing operations. We also lease office
space of less than 3,000 square feet each in M&ghWashington; Reston, Virginia; Southfield, Mgam; Boston, Massachusetts; and S&o Paulo,
Brazil for our sales, marketing and business dgraént personnel located in those areas. In addii@ur headquarters and other offices, we lease
data center space in Sunnyvale, Sacramento and Skart, California. We believe our current fagbtwill be adequate or that additional space
will be available on commercially reasonable tefarghe foreseeable future.

ITEM 3. LEGAL PROCEEDINGS

From time to time, we may be subject to legal pedirgs and claims in the ordinary course of busind&e have received, and may in the
future continue to receive, claims from third pestasserting infringement of their intellectualgady rights. Future litigation may be necessary to
defend ourselves and our customers by determihimgctope, enforceability and validity of third ggptoprietary rights or to establish our
proprietary rights. From time to time we also mayshibject to claims from our third party conterdyilers that we owe them additional royalties
and interest, which claims may result in litigatibwe and the third party content provider arehlado resolve the matter. There can be no
assurance with respect to the outcome of any cuorefature litigation brought against us or punsiui® which we have indemnification obligations
and the outcome could have a material adverse ingpagur business, operating results and finarcadition.

On November 17, 2009, WRE-Hol, LLC, or WRE-Holgfila patent infringement lawsuit against us, seekionetary damages, fees and
expenses and other relief. WRE-Hol later souglaidid claims against us and certain of our founddliesging misappropriation of trade secrets,
breach of contract, and wrongful patent inventgrs@in April 27, 2010, we filed a reexamination resfufor all of the claims of the asserted patent
before the U.S. Patent and Trademark Office, or Afi@he reexamination, the PTO rejected 44 ofsth@atent claims and confirmed the remai
seven claims. We filed a separate reexaminatiomestqvith the PTO for the seven confirmed claimsrésult of the Examiner's initial findings in
that proceeding, WRE-Hol canceled all but one efgihtent claims. We also filed an appeal to chgdlesome of the findings of the earlier
reexamination. On April 18, 2013 the Patent Triad Appeal Board ruled in Telenav's favor on theeaprejecting all seven of the remaining
claims. While the Court's ruling appears to be digive of all of the asserted claims, we do ndtkyew whether WRE-Hol will seek to challenge
that finding. The Court stayed the entire litigatigending completion of the reexamination. At tiise, the case remains stayed by the Court. Due
to the preliminary status of the lawsuit and uraiaties related to litigation, we are unable toleate the likelihood of either a favorable or
unfavorable outcome. We believe that it is reasinatissible that we will incur a loss; however, gannot currently estimate a range of any
possible losses we may experience in connectidmtis case. Accordingly, we are unable at thigtimestimate the effects of this lawsuit on our
financial condition, results of operations, or célstvs.

On December 31, 2009, Vehicle IP, LLC, or Vehic¢te filed a patent infringement lawsuit againstaggking monetary damages, fees and
expenses and other relief. Verizon Wireless, oi2éer, was hamed as a co-defendant in the VehicléigBtion based on the VZ Navigator product
and has demanded that we indemnify and defend dMeggainst Vehicle IP. At this time, we have nakag to defend or indemnify Verizon.
AT&T was also named as a defendant in the Vehicle IP litigation based onAi&T Navigator and Telenav Track products. AT&Tsh@ndere!
the defense of the litigation to us and we aremliifeg the case on behalf of AT&T. After the Cowsdued its claim construction ruling the parties
agreed to focus on early summary judgment motiand,asked the Court to postpone the rest of tresmwedule pending the resolution of these
potentially case-dispositive motions. The defengléited motions for summary judgment of noninfringent. On April 10, 2013 the Court granted
AT&T and Telenav's motion for summary judgment ohimfringement. While the Court's ruling appearbéadispositive of plaintiff's claims,
plaintiff is appealing the Court's claim constroatiand summary judgment ruling. The appeal is atigr@ngoing in the U.S. Court of Appeals for
the Federal Circuit. Due to the uncertainties eglab litigation, we are unable to evaluate theliifood of either a favorable or unfavorable
outcome. We believe that it is reasonably
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possible that we will incur a loss; however, werggrcurrently estimate a range of any possibleslosge may experience in connection with this
case. Accordingly, we are unable at this time torege the effects of this lawsuit on our finan@ahdition, results of operations, or cash flows.

On April 30, 2010, Traffic Information, LLC filed patent infringement lawsuit against us, seekingetary damages, fees and expenses, anc
other relief. The patent at issue was subjectégamination by the PTO and found invalid. Plairgiffpealed this finding and on May 30, 2013, the
Patent Trial and Appeal Board confirmed the inviifidf these claims. Plaintiff has indicated it¢eint to appeal this finding. In light of the
reexamination and plaintiff's appeal of the reexation findings, the Court stayed the case andalke remains stayed until at least May 27, 2013.
Defendants have requested that the Court extenstalgeDue to the preliminary status of the lawani uncertainties related to litigation, we are
unable to evaluate the likelihood of either a falabe or unfavorable outcome. We believe thatiie@sonably possible that we will incur a loss;
however, we cannot currently estimate a range pipassible losses we may experience in connectitinthis case. Accordingly, we are unable at
this time to estimate the effects of this complaimtour financial condition, results of operati@nsash flows.

In addition, we have received, and expect to cortito receive, demands for indemnification from wireless carrier and other customers,
which demands can be very expensive to settlefendeand we have in the past offered to contributettiement amounts and incurred legal fees
in connection with certain of these indemnity dedwrA number of these indemnity demands, includiegnands relating to pending litigation,
remain outstanding and unresolved as of the dat@form 10-K. Furthermore, in response to tltesaands we may be required to assume
control of and bear all costs associated with #fermmse of our customers in compliance with ourreattial commitments. At this time, we are not a
party to the following cases; however our custonhenge requested that we indemnify them in conneatiith such cases:

In 2008, Alltel, AT&T, Sprint and T-Mobile USA, oF-Mobile, each demanded that we indemnify and diefeem against patent
infringement lawsuits brought by patent holding pamies EMSAT Advanced Geo-Location Technology Llnd &ocation Based Services LLC
(collectively, “EMSAT"). After T-Mobile also soughhdemnification and defense from Google, Inc., @edntervened in the T-Mobile litigation.
After claim construction and related motion praetiEMSAT agreed to dismiss all claims against Geaghkt least the T-Mobile suit, and in March
2011, EMSAT and AT&T settled their claims. By Mar2@11, all the EMSAT cases were either dismissestayred until the PTO completes its
reexamination of the validity of the patents até&sDue to uncertainties related to litigation,ave unable to evaluate the likelihood of either a
favorable or unfavorable outcome. We have arbidratieth and compensated one carrier for our defebigations, without a negative effect on our
financial condition, results of operations, or cllstvs. We have not yet determined the extent afdaifense obligations to the other wireless
carriers. We believe that it is reasonably posgitdé we will incur additional loss; however, wennat currently estimate a range of other possible
losses we may experience in connection with thég cAccordingly, we are unable at this time toneate the overall effects of these cases on our
financial condition, results of operations, or célstvs.

In March 2009, AT&T demanded that we indemnify aleflend them against a patent infringement lawsoiight by Tendler Cellular of
Texas LLC. In June 2010, AT&T settled its claimghwlendler and we came to an agreement with AT&Toake extent of our contribution
towards AT&T's settlement; however, there contineelse a disagreement as to whether any additamalints are owed to AT&T for legal fees
and expenses related to the defense of the mateehelieve that it is reasonably possible that wWeincur additional loss; however, we cannot
currently estimate a range of other possible logsemay experience in connection with this caseofdingly, we are unable at this time to
estimate the overall effects on our financial ctindi results of operations, or cash flows.

While we presently believe that the ultimate outeashthese proceedings, individually and in theraggte, will not materially harm our
financial position, cash flows or overall trendsésults of operations, legal proceedings are stiljenherent uncertainties and unfavorable rding
could occur. Nevertheless, were unfavorable findt@mes to occur, there exists the possibility ofaderial adverse impact on our business,
financial position, cash flows or overall trendsésults of operations.

Large future indemnity payments and associated fega and expenses, including potential indempetyments and legal fees and expenses
relating to our wireless carrier and other cust@nedemnity demands with respect to pending liiya could materially harm our business,
operating results and financial condition. Whenbgbeve a loss or a cost of indemnification is @ole and can be reasonably estimated, we accru
the estimated loss or cost of indemnification in cansolidated financial statements. Where theaun&of these matters is not determinable, we do
not make a provision in our financial statementsl time loss or cost of indemnification, if any,psobable and can be reasonably estimated or the
outcome becomes known. Although to date we havagmated to defend or indemnify our wireless cawtesther customers for outstanding and
unresolved indemnity demands where we do not beley have an obligation to do so or that our soiuitnfringes on asserted intellectual property
rights, we may in the future agree to defend adénmify our wireless carrier or
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other customers in connection with demands forrmaécation, irrespective of whether we believetth& have an obligation to indemnify them or
whether we believe our solution infringes the asskintellectual property rights. Alternatively, wey reject certain of our wireless carriers’ or
other customers’ indemnity demands, including thistanding demands, which may lead to disputes avithwireless carrier or other customers,
negatively impact our relationships with them aulein litigation against us. Our wireless cargemother customers may also claim that any
rejection of their indemnity demands constitutesaerial breach of our agreements with them, aligvthem to terminate such agreements. If we
make substantial payments as a result of indendeityands, our relationships with our wireless caoieother customers are negatively impacted,
or any of our wireless carrier or customer agredgmisrterminated, our business, operating resaolisfiaancial condition could be materially
harmed.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

PART II.

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our common stock began trading on the NASDAQ Gldbatket under the symbol “TNAV” on May 13, 2010.€éfollowing table sets forth
the range of high and low closing sales pricesunfommmon stock for the periods indicated:

Year ended June 30, 2013 High Low

First Quarter $ 6.2 $ 5.5¢
Second Quarter $ 82( % 6.01
Third Quarter $ 83C % 6.27
Fourth Quarter $ 6.4t $ 5.0C
Year ended June 30, 2012 High Low

First Quarter $ 21.8¢ $ 8.2
Second Quarter $ 9.6 $ 7.71
Third Quarter $ 817 $ 6.62
Fourth Quarter $ 7.1¢ $ 5.517

We had approximately 92 stockholders of recordfasily 31, 2013. A substantially greater numbehalfiers of our common stock are
“street name” or beneficial holders, whose sharesald by banks, brokers and other financial tutins. We have never declared or paid
dividends on our common stock and do not expepatodividends on our common stock for the foreskesiibure. Instead, we anticipate that all of
our earnings in the foreseeable future will be Usedhe operation and growth of our business.

Unregistered Sales of Equity Securities and Use Bfoceeds.

Issuer Purchases of Equity Securities

Maximum Number (or

Total Number of Approximate Dollar
Shares Purchased as Value) of Shares that
Part of Publicly May Yet be Purchased

Total Number of Average Price Announced Plans or Under the Plans or

Shares Purchased Paid per Share Programs Programs (1)

April 1 — April 30, 2013 9,42; $ 5.1¢€ 942: $ 9,951,34t
May 1 — May 31, 2013 209,50: $ 5.1¢ 209,50: $ 8,866,98
June 1 — June 30, 2013 187,00: $ 5.1¢ 187,00: $ 7,898,88!
Total 405,92t g 5.1¢ 405,92t $ 7,898,88!
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(1) The purchases of our shares of common stoclshwere made pursuant to a stock repurchase ptauaced by us on March 18, 2013. Our
board of directors authorized us to purchase stadresr common stock up to an aggregate of $10lomi inclusive of broker fees. This
stock repurchase plan will expire on March 14, 2014

STOCK PERFORMANCE GRAPH

This performance graph shall not be deemed “swigitnaterial” or to be “filed” with the Securitiemd Exchange Commission for
purposes of Section 18 of the Securities ExchargefA1934, as amended, or the Exchange Act, araike subject to the liabilities under that
Section, and shall not be deemed to be incorpolatedference into any filing of Telenav, Inc. untlee Securities Act or the Exchange Act.

The following graph shows a comparison from May2@10 (the date our common stock commenced traminthe NASDAQ Global
Market) through June 30, 2013 of cumulative togéim for our common stock, the NASDAQ Compositgeaand the Russell 3000 Index. Such
returns are based on historical results and arentetded to suggest future performance. Datahi®@NASDAQ Composite Index and the Russell
3000 Index assume reinvestment of dividends.

COMPARISON OF CUMULATIVE TOTAL RETURN*

Among Telenav, Inc, the MASDAQ Composite index and
the Russell 3000 index

5185

5165

5145 -

5125

Nay-10 Aug10 Now-10 Feb-11 May-11 Aug-11 Now-11 Feb-12 May-12 Aug-12 Now-12 Feb-13 May-13

——Telkenav, Inc —m— NA DA @ Com posite (total returns) w— Russell 3000

=5100 invested on 5/1 310 in stock or 43010 inindex, including reinvestment ofdividends,
Fiscal year ending June30, 2013

ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data should balrgaconjunction with the consolidated financiatements and related notes thereto
appearing elsewhere in this Form 10-K. We havevddrthe statement of income data for fiscal yeaded June 30, 2013, 2012 and 2011 and the
balance sheet data as of June 30, 2013 and 20h2timaudited consolidated financial statementsidted elsewhere in this Form 10-K. The
statement of income data for the fiscal years eddeé 30, 2010 and 2009 and the balance sheedslafalune 30, 2011, 2010 and 2009 were
derived from the audited consolidated financialesteents that are not included in this Form 10-Ke Thnsolidated financial statements have been
prepared in accordance with U.S. generally accegtedunting principles, or GAAP. The results of igpiens of our enterprise business, which
were previously presented as a component of owsaliolated operating results, have been classiedistontinued operations in our statement of
income for all periods presented. We have not dedlar distributed any cash dividends on our comstook. Historical results are not necessarily
indicative of results to be expected for futureiqds.
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Fiscal Year Ended June 30,

Consolidated Statements of Income Data:

(in thousands, except per share data) 2013 2012 2011 2010 2009
Revenue $ 191,80( $ 205,52. $ 199,11¢ $ 161,88t $ 102,39t
Cost of revenue 69,11 44,44¢ 38,15( 27,24¢ 17,07¢
Gross profit 122,68 161,07: 160,96¢ 134,64: 85,31¢
Operating expenses:
Research and development 60,34¢ 65,76¢ 52,61% 38,35¢ 21,61
Sales and marketing 30,43t 25,34¢ 16,58¢ 11,88¢ 14,02(
General and administrative 24,76: 26,08¢ 19,757 14,51¢ 8,30z
Restructuring costs 1,671 — — — —
Total operating expenses 117,22( 117,19¢ 88,96 64,76: 43,93t
Operating income 5,46 43,88: 72,00¢ 69,88( 41,38
Other income (expense), net 1,207 1,48¢ 1,17: (407) (77€)
Income from continuing operations before
provision for income taxes 6,67¢ 45,36¢ 73,17¢ 69,47 40,60"
Provision for income taxes 1,09: 13,55¢ 28,59: 27,18 11,55
Income from continuing operations, net of tax ~ $ 5581 $ 31,80¢ $ 44587 $ 42,290 $ 29,05«
Income (loss) from discontinued operations, ne
tax $ 7,48¢ $ 60z $ (2,019 $ (880) $ 564
Net income $ 13,067 $ 32,40¢ % 42,57: $ 41,41(  $ 29,61¢

Basic income per share:

Income from continuing operations $ 014 $ 077 $ 106 $ 1.7C % 1.34
Net income $ 03z $ 0.7¢ $ 1.01 $ 266 $ 2.6:
Diluted income per share:
Income from continuing operations $ 0.1: $ 072 $ 09¢ $ 0.8 $ 0.5t
Net income $ 031 $ 074 % 094 % 132 % 1.0%
Weighted average shares used in computing net
income per share applicable to common
stockholders:
Basic 40,31( 41,40¢ 41,97¢ 15,56¢ 11,27
Diluted 41,91¢ 43,94« 45,08¢ 30,83 27,72«
Consolidated Balance Sheets Data: June 30,
(in thousands) 2013 2012 2011 2010 2009
Cash, cash equivalents and short-term investm $ 191,68 $ 199,46¢ $ 203,31 $ 112,86: $ 33,12¢
Working capital 190,38! 204,97 178,60: 134,87¢ 44,89¢
Total assets 273,66¢ 264,77 260,62 173,72( 72,21(
Preferred stock warrant liability — — — — 2,511
Convertible preferred stock — — — — 51,36¢
Common stock and additional paid-in capital 118,23 118,89 115,10¢ 109,72¢ 3,501
Total stockholders’ equity 214,46: 216,51¢ 188,46t 149,03° 3,37¢
ITEM 7. MANAGEMENT'’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should bel tegether with our consolidated financial statetseand the notes to those statements
included elsewhere in this Form 10-K. This disaussiontains forward-looking statements based on our

37




Table of Contents

current expectations, assumptions, estimates aojggions about Telenav and our industry. Thesedod-looking statements involve risks and
uncertainties. Our actual results could differ nréaly from those indicated in these forward-loogistatements as a result of certain factors, as
more fully described in “Risk factors” in Item 1Athis Form 10-K, Management’s Discussion and Asialpf Financial Condition and Results of
Operations and elsewhere in this Form 10-K. We ta#le no obligation to update publicly any forwdmbking statements for any reason, even if
new information becomes available or other eventsipin the future.

Overview

Our mission is to make people’s lives less stréssfore productive, and more fun when they arehengo.

We are a leader in personalized mobile navigatéa.help on the go people by creating products(tigbrovide easily-accessed, relevant,
and personalized information for discovery, traffitaps, local search, and navigation and (2) aaéadle across multiple platforms and devices,
including mobile phones, tablets, computers ang. d&lith millions of users able to access Telenavises while on the go today, we believe that
we are well positioned to capitalize on growingdtian services market opportunities, especiallseteted to connected cars and mobile adverti

We offer our mobile navigation services to custariera number of ways. We distribute our servibesugh our wireless carrier partners,
including AT&T Mobility, and directly to consumetBrough mobile application stores and marketplaGesnerally, we provide our basic service
consumers for free and provide consumers the oppiytto purchase premium versions of the prodwt.refer to the free to premium distribution
as the “freemium” model of distribution. Our freegucts are designed to be monetized through dgliveadvertising to consumers. Our success
with the freemium model depends upon our abilitgéoerate a substantial active user base as wibléaility to generate revenues from
advertising and conversion of users from free topum services.

We offer our automotive navigation services to antmufacturers and OEMs, for distribution with theghicles. Our primary customer to
date, Ford, currently distributes our product asptional feature with the majority of its modeatsthe U.S., Mexico, South America and China. We
also have relationships with automotive OEMs thstrihute our products with other major auto maotifeers. Our automotive solutions are
typically a self-contained service along with tieéated software and content within the car, or oard, and are often enhanced through connection
to data services for additional real time capaesisuch as traffic. Our history as a cloud basgglger of navigation services provides a unique
advantage in the marketplace over our competitors.

Our advertising network services offer advertisgggaificant audience reach, sophisticated targetagabilities and the ability to deliver
interactive and engaging ad experiences to consuametheir mobile devices. We are experts in localtiased advertising and offer unique value to
brick-and-mortar and brand advertisers with ouatmn targeting capabilities. We do this by acaessi large universe of impressions, and filtering
out those that are tagged with accurate, real-fintkhistorical location information. We filter diese impressions using a wide range of
sophisticated proprietary techniques. In June 26dBplatform accessed approximately 9 billion ptit¢ ad impressions.

We derive revenue from wireless carriers and eedsysutomobile manufacturers and OEMs, and maliertisers and advertising agenc
We primarily derive our revenue from automobile mi@cturers whose vehicles contain our proprietaftnsre and are able to access our
navigation services. We also derive revenue frompauntnerships with wireless carriers who sell mabile navigation services to their subscribers.
In addition, we have a growing business in mohdleeaitising where our customers are primarily adsieng agencies that represent national and
regional brick-and-mortar brands and channel pesttieat work closely with local and small businadsertisers.

We generate revenue from the delivery of customsdtivare and royalties from the distribution oftamized software in automotive
navigation applications. For example, Ford utilipes on-board automotive navigation product irFieed SYNC platform, which includes MyFord
Touch and MyLincoln Touch. Ford began shipping thi@duct in certain North American vehicles witle 2011 model year, and our navigation
solution is currently deployed in 15 different Fenad Lincoln models. Ford and Lincoln models withr on-board automotive navigation product
began shipping to South America with the 2012 mgedal and China with the 2013 model year. Our aotol® manufacturer and OEM customers
pay us a royalty fee as the software is reprodfmeithstallation in vehicles with our automotivevigation solutions.

We generate revenue from mobile navigation sertiwesigh service subscriptions, including premiuferings, and fixed fee arrangements.
End users with subscriptions for our services areegally billed for our services through their iéss carrier or through application stores. Our
wireless carrier customers pay us based on sadiffiexient revenue models, including (1) a reverhering arrangement that may include a
minimum fee per end user, (2) a fixed annual feafty
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number of subscribers (up to specified threshalkelsgiving our services as part of bundles with otloéce and data services, (3) a monthly or
annual subscription fee per end user, or (4) besagsage.

We generate revenue from advertising network sesvilirough the delivery of search and display didieg impressions based on the spe
terms of the advertising contract.

Recent Developments

Our agreement with wireless carrier Sprint provitleat Sprint will cease to compensate us for sesvige provide to its customers through
bundled offerings. In April 2013, we entered intoagreement to extend the period by which Sprintld/provide us with limited compensation by
90 days to September 30, 2013. Because of the manwhich we recognize revenue for bundled servtoeSprint, the extension of the agreement
with Sprint by 90 days requires us to recognizeesoevenue that otherwise would have been recogimizéing fourth quarter of fiscal 2013 in the
first quarter of fiscal 2014. Commencing on Octobg2013, we expect that Sprint will no longer pdevus material compensation for our services
on a fixed fee basis and the revenue we will rec&iom Sprint will consist primarily of revenue fromonthly recurring fees paid by end users for
premium services or shared advertising revenue.

During fiscal 2013, we also saw declines in the benof paid monthly recurring fee end users atrdémge wireless carrier customers, AT.
and T-Mobile, and we expect this trend to contirAga result, we expect that our revenue from ws®lcarrier partners will continue to decline
substantially and that the composition of the renimgj wireless carrier revenue will change overrtbar term. We expect our total revenue in fiscal
2014 will decline substantially from previous yeasswe do not foresee revenue from automotive a#ieig or advertising growing sufficiently to
offset the loss of wireless carrier revenue indigt014.

We do not expect to be able to reduce our costrvices revenue at the same rate as services ®\viéatiall. We will continue to incur
significant costs, especially third party contemd aata center operations costs, associated wathddng our navigation services at reduced revenue
rates or free under our freemium distribution moblé¢ also anticipate that because of our effortgréov automotive, mobile advertising and other
strategic revenue sources, our operating expensemaexpected to decline in fiscal 2014 at threeseate as our revenue. As a result, we believe
that we will incur substantial net losses in fisz@ll4. If we are unable or elect not to reduceexpenses, we may not be able to achieve
profitability in fiscal 2015 and possibly beyond.

In fiscal 2014, as has been the case to a lestmmter fiscal 2013, we expect that subscriptiorereie from our partnerships with wireless
carriers for navigation will decline substantiadly our agreement with Sprint transitions to a pmadantly freemium model and AT&T and T-
Mobile continue to experience declines in subscsilpalying monthly recurring charges for navigatgplications. We expect that over time,
certain other wireless carrier partners will stoftnodels in which we are not compensated on a fbeesis for our services but instead share rev
received with them, whether that revenue is geadrdirectly from monthly recurring charges for mgtion services or from advertising in our
navigation services.

In an effort to focus more and strengthen our egriatconsumer, advertising and automotive busirmsapril 16, 2013 we closed the sale of
our enterprise business to FleetCor Technologies&ipg Company, LLC, or FleetCor, for approximat®10.0 million in cash and the assumpt
by FleetCor of certain liabilities relating to cemterprise business. Our enterprise business ehabfepanies to better manage operations by using
our navigation services platform to track status @ire location of mobile workers, vehicles and tssdeployed in the field. In connection with the
completion of the transaction, 50 of our employleesame employees of FleetCor. We are providingiceservices to FleetCor to facilitate the
transition of the business and we expect to coattoiprovide those services in fiscal 2014. Werentinto a three year noncompetition agreement
with FleetCor in which we agreed not to re-enterdhterprise business for a period of three ydtesthe closing. The results of operations of our
enterprise business have been classified as disuedtoperations in our statement of income fopatiods presented.

All information in the following management's dission and analysis of financial condition and ressof operations includes only results
from continuing operations (excluding our entemptisisiness) for all periods presented, unlesswibemoted.

Key components of our results of operations
Sources of revenue
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We offer voice-guided, real time, turn by turn, rilemavigation service under several brand namgsading Scout by Telenav and Telenav
GPS as well as under wireless carrier brands (bitéatabel” brands) including Sprint Navigation, &T Navigator and Your Navigator Deluxe.
Our technology also powers automotive navigatidatems that provide accurate, easy to use navigatervices to drivers, including search, POI
and traffic services. We have introduced other geidn services solutions with new business moaedsdistribution channels in our current
market and adjacent markets, including premiumgsion services. While we have already introducsrtbin components or initial versions of
several of these navigation services solutionsstiope and timing of broader and more commercidgdligle offerings is uncertain. The ultimate
scope and timing of any future releases are dep¢mtiemany factors, including adoption by wireleasrier customers, automobile manufacturers
and OEMs of our navigation services; end user aoiopind preferences; the quality, features anchtgnoif our product offerings; the impact of
competition; and market acceptance of mobile athieg. We believe our cash, cash equivalents aod-$érm investments and anticipated cash
flows from operations will be sufficient to covéretcosts of these anticipated efforts for the fezable future.

We offer our mobile navigation services to custariera number of ways. Currently, we primarily gerour revenue from our wireless
carrier customers for their end users' subscripttorour mobile navigation services, as well amfegtivation fees for certain of our services. Our
wireless carrier customers pay us based on seadiffiexient revenue models, including (1) a reverhering arrangement that may include a
minimum fee per end user, (2) a fixed annual feefty number of subscribers (up to specified tholels) receiving our services as part of bundles
with other voice and data services, (3) a monthlgrmual subscription fee per end user, or (4)daseusage. Certain of our contracts provide our
wireless carrier customers with discounts basethemumber of end users paying for our servicesgiven month. In general, our wireless carrier
customers pay us a lower monthly fee per end fiser énd user subscribes to our mobile navigaovices as part of a bundle of mobile data or
voice services than if an end user subscribestonobile navigation services on a standalone bakis.majority of our end users receive access to
our navigation application through bundled offeen@/e also offer our applications directly to eséns through application stores such as the
Apple App Store and the Google Play marketplacealhi, we have implemented revenue models basdrkerversions of our services which can
generate fees through advertising supported armaeges, and subscriber upgrades to more premiunowsrfor a fee.

We derive revenue from the delivery of customizeftvgare products and royalties from the distribotaf these software products in certain
automotive navigation applications. We also deraxenue from advertising network services throunghdelivery of search and display advertising
impressions based on the specific terms of thertidivigy contract, which we began to offer in theethmonths ended December 31, 2012 with our
acquisition of ThinkNear. In the future, we may dather revenue models. We classify our revenwitlasr product or services revenue. Product
revenue consists primarily of revenue we receigafthe delivery of customized software and royalfiem the distribution of this customized
software in certain automotive navigation applicasi; services revenue consists primarily of revemeielerive from our mobile navigation servic
off-board automotive navigation services, mobilgeatising and premium navigation services.

For services that our subscribers purchase throughvireless carriers, our wireless carrier custenage responsible for billing and collecting
the fees they charge their subscribers for the tghse our navigation services. With respectgor®, through September 30, 2013, we will rece
a guaranteed fixed fee from Sprint for navigatippleations provided to subscribers in bundles witter Sprint services. We recognize revenue
for the aggregate fees monthly on a straight-lagidover the term of the agreement. When we adeopea revenue sharing basis with our wireless
carrier customers, the amount we receive variesrtlipg on several factors, including the revenugeshate negotiated with the wireless carrier
customer, the price charged to the subscriber éyteless carrier customer, the specific saleambleof the wireless carrier customer in which the
service is offered and the features and capalofithe service. As a result of these factors, theunt we receive for a subscriber may vary
considerably and is subject to change over time.

In addition, the amount we are paid per end useuirrevenue sharing arrangements may also vamgndiapg upon the metric used to
determine the amount of the payment, includingntin@ber of end users at any time during a monthatleeage monthly paying end users, the
number and timing of end user billing cycles and eser activity. Although our wireless carrier auisers generally have sole discretion about how
to price our mobile navigation services to thelsseribers, our revenue sharing arrangements génerelude monthly minimum fees per end user.
To a much lesser extent, we also sell our sendestly to consumers through application stores.

Ford represented 36% , 13% and 6% of our revenfiscal 2013 , 2012 and 2011, respectively. We j®both on-board and off-board
connected navigation solutions to Ford. Our on-b@atution consists of software, map and POI dzdéd in the vehicle that provides voice-
guided turn by turn navigation displayed on theiclelscreen. We recognize revenue from ouboard solutions as the related customized soft
is delivered to, and accepted by our customeradtition, we recognize royalties earned from ouboard solutions generally as the software is
reproduced for installation in vehicles. Our offaod connected solution enables a mobile deviceishzired with the vehicle to activate in-vehicle
text-based and voice-guided
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turn by turn navigation. We recognize revenue framoff-board connected solutions monthly basedrmual subscriptions, which are subject to a
maximum annual fee with Ford. We anticipate thatwilecontinue to depend on Ford for a materialtfwor of our revenue for the foreseeable
future.

AT&T represented 28% , 35% and 37% of our revenuescal 2013 , 2012 and 2011 , respectively. Irdi&2013, our agreement with
AT&T was automatically renewed, under its existiagns through March 2014, and provides that we auilitinue to be the exclusive provider of
white label GPS navigation services to AT&T. AT& ot required to offer our navigation services. &iécipate that we will continue to depend
on AT&T for a material portion of our revenue foetforeseeable future; however, we have recently sabstantial declines in the number of
paying subscribers for our services through AT&T

Sprint represented 16% , 36% and 41% of our revanfigcal 2013 , 2012 and 2011 , respectively. dfderate under an agreement with
Sprint, which we most recently amended in April 20Winder this amended agreement, we and Sprintdgrezd to continue the fixed fee
arrangement related to the Sprint bundle througite®eber 30, 2013, and to partner to generate revisEam premium navigation and mobile
advertising programs through December 31, 2015n8igrnot obligated to continue to bundle our gation services after September 30, 2013,
even if Sprint does continue to bundle we may aoeive meaningful compensation for such distributibour services. We also anticipate that a
majority of the Sprint subscribers who are currengceiving our services through bundles will neteert to our paid navigation services.

Subscription fees from our wireless carrier cust@mepresented the majority of our revenue in fi2643 , 2012 and 2011 . Subscription fee
revenue from our mobile navigation service, exalgdiremium navigation services, represented 57484 8&nd 93% of our revenue in fiscal 2013 ,
2012 and 2011, respectively. Subscription feemegdrom our mobile navigation service declinedrfiiscal 2011 to fiscal 2013 , primarily due to
the transition to an extension of the fixed feehv@print at a lower rate and a decrease in the ruwitpaying subscribers for navigation services
provided through AT&T and T-Mobile. Revenue fronr @automotive navigation solutions represented 37128 and 6% of our revenue in fiscal
2013, 2012 and 2011, respectively. Revenue frormmbile advertising and premium navigation sesicepresented 6% , 3% and 1% of our
revenue in fiscal 2013, 2012 and 2011 , respdgtive

In fiscal 2013 , 2012 and 2011ive generated 92%, 94% and 96% of our revenugecésely, in the United States. With respect teeraie we
receive from automobile manufacturers and OEMs#bes of vehicles in other countries, we class$iit tevenue as being generated in the United
States, because we provide deliverables to andveecempensation from the manufacturer's or OEMiidd States' entity. In absolute dollars,
revenue from our international operations increasdiscal 2013 .

We expect that the percentage of our revenue repies by wireless carrier customers will declinlessantially in fiscal 2014 as Sprint ceases
to bundle our services for a fixed fee and morews®as use our free or operating system-affilia@dgation services. We anticipate that we will
not be successful in the short term at fully rejplgdost wireless carrier revenue with revenue fiemtomotive and advertising, resulting in a
substantial decline in our total revenue in fis2@l4 relative to prior years. For fiscal 2014, wpext automotive and advertising revenue to
represent the most rapidly growing components offewenue but our expectations may not be realizdough we are working to replace
historical wireless carrier revenue, we believe tha growth of alternative sources of revenue)evimaterial, will be insufficient to offset the
declines in wireless carrier revenue in the shemtit As a result, we expect to incur net lossdisaal 2014 and possibly future periods.

Cost of revenue

Our cost of revenue consists primarily of the afghe third party content, such as map, POI, itraffas price and weather data and voice
recognition technology that we use in providing pavigation services. Our cost of revenue alsaithes the cost of third party exchange displa
inventoryas well as expenses associated with dmi@coperations, customer support, the amortizatfcapitalized software, recognition of
deferred development costs on specific projeatsksbased compensation and amortization of devdlggehnology. The largest component of our
cost of revenue is the fee we pay to providers &b reind POI data, TomTom and HERE. We have long égmaements with TomTom and HERE
pursuant to which we pay royalties according t@aety of different fee schedules, including orea pse basis, on a per end user per month basis
and on a fixed fee basis. With respect to both Tom®and HERE, we are required to pay certain mininfems for access to their content by our
mobile navigation customers. For our on-board retieg solutions provided to Ford, we pay royaltesa per unit produced basis. We classify our
cost of revenue as either cost of product revemwest of services revenue. Cost of product reveounsists primarily of the cost of third party
content we incur in providing our on-board autowm®thavigation solutions and recognition of deferedelopment costs. Cost of services revenue
consists primarily of the costs associated withdtpiarty content, data center operations, custeugport, amortization of capitalized
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software, stock-based compensation and amortizafideveloped technology that we incur in providmg navigation services, mobile advertising
and premium navigation services.

We primarily provide mobile navigation service amter support through a third party provider to wheeprovide training and assistance
with problem resolution. We use three outsourcedtdd data centers and industry standard hardegm®vide our services. We generally offer to
our wireless carrier customers and generally mairattleast 99.9% uptime every month, excludinggiegted periods of maintenance. Our internal
targets for service uptime are even higher. We lrattee past, and may in the future, not achievetangets for service availability and may incur
penalties for failure to meet contractual servieailability requirements, including loss of a portiof subscriber fees for the month or termination
of our wireless carrier customer agreement.

While we expect that services revenue from wiretesser customers will decline substantially isckl 2014, we do not expect to be able to
reduce our cost of services revenue at the sameasatervices revenue, if at all. We will contitmécur significant costs, especially third party
content and data center operations costs, assweidte providing our navigation services at reduceeenue rates or free under our freemium
distribution model. We expect that our total cdstewenue will increase as a percentage of revasuee increase the percentage of our revenue
from automotive navigation solutions, which genlgrive higher associated third party content cit&ts our navigation offerings provided
through wireless carriers. We expect that our obstvenue will decrease in absolute dollars, aslitoe impacted by declining third party content
costs associated with the decline in revenue frareless carrier customers, partially offset by @&sed amortization of developed technology
acquired. Cost of revenue related to our advegibimsiness will be impacted by our ability to gragwertising revenue, as well as the cost and
availability of display ad inventory sourced frohirtl party exchanges.

Operating expenses

We classify our operating expenses into three oasiteg) research and development, sales and maglatithgeneral and administrative. In
addition, in fiscal 2013 we incurred restructurgasts primarily related to severance and benefjigrse associated with a reduction in workforce.
Our operating expenses consist primarily of pereboosts, which include salaries, bonuses, patar#ls, employee benefit costs and stock-based
compensation expense. Other expenses include rimaylgbgram costs, facilities, legal, audit and ¢arsulting and other professional service f
We allocate stock-based compensation expenseingsfrttm the amortization of the fair value of dtdgased awards granted, based on the
department in which the award holder works. Wecalte overhead, such as rent and depreciationctoeegense category based on headcount
operating expenses have stabilized in absolutardalh the past fiscal year, as we have reducedicdreadcount and achieved greater operational
effectiveness. Despite these recent efforts, weebhat certain costs will continue to increaserdime, including compensation and related costs;
however, we are continuing to evaluate spendirggitain areas and taking actions to create greéfteiencies. We anticipate continued investrr
of resources, including the hiring of additionahteount in, or reallocation of employee personmig,iour strategic growth areas.

Research and developmeresearch and development expenses consist gyirobgersonnel costs for our development employemscost
of outside consultants. We have focused our rebeard development efforts on improving the easgsefand functionality of our existing servic
as well as developing new service and productioffsrin our existing markets and in new marketsa&ority of our research and development
employees are located in our development centeZhima and, as a result, a portion of our reseanchdevelopment expense is subject to changes
in foreign exchange rates, notably the Chinese Resinor RMB.

Sales and marketingSales and marketing expenses consist primarihecfonnel costs for our sales, product manageamehinarketing
staff, commissions earned by our sales personmthencost of marketing programs, advertising adnptional activities. Historically, a majority
of our revenue has been derived from wirelessaatrivhich bear much of the expense of marketimigoaomoting our services to their subscrib
As a result, the majority of our sales and marlgeérpenses relate to supporting our wireless camigtomers and attracting new automotive
manufacturers, OEM, and advertisers. We expectd@ase our investment in sales and marketingitesivin part, to support our initiatives in the
automotive industry and mobile advertising andrampote our branded services directly to end usesexample, we will add sales personnel to
support our advertising business.

General and administrativeGeneral and administrative expenses consist pfintd personnel costs for our executive, finanegal, human
resources and administrative personnel, legalt andi tax consulting and other professional sesvézel corporate expenses.

Other income, netOther income, net consists primarily of intengstearn on our cash and cash equivalents and temortinvestments.
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Income from discontinued operations, netcome from discontinued operations, net consistesults of operations of our enterprise
business, which was sold in April 2013.

Provision for income taxesOur provision for income taxes primarily consistsorporate income taxes related to profits edinghe United
States. Our effective tax rate could fluctuate isicemtly on a quarterly basis and could be adJgraffected by increases in nondeductible stock
compensation or other nondeductible expenses. fiagtige tax rate could also fluctuate due to angjeain our earnings projections, changes in the
valuation of our deferred tax assets or liabilitidsanges in our ability to benefit from the caagb of net operating losses within the carryback
period, or changes in tax laws, regulations, obanting principles, as well as certain discretmie

Critical accounting policies and estimates

We prepare our consolidated financial statemeng&aordance with GAAP. In many cases, the accogitéatment of a particular transact
is specifically dictated by GAAP and does not reguiur judgment in its application. In other cases,judgment is required in selecting among
available alternative accounting policies thatwlliifferent accounting treatment for similar tractsans. The preparation of consolidated financial
statements also requires us to make estimatessanchations that affect the reported amounts otgdsabilities, revenue, costs and expenses and
related disclosures. We base our estimates orricetexperience and various other assumptionswhdielieve are reasonable under the
circumstances. In many instances, we could rea$pnab different accounting estimates, and in sorstances changes in the accounting estin
are reasonably likely to occur from period to péridccordingly, actual results could differ sigonditly from the estimates made by our
management. To the extent that there are diffeeebetveen our estimates and actual results, oureffinancial statement presentation, financial
condition, results of operations and cash flows$ bél affected. We believe that the accounting pesicliscussed below are critical to understanding
our historical and future performance, as theskigslrelate to the more significant areas invajviur judgments and estimates.

Revenue recognitionWe generate revenue primarily from service supsons, including premium offerings, fixed fee amgements and
software licenses. We also generate revenue frerdelivery of search and display advertising imgi@ss.

We recognize revenue when persuasive evidence afrangement exists, delivery of the service odpob has occurred, the fee is fixed or
determinable and collectability is reasonably amdu¥We derive our revenue primarily from subscoipsi to access our mobile navigation services,
which are generally provided through our wirelessier customers that offer our services to thafrssribers or through application stores. Our
wireless carrier customers pay us based on sadiffierient revenue models, including (1) a reverhering arrangement that may include a
minimum fee per end user, (2) a fixed fee for angnher of subscribers (up to specified thresholesgiving our services as part of bundles with
other voice and data services, (3) a monthly ouahsubscription fee per end user, or (4) baseasage. Our end users who subscribe to our
services through application stores pay us a mpuathannual subscription fee.

We recognize monthly fees related to our mobilegetion services in the month we provide the sewitVe defer amounts received in
advance of the service being provided and recoghizeleferred amounts when the monthly serviceokasa provided. We recognize revenue for
fixed fees for any number of subscribers receivingservices as part of bundles monthly on a ditdige basis over the term of the agreement.
agreements do not contain general rights of reuma the service has been provided. We also esttaddlowances for estimated credits
subsequently issued to end users by our wirelesigicaustomers.

We recognize as services revenue the amount oaless carrier customers report to us as we prauadservices, which are net of any
revenue sharing or other fees earned and dedugtedrtwireless carrier customers. We are not tirecjral provider when selling access to our
mobile navigation services through our wirelessieacustomers as the subscribers directly conwitttour wireless carrier customers. In addit
we may earn a fixed fee or fixed percentage of &besged by our wireless carrier customers andwingtess carrier customers have the sole ability
to set the price charged to their subscribers fiorservice. Our wireless carrier customers hawectiresponsibility for billing and collecting those
fees from their subscribers and we and our wiretasser customers may offer subscribers a 30-tegytfial for our service. For end users who
purchase our navigation services through applioattores we utilize the application store billimpgess. We provide tiered pricing to certain of
wireless carrier customers based on the numbegiyohg end users in a given month, which may reswtdiscounted fee per end user depending
on the number of end users. Revenue recognizeabidon the discounted fees earned for a giveaderi
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We also derive services revenue from the delivégearch and display advertising impressions. \Wegrize revenue when the related
advertising services are delivered based on thefgpterms of the advertising contract, which acenmonly based on the number of ad impres:
delivered, or clicks, drives or actions by usersmobile advertisements.

We derive product revenue from the delivery of oodzed software and royalties earned from theitligtion of this customized software in
certain automotive navigation applications. We galherecognize software customization revenue gitfire completed contract method of contract
accounting under which revenue is recognized ugdinety to, and acceptance by, the automobile nentufer of our on-board navigation
solutions. We generally recognize royalty reversiéha software is reproduced for installation ihigkes, assuming all other conditions for reve
recognition have been met.

In certain instances, due to the nature and timafrgonthly revenue and reporting from our customers may be required to make estimates
of the amount of revenue to recognize from a custdor the current period. For example, certaiowfwireless carrier customers do not provide
us with sufficient monthly individual subscribetlisig period details to allow us to compute theedition of monthly service fees to the individual
end user’s service period, and in such cases we estkmates of any required service period reventaft. In addition, if we fail to receive an
accurate revenue report from a wireless carrietocusr for the month, we will need to estimate thant of revenue that should be recorded for
that month. These estimates may require judgmedtye consider certain factors and information aking these estimates such as:

» subscriber data supplied by our wireless carristaraers

» customer specific historical subscription and rexereporting trend
* end user subscription data from our internal system«

» data from comparable distribution channels of ahebcustomer

If we are unable to reasonably estimate recogrézadlenue from a customer for a given period, wierdecognition of revenue to the period
in which we receive and validate the customer'snesxe report and all of our revenue recognitioredathave been met. If we have recorded an
estimated revenue amount, we record any differbetgeen the estimated revenue and actual reverthe eriod when we receive the final
revenue reports from our customer, which typicaligurs within the following month. To date, actaaiounts have not differed materially from
estimates.

Software development costd/e account for the costs of computer softwaraelexelop for internal use by capitalizing qualifyiogsts, whict
are incurred during the application developmergestand amortizing those costs over the applicatiestimated useful life, which generally ranges
from 18 months to 24 months depending on the ty@gplication. Costs incurred and capitalized dgitime application development stage
generally include the costs of software configamticoding, installation and testing. Such cositmarily include payroll and payroll related
expenses for employees directly involved in theliappion development, as well as third party depelofees. We expense preliminary evaluation
costs as they are incurred before the applicativeldpment stage, as well as post development mrgsigation and operation costs, such as
training, maintenance and minor upgrades. We bagiortizing capitalized costs when a project is ydad its intended use, and we periodically
reassess the estimated useful life of a projectidening the effects of obsolescence, technologypetition and other economic factors which r
result in a shorter remaining life.

We capitalized $0.9 million, $2.4 million and $I#llion of software development costs during fis2alL3 , 2012 and 2011 , respectively.
Amortization expense related to these costs, wiva$ recorded in cost of revenue, totaled $2.1 oni/l1.8 million and $2.0 million for fiscal
2013, 2012 and 2011, respectively.

We also account for the costs of computer softmarelevelop for customers requiring significant nfigdtion or customization by deferring
qualifying costs under the completed contract metiddl such development costs incurred are defeurgd the related revenue is recognized. We
deferred $1.3 million, $2.4 million and $2.1 mili@f software development costs during fiscal 202812 and 2011 , respectively. Development
costs expensed to cost of revenue totaled $4.8mifs0.4 million and $1.8 million for fiscal 2012012 and 2011 , respectively.

Impairment of long-lived asset§Ve evaluate long-lived assets held and usedfpairment whenever events or changes in circumssanc
indicate that their net book value may not be recable. We continually evaluate whether eventscaiedmstances have occurred that indicate the
balance of our property and equipment, long-tewestments and intangible assets with definite limey not be recoverable. Our evaluation is
significantly impacted by our estimates and assignptof future revenue, costs, and expenses awd fatttors. If an event occurs that would cause
us to revise our estimates and assumptions usathiyzing the value of our property and equipméatt revision could result in a non-cash
impairment charge that could have a material impaatur financial results. When these factors armimstances exist, we compare the projected
undiscounted future cash flows associated withreéteted asset or group of assets over their estanageful lives against their respective carrying
amounts. We base the impairment, if any, on thesxof the carrying amount over the fair valueetam market value when available, or
discounted expected cash flows of those assetsgeandl it in the period in
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which we make the determination. During fiscal 2@b8 2011, we recorded a loss of $339,000 and 8@Q4respectively, in connection with
impairment in the carrying value of capitalizedteafre.

Goodwill. Goodwill represents the excess of the aggregatehpse price paid over the fair value of the ssets acquired. Goodwill is not
amortized and is tested for impairment at leastiaty or whenever events or changes in circumstingiicate that the carrying value may not be
recoverable. These tests are based on our singtatoy segment and reporting unit structure. \Wa éissess qualitative factors to determine
whether it is necessary to perform the two-stemtitzdive goodwill impairment test. We are not reqd to calculate the fair value of our reporting
unit unless we determine, based on a qualitatigesssnent, that it is more likely than not thatfievalue is less than our carrying amount. If we
determine it is more likely than not that the faatue of the reporting unit is less than its cargyvalue, we perform a two-step quantitative godidwi
impairment test. The first step of the impairmerst involves comparing the fair value of the reipgrunit to its net book value, including goodwiill.
If the net book value exceeds its fair value, theerwould perform the second step of the goodwipamment test to determine the amount of the
impairment loss, if any. In assessing the fair gatiour reporting unit, we make assumptions reggrdur estimated future cash flows, including
estimate growth rate. If our estimates or relat=ilimptions change in the future, or if our net bealke were to exceed our market capitalization,
we may be required to record impairment loss rdl&deour goodwill. We have not recognized any impant of goodwill in the three year period
ended June 30, 2013. As of June 30, 2013, we hadiglh of $14.4 million.

Stock-based compensation expendke account for stock-based employee compensatiangements under the fair value recognition
method, which requires us to measure the stockdbammpensation costs of share-based compensatammaments based on the grant date fair
value, and recognize the costs in the financiaéstants over the employees’ requisite service geie recognize compensation expense for the
fair value of these awards with time based vestimg straight-line basis over an employee’s retpugrvice period of each of these awards, net of
estimated forfeitures.

Our stock-based compensation expense was as follows

Fiscal Year Ended June 30,

2013 2012 2011
(in thousands)
Cost of revenue $ 14¢  $ 91 % 97
Research and development 3,50¢ 2,50¢ 1,96
Selling and marketing 2,29( 1,16¢ 1,00z
General and administrative 2,69¢ 1,35¢ 1,07z
Total stock-based compensation expense $ 8,641 $ 512: $ 4,137

As of June 30, 2013, there was $7.5 million ofemoegnized stockased compensation expense related to unvestddagition awards, net
estimated forfeitures, that we expect to be recghbver a weighted average period of 2.3 yearduA¢ 30, 2013, the total unrecognized stock-
based compensation cost related to restricted stoitk was $9.2 million , net of estimated forfe#ts, and will be amortized over a weighted
average period of 3.6 years.

We generally utilize the Black-Scholes optipricing model to determine the fair value of owct option awards, which requires a numbe
estimates and assumptions. In valuing share-bagadia under the fair value accounting method, Sait judgment is required in determining
the expected volatility of our common stock andeikpected term individuals will hold their shareséd awards prior to exercising. The expected
volatility of our stock is based on the historigalatility of various comparable companies, as wendt have sufficient historical data with regards
to the volatility of our own stock. The expectethteof options granted represents the period of tima¢ options granted are expected to be
outstanding. The expected term was based on aysénaf our historical exercise and cancellatiotivitg. In the future, as we gain historical data
for volatility in our own stock, the expected vdlig and expected term may change which could sutislly change the grant date fair value of
future awards of stock options and ultimately thpesse we record. In addition, the estimation oflsiawards that will ultimately vest requires
judgment, and to the extent actual results diffemfour estimates, such amounts will be recordeahasdjustment in the period estimates
revised.

For fiscal 2013 , 2012 and 2011 , we calculateddtrevalue of options granted to employees with fibllowing weighted average
assumptions:
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Fiscal Year Ended June 30,

2013 2012 2011
Expected volatility 72% 64% 56%
Expected term (in years) 4.7¢ 4.5 4.5C
Risk-free interest rate 0.67% 0.77% 1.61%

Dividend yield — — —

Provision for income taxesWe use the asset and liability method of accogrfior income taxes. Under this method, incomestgpense is
recognized for the amount of taxes payable or dHbie for the current year. In addition, defer@ddssets and liabilities are recognized for the
expected future tax effect of temporary differengsesveen the financial reporting and tax basesséts and liabilities, and for operating losses and
tax credit carryforwards. We must make assumptipisgments and estimates to determine our curmewvigion for income taxes and also our
deferred tax assets and liabilities and any vaduailowance to be recorded against a deferreddsat.

Our assumptions, judgments and estimates relatitiestcurrent provision for income taxes take axtoount current tax laws, our
interpretation of current tax laws and possibleontes of current and future audits conducted bgidorand domestic tax authorities. We have
established reserves for income taxes to addrasatfa exposures involving tax positions that coiok challenged by tax authorities. In addition,
we are subject to the periodic examination of agpme tax returns by the Internal Revenue ServiclRS, and other domestic and foreign tax
authorities. Although we believe our assumptiondgjments and estimates are reasonable, changeslawss or our interpretation of tax laws and
the resolution of the current and any future tagiswcould significantly impact the amounts prodder income taxes in our consolidated financial
statements.

Our assumptions, judgments and estimates relatittestvalue of a deferred tax asset take into atqmedictions of the amount and category
of future taxable income, such as income from dpmra or capital gains income. In assessing thkzedality of deferred tax assets, we consider
whether it is more likely than not that some paortiw all of the deferred tax assets, on a jurigaticby jurisdiction basis, will be realized. Actual
operating results and the underlying amount anggoay of income in future years could render ourent assumptions, judgments and estimat
recoverable net deferred taxes inaccurate. Anfi@bssumptions, judgments and estimates mentidrae @ould cause our actual income tax
obligations to differ from our estimates, thus mialey impacting our financial position and resuttSoperations.

Results of operations

The following tables set forth our results of opienas for fiscal 2013 , 2012 and 2014s well as a percentage that each line item septe o
our revenue for those periods. The period to per@dparison of financial results is not necessaniijcative of financial results to be achieved in
future periods. Our press release filed on Form@Kluly 25, 2013 previously reported cost of paddavenue as $37.0 million and cost of service
revenue as $32.1 million for fiscal 2013. The redisumbers are reported below. There was no chartgéal cost of revenue, gross profit or net
income.

The results of operations of our enterprise businiesluding the related gain on sale, have beassifled as discontinued operations in our
statement of income for all periods presented.fohewing discussion focuses solely on resultsaftuing operations.
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Consolidated Statements of Income Data
Revenue:
Product
Services
Total revenue
Cost of revenue:
Product
Services
Total cost of revenue
Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Restructuring costs
Total operating expenses
Operating income
Other income, net
Income before provision for income taxes
Provision for income taxes
Income from continuing operations, net of tax
Income from discontinued operations, net of tax
Net income

Revenue:
Product
Services
Total revenue
Cost of revenue:
Product
Services
Total cost of revenue
Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Restructuring costs
Total operating expenses
Operating income
Other income, net
Income before provision for income taxes
Provision for income taxes
Income from continuing operations, net of tax
Income from discontinued operations, net of tax
Net income
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Fiscal Year Ended June 30, 2013

2013 2012 2011
(in thousands)

69,16: $ 24,18t $ 10,75
122,63 181,33t 188,36¢
191,80( 205,52: 199,11¢

38,16¢ 13,61¢ 6,36¢

30,94¢ 30,83: 31,78¢

69,11 44.,44¢ 38,15(
122,68° 161,07- 160,96¢

60,34¢ 65,76¢ 52,61%

30,43¢ 25,34¢ 16,58¢

24,768 26,08 19,757

1,671 — —
117,22( 117,19 88,96:
5,46 43,88 72,00¢
1,207 1,48¢ 1,17¢
6,67¢ 45,36¢ 73,17¢
1,09¢ 13,55¢ 28,59
5,581 31,80¢ 44,58
7,48¢ 60z (2,019
13,067 $ 32,40¢ $ 42,57

Fiscal Year Ended June 30, 2013

2013 2012 2011
(as a percentage of revenue)

36% 12% 5%
64% 88% 95 %
10C% 10C% 10C %
20% 7% 3%
16% 15% 16 %
36% 22% 18 %
64% 78% 81%
31% 32% 27%
16% 12% 8%
13% 13% 10%
1% —% — %
61% 57% 45%
3% 21% 36 %
—% 1% — %
3% 22% 36 %
—% 6% 14 %
3% 16% 22%
4% —% (1)%
7% 16% 21%
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Comparison of the fiscal years ended June 30, 2032012
Revenue

Product revenue Product revenue consists primarily of revenuegeeeive from the delivery of customized softward esyalties from the
distribution of this customized software in certairromotive navigation applications. Product reeimereased 186% to $69.2 million in fiscal
2013 from $24.2 million in fiscal 2012 . The incseavas due primarily to increased revenue frommaative navigation solutions we provide for
Ford vehicles, including the launch of our solusiam additional Ford and Lincoln models. In additiproduct revenue in fiscal 2013 included $9.2
million of customized engineering revenue receifrech Ford.

Services revenueServices revenue consists primarily of revenuaaré/e from our mobile navigation services and ileofdvertising.
Services revenue decreased 32% to $122.6 millidiséal 2013 from $181.3 million in fiscal 2012 h& decrease was due primarily to lower
revenue from Sprint resulting from our July 2012iSpamendment, which resulted in a significantutbn in our fixed fee revenue from Sprint
for bundled users beginning July 1, 2012, and losudascription fees resulting from decreases imtheber of paying subscribers for mobile
navigation services provided through AT&T and T-MebThese decreases were partially offset by gnawtrevenue from monetization of
freemium offerings through wireless carriers angligption stores and growth in mobile navigationarue internationally. Accordingly, in fiscal
2013, services revenue from Sprint, AT&T and T-ellecreased by $65.3 million , and the decreasepartially offset by an increase in
services revenue of $5.4 million driven by growthmonetization of freemium offerings and internatib

Revenue concentrationsn fiscal 2013 and 2012 , Ford represented 36&61&%6 of our total revenue, respectively. In fis2@l3 and 2012 ,
revenue from AT&T represented 28% and 35% of otal tevenue, respectively, and revenue from Speptesented 16% and 36% of our total
revenue, respectively.

Subscription fees from our mobile navigation sezyiexcluding premium, represented 57% and 84% iofadal revenue in fiscal 2013 and
2012, respectively. Revenue from our automotiwegaion solutions represented 37% and 13% of atad tevenue in fiscal 2013 and 2012,
respectively. Revenue from our mobile advertising premium navigation services represented 6% 3&mdf our total revenue in fiscal 2013 and
2012, respectively.

We primarily sell our services in the United Statediscal 2013 and 2012 , revenue derived fror8.4dources represented 92% and 94% of
our total revenue, respectively. With respect t@neie we receive from automobile manufacturers@iBMs for sales of vehicles in other countr
we classify that revenue as being generated ibJtiied States, because we provide deliverableadaeceive compensation from the
manufacturer's or OEM's United States' entity.dsdadute dollars, revenue from our internationalrafiens increased in fiscal 2013 .

Cost of revenue

Cost of product revenueOur cost of product revenue increased 180% to2d3dlion in fiscal 2013 from $13.6 million in fisl 2012 , which
was lower than the 186% increase in product reve@ue cost of product revenue increased due priyntarian increase in third party content costs
of $20.0 million, commensurate with the growth im product revenue. However, cost of product reednareased at a lower rate than product
revenue due primarily to the $9.2 million of custped engineering revenue from Ford, which had suttstlly lower associated costs as a
percentage of revenue than our on-board navigateenue earned from Ford for the sale of vehicliéls @ur navigation products.

Cost of services revenu®©ur cost of services revenue was comparable@f3$8illion in fiscal 2013 and $30.8 million in fial 2012. Cost o
services revenue did not decline commensuratethtt32% decrease in services revenue during f2XE8. Cost of services revenue in fiscal 2013
was impacted by increased network operations astiaer support costs of $1.2 million and increamadrtization expense of $1.4 million,
primarily related to the developed technology amlifrom ThinkNear, that were offset by a decréaghird party content costs of $2.5 million.

Gross profit. Our gross profit decreased to $122.7 millionigedl 2013 from $161.1 million in fiscal 2012 . Ggross margin decreased to
64% in fiscal 2013 from 78% in fiscal 2012 . Thease in gross margin was due to lower serviceste from Sprint and the increased
proportion of product revenue contributed from onrboard automotive navigation solutions provide&aord, which generally have higher
associated content costs and resulting in lowessgneargins than our mobile navigation servicesigeal/through our wireless carrier customers.
However, the higher content costs of product reeendiscal 2013 were partially offset by the higlgeoss margin we earned on the $9.2 million of
customized engineering revenue from Ford. We expacgross margin to continue to decline as thegeage of our revenue from automotive
navigation offerings increases, and as a resuftaséased competition on our offering of mobile igation services, especially from other freem
offerings. In addition, our gross margin will begagively impacted in the future by the amortizatodrdeveloped technology acquired as part of our
acquisition of ThinkNear.
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Research and developmer@ur research and development expenses decre¥std$50.3 million in fiscal 2013 from $65.8 milfian fiscal
2012 . The decrease was primarily due to decrezm®gensation and benefits costs of $5.6 milliomeissed with decreased average headcount,
primarily in our China offices. As a percentage@fenue, research and development expenses dette&% in fiscal 2013 from 32% in fiscal
2012 . The total number of research and developpensbnnel decreased 22% to 480 at June 30, 2003615 at June 30, 2012 . A substantial
portion of the decrease in personnel occurred e 2013 in conjunction with our restructuring efforAlthough research and development
personnel have decreased in the short-term, wecergmearch and development expenses will notatedl@roportionate decrease as we retain
research and development personnel in higher engjrgphic areas. We also believe that as we cantminvest in expanding the navigation
services we offer, establish relationships with meomotive manufacturers and OEMs and advertasisdevelop new services and products,
revenue from those investments and developmentteffoll lag the related research and developmerpéeses. We expect that research and
development expenses will not change materialghisolute dollars.

Sales and marketingOur sales and marketing expenses increased 2639td million in fiscal 2013 from $25.3 million fiscal 2012 . The
increase was primarily due to increased advertiaimdypromotion expenses of $2.2 million, increastedk-based compensation of $1.1 million and
increased recruiting expenses of $0.4 million. Agecentage of revenue, sales and marketing expérgeased to 16% in fiscal 2013 from 1B%
fiscal 2012 . The total number of sales and maniggbiersonnel decreased 18% to 93 at June 30, BH31fL3 at June 30, 2012Ve expect that ol
sales and marketing expenses will continue to asg@ver time in absolute dollars as we add sales®pnel to support our advertising business.

General and administrativeOur general and administrative expenses decréféad $24.8 million in fiscal 2013 from $26.1 rioh in fiscal
2012 . The decrease was primarily due to decrdagaticosts of $5.4 million, partially offset bycieased compensation and benefits costs of $1.2
million, increased stock compensation expense & #illion and professional services fees of $0ilion. The total number of general and
administrative personnel decreased 3% to 71 at30n2013 from 73 at June 30, 2012 . As a percertfigevenue, general and administrative
expenses were comparable at 13% in fiscal 2012@ahd . We anticipate that our general and admatise expenses may vary substantially from
period to period as our legal expenses associatacbwgoing intellectual property litigation andjreests for indemnification related to intellectual
property litigation proceed.

Restructuring costsWe incurred restructuring costs of $1.7 milliorfiscal 2013 in order to better align and focusm@sources around our
strategic growth areas. We initiated a restructuplan consisting of reductions of approximatelyf@B8time positions in the U.S. and China anc
recorded restructuring charges of $1.5 milliontezleto severance and benefits for the positiomsiedited. In addition, we consolidated our
Shanghai office facilities and recorded restrucmiiécharges of $0.1 million related to the forfedtaf our lease deposit. We also recorded
restructuring charges of $0.1 million related te trite-off of certain assets that were no longsaful to us based upon the changes in our busines:s

Other income, netOur other income, net was $1.2 million in fis2lL3 and $1.5 million in fiscal 2012 . The changes\grimarily due to
decreased interest income due to lower cash amdecpsvalents and short-term investments balances.

Income from discontinued operations, n€tur income from discontinued operations, net $/&8 million in fiscal 2013 and $0.6 million in
fiscal 2012 . Income from discontinued operationfidcal 2013 includes a gain of $6.5 million reall on the sale of our enterprise business, net of
tax.

Provision for income taxesOur provision for income taxes, excluding discaméd operations, decreased to $1.1 million inrafi913 from
$13.6 million in fiscal 2012 . Our effective taxeaexcluding discontinued operations, was 16%sicef 2013 compared to 30% in fiscal 2012 . Our
effective tax rate in fiscal 2013 was lower thama thx computed at the U.S. federal statutory inctareate due primarily to the R&D credit and
changes in intercompany arrangements, partialgevthy nondeductible stock compensation.

The usage of our remaining U.S. federal and stest® darryforwards of approximately $2.3 million @817 million respectively, is
substantially limited each fiscal year by Secti®2 ®f the Internal Revenue Code. The federal litisitadeclines over time with an annual limitat
of $0.7 million for the next two years followed hysignificant decrease in the annual limitatiorrehéer.

As of June 30, 2013, our cumulative unrecognizeddenefit was $6.3 million , of which $0.9 milliovas netted against deferred tax assets.
Included in the balance of unrecognized tax bepafitlune 30, 2013 was $4.8 million of unrecogntagdenefits that, if recognized, would affect
the annual effective tax rate.

We file income tax returns with the Internal Rever8ervice, or IRS, California, various states anmdi§n tax jurisdictions in which we have
subsidiaries. The statute of limitations remainerofor fiscal 2011 through fiscal 2012 in the
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U.S., for fiscal 2009 through fiscal 2012 in staeésdictions, and for fiscal 2008 through fisc&@l12 in foreign jurisdictions. Fiscal years outside
normal statute of limitations remain open to abgitax authorities due to tax attributes generatd@bose early years which have been carried
forward and may be audited in subsequent years wtileed.

We believed it is reasonably possible that, asin€B0, 2013, the gross unrecognized tax bendlitlsldecrease (whether by payment,
release, or a combination of both) by as much 89880 in the next 12 months. We recognize intexedtpenalties related to unrecognized tax
benefits as part of our provision for income tax#'se. had $314,000 and $181,000 accrued for the patyofiénterest and penalties at June 30, 2013
and 2012, respectively.

Due to expected net losses in fiscal 2014, we éxpaecord a tax benefit as we believe it is nikedy than not that we will realize the
benefit of these losses due to our ability to daeck net operating losses within the carrybackogleri

On January 2, 2013, the President signed into lagvAmerican Taxpayer Relief Act of 2012. Undepplaw, a taxpayer was entitled to a
research tax credit for qualifying amounts paiéhourred on or before December 31, 2011. The 2Gpayer Relief Act extends the research
credit for two years to December 31, 2013. Thersion of the research credit is retroactive anthides amounts paid or incurred after December
31, 2011. The retroactive fiscal 2012 and fis€dl2benefits of $1.2 million have been reflectethimfiscal 2013 effective tax rate.

Comparison of the fiscal years ended June 30, 20022011
Revenue

Product revenue Our product revenue increased 125% to $24.2amiil fiscal 2012 from $10.8 million in fiscal 201The increase was due
primarily to increased revenue from automotive gation solutions we provide for Ford vehicles, utthg the launch of our solutions in additional
Ford and Lincoln models.

Services revenueOur services revenue decreased 4% to $181.3milifiscal 2012 from $188.4 million in fiscal 2D1The decrease was
due primarily to decreases in revenue from Spumidbe users resulting from our September 2010 Sanrendment, whereby we transitioned to a
fixed fee, and decreases in the number of payibgaibers for mobile navigation services providewtigh AT&T, TMobile and Alltel, which ha
gradually discontinued offering our services injooction with its acquisition by Verizon in earlp@9. These decreases were partially offset by
growth in monthly subscription fees from end ussErsur mobile navigation services provided throlgB. Cellular, growth in revenue from
monetization of freemium offerings through wirelessriers and application stores, and growth inifeatavigation revenue internationally.

Revenue concentrationsn fiscal 2012 and 2011, revenue from Sprintespnted 36% and 41% of our revenue, respectivetitevenue
from AT&T represented 35% and 37% of our revenaspectively. In fiscal 2012, Ford represented 13%uo revenue. No other customer
represented more than 10% of our revenue in githeod.

Subscription fees from our GPS Navigator servipeasented 84% and 93% of our revenue in fiscal 20122011, respectively. Revenue
from our automotive navigation solutions represert®% and 6% of our revenue in fiscal 2012 and 26dspectively.

We primarily sell our services in the United Statediscal 2012 and 2011, revenue derived from. ddbirces represented 94% and 95% of
our revenue, respectively.

Cost of revenue

Cost of product revenueOur cost of product revenue increased 114% to6idlion in fiscal 2012 from $6.4 million in fisd 2011. The
increase was primarily due to a 189% increaseird frarty content costs. The increase in thirdypaointent costs was partially offset by a decrease
in deferred development costs expensed, as fi®ddl Bicluded deferred development costs expensedninection with revenue from Ford. Our on-
board navigation revenue from Ford generally hghkédr associated third party content costs thammmlnile navigation services provided through
wireless carriers.

Cost of services revenu®ur cost of services revenue decreased 3% t& $3illion in fiscal 2012 from $31.8 million in fisd 2011, which
was comparable to the 4% decrease in servicesueven

Gross profit. Our gross profit was comparable at $161.0 milliofiscal 2011 and $161.1 million in fiscal 2012ur gross margin decreased
from 81% in fiscal 2011 to 78% in fiscal 2012. Tdexrease in gross margin was due to the increaspodntion of revenue contributed from our on-
board navigation solutions provided to Ford, wigemerally have higher associated content costsesmudting lower gross margins than our mobile
navigation services provided through our wirelemsier customers.
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Research and developmer@ur research and development expenses incre&&edr@m $52.6 million in fiscal 2011 to $65.8 milfiin fiscal
2012. The increase was primarily due to the caste@ated with increased compensation and beffefitair global employee base and increased
U.S. headcount to enhance the functionality ofseuvices and develop new offerings. We also inclirereased rent expense associated with our
new Sunnyvale facilities. As a percentage of reeenesearch and development expenses increase@nin fiscal 2011 to 32% in fiscal 2012.
The total number of research and development peetalecreased 13%, from 705 at June 30, 2011 t@Bddne 30, 2012. The decrease was
primarily due to the consolidation of our BeijingdaShanghai offices in May 2012. However, the nunabé).S. research and development
personnel increased 8% during the same periodardge per employee costs in the United Statesimgmgher than in China.

Sales and marketingOur sales and marketing expenses increased 58#0¥t 6.6 million in fiscal 2011 to $25.3 million fiscal 2012. As a
percentage of revenue, sales and marketing experseased from 8% in fiscal 2011 to 12% in fis2@12. The increase in sales and marketing
expenses in absolute dollars and as a percentageeafue in fiscal 2012 was primarily due to thets@ssociated with increased headcount to
strengthen and diversify our product offerings)udig automotive navigation solutions, premiumvgags and advertising. The total number of
sales and marketing personnel increased 36%, f®at 8une 30, 2011 to 113 at June 30, 2012.

General and administrativeOur general and administrative expenses incre2@%dfrom $19.8 million in fiscal 2011 to $26.1 haih in
fiscal 2012. The increase was primarily due toéased legal costs and costs associated with higihgpensation and benefits costs. This was ¢
by slightly lower average headcount during the ykagal costs included settlement of certain ietglial property litigation and increased legal
for litigation and intellectual property protectiofhe total number of general and administrativesgenel decreased 3%, from 75 at June 30, 2011
to 73 at June 30, 2012. As a percentage of revgraneral and administrative expenses were 10%6alfR011 and 13% in fiscal 2012.

Other income, netOur other income, net was $1.2 million in fise@lL1 and $1.5 million in fiscal 2012. The change weamarily due to
increased interest income due to higher cash astdeguivalents and short-term investments balances.

Provision for income taxesOur provision for income taxes, excluding discaméd operations, decreased 53% from $28.6 miltidiscal
2011 to $13.6 million in fiscal 2012. Our effectitax rate, excluding discontinued operations, wa# & fiscal 2011. Our effective tax rate of 30%
in fiscal 2012 was lower than the statutory ratenprily due to the benefit of a favorable tax rglimom the State of California with respect to our
apportionment method for our fiscal 2011 Califorimeome tax liability and the domestic manufactgriteduction, partially offset by the detriment
of nondeductible stock compensation.

Liquidity and capital resources
The following table sets forth the major sourced ases of cash and cash equivalents for each giethieds set forth below:

Fiscal Year Ended June 30,

2013 2012 2011
(in thousands)
Net cash provided by operating activities $ 42,91: $ 29,307 $ 106,68
Net cash used in investing activities (185) (36,719 (187,69
Net cash used in financing activities (23,879 (9,640 (7,735
Effect of exchange rate changes on cash and casiaémts 13 (87) (5€)
Net increase (decrease) in cash and cash equisalent 18,867 $ (17,13) $ (88,809

At June 30, 2013 , we had cash and cash equivaadtshort-term investments of $191.7 million, whicimarily consisted of money market
mutual funds, municipal securities, corporate baaats commercial paper held by well-capitalizedticial institutions.

Our accounts receivable are heavily concentratedsimall number of customers. As of June 30, 2@l8 accounts receivable balance was
$28.2 million, of which Ford and AT&T representegPd and 23% , respectively.

Our future capital requirements will depend on méagyors, including our growth rate in fiscal 204%d beyond, the timing and extent of
expenditures to support development efforts, thpapsion of research and development and sales arietimg activities and headcount, the
introduction of our new and enhanced service andymt offerings and the growth in our end user bAgebelieve our cash and cash equivalents
and anticipated cash flows from operations wilsb#icient to
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satisfy our financial obligations through at le&t next 12 months. However, we expect to use icasperating activities in fiscal 2014 and we r
experience greater than expected cash usage iatigeactivities, revenue that is lower than weacmate, or greater than expected cost of revenue
or operating expenses. Our revenue and operatiudtsecould be lower than we anticipate if, amotigepreasons, our customers, two of which we
are substantially dependent upon for a large podioour revenue, were to limit or terminate odatienships with them; we were to fail to
successfully compete in our highly competitive nedrincluding against competitors who offer theingces for free; our wireless carrier custon
were to elect not to market and distribute our neobavigation services to end users; or our wisetesrier customers were to elect to lower the
prices charged to their subscribers for our senlitéhe future, we may acquire businesses or t@olies or license technologies from third part
and we may decide to raise additional capital thhodebt or equity financing to the extent we bediéhis is necessary to successfully complete
these acquisitions or license these technologiesieder, additional financing may not be availablei$ on favorable terms, if at all, at the time we
make such determinations, which could have a natedverse effect on our business, operating gdirncial condition and liquidity and cash
position.

Net cash provided by operating activitiedet cash provided by operating activities was.$4gillion , $29.3 million and $106.7 million in
fiscal 2013, 2012 and 2011 , respectively. Cashiged by operating activities has historically hedfected by growth in our end user base and
increases in our operating costs, which are prigndtie to increased headcount and royalty paynfenisortions of the content provided in our
services. In fiscal 2013 , cash provided by opegadictivities was provided principally by net inoewf $13.1 million , non-cash charges for
depreciation and amortization of $8.4 million, $tdmased compensation of $8.6 million and a $7.lienichange in our operating assets and
liabilities. In fiscal 2012, cash provided by operg activities was generated principally by netame of $32.4 million, non-cash charges for
depreciation and amortization of $8.2 million atat&-based compensation of $5.1 million, partialfiset by a $20.4 million change in our
operating assets and liabilities. In fiscal 20Xsicprovided by operating activities was providedggpally by net income of $42.6 million, non-
cash charges for depreciation and amortizatiorvof fillion and stock-based compensation of $4llianiand $50.6 million from changes in our
operating assets and liabilities.

Net cash used in investing activitied/e used net cash in investing activities of $8ition , $36.7 million and $187.7 million duringstal
2013, 2012 and 2011, respectively. In fiscal 20d8sh was used primarily for our acquisition bfikNear of $18.3 million and purchases of
property and equipment of $2.2 million, which weftset by proceeds from sales and maturities oftsgleom investments, net of purchases, of
$22.2 million. In fiscal 2012, the cash was usdtharily for purchases of property and equipmerb3.5 million ($7.3 million of which was
related to tenant improvements in our new headqrsabuilding), internal software development co$t$2.4 million and net purchases of $18.0
million of short-term investments. In fiscal 201ie cash was used primarily for purchases of ptgard equipment of $4.9 million, internal
software development costs of $1.2 million andmethases of $181.6 million of short-term investteeWe expect to increase our capital
expenditures in future periods as we continueveshin the infrastructure needed to operate owicss for an increasing end user base.

Net cash used in financing activitieBuring fiscal 2013 , 2012 and 2011 , we used @ashir financing activities of $23.9 million , $0.
million and $7.7 million, respectively. In fiscaD23 , 2012 and 2011 , repurchases of our outstgratatk under our stock repurchase programs
were partially offset by proceeds from the exerciseptions for our common stock.

Contractual obligations, commitments and contingees

We generally do not enter into long term minimumghase commitments. However, we have agreed tong@ynum annual license fees to
certain of our third party content providers. Otingipal commitments, in addition to those relateaur third party content providers, consist of
obligations under facility leases for office spat&unnyvale and Culver City, California; Northlak#ashington; Reston, Virginia; Southfield,
Michigan; Boston, Massachusetts; Shanghai, ChiifanXChina; and Séo Paulo, Brazil.

The following table summarizes our outstanding moeelable contractual obligations as of June 30320

Payments due by period

Less than More than
Total 1 Year 1-3 Years 3-5 Years 5 Years
(in thousands)
Operating lease obligations(1) $ 31,058 $ 513 $ 8,17: $ 10,22:  $ 7,52
Purchase obligations(2) 12,25: 8,35¢ 3,89¢ — —
Total contractual obligations $ 43,307 $ 13,49 $ 12,06¢ $ 10,22: $ 7,521

(1) Consists of contractual obligations for office spander noncancelable operating leases, net ofassbincom
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(2) Consists of minimum noncancelable financiahatitments primarily related to fees owed to certhird party content providers, regardless
of usage level.

At June 30, 2013, we had a liability for unrecagua tax benefits and an accrual for the paymerglafed interest totaling $5.8 million . Due
to uncertainties related to these tax matters,r@eiaable to make a reasonably reliable estimatéheh cash settlements with the taxing authority
will occur.

Warranties and indemnifications

Our agreements with our customers generally inctgttain provisions for indemnifying them againabilities if our navigation services or
products infringe a third party’s intellectual pesty rights or for other specified reasons. We Haube past received indemnification requests or
notices of their intent to seek indemnificatiorttie future from our customers with respect to ditign in which our customers have been named as
defendants. See Part |, Item 3, “Legal Proceedidgsit relates to past indemnification requestsotices, in certain situations we have agreed to
defend or indemnify our customers for the indemdiynands. For those notices where we have notdgrgeovide indemnity or defense to date,
or future demands for indemnity, we may in the fatagree to defend and indemnify our customeesspective of whether we believe that we have
an obligation to indemnify them or whether we badi®ur navigation services and products infringeabserted intellectual property rights.
Alternatively, we may reject certain of our custosiéndemnity demands, including the outstandinmdeds, which may lead to disputes with our
customers, negatively impact our relationships wittm or result in litigation against us. Our caséps may also claim that any rejection of their
indemnity demands constitutes a material breactuofgreements with them, allowing them to tern@rgtch agreements. If, as a result of
indemnity demands, we make substantial paymentsetationships with our customers are negativelgacted, or any of our customer agreem
is terminated, our business, operating resultsfiaadcial condition could be materially harmed. @&sJune 30, 2013, any costs in connection with
such indemnity demands which are probable and abtarhave been recorded in our consolidated fiahstatements.

We have agreed to indemnify our directors, offiard certain other employees for certain eventxourrences, subject to certain limits,
while such persons are or were serving at our tgnesuch capacity. We may terminate the inderatiibn agreements with these persons upon
the termination of their services with us, but teration will not affect claims for indemnificatiaelated to events occurring prior to the effective
date of termination. The maximum amount of potéfitiaure indemnification is unlimited. We have aaditor and officer insurance policy that
limits our potential exposure. We believe the failue of these indemnification agreements is mihié have not recorded any liabilities for th
agreements as of June 30, 2013 .

Off-balance sheet arrangements

During fiscal 2013, 2012 and 201%ve did not have any relationships with unconsgd entities or financial partnerships, such agstrec
finance or special purpose entities, which wouldehlaeen established for the purpose of facilitatifidoalance sheet arrangements or other
contractually narrow or limited purposes.

Recent accounting pronouncements

In June 2011, the FASB issued amended guidan@agtore an entity to present total comprehensivernrg the components of net income,
and the components of other comprehensive incotheren a single continuous statement of comprekieriscome or in two separate but
consecutive statements. The amended guidance etisithe current option to present the componédrmher comprehensive income as part of the
statement of equity. We adopted this amendmernageéctively during the three months ended SepteBhe2012, electing to present the required
information in two separate but consecutive statemé he adoption of this guidance affected finahsiatement presentation only and did not
otherwise have a material effect on our consoldifitancial statements.

In September 2011, the FASB issued a revised stdridiatesting goodwill for impairment. The revissndard is intended to reduce the cost
and complexity of the annual goodwill impairmersttey providing entities an option to perform a &itative” assessment to determine whether
further impairment testing is necessary. We adotisdstandard during the three months ended Séete®®, 2012. The adoption of this standard
did not have a material effect on our consoliddieahcial statements.

In July 2012, the FASB issued amended guidancertplify the testing of indefinite-lived intangibkessets other than goodwill for
impairment. The amendment becomes effective foualnand interim impairment tests performed fordiggears beginning on or after
September 15, 2012 and earlier adoption is pemhifthe adoption of this guidance is not expecteubtee a material effect on our consolidated
financial statements.
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In February 2013, the FASB issued amended guidand¢®w to report the effect of significant recléisaitions out of accumulated other
comprehensive income. The amendment becomes gfquibspectively for reporting periods beginningaDecember 15, 2012 for public entities
and earlier adoption is permitted. The adoptiothis guidance is not expected to have a materfietiedn our consolidated financial statements.

I n June 2013, the FASB issued amended guidanceedintincial statement presentation of an unreceghiax benefit when a net operating
loss carryforward, a similar tax loss, or a taxdirearryforward exists. The amendment becomes®ftefor public companies for annual periods
beginning after December 15, 2013, and interimaaksrivithin those periods on a prospective basidl tanrecognized tax benefits that exist at the
effective date and early adoption is permitted. fidwilt of adoption may result in the reclassifmabf certain long term liabilities to long term
deferred tax assets, but the adoption will notltésua change to the tax provision. The adoptibths guidance is not expected to have a material
effect on our consolidated financial statements.

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

Interest rate sensitivityThe primary objectives of our investment actastare to preserve principal, provide liquidity amaiximize income
without significantly increasing risk. By policy,erdo not enter into investments for trading or sfsive purposes. Some of the securities we ir
in are subject to market risk. This means thatangk in prevailing interest rates may cause thevédile of the investment to fluctuate. To minin
this risk, we invest in a variety of securities,igfhprimarily consist of money market funds, comai@rpaper, municipal securities and other debt
securities of domestic corporations. Due to theneadf these investments and relatively short damadf the underlying securities, we believe that
we do not have any material exposure to changdifair value of our investment portfolio as autesf changes in interest rates. Declines in
interest rates, however, will reduce future inteiesome. A 10% appreciation or depreciation ireiast rates in fiscal 2013 would not have had a
material impact on our interest income or the ¥alue of our marketable securities.

Foreign currency risk A substantial majority of our revenue has bearegated to date from our end users in the UnitateStand, as such,
our revenue has not been substantially exposdddtuétions in currency exchange rates. Howevenesof our contracts with our customers
outside of the United States are denominated irenaies other than the U.S. dollar and therefopmes us to foreign currency risk. Should the
revenue generated outside of the United States gravsolute amounts and as a percentage of oenuey we will increasingly be exposed to
foreign currency exchange risks. In addition, iparof our operating expenses are incurred out$idéJnited States, are denominated in foreign
currencies and are subject to changes in foreigercy exchange rates, particularly the ChineseniRdni, or RMB. Additionally, changes in
foreign currency exchange rates may cause us tgmée transaction gains and losses in our stateofiégmcome. An immediate 10% adverse
change in exchange rates on foreign denominateivediles and payables as of June 30, 2013 woultdawet resulted in a material loss.

To date, we have not used any foreign currencydaoudveontracts or similar instruments to attemphitigate our exposure to changes in
foreign currency rates.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The response to this item is submitted as a sepseation of this Form 10-K. See Part IV, Item 15.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.

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

Our management, with the participation of our cleleécutive officer and our chief financial officenaluated the effectiveness of our
disclosure controls and procedures as of June(®B 2The term “disclosure controls and procedlgsdefined in Rules 13a-15(e) and 15d-15(e)
under the Exchange Act, means controls and otloeepures of a company that are designed to ersarérformation required to be disclosed k
company in the reports that it files or submitsemithe Exchange Act is recorded, processed, surp@tbaind reported, within the time periods
specified in the SEC’s rules and forms.
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Disclosure controls and procedures include, withionitation, controls and procedures designed suesnthat information required to be disclosed
by a company in the reports that it files or subritder the Exchange Act is accumulated and conuatad to the company’s management,
including its principal executive and principaldimcial officers, as appropriate to allow timely id&ams regarding required disclosure. Management
recognizes that any controls and procedures, ntenfadw well designed and operated, can providg mdsonable assurance of achieving their
objectives and management necessarily appliesdtgijent in evaluating the cost-benefit relationgfipossible controls and procedures. Based on
the evaluation of our disclosure controls and pdaces as of June 30, 2018ur chief executive officer and chief financidficer concluded that, &

of such date, our disclosure controls and procedwere effective at the reasonable assurance level.

Management’s Report on Internal Control Over Finah&eporting

The SEC, as required by Section 404 of the Sarb@nb=y Act, adopted rules requiring every compamst files reports with the SEC to
include a management report on such company’snateontrol over financial reporting in its annogport. In addition, our independent registered
public accounting firm must attest to the effeatiess of our internal control over financial repagti

Our management is responsible for establishingnaaidtaining adequate internal control over finah@gorting to provide reasonable
assurance regarding the reliability of our finahoégorting and the preparation of financial stagets for external purposes in accordance with
generally accepted accounting principles.

Management assessed our internal control overdiahreporting as of June 30, 2013 . Managemergdds assessment on criteria
established ifnternal Control—Integrated Frameworksued by the Committee of Sponsoring Organizatidribe Treadway Commission. Based
on our assessment, management has concluded thateynal control over financial reporting waseative as of June 30, 2013 .

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

Changes in Internal Control Over Financial Repogin

There were no changes in our internal control éiwancial reporting that occurred during the thneenths ended June 30, 2013 that have
materially affected, or are reasonably likely tatenally affect, our internal control over finankiaporting.

Limitations on the Effectiveness of Controls

Control systems, no matter how well conceived gretated, are designed to provide a reasonabledb@in absolute, level of assurance that
the objectives of the control system are met. Furrtthe design of a control system must reflecfaleethat there are resource constraints, and the
benefits of controls must be considered relativinéir costs. Because of the inherent limitationall control systems, no evaluation of controls ca
provide absolute assurance that all control isanésinstances of fraud, if any, have been dete&ecause of the inherent limitations in any control
system, misstatements due to error or fraud mayraoed not be detected.
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Report of Independent Registered Public Accouring
The Board of Directors and Stockholders of Telehaw,

We have audited Telenav, Inc.’s internal contra@rfinancial reporting as of June 30, 2013, basedriteria established in Internal Control—
Integrated Framework issued by the Committee ohSpong Organizations of the Treadway Commissiba @OSO criteria). Telenav, Inc.’s
management is responsible for maintaining effedtiternal control over financial reporting, and fterassessment of the effectiveness of internal
control over financial reporting included in thecampanying Management’s Report on Internal Corinr Financial Reporting. Our
responsibility is to express an opinion on the Canys internal control over financial reporting bedn our audit.

We conducted our audit in accordance with the statedof the Public Company Accounting Oversighti8d@nited States). Those stande
require that we plan and perform the audit to abtaasonable assurance about whether effectiveaiteontrol over financial reporting was
maintained in all material respects. Our audituideld obtaining an understanding of internal cordver financial reporting, assessing the risk &
material weakness exists, testing and evaluatiagléfsign and operating effectiveness of internalrobbased on the assessed risk, and performing
such other procedures as we considered necesstgy éircumstances. We believe that our audit plewia reasonable basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaagsuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegeinerally accepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (daipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettilansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance that
transactions are recorded as necessary to perpagation of financial statements in accordanck génerally accepted accounting principles, and
that receipts and expenditures of the company eirggbmade only in accordance with authorizationsiahagement and directors of the company;
and (3) provide reasonable assurance regardingptien or timely detection of unauthorized acqigsit use, or disposition of the company’s
assets that could have a material effect on theniral statements.

Because of its inherent limitations, internal cohaver financial reporting may not prevent or détaisstatements. Also, projections of any
evaluation of effectiveness to future periods agect to the risk that controls may become inadégbecause of changes in conditions, or that the
degree of compliance with the policies or procedunay deteriorate.

In our opinion, Telenav, Inc. maintained, in alltevéal respects, effective internal control oveaficial reporting as of June 30, 2013, based
on the COSO criteria.

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bo@nited States), the consolidated
balance sheets of Telenav, Inc. as of June 30, 20d2012, and the related consolidated stateroéirisome, comprehensive income,
stockholders’ equity, and cash flows for each efttiree years in the period ended June 30, 20T8lehav, Inc., and our report dated August 29,
2013, expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

San Jose, California
August 29, 2013
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ITEM 9B. OTHER INFORMATION
Not applicable.

PART III.

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

Pursuant to General Instruction G(3) of FormKl,Ghe information required by this Item 10 relatito our executive officers is included un
the caption “Executive Officers of the Registraimt’Part | of this Form 10-K.

The other information required by this Item 10nisdrporated by reference to our Proxy Statemerthi®2013 Annual Meeting of
Stockholders (to be filed with the Securities axdtiange Commission within 120 days of our June28@3 fiscal year end) under the headings
“Election of Directors,” “Corporate Governance, datgection 16(a) Beneficial Ownership Reporting @diance.”

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Iltem 11 is incagted by reference to our Proxy Statement for 882Annual Meeting of Stockholders (to
be filed with the Securities and Exchange Commissiithin 120 days of our June 30, 2013 fiscal yarad) under the headings “Corporate
Governance,” “Executive Compensation,” and “Comp¢ina Committee Report.”

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

The information required by this Item 12 is incaigted by reference to our Proxy Statement for 082Annual Meeting of Stockholders (to
be filed with the Securities and Exchange Commissiithin 120 days of our June 30, 2013 fiscal yarad) under the headingSécurity Ownershi
of Certain Beneficial Owners and Management” anguily Compensation Plan Information.”

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item 13 is incaigted by reference to our Proxy Statement for 082Annual Meeting of Stockholders (to
be filed with the Securities and Exchange Commissiithin 120 days of our June 30, 2013 fiscal yerad) under the headings “Corporate
Governance” and “Certain Relationships and RelRgdy Transactions.”

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item 14 is incaigted by reference to our Proxy Statement for 082Annual Meeting of Stockholders (to
be filed with the Securities and Exchange Commissiithin 120 days of our June 30, 2013 fiscal yerad) under the heading “Ratification of
Appointment of Independent Registered Public ActiognFirm.”
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PART IV.

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) 1. Financial Statements

We have filed the consolidated financial stateméstisd in the Index to Consolidated Financial &ta¢nts of Telenav, Inc. on page F-1 as a
part of this Form 10-K.

2. Financial Statement Schedule

Schedule [l—Valuation and Qualifying Accounts i$ feeth on page F-27 of this Form 10-K. All othehedules are omitted because they are
not applicable or the required information is shawthe Consolidated Financial Statements and ttes\thereto.

3. Exhibits
See Item 15(b) below.

(b) Exhibits

The following exhibits are filed herewith or aredmporated by reference to exhibits previouslydfidth the U.S. Securities and Exchange
Commission.

Incorporated
Incorporated by Reference
Exhibit by Reference From Exhibit
Number Description From Form Number Date Filed
2.1 Amended and Restated Asset Purchase Agreemenrd, Alptié 16, 2013, by and 10-Q 2.1 5/8/2013
between Telenav, Inc. and FleetCor Technologies&lipg Company, LLC.
3.1 Second Amended and Restated Certificate of Incatjwor of TeleNav, Inc. filed 10-K 3.1 9/24/2010
on May 18, 2010.
3.1.1 Certificate of Amendment of Second Amended and &edtCertificate of 8-K 3.1.1 12/3/2012
Incorporation of Telenav, Inc. filed on November 2012.
3.2 Amended and Restated Bylaws of TeleNav, Inc. gffeas of May 18, 2010. 10-K 3.2 9/24/2009
4.1 Specimen Common Stock Certificate of TeleNav, Inc. S-1/A 4.1 1/5/2010
4.2 Fifth Amended and Restated Investors’ Rights Agremtydated April 14, 2009, S-1 4.2 10/30/2009
between TeleNav, Inc. and certain holders of TelelNe.’s capital stock name
therein.
10.1 Form of Indemnification Agreement between Regigteard its directors and S-1 10.1 10/30/2009
officers.
10.2# 1999 Stock Option Plan and forms of agreement thneter. S-1 10.2 10/30/2009
10.3# 2002 Executive Stock Option Plan and forms of agesd thereunder. S-1 10.3 10/30/2009
10.4# 2009 Equity Incentive Plan, as amended. 8-K 104.1 12/3/2012
10.4.1# Forms of agreement under the 2009 Equity IncerRiaa. S-1 104 10/30/2009
10.5# Employment Agreement, dated as of April 20, 20@8ween TeleNav, Inc. and S-1 10.5 10/30/2009
Douglas Miller.
10.5.1# Amended and Restated Employment Agreement, datefi@stober 28, 2009, S-1 105.1 10/30/2009
between TeleNav, Inc. and Douglas Miller.
10.6# Employment Agreement, dated as of April 7, 2009wken TeleNav, Inc. and S-1 10.6 10/30/2009
Loren Hillberg.
10.6.1# Amended and Restated Employment Agreement, datefi@stober 28, 2009, S-1 10.6.1 10/30/2009

between TeleNav, Inc. and Loren Hillberg.
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Exhibit
Number

10.7#

10.8#

10.9#

10.10#

10.10.1#

10.11

10.11.1

10.12

10.13%

10.13.1%

10.13.2%

10.13.3t

10.13.4t

10.13.5+

10.13.6+

10.13.7+

10.13.8+

Description

Employment Agreement, dated as of May 4, 2005, detwl eleNav, Inc. and
Hassan Wabhla.

Employment Agreement, dated October 28, 2009, lmtWeleNav, Inc. and
H.P. Jin.

Form of Employment Agreement between TeleNav, &mcl each of Y.C. Chao,
Salman Dhanani, Robert Rennard and Hassan Wabhla.

Severance Agreement and General Release, datédasuary 29, 2009,
between TeleNav, Inc. and William Bettencourt.

Amendment dated July 8, 2009 to the Severance Agreeand General
Release, dated as of January 29, 2009, betweeNaelénc. and William
Bettencourt.

Industrial/R&D Lease, dated as of October 9, 2@§6and between TeleNav,
Inc. and Roeder Family Trust B.

First Amendment dated October 27, 2006 to the lm#lR&D Lease, dated as
of October 9, 2006, by and between TeleNav, Ind.Roeder Family Trust B.

Shanghai Real Estate Lease Agreement, dated gsrivP&, 2009, by and
between TeleNav Shanghai Inc. and Shanghai Dongfégifing Culture
Development Co.

Sprint Master Application and Services Agreemeated as of January 30, 20
by and between TeleNav, Inc. and Sprint United Manaent Company.

Amendment No. 1 effective as of July 1, 2009 toS$peint Master Application
and Services Agreement, dated as of January 309, P§tand between TeleNav,
Inc. and Sprint United Management Company.

Amendment No. 2 effective as of December 16, 2008¢ Sprint Master
Application and Services Agreement, dated as afidian30, 2009, by and
between TeleNav, Inc. and Sprint United Manager@amhpany.

Addendum effective as of March 12, 2010 to the i@pviaster Application and
Services Agreement, dated as of January 30, 2§0&nd between TeleNav, Inc.
and Sprint United Management Company.

Amendment No. 3 effective as of December 16, 2008¢ Sprint Master
Application and Services Agreement, dated as afidgn30, 2009, as amended,
by and between TeleNav, Inc. and Sprint United Manaent Company,
effective as of September 1, 2010.

Amendment No. 4 to the Sprint Master Application &ervices Agreement,

dated as of January 30, 2009, as amended, by andéreTeleNav, Inc. and
Sprint United Management Company, effective as afdfl 29, 2012.

Amendment No. 5 to the Sprint Master Application &ervices Agreement,
dated as of January 30, 2009, as amended, by andéreTeleNav, Inc. and
Sprint United Management Company, effective asubf 1, 2012.

Amendment No. 6 to the Sprint Master Application &ervices Agreement,
dated as of January 30, 2009, as amended, by anddreTelenav, Inc. and
Sprint United Management Company, effective asaafiary 18, 2013.

Amendment No. 7 to the Sprint Master Applicationl &ervices Agreement,
dated as of January 30, 2009, as amended, by anddreTelenav, Inc. and
Sprint United Management Company, effective asmfil/8, 2013.
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Incorporated
Incorporated by Reference
by Reference From Exhibit
From Form Number Date Filed
S-1 10.7 10/30/2009
S-1 10.8 10/30/2009
S-1 10.9 10/30/2009
S-1 10.10 10/30/2009
S-1 10.10.1 10/30/2009
S-1 10.11 10/30/2009
S-1 10.11.1 10/30/2009
S-1/A 10.12 12/8/2009
S-1/A 10.13 2/2/2010
S-1/A 10.13.1 2/2/2010
S-1/A 10.13.2 1/5/2010
S-1/A 10.13.3 4/26/2010
10-Q 10.13.4 11/15/2010
10-K 10.13.5 9/7/2012
10-K 10.13.6 9/7/2012
Filed
herewith
Filed
herewith
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Exhibit
Number

10.13.9+

10.14%

10.14.1%

10.14.2%

10.14.3t

10.14.4t

10.14.5t

10.14.67

10.14.7%

10.14.8t

10.14.9+

10.14.10+

10.15t

10.15.1%

10.15.2¢t

10.15.3+

10.15.4+

10.15.5+

Incorporated
Incorporated by Reference
by Reference From Exhibit
Description From Form Number Date Filed
Amendment No. 8 to the Sprint Master Application &ervices Agreement, Filed
dated as of January 30, 2009, as amended, by anddreTelenav, Inc. and herewith
Sprint United Management Company, effective asmfilA5, 2013.
License and Service Agreement, dated as of MarcBA®B, by and between S-1/A 10.14 2/2/2010
TeleNav, Inc. and AT&T Mobility LLC.
First Amendment effective as of November 13, 2@0&he License and Service S-1 10.14.1 10/30/2009
Agreement, dated as of March 19, 2008, by and letweleNav, Inc. and
AT&T Mobility LLC.
Second Amendment effective as of November 20, 20@i8e License and S-1 10.14.2 10/30/2009
Service Agreement, dated as of March 19, 2008 noybetween TeleNav, Inc.
and AT&T Mobility LLC.
Fourth Amendment effective as of June 16, 2009¢d.icense and Service S-1 10.14.3 10/30/2009
Agreement, dated as of March 19, 2008, by and letweleNav, Inc. and
AT&T Mobility LLC.
Sixth Amendment effective as of October 13, 200th&License and Service S-1 10.14.4 10/30/2009
Agreement, dated as of March 19, 2008, by and tweleNav, Inc. and
AT&T Mobility LLC.
Seventh Amendment effective as of October 27, 20@Be License and Service  S-1/A 10.14.5 12/8/2009
Agreement, dated as of March 19, 2008, by and tweleNav, Inc. and
AT&T Mobility LLC.
Eighth Amendment effective as of November 16, 2@0%e License and S-1/A 10.14.6 1/5/2010
Service Agreement, dated as of March 19, 2008 noybetween TeleNav, Inc.
and AT&T Mobility LLC.
Ninth Amendment effective as of April 13, 2010 be tLicense and Service 10-K 10.14.7 9/24/2010
Agreement, dated as of March 19, 2008, by and letweleNav, Inc. and
AT&T Mobility LLC.
Tenth Amendment effective as of January 18, 20thdd icense and Service 10-Q 10.14.8 5/10/2011
Agreement, dated as of March 19, 2008, by and letweleNav, Inc. and
AT&T Mobility LLC.
Eleventh Amendment effective as of December 6, 201te License and Filed
Service Agreement, dated as of March 19, 2008 noybetween TeleNav, Inc. herewith
and AT&T Mobility LLC.
Twelfth Amendment effective as of June 17, 201hwLicense and Service Filed
Agreement, dated as of March 19, 2008, by and tweleNav, Inc. and herewith
AT&T Mobility LLC.
License Agreement effective as of July 1, 2009ahg between TeleNav, Inc. S-1/A 10.15 12/8/2009
and Tele Atlas North America, Inc.
Amendment No.1 effective as of March 1, 2010 toltloense Agreement, dated  S-1/A 10.15.1 4/26/2010
as of July 1, 2009, by and between TeleNav, Ind.eele Atlas North America,
Inc.
Amendment No. 2 effective as of August 1, 201thlticense Agreement, 10-Q 10.15.2 11/15/2010
dated as of July 1, 2009, as amended, by and betWaleNav, Inc. and Tele
Atlas North America, Inc.
Amendment No. 3 effective as of December 14, 2010¢ License Agreement, 10-K 10.15.3 9/7/2012
dated as of July 1, 2009, as amended, by and betWeleNav, Inc. and Tele
Atlas North America, Inc.
Amendment No. 4 effective as of November 21, 2@lthé License Agreement, 10-K 10.15.4 9/7/2012
dated as of July 1, 2009, as amended, by and betWeleNav, Inc. and
TomTom North America, Inc.
Amendment No. 5 effective as of March 24, 201lhwlticense Agreement, 10-K 10.15.5 9/7/2012

dated as of July 1, 2009, as amended, by and betWeleNav, Inc. and
TomTom North America, Inc.
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Exhibit
Number

10.15.6+

10.15.7t

10.15.8%

10.16t

10.16.1t

10.16.2t

10.16.3t

10.16.4%

10.16.5

10.16.6t

10.16.7t

10.16.8%

10.16.9t

10.16.10t

10.16.11¢t

10.16.12t

10.16.13

10.16.14%

10.16.15%

10.16.16%

Description

Amendment No. 6 effective as of July 1, 2012 toltleense Agreement, dated
as of July 1, 2009, as amended, by and betweeN@ejénc. and TomTom
North America, Inc.

Amendment No. 7 effective as of November 1, 201théoLicense Agreement,
dated as of July 1, 2009, as amended, by and betWaenav, Inc. and
TomTom North America, Inc.

Amendment No. 8 effective as of November 1, 201théoLicense Agreement,
dated as of July 1, 2009, as amended, by and betWaenav, Inc. and
TomTom North America, Inc.

Data License Agreement, dated as of December 2,230and between
Televigation, Inc. and Navigation Technologies Gogpion.

Third Amendment dated December 22, 2004 to the Diatnse Agreement,
dated as of December 1, 2002, by and between Telgon, Inc. and NAVTEQ
North America, LLC.

Fourth Amendment dated May 18, 2007 to the Daterise Agreement, dated
of December 1, 2002, by and between TeleNav, imd.NAVTEQ North
America, LLC.

Fifth Amendment dated January 15, 2008 to the Daense Agreement, dated
as of December 1, 2002, by and between TeleNavahmt NAVTEQ North
America, LLC.

Seventh Amendment dated December 16, 2008 to tteli@ense Agreement,
dated as of December 1, 2002, by and among TeldNayNAVTEQ Europe
B.V. and NAVTEQ North America, LLC.

Eighth Amendment dated December 15, 2008 to tha Diaense Agreement,
dated as of December 1, 2002, by and between TejéiNa and NAVTEQ
North America, LLC.

Territory License No. 1, dated as of December 0220y and between
Televigation, Inc. and Navigation Technologies Gogion.

Territory License No. 2, dated as of June 30, 2069%nd between Televigation,
Inc. and NAVTEQ North America, LLC.

Territory License No. 3, dated as of February D& by and between TeleNav,
Inc. and NAVTEQ North America, LLC.

Territory License No. 5, dated as of March 6, 2a86and between TeleNav,
Inc. and NAVTEQ North America, LLC.

Territory License No. 6, dated as of May 18, 2d®7and between TeleNav, Ir
and NAVTEQ North America, LLC.

Territory License No. 7, dated as of May 18, 2(f)7and between TeleNav, It
and NAVTEQ North America, LLC.

Ninth Amendment dated February 25, 2010 to the Daense Agreement,
dated as of December 1, 2002 by and between Te)dhavand NAVTEQ
North America, LLC.

Tenth Amendment dated June 1, 2010 to the Datank&cdgreement, dated as
of December 1, 2002, by and between TeleNav, M8V TEQ North America,
LLC, and NAVTEQ Europe B.V.

Eleventh Amendment dated September 16, 2010 tDale License Agreement,
dated as of December 1, 2002, by and between Tejéia, NAVTEQ North
America, LLC, and NAVTEQ Europe B.V.

Twelfth Amendment dated September 28, 2010 to thim Dicense Agreement,
dated as of December 1, 2002, by and between TejéiNa, NAVTEQ North
America, LLC, and NAVTEQ Europe B.V.

Fourteenth Amendment dated September 30, 201ktDdlta License
Agreement, dated as of December 1, 2002, by awaeeet TeleNav, Inc.,
NAVTEQ North America, LLC, and NAVTEQ Europe B.V.
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Incorporated

Incorporated by Reference

by Reference From Exhibit

From Form Number Date Filed
10-K 10.15.6 9/7/2012
10-Q 10.15.7 2/8/2013
10-Q 10.15.8 2/8/2013
S-1/A 10.16 2/2/2010
S-1/A 10.16.1 4/26/2010
S-1/A 10.16.2 2/2/2010
S-1/A 10.16.3 2/2/2010
S-1/A 10.16.4 4/26/2010

S-1 10.16.5 10/30/2009

S-1/A 10.16.6 4/26/2010
S-1/A 10.16.7 4/26/2010
S-1/A 10.16.8 4/26/2010
S-1/A 10.16.9 4/26/2010
S-1/A 10.16.10 4/26/2010
S-1/A 10.16.11 4/26/2010
S-1/A 10.16.12 4/26/2010
10-Q 10.16.13 5/7/2012
10-Q 10.16.14 5/7/2012
10-Q 10.16.15 5/7/2012
10-Q 10.16.16 5/7/2012
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Exhibit
Number

10.16.17t

10.16.18t

10.16.19t

10.16.20

10.16.21t

10.17#

10.18#

10.19+

10.20#

10.21#
10.22#

10.23#

10.24

10.25#
10.26+

10.26.1+

10.26.2+

10.26.3+

10.26.4+

Incorporated
Incorporated by Reference
by Reference From Exhibit
Description From Form Number Date Filed

Territory License No. 8, dated December 1, 201laty between TeleNav, Inc., 10-Q 10.16.17 5/7/2012
NAVTEQ North America, LLC, and NAVTEQ Europe B.V.
First Amendment dated February 7, 2012 to Territocgnse No. 8, dated as of 10-Q 10.16.18 5/7/2012
December 1, 2011, by and between TeleNav, Inc., R&Y North America,
LLC and NAVTEQ Europe B.V.
Second Amendment dated October 18, 2012 to Teyritimense No. 8, dated 10-Q 10.16.19 2/8/2013
December 1, 2011 to the Data License Agreemergdded of December 1,
2002, by and between Telenav, Inc., NAVTEQ Northekita, LLC and
NAVTEQ Europe B.V.
Fifteenth Amendment dated October 30, 2012 to thaRicense Agreement, 10-Q 10.16.20 2/8/2013
dated as of December 1, 2002, by and between Teléra, NAVTEQ North
America, LLC and NAVTEQ Europe B.V.
Third Amendment dated December 10, 2012 to Teyriticense No. 8, dated 10-Q 10.16.21 2/8/2013
December 1, 2011 to the Data License Agreemergddsg of December 1,
2002, by and between Telenav, Inc., NAVTEQ Northekita, LLC and
NAVTEQ Europe B.V.
Employment Offer Letter executed on June 28, 26dt fTeleNav, Inc. to 10-K 10.17 9/24/2010
Dariusz Paczuski.
First Year Executive Employment Agreement datece 28y 2010 by and 10-K 10.18 9/24/2010
between TeleNav, Inc. and Dariusz Paczuski.
Office Lease, dated as of June 28, 2011 and extomtdune 30, 2011, by and 10-K 10.19 9/9/2011
between TeleNav, Inc. and CA-Sunnyvale BusinesseCénimited Partnership.
Employment Offer Letter dated August 10, 2011 frbaleNav, Inc. to Marc 10-Q 10.20 11/7/2011
Aronson.
Form of First Year Executive Employment Agreement. 10-Q 10.21 11/7/2011
Retention Letter dated March 28, 2012 from TeleNaw, to Michael W. 10-Q 10.22 5/7/2012
Strambi.
Employment Agreement dated March 28, 2012 betweseNav, Inc. and 10-Q 10.23 5/7/2012
Michael W. Strambi.
Consulting Agreement effective June 16, 2012 betviedeNav, Inc. and 10-K 10.24 9/7/2012
Douglas Miller.
Director Offer Letter dated July 30, 2012 betweefeNav, Inc. and Ken Xie. 10-K 10.25 9/7/2012
SYNC Generation 2 OBoard Navigation Agreement dated October 12, 20€ 10-K 10.26 9/7/2012
and between TeleNav, Inc. and Ford Motor Company.
Amendment No. 1 effective August 10, 2010 to theNEYGeneration 2 On- 10-K 10.26.1 9/7/2012
Board Navigation Agreement dated October 12, 2G08ral between TeleNav,
Inc. and Ford Motor Company.
Amendment No. 2 effective February 3, 2011 to ti&lS Generation 2 On- 10-K 10.26.2 9/7/2012
Board Navigation Agreement dated October 12, 2886%mended, by and
between TeleNav, Inc. and Ford Motor Company.
Amendment No. 3 effective February 3, 2011 to ti&lS Generation 2 On- 10-K 10.26.3 9/7/2012
Board Navigation Agreement dated October 12, 2886%mended, by and
between TeleNav, Inc. and Ford Motor Company.
Amendment No. 4 effective March 31, 2011 to the £Y@eneration 2 On- 10-K 10.26.4 9/7/2012

Board Navigation Agreement dated October 12, 288%mended, by and
between TeleNav, Inc. and Ford Motor Company.
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Incorporated
Incorporated by Reference
Exhibit by Reference From Exhibit
Number Description From Form Number Date Filed
10.26.5+ Amendment No. 5 effective March 31, 2011 to the £Y@leneration 2 On- 10-K 10.26.5 9/7/2012
Board Navigation Agreement dated October 12, 2886%mended, by and
between TeleNav, Inc. and Ford Motor Company.
10.26.6+ Amendment No. 6 effective March 31, 2011 to the £Y@leneration 2 On- 10-K 10.26.6 9/7/2012
Board Navigation Agreement dated October 12, 288%mended, by and
between TeleNav, Inc. and Ford Motor Company.
10.26.7+ Amendment No. 7 effective November 15, 2011 toSN&C Generation 2 On- 10-K 10.26.7 9/7/2012
Board Navigation Agreement dated October 12, 288%mended, by and
between TeleNav, Inc. and Ford Motor Company.
10.26.8+ Amendment No. 8 effective January 1, 2012 to th&lSYGeneration 2 On- 10-K 10.26.8 9/7/2012
Board Navigation Agreement dated October 12, 288%mended, by and
between TeleNav, Inc. and Ford Motor Company.
10.26.9+ Amendment No. 9 effective May 11, 2012 to the SY@€heration 2 On-Board 10-K 10.26.9 9/7/2012
Navigation Agreement dated October 12, 2009, asdat by and between
TeleNav, Inc. and Ford Motor Company.
10.26.10% Amendment No. 10 effective February 3, 2011 toSN&C Generation 2 On- 10-Q 10.26.10 5/8/2013
Board Navigation Agreement dated October 12, 2886%mended, by and
between Telenav, Inc. and Ford Motor Company.
10.26.11+ Amendment No. 11 effective February 3, 2011 toSK&C Generation 2 On-  Filed herewitt
Board Navigation Agreement dated October 12, 2886%mended, by and
between Telenav, Inc. and Ford Motor Company.
10.26.12+ Amendment No. 12 effective February 28, 2013 toSN&C Generation 2 On- Filed herewitt
Board Navigation Agreement dated October 12, 288%mended, by and
between Telenav, Inc. and Ford Motor Company.
10.26.13+ Amendment No. 13 effective June 17, 2013 to the 6Y®é&neration 2 On- Filed herewitt
Board Navigation Agreement dated October 12, 288%mended, by and
between Telenav, Inc. and Ford Motor Company.
10.27 Consulting Agreement effective August 29, 2012 leetwTeleNav, Inc. and 10-K 10.27 9/7/2012
Marc Aronson.
10.28# Summary of Nonemployee Director Compensation. 8-K 10.28 12/3/2012
10.29# Amended and Restated Telenav, Inc. 2011 Stock @ptial Grant Plan. S-8 4.2 10/29/2012
21.1 Subsidiaries of the registrant. Filed herewitt
23.1 Consent of Independent Registered Public Accouriing. Filed
herewith
24.1 Power of Attorney (contained in the signature pagthis Form 10-K). Filed
herewith
31.1 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Filed
Section 302 of the Sarbanes-Oxley Act of 2002 a&Clxecutive Officer. herewith
31.2 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Filed
Section 302 of the Sarbanes-Oxley Act of 2002 a&ChRinancial Officer. herewith
32.1~ Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Filed herewitt
Section 906 of the Sarbanes-Oxley Act of 2002 ae&Clxecutive Officer.
32.2~ Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Filed herewitt

Section 906 of the Sarbanes-Oxley Act of 2002 akChinancial Officer.
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Incorporated
Incorporated by Reference
Exhibit by Reference From Exhibit
Number Description From Form Number Date Filed
101.INS* XBRL Instance Document Filed
herewith
101.SCH* XBRL Taxonomy Extension Schema Document Filed
herewith
101.CAL* XBRL Taxonomy Calculation Linkbase Document Filed
herewith
101.DEF* XBRL Taxonomy Definition Linkbase Document Filed
herewith
101.LAB* XBRL Taxonomy Label Linkbase Document Filed
herewith
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doenim Filed
herewith
# Management contracts or compensation plangangements in which directors or executive offi@es eligible to participate.
+ Portions of the exhibit have been omitted punst@a request for confidential treatment filedhwthe Securities and Exchange
Commission.
t Portions of the exhibit have been omitted punstman order granted by the Securities and Exga&@ommission for confidential
treatment.

~ In accordance with Item 601(b)(32)(ii) of Redida S-K and SEC Release No. 33-8238 and 34-47986) Rule: Management’'s
Reports on Internal Control Over Financial Repgrtamd Certification of Disclosure in Exchange AetiBdic Reports, the certifications
furnished in Exhibits 32.1 and 32.2 hereto are d=bta accompany this Form 10-K and will not be deefffiled” for purposes of
Section 18 of the Exchange Act. Such certificatisibnot be deemed to be incorporated by referenteany filings under the
Securities Act or the Exchange Act, except to ttterd that the registrant specifically incorporatdsy reference.

* XBRL (Extensible Business Reporting Languagéddiimation is furnished and not filed or a part okgistration statement or prospectus
for purposes of Sections 11 or 12 of the Securhigtsis deemed not filed for purposes of SectiBroflthe Exchange Act, and otherwise
is not subject to liability under these sections.
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SIGNATURES

Pursuant to the requirements of section 13 or 1&{the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredalp authorized.

TELENAV, INC.

Dated:August 29, 2013 By: /s/  Dr. HP JN
Dr. HP Jin

Chairman of the Board of Directors, President and Qief
Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbhose signature appears below constitutes armirgp®r. HP Jin and
Michael Strambi, jointly and severally, as his er krue and lawful attorneys-in-fact and agentsh ill power of substitution and resubstitution,
for him or her and in his or her name, place arddtin any and all capacities, to sign this FoBaiK1and to file the same, with all exhibits thexet
and other documents in connection therewith, with$ecurities and Exchange Commission, granting seitl attorneys-in-fact and agents full
power and authority to do and perform each andyesetrand thing requisite or necessary to be dom@d about the premises hereby ratifying and
confirming all that said attorneys-in-fact and ageor his or their substitute or substitutes, taayfully do or cause to be done by virtue hereof.

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

/s/  Dr. HP JN

Dr. HP Jin

/sl MICHAEL STRAMBI

Michael Strambi

/s/  SHAWN CAROLAN

Shawn Carolan

/sl SAMUEL CHEN

Samuel Chen

/s HON JANE (JASON) CHIU

Hon Jane (Jason) Chiu

/sl KEN XIE

Ken Xie

/sl JOSEPH M. ZAELIT

Joseph M. Zaelit

Title

Chairman of the Board of Directors, President ahéfC
Executive Officer

(Principal Executive Officer)

Chief Financial Officer and Treasurer
(Principal Financial and Accounting Officer)

Director

Director

Director

Director

Director
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Date

August 29, 2013

August 29, 2013

August 29, 2013

August 29, 2013

August 29, 2013

August 29, 2013

August 29, 2013
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders of Telemaw.:

We have audited the accompanying consolidated talgineets of Telenav, Inc. as of June 30, 2012@ah8, and the related consolidated
statements of income, comprehensive income, stéd&ts equity and cash flows for each of the threars in the period ended June 30, 2013. Our
audits also included the financial statement scleeligted in Part 1V, Item 15.(a). These finanatdtements and schedule are the responsibility of
the Company’s management. Our responsibility exjaress an opinion on these financial statememtseimedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBqUnited States). Those
standards require that we plan and perform thet émdibtain reasonable assurance about whethdintrecial statements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and disads in the financial statements. An audit
also includes assessing the accounting princifged and significant estimates made by managenenildas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refer@dibove present fairly, in all material respedts,donsolidated financial position of Telenav,
Inc. at June 30, 2013 and 2012, and the consotidetlts of its operations and its cash flowsefach of the three years in the period ended
June 30, 2013, in conformity with U.S. generallgegmed accounting principles. Also, in our opinithe related financial statement schedule, when
considered in relation to the basic financial stegets taken as a whole, presents fairly in all mateespects the information set forth therein.

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bo@/nited States), Telenav, Inc.’s
internal control over financial reporting as of 880, 2013, based on criteria established in Iate€ontrol—Integrated Framework issued by the

Committee of Sponsoring Organizations of the Tred@ommission and our report dated August 29, 2843ressed an unqualified opinion
thereon.

/sl Ernst & Young LLP
San Jose, California
August 29, 2013

F-2




Table of Contents

TELENAV, INC.
CONSOLIDATED BALANCE SHEETS
(in thousands, except per share amounts)

Assets
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, net of allowances of $241$81t# at June 30, 2013 and 2012, respectively
Deferred income taxes
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Deferred income taxes, non-current
Goodwill and intangible assets, net
Other assets
Total assets
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable
Accrued compensation
Accrued royalties
Other accrued expenses
Deferred revenue
Income taxes payable
Total current liabilities
Deferred rent, non-current
Other long-term liabilities
Commitments and contingencies
Stockholders’ equity:
Preferred stock, $0.001 par value: 50,000 sharégared; no shares issued or outstanding

Common stock, $0.001 par value: 600,000 share®dr#d; 39,342 shares and 41,353 shares issued and

outstanding at June 30, 2013 and 2012, respectively
Additional paid-in capital
Accumulated other comprehensive income
Retained earnings
Total stockholders’ equity
Total liabilities and stockholders’ equity

See Notes to Consolidated Financial Statements.
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June 30, June 30,
2013 2012
$ 25787 $ 6,92(
165,89¢ 192,54t
28,19: 25,31¢
867 1,40:
13,78: 14,31¢
234,52¢ 240,50¢
11,75: 15,44:
3,771 2,872
18,80¢ 92:
4,81 5,03¢
$ 273,66¢ $ 264,77¢
$ 1,60 $ 3,05¢
8,85¢ 9,11¢
9,83¢ 4,397
16,72¢ 8,38t
7,02t 9,22:
95 1,35(
44,14 35,52¢
8,88¢ 8,41(
6,18( 4,32z
40 42
118,19¢ 118,85!
37z 37C
95,85¢ 97,25
214,46 216,51¢
$ 273,66¢ $ 264,77
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TELENAYV, INC.

CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except per share amounts)

Revenue:
Product
Services
Total revenue
Cost of revenue:
Product
Services
Total cost of revenue
Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Restructuring costs
Total operating expenses
Operating income
Other income, net
Income from continuing operations before providimnincome taxes
Provision for income taxes
Income from continuing operations, net of tax
Income from discontinued operations, net of tax
Net income

Basic income per share:
Income from continuing operations, net of tax
Net income
Diluted income per share:
Income from continuing operations, net of tax
Net income
Weighted average shares used in computing net ie@anshare:
Basic
Diluted

Fiscal Year Ended

June 30,

2013 2012 2011
$ 69,16: $ 24,18¢ $ 10,75:
122,63t 181,33t 188,36t
191,80( 205,52: 199,11¢
38,16« 13,61¢ 6,36¢
30,94¢ 30,83t 31,78¢
69,11 44.,44¢ 38,15(
122,68 161,07- 160,96¢
60,34¢ 65,76¢ 52,61’
30,43t 25,34¢ 16,58¢
24,76¢ 26,08 19,757
1,671 — —
117,22( 117,19¢ 88,96:
5,467 43,88: 72,00¢
1,20i 1,48¢ 1,17:
6,67¢ 45,36¢ 73,17¢
1,09: 13,55¢ 28,59:
5,581 31,80¢ 44,58
7,48¢ 60z (2,019
$ 13,067 $ 32,40¢ % 42,574
$ 012 $ 071 $ 1.0¢€
$ 03z % 0.7¢ % 1.01
$ 0.1 % 07z % 0.9¢
$ 031 $ 074 $ 0.94
40,31( 41,40¢ 41,97¢
41,91¢ 43,94+ 45,08¢

See accompanying Notes to Consolidated Financiaé®ents.
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TELENAYV, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Fiscal Year Ended

June 30,
2013 2012 2011

Net income $ 13,067 $ 32,40¢ $ 42,57¢
Other comprehensive income (loss):

Foreign currency translation adjustment, net of tax 13 (87) (55)

Unrealized gain (loss) on available-for-sale sei@g; net of tax (10 (80) 195
Other comprehensive income (loss), net of tax: 3 (167) 13¢
Comprehensive income $ 13,07C $ 32,24. $ 42,71:

See accompanying Notes to Consolidated Financiaé®ents.
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Balance at June 30, 2010

TELENAYV, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(in thousands)

Accumulated

Issuance of common stock upon exercise of stock

options

Repurchases of common stock

Stock-based compensation expense

Excess tax benefit from employee stock options — —

Foreign currency translation adjustment, net oéax — —

Unrealized net gain on available-for-sale secsijtie

net of taxes
Net income

Balance at June 30, 2011

Issuance of common stock upon exercise of stock

options

Repurchases of common stock
Stock-based compensation expense

Excess tax benefit from employee stock options — —

Foreign currency translation adjustment, net oéax _ —

Unrealized net loss on available-femie securities, ni

of taxes
Net income

Balance at June 30, 2012

Issuance of common stock upon exercise of stock
options and release of restricted stock units 1,117 1

Issuance of restricted common stock in connectior

with acquisition

Repurchases of common stock

Stock-based compensation expense

Excess tax benefit from employee stock options — —

Foreign currency translation adjustment, net og$ax _ _

Unrealized net loss on available-fesie securities, ni

of taxes
Net income

Balance at June 30, 2013

Common Stock Additional Other Total
Paid-in Comprehensive Retained Stockholders’
Shares Amount Capital Income Earnings Equity

42,14 $ 42 $ 109,68 $ 39¢ % 38,90¢ $ 149,03
844 1 2,62z — — 2,62
(1,169 @ (3,369) — (8,660) (12,029
— — 4,137 — — 4,137
1,981 — — 1,981

— (55) — (55

— — — 19¢ — 19¢

— — — — 42,57¢ 42,57¢
41,82 $ 42 $ 115,06 $ 537 $ 72,820 % 188,46t
1,015 1 2,107 — — 2,10¢
(1,487 @ (4,569 — (7,980 (12,545
— — 5,122 — — 5,122
1,12¢ — — 1,12¢
— (87) — (87)
— — — (80) — (80)

— — — — 32,40¢ 32,40¢
41,35: % 42 $ 118,85¢ $ 37C $ 97,25 % 216,51¢
2,74( — — 2,741

587 1 1,321 1,322
(3,719 (4) (11,84¢) — (14,46() (26,31()
— — 7,32 — — 7,32¢
(202) — — (202)

— 13 — 13
— — — (10) — (10)

— — — — 13,067 13,067
39,34: % 40 8 118,19¢ % 37:  $ 9585¢ $ 214,46.

See Notes to Consolidated Financial Statements.

F-6




Table of Contents

TELENAYV, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Fiscal Year Ended June 30,

2013 2012 2011
Operating activities
Net income $ 13,067 $ 32,40¢ $ 42,57
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation and amortization 8,40¢ 8,171 7,70¢
Accretion of premium on short-term investments 4,42¢ 4,59¢ 2,63(
Stock-based compensation expense 8,64 5,122 4,137
Write-off of long-term investments 33t 25( —
Write-off due to impairment 43¢ — 714
Loss on disposal of property and equipment 178 — —
Excess tax benefits from employee stock options 30& (797) (1,66€)
Changes in operating assets and liabilities:
Accounts receivable (2,55¢) 5,38¢ 6,60z
Deferred income taxes (1,807 1,02¢ 581
Prepaid expenses and other current assets 551 (4,107 (7,184
Other assets (730 (397) 964
Accounts payable (1,22)) 26€ 40€
Accrued compensation (261) 1,26¢ 2,26¢
Accrued royalties 5,43¢ (307) 1,71¢
Accrued expenses and other liabilities 10,15 3,86¢ 2,53
Income taxes payable (1,45€) 2,42 87t
Deferred rent 1,29t 9,67¢ (222)
Deferred revenue (2,290 (39,559 42,04
Net cash provided by operating activities 42,91 29,30° 106,68(
Investing activities
Purchases of property and equipment (2,24%) (13,470 (4,89¢)
Additions to capitalized software (94¢) (2,406 (1,234
Purchases of short-term investments (124,70) (170,59) (241,269
Purchase of long-term investments (950) (1,100 —
Proceeds from sales and maturities of short-texasitments 146,92: 152,62: 59,70:
Acquisitions, net of cash acquired (18,259 (1,76%) —
Net cash used in investing activities (185 (36,719 (187,699
Financing activities
Proceeds from exercise of stock options 2,792 2,10¢ 2,62%
Repurchase of common stock (26,310 (12,549 (12,029
Tax withholdings related to net share settlemehtegiricted stock units (51) — —
Excess tax benefits from employee stock options (305) 797 1,66¢
Net cash used in financing activities (23,879 (9,640 (7,73%)
Effect of exchange rate changes on cash and casvaénts 13 (87) (56)
Net increase (decrease) in cash and cash equisalent 18,86 (17,139 (88,809
Cash and cash equivalents, at beginning of period 6,92( 24,05: 112,86:
Cash and cash equivalents, at end of period $ 25787 % 6,92( $ 24,05
Supplemental disclosure of cash flow information
Income taxes paid $ 2,89: $ 11,28¢  $ 27,00¢

See accompanying Notes to Consolidated Financiéé®ents.
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TELENAV, INC.
Notes to Consolidated Financial Statements

1. Summary of business and significant accounting palies
Description of business

@«

Telenav, Inc., also referred to in this reportag,” “our” or “us,” was incorporated in Septemb@®99® in the State of Delaware. We are a
leader in personalized mobile navigation. We helph® go people by creating products that (1) pleeasily-accessed, relevant, and personalized
information for discovery, traffic, local searcmdanavigation and (2) are available across mulfijd¢forms and devices, including mobile phones,
tablets, computers and cars. We operate in a seeglment. Our fiscal year ends on June 30 andsmehort we refer to the fiscal years ended
June 30, 2013, 2012 and 2011 as fiscal 20133lf&212 and fiscal 2011 , respectively.

Basis of presentation

The consolidated financial statements and acconpgmptes have been prepared in accordance withdgr&rally accepted accounting
principles, or GAAP. The consolidated financialtstaents include the accounts of Telenav, Inc. amdubholly owned subsidiaries. All significant
intercompany balances and transactions have beeimaled in consolidation.

Our consolidated financial statements also incthéefinancial results of Shanghai Jitu Software &€epment Ltd., or Jitu, located in China.
Based on our contractual arrangements with theebbéders of Jitu, we have determined that JituMar&ble interest entity, or VIE, for which we
are the primary beneficiary and are required tasobdate in accordance with Accounting Standarddif@ation, or ASC, subtopic 810-10, or ASC
810-10,Consolidation: Overall Despite our lack of legal ownership, there exasparent-subsidiary relationship between Telelav,and Jitu,
whereby through contractual arrangements, the eoitlers of Jitu have effectively assigned altadir voting rights underlying their equity
interest in Jitu to us. In addition, through thageeements, we have the ability and intention soeball of the expected losses and profits of Jitu
The results of Jitu did not have a material immarcour overall operating results for fiscal 20f3¢al 2012 or fiscal 2011 .

In fiscal 2013, we began presenting revenue andofaevenue separately for product and servicesldt revenue primarily includes
revenue we receive from the delivery of customigeftivare and royalties from the distribution ofstbiuistomized software in certain automotive
navigation applications; services revenue primangiudes revenue we derive from our mobile navigeservices, mobile advertising and prem
navigation services. Revenue and cost of revenue been classified separately as product and ssrfer all periods presented.

On April 16, 2013, we completed the sale of ouegmise business to FleetCor Technologies Oper&omgpany, LLC, or FleetCor. The
results of operations of our enterprise businebg;iwwere previously presented as a componentoéansolidated operating results, have been
classified as discontinued operations in our cadat#d statements of income for all periods preskrall information in the following notes to the
consolidated financial statements includes onlyltesrom continuing operations for all periodsggeted, unless otherwise noted. See Note 11
of Enterprise Business.

Use of estimates

The preparation of financial statements in conftymiith GAAP requires us to make estimates andrapsions that affect the amounts
reported in the consolidated financial statementsaccompanying notes. Significant estimates asdnagtions made by us include the
determination of revenue recognition and deferes@mue, the recoverability of accounts receivahke determination of acquired intangibles and
an assessment of goodwill impairment, the fair @afistock awards issued, the determination ofimetaxes and the recoverability of deferred tax
assets. Actual results could differ from thosenestes.

Revenue recognition

We generate revenue primarily from service subsornip, including premium offerings, fixed fee seeviarrangements, customized
engineering fees and software licenses. We alsergenrevenue from the delivery of search and alysatlvertising impressions.

We recognize revenue when persuasive evidence afrangement exists, delivery of the service odpob has occurred, the fee is fixed or
determinable, and collectability is reasonably es$uWe have derived our revenue primarily from ieobavigation services, which are generally
provided through our wireless carrier customers differ our services to their subscribers or thioagplication stores. Our wireless carrier
customers pay us based on several different reveiodels, including (1) a revenue sharing arrangéthet may include a minimum fee per end
user, (2) a fixed fee for any number of
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TELENAV, INC.

Notes to Consolidated Financial Statements—(Contirad)

subscribers (up to specified thresholds) receivimgservices as part of bundles with other voiat data services, (3) a monthly or annual
subscription fee per end user, or (4) based oneuawgr end users who subscribe to our servicesghrapplication stores pay us a monthly or
annual subscription fee.

We recognize monthly fees related to our mobilegetion services in the month we provide the sewitVe defer amounts received in
advance of the service being provided and recoghizeleferred amounts when the monthly servicebkaa provided. We recognize revenue for
fixed fees for any number of subscribers receivingservices as part of bundles monthly on a ditdige basis over the term of the agreement.
agreements do not contain general rights of refuma the service has been provided. We also esttaddlowances for estimated credits
subsequently issued to end users by our wirelgsigicaustomers.

We recognize as services revenue the amount oaless carrier customers report to us as we prauidservices, which are net of any
revenue sharing or other fees earned and dedugtedrtwireless carrier customers. We are not tirecjral provider when selling access to our
mobile navigation services through our wirelessieacustomers as the subscribers directly conwitttour wireless carrier customers. In addit
we may earn a fixed fee or fixed percentage of &besged by our wireless carrier customers andwngtess carrier customers have the sole ability
to set the price charged to their subscribers fiorservice. Our wireless carrier customers hawectiresponsibility for billing and collecting those
fees from their subscribers and we and our wiredasser customers may offer subscribers a 30 fidagytrial for our service. For end users who
purchase our mobile navigation services throughiegifon stores, we utilize the application stoilirtg process. We provide tiered pricing to
certain of our wireless carrier customers basethemumber of paying end users in a given montlctwimay result in a discounted fee per end
depending on the number of end users. Revenuenizeabis based on the discounted fees earneddiwea period.

We also derive services revenue from the delivésearch and display advertising impressions. \Wegeize revenue when the related
advertising services are delivered based on thefgpterms of the advertising contract, which acenmonly based on the number of ad impres:
delivered, or clicks, drives or actions by usersrmbile advertisements.

We derive product revenue from the delivery of omszed software and royalties earned from theitigtion of this customized software in
certain automotive navigation applications. We galherecognize customized software revenue udiegcbmpleted contract method of contract
accounting under which revenue is recognized ugdinety to, and acceptance by, the automobile namtufer of our on-board navigation
solutions. We generally recognize royalty reversiéha software is reproduced for installation ihigkes, assuming all other conditions for reve
recognition have been met.

In certain instances, due to the nature and tirafngonthly revenue and reporting from our customers may be required to make estimates
of the amount of revenue to recognize from a custdor the current period. Estimates for revenwauite our consideration of certain factors and
information, including subscriber data, historisabscription and revenue reporting trends, endsigescription data from our internal systems, and
data from comparable distribution channels of dheocustomers. We record any differences betwettma&ted revenue and actual revenue in the
reporting period when we determine the actual artsodro date, actual amounts have not differed rzdefrom our estimates.

Cost of revenue

Our cost of revenue consists primarily of the afshird party royalty based data, such as maptpaf interest, traffic, gas price and wea
data, and voice recognition technology that weinggoviding our personalized navigation servigear cost of revenue also includes the cost of
third party exchange display ad inventory. In a@dditour cost of revenue includes expenses assdoieth data center operations, customer
support, the amortization of capitalized softwaeeognition of deferred development costs on sjpegibjects, stock-based compensation and
amortization of developed technology.

In connection with our usage of licensed third padntent, our contracts with certain licensorduide minimum guaranteed royalty
payments, which are payable regardless of the atémolume of revenue derived from the number gfrqgaend users. These contracts contain
obligations for the licensor to provide ongoingvsegs and, accordingly, we record any minimum goed royalty payments as an asset wher
and amortize the amount to cost of revenue oveapipdicable period. Any additional royalties dusdihon actual usage are expensed monthly as
incurred.

Foreign currency translation

The functional currency of our foreign subsidiaiigthe local currency. Adjustments resulting frisamslating foreign functional currency
financial statements into U.S. dollars are recomegart of a separate component of comprehensive
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TELENAV, INC.

Notes to Consolidated Financial Statements—(Contirad)

income in stockholders’ equity. Foreign curren@nsaction gains and losses are included in ounoceine for each year. All assets and liabilities
denominated in a foreign currency are translatenlihS. dollars at the exchange rate on the balsineet date. Revenue and expenses are trar
at the average monthly exchange rates during the fguity transactions are translated using hsibexchange rates. Foreign currency transa
gains (losses) were $(251,000) , $51,000 and $R05(0fiscal 2013 , 2012 and 2011 , respectively.

Cash equivalents and short-term investments

Cash equivalents consist of highly liquid fixedénte investments with original maturities of threenths or less at the time of purchase,
including money market funds. Short-term investraauminsist of readily marketable securities witlermaining maturity of more than three months
from time of purchase. We classify all of our casfuivalents and short-term investments as “avaitédt-sale,” as these investments are free of
trading restrictions. These marketable securitiescarried at fair value, with the unrealized gaind losses, net of tax, reported as accumulated
other comprehensive income and included as a geparmponent of stockholdemsguity. Gains and losses are recognized when egali&hen wi
have determined that an other-thtemporary decline in fair value has occurred, theant of the decline that is related to a credislis recognize
in earnings. Gains and losses are determined tisingpecific identification method. Our net realizmins were $152,000 , $102,000 and $21,000
in fiscal 2013, 2012, and 2011, respectively.

Concentrations of risk and significant customers

Financial instruments that subject us to signifi@ncentrations of credit risk primarily consisttash, cash equivalents, short-term
investments and accounts receivable. We maintaiicash, cash equivalents and short-term investnvégttisvell-capitalized financial institutions.
Cash equivalents consist primarily of money-masdgetounts. Our primary customers are wireless car@eitomobile manufacturers and original
equipment manufacturers, or OEMs, and we do natiregollateral for accounts receivable. To marthgecredit risk associated with accounts
receivable, we evaluate the creditworthiness ofcoistomers. We evaluate our accounts receivabésnangoing basis to determine those amounts
not collectible. To date, we are not aware of gitstances that may impair a specific customer’stalid meet its financial obligations to us.

Revenue related to products and services provitedigh Ford Motor Company, or Ford, comprised 368%% and 6% of revenue for fiscal
2013, 2012 and 2011, respectively. Receivabledrdue Ford were 45% and 18% of total accounts xetsé at June 30, 2013 and 2012,
respectively. Revenue related to services providexligh AT&T Mobility LLC., or AT&T, comprised 28%35% and 37% of revenue for fiscal
2013, 2012 and 2011, respectively. Receivablesfrium AT&T were 23% and 48% of total accounts neglgle at June 30, 2013 and 2012,
respectively. Revenue related to services providezligh Sprint Nextel Corporation, or Sprint, coreed 16% , 36% and 41% of revenue for fiscal
2013, 2012 and 2011, respectively. No other ecnstaepresented 10% of our revenue or 10% of aivables for any period presented.

Our map and points of interest data have been gedvprincipally through TomTom North America, Inat,TomTom, and HERE North
America, LLC, formerly known as Navigation Techngiles Corporation, a Nokia company, or HERE, indis2013, 2012 and 2011. To date, we
are not aware of circumstances that may impaieejlarty’s intent or ability to continue providisgch services to us.

Fair value of financial instruments

The estimated fair market value of financial instants, including cash, accounts receivable, acsqayable and accrued expenses,
approximates the carrying values of those instrumeéue to their relatively short maturities.

We measure certain other financial instrumentaiatvlue on a recurring basis. We have establighieidrarchy, which consists of three
levels, for disclosure of the inputs used to deteenthe fair value of our financial instruments.

Level 1 valuations are based on quoted pricestimeamarkets for identical assets or liabilities.

Level 2 valuations are based on inputs that arerghble, either directly or indirectly, other thauoted prices included within Level 1. Such
inputs used in determining fair value for Level&uations include quoted prices in active marketssimilar assets or liabilities, quoted prices for
identical or similar assets or liabilities in maikéhat are not active, or other inputs that aseolable or can be corroborated by observable marke
data for substantially the full term of the assethabilities.

Level 3 valuations are based on information thamnisbservable and significant to the overall failue measurement.
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As of June 30, 2013 and 2012 , we did not haveLawgl| 3 financial instruments.

Property and equipment

Property and equipment are stated at cost, lessradated depreciation and amortization. DepreaiaiSaccomputed using the straight-line
method over the estimated useful lives of the et assets. Computers, automobiles and equiphasset useful lives of three years and fixtures
and furniture have useful lives of five years. ledadd improvements are amortized using the strdigetmethod over the shorter of the estimated
useful lives of the assets or the term of the eeldtase.

Long-term investments
Our long-term investments consist of non-marketabjigity investments, and are included in othertasseour consolidated balance sheets.

We account for non-marketable equity investmentsvtiich we do not have control or the ability teeecise significant influence over the
investee under the cost method. We record reafjaéts or losses on the sale or impairment of ceshad investments in other income (expense),
net. We recorded impairment charges of $335,0006268,000 on non-marketable equity investmentssoaf 2013 and 2012, respectively.

Long-lived assets

We evaluate our long-lived assets, including intillegassets, for impairment whenever events orgbsim circumstances indicate the
carrying amount of an asset may not be recover&aeoverability of these assets is measured byrgpanson of the carrying amounts to the fut
undiscounted cash flows the assets are expectgehterate. If long-lived assets are considered impaired, the impairment to be recognized
equals the amount by which the carrying value efabset exceeds its fair value.

Goodwill

Goodwill represents the excess of the aggregatehpae price paid over the fair value of the nettasscquired. Goodwill is not amortized i
is tested for impairment at least annually or wivenevents or changes in circumstances indicatehbacarrying value may not be recoverable.
These tests are based on our single operating segme reporting unit structure. We first assesitative factors to determine whether it is
necessary to perform the two-step quantitative gdbinpairment test. We are not required to cadtalthe fair value of our reporting unit unless
we determine, based on a qualitative assessmanft th more-likely-than-not that the fair valigeléss than our carrying amount. If we determine it
is more likely than not that the fair value of tieporting unit is less than its carrying value, pegform a two-step quantitative goodwill impairment
test. The first step of the impairment test inveleemparing the fair value of the reporting uniitéonet book value, including goodwill. If the net
book value exceeds its fair value, then we wouldopm the second step of the goodwill impairmest te determine the amount of the impairment
loss, if any. In assessing the fair value of oporéng unit, we make assumptions regarding oumeséd future cash flows, including estimated
growth rates. If our estimates or related assumptaihange in the future, or if our net book valweero exceed our market capitalization, we may
be required to record impairment loss related togmadwill. We have not recognized any impairmdrgaodwill in the three year period ended
June 30, 2013. As of June 30, 2013, we had goodidlL4.4 million .

Leases

We lease our office facilities under operating éeagreements. Office facilities subject to an ofiegdease and the related lease payment
not recorded on our balance sheet. The terms te#findease agreements provide for rental paymentsgraduated basis; however, we recognize
rent expense on a straight-line basis over theelpasod in accordance with authoritative accognginidance. Any lease incentives or contracted
sublease income are recognized as reductions @i xpense on a straight-line basis over the tdrthe lease. The lease term begins on the date
we become legally obligated for the rent paymentstten we take possession of the office space,hefier is earlier. As of June 30, 2013 and
2012 , we had a total of $9.7 million and $9.3 iwill, respectively, in deferred rent related taatgrimprovement lease incentives and graduated
rent payments recorded as liabilities on our baaheets.

Stock-based compensation

We account for stock-based employee compensatiangegments under the fair value recognition methdniich requires us to measure the
stock-based compensation costs of share-based osatfmn arrangements based on the giatg-fair value, and recognize the costs in thenfira
statements over the employees’ requisite servideghéVe recognize
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compensation expense for the fair value of thesrdswvith time-based vesting on a straight-linésdager the employee’s requisite service period
of each of these awards, net of estimated forfestur

Equity instruments issued to nonemployees are decbat their fair value on the measurement dateaemdubject to periodic adjustment as
the underlying equity instruments vest.

Income taxes

We utilize the asset and liability method of acdmmfor income taxes, whereby deferred tax asskability account balances are calculated
at the balance sheet date using current tax ladisaas in effect for the year in which the diffeces are expected to affect taxable income.
Valuation allowances are provided when necessargdoce deferred tax assets to the amount thamaeilk likely than not be realized.

Research and software development costs

We expense research and development costs asadcWiie account for the costs of computer softwaral@velop for internal use by
capitalizing qualifying costs, which are incurradtidg the application development stage, and amingithose costs over the application’s
estimated useful life which generally ranges frdrtd 24 months, depending on the type of applicatide capitalized $0.9 million , $2.4 million
and $1.2 million of software development costsmiyifiscal 2013 , 2012 and 2011 , respectively. Amation expense related to these costs, which
has been recorded in cost of revenue, totaledriflibn , $1.8 million and $2.0 million for fisc&013 , 2012 and 2011 , respectively. In addition,
we wrote off $112,000 and $714,000 of capitalizeftigare development costs in fiscal 2013 and 20id td impairment. As of June 30, 2013 and
2012 , unamortized capitalized software developroests, which were included in other assets, were fillion and $2.4 million , respectively.

We also account for the costs of computer softmarelevelop for customers requiring significant nfigdtion or customization by deferring
qualifying costs under the completed contract metiddl such development costs incurred are defeurgd the related revenue is recognized. We
deferred $1.3 million , $2.4 million and $2.1 mili of software development costs during fiscal 202812 and 2011 , respectively. Development
costs expensed to cost of revenue totaled $4.8mill$0.4 million and $1.8 million fiscal 2013022 and 2011 , respectively. As of June 30, 2013
and 2012, deferred capitalized software developmests, which were included primarily in prepaighenses and other current assets, were $0.5
million and $4.3 million , respectively.

Advertising expense

Advertising costs are expensed as incurred. Adiiagiexpense was $3.1 million , $927,000 and $%#56i0 fiscal 2013 , 2012 and 2011 ,
respectively.

Recent accounting pronouncements

In June 2011, the Financial Accounting Standardsr@oor FASB, issued amended guidance to requientity to present total
comprehensive income, the components of net incamebthe components of other comprehensive incatinerén a single continuous statemen
comprehensive income or in two separate but cotisecstatements. The amended guidance eliminagesption to present the components of
other comprehensive income as part of the stateaf@tjuity. We adopted this amendment retrospedgtihering the three months ended Septer
30, 2012, electing to present the required infoiomain two separate but consecutive statementsadbetion of this guidance affected financial
statement presentation only and did not otherwdse la material effect on our consolidated finamstialements.

In September 2011, the FASB issued a revised stdrfidiatesting goodwill for impairment. The revissndard is intended to reduce the cost
and complexity of the annual goodwill impairmersttey providing entities an option to perform a &fitative” assessment to determine whether
further impairment testing is necessary. We adotisdstandard during the three months ended Séeted®, 2012. The adoption of this standard
did not have a material effect on our consoliddieahcial statements.

In July 2012, the FASB issued amended guidancertplify the testing of indefinite-lived intangibkessets other than goodwill for
impairment. The amendment becomes effective foualnand interim impairment tests performed fordiggears beginning on or after
September 15, 2012 and earlier adoption is pemhifthe adoption of this guidance is not expecteubtee a material effect on our consolidated
financial statements.
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In February 2013, the FASB issued amended guidand¢®w to report the effect of significant recléisaitions out of accumulated other
comprehensive income. The amendment becomes gfquibspectively for reporting periods beginningabDecember 15, 2012 for public entities
and earlier adoption is permitted. The adoptiothisf guidance is not expected to have a materfietiedn our consolidated financial statements.

I n June 2013, the FASB issued amended guidanceedinincial statement presentation of an unreceghiax benefit when a net operating
loss carryforward, a similar tax loss, or a taxdarearryforward exists. The amendment become tfkedor public companies for annual periods
beginning after December 15, 2013, and interimagaksrivithin those periods on a prospective basadl tanrecognized tax benefits that exist at the
effective date and early adoption is permitted. fidwilt of adoption may result in the reclassifmabf certain long term liabilities to long term
deferred tax assets, but the adoption will notltésua change to the tax provision. The adoptibths guidance is not expected to have a material
effect on our consolidated financial statements.

2. Netincome per shar

Basic net income per share is calculated by digigiet income by the weighted average number of camshares outstanding for the period.
Diluted net income per share is computed by digdiet income by the weighted average number of comshares outstanding for the period,
including potential dilutive common shares assuntiregdilutive effect of outstanding stock optiorestricted stock, and restricted stock units using
the treasury-stock method.

The following table presents the calculation ofibasd diluted net income per share (in thousaextsept per share amounts):

Fiscal Year Ended June 30,

2013 2012 2011
Income from continuing operations $ 5581 $ 31,80¢ $ 44,58’
Income from discontinued operations, net of tax 7,48¢€ 602 (2,019
Net income $ 13,067 $ 32,406 $ 42,57:
Shares used in computing net income per share:
Basic:
Weighted average common shares used in computsig bet income
per share 40,31( 41,40¢ 41,97¢
Diluted:
Weighted average common shares used in computsig bet income
per share 40,31( 41,40¢ 41,97¢
Add weighted average effect of dilutive securities:
Stock options 1,517 2,53¢ 3,111
Restricted stock and restricted stock units 92 — —
Weighted average common shares used in computungdii
net income per share 41,91¢ 43,94 45,08¢
Basic income per share:
Income from continuing operations $ 014 $ 071 $ 1.0¢
Income from discontinued operations 0.1¢ 0.01 (0.05)
Net income $ 03z $ 0.7¢ $ 1.01
Diluted income per share:
Income from continuing operations $ 0.1z $ 0.7z $ 0.9¢
Income from discontinued operations 0.1¢ 0.01 (0.09)
Net income $ 031 $ 0.7 $ 0.94

3. Cash, cash equivalents and shoterm investments

Cash, cash equivalents and short-term investmentsisted of the following as of June 30, 2013 lfiousands):
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Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
Cash $ 2354¢ % —  $ — $ 23,54¢
Cash equivalents:
Money market mutual funds 2,241 — — 2,241
Total cash equivalents 2,241 — — 2,241
Total cash and cash equivalents 25,781 — — 25,781
Short-term securities:
Certificates of deposit 1,00(¢ 3 — 1,00z
Municipal securities 148,88t 242 (137) 148,99:
Commercial paper 3,38¢ 2 — 3,391
Corporate bonds 12,46 58 9 12,51
Total short-term investments 165,73¢ 30E (14¢) 165,89¢
Cash, cash equivalents and short-term investments $ 191,52t $ 308 $ (14¢) $ 191,68!

Cash, cash equivalents and short-term investmentsisted of the following as of June 30, 2012 lfiousands):

Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
Cash $ 1,43C $ — 3 — 3 1,43(
Cash equivalents:
Money market mutual funds 4,49( — — 4,49(
Commercial paper 1,00(¢ 1,00(¢
Total cash equivalents 5,49( — — 5,49(
Total cash and cash equivalents 6,92( — — 6,92(
Short-term investments:
Asset-backed securities 1,001 — Q) 1,00(¢
Certificates of deposit 2,75(C — — 2,75(
Municipal securities 160,11 20¢ (81) 160,24
Commercial paper 3,46 2 — 3,46t
Corporate bonds 25,04t 57 (10 25,09:
Total short-term investments 192,37: 267 (92 192,54¢
Cash, cash equivalents and short-term investments $ 199,29 $ 267 $ 92 % 199,46¢

The following table summarizes the cost and estiohédir value of short-term fixed income securititsssified as short-term investments
based on stated maturities as of June 30, 201Bdirsands):

Amortized Estimated

Cost Fair Value
Due within one year $ 57,75¢ $ 57,85(
Due within two years 85,31t 85,47¢
Due after two years 22,66¢ 22,57:
Total $ 165,73¢ $ 165,89¢

Declines in fair value judged to be other-than-terapy on securities available for sale are included component of other income, net. In
order to determine whether a decline in valueiethan-temporary, we evaluate, among other factbe duration and extent to which the fair
value has been less than the carrying value anthtamnt and ability to retain the investment fqueaiod of time sufficient to allow for any
anticipated recovery in fair market value. As ofidB0, 2013 and 2012 , we did not consider anypfrivestments to be other-than-temporarily
impaired.

4. Fair value of financial instruments

We measure certain financial instruments at fdine@an a recurring basis. We have establishedrarietey, which consists of three levels, for
disclosure of the inputs used to determine theviaine of our financial instruments.
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All of our cash equivalents and short-term investtaare classified within Level 1 or Level 2. Tl fvalues of these financial instruments
were determined using the following inputs at J88e2013 (in thousands):

Fair Value Measurements at June 30, 2013 Using
Quoted Prices

in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
Description
Cash equivalents:
Money market mutual funds $ 2,241 $ 2,241 $ — 3 =
Total cash equivalents 2,241 2,241 — —
Short-term investments:
Certificates of deposit 1,00z — 1,00z —
Municipal securities 148,99: — 148,99: —
Commercial paper 3,391 — 3,391 —
Corporate bonds 12,51 — 12,51: —
Total short-term investments 165,89¢ — 165,89¢ —
Cash equivalents and short-term investments $ 168,13¢ $ 2241 $ 165,89¢ $ —

The fair values of our financial instruments weetedmined using the following inputs at June 3@ 20n thousands):

Fair Value Measurements at June 30, 2012 Using
Quoted Prices

in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
Description
Cash equivalents:
Money market mutual funds $ 4,49 $ 4,49 $ —  $ =
Commercial paper 1,00¢ — 1,00(¢ —
Total cash equivalents 5,49( 4,49( 1,00( —
Short-term investments:
Asset-backed securities 1,00(¢ — 1,00( —
Certificates of deposit 2,75( — 2,75( —
Municipal securities 160,24: — 160,24: —
Commercial paper 3,46t — 3,46t —
Corporate bonds 25,09: — 25,09: —
Total short-term investments 192,54¢ — 192,54¢ —
Cash equivalents and short-term investments $ 198,03¢ $ 4490 $ 193,54¢ $ —

Accretion of premium on short-term investmentsl&gt&h4.4 million and $4.6 million in fiscal 2013ch8012 , respectively.

Where applicable, we use quoted prices in activkketa for identical assets to determine fair vaifieevel 2 short-term investments. If
quoted prices in active markets for identical asse¢ not available to determine fair value, wequssted prices for similar assets and liabilities o
inputs that are observable either directly or iectly. If quoted prices for identical or similarsass are not available, we use third-party valaatio
utilizing underlying assets assumptions.

We did not have any financial liabilities measuagdiair value on a recurring basis as of June 8032r 2012 .
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5. Balance sheet information
Property and equipment
Property and equipment consist of the followingtfiausands):

June 30,
2013 2012

Computers and equipment $ 17,68: $ 19,45
Computer software 2,42( 3,34:
Furniture and fixtures 2,50t 2,39:
Automobiles 48¢€ 43¢
Leasehold improvements 8,214 8,12t

31,30¢ 33,74¢
Less accumulated depreciation and amortization (19,55¢) (18,30¢)
Property and equipment, net $ 11,75¢ % 15,44:

Depreciation and amortization expense was $5.6ami|l$6.7 million , and $5.7 million for fiscal 28, 2012, and 2011, respectively.
Goodwill and intangible assets, net

Intangible assets consist of the following (in thands):

June 30,
2013 2012
Acquired developed technology 6,30: 1,19/
Less accumulated amortization (2,919 (349)
Intangible assets, net $ 4,38 $ 84t

Acquired developed technology is amortized on aigltit-line basis over a useful life of three yeaksnortization expense for intangibles was
$1.6 million , $171,000 and $0 for fiscal 2013, 2@hd 2011, respectively.

As of June 30, 2013, amortization expense for gitala assets for each of the next three yearsfisliasvs: $2.0 million in fiscal 2014, $1.9
million in fiscal 2015 and $474,000 in fiscal 2016.

The changes in the carrying amount of goodwillasdollows:

June 30,
2013 2012
Balance at beginning of period $ 78 % —
Goodwill acquired 14,34: 78
Balance at end of period $ 14,42: $ 78

6. Commitments and contingencies

Our primary facilities located in Sunnyvale, Catif@, and Shanghai and Xi’an, China and certaiermf#cilities in various locations in the
United States and Brazil are leased under noncalnleebperating lease arrangements. As of Junedd@, 2future minimum operating lease
payments, net of sublease income, by fiscal yeae ag follows (in thousands):
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Fiscal Year:

2014 $ 5,13¢
2015 4,17(
2016 4,00z
2017 5,04¢
2018 and thereafter 12,69¢
Total minimum lease payments $ 31,05¢

As of June 30, 2013, the total minimum subleaserireto be received in the next three years wasr$iBli®n , which was comprised of $1.3
million to be received in fiscal 2014, $1.4 millitm be received in fiscal 2015, and $1.2 milliorbtoreceived in fiscal 2016.

Rent expense was $4.8 million , $4.9 million and4$aillion for fiscal 2013 , 2012 and 2011 , respesy.

Purchase obligations

As of June 30, 2013, in addition to our leasegattions, we had an aggregate of $12.3 million afriaminimum noncancelable financial
commitments primarily related to license fees dueertain of our third party content providers other next two fiscal years. The aggregate of
$12.3 million of future minimum commitments weremgarised of $8.4 million due in fiscal 2014 , $3.1lion due in fiscal 2015 and $174,000 due
in fiscal 2016. The above commitment amounts exckmounts already recorded on the ConsolidatechBal8heet.

Contingencies

From time to time, we may become involved in lggaiceedings, claims and litigation arising in thdilmary course of business. When we
believe a loss or a cost of indemnification is dole and can be reasonably estimated, we accrgstineated loss or cost of indemnification in our
consolidated financial statements. Where the outcohthese matters is not determinable, we do radena provision in our financial statements
until the loss or cost of indemnification, if ang probable and can be reasonably estimated amutteme becomes known. We expense legal fees
related to these matters as they are incurred.

On November 17, 2009, WRE-Hol, LLC, or WRE-Holgfila patent infringement lawsuit against us, sgekionetary damages, fees and
expenses and other relief. WRE-Hol later souglaidi claims against us and certain of our founddliesying misappropriation of trade secrets,
breach of contract, and wrongful patent inventgrs@in April 27, 2010, we filed a reexamination resfufor all of the claims of the asserted patent
before the U.S. Patent and Trademark Office, or Afi@he reexamination, the PTO rejected 44 ofsthpatent claims and confirmed the remair
seven claims. We filed a separate reexaminatiomestqvith the PTO for the seven confirmed claims résult of the Examiner's initial findings in
that proceeding, WRE-Hol canceled all but one efgihtent claims. We also filed an appeal to chgdlesome of the findings of the earlier
reexamination. On April 18, 2013 the Patent Triad Appeal Board ruled in Telenav's favor on theeabprejecting all seven of the remaining
claims. While the Court's ruling appears to be digve of all of the asserted claims, we do ndtkyew whether WRE-Hol will seek to challenge
that finding. The Court stayed the entire litigatigending completion of the reexamination. At tiise, the case remains stayed by the Court. Due
to the preliminary status of the lawsuit and uraiaties related to litigation, we are unable toleate the likelihood of either a favorable or
unfavorable outcome. We believe that it is reasinatissible that we will incur a loss; however, gannot currently estimate a range of any
possible losses we may experience in connectidmtis case. Accordingly, we are unable at thigtimestimate the effects of this lawsuit on our
financial condition, results of operations, or célstvs.

On December 31, 2009, Vehicle IP, LLC, or Vehic¢te filed a patent infringement lawsuit againstaggking monetary damages, fees and
expenses and other relief. Verizon Wireless wasatbas a co-defendant in the Vehicle IP litigatiasddl on the VZ Navigator product and has
demanded that we indemnify and defend Verizon agalehicle IP. At this time, we have not agreedéfend or indemnify Verizon. AT&T was
also named as a co-defendant in the Vehicle igatittn based on the AT&T Navigator product. AT&Tshendered the defense of the litigation to
us and we are defending the case on behalf of ATRer the Court issued its claim constructionmglithe parties agreed to focus on early
summary judgment motions, and asked the Court $tppoe the rest of the case schedule pending sbution of these potentially caséspositive
motions. The defendants filed motions for summadgment of noninfringement. On April 10, 2013 theu@ granted AT&T and Telenav's motion
for summary judgment of noninfringement. While ®eurt's ruling appears to be dispositive of pléiistclaims, plaintiff is appealing the Court's
claim construction and summary judgment ruling. @ppeal is currently
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ongoing in the U.S. Court of Appeals for the Fet@iecuit. Due to the uncertainties related tagktiion, we are unable to evaluate the likelihood of
either a favorable or unfavorable outcome. We kelifat it is reasonably possible that we will inadoss; however, we cannot currently estim:
range of any possible losses we may experiencerinaction with this case. Accordingly, we are upadilthis time to estimate the effects of this
lawsuit on our financial condition, results of ogi@wns, or cash flows.

On April 30, 2010, Traffic Information, LLC filed patent infringement lawsuit against us, seekingetary damages, fees and expenses, anc
other relief. The patent at issue was subjectégamination by the PTO and found invalid. Plairgiffpealed this finding and on May 30, 2013, the
Patent Trial and Appeal Board confirmed the invigfidf these claims. Plaintiff has indicated it¢eint to appeal this finding. In light of the
reexamintion and plaintiff's appeal of the reexaation findings, the Court stayed the case andalse cemains stayed until at least May 27, 2013.
Defendants have requested that the Court extenstalgeDue to the preliminary status of the lawani uncertainties related to litigation, we are
unable to evaluate the likelihood of either a falabe or unfavorable outcome. We believe thatiie@sonably possible that we will incur a loss;
however, we cannot currently estimate a range pipassible losses we may experience in connectitnthis case. Accordingly, we are unable at
this time to estimate the effects of this complaimtour financial condition, results of operati@nsash flows.

In addition, we have received, and expect to cortito receive, demands for indemnification from wireless carrier and other customers,
which demands can be very expensive to settlefendeand we have in the past offered to contribuettiement amounts and incurred legal fees
in connection with certain of these indemnity dedwrA number of these indemnity demands, includiegnands relating to pending litigation,
remain outstanding and unresolved as of the dat@form 10-K. Furthermore, in response to tltesaands we may be required to assume
control of and bear all costs associated with #femse of our customers in compliance with ourreattial commitments. At this time, we are not a
party to the following cases; however our custonhenge requested that we indemnify them in conneatiith such cases:

In 2008, Alltel, AT&T, Sprint and T-Mobile USA, oF-Mobile, each demanded that we indemnify and diefeem against patent
infringement lawsuits brought by patent holding pamies EMSAT Advanced Geo-Location Technology Llod &ocation Based Services LLC
(collectively, “EMSAT"). After T-Mobile also soughhdemnification and defense from Google, Inc., @edntervened in the T-Mobile litigation.
After claim construction and related motion praetiEMSAT agreed to dismiss all claims against Geaght least the T-Mobile suit, and in March
2011, EMSAT and AT&T settled their claims. By Mar2@11, all the EMSAT cases were either dismissestayred until the PTO completes its
reexamination of the validity of the patents até&ssDue to uncertainties related to litigation,ave unable to evaluate the likelihood of either a
favorable or unfavorable outcome. We have arbidrateth and compensated one carrier for our defebigations, without a negative effect on our
financial condition, results of operations, or cllstvs. We have not yet determined the extent afdmfense obligations to the other wireless
carriers. We believe that it is reasonably posgitdé we will incur additional loss; however, wennat currently estimate a range of other possible
losses we may experience in connection with thég cAccordingly, we are unable at this time toneate the overall effects of these cases on our
financial condition, results of operations, or célstvs.

In March 2009, AT&T demanded that we indemnify aleflend them against a patent infringement lawsoiight by Tendler Cellular of
Texas LLC. In June 2010, AT&T settled its claimghwlendler and we came to an agreement with AT&Toake extent of our contribution
towards AT&T's settlement; however, there contineelse a disagreement as to whether any additamalints are owed to AT&T for legal fees
and expenses related to the defense of the mateehelieve that it is reasonably possible that wWeincur additional loss; however, we cannot
currently estimate a range of other possible logsemay experience in connection with this caseofdingly, we are unable at this time to
estimate the overall effects on our financial ctindi results of operations, or cash flows.

7. Guarantees and indemnifications

Our agreements with our customers generally inctgdtain provisions for indemnifying them againabilities if our products and services
infringe a third party’s intellectual property righor for other specified matters. We have in thst peceived indemnification requests or notices of
their intent to seek indemnification in the futfirem our customers with respect to specific litigatclaims in which our customers have been
named as defendants.

We have agreed to indemnify our directors, offiard certain other employees for certain eventxourrences, subject to certain limits,
while such persons are or were serving at our tgnesuch capacity. We may terminate the inderatiibn agreements with these persons upon
the termination of their services with us, but teration will not affect claims for indemnificatiaelated to events occurring prior to the effective
date of termination. The maximum amount of potéfitiaure
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indemnification is unlimited. We have a directonsl afficers insurance policy that limits our poiaheéxposure. We believe that any financial
exposure related to these indemnification agreesriemtot material.

8. Stockholders’ equity

Undesignated preferred stock

We are authorized to issue 50,000,000 shares @fsignuhted preferred stock, par value $0.001 peesfie undesignated preferred stock
may be issued from time to time at the discretibaur board of directors. As of June 30, 2013 a@ti2, no shares of undesignated preferred stock
were issued or outstanding.

Common stock

We are authorized to issue 600,000,000 shares.00$®ar value stock. The holders of each shacemimon stock have the right to one
vote.

Stock repurchase program

On November 15, 2010, October 27, 2011, Octobe2@B2 and March 18, 2013, our Board of Directothatized repurchase programs for
the repurchase of up to $20.0 million , $20.0 miilli $20.0 million and $10.0 million , respectivedy our shares of common stock through open
market purchases.

Under the November 15, 2010 program, which we ceteglin the quarter ended September 30, 2011, iliedt$20.0 million of cash to
repurchase 2,037,743 shares of our common stak aterage purchase price of $9.79 per share. Wnel@ctober 27, 2011 program, which we
completed in the quarter ended December 31, 20&2itilized $8.8 million of cash to repurchase 1,293 shares of our common stock at an
average purchase price of $6.82 per share. Undeéd¢ttober 23, 2012 program, which we completetiénguarter ended March 31, 2013, we
utilized $20.0 million of cash to repurchase 2,825, shares of our common stock at an average meqice of $7.62 per share.

Under the current repurchase program, which exjpirésarch 2014, we utilized $2.1 million of cashrepurchase 405,926 shares of our
common stock at an average purchase price of $®f8hare during fiscal 2013. As of June 30, 2€i8remaining authorized amount of stock
repurchases that may be made under this repurphagem was $7.9 million .

The repurchased shares are retired and desigretadheorized but unissued shares. The timing araiatof repurchase transactions under
our stock repurchase programs depends on markditioms and other considerations. We use the paevaethod of accounting for our stock
repurchases. Under the par value method, commohk &dirst charged with the par value of the skanolved. The excess of the cost of shares
acquired over the par value is allocated to aduktigaid-in capital, or APIC, based on an estimategtage sales price per issued share with the
excess amounts charged to retained earnings. ésuét of our stock repurchases during fiscal 20d8reduced common stock and APIC by an
aggregate of $11.8 million and charged $14.5 miltio retained earnings. As a result of our stogkirehases during fiscal 2012, we reduced
common stock and APIC by an aggregate of $4.6onikind charged $8.0 million to retained earningsaAesult of our stock repurchases during
fiscal 2011, we reduced common stock and APIC bgggregate of $3.4 million and charged $8.7 miliometained earnings.

Stock option plans

Under our 1999 Stock Option Plan, or 1999 Plan2ZBRecutive Stock Option Plan, or 2002 Plan, 20§Qify Incentive Plan, or 2009 Plan,
and 2011 Stock Option and Grant Plan, or 2011 Rlégible employees, directors, and consultantsahte to participate in our future performance
through awards of nonqualified stock options, irisenstock options and restricted stock units, 8&R, through the receipt of such awards as
authorized by our board of directors. Incentivektoptions may be granted only to employees tolmase our common stock at prices equal to or
greater than the fair market value on the datearfitg Nonqualified stock options to purchase oumicmn stock may be granted at prices not less
than 85% of the fair market value on the date ahgrOptions generally vest over a four -year gkbeginning from the date of grant and generally
expire 10 years from the date of grant. RSUs gédljarast annually over a four -year period begirmnfrom the date of grant. Prior to our IPO, we
granted options outside of our stock option plaite terms substantially similar to the terms ofiops granted under our plans.

As of June 30, 2013, we had reserved 6,024,7 Irestw common stock for issuance under the 2009 &id 2011 Plan. On the first day of
each fiscal year, the number of shares availallde@served for issuance under the 2009 Plan will be
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annually increased by an amount equal to the ledse666,666 shares of common stock; 4% of thetantling shares of our common stock as of
the last day of our immediately preceding fiscalry®r an amount determined by our board of dirscto

The information below regarding stock option agyivstock options outstanding and stock compensatipense includes both continuing
and discontinued operations.

A summary of our stock option activity is as folleiin thousands except per share amounts):

Options outstanding

Weighted
Weighted average
average remaining
Number of exercise price contractual life Aggregate
shares per share (years) intrinsic value

Balance as of June 30, 2012 7,700 $ 5.52
Granted 1,22 % 6.8C
Exercised 1,08y $ 2.517
Canceled (1,268 $ 7.7¢
Balance as of June 30, 2013 6,571 $ 5.8 6.05 $ 6,854
As of June 30, 2013:
Options vested and expected to vest 6,321 $ 5.71 5.96 $ 6,83(
Options exercisable 4,05¢ $ 4.9¢ 496 $ 6,607

During fiscal 2013, 2012 and 2011, the total casleived from the exercise of stock options was #ligon , $2.1 million and $2.6 million ,
respectively, and the total intrinsic value of &toptions exercised was $5.0 million , $7.2 millend $7.0 million , respectively.

A summary of our RSU activity is as follows (in treands):

Weighted
average
remaining
Number of contractual life Aggregate
Shares (years) intrinsic value
RSUs outstanding as of June 30, 2012 73
Granted 2,14¢
Vested (39)
Canceled (149
RSUs outstanding as of June 30, 2013 2,03z 211 % 10,62¢
RSUs expected to vest as of June 30, 2013 1,68: 198 $ 8,791

During fiscal 2013, we increased the number ofehawailable for grant under our stock option ajaitg incentive plans by approximately
2,275,000 shares, which included 621,000 shares dtar 2011 Plan assumption through the acquisdforhinkNear. During fiscal year 2012, we
increased the number of shares available for gnagkér our stock option and equity incentive plarL{$67,000 shares. As of June 30, 2013 and
2012 , there were a total of approximately 852,800 507,000 shares available for grant under @gksiption and equity incentive plans,
respectively.

The following table summarizes the stdzksed compensation expense recorded for stockngptiestricted stock units and restricted com
stock issued to employees and nonemployees (irsémuls):
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Fiscal Year Ended June 30,

2013 2012 2011

Cost of revenue $ 14¢  $ 91 §$ 97
Research and development 3,50¢ 2,50¢ 1,96¢
Selling and marketing 2,29( 1,16¢ 1,00:
General and administrative 2,69¢ 1,35¢ 1,072
Total stock-based compensation expense $ 8,641 $ 512 $ 4,13

We generally use the Black-Scholes option-priciragdel to determine the fair value of stdelised awards. The determination of the fair \
of stock-based awards on the date of grant is taffidny the stock price as well as assumptions dagga number of complex and subjective
variables. These variables include expected stack polatility over the term of the awards, actaatl projected employee stock option exercise
behaviors, risk-free interest rates and expecteidehds. The weighted average assumptions usealde gtock-based awards granted were as
follows:

Fiscal Year Ended June 30,

2013 2012 2011
Expected volatility 72% 64% 56%
Expected term (in years) 4.7¢ 4.5 4.5
Risk-free interest rate 0.67% 0.771% 1.61%

Dividend yield — — —

Expected volatility Due to the limited historical public market tragidata for our common stock, the expected vdhatilsed is based on the
historical volatility of our common stock as wedl the common stock of various comparable compalmeszaluating similarity, we considered
factors such as industry, stage of a company’siifde, revenue and market capitalization.

Expected term The expected term represents the period thattoak-based awards are expected to be outstaridiegexpected term was
based on an analysis of our historical exercisecandellation activity.

Risk-free interest rateThe risk-free rate is based on U.S. Treasury zeapon issues with remaining terms similar togkpected term on
the options.

Dividend yield. We have never declared or paid any cash dividendsur common stock and do not plan to pay cagdelids in the
foreseeable future and, therefore, use an expeatetend yield of zero in the valuation model.

At June 30, 2013, the total unrecognized stockdbasenpensation cost related to employee optionsd@asmillion , net of estimated
forfeitures, and will be amortized over a weightegrage period of 2.3 years. The total fair valustack options that vested during fiscal 2013,
2012, 2011, was $4.9 million , $5.0 million andZ#illion , respectively. At June 30, 2013, theatatnrecognized stock-based compensation cost
related to restricted stock units was $9.2 millioret of estimated forfeitures, and will be ama@tiover a weighted average period ofy&eérs. The
total fair value of restricted stock units thatteeksduring fiscal 2013 and 2012 was $298,000 ai3® 800 , respectively. No restricted stock units
vested during fiscal 2011. At June 30, 2013, tit&l tanrecognized stock-based compensation cosedela restricted common stock issued in
connection with our acquisition of ThinkNear was3hillion and will be amortized over a weighteceeage period of 1.3 years. The total fair
value of restricted common stock that vested duiismal 2013 was $1.3 million .

Shares reserved for future issuance
Common stock reserved for future issuance waslasvio (in thousands):

June 30, 2013

Stock options outstanding 6,571
Restricted stock units outstanding 2,032
Available for future grants of stock options ortriesed stock units 852
Total common shares reserved for future issuance 9,461
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9. Income taxe:

The domestic and foreign components of income )losfore provisions for income taxes were as fofigim thousands):

Fiscal Year Ended June 30,

2013 2012 2011

United States $ 4,72¢ % 44727 $ 72,64:
Foreign 1,95( 63¢ 534
Income from continuing operations $ 6,67¢ $ 4536 $ 73,17¢
Income (loss) from discontinued operations 11,71: 94¢ (3,417)
Total income before provision for income taxes $ 18,38t $ 46,31« $ 69,76:

The provision for income taxes consists of theofwlhg (in thousands):

Fiscal Year Ended June 30,

2013 2012 2011
Current income taxes:

Federal $ 2,827 % 14,47¢  $ 22,29:

State 17€ (2,219 5,601

Foreign 487 214 24k
Total current income taxes 3,48¢ 12,47¢ 28,14(
Deferred income taxes:

Federal (2,315 1,04 (599

State (79 38 1,051
Total deferred income taxes (2,399 1,08: 457
Provision for income taxes from continuing openasio 1,09: 13,55¢ 28,59:
Provision (benefit) for income taxes from discontd operations 4,22¢ 347 (1,399
Total provision for income taxes $ 531¢ $ 13,90¢ $ 27,19:

The provision for income taxes differs from the amiocomputed by applying the statutory federal inedax rate as follows (in thousands):

Fiscal Year Ended June 30,

2013 2012 2011

Tax at federal statutory tax rate $ 6,43t $ 16,21(C $ 24,41¢
State taxes—net of federal benefit 14€ 73¢ 4,191
Non-deductible expenses 522 17¢ 142
Research and development credits (1,200 (447) (652)
Section 199 deduction (561) (870) (1,257)
Foreign income taxed at different rates (195) 374 58
Stock-based compensation expense 1,291 86( 763
Tax benefit from California tax ruling — (2,144 —
Transfer pricing adjustment (1,002) (222) —
Tax exempt income (364) (337) (195)
Other 247 (44)) (281)
Total provision for income taxes $ 531¢ $ 13,90¢ $ 27,19:
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Our provision for income taxes, excluding disconéid operations, decreased to $1.1 million in fi@€dl3 from $13.6 million in fiscal 2012.
Our effective tax rate, excluding discontinued agiens, was 16% in fiscal 2013 compared to 30%sicef 2012. Our effective tax rate in fiscal
2013 was lower than the tax computed at the Ud®réd statutory income tax rate due primarily ® R&D credit and changes in intercompany
arrangements, partially offset by nondeductiblelstmpensation. Our effective tax rate, excludlisgontinued operations, was 39% in fiscal
2011.

Deferred income taxes reflect the net tax effeEtemporary differences between the carrying ammohassets and liabilities for financial
reporting purposes and the amounts used for incarpurposes. Significant components of our netrefl tax assets were as follows (in
thousands):

June 30,
2013 2012

Deferred tax assets:

Federal, state and foreign net operating losses $ 2231 $ 3,02%

Federal and state tax credits 1,47¢ 25€

Stock-based compensation 3,107 2,16

Accrued expenses and reserves 6,30¢ 6,88¢

Capitalized expense 49C 58¢

Unrealized loss on investments — 29
Total deferred tax assets: 13,61¢ 12,95:
Deferred tax liabilities:

Property and equipment (2,527 (3,487

Capitalized software (1,60€) (2,677)

Acquired intangible assets (1,590 (294)

Unrealized gains on investments (349 —
Total deferred tax liabilities: (6,067) (6,457
Net deferred tax assets: 7,551 6,49¢
Valuation allowance (2,919 (2,219
Net deferred tax assets: $ 4,63t $ 4,28¢

During fiscal 2013, the net increase to the vatraéillowance was $699,000 primarily for an unreslifoss on investments and California
research and development credits that are not tegbée be realized due to the expected effectefhlifornia single sales factor apportionment
election and the level of forecasted taxable incamnthe state. As of June 30, 2013, the valuatilmwance was attributable to both state and for
net operating loss carryforwards, unrealized lgsgeestments, and California research and devedopieredits.

We provide for U.S. income taxes on the earningem&ign subsidiaries unless the subsidiaries'iegsrare permanently reinvested outside
the U.S. To the extent that the foreign earningsipusly treated as permanently reinvested ardniaf, the related U.S. liability may be reduced
by any foreign income taxes paid on these earnihg®f June 30, 2013, the cumulative amount ofiegsupon which U.S. income taxes have not
been provided was approximately $2.7 million . Tineecognized deferred tax liability for these eagsiwas approximately $343,000 .

As of June 30, 2013, we had federal and Califoneteoperating loss carryforwards for income taxppses of $2.3 million and $9.7 million ,
respectively. These loss carryforwards will begirxpire in fiscal 2020 for federal purposes asddi 2016 for California purposes. In addition,
had federal and California research and developtagrtredit carryforwards of $384,000 and $1.9ionill, respectively, as of June 30, 2013. The
federal research credits will begin to expire stéil 2023 and the California research credits eacabried forward indefinitely. The loss
carryforwards and certain credits are subject tmahlimitation under Internal Revenue Code Sec8a.

As of June 30, 2013, we also had foreign net opeyddss carryforwards of $3.0 million , which bego expire in fiscal 2019. Due to
uncertainty regarding our ability to utilize thed@n net operating loss carryforwards, we havdiooad to maintain a full valuation allowance for
these deferred tax assets.

The following is a tabular reconciliation of theagbamounts of unrecognized tax benefits (in thadsi
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Fiscal Year Ended June 30,

2013 2012 2011
Unrecognized tax benefit—beginning of period $ 4431 $ 452 $ 2,924
Increase in tax positions taken during the curpeniod 2,157 1,20( 1,57¢
Increase in tax positions taken during the prigique 21¢ 101 96
Decrease in tax positions taken during the prioiope (467) (1,390 (78)
Unrecognized tax benefit—end of period $ 6,34C $ 4431 $ 4,52(

At June 30, 2013, 2012 and 2011, there were $4Imj $3.6 million , and $3.7 million of unrecoged tax benefits that if recognized
would affect the annual effective tax rate.

We file income tax returns in the U.S. federalgdiction, California, various states, and foreigx jurisdictions in which we have
subsidiaries. During fiscal 2012, the IRS concludea@udit of our fiscal 2009 through fiscal 2088 teturns, which resulted in no adjustments
having a material impact on our financial statereehhe statute of limitations remains open fordi2011 through fiscal 2012 in the U.S., for fis
2009 through fiscal 2012 in state jurisdictions] &or fiscal 2008 through 2012 in foreign jurisdicts. Fiscal years outside the normal statute of
limitation remain open to audit by tax authoritthee to tax attributes generated in those earlysyehich have been carried forward and may be
audited in subsequent years when utilized.

We believe it is reasonably possible that, as nER0, 2013, the gross unrecognized tax benefitislctecrease (whether by payment, rele
or a combination of both) by as much as $800j8abe next 12 months. We recognize interest amalgies related to unrecognized tax position
part of our provision for federal, state and foreigcome taxes. During the fiscal years ended 3002013, 2012 and 2011, we recognized
approximately $159,000 , $101,000 , and $109,000tarest and penalties. We had accrued $314,00@ 581,000 for the payment of interest and
penalties at June 30, 2013 and 2012, respectively.

On January 2, 2013, the President signed into lagvAmerican Taxpayer Relief Act of 2012. Undepplaw, a taxpayer was entitled to a
research tax credit for qualifying amounts paiéhourred on or before December 31, 2011. The 2Gxpayer Relief Act extended the research
credit for two years to December 31, 2013. Thermsion of the research credit is retroactive anthides amounts paid or incurred after December
31, 2011. The retroactive fiscal 2012 and 2013 ftnof $1.2 million have been reflected in thechl 2013 effective tax rate.

10. Acquisition

On October 10, 2012, we completed our acquisitfgorivately held Local Merchant Services, Inc.,TdtinkNear, a California-based hyper-
local mobile advertising company. We acquired 1@3%he outstanding stock of ThinkNear for consitieraof approximately $22.5 million ,
consisting of approximately $18.4 million in caplhys restricted shares of our common stock andhasgistock options. The acquisition of
ThinkNear will enable us to combine its locationtagyeting technology with our existing advertisgajution to create a new mobile local
advertising platform. The transaction has beenateal for under the acquisition method of accogntin

We recorded the assets acquired and liabilitiesnasd at their estimated fair value, with the défere between the fair value of the net assets
acquired and the purchase consideration reflectegbadwill.

The total purchase consideration of $18.4 milliamswomprised of cash. In addition to cash, we &886,580 shares of restricted common
stock, and assumed options to acquire 74,491 stamean as-converted basis) of our common stock.f&in value of the restricted shares and
assumed options issued in connection with the aitgpn was $4.1 million , which is being accountedas post-combination stock-based
compensation. The $3.6 million fair value of thetrieted shares and the $457,000 fair value oftisemed options will be amortized over a
weighted average period of 1.78 years and 2.8Xyesspectively.

The fair value of our common stock issued in cotinaavith the acquisition was determined to be $62&r share, the closing price of our
common stock on the acquisition measurement ddtiehvis the date the acquisition closed. The weidlverage fair value of the assumed stock
options to purchase 74,491 shares of our commatk stas $6.13 per share based on the Black-Schaitegalue on the acquisition measurement
date.

The following table reflects the values of the éssequired and liabilities assumed as of the aitipn date (in thousands):
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Cash $ 181
Accounts receivable 41C
Other assets 25¢
Developed technology 5,10(
Goodwill 14,34:
Liabilities assumed (1,85%

Total value of assets acquired and liabiliissumed $ 18,43t

We determined the fair value of developed technotoge $5.1 million , which is being amortizedngsthe straight-line method over the
estimated life of three years . Developed technolsgncluded in goodwill and intangible assetg, asfeamortization on the consolidated balance
sheet. Goodwill of $14.3 million was recorded as ¢lxcess of the fair value of the purchase cordiderover the fair value of the net assets
acquired. This asset is attributed to buyer-speediue resulting from synergies that are not idelliin the fair value of assets. No goodwill was
deemed to be deductible for income tax purposes.

Included in the purchase consideration of $18.4ianilvas $2.7 million in cash that was withheld alegposited in escrow to satisfy potential
indemnification claims. As of June 30, 2013, $&illion was recorded in prepaid expenses and atheent assets with an offsetting liability in
other accrued expenses in our balance sheet.

11. Sale of Enterprise Business

On April 16, 2013, we completed the sale of ouerrise business to FleetCor for $10.0 millionasht. In connection with the completion of
the transaction, 50 of our employees became emgsogeFleetCor.

We entered an asset purchase agreement with FleatQdarch 12, 2013, which was amended and restate&pril 16, 2013. The amended
and restated asset purchase agreement, or thendgmgeancluded customary representations, warraatiel covenants, including a license
permitting FleetCor to utilize certain of our ineltual property. Upon closing, $1.3 milliofithe purchase price was held back by FleetComath
be maintained for a period of twelve months tosfatany amounts owed by us to FleetCor pursuaatit@bligations under the Agreement,
including indemnification provisions. As of June, 2013, $1.3 million was recorded in prepaid expsrand other current assets in our balance
sheet.

In connection with the sale, we entered into aditeon services agreement, pursuant to which weebqo continue to support certain aspects
of the enterprise business while that businessiisitioned to FleetCor, and a noncompetition ages#, pursuant to which we agreed not to
compete with FleetCor in certain business areasa@lto the enterprise business for three years .

Our continuing involvement through the transiti@nsces agreement with FleetCor was determine tmgignificant. Accordingly, the
results of operations of our enterprise businese baen classified as discontinued operations iirstatement of income for all periods presented.

We recorded a gain of $6.5 million on the salewfenterprise business, net of tax, in fiscal 201% gain is included in discontinued
operations in our statement of income.

12. Restructuring Costs

In the fourth quarter of fiscal 2013, in order tter align and focus our resources around outesfiagrowth areas, we initiated a
restructuring plan consisting of reductions of apgmately 83 full-time positions in the U.S. andidand we recorded restructuring charges of
$1.5 million related to severance and benefitgHerpositions eliminated. In addition, we consakdbour Shanghai office facilities and recorded
restructuring charges of $124,000 related to thieitore of our lease deposit. We also recordettuesiring charges of $99,000 related to the write-
off of certain assets that were no longer usefuisdased upon the changes in our business. Estalicturing charges related to this plan v&r&
million .

As of June 30, 2013, we had paid out $1.4 millibthe total $1.5 million in severance and benefitsrued. We expect the majority of the
remaining unpaid benefits to be paid out by Sep&F3b, 2013.

13. Segment information
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Operating segments are defined as componentsaritarprise about which separate financial inforarats available that is evaluated
regularly by the chief operating decision makerdecision making group, in deciding how to allocasources and in assessing performance. Our
chief operating decision maker is our chief exea@utfficer. Our chief executive officer reviewsdincial information presented on a consolidated
basis, accompanied by information about revenugewmgraphic region for purposes of allocating resesiand evaluating financial performance.
We have one principal business activity, the plioni®f personalized navigation services, and theeeno segment managers who are held
accountable for operations, operating results daasgor levels or components below the consoliiatgt level. Accordingly, we operate in a
single reporting segment and operating unit strectu

Revenue by geographic region is based on the ¢pilddress of our customers. The following table f®th revenue and property and
equipment by geographic region (in thousands):

Fiscal Year Ended June 30,

2013 2012 2011
Revenue
United States $ 177,390 % 193,35¢ $ 190,04:
International 14,41( 12,16¢ 9,077
Total revenue $ 191,80 $ 205,52. $ 199,11¢
Property and equipment
United States $ 10,94¢ % 14,048 3 7,18(
International 804 1,397 1,89¢
Total property and equipment, net $ 11,75 % 15,44: $ 9,07¢

Revenue from our automotive navigation solution®gosed 37% , 13% and 6% in fiscal 2013, 2012 d@tdl2respectively.

14. Employee savings and retirement plan

We sponsor a defined contribution plan under IrgeRevenue Code Section 401(k), or the 401(k) MN&st of our U.S. employees are
eligible to participate following the start of themployment. Employees may contribute up to teedeof 100% of their current compensation to
the 401(k) Plan or an amount up to a statutorigspribed annual limit. We pay the direct expen$aksen401(k) Plan and beginning in July 2006,
we began to match employee contributions up to fifth@mployee’s salary. Contributions made by essabject to certain vesting provisions. We
made matching contributions and recorded expen$é.8fmillion , $1.5 million and $1.3 million foistal 2013, 2012 and 2011, respectively.

15. Quatrterly financial data (unaudited)
Summarized quarterly financial information for @013 and 2012 is as follows (in thousands):
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Consolidated statements of
income data (in thousands)

Revenue
Gross profit

Income (loss) from discontinued
operations, net of tax

Income (loss) from continuing
operations, net of tax

Net income
Basic income per share:

Income (loss) from continuing
operations

Income (loss) from discontinued
operations

Net income
Diluted income per share:

Income (loss) from continuing
operations

Income (loss) from discontinued
operations

Net income

Trade Receivable Allowances:
Year Ended June 30, 2011
Year Ended June 30, 2012

Year Ended June 30, 2013

Three Months Ended

Sept. 30, Dec. 31, Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30,
2011 2011 2012 2012 2012 2012 2013 2013
(unaudited)
$ 49,62« $ 49,93. $ 54,52¢ $ 51,44: $ 42,52 $ 47,22¢ $ 54,980 $ 47,06:

39,96¢ 40,77¢ 40,42¢ 39,90¢ 30,82¢ 29,94¢ 33,31 28,60(
(90 37 24¢ 40€ 48C 48¢€ 33 6,487
8,27¢ 10,20¢ 7,10z 6,22¢ 2,221 41¢€ 3,821 (879
$ 818 $ 1024 $ 7,351 $ 6,63C $ 2,701 $ 904 $ 3,85« $ 5,60¢
$ 0.2C $ 0.2t $ 017 $ 0.1t % 0.0t % 001 % 0.1C $ (0.0
$ (0.00 $ 0.0C $ 0.01 % 0.01 % 0.01 % 0.01 % 0.0C $ 0.17
$ 0.2C $ 0.2t $ 0.1t $ 0.1€ $ 0.07 $ 0.0z $ 0.1C $ 0.14
$ 0.1t $ 0.2: $ 0.1€ $ 014 $ 0.0t % 001 $ 0.0¢ $ (0.02
$ (0.00 % 0.0C $ 0.01 % 0.01 % 0.01 % 0.01 % 0.0C $ 0.1¢€
$ 0.1t $ 0.2 $ 0.17 $ 0.1t $ 0.0¢ $ 0.0z $ 0.0¢ $ 0.14
SCHEDULE 1
VALUATION AND QUALIFYING ACCOUNTS
(in thousands)
Beginning Additions Write-off/ Ending
Balance (Recoveries) Reductions Balance
24 $ 4,477 (4,367 $ 35€
35¢ $ 3,941 (3,989 $ 314
314 $ 2,93¢ (3,009 $ 241
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3.1
3.1.1

3.2
4.1
4.2
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10.2#
10.3#
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10.5.1#

10.6#

10.6.1#

10.7#

10.8#

10.9#

10.10#

10.10.1#

10.11

INDEX TO EXHIBITS

Description

Amended and Restated Asset Purchase Agreemend, Aaitié 16, 2013, by and
between Telenav, Inc. and FleetCor Technologies&lipg Company, LLC.

Second Amended and Restated Certificate of Incatjwor of TeleNav, Inc. filed
on May 18, 2010.

Certificate of Amendment of Second Amended and &edtCertificate of
Incorporation of Telenav, Inc. filed on November 2012.

Amended and Restated Bylaws of TeleNav, Inc. effeas of May 18, 2010.
Specimen Common Stock Certificate of TeleNav, Inc.

Fifth Amended and Restated Investors’ Rights Agreetdated April 14, 2009,
between TeleNav, Inc. and certain holders of TelelN&.’s capital stock name
therein.

Form of Indemnification Agreement between Regidteard its directors and
officers.

1999 Stock Option Plan and forms of agreement thneter.

2002 Executive Stock Option Plan and forms of agesd thereunder.
2009 Equity Incentive Plan, as amended.

Forms of agreement under the 2009 Equity IncerRiaa.

Employment Agreement, dated as of April 20, 20@8ween TeleNav, Inc. and
Douglas Miller.

Amended and Restated Employment Agreement, datefi@stober 28, 2009,
between TeleNav, Inc. and Douglas Miller.

Employment Agreement, dated as of April 7, 2009wien TeleNav, Inc. and
Loren Hillberg.

Amended and Restated Employment Agreement, datefi@stober 28, 2009,
between TeleNav, Inc. and Loren Hillberg.

Employment Agreement, dated as of May 4, 2005, detwl eleNav, Inc. and
Hassan Wabhla.

Employment Agreement, dated October 28, 2009, lmtWeleNav, Inc. and
H.P. Jin.

Form of Employment Agreement between TeleNav, &mcl each of Y.C. Chao,
Salman Dhanani, Robert Rennard and Hassan Wabhla.

Severance Agreement and General Release, datédasuary 29, 2009,
between TeleNav, Inc. and William Bettencourt.

Amendment dated July 8, 2009 to the Severance Aweeand General
Release, dated as of January 29, 2009, betweeNaelénc. and William
Bettencourt.

Industrial/R&D Lease, dated as of October 9, 2@§6and between TeleNav,
Inc. and Roeder Family Trust B.

Incorporated
Incorporated by Reference
by Reference From Exhibit
From Form Number Date Filed
10-Q 21 5/8/2013
10-K 3.1 9/24/2010
8-K 3.1.1 12/3/2012
10-K 3.2 9/24/2009
S-1/A 4.1 1/5/2010
S-1 4.2 10/30/2009
S-1 10.1 10/30/2009
S-1 10.2 10/30/2009
S-1 10.3 10/30/2009
8-K 10.4.1 12/3/2012
S-1 10.4 10/30/2009
S-1 10.5 10/30/2009
S-1 10.5.1 10/30/2009
S-1 10.6 10/30/2009
S-1 10.6.1 10/30/2009
S-1 10.7 10/30/2009
S-1 10.8 10/30/2009
S-1 10.9 10/30/2009
S-1 10.10 10/30/2009
S-1 10.10.1 10/30/2009
S-1 10.11 10/30/2009
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Number

10.11.1

10.12

10.13t

10.13.1t

10.13.2t

10.13.3%

10.13.4%

10.13.5+

10.13.6+

10.13.7+

10.13.8+

10.13.9+

10.14t

10.14.1%

10.14.2t

Description

First Amendment dated October 27, 2006 to the lmdlR&D Lease, dated as
of October 9, 2006, by and between TeleNav, Ind.Roeder Family Trust B.

Shanghai Real Estate Lease Agreement, dated asrib28, 2009, by and
between TeleNav Shanghai Inc. and Shanghai Dongféiging Culture
Development Co.

Sprint Master Application and Services Agreemeated as of January 30, 20
by and between TeleNav, Inc. and Sprint United Manaent Company.

Amendment No. 1 effective as of July 1, 2009 toS$peint Master Application
and Services Agreement, dated as of January 39, 2§tand between TeleNav,
Inc. and Sprint United Management Company.

Amendment No. 2 effective as of December 16, 2008¢ Sprint Master
Application and Services Agreement, dated as afidian30, 2009, by and
between TeleNav, Inc. and Sprint United Manager@empany.

Addendum effective as of March 12, 2010 to the i@pviaster Application and
Services Agreement, dated as of January 30, 2§0@nd between TeleNav, Inc.
and Sprint United Management Company.

Amendment No. 3 effective as of December 16, 2008¢ Sprint Master
Application and Services Agreement, dated as afidian30, 2009, as amended,
by and between TeleNav, Inc. and Sprint United Manaent Company,
effective as of September 1, 2010.

Amendment No. 4 to the Sprint Master Applicationl &ervices Agreement,
dated as of January 30, 2009, as amended, by andéreTeleNav, Inc. and
Sprint United Management Company, effective as afdfl 29, 2012.

Amendment No. 5 to the Sprint Master Applicationl &ervices Agreement,
dated as of January 30, 2009, as amended, by andéreTeleNav, Inc. and
Sprint United Management Company, effective asubf 1, 2012.

Amendment No. 6 to the Sprint Master Application &ervices Agreement,
dated as of January 30, 2009, as amended, by andéreTelenav, Inc. and
Sprint United Management Company, effective asaafiary 18, 2013.

Amendment No. 7 to the Sprint Master Application &ervices Agreement,
dated as of January 30, 2009, as amended, by andéreTelenav, Inc. and
Sprint United Management Company, effective as wfl/8, 2013.

Amendment No. 8 to the Sprint Master Application &ervices Agreement,
dated as of January 30, 2009, as amended, by anddreTelenav, Inc. and
Sprint United Management Company, effective asmfilA5, 2013.

License and Service Agreement, dated as of MarcRA®8, by and between
TeleNav, Inc. and AT&T Mobility LLC.

First Amendment effective as of November 13, 2@the License and Service
Agreement, dated as of March 19, 2008, by and letweleNav, Inc. and
AT&T Mobility LLC.

Second Amendment effective as of November 20, 20@i8e License and
Service Agreement, dated as of March 19, 2008 noybetween TeleNav, Inc.
and AT&T Mobility LLC.

Incorporated
Incorporated by Reference
by Reference From Exhibit
From Form Number Date Filed
S-1 10.11.1 10/30/2009
S-1/A 10.12 12/8/2009
S-1/A 10.13 2/2/2010
S-1/A 10.13.1 2/2/2010
S-1/A 10.13.2 1/5/2010
S-1/A 10.13.3 4/26/2010
10-Q 10.13.4 11/15/2010
10-K 10.13.5 9/7/2012
10-K 10.13.6 9/7/2012
Filed
herewith
Filed
herewith
Filed
herewith
S-1/A 10.14 2/2/2010
S-1 10.14.1 10/30/2009
S-1 10.14.2 10/30/2009
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Exhibit
Number

10.14.3t

10.14.4t

10.14.5%

10.14.6%

10.14.7%

10.14.8t

10.14.9+

10.14.10+

10.15t

10.15.1t

10.15.2¢t

10.15.3+

10.15.4+

10.15.5+

10.15.6+

10.15.7t

10.15.8t

10.16%

Description

Fourth Amendment effective as of June 16, 2008é¢d.icense and Service
Agreement, dated as of March 19, 2008, by and letweleNav, Inc. and
AT&T Mobility LLC.

Sixth Amendment effective as of October 13, 200th&oLicense and Service
Agreement, dated as of March 19, 2008, by and tweleNav, Inc. and
AT&T Mobility LLC.

Seventh Amendment effective as of October 27, 26@Be License and Service

Agreement, dated as of March 19, 2008, by and tweleNav, Inc. and
AT&T Mobility LLC.

Eighth Amendment effective as of November 16, 2@0%e License and
Service Agreement, dated as of March 19, 2008 noybetween TeleNav, Inc.
and AT&T Mobility LLC.

Ninth Amendment effective as of April 13, 2010 be tLicense and Service
Agreement, dated as of March 19, 2008, by and letweleNav, Inc. and
AT&T Mobility LLC.

Tenth Amendment effective as of January 18, 20thdd icense and Service
Agreement, dated as of March 19, 2008, by and letweleNav, Inc. and
AT&T Mobility LLC.

Eleventh Amendment effective as of December 6, 201he License and
Service Agreement, dated as of March 19, 2008 noybetween TeleNav, Inc.
and AT&T Mobility LLC.

Twelfth Amendment effective as of June 17, 201thoLicense and Service
Agreement, dated as of March 19, 2008, by and tweleNav, Inc. and
AT&T Mobility LLC.

License Agreement effective as of July 1, 2009ahg between TeleNav, Inc.
and Tele Atlas North America, Inc.

Amendment No.1 effective as of March 1, 2010 toltieense Agreement, dated

as of July 1, 2009, by and between TeleNav, Ind.eele Atlas North America,
Inc.

Amendment No. 2 effective as of August 1, 201thlticense Agreement,
dated as of July 1, 2009, as amended, by and betWaleNav, Inc. and Tele
Atlas North America, Inc.

Amendment No. 3 effective as of December 14, 2010¢ License Agreement,
dated as of July 1, 2009, as amended, by and betWeleNav, Inc. and Tele
Atlas North America, Inc.

Amendment No. 4 effective as of November 21, 2@lthé License Agreement,
dated as of July 1, 2009, as amended, by and betWeleNav, Inc. and
TomTom North America, Inc.

Amendment No. 5 effective as of March 24, 201lhwlticense Agreement,
dated as of July 1, 2009, as amended, by and betWeleNav, Inc. and
TomTom North America, Inc.

Amendment No. 6 effective as of July 1, 2012 toltleense Agreement, dated
as of July 1, 2009, as amended, by and betweeN@ejénc. and TomTom
North America, Inc.

Amendment No. 7 effective as of November 1, 201théolLicense Agreement,
dated as of July 1, 2009, as amended, by and betWelenav, Inc. and TomTo
North America, Inc.

Amendment No. 8 effective as of November 1, 201théolLicense Agreement,
dated as of July 1, 2009, as amended, by and betWalenav, Inc. and TomTo
North America, Inc.

Data License Agreement, dated as of December 2,230and between
Televigation, Inc. and Navigation Technologies Gwgpion.

3

Incorporated

Incorporated by Reference

by Reference From Exhibit

From Form Number Date Filed

S-1 10.14.3 10/30/2009
S-1 10.14.4 10/30/2009
S-1/A 10.14.5 12/8/2009
S-1/A 10.14.6 1/5/2010
10-K 10.14.7 9/24/2010
10-Q 10.14.8 5/10/2011
Filed
herewith
Filed
herewith

S-1/A 10.15 12/8/2009
S-1/A 10.15.1 4/26/2010
10-Q 10.15.2 11/15/2010
10-K 10.15.3 9/7/2012
10-K 10.15.4 9/7/2012
10-K 10.15.5 9/7/2012
10-K 10.15.6 9/7/2012
10-Q 10.15.7 2/8/2013
10-Q 10.15.8 2/8/2013
S-1/A 10.16 2/2/2010
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Exhibit
Number

10.16.1t

10.16.2t

10.16.37

10.16.4%

10.16.5

10.16.6t

10.16.7t

10.16.8%

10.16.9t

10.16.10t

10.16.11%

10.16.12t

10.16.13

10.16.14t

10.16.15t

10.16.16%

10.16.17t

10.16.18t

10.16.19t

Description

Third Amendment dated December 22, 2004 to the Diatnse Agreement,
dated as of December 1, 2002, by and between Telgon, Inc. and NAVTEQ
North America, LLC.

Fourth Amendment dated May 18, 2007 to the Daterse Agreement, dated
of December 1, 2002, by and between TeleNav, imd.NAVTEQ North
America, LLC.

Fifth Amendment dated January 15, 2008 to the Dizense Agreement, dated
as of December 1, 2002, by and between TeleNavalmt NAVTEQ North
America, LLC.

Seventh Amendment dated December 16, 2008 to ttel@ense Agreement,
dated as of December 1, 2002, by and among TeldNayNAVTEQ Europe
B.V. and NAVTEQ North America, LLC.

Eighth Amendment dated December 15, 2008 to tha Diaense Agreement,
dated as of December 1, 2002, by and between TejéiNa and NAVTEQ
North America, LLC.

Territory License No. 1, dated as of December 0220y and between
Televigation, Inc. and Navigation Technologies Gogion.

Territory License No. 2, dated as of June 30, 2069%nd between Televigation,
Inc. and NAVTEQ North America, LLC.

Territory License No. 3, dated as of February D& by and between TeleNav,
Inc. and NAVTEQ North America, LLC.

Territory License No. 5, dated as of March 6, 2a86and between TeleNav,
Inc. and NAVTEQ North America, LLC.

Territory License No. 6, dated as of May 18, 2d®7and between TeleNav, Ir
and NAVTEQ North America, LLC.

Territory License No. 7, dated as of May 18, 2f)7and between TeleNav, It
and NAVTEQ North America, LLC.

Ninth Amendment dated February 25, 2010 to the Daense Agreement,
dated as of December 1, 2002 by and between Te)dhavand NAVTEQ
North America, LLC.

Tenth Amendment dated June 1, 2010 to the Datankecdgreement, dated as
of December 1, 2002, by and between TeleNav, MV TEQ North America,
LLC, and NAVTEQ Europe B.V.

Eleventh Amendment dated September 16, 2010 tD&le License Agreement,
dated as of December 1, 2002, by and between TejéiNa, NAVTEQ North
America, LLC, and NAVTEQ Europe B.V.

Twelfth Amendment dated September 28, 2010 to thia Dicense Agreement,
dated as of December 1, 2002, by and between Tejéia, NAVTEQ North
America, LLC, and NAVTEQ Europe B.V.

Fourteenth Amendment dated September 30, 201ktDdita License
Agreement, dated as of December 1, 2002, by awaeket TeleNav, Inc.,
NAVTEQ North America, LLC, and NAVTEQ Europe B.V.

Territory License No. 8, dated December 1, 201laty between TeleNav, Inc.,
NAVTEQ North America, LLC, and NAVTEQ Europe B.V.

First Amendment dated February 7, 2012 to Territocgnse No. 8, dated as of
December 1, 2011, by and between TeleNav, Inc., N&Y North America,
LLC and NAVTEQ Europe B.V.

Second Amendment dated October 18, 2012 to Teyiitimense No. 8, dated
December 1, 2011 to the Data License Agreemergddsd of December 1,
2002, by and between Telenav, Inc., NAVTEQ Northekita, LLC and
NAVTEQ Europe B.V.

Incorporated

Incorporated by Reference

by Reference From Exhibit

From Form Number Date Filed
S-1/A 10.16.1 4/26/2010
S-1/A 10.16.2 2/2/2010
S-1/A 10.16.3 2/2/2010
S-1/A 10.16.4 4/26/2010

S-1 10.16.5 10/30/2009

S-1/A 10.16.6 4/26/2010
S-1/A 10.16.7 4/26/2010
S-1/A 10.16.8 4/26/2010
S-1/A 10.16.9 4/26/2010
S-1/A 10.16.10 4/26/2010
S-1/A 10.16.11 4/26/2010
S-1/A 10.16.12 4/26/2010
10-Q 10.16.13 5/7/2012
10-Q 10.16.14 5/7/2012
10-Q 10.16.15 5/7/2012
10-Q 10.16.16 5/7/2012
10-Q 10.16.17 5/7/2012
10-Q 10.16.18 5/7/2012
10-Q 10.16.19 2/8/2013
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Incorporated
Incorporated by Reference
Exhibit by Reference From Exhibit
Number Description From Form Number Date Filed
10.16.20 Fifteenth Amendment dated October 30, 2012 to thieRicense Agreement, 10-Q 10.16.20 2/8/2013
dated as of December 1, 2002, by and between Telema, NAVTEQ North
America, LLC and NAVTEQ Europe B.V.
10.16.21t Third Amendment dated December 10, 2012 to Teyriticense No. 8, dated 10-Q 10.16.21 2/8/2013
December 1, 2011 to the Data License Agreemergdds of December 1,
2002, by and between Telenav, Inc., NAVTEQ Northekita, LLC and
NAVTEQ Europe B.V.
10.17# Employment Offer Letter executed on June 28, 2@dt fTeleNav, Inc. to 10-K 10.17 9/24/2010
Dariusz Paczuski.
10.18# First Year Executive Employment Agreement datece 28y 2010 by and 10-K 10.18 9/24/2010
between TeleNav, Inc. and Dariusz Paczuski.
10.19+ Office Lease, dated as of June 28, 2011 and exc¢zomtdune 30, 2011, by and 10-K 10.19 9/9/2011
between TeleNav, Inc. and CA-Sunnyvale Businesget&imited Partnership.
10.20# Employment Offer Letter dated August 10, 2011 fibekeNav, Inc. to Marc 10-Q 10.20 11/7/2011
Aronson.
10.21# Form of First Year Executive Employment Agreement. 10-Q 10.21 11/7/2011
10.22# Retention Letter dated March 28, 2012 from TeleNaw, to Michael W. 10-Q 10.22 5/7/2012
Strambi.
10.23# Employment Agreement dated March 28, 2012 betweseNav, Inc. and 10-Q 10.23 5/7/2012
Michael W. Strambi.
10.24 Consulting Agreement effective June 16, 2012 betviedeNav, Inc. and 10-K 10.24 9/7/2012
Douglas Miller.
10.25# Director Offer Letter dated July 30, 2012 betweefeNav, Inc. and Ken Xie. 10-K 10.25 9/7/2012
10.26+ SYNC Generation 2 On-Board Navigation Agreemented®ctober 12, 2009, 10-K 10.26 9/7/2012
by and between TeleNav, Inc. and Ford Motor Company
10.26.1+ Amendment No. 1 effective August 10, 2010 to theN&YGeneration 2 On- 10-K 10.26.1 9/7/2012
Board Navigation Agreement dated October 12, 2G08ral between TeleNav,
Inc. and Ford Motor Company.
10.26.2+ Amendment No. 2 effective February 3, 2011 to ti&lS Generation 2 On- 10-K 10.26.2 9/7/2012
Board Navigation Agreement dated October 12, 2886%mended, by and
between TeleNav, Inc. and Ford Motor Company.
10.26.3+ Amendment No. 3 effective February 3, 2011 to tf&S Generation 2 On- 10-K 10.26.3 9/7/2012
Board Navigation Agreement dated October 12, 288%mended, by and
between TeleNav, Inc. and Ford Motor Company.
10.26.4+ Amendment No. 4 effective March 31, 2011 to the £YGeneration 2 On- 10-K 10.26.4 9/7/2012
Board Navigation Agreement dated October 12, 288%mended, by and
between TeleNav, Inc. and Ford Motor Company.
10.26.5+ Amendment No. 5 effective March 31, 2011 to the £YGeneration 2 On- 10-K 10.26.5 9/7/2012
Board Navigation Agreement dated October 12, 288%mended, by and
between TeleNav, Inc. and Ford Motor Company.
10.26.6+ Amendment No. 6 effective March 31, 2011 to the £YGeneration 2 On- 10-K 10.26.6 9/7/2012
Board Navigation Agreement dated October 12, 288%mended, by and
between TeleNav, Inc. and Ford Motor Company.
10.26.7+ Amendment No. 7 effective November 15, 2011 toSN&C Generation 2 On- 10-K 10.26.7 9/7/2012

Board Navigation Agreement dated October 12, 288%mended, by and
between TeleNav, Inc. and Ford Motor Company.
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Exhibit
Number

10.26.8+

10.26.9+

10.26.10t

10.26.11+

10.26.12+

10.26.13+

10.27

10.28#
10.29#
211
23.1

241

311

31.2

32.1~

32.2~

101.INS*

101.SCH*
101.CAL*
101.DEF*

Description
Amendment No. 8 effective January 1, 2012 to th&lS\Generation 2 On-

Board Navigation Agreement dated October 12, 2886%mended, by and
between TeleNav, Inc. and Ford Motor Company.

Amendment No. 9 effective May 11, 2012 to the SYG€&heration 2 On-Board

Navigation Agreement dated October 12, 2009, asxdatt by and between
TeleNav, Inc. and Ford Motor Company.

Amendment No. 10 effective February 3, 2011 toSN&C Generation 2 On-
Board Navigation Agreement dated October 12, 288%mended, by and
between Telenav, Inc. and Ford Motor Company.

Amendment No. 11 effective February 3, 2011 toSN&C Generation 2 On-
Board Navigation Agreement dated October 12, 288%mended, by and
between Telenav, Inc. and Ford Motor Company.

Amendment No. 12 effective February 28, 2013 toSN&C Generation 2 On-
Board Navigation Agreement dated October 12, 2886%mended, by and
between Telenav, Inc. and Ford Motor Company.

Amendment No. 13 effective June 17, 2013 to the SY®éneration 2 On-
Board Navigation Agreement dated October 12, 2886%mended, by and
between Telenav, Inc. and Ford Motor Company.

Consulting Agreement effective August 29, 2012 leetwTeleNav, Inc. and
Marc Aronson.

Summary of Nonemployee Director Compensation.

Amended and Restated Telenav, Inc. 2011 Stock @ptidl Grant Plan.
Subsidiaries of the registrant.

Consent of Independent Registered Public Accouriing.

Power of Attorney (contained in the signature pagghis Form 10-K).

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 a&fCExecutive Officer.

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 aetRinancial Officer.

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 a&fCExecutive Officer.

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 aetCRinancial Officer.

XBRL Instance Document

XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Calculation Linkbase Document
XBRL Taxonomy Definition Linkbase Document

Incorporated
Incorporated by Reference
by Reference From Exhibit
From Form Number Date Filed
10-K 10.26.8 9/7/2012
10-K 10.26.9 9/7/2012
10-Q 10.26.10 5/8/2013
Filed herewitt
Filed herewitt
Filed herewitt
10-K 10.27 9/7/2012
8-K 10.28 12/3/2012
S-8 4.2 10/29/2012
Filed herewitt
Filed
herewith
Filed
herewith
Filed
herewith
Filed
herewith

Filed herewitt

Filed herewitt

Filed herewitt
Filed herewitt
Filed herewitt
Filed herewitt
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Incorporated
Incorporated by Reference
Exhibit by Reference From Exhibit
Number Description From Form Number Date Filed
101.LAB* XBRL Taxonomy Label Linkbase Document Filed
herewith
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doenim Filed
herewith
# Management contracts or compensation plangangements in which directors or executive offi@eseligible to participate.
+ Portions of the exhibit have been omitted punst@a request for confidential treatment filedhwthe Securities and Exchange
Commission.
t Portions of the exhibit have been omitted punstman order granted by the Securities and Exga&@ommission for confidential
treatment.
~ In accordance with Item 601(b)(32)(ii) of Redida S-K and SEC Release No. 33-8238 and 34-47986) Rule: Management’'s
Reports on Internal Control Over Financial Repartimd Certification of Disclosure in Exchange AetiBdic Reports, the certifications
furnished in Exhibits 32.1 and 32.2 hereto are d=bta accompany this Form 10-K and will not be deefffiled” for purposes of
Section 18 of the Exchange Act. Such certificatisisnot be deemed to be incorporated by referent®any filings under the
Securities Act or the Exchange Act, except to ttterd that the registrant specifically incorporatdsy reference.
* XBRL (Extensible Business Reporting Languagéddiimation is furnished and not filed or a part aokgistration statement or prospectus

for purposes of Sections 11 or 12 of the Securhigtsis deemed not filed for purposes of SectiBroflthe Exchange Act, and otherwise
is not subject to liability under these sections.



Exhibit 10.13.7+

AMENDMENT NO. 6 TO SPRINT MASTER APPLICATION AND SE RVICES AGREEMENT

This Amendment No. 6 (“Amendment No. 6”) to the iBpMaster Application and Services Agreement (“@gment”)effective January 18, 20
(“Amendment No. 6 Effective Date”) is between Sprivtnited Management Company (“Sprintgnd Telenav, Inc., a Delaware corpora
(“Supplier”). Except as otherwise indicated, definerms in this Amendment have the same meaningtas Agreement.

I. Backaround
A.

B.

The parties entered into the Agreement on Januar2®9

The parties entered into Amendment No. 1 effeclivig 1, 2009.

The parties entered into Amendment No. 2 effediieeember 16, 2009.
The parties entered into an Addendum dated Mar¢c2QT0.

The parties entered into Amendment No. 3 effeciigptember 1, 2010.
The parties entered into Amendment No. 4 effedtihaech 29, 2012.
The parties entered into Amendment No. 5 effeclivig 1, 2012.

The parties agree to modify the Agreement as s#t fio this Amendment No.

The parties agree as follows:

I. Amendmenti

A.

The Agreement is amended by adding the followinglisations to Section

Application 17: [*****] is an application (Application 17), and is furtliascribed irExhibit A . Application 17 consists of a
server side application (Server Software 17) thisracts with designated - devices. Server Softd@reill be referred to as
“Application 17”.

Application 18: [*****] is an application (Application 18), and is furtlidascribed irExhibit A . Application 18 consists of a
server side application (Server Software 18) ttatkts powered assets through specific, designedissiddevices. Server
Software 18 will be referred to as “Application 18”

Application 19: [*****] is an application (Application 19), and is furtliascribed irExhibit A . Application 19 consists of a
server side application (Server Software 19) aolieat application which is downloadable by theiSpUser to an iOS Device
(Client Application 19), Server Software 19 ande@ti Application 19 will be referred to as “Applicat 19”..

The Agreement is amended by adding the followingthibit A.

13. Application 17: [***++]
[**++] allows customers to [****+]. It will be tar geted to [*****] and other [*****] that need to [****] to [*****] and to

[*****] .

14. Application 18: [**+++]
[***+] provides all the features of [*****] plus additional features to track vehicles and fleetdsThcludes [****+]. [***+*]
does not include [*****],

15Appllcat|0n 19 [*****]
[**++] includes all features in [***¥], but operates on [****].

The Agreement is amended by deleting Exhibit Rsrentirety and replacing with a new Exhibit Deatted.

[Frr*] Certain portions denoted with an asterisk have bmeitted and filed separately with the Securitiesl &xchange Commissic
Confidential treatment has been requested witheadp the omitted portions.




1. General

A. Other than as set forth above, the Agreement resmainhanged and in full force and eff

B. If there is a conflict between the terms of the égmnent, any previous Amendment(s) and this Amendien6, this Amendme
No. 6 will control unless otherwise stated in tAlmendment No. €

This Amendment No. 6 executed by authorized reptatges of Sprint and Supplier incorporates thengeand conditions of tl

Agreement.
TELENAYV, INC.

SPRINT/UNITED MANAGEMENT COMPANY
By:__ /s/ Nicole Bonds By: /sl Michael Strambi
Name:__Nicole Bonds Name:___Michael Strambi
Title: Manager, Sourcing Title: Chief Financial Officer
Date:__January 25, 2013 Date: January 25, 2013
[Frr*] Certain portions denoted with an asterisk have bmweitted and filed separately with the Securitiesl &xchange Commissic

Confidential treatment has been requested withexddp the omitted portions.




1.

EXHIBIT D
PAYMENTS

Payment 1A. For [*****] sold via orders placed by customersing a Sprint owned or authorized Sales ChanneintSpill pay to Compan
[****=*] (“Payment Percent 1A") of the total fee(s) actually received by Sprintnfra Sprint User for use of the Applications (redgsd of th
Edition) (“Payment 1A").

Payment 1B. For [*****] sold via orders placed by customersofn all non-WAP sites, including but not limited {&****] (' Sales Chann
27). Sprint will pay to Company [*****] (“Payment Brcent 1B")of the total fee(s) actually received by Sprintnfra Sprint User for use of t
Applications (regardless of the Edition) (“Paym#Bt).

For [*****] sold via orders placed by customers froall non-WAP sites, including but not limited §¢****] (‘Sales Channel 2).
Sprint will pay to Company [*****] of the total fegs) actually received by Sprint from a Sprint Uaruse of the Applications (regardles:
the Edition).

3. Payment 1D. For Application !

[*****]

A. Pay per Day Option.

Unlimited use of Application 5 in 2heur period, all devices all Sales Channels: [*****] of the total fees actually
received by Sprint from a Sprint User for the pay gay option, based upon the price which will beedmined by Supplier in
sole discretion.

Monthly Recurring Subscription.

Sprint will pay to Company [*****] (“Payment PerceérlD") of the total fee(s) actually received by Sprintfra Sprin
User for use of the Applications (regardless of$lages Channel) (“Payment 1DTjeleNav will in its sole discretion determine
price to the end user of the Applications.

Monthly Recurring Subscription —Application 5(c).

Sprint will pay to Company [*****] of the total fegs) actually received by Sprint from a Sprint Uder use o
Application 5(c) (regardless of the Sales ChanriBéleNav will in its sole discretion determine thece to the end user
Application 5(c).

Application 5 Premium Services.

Premium services consist of features or functiohgchv are available to users that enhance the seardmavigatio
aspects of the TeleNav GPS Navigator service, ekesmgpuld be enhanced traffic services and commaléats, weather ale
services, speech recognition for input or POl Seaiihe feature will typically be integrated searslgsnto the underlyin
navigation application. Sprint will pay to Compdy***] of the total fee(s) actually received by Simt from a Sprint User for u
of Application 5 Premium Services (regardless ef8ales Channel) including MRC, annual and Paylagr

Bundled Pricing for Application 5.

Sprint will have the right to distribute Applicatids, Product 5d, Sprint Navigation or TeleNav Basi@ll Sprint subscribers
the Sprint Network as part of a Bundled Offeringdawill in addition have the right to distribute déiuct 5d to all Spril
subscribers on the Boost Mobile and Virgin Mobil8AJnetworks, in each case as part of Bundled Qffisrihrough [*****]. At
Suppliers election, Supplier may provide Productdshan alternative to Product 5d for any handsetnaalternative product
availability As of the Effective Date of Amendmeg)tSprint has paid the Fixed License and Serviee(Fdated to Application
to Company through [*****], In the event the numbef Sprint subscribers permitted to access Appboab as part of a Bundl
Offering, exceeds [*****] in a calendar month dugrcalendar year 2012 through [*****], for all incneental subscribers for tt
month Sprint will pay to Supplier an amount to lgeed on a per subscriber basis, but not to exgéed] per subscriber pe
month.

Certain portions denoted with an asterisk have bmeitted and filed separately with the Securitiesl &xchange Commissic
Confidential treatment has been requested withexddp the omitted portions.




Payment 1F. For [*****] sold via orders placed by customemofn including but not limited to: [*****]. Sprint vill pay to Company [*****]
(“Payment Percent 1F9f the total fee(s) actually received by Sprintfira Sprint User for use of the Applications (redgssd of the Editior
(“Payment 1F").

Payment 1E.For [*****] Sprint will pay to Company [*****] (“Pa yment Percent 1E"df the total fee(s) actually received by Sprintnfre
Sprint User for use of the Applications (“Paymeht)L

Payment 2- One-Time Set-Up Fee Sprint will pay to Company [*****]for (“Payment Ercent 2")of the total fee(s) actually received
Sprint from a Sprint User for One-Time Set-Up Fé&tagment 2”) (Payment Percent 1 and 2, the “PayrRentent(s)”) Payment 1 and 2, t
“Payment(s)”).

Free [*****] Sprint User Trial . Sprint may make the first thirty (30) days of 1**] service available to Sprint Users at no cd3tring sucl
period, Sprint will not be obligated to make anyi®ant or Minimum Payment to Company for such servithe Sprint User may termin
[*****] service at the conclusion of such trial ped. If at the end of such trial period the Sptitger decides to continue service of [*****], t
terms and conditions of this Agreement will fullyy.

Price Changes/ Discounts If there is any change to any price or offer afcdunts to a Sprint User as applied through thenSgilling
system, the parties will calculate the Paymentsdas the new and/or discounted price as agrebd both parties.

Minimum Payment for Sales Channel 1 Except for the free trial as described in Sectaf this Exhibit D, in no event will the Paymeffibs
Sales Channel 1 be less than following minimum paEym

Type of Payment Minimum Payment Suggested Retail Pric
Without Sprint Data

Application 3 — Editions:

TeleNav Limited Routes -All Devices Exceg$[*****)/month/per Sprint User (end-user) Usually in a bundle so deg
Blackberry (per month/per user)* on bundle pricing
TeleNav Unlimited Routes All Devices Exceg$[*****)/month/per Sprint User (end-user) 3 il

Blackberry (per month/per user)

10. Minimum Payment for Sales Channel 2Except for the free trial and service describe@attion 7 of this Exhibit D, in no event will 1

Payment be less than the amounts specified inglosvizable (“Minimum Payments”):

Type of Payment Minimum Payment o
— — Suggested Retail Pricing
Application Editions
$[*****]/month/per Sprint User (end-
1 TeleNavTrack Lite (prior to 1/10/2010) user) PF**r]
TeleNav Track Lite (available between 1/11/2010 aj&f*****]/month/per Sprint User (end-
10/2/2011) user) [rrrr]
$[*****]/month/per Sprint User (end-
TeleNav Track Lite (after 10/2/2011) user) P[FHHr]
$[*****]/month/per Sprint User (end-
2 TeleNavTrack Basic user) [rrrr]
$[*****]/month/per Sprint User (end-
TeleNavTrack Plus user) P[FHHr]
$[*****]/month/per Sprint User (end-
TeleNavTrack Enhanced user) PF**r]
$[*****]/month/per Sprint User (end-
TeleNavTrack Premium (prior to 1/10/2010) user) [rrrri]
[Frx] Certain portions denoted with an asterisk have bmwitted and filed separately with the Securitiesl &xchange Commissic
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TeleNav Track Premium (after 1/10/2010) $[**¥fonth/Sprint user (end-user)  $[*****]
$[*****]/month/per Sprint User (end-
TeleNav Track Standard user) S
TeleNav Limited Routes - All Devices Except $[r***}/month/per Sprint User (end- |Usually in a bundle so
3 Blackberry (per month/per user) user) depends on bundle pricing
TeleNav Unlimited Routes- All Devices Except $[*****)/month/per Sprint User (end-
Blackberry (per month/per user) user) S
TeleNav Limited Routes- for the Blackberry (per  |$[*****}/month/per Sprint User (end- |Usually in a bundle so
month/per user) user) depends on bundle pricing
TeleNav Unlimited Routes- for the Blackberry (per |$[*****]/month/per Sprint User (end-
month/per user) user) S
$[*****)/One-Time Set-Up Fee/per
One-Time Set-Up Fee (prior to 1/10/2010) Sprint User (end-user) e
$[*****]/One-Time Set-Up Fee/per
One-Time Set-Up Fee (after 1/10/2010) Sprint User (end-user) S
$[*****]/month/per Sprint User (end-
4 Fleet user) S
$[***)/month/per Sprint User (end-
6 [*****] (prior to 10/2/2011) user) S
$[*****]/month/per Sprint User (end-
6 [#*] (after 10/2/2011) user) ]
$[****)/month/per Sprint User (end-
7 TeleNav Vehicle Manager —Standard user) S (New 1Q10)
$[*****]/month/per Sprint User (end-
7 [iees] user) S (New 1Q10)
$[****)/month/per Sprint User (end-
8 [ user) S (New 1Q10)
$[*****]/month/per Sprint User (end-
9 [ens] user) S (New 1Q10)
$[*****)/month/per Sprint User (end-
Asset Tracker user) $[*****] (New 1Q10)
$[*****/month/per Sprint User (end-
10 Vehicle Tracker user) S
11 [*****] $[*****] : [*****]
R S -
R S i
14 [*****] $[*****] : [*****]
$[****)/month/per Sprint User (end-
15 TeleNav Asset/Vehicle Tracker ([*****])** user) S
$[*****/month/per Sprint User (end-
15 TeleNav Asset/Vehicle Tracker ([*****])** user) S
16 SCOUt for Apps [*****] [*****]
$[*****/month/per Sprint User (end-
17 [Fror] user) 3 Kl
$[*****)/month/per Sprint User (end-
18 [*****] USGI’) $[*****]
$[*****/month/per Sprint User (end-
19 [Fror] user) 3 K

* The number of Limited Routes per calendar morgh $print User (endser) will be 10 Routes per calendar month or heratise agreed
in writing.
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** Company will continue to support current Spribsers these Applications for the duration of themtef such Sprint Uses’ servic
agreement, as applicable.

11. M-Commerce Revenue Share

M-Commerce Services and Solutions --@d¢mmerce services and solutions consist of feataresinctions that are available to us
primarily in the form of Local Applications and atharacterized by the inclusion of 3rd party cont8rd party application functionality whi
is separately provided to the navigation and se&rohtions of the core service capability. Gbmmerce services may be intertwined in
application in certain contexts but the underlymgpose of such integration will be to invite inidivals to use the unique aspects of the
party content. In most instances TeleNav will bgipg 3rd party for the unique service or conterfenfig which will include content ai
transaction fees. Sprint will receive [*****] of #h Gross MEommerce Revenue generated from transaction feaedevithin the applicatic
for M-Commerce purchases. “Gross M-Commerce Revemgans the gross amount of transaction fees du@otopany with respect to M-
Commerce sales generated from within the Compamyliégiion on the Sprint Wireless Network, or any-Winetwork, less any applical
taxes (excluding Company’s income tax).

12. Company Distribution — Revenue Share.
a. Advertising Revenue Share
i)Company Distribution In the event Company distributes Company ServioeSprint Users through [*****], including but n
limited to [*****] (“[*****]"),  Company will pay Sprint an amount equal to [****tff the Net Media Revenue (as defi
in Exhibit J) for such Company Services providednpany can identify the end users of such Compamnyics as Spril
Users.

b. Premium Services
i)[*****]. _In the event Company distributes Telenav Premiumwicss to Sprint Users through [*****] and Sprintlls Sprint Users fc
such Telenav Premium Services, Sprint will pay Canypan amount equal to [*****] of the total feeslled and collecte
by Sprint from a Sprint User for use of the TeleRagmium services. In the event Company invoicesBpsers directly ¢
indirectly for such Telenav Premium Services on plaforms set forth in this Section 7.b.i, Compamil pay Sprint ai
amount equal to [*****] of the total fees billed dncollected by Company from a Sprint User for uéehe Telena
Premium services, provided Company can identifyethe users of such Company Services as Sprint Users

ii)[*****] . In the event Company distributes Telenav Prensemices to Sprint Users through [*****] invoicegBnt Users directl
or indirectly for such Telenav Premium Servicesmpany will pay Sprint an amount equal to [*****] ahe total fee
billed and collected by Company from a Sprint Ufer use of the Telenav Premium services, providedngany ca
identify the end users of such Company Service3pamt Users.

iii) End User Identification Telenav will use reasonable commercial effortsatiempt to enhance its ability to identify usef
Company Services by carrier over time so as toaedhe percentage of unidentified users over timefno less the
[*****] to a greater percentage. In the event thiie percentage drops below [*****] in any given wting period
Supplier will allocate the percentage of unideatifusers, along with their relevant fees billed emltected, to Sprint bas
on Sprint’s market share percentage of the replertaers for the given reporting period.

13. [*****]. For the purpose of clarification, the sums subjedhe Payment Percent do not include Sprint UdelrfAes, access, airtime, wirel
data transport, taxes or any other charges payal8print by Sprint Users. Company acknowledgesagmudes that [*****] in the event [*****].

14. Payment Process

a. The Payments will be calculated on a [*****] basasd will be due and payable by Sprint within [**§tlays following the end of ea
[*****], All Fixed License and Service Fees havedmesatisfied from Sprint to Company through [****¥]
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b. All email correspondence regarding Payments anditReroes should be sent to the followi
i)Elaine Guan [*****]
i) Michael Strambi [*****]
iii) Dave Jordan [*****]
iv)Tom Erdman [*****]

c. Sprint will remit all payments t

Wire Address:

Pay to: Wells Farg
Routing & Transit #: 121000248
Beneficiary name: Telenav, Inc.
For credit of: Telenav, Inc.
Credit Account #: [*****]

Postal Service Address
Telenav, Inc.

Attn: Michael Strambi, CFO
950 De Guigne Dr.
Sunnyvale, CA 94085

11. Additional Reporting: Sprint will use reasonable efforts to make avadablCompany subscriber level detail for each efapplications bille
and charged by Sprint or its subsidiaries includdiogst Mobile and Virgin Mobile USAexcept for the Bundle Pricing arrangement. Theild
may include information such as phone number, siliEscnumber, product type, service coverage pebdld date and amount billed.
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Exhibit 10.13.8+

AMENDMENT NO. 7 TO SPRINT MASTER APPLICATION AND SE RVICES AGREEMENT

This Amendment No. 7 (“Amendment No. 7”) to the iBpMaster Application and Services Agreement (“@gment”)effective April 08, 201
(“Amendment No. 7 Effective Date”) is between Sprivnited Management Company (“Sprintgnd Telenav, Inc., a Delaware corpora
(“Supplier”). Except as otherwise indicated, definerms in this Amendment have the same meaningtas Agreement.

I. Backaround
A. The parties entered into the Agreement on Januar2®9

The parties entered into Amendment No. 1 effeclivig 1, 2009.
The parties entered into Amendment No. 2 effediieeember 16, 2009.
The parties entered into an Addendum dated Mar¢c2QT0.
The parties entered into Amendment No. 3 effeciigptember 1, 2010.
The parties entered into Amendment No. 4 effedtihaech 29, 2012.
The parties entered into Amendment No. 5 effeclivig 1, 2012.
The parties entered into Amendment No. 6 effeciareuary 18, 2013.

B. The parties agree to modify the Agreement as s#t fio this Amendment No.

The parties agree as follows:
Il. Amendmeni

A. The Agreement is amended by deleting Section 24ita entirety and replacing it as folloy

The initial term of this Agreement will commencetbie Effective Date and end December 31, 2015“(th@ial Term ). This
Agreement will automatically renew (except Applicat5) for additional twelve (12) month periodsgeawelve (12) month
period is referred to as arExtension Term”) unless terminated by written notice to the otRarty at least ninety (90) days prior
to the expiration of the Initial Term or an ExtemsiTerm. Each Extension Term, together with théadhierm is referred to as the
“Term.”

B. Section 3.E of Exhibit D to the Agreement is herdbleted and amended in its entirety as foll:

A. Bundled Pricing for Application 5

Sprint will have the right to distribute Applicatids, Product 5d, Sprint Navigation or TeleNav Basi@ll Sprint subscribers
the Sprint Network as part of a Bundled Offeringdawill in addition have the right to distribute déiuct 5d to all Spril
subscribers on the Boost Mobile and Virgin Mobil8AJnetworks, in each case as part of Bundled Qiffisrihrough [*****]. At
Suppliers election, Supplier may provide Productdshan alternative to Product 5d for any handsetnaalternative product
availability. As of the Effective Date of AmendmehtSprint has paid the Fixed License and Servem (Felated to Application
to Company through [*****], In the event the numbef Sprint subscribers permitted to access Appboab as part of a Bundl
Offering, exceeds [*****] in a calendar month dugrcalendar year 2012 through [*****], for all incneental subscribers for tt
month Sprint will pay to Supplier an amount to lggeeed on a per subscriber basis, but not to exgéed] per subscriber pe
month.

E.1 Extension Term for the Bundled Offering:

For a term of [*****] beginning [*****] and ending [*****] (the “Bundled Offering Extension Term”),Sprint will have the rig}
to distribute Application 5, Product 5d, Sprint Ngation or TeleNav Basic on the Sprint Network ast pf a Bundled Offering
its customers, and will also have the right tordiste Product 5d to all customers on the Boost iMobnd Virgin Mobile US/
networks,

Sprint Confidential Information - Restricted
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in each case as part of Bundled Offerings (the tBerh Offering Extension”)At Suppliers election, Supplier may provide Pro
5b, as an alternative to Product 5d for any hanalsetn alternative product for availability. In banoge for the distribution rig
provided to Sprint in connection with the Bundleffeting Extension, Sprint will pay to Supplier aggaegate license fee
[*****] (the “Bundled Offering Extension License F&). The Bundled Offering Extension License Fee shalfliveed into equi
monthly payments in accordance with the Agreemnlarthe event the number of Sprint subscribers pitgthio access Applicati
5 as part of a Bundled Offering, exceeds [*****] ia calendar month during the Bundled Offering Estem Term, for a
incremental subscribers for that month Sprint waly to Supplier an amount to be agreed on a pescsbler basis, but not
exceed [*****] per subscriber per month. All custems shall be unbundled at the end of the Bundlddrin Extension Term.

. General
A. Other than as set forth above, the Agreement resmainhanged and in full force and eff
B. If there is a conflict between the terms of the égmnent, any previous Amendment(s) and this Amentdien?, this Amendme

No. 7 will control unless otherwise stated in thimendment No. 7

This Amendment No. 7 executed by authorized reptatges of Sprint and Supplier incorporates thengeand conditions of tl

Agreement.
TELENAYV, INC.
SPRINT/UNITED MANAGEMENT COMPANY
By:__ /s/ Esmeralda Phillips By: /sl Michael Strambi
Name:___Esmeralda Phillips Name:__Michael Strambi
Title:_ Sourcing Manager Title:_ Chief Financial Officer
Date:__April 8, 2013 Date:__April 10, 2013

Sprint Confidential Information - Restricted
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Exhibit 10.13.9+

AMENDMENT NO. 8 TO SPRINT MASTER APPLICATION AND SE RVICES AGREEMENT

This Amendment No. 8 (“Amendment No. 8”) to the iBpMaster Application and Services Agreement (“@gment”)effective April 15, 201
(“Amendment No. 8 Effective Date”) is between Sprivnited Management Company (“Sprintgnd Telenav, Inc., a Delaware corpora
(“Supplier”). Except as otherwise indicated, definerms in this Amendment have the same meaningtas Agreement.

I. Backaround
A. The parties entered into the Agreement on Januar2®9

The parties entered into Amendment No. 1 effeclivig 1, 2009.
The parties entered into Amendment No. 2 effediieeember 16, 2009.
The parties entered into an Addendum dated Mar¢c2QT0.
The parties entered into Amendment No. 3 effeciigptember 1, 2010.
The parties entered into Amendment No. 4 effedtihaech 29, 2012.
The parties entered into Amendment No. 5 effeclivig 1, 2012.
The parties entered into Amendment No. 6 effeciareuary 18, 2013
The parties entered into Amendment No. 7 effectipdl 8, 2013

On April 15, 2013, Sprint and Supplier entered iat@/ireless Data and Application Agreement withpihepose of creating a new
agreement to govern the parties’ rights and obbgatregarding several of the Supplier’s enterpaigglications currently governed by the
Agreement.

On March 12, 2013, Supplier entered into an assettRse Agreement with Fleetcor Technologies Opgr&ompany, LLC and on April
12, 2013 Sprint and Supplier agreed to the assighofehe Wireless Data and Application Agreemerfleetcor Technology Operating
Company LLC.

The parties now agree to modify the Agreement nooree the enterprise applications from the Agreerasrget forth in this Amendment
No. 8

[Frr] Certain portions denoted with an asterisk have bmweitted and filed separately with the Securitiesl &xchange Commissic
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The parties agree as follows:

Il. Amendmeni
A. The Agreement is amended by deleting all refereteéise Applications listed in the table below andrked as: deleted the in
“Status” column.
Application No Applications Name Status

1 TeleNavTrack Lite Deleted

2 TeleNavTrack Basic Deleted
TeleNavTrack Plus Deleted
TeleNavTrack Enhanced Deleted
TeleNavTrack Premium Deleted
TeleNav Track Standard Deleted
TeleNav Limited Routes - All Devices Except

3 Blackberry (per month/per user) Effective
TeleNav Unlimited Routes- All Devices Except Effective
Blackberry (per month/per user)
TeleNav Limited Routes- for the Blackberry (per Effective
month/per user)
TeleNav Unlimited Routes- for the Blackberry (per [Effective
month/per user)

4 Fleet Deleted

5* Application 5a — Telenav Lite.* Effective
Application 5(c). Standard* Effective
Application 5 Premium Services* Effective
Application 5, Product 5d, Sprint Navigation or Effective
TeleNav Basic*

6 [rrxx] Deleted

6 [rrx*] Deleted

7 TeleNav Vehicle Manager —Standard Deleted

7 [rrx*] Deleted

8 [tk Deleted

9 [Frx] Deleted
Asset Tracker Deleted

10 Vehicle Tracker Deleted

11 [rrxx] Deleted

12 [rrxr] Deleted

13 [rrxx] Deleted

14 [rrxx] Deleted

15 TeleNav Asset/Vehicle Trackef***] ) Deleted

15 TeleNav Asset/Vehicle Trackef***] ) Deleted

16 Scout for Apps (( HTLM 5 browser based services) |Effective

17 [Frx*] Deleted

18 [rrxx] Deleted

19 [rrxr] Deleted

*For clarity application 5 includes [*****].

[*****]

Confidential treatment has been requested withexddp the omitted portions.
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1. General

A. Other than as set forth above, the Agreement resmainhanged and in full force and eff

B. If there is a conflict between the terms of the égmnent, any previous Amendment(s) and this Amendien8, this Amendme
No. 8 will control unless otherwise stated in tAimendment No. €

This Amendment No. 8 executed by authorized reptasiges of Sprint and Supplier incorporates tlmgeand conditions of the Agreement.

TELENAYV, INC.
SPRINT/UNITED MANAGEMENT COMPANY
By: /s/ Esmeralda Phillips By:_ /s/ Michael Strambi
Name:___Esmeralda Phillips Name:__Michael Strambi
Title:_ Sourcing Manager Title:_ Chief Financial Officer
Date:__June 17, 2013 Date:__June 19, 2013
[Frr*] Certain portions denoted with an asterisk have bmweitted and filed separately with the Securitiesl &xchange Commissic
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Exhibit 10.14.9+

AMENDMENT NO. 11
TO THE
LICENSE AND SERVICE AGREEMENT

THIS AMENDMENT NO. 11 effective as of December 812 (the “Amendment Eleven
Effective Date”) by and between TeleNav, Inc., da&re corporation with principal offices at 1130ef Rd., Sunnyvale, CA 94086
(“LICENSOR”) and AT&T Mobility LLC, a Delaware limited liabilitcompany with principal offices at 1055 Lenox PBik«d., Atlanta, GA 3031
(“AT&T") amends the License and Service Agreemeatted as of March 19, 2008 between the Parties €ément”). All capitalized terms not
otherwise defined herein will have the meaningsilasd to them in the Agreement.

RECITALS

WHEREAS, the parties have amended the Agreement by the:

First Amendment dated as of November 13, 2
Second Amendment dated as of November 20,
Fourth Amendment dated as of June 16, 2
Sixth Amendment dated as of October 13, 2
Seventh Amendment dated as of October 27, :
Eighth Amendment dated as of November 16, Z
Ninth Amendment dated as of April 13, 2C
Tenth Amendment dated as of January 18, 2011

WHEREAS the Parties inadvertently skipped (and did not eteca third or fifth amendment to the Agreementt navertheless desire to
continue numbering amendments sequentially; and

© No Ok wWwDNR

WHEREASI] the Parties desire to amend the Agreement prowidéhé revenue share arrangements derived frorainertobile
commerce.

NOW, THEREFORE, in consideration of the mutual covenants hereinaf¢ forth and other good and valuable considerathe receipt
and sufficiency of which are hereby acknowledgkd,Rarties hereby agree to amend the Agreemealiasd:

1. Exhibit F . Exhibit F, Section 6 “Reverse Revenue Share” dfemthmended by including the following new paragrapthe end of the
Section:
(a) “Effective as of the Amendment Eleven Effectivate, LICENSOR agrees to pay AT&T [*****] of the & M-Commerce Revenue
generated from transaction fees derived withintifiermation Services set forth in Exhibit A of tAgreement, as amended (“Commerce
Revenue Share”). ‘Net M-Commerce Revenue’ meansg¢hamount of transaction fees due to LICENSOR véspect to M-Commerce
sales generated from within the Information Serviafter payment of direct costs. ‘M-Commergeans sale of movie tickets, hotel roc
and reservations made on OpenTable, all as apptoydd &T.” LICENSOR will remit payment to AT&T ofie Commerce Revenue
Share in United States dollars [*****] days aftdret end of each month in U.S. dollars. LICENSOR h#llsolely responsible for collecting
any applicable sales, use, goods and service, aalded, or other similar tax, under applicable filamn End Users with respect to M-
Commerce and remitting the same to applicable ¢aairthorities. LICENSOR

[Frr] Certain portions denoted with an asterisk have bmeiited and filed separately with the Securitiesl &xchange Commissic
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will defend, indemnify and defend AT&T against arlgim by such taxing authorities for failure toleat and/or remit taxes. LICENSOR
agrees to maintain accurate books and recordsr@stiect to the payments under this Section 6, ar&rTAwill have the right, at its
expense and through a third party auditor reasgragiproved by LICENSOR, to audit LICENSOR'’s booksl aecords relating the
performance hereunder no more than once per yemgdhe Term and once during the oremr period thereafter. If any such audit rev
an underpayment of more than [*****], then LICENSG#RII reimburse AT&T for its reasonable costs axg@enses in conducting such
audit up to the amount of the discrepancy, in @uito paying promptly for such underpayment.

2. No Further Changes. Except as modified hereby, the Agreement will amngi in full force in accordance with its ter

IN WITNESS WHEREOF, AT&T and LICENSOR, intending to be bound by alltbé terms and conditions, have caused this
Amendment No. 11 to be duly executed by their rethpe duly authorized representatives as of the dat forth above. This Amendment No. 11
will not be fully executed and binding on the pestunless and until authorized signatures of battigs are affixed hereto.

AT&T MOBILITY LLC TELENAYV, INC.

on behalf of itself and its Affiliates

[s/ Robert Hyatt [s/ Douglas Miller

(Signature) (Signature)

Printed Name: Robert Hyatt Printed Name: Douglas Miller

Title: Executive Director Title: Chief Financial Officer

Date: December 12, 2011 Date: December 21, 2011

[FHr] Certain portions denoted with an asterisk have kmaitted and filed separately with the Securitiesl &xchange Commissic
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Exhibit 10.14.104

AMENDMENT NO. 12
TO THE
LICENSE AND SERVICE AGREEMENT

THIS AMENDMENT NO. 12 effective as of June 17, 20l3e “Amendment Twelve Effective Date”) by andweén TeleNav, Inc., a
Delaware corporation with principal offices at 958 Guigne Dr., Sunnyvale, CA 94085 (“LICENSOR”) alh@&T Mobility LLC, a Delaware
limited liability company with principal offices dt055 Lenox Park Blvd., Atlanta, GA 30319 (“AT&Tdmends the License and Service Agreel
dated as of March 19, 2008 between the Partiesré&ment”) All capitalized terms not otherwise defined hengiti have the meanings ascribed
them in the Agreement.

RECITALS

WHEREAS, the parties have amended the Agreement by the:

First Amendment dated as of November 13, 2
Second Amendment dated as of November 20,
Fourth Amendment dated as of June 16, 2

Sixth Amendment dated as of October 13, 2
Seventh Amendment dated as of October 27, :
Eighth Amendment dated as of November 16, Z
Ninth Amendment dated as of April 13, 2C
Tenth Amendment dated as of January 18, ¢

Eleventh Amendment dated as of December 6, 20

WHEREAS the Parties inadvertently skipped (and did not et&ca third or fifth amendment to the Agreemertt aavertheless desire to
continue numbering amendments sequentially; and

© o NOOAONRE

NOW, THEREFORE, in consideration of the mutual covenants hereinaf forth and other good and valuable considerathe receipt
and sufficiency of which are hereby acknowledgkd,Rarties hereby agree to amend the Agreemeatias$:

1. Additional Content Bundle . Section 2 of Exhibit F of the Agreement is amehds follows

(@) The definition of “Content Bundles” is amexdo include the offering described in Schedudétdched hereto (“Travel Pack
Bundle”).

(b) Revenue Share The Parties agree that the Revenue Share setifidBchedule 1 attached hereto shall apply td'tagel Pack
Bundle.

2. No Further Changes. Except as modified hereby, the Agreement will awndi in full force in accordance with its terms.

IN WITNESS WHEREOF, AT&T and LICENSOR, intending to be bound by alltbé terms and conditions, have caused this
Amendment No. 12 to be duly executed by their repe duly authorized representatives as of the dat forth above. This Amendment No. 12
will not be fully executed and binding on the pastunless and until authorized signatures of battigs are affixed hereto.

(signature on next page)
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AT&T MOBILITY LLC TELENAYV, INC.
on behalf of itself and its Affiliates

[s/ Quyen Quach [s/ Michael Strambi

(Signature) (Signature)

Printed Name: Quyen Quach Printed Name: Michael Strambi

Title: Director, AT&T Entertainment Apps Title: @f Financial Officer

Date: July 2, 2013 Date: July 22, 2013
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Schedule 1

The Travel Pack Bundle will consist of the elemesgtsforth below. AT&T will have sole discretion determine the retail pricing for the
Travel Pack Bundles. AT&T will pay LICENSOR the gter [*****]. “Net Revenue” means the gross prickarged to End Users for the Travel
Pack Bundle (other than any transport or othectetenunications charges) excluding any creditsssal@ise taxes or other governmental charges.

Bundle Name Description Minimum monthly fee paid| Licensor Revenue Share for
to Licensor for Travel Pack Travel Pack Bundle
Bundle
Travel Pack AT&T Navigator and AT&T Roadsife R il | [rr*++]04
Assistance
[Frr] Certain portions denoted with an asterisk have bmeiited and filed separately with the Securitiesl &xchange Commissic
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Exhibit 10.26.114
AMENDMENT NO. 11
TO THE
SYNC GENERATION 2 ON-BOARD NAVIGATION AGREEMENT
BETWEEN
FORD MOTOR COMPANY AND TELENAYV, INC.

THIS AMENDMENT NO. 11 (“Amendment”), effective ag Bebruary 3, 201 {‘Amendment Effective Date"$upplements and amends the te
of the SYNC Generation 2 On-Board Navigation Agream dated October 12, 2009 (“Agreement”), by aetiveenFord Motor Company
(“Buyer” or “Ford”), a Delaware corporation with its principal office@he American Road, Dearborn, Michigan 48126, drabfeof itself and th
Ford Related Companies, amdleNav, Inc. (“Supplier” or “TeleNav”),a Delaware corporation with its principal office@80 De Guigne Driwv:
Sunnyvale, CA 94085, on behalf of itself and théelNav Related Companies. Capitalized terms notratise defined shall have the meani
ascribed to them in the Agreement.

WHEREAS, the parties wish to revise [*****],

NOW, THEREFORE, in consideration of the mutual pisee and covenants contained in this Amendmenpaditées agree as follow
1. Any and all references to [*****] in the Agreemeshall be replaced by [*****] or [*****],
2. Attachment V: Pricing and Royalty, Section 2b, aggl [*****] with [*****] in each of the fee matrices.

3. Attachment V: Pricing and Royalty, Section 3, de

“provided, however that the [*****] for the followig regions shall be deemed to have been approvEdroly

[*****]

4. Attachment V: Pricing and Royalty, Section 3, de

[*****]

[*****] [*****]
[*****] [*****]
[*****] [*****]

[*****] [*****]

| Total [****]

And replace with:

[*****]

Content Price

[*****] [*****]

[*****] [*****]

[*****] [*****]

| Total: [****+]

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Biesiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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5. Attachment V: Pricing and Royalty, reimber Section 11 to Section

6. After Attachment VIII , addAttachment IX , attached hereto and incorporated by referenart:

Except as modified and amended by this Amendmiatierms of the Agreement are ratified and confitiog the parties hereto. This Amendn
is incorporated into and made a part of the Agresrng the parties.

IN WITNESS WHEREOF , the parties have executed this Amendment by ¢hdfrorized representatives as of the Amendmesttfe Date.

FORD MOTOR COMPANY TELENAYV, INC.
By: /s/ Melissa Sheahan By: /s/ Michael Strambi
(Signature) (Signature)
Name:_Melissa Sheahan Name:_Michael Strambi
(Printed Name) (Printed Name)
Title: SYNC Software Buyer Title: CFO
Date:_3/5/13 Date:_3/6/13

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Besiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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Attachment IX

:.: telenav

Statement of Work

For

SYNC™ Generation 2 Navigation Application

[*****]

[*****]

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Besiand Exchange Commission. Confider
treatment has been requested with respect to titeedmportions.
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[*****] Certain portions denoted with an asterislathe been omitted and filed separately with the Béesiand Exchange Commission. Confider
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1 Scope and Backgroun

Ford SYNC Generation 2 Navigation system is andnnavigation system designed to use Microsoft ¥ the kernel and development platfi
for its infotainment system to support One Forde ®iorld vision.

The objective of this Statement of Work (“SoW"t@soutline the schedule for the differences (detidjord's requirements and TeleNav's PRD for

[*****] .

This scope of this SoW addresses only the basgéirteof this project, covering [*****]. TeleNav stizaddress other regions in different SoWws.

Unless otherwise indicated, all Developed Softvwebaiévered under this SoW is paid for and owned bsdFpursuant to the terms and conditions of
the Software Development Agreement.

1.1 Lexicon

Word or Phrase

Interpretation

Engineering Spec

Ford's Engineering Spec, Reference #1

Microsoft SYNC

The automobile resident interactplatform that will host the Navigation Client.

Human Machine Interface (HMI)

Human Machine Inted implementation defined by the Engineering Spec

Voice User Interface (VUI)

Voice-based User Inbed implementation defined by the Engineering Spec

Navigation Plug-in

Software module that is ingdlin the SYNC platform in the automobile that suppfeatures in th
Engineering Spec.

D

Interface (Navigation APIs)

Navigation Application Program

The APIs provided by the Navigation Plug-in to soppiMI and VUI development

Navigation Display

TeleNav implementation of naatign screen, residing underneath Microsoft HMElay

Desktop Manager

Microsoft infotainment system aondr, called Desktop Manager, where the Naviga@ioig-in
resides

Data Manager

Microsoft's implementation to aggtegaultiple data sources, esp. from satellite raofidynamic
data

Event Manager

Microsoft implementation to receanel notify system events

Automatic Voice Recognition
(AVR)

Nuance embedded service to provide user VUI

Text to Speech (TTS) engine

Nuance embeddeddesppeech synthesizer embedded in the automobileCSMatform.

GPSM

The GPS Module providing location relatedinfation for real-time navigation

[*****] ['-****]

PRD TeleNav's Product Requirements Document
1.2 Reference:
[*****]

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Btesiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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2  Project Timelines and Feature Deliverable

[*****]

3 [*****] Analysis

[*****]

4  Developed Softwar

[*****]

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Besiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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1 Scope and Backgroun

Ford SYNC Generation 2 Navigation system is an in-car nawigatistem designed to use Microsoft SYNC as the kernel and
development platform for its infotainment system to supPore Ford, One World vision.

The objective of this Statement of Work (“SoW") is to owdlthe schedule for the differences (delta) in Ford’s requireraents
TeleNav’'s PRD for [*****],

This scope of this SoW addresses only the baseline pais @girtject, covering [*****]. TeleNav shall address other r@gs in
different SoWs.

Unless otherwise indicated, all Developed Software delivered timdeBoW is paid for and owned by Ford, pursuantedenms and
conditions of the Software Development Agreement.

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Besiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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Exhibit 10.26.124

AMENDMENT NO. 12
TO THE
SYNC GENERATION 2 ON-BOARD NAVIGATION AGREEMENT
BETWEEN
FORD MOTOR COMPANY AND TELENAYV, INC.

THIS AMENDMENT NO. 12 (“Amendment”), effective ag Bebruary 28, 2013 (“Amendment Effective Datslipplements and amends the te
of the SYNC Generation 2 On-Board Navigation Agream dated October 12, 2009 (“Agreement”), by aetiveenFord Motor Company
(“Buyer” or “Ford”), a Delaware corporation with its principal office@he American Road, Dearborn, Michigan 48126, dralfeof itself and th
Ford Related Companies, amdleNav, Inc. (“Supplier” or “TeleNav”),a Delaware corporation with its principal office@80 De Guigne Driwv:
Sunnyvale, CA 94085, on behalf of itself and théelNav Related Companies. Capitalized terms notratise defined shall have the meani
ascribed to them in the Agreement.

WHEREAS, the parties wish to amend the Agreement.
NOW, THEREFORE, in consideration of the mutual pisee and covenants contained in this Amendmenpditées agree as follow

1. In Exhibit AA of the Agreement (as added by Amendment No. 6¥*f* TeleNav will [*****] Ford [*****] for [*****]

2. Agreement, Attachment V: Pricing and Royalty, afection 10, add the following new section

“11. Ford acknowledges that [*****] [*****] in Exhibit EE, attached hereto and incorporated herein, [*****],
3. After Exhibit DD of the Agreement, add Exhibit EE&ttached hereto and incorporated by referenaart:

4. Ford acknowledges that [*****] are hereby fully aspted

Except as modified and amended by this Amendmbeatterms of the Agreement are ratified and confitimg the parties hereto. This Amendn
is incorporated into and made a part of the Agregrog the parties.

IN WITNESS WHEREOF , the parties have executed this Amendment by ¢hdfrorized representatives as of the Amendmesttfe Date.

FORD MOTOR COMPANY TELENAYV, INC.
By: /s/ Melissa Sheahan By: /s/ Michael Strambi
(Signature) (Signature)
Name:_Melissa Sheahan Name:_Michael Strambi
(Printed Name) (Printed Name)
Title: SYNC Software Buyer Title: CFO
Date:_3/5/13 Date:_3/6/13

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Biesiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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EXHIBIT EE

[*****]

[*****] | [*****] [i(****] | [*****]

[*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] ‘“****] [*****]

[*****] [*****] ‘“****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] ‘“****] [*****]

[*****] [*****] ‘“****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] ‘“****] [*****]

[*****] [*****] ‘“****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] ‘“****] [*****]

[
[
[
[
[
[
[
[
[*****] [*****] [ "****] [*****]
[
[
[
[
[
[
[

[*****] [*****] ‘“****] [*****]

[*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] ‘“****] [*****]

[*****] [*****] ‘“****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] ‘“****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] “‘****] [*****]

[*****] [*****] ‘“****] [*****]

[
[
[
[
[
[*****] [*****] [‘“****] [*****]
[
[
[
[
[

[*****] [*****] ‘“****] [*****]

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Besiand Exchange Commission. Confider
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[*****]

[*****] [*****] [‘“****] [*****]
[*****] [*****] [‘-****] [*****]
[*****] [*****] [‘-****] [*****]
[*****] [*****] [‘“****] [*****]
[*****] [*****] [‘“****] [*****]
[*****] [*****] [‘-****] [*****]
[*****] [*****] [‘-****] [*****]
[*****] [*****] [‘“****] [*****]

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Béesiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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Exhibit 10.26.134

AMENDMENT NO. 13
TO THE
SYNC GENERATION 2 ON-BOARD NAVIGATION AGREEMENT
BETWEEN
FORD MOTOR COMPANY AND TELENAYV, INC.

THIS AMENDMENT NO. 13 (“Amendment”), effective ad dune 17, 2013‘Amendment Effective Date”$upplements and amends the tern
the SYNC Generation 2 On-Board Navigation Agreemeéaited October 12, 2009 (“Agreement”), by and leetord Motor Company (“Buyer”
or “Ford”), a Delaware corporation with its principal office @he American Road, Dearborn, Michigan 48126, dmabieof itself and the Fol
Related Companies, anteleNav, Inc. (“Supplier” or “TeleNav”), a Delaware corporation with its principal office @0 De Guigne Driwv:
Sunnyvale, CA 94085, on behalf of itself and théelNav Related Companies. Capitalized terms notratise defined shall have the meani
ascribed to them in the Agreement.

In consideration of the mutual promises and coveneontained in this Amendment, the parties agsdfelbws:

1. Effective [*****], in the Agreement, Attachment VPricing and Royalty, in Subsection 1.d.2, dele&eftilowing:

“Ford will pay TeleNav [*****] per SD Card for Softare Upgrade fees (as stated in Section 2c of Attach V) and for [*****]. Suct
[*****] per SD card will be attributed first to thgpayment of the [*****] Software Upgrade fees untillly paid, and thereafter to the payrr
of the [*****] until fully paid” and replace with he following:

“Ford will pay TeleNav [*****] per SD Card for Softare Upgrade fees (as stated in Section 2c of Attach V) and for [*****]. Suct
[*****] per SD card will be attributed in the follwing order: (a) first to the payment of the [*****$oftware Upgrade fees until fully paid;
to the payment of the [*****] until fully paid; (cko the payment of [*****] until fully paid; (d) tothe payment of the [*****] until fully paid
and (e) to the payment of [*****] until fully paid”

2. Effective [****¥], in the Agreement, Attachment VPricing and Royalty, in Subsection 1.d.2, dele&eftilowing bullet point

“Ford will pay TeleNav [*****] per SD Card for [*****] and for [*****]. Such [*****] per SD card will b e attributed first to the payment
[*****] until fully paid, and thereafter to the payent of the [*****] until fully paid” and replace \ith the following:

“Ford will pay TeleNav [*****] per SD Card for [*****] and [*****]. Such [*****] per SD card will be attributed in the following order: (
first to the payment of [*****] until fully paid; ) to the payment of the [*****] until fully paidjc) to the payment of the [*****] until fully
paid; (d) to the payment of the [*****] until fullypaid; and (e) to the payment of the [*****] unfillly paid”.

3. Effective [****¥], in the Agreement, Attachment VPricing and Royalty, in Subsection 1.d.2, dele&eftilowing bullet point

“Ford will pay TeleNav [*****] per SD Card for the dditional NRE for Change Order No. 1 (as state@eégtion 5a of Attachment V and
amended by Amendment No. 7), for the [*****] unddmendment No. 8, and for [*****]. Such [*****] perSD Card will be attributed first
the payment of the [*****] until fully paid, secondo the payment of the [*****] for Amendment No. 8ntil fully paid, and finally to th
payment of [*****] until fully paid” and replace wth the following:

“Ford will pay TeleNav [*****] per SD Card for the dditional NRE for Change Order No. 1 (as state@égtion 5a of Attachment V and
amended by Amendment No. 7), for the [*****] unddmendment No. 8, and for [*****]. Such [*****] perSD Card will be attributed in tl
following order: (a) first to the payment of the'{**]

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Biesiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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until fully paid; (b) to the payment of the [*****for Amendment No. 8 until fully paid; (c) to thayment of the [*****] until fully paid; (d) tc
the payment of the [*****] until fully paid; (e) tahe payment of the [*****] until fully paid; andf} to the payment of the [*****] until fully
paid”.

4. Effective [*****], in the Agreement, Attachment WPricing and Royalty, in Subsection 1.d.2, delegefthlowing bullet point

“Ford will pay TeleNav [*****] per SD Card for Map @mpilation and Integration Services fees (as stat&kction 5¢ of Attachment V and
amended by this Amendment) which will be attributedhe payment of [*****] Map Compilation and Inggation Services fees, as applica
until fully paid” and replace with the following:

“Ford will pay TeleNav [*****] per SD Card for Map @mpilation and Integration Services fees (as stat&ection 5¢ of Attachment V and
amended by this Amendment) which will be attributadthe following order: (a) first to the payment [5****] Map Compilation and
Integration Services fees, as applicable, untlyfphid; (b) to the payment of [*****] until fullypaid; (c) to the payment of the [*****] uni
fully paid; and (d) to the payment of the [*****]ntil fully paid”.

5. Agreement, Attachment V: Pricing and Royalty, acfon 3, delete the pricing matrix for [*****] iiits entirety and replace it with the
following new pricing matrix, which shall be effaa as of [*****]:

[*****] [*****]
[*****] [*****]
[*****] [*****]
[*****] [*****]
[*****] [*****]
[*****] [*****]
| Total [reee] |

6. Agreement, Attachment V: Pricing and Royalty, it 3, delete the pricing matrix for [*****]in & entirety and replace it with the follow
new pricing matrix, which shall be effective aqgaf**]:

[*****]

[*****] [*****]
[*****] [*****]
[*****] [*****]
[*****] [*****]
[*****] [*****]
[*****] [*****]

| Total [roeer] |

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Besiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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7. Agreement, Attachment V: Pricing and Royalty, irct8ms 3, after the pricing matrix for [*****], addhe following new pricing matrix fc
[*****] which shall be effective as of [*****]:

[*****] [*****]
[*****] [*****]
[*****] [*****]
[*****] [*****]
[*****] [*****]
[*****] [*****]
| Total [rroes] |

8. Agreement, Attachment V: Pricing and Royalty, del8ection 10 in its entirety and replace with wleofving:

“10. For purposes of [*****] the parties approvedaagree to implement the requirements of the [*{*&hd incorporated by reference her
and the [*****] will not be covered by [*****] and the [*****] will be covered by [*****].”

9. Agreement, Attachment V: Pricing and Royalty, aection 11, add the following new sect
“12. Amendment No. 13 Miscellaneous Payments:

a. The parties acknowledge that Ford [*****] Wile applied in the following order: (a) to the pasnt of the [*****] until fully paid; (b)
to the payment of the [*****] until fully paid; andc) to the payment of the [*****] until fully paid

b. Instead of extending a [*****] per [*****], Telenav will apply [*****] against the [*****] desciibed in [*****].
c. Based on Ford’s request for an [*****], Fostiall pay Telenav [*****] for such [*****], which Telenav will [*****],
d. Ford shall pay Telenav [*****] to be used # [*****] for [*****].

e. Ford shall pay Telenav [*****] for Ford’s [***] of the Telenav [*****].

—h

Ford shall pay Telenav an [*****] for the [***] of the Telenav [*****].

g. Ford shall pay Telenav [*****] for [*****].”

[*****¥] Certain portions denoted with an asterisk have loegitted and filed separately with the Securitied BExchange Commission. Confiden
treatment has been requested with respect to tittedmortions.
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10. Agreement, Attachment V: Pricing and Royalty, affection 12, add the following new sect

“15. For purposes of [*****], the parties approvacagree to [*****] and the fees associated witlesle [*****] shall be [*****].

[*****] [ “****] [** ***] [***‘ ‘*] [*****]
[*****] [ “****] [** ***] [***‘ ‘*] [*****]
[*****] ["****] [*"***] [***"‘*] [*****]
[*****] ["****] [*"***] [***"‘*] [*****]
[*****] [ “****] [** ***] [***‘ ‘*] [*****]
[*****] [ “****] [** ***] [***‘ ‘*] [*****]
[*****] ["****] [*"***] [***"‘*] [*****]
[*****] ["****] [*"***] [***"‘*] [*****]
Total [#4]

Except as modified and amended by this Amendmiatierms of the Agreement are ratified and confitiog the parties hereto. This Amendn
is incorporated into and made a part of the Agresrng the parties.

IN WITNESS WHEREOF , the parties have executed this Amendment by thefrorized representatives as of the Amendmemttife Date.

FORD MOTOR COMPANY TELENAV, INC.
By: /s/ Melissa Sheahan By: /s/ Michael Strambi
(Signature) (Signature)
Name:_Melissa Sheahan Name:_Michael Strambi
(Printed Name) (Printed Name)
Title: SYNC Software Buyer Title: CFO
Date:_6/24/13 Date:_7/1/13

[*****] Certain portions denoted with an asterislate been omitted and filed separately with the Biesiand Exchange Commission. Confider
treatment has been requested with respect to tittedmortions.
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Exhibit 21.1

SUBSIDIARIES OF TELENAYV, INC.

TeleNav Shanghai Inc. (PRC)

TeleNav Xi'an Software Limited (PRC)

TeleNav Hong Kong, Limited (Hong Kong)

TELENAV DO BRASIL SERVICOS DE LOCALIZACAO LTDA (Brail)
TeleNav UK Limited (U.K.)

Local Merchant Services Inc. (Delaware)



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference irRbgistration Statements (Form S-8 Nos. 333-184838,183787, 333-176773 and 333-
166780) pertaining to the Amended and Restated 38ddk Option and Grant Plan, 2009 Equity Incenilen, 2002 Executive Stock Option Plan,
and 1999 Stock Option Plan of Telenav, Inc. of reorts dated August 29, 2013, with respect tatmsolidated financial statements and schedule

of Telenav, Inc., and the effectiveness of inteawmadtrol over financial reporting of Telenav, Inogluded in this Annual Report (Form 10-K) for
the year ended June 30, 2013.

/sl Ernst & Young LLP
San Jose, California
August 29, 2013



Exhibit 31.1

CERTIFICATION OF THE PRESIDENT AND CHIEF EXECUTIVE OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a),
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

[, Dr. HP Jin, certify that:
1. I have reviewed this annual report on FornKi® Telenav, Inc

2. Based on my knowledge, this report does notaiemny untrue statement of a material fact ort dénstate a material fact necessary to
make the statements made, in light of the circuntgts under which such statements were made, nigadlisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtifi@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatetnal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pneyzh

b. Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assereegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentihiki report our conclusions about

the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibydport based on such
evaluation; and

d. Disclosed in this report any change in thestegit’s internal control over financial reportitigit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) fas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsémhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitiEthe registrant’s board of directors (or pessperforming the equivalent functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refisancial information; and

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

Date:August 29, 2013 By: /s/ Dr.HP JIN

DR. HP Jin

Chairman of the Board of Directors, President ah@&fCExecutive
Officer




Exhibit 31.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a),
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Michael Strambi, certify that:
1. | have reviewed this annual report on FornKi®f Telenav, Inc

2. Based on my knowledge, this report does notaiemny untrue statement of a material fact ort dénstate a material fact necessary to
make the statements made, in light of the circuntgts under which such statements were made, nigadlisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtifi@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatetnal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pneyzh

b. Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assereegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentihiki report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibydport based on such
evaluation; and

d. Disclosed in this report any change in thestegit’s internal control over financial reportitigit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) fas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsémhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitiEthe registrant’s board of directors (or pessperforming the equivalent functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refisancial information; and

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

Date:August 29, 2013 By: /s/ MICHAEL STRAMBI
Michael Strambi
Chief Financial Officer




Exhibit 32.1

CERTIFICATION OF PRESIDENT AND CHIEF EXECUTIVE OFFI CER
PURSUANT TO 18 U.S.C. § 1350, AS ADOPTED PURSUANTQ® SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

[, Dr. HP Jin, the president and chief executiviicef of Telenav, Inc. (the “Company”), certify ftre purposes of 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that, to the best of my knowledge,

0] the Annual Report of the Company on Form 10eKthe fiscal year ended June 30, 2013 (the “REpduily complies with th
requirements of section 13(a) or 15(d) of the SdearExchange Act of 1934, as amended; and

(ii) the information contained in the Report faigyesents, in all material respects, the finarmaldition and results of operations
of the Company.

Date:August 29, 2013 By: /s/ Dr.HP JIN

Dr. HP Jin

Chairman of the Board of Directors, President ahttfCExecutive
Officer




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. § 1350, AS ADOPTED PURSUANTQ® SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Michael Strambi, the chief financial officer ®&lenav, Inc. (the “Company”), certify for the poges of 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that, to the best of my knowledge,

0] the Annual Report of the Company on Form 1@kthe fiscal year ended June 30, 2013 (the “R&pdutly complies with the
requirements of section 13(a) or 15(d) of the SdearExchange Act of 1934, as amended; and

(ii) the information contained in the Report faigyesents, in all material respects, the finarmaldition and results of operations
of the Company.

Date: August 29, 2013 By: /s/ MICHAEL STRAMBI
Michael Strambi
Chief Financial Officer




