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Item 2.01 Completion of Acquisition or Disposition of Assets.

On January 19, 2017, Synchronoss Technologies, Inc. (the “Company”) filed a Current Report on Form 8-K to report that the Company completed the
previously announced acquisition of Intralinks Holdings, Inc. ("Intralinks").

The Company is filing this amendment to the January 19, 2017 Current Report to include the financial information required by Item 9.01.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired
The audited consolidated financial statements and accompanying notes of Intralinks at December 31, 2016 and 2015 and for the years ended December 31,
2016, 2015, and 2014 are attached hereto as Exhibit 99.1 and incorporated herein by reference.

(b) Pro Forma Financial Information
The unaudited pro forma condensed combined financial statements of the Company and Intralinks as of and for the year ended December 31, 2016 are
attached hereto as Exhibit 99.2 and incorporated by reference.

(d)  Exhibits

Exhibit No.  Description
23.1  Consent of PricewaterhouseCoopers LLP

99.1  
Audited consolidated financial statements and accompanying notes of Intralinks at December 31, 2016 and 2015 and
for the years ended December 31, 2016, 2015, and 2014

99.2  
Unaudited pro forma condensed combined financial statements of the Company and Intralinks as of and for the year
ended December 31, 2016
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Current Report to be signed on its behalf by the
undersigned hereunto duly authorized.

     

  SYNCHRONOSS TECHNOLOGIES, INC.  
     

  By: /s/ John Frederick  

   John Frederick  
   Chief Financial Officer  

Date: April 6, 2017



Exhibit 23.1

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (No. 333-216614, 333-204311, 333-
188939, 333-179544, 333-168745, 333-167000, and 333-136088) and Form S-3 (No. 333-164619 and 333-197871) of Synchronoss
Technologies, Inc. of our report dated March 17, 2017 relating to the financial statements of Intralinks Holdings, Inc., which appears in
this Current Report on Form 8-K/A of Synchronoss Technologies, Inc.  

/s/ PricewaterhouseCoopers LLP 

New York, NY
April 6, 2017



Exhibit 99.1

Intralinks Holdings, Inc.
Consolidated Financial Statements
December 31, 2016, 2015, and 2014
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REPORT OF INDEPENDENT AUDITORS

To the Management of Intralinks Holdings, Inc.

We have audited the accompanying consolidated financial statements of Intralinks Holdings, Inc. and its subsidiaries, which comprise the consolidated
balance sheets as of December 31, 2016 and December 31, 2015, and the related statements of operations, comprehensive income (loss), changes in
stockholders’ equity and cash flows for each of the three years in the period ended December 31, 2016.

Management's Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements in accordance with accounting principles
generally accepted in the United States of America; this includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of consolidated financial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on the consolidated financial statements based on our audits. We conducted our audits in accordance with
auditing standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial statements. The
procedures selected depend on our judgment, including the assessment of the risks of material misstatement of the consolidated financial statements, whether
due to fraud or error. In making those risk assessments, we consider internal control relevant to the Company's preparation and fair presentation of the
consolidated financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company's internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as evaluating the
overall presentation of the consolidated financial statements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Intralinks Holdings, Inc.
and its subsidiaries as of December 31, 2016 and December 31, 2015, and the results of their operations and their cash flows for each of the three years in the
period ended December 31, 2016 in accordance with accounting principles generally accepted in the United States of America.

/s/ PricewaterhouseCoopers LLP
New York, New York
March 17, 2017
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INTRALINKS HOLDINGS, INC.

CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

  December 31,

  2016  2015

ASSETS       
Current assets:       

Cash and cash equivalents  $ 60,857  $ 47,875
Investments  —  12,425
Accounts receivable, net of allowances of $5,767 and $4,265, respectively  47,410  50,360
Prepaid expenses  7,520  8,595
Other current assets  3,604  3,399

Total current assets  119,391  122,654
Fixed assets, net  14,416  20,789
Capitalized software, net  52,774  46,636
Goodwill  229,848  224,383
Other intangibles, net  15,493  38,106
Deferred taxes  24,834  514
Other non-current assets  5,059  7,105

Total assets  $ 461,815  $ 460,187

LIABILITIES AND STOCKHOLDERS' EQUITY       
Current liabilities:       

Accounts payable  $ 4,856  $ 10,094
Current portion of long-term debt, net of debt issuance costs  1,901  1,829
Deferred revenue  52,637  52,005
Accrued expenses and other current liabilities  32,758  29,856

Total current liabilities  92,152  93,784
Long-term debt  77,717  79,457
Other long-term liabilities  4,433  4,795
Commitments and contingencies     
Stockholders' equity:       

Undesignated Preferred Stock, $0.001 par value; 10,000,000 shares authorized; 0 shares issued and outstanding     
Common stock, $0.001 par value; authorized 300,000,000 shares; issued 59,422,719 and 58,434,464 shares;
outstanding 58,013,085 and 58,434,464 shares, respectively  59  58
Additional paid-in capital  468,289  456,141
Accumulated deficit  (166,800)  (169,594)
Accumulated other comprehensive loss  (2,546)  (4,454)
Treasury stock, 1,409,634 and 0 shares of common stock at cost, respectively  (11,489)  —

Total stockholders' equity  287,513  282,151
Total liabilities and stockholders' equity  $ 461,815  $ 460,187

 The accompanying notes are an integral part of these Consolidated Financial Statements.
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INTRALINKS HOLDINGS, INC.

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

  Years Ended December 31,

   2016  2015  2014

Revenue  $ 295,547  $ 276,153  $ 255,821
Cost of revenue  78,776  75,966  69,348

Gross profit  216,771  200,187  186,473
Operating expenses:          
Sales and marketing  129,430  124,006  115,867
General and administrative  70,683  73,589  69,911
Product development  27,066  25,790  22,429

Total operating expenses  227,179  223,385  208,207
Loss from operations  (10,408)  (23,198)  (21,734)

Interest expense  4,614  4,435  4,202
Amortization of debt issuance costs  571  571  579
Other expense, net  2,123  1,335  1,746

Net loss before income tax  (17,716)  (29,539)  (28,261)
Income tax (benefit) expense  (20,510)  845  (1,765)

Net income (loss)  $ 2,794  $ (30,384)  $ (26,496)

Net income (loss) per common share          
Basic  $ 0.05  $ (0.53)  $ (0.47)

Diluted  $ 0.05  $ (0.53)  $ (0.47)

Weighted average number of shares          
Basic  57,278,508  57,172,659  55,932,641

Diluted  59,383,954  57,172,659  55,932,641
 

The accompanying notes are an integral part of these Consolidated Financial Statements.
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INTRALINKS HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(In thousands)

  Years Ended December 31,

   2016  2015  2014

Net income (loss)  $ 2,794  $ (30,384)  $ (26,496)
Change in foreign currency translation adjustment (1)  1,908  (2,950)  (714)
Total other comprehensive income (loss), net of tax  1,908  (2,950)  (714)
Comprehensive income (loss)  $ 4,702  $ (33,334)  $ (27,210)

 
(1) Net of tax expense of $0.1 million for the year ended December 31, 2016 and net of tax benefit of $0 for both the years ended December 31, 2015 and 2014.
 

The accompanying notes are an integral part of these Consolidated Financial Statements.
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INTRALINKS HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
(In thousands, except share data)

  Shares   Amount

   
Common

Stock   
Common 

Stock  

Additional 
Paid-in 
Capital  

Accumulated 
Deficit  

Accumulated 
Other 

Comprehensive 
Income (Loss)  

Treasury
Stock  

Total
Stockholders'

Equity

Balance at December 31, 2013  56,054,484   $ 56  $ 429,549  $ (112,714)  $ (790)  $ —  $ 316,101
Change in foreign currency translation
adjustment, net of tax  —   —  —  —  (714)  —  (714)

Net loss  —   —  —  (26,496)  —  —  (26,496)
Issuance of common stock upon exercise
of stock options, vesting of restricted
stock units and other, net of withholding
taxes  817,634   1  720  —  —  —  721
Issuance of common stock in connection
with employee stock purchase plan  126,017   —  943  —  —  —  943

Issuance of restricted common stock  86,205   —  —  —  —  —  —

Stock-based compensation expense  —   —  10,384  —  —  —  10,384

Balance at December 31, 2014  57,084,340   $ 57  $ 441,596  $ (139,210)  $ (1,504)  $ —  $ 300,939
Change in foreign currency translation
adjustment, net of tax  —   —  —  —  (2,950)  —  (2,950)

Net loss  —   —  —  (30,384)  —  —  (30,384)
Issuance of common stock upon exercise
of stock options, vesting of restricted
stock units and other, net of withholding
taxes  1,152,797   1  2,019  —  —  —  2,020
Issuance of common stock in connection
with employee stock purchase plan  118,879   —  934  —  —  —  934

Issuance of restricted common stock  78,448   —  —  —  —  —  —
Excess tax benefits from employee stock
plans  —   —  32  —  —  —  32

Stock-based compensation expense  —   —  11,560  —  —    11,560

Balance at December 31, 2015  58,434,464   $ 58  $ 456,141  $ (169,594)  $ (4,454)  $ —  $ 282,151
Change in foreign currency translation
adjustment, net of tax  —   —  —  —  1,908  —  1,908

Net income  —   —  —  2,794  —  —  2,794
Issuance of common stock upon exercise
of stock options, vesting of restricted
stock units and other, net of withholding
taxes  690,279   1  (35)  —  —  —  (34)
Issuance of common stock in connection
with employee stock purchase plan  147,666   —  947  —  —  —  947

Issuance of restricted common stock  150,310   —  —  —  —  —  —
Excess tax benefits from employee stock
plans  —   —  148  —  —  —  148

Stock-based compensation expense  —   —  11,088  —  —    11,088

Treasury stock  —   —  —  —  —  (11,489)  (11,489)

Balance at December 31, 2016  59,422,719   $ 59  $ 468,289  $ (166,800)  $ (2,546)  $ (11,489)  $ 287,513

The accompanying notes are an integral part of these Consolidated Financial Statements.
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INTRALINKS HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

  Years Ended December 31,

   2016  2015  2014

Net income (loss)  $ 2,794  $ (30,384)  $ (26,496)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:        

Depreciation and amortization  25,957  26,749  25,627
Amortization of intangible assets  24,213  23,949  23,791
Stock-based compensation expense  11,088  11,560  10,384
Amortization of deferred costs  612  909  1,316
Provision for bad debt and customer credits  1,934  2,837  1,802
Deferred income tax benefit  (24,313)  (957)  (4,708)
Other, net  1,031  (5)  572

Changes in operating assets and liabilities, net of effects of acquisitions:        
Accounts receivable  966  (5,950)  (11,390)
Prepaid expenses and other assets  1,171  (3,733)  146
Accounts payable  (4,218)  (846)  884
Accrued expenses and other liabilities  5,594  2,895  (499)
Deferred revenue  (81)  3,678  4,344

Net cash provided by operating activities  46,748  30,702  25,773

Cash flows from investing activities:        
Capitalized software development costs  (24,560)  (25,440)  (27,076)
Capital expenditures  (2,391)  (12,703)  (9,823)
Purchases of investments  —  —  (27,062)
Maturities of investments  12,384  11,750  36,879
Purchases of cost method investments  —  (1,000)  (3,499)
Acquisitions, net of cash acquired  (6,334)  —  (8,843)
Restricted cash  —  —  2,443

Net cash used in investing activities  (20,901)  (27,393)  (36,981)

Cash flows from financing activities:        
Purchases of treasury stock  (11,489)  —  —
Proceeds from issuance of long-term debt  —  4,719  79,200
Payments on long-term debt  (2,311)  (800)  (75,498)
Debt issuance costs  —  —  (2,849)
Exercise of stock options and issuance of common stock, net of withholding taxes  912  2,953  1,662
Other, net  148  (1,759)  (564)

Net cash (used in) provided by financing activities  (12,740)  5,113  1,951
Effect of foreign exchange rate changes on cash and cash equivalents  (125)  (1,229)  (601)
Net increase (decrease) in cash and cash equivalents  12,982  7,193  (9,858)
Cash and cash equivalents at beginning of period  47,875  40,682  50,540

Cash and cash equivalents at end of period  $ 60,857  $ 47,875  $ 40,682

  Years Ended December 31,

  2016  2015  2014

Supplemental Schedule of Cash Flow Information:       
Cash paid during the period for:       
Interest (net of capitalized interest of $1.6 million, $1.7 million and $1.8, respectively)  $ 4,449  $ 4,245  $ 4,033

Income tax  $ 1,996  $ 1,629  $ 2,572

The accompanying notes are an integral part of these Consolidated Financial Statements.
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INTRALINKS HOLDINGS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Description of Business

Intralinks Holdings, Inc. ("Intralinks Holdings") and its subsidiaries (collectively, the "Company") is a leading global provider of Software-as-a-Service
("SaaS") solutions for secure enterprise content collaboration within and among organizations. The Company was incorporated in Delaware in June 1996.
The Company's cloud-based solutions enable organizations to manage, control, track, search, exchange and collaborate on sensitive information, inside and
outside of the firewall, all within a secure and easy-to-use environment.

2. Summary of Significant Accounting Policies

Principles of Consolidation - The accompanying Consolidated Financial Statements include the accounts of the Company and its wholly-owned
subsidiaries, prepared in conformity with accounting principles generally accepted in the United States of America, or U.S. GAAP. All intercompany balances
and transactions have been eliminated in consolidation.

Reclassifications - Certain prior year amounts have been reclassified to conform to the current year presentation.

Out-of-period adjustments - During the financial statement close process for the year ended December 31, 2016, the Company identified a prior period error,
which was corrected and recorded as a cumulative adjustment resulting in a decrease of $1.8 million to foreign income taxes payable, which is included in
"Accrued expenses and other current liabilities", and an increase of $2.7 million to accumulated other comprehensive loss, respectively, within the
Consolidated Balance Sheet at December 31, 2016 and increases of $0.9 million and $2.7 million in income tax expense and change in foreign currency
translation adjustment, respectively, within the Consolidated Statements of Operations and of Comprehensive Income for the year ended December 31, 2016.
The Company does not believe this adjustment is material to the Consolidated Financial Statements for any prior period or to the 2016 results.

Use of Estimates - The preparation of the Company's Consolidated Financial Statements in conformity with U.S. GAAP requires management to make certain
estimates, judgments and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the
date of the Consolidated Financial Statements and the reported amounts of revenue and expenses during the reporting period. Actual results could differ
materially from those estimates.

On an ongoing basis, the Company evaluates its estimates and assumptions including those related to (a) allowances for doubtful accounts and reserves for
customer credits, (b) the fair values of the Company's single operating segment and reporting unit, goodwill, definite-lived intangible assets and long-term
investments, (c) the recoverability of its definite-lived intangible assets, capitalized software and fixed assets (and their related useful lives), (d) certain
components of the income tax provision (including the valuation allowance on deferred tax assets and liabilities for uncertain tax positions), (e) accruals for
certain compensation and benefit expenses and (f) the fair value of stock-based awards including estimated forfeitures of such awards. The Company bases its
estimates, judgments and assumptions on historical experience, its forecasts and budgets and on various other factors that it believes to be reasonable under
the circumstances.

Revenue Recognition - The Company derives revenue principally through fixed commitment contracts under which the Company provides customers various
services, including access to the cloud-based Intralinks Platform, which includes Intralinks exchanges and Intralinks VIA, as well as the related customer
support and other services. The Company's customers do not have a contractual right, or the ability, to take possession of the Intralinks software at any time
during the hosting period, or contract with an unrelated third party to host the Intralinks software. Therefore, revenue recognition for the Company's services
is not accounted for under specific guidance of the Financial Accounting Standards Board ("FASB") on software revenue recognition. The Company
recognizes revenue for its services ratably over the contracted service period, provided that there is persuasive evidence of an arrangement, the service has
been provided to the customer, collection is reasonably assured, the amount of fees to be paid by the customer is fixed or determinable and the Company has
no significant remaining obligation at the completion of the contracted term. In circumstances where the Company has a significant remaining obligation
after completion of the initial contract term, revenue is recognized ratably over the extended service period. The Company's contracts do not contain general
rights of return.

In the normal course of business, the Company may agree to sales concessions with its customers. The Company maintains an allowance to reserve for
potential credits issued to customers based on historical patterns of actual credits issued. Expenses associated with maintaining this reserve are recorded as a
reduction to revenue.

The Company offers services to customers through single-element and multiple-element arrangements, some of which contain offerings for optional services,
including document scanning, data archiving and other professional services. In accordance with the FASB's guidance on multiple-deliverable arrangements,
the Company has evaluated the deliverables in its arrangements to
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INTRALINKS HOLDINGS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

determine whether they represent separate units of accounting, specifically whether the deliverables have value to the Company's customers on a standalone
basis. The Company has determined that the services delivered to customers under its existing arrangements generally represent a single unit of accounting.
Revenue for optional services is recognized as those services are delivered, or completed, provided that the general revenue recognition criteria described
above are met. The Company continues to evaluate the nature of the services offered to customers under its fixed commitment contracts, as well as its pricing
practices, to determine if a change in policy regarding multiple-element arrangements and related disclosures is warranted in future periods.

Additionally, certain of the Company's customer contracts contain provisions for set-up and implementation services relating to the customer's use of the
Intralinks Platform. The Company believes that these set-up and implementation services provide value to the customer over the entire period that the
exchange is active, including renewal periods, and therefore the revenue related to these types of services is recognized over the longer of the contract term or
the estimated relationship life, which generally ranges from two to four years. The Company will continue to evaluate the length of the amortization period of
the revenue related to set up and implementation services to determine if a change in this estimate is warranted in future periods.

Deferred Revenue - Deferred revenue represents the billed but unearned portion of existing contracts for services to be provided. Deferred revenue does not
include the unbilled portion of existing contractual commitments of the Company's customers. Accordingly, the deferred revenue balance does not represent
the total contract value of outstanding arrangements. However, amounts that have been billed but not yet collected are recorded as revenue or deferred
revenue, as appropriate, and are included in the Company's accounts receivable balances. Deferred revenue that will be recognized during the subsequent 12-
month period is classified as "Deferred revenue," with the remaining non-current portion included in "Other long-term liabilities" on the Consolidated
Balance Sheets.

Stock-Based Compensation - Stock-based compensation is measured at the grant date, based on the fair value of the award, and is recognized ratably as an
expense, net of estimated forfeitures, over the vesting period of the award. The Company uses the Black-Scholes option pricing model to determine the fair
value of options granted under our 2010 Equity Incentive Plan, as well as the rights awarded under our 2010 Employee Stock Purchase Plan, or ESPP. The
fair value of restricted shares of common stock, or RSAs, and restricted stock units, or RSUs, is generally determined using the intrinsic value of the
Company's common stock at the time of grant, with the exception of certain performance based RSAs and RSUs. The fair value of these performance based
RSAs and RSUs was determined using a Monte-Carlo simulation.

Determining the appropriate fair value model and calculating the fair value of stock-based payment awards requires the use of subjective assumptions,
including the expected life of the stock-based payment awards and stock price volatility. Due to the Company's limited trading history, the Company
estimates volatility for option grants by evaluating the average historical volatility of a peer group of similar public companies. The expected term of the
Company's option awards represent the period that its stock-based awards are expected to be outstanding. For purposes of determining the expected term, the
Company used the “simplified” method, which uses the midpoint between the vesting date and the end of the contractual term.

In addition to assumptions used in the Black-Scholes option-pricing model, the Company estimates a forfeiture rate to calculate the stock-based
compensation expense for our option awards. The Company considers several factors when estimating future forfeitures, including types of awards, employee
level and historical experience. If this estimated rate changes in future periods due to different actual forfeitures, stock-based compensation expense may
increase or decrease significantly. If there are any modifications or cancellations of the underlying unvested securities or the terms of the awards, the
Company may be required to accelerate, increase or cancel any remaining unamortized stock-based compensation.

Sales Commissions - Commissions payable to the Company's sales staff, third-party channel partners and resellers are expensed in the period earned. Sales
commission expense was $23.5 million, $22.1 million and $19.2 million, respectively, for the years ended December 31, 2016, 2015 and 2014 and is
included within "Sales and marketing" in the Consolidated Statements of Operations.

Advertising - The Company expenses the cost for producing and communicating advertising and promoting its services in the period incurred.

Income Taxes - The Company accounts for income taxes on the asset and liability method pursuant to ASC 740, Income Taxes. Under this method, deferred
income tax assets and liabilities are recognized for the future tax consequences of differences between the financial statement carrying amounts of existing
assets and liabilities and their respective tax bases, as well as net operating loss and tax credit carryforwards. Deferred income taxes are measured using
enacted tax rates expected to be applied to taxable income in the years in which those temporary differences are expected to be recovered or settled. The
effect on deferred income taxes of a change in tax rates is recognized in results of operations in the period that includes the enactment date.
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INTRALINKS HOLDINGS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

A valuation allowance is provided on deferred tax assets if it is determined that it is more-likely-than-not that the deferred tax asset will not be realized. In
determining whether it is necessary to record a valuation allowance, the Company evaluates both positive (e.g., sources of taxable income) and negative (e.g.,
recent historical losses) evidence that could impact the realizability of the Company's deferred tax assets.

The Company recognizes the impact of an uncertain tax position in its financial statements if, in management's judgment, the position is more-likely-than-
not sustainable upon audit based on the position's technical merits. This analysis involves the identification of potential uncertain tax positions, the
evaluation of applicable income tax laws and measurement of the amount of each uncertain tax position that is more-likely-than-not sustainable. The
Company operates within multiple taxing jurisdictions and is subject to audit in each of these jurisdictions. The Company recognizes interest expense and
penalties on uncertain tax positions as part of income tax expense.

Net Income (Loss) Per Share - Basic income (loss) per share is computed using net income (loss) and the weighted average number of common shares
outstanding. Diluted income (loss) per share reflects the weighted average number of shares of common stock outstanding plus any potentially dilutive shares
outstanding during the period. Potentially dilutive shares consist of shares issuable upon the exercise of stock options and unvested shares of restricted
common stock (using the treasury stock method). Common equivalent shares are excluded from the diluted computation if their effect is anti-dilutive.

Foreign Currency Translation and Transactions - The functional currencies of the Company's foreign operations are the local currencies in each of the
foreign subsidiary locations. Assets and liabilities denominated in a foreign currency are translated into U.S. dollars at the exchange rate on the balance sheet
date. Revenue and expenses denominated in a foreign currency are translated into U.S. dollars on a monthly basis at the average exchange rate during the
period. Adjustments resulting from translating foreign currency financial statements into U.S. dollars are recorded in "Accumulated other comprehensive loss"
as a separate component of shareholders' equity within the Consolidated Balance Sheets. Foreign currency transaction gains and losses resulting from
monetary assets and liabilities denominated in a currency other than the subsidiary's functional currency are reported in the Consolidated Statements of
Operations as a component of "Other expense, net." For the years ended December 31, 2016, 2015 and 2014, foreign currency transaction losses were $0.7
million, $1.4 million and $1.9 million, respectively.

Comprehensive Income (Loss) - Comprehensive income (loss) consists of net income (loss) and other comprehensive income (loss). Other comprehensive
income (loss) includes certain changes in stockholders' equity that are excluded from net income (loss), specifically cumulative foreign currency translation
adjustments.

Cash and Cash Equivalents - The Company considers all highly liquid investments with an original maturity of three months or less at the date of purchase
to be cash equivalents. Cash and cash equivalents consist of cash on deposit with banks and money market funds.

Investments - The Company's investment portfolio may at any time contain investments in U.S Treasury obligations, securities guaranteed by the U.S.
government, certificates of deposit, corporate notes and bonds, medium-term notes, commercial paper, and money market mutual funds, with remaining
maturities less than two years. The Company's investments not included in "Cash and cash equivalents" with remaining maturity dates less than one year are
classified as current investments and investments with remaining maturity dates greater than one year are classified as non-current investments on the
Consolidated Balance Sheets. Investments classified as held-to-maturity are recorded at amortized cost. Interest earned on investments is included in "Other
expense, net" on the Consolidated Statements of Operations. At December 31, 2016, there were no investments that were not included in "Cash and cash
equivalents."

Non-marketable investments for which the Company does not have the ability to exert significant influence over operating and financial policies are
generally accounted for using the cost method of accounting in accordance with ASC 325-10, Investments-Other. On a quarterly basis, the Company
evaluates whether an event or change in circumstances has occurred in the reporting period that may have a significant adverse effect on the fair value of a
cost method investment. If an event or change in circumstances that may cause a significant adverse effect on the fair value of a cost method investment
occurs, then the fair value of such cost method investment is estimated to determine if the investment is impaired. During the year ended December 31, 2016,
we recognized an other-than-temporary impairment charge of $1.5 million related to the write-down of a cost method investment to its estimated fair value of
zero due to the investee company's inability to continue operations without new outside financing.

Concentration of Credit Risk - Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash
equivalents, restricted cash, investments and trade accounts receivable. Although the Company deposits its cash with more than one financial institution, its
deposits, at times, may exceed federally insured limits. The Company has not experienced any losses on cash and cash equivalent accounts to date and the
Company believes it is not exposed to any significant
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credit risk related to cash.

Accounts Receivable - The Company records accounts receivable at amounts due from customers, net of an allowance for doubtful accounts and reserve for
potential credits issued to customers. The Company evaluates the adequacy of the allowance for doubtful accounts and the credit reserve on a quarterly basis.
This evaluation includes historical loss experience, length of time receivables are past due, adverse situations that may affect a customer's ability to pay its
obligations to the Company, prevailing market conditions and historical patterns of actual credits issued. This evaluation is inherently subjective and the
Company may revise its estimates as more information becomes available.

Fixed Assets, net - Fixed assets are stated at cost, less accumulated depreciation. Depreciation is calculated using the straight-line method over the estimated
useful lives of those assets, as follows:

Computer equipment and capitalized software                                                                                         3 years
Office equipment                                                                                         3 years
Furniture and fixtures                                                                                         5 years
Leasehold improvements Shorter of estimated useful life or remaining lease term, ranging from 3 to 11

years

Repairs and maintenance costs are expensed as incurred. When assets are retired or otherwise disposed of, the cost and accumulated depreciation and
amortization are removed from their respective accounts and any gain or loss on such retirement is reflected in operating expenses.

Software Development Costs - The Company accounts for the cost of software developed or obtained for internal use by capitalizing qualifying costs that are
incurred during the application development stage and amortizing them over the expected period of benefit, which is generally three years. Amortization
begins when the software is ready for its intended use. Costs incurred during the preliminary and post-implementation stages are expensed as incurred. The
amounts capitalized include external direct costs of services used in developing internal-use software, employee compensation and related expenses of
personnel directly associated with the development activities and interest. Software development costs are evaluated for recoverability whenever events or
changes in circumstances indicate that the carrying value of the asset may not be recoverable.

Goodwill - Goodwill represents the excess of the purchase price allocation over the fair value of tangible and identifiable intangible net assets acquired. The
Company assesses goodwill for impairment annually as of October 1 or more frequently if an event occurs or circumstances change that would more-likely-
than-not reduce the fair value of a reporting unit below its carrying value. The goodwill impairment test is based on the Company's single operating segment
and reporting unit structure. ASC 350, Intangibles - Goodwill and Other gives companies the option to perform a qualitative assessment to determine
whether it is more-likely-than-not (a likelihood of greater than 50 percent) that the fair value of its reporting unit is less than its carrying value. If it is
determined, based on the qualitative assessment, that it is more-likely-than-not that the fair value of its reporting unit is less than its carrying value, or if the
Company decides to exercise its unconditional option to bypass the qualitative assessment, then the Company would proceed to a two-step quantitative
impairment test. In the first step, the fair value of each reporting unit is compared with its carrying value, including goodwill and allocated intangible assets.
If the fair value is in excess of the carrying value, the goodwill for the reporting unit is considered not to be impaired. If the fair value is less than the carrying
value, then a second step is performed in order to measure the amount of the impairment loss, if any, which is based on comparing the implied fair value of
the reporting unit's goodwill to the fair value of the net assets of the reporting unit.

Other Intangibles, net - Other intangibles, net represents definite-lived intangible assets, which are being amortized over their estimated useful lives as
follows:

Developed technology 5 to 10 years
Customer relationships        10 years
Trade names        12 years
Non-compete agreements          2 to 3 years

Developed technology is primarily amortized over its estimated useful life at a rate consistent with the expected future cash flows to be generated by the
asset. All other definite-lived intangible assets are amortized on a straight-line basis over their estimated useful lives.

10



Table of Contents

INTRALINKS HOLDINGS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Long-Lived Assets - The Company's long-lived assets consist of definite-lived intangible assets, capitalized software and fixed assets that are subject to
depreciation or amortization over the useful life of the related asset. The useful lives of the Company's long-lived assets are determined based on its estimate
of the period over which the related asset will be utilized. The Company periodically reviews these estimated useful lives for reasonableness. Long-lived
assets are evaluated for recoverability whenever events or changes in circumstances indicate that the carrying value of an asset may not be recoverable. In
evaluating an asset for recoverability, the Company estimates the future cash flows expected to result from the use and eventual disposition of the asset. If the
sum of the undiscounted expected future cash flows is less than the carrying value of the asset, an impairment loss, equal to the excess of the carrying value
over the fair value of the asset, is recognized. No impairments were recorded on long-lived assets for the periods presented in these Consolidated Financial
Statements.

Warranties and Indemnification - The Company's revenue generating contracts generally provide for indemnification of customers against liabilities arising
from third party claims that are attributable to the breach of warranties or infringement of third party intellectual property rights, subject to any contractual
limitations of liability. The Company has also entered into contracts that include service level agreements in which it has warranted that it will provide
certain levels of uptime. A subset of those customers have the explicit right, under the terms of their contracts, to receive credits or terminate their agreements
with the Company in the event that it fails to meet those stated service levels. The Company relies on a risk framework to define its risk tolerances and
establishes limits to ensure that potential risk-related losses under these customer agreements are within acceptable limits. Factors the Company considers in
determining its potential exposure under customer contracts include the fact that it typically disclaims liability for consequential and indirect damages,
including for loss of data, resulting from any breach of contract and that the Company, to date, has not had to repair or replace any services or been impacted
by any payout in connection with any of these guarantees. To date, the Company has not incurred any material costs as a result of these indemnification
obligations and has not accrued any liabilities related to these obligations in the Consolidated Financial Statements. In addition, to date, the Company has
not provided credits nor has had any agreement canceled based on its service level agreements.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2014-09, Revenue from Contracts with
Customers, which outlines a single comprehensive model for entities to use in accounting for revenue. ASU 2014-09 supersedes current revenue recognition
guidance and requires an entity to recognize revenue when it transfers promised goods or services to customers in an amount that reflects the consideration to
which the entity expects to be entitled in exchange for those goods or services. Entities have the option of using either a full retrospective or a modified
retrospective approach to adopt ASU 2014-09. In August 2015, the FASB issued ASU 2015-14, Revenue from Contracts with Customers (Topic 606):
Deferral of the Effective Date. The amendment in this update deferred the effective date of implementation of ASU 2014-09 by one year and is now effective
for annual and interim reporting periods beginning after December 15, 2017. In March 2016, the FASB issued ASU 2016-08,  Principal versus Agent
Considerations (Reporting Revenue Gross versus Net), amending the principal-versus-agent implementation guidance set forth in ASU 2014-09. The
amendment clarifies that an entity should evaluate whether it is the principal or the agent for each specified good or service promised in a contract with a
customer. In April 2016, the FASB issued ASU 2016-10,  Identifying Performance Obligations and Licensing, which amends certain aspects of the guidance
set forth in the FASB's new revenue standard related to identifying performance obligations and licensing implementation. In May 2016, the FASB issued
ASU 2016-12, Revenue from Contracts with Customers (Topic 606): Narrow-Scope Improvements and Practical Expedients , which clarifies implementation
guidance in ASU 2014-09 on assessing collectability, noncash consideration, presentation of sales tax and completed contracts and contract modifications at
transition. This standard could impact the timing and amounts of revenue recognized and may have an impact on the Company's Consolidated Financial
Statements with respect to the capitalization of costs of commissions and other contract acquisition-based and contract fulfillment costs. The Company is
currently evaluating the impacts of this standard on its Consolidated Financial Statements and has not yet selected a transition method.

In April 2015, the FASB issued ASU 2015-03, Interest-Imputation of Interest: Simplifying the Presentation of Debt Issuance Costs, which requires an entity
to present debt issuance costs on the balance sheet as a direct deduction from the related liability rather than as an asset. ASU 2015-03 is effective for annual
and interim reporting periods beginning after December 15, 2015. In August 2015, the FASB issued ASU 2015-15, Interest-Imputation of Interest:
Presentation and Subsequent Measurement of Debt Issuance Costs Associated with Line-of-Credit Arrangements, which clarifies that the SEC staff would
not object to an entity deferring and presenting debt issuance costs as an asset and subsequently amortizing the deferred debt issuance costs ratably over the
term of the line-of-credit arrangement, regardless of whether there are outstanding borrowings on the line-of-credit. As a result of the retrospective adoption of
ASU 2015-03, at December 31, 2015, the Company reclassified capitalized deferred debt issuance costs
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of $0.5 million from "Other current assets" to "Current portion of long-term debt, net of debt issuance costs" and $1.0 million from "Other non-current assets"
to "Long-term debt, net of debt issuance costs."

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), which supersedes existing guidance on accounting for leases in "Leases (Topic 840)"
and generally requires all leases to be recognized in the consolidated balance sheet. ASU 2016-02 is effective for annual and interim reporting periods
beginning after December 15, 2018; early adoption is permitted. The provisions of ASU 2016-02 are to be applied using a modified retrospective approach.
The Company is currently evaluating the impact of the adoption of this standard on its Consolidated Financial Statements.

In March 2016, the FASB issued ASU 2016-09, Compensation - Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment
Accounting, which simplifies the accounting for employee stock-based payment. This update provides clarification on guidance for employee share-based
payments, in particular areas including income tax consequences, classification of awards as either equity or liabilities and classification on the statement of
cash flows.  ASU 2016-09 is effective for annual periods beginning after December 15, 2016, and interim periods within those annual periods. The Company
is currently evaluating the impact of the adoption of this standard on its Consolidated Financial Statements.

3. Investments and Fair Value Measurements

The Company has classified its investments in corporate securities as held-to-maturity and as such, has recorded them at amortized cost. Interest earned on
these debt securities is included in “Other expense, net” within the Consolidated Statements of Operations. The gross unrecognized holding gains and losses
for the years ended December 31, 2016, 2015 and 2014 were not material.

The Company held no investments at December 31, 2016. The following table summarizes the investments at December 31, 2015:

      December 31, 2015

Security Type  Remaining Maturity  
Consolidated Balance Sheet

Classification  Amortized Cost

      (In thousands)

Corporate Securities  15 to 202 Days  Investments (current)  12,425
Total      $ 12,425

The Company categorizes its financial instruments measured at fair value into a three-level fair value hierarchy that prioritizes the inputs used in determining
the fair value of the asset or liability. The three levels of the fair value hierarchy are as follows:

• Level 1:  Fair value measurement of the asset or liability using observable inputs such as quoted prices in active markets for identical assets or
liabilities;

• Level 2:  Fair value measurement of the asset or liability using inputs other than quoted prices that are observable for the applicable asset or liability,
either directly or indirectly, such as quoted prices for similar (as opposed to identical) assets or liabilities in active markets and quoted prices for
identical or similar assets or liabilities in markets that are not active; and

• Level 3:  Fair value measurement of the asset or liability using unobservable inputs that reflect the Company’s own assumptions regarding the
applicable asset or liability.
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The following tables present the Company's financial instruments that are measured at fair value on a recurring basis:

  December 31, 2016

  Total  Level 1  Level 2  Level 3

  (In thousands)

Asset:             
Money market funds as cash equivalents  $ 16,342  $ 16,342  $ —  $ —

  December 31, 2015

  Total  Level 1  Level 2  Level 3

  (In thousands)

Asset:             
Money market funds as cash equivalents  $ 17,143  $ 17,143  $ —  $ —

The Company's non-financial assets, which include goodwill, intangible assets, fixed assets, capitalized software and cost method investments, are adjusted
to fair value only when an impairment charge is recognized. These fair value measurements are based predominantly on Level 3 inputs.

At December 31, 2016 and December 31, 2015, the carrying values of the Company's investments accounted for under the cost method totaled $3.0 million
and $4.5 million, respectfully, and are included in "Other non-current assets" on the Company's Consolidated Balance Sheets. During the year ended
December 31, 2016, the Company recognized an impairment charge of $1.5 million related to the write-down of a cost method investment to its estimated fair
value of zero. The decline in value was determined to be other-than-temporary due to the investee company’s inability to continue operations without new
outside financing. The impairment charge is included in “Other expense, net” in the Consolidated Statements of Operations.

4. Goodwill and Other Intangibles

Acquisitions

At December 31, 2016, changes in the carrying value of the Company's goodwill for the year then ended consisted of the following:

  Goodwill Rollforward

  
Beginning Balance

12/31/2015  Verilume Acquisition  Ending Balance 12/31/2016

  (In thousands)

Goodwill  $ 224,383  $ 5,465  $ 229,848

On March 7, 2016, the Company acquired all of the outstanding shares of Verilume, Inc., a cloud infrastructure company, for approximately $7.2 million, of
which $0.8 million is subject to a holdback to cover any post-closing indemnification claims by the Company. The holdback is scheduled to be released in
January 2018 less any amounts paid or reserved for outstanding indemnity claims as of the holdback release date. The Verilume acquisition provides the
Company with expertise and technology in the area of scalable cloud infrastructure. The Company completed the purchase price allocation related to this
transaction and recorded the acquired assets and assumed liabilities at their estimated fair values. The fair value of the identifiable assets acquired was
approximately $1.7 million and the residual goodwill recognized was $5.5 million. There were no liabilities assumed. The goodwill acquired is not
deductible for tax purposes.    

Goodwill

Goodwill is assessed for impairment annually as of October 1 or more frequently if an event occurs or circumstances change that would more likely than not
reduce the fair value of a reporting unit below its carrying value. The goodwill impairment test is based on the Company's single operating segment and
reporting unit structure.

The Company completed a qualitative impairment assessment as of October 1, 2016. Among the factors included in the Company's qualitative assessment
were general economic conditions and the competitive environment, actual and expected financial performance, including consideration of the Company's
revenue growth year-over-year, forward-looking business measurements,
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external market conditions, market capitalization, and other relevant entity-specific events. Based on the results of the qualitative assessment, the Company
concluded that it is more likely than not that the fair value of its single operating segment and reporting unit is higher than its carrying value, and therefore
performance of the quantitative impairment test was not necessary.

At December 31, 2016, other intangibles consisted of the following:

  Definite – Lived Intangible Assets

  
Gross

Carrying Value  Accumulated Amortization  
Net

Carrying Value

  (In thousands)

Customer relationships  $ 141,973  $ (135,339)  $ 6,634
Developed technology  135,792  (130,168)  5,624
Trade name  14,629  (11,634)  2,995
Non-compete agreements  1,687  (1,447)  240
Total  $ 294,081  $ (278,588)  $ 15,493

At December 31, 2015, other intangibles consisted of the following:

  Definite – Lived Intangible Assets

  
Gross

Carrying Value  Accumulated Amortization  
Net

Carrying Value

  (In thousands)

Customer relationships  $ 141,973  $ (121,141)  $ 20,832
Developed technology  134,542  (121,634)  12,908
Trade name  14,629  (10,416)  4,213
Non-compete agreements  1,337  (1,184)  153
Total  $ 292,481  $ (254,375)  $ 38,106

The Company has not identified impairment for any of its definite-lived intangible assets through December 31, 2016.

Amortization of intangible assets is classified in each of the operating expense categories as follows:

  Years Ended December 31,

   2016  2015  2014

  (In thousands)

Cost of revenue  $ 8,534  $ 8,331  $ 8,206
Sales and marketing  14,198  14,197  14,195
General and administrative  1,481  1,421  1,390
Total  $ 24,213  $ 23,949  $ 23,791
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At December 31, 2016, amortization of intangible assets for each of the next five years and thereafter is estimated to be as follows:

For the years ending December 31,  Amount

  (In thousands)

2017  $ 12,224
2018  1,911
2019  966
2020  281
2021  77
Thereafter  34
Total  $ 15,493

5. Fixed Assets

Fixed assets consisted of the following:

  December 31,

  2016  2015

  (In thousands)

Computer equipment and software  $ 36,481  $ 37,200
Furniture, fixtures and office equipment  3,196  3,058
Leasehold improvements  6,592  6,213
Total fixed assets  46,269  46,471
Less: Accumulated depreciation and amortization  (31,853)  (25,682)
Fixed assets, net  $ 14,416  $ 20,789

Depreciation expense is classified in each of the operating expense categories as follows:

  Years Ended December 31,

  2016  2015  2014

  (In thousands)

Cost of revenue  $ 5,681  $ 4,762  $ 3,543
Sales and marketing  1,286  1,246  1,206
General and administrative  804  1,009  1,030
Product development  587  573  819
Total  $ 8,358  $ 7,590  $ 6,598

6. Capitalized Software

Capitalized software consisted of the following:

  December 31,

  2016  2015

  (In thousands)

Capitalized internal-use software development costs  $ 168,342  $ 146,261
Less: Accumulated amortization  (115,568)  (99,625)
Capitalized software, net  

$ 52,774
 

$ 46,636
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Amortization expense is classified in each of the operating expense categories as follows:

  Years Ended December 31,

  2016  2015  2014

  (In thousands)

Cost of revenue  $ 16,952  $ 18,508  $ 17,730
Sales and marketing  222  162  323
General and administrative  425  489  976
Total  $ 17,599  $ 19,159  $ 19,029

7. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following:

  December 31,

  2016  2015

  (In thousands)

Accrued employee compensation and related expenses  $ 20,254  $ 17,133
Other accrued expenses  12,504  12,723
Total accrued expenses and other current liabilities  $ 32,758  $ 29,856

8. Income Tax

The following is a summary of the Company's U.S. and non-U.S. net loss before income tax:

 Years Ended December 31,

  2016  2015  2014

 (In thousands)

U.S. $ (24,589)  $ (34,567)  $ (33,079)
Non-U.S. 6,873  5,028  4,818
Net loss before income tax $ (17,716)  $ (29,539)  $ (28,261)
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The components of the Company's income tax (benefit) expense are as follows:

 Years Ended December 31,

  2016  2015  2014

 (In thousands)

Current:      
Federal $ (409)  $ 63  $ 181
State and local 778  12  (42)
Foreign 3,434  1,727  2,804
Total current income tax expense 3,803  1,802  2,943
      

Deferred:      
Federal (19,822)  (387)  (4,248)
State and local (4,506)  (56)  (487)
Foreign 15  (514)  27
Total deferred income tax benefit (24,313)  (957)  (4,708)
Total income tax (benefit) expense $ (20,510)  $ 845  $ (1,765)

A reconciliation of the provision for income taxes at the U.S. Federal statutory income tax rate of 35% to the Company's effective income tax rate is as
follows:

 Years Ended December 31,

  2016  2015  2014

 (In thousands)

Tax at U.S. Federal statutory rate of 35% $ (6,200)  $ (10,339)  $ (9,891)
State taxes, net of federal income tax effect (743)  (1,987)  (1,186)
Stock-based compensation expense 1,032  211  622
Non-deductible expenses 1,385  1,251  559
Foreign taxes 1,105  795  2,043
Research and development credit (1,396)  (984)  (647)
Capitalized acquisition costs 1,459  —  200
True-up adjustments 2,685  —  —
Other 139  138  88
Valuation allowance (19,976)  11,760  6,447
Total income tax (benefit) expense $ (20,510)  $ 845  $ (1,765)

Effective tax rate 115.8%  (2.9)%  6.2%

The reconciliation above includes true-up adjustments of $2.7 million in the year ended December 31, 2016, which resulted from an analysis of deferred tax
assets as well as the out-of-period foreign income taxes payable adjustment. Refer to Note 2 - "Summary of Significant Accounting Policies" for further
discussion of the out-of-period adjustment.
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Following is a summary of the components of deferred tax assets and deferred tax liabilities:

 Years Ended December 31,

 2016  2015

 (In thousands)

Deferred tax assets:    
Net operating loss carryforwards $ 611  $ 7,975
Research and development tax credit carryforwards 11,258  9,652
Stock-based compensation 7,651  6,723
Accrued expenses 4,750  4,629
AMT tax credit carryforwards 1,394  1,790
Allowance for doubtful accounts 2,285  1,660
Other 4,174  4,613

Total deferred tax assets 32,123  37,042
Valuation allowance (687)  (19,576)

Deferred tax assets, net of valuation allowance 31,436  17,466
Deferred tax liabilities:    

Depreciation and amortization (6,602)  (16,952)
Total deferred tax liabilities (6,602)  (16,952)
Net deferred tax assets, net of valuation allowance $ 24,834  $ 514

At December 31, 2016, the Company had U.S. Federal net operating loss carryforwards of $18.7 million, including $18.0 million of windfall tax benefits
attributable to stock-based compensation. If not utilized, these net operating loss carryforwards will expire beginning in 2026 through 2035. At December 31,
2016, the Company had U.S. Federal and state research and development tax credit carryforwards of $12.1 million and $4.3 million, respectively, which if not
utilized, will expire beginning in 2018 through 2036.

During the fourth quarter of 2016, the Company’s valuation allowance decreased by $18.9 million due to the assessment that it is more-likely-than-not that
the majority of its U.S. federal and state deferred tax assets will be realized. The Company made this assessment based on sufficient positive evidence
available, including, but not limited to, recent profitability as a result of its focus on reducing overall expenses, its expectations of future profitability and the
expected timing of the reversals of the net deferred tax assets. At December 31, 2016, the Company continues to have a valuation allowance of $0.7 million
primarily related to the other-than-temporary impairment charge of a cost method investment recognized in 2016 for which it is more-likely-than-not that the
tax benefit will not be realized.

Under the provisions of Sections 382 and 383 of the Internal Revenue Code of 1986, as amended (the "IRC"), substantial changes in the Company's or its
subsidiaries' ownership may limit the amount of net operating loss and research tax credit carryforwards that can be utilized annually in the future to offset
taxable income. Due to ownership changes in 2001, 2007 and 2011, the Company's net operating loss and research and development tax credit carryforwards
are subject to limitations pursuant to IRC Sections 382 and 383 and similar state provisions.
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The following table summarizes changes to the Company's unrecognized tax benefits, excluding interest and penalties:

 Years Ended December 31,

 2016  2015  2014

 (In thousands)

Balance as of January 1 $ 5,461  $ 4,688  $ 3,945
Additions based on tax positions related to the current year 1,701  685  540
Additions for prior year tax positions 207  168  289
Reductions for prior year tax positions (45)  —  —
Reductions from expirations of applicable statutes of limitations (179)  (80)  (86)
Balance as of December 31 $ 7,145  $ 5,461  $ 4,688

Unrecognized tax benefits totaled $7.1 million and $5.5 million at December 31, 2016 and December 31, 2015, respectively. Management does not expect
that the balance of unrecognized tax benefits will significantly increase or decrease over the next twelve months. If unrecognized tax benefits at December
31, 2016 are subsequently recognized, the Company’s income tax expense would be reduced by $5.9 million.

At December 31, 2016 and December 31, 2015, total accrued interest and penalties related to the uncertain tax positions was $0.5 million. Included in the
income tax (benefit) expense for the years ended December 31, 2016, 2015 and 2014 was a $0.05 million benefit, a $0.05 million expense, and a $0.3 million
expense, respectively.

As a result of prior year net operating losses, the Company's U.S. Federal income tax returns for years 1999 through 2016 are open for examination by the U.S.
Internal Revenue Service (the "IRS"). In addition, the Company's state and local income tax returns for 2013 through 2016 remain subject to examination by
various state and local taxing authorities. The Company's non-U.S. income tax returns are also subject to income tax examination in various foreign
jurisdictions.

The Company is routinely under audit by federal, state, local and foreign tax authorities in the area of income tax. These audits include questioning the
timing and the amount of income and deductions and the allocation of income and deductions among various tax jurisdictions. During 2016, the IRS
concluded an audit of the Company's federal tax returns for the years ended December 31, 2010 and 2011. Various other jurisdictions are open to
examination for various tax years. Management believes it has adequately provided for all uncertain tax positions and any potential audit adjustments would
not have a material impact on the Company’s liquidity, results of operations or financial condition.

9. Debt

Long-term debt consisted of the following:

  December 31,

  2016  2015

  (In thousands)

Term Loan Credit Facility  $ 77,800  $ 78,600
Equipment Loan Facility  3,208  4,719
Term Loans original issue discount  (346)  (507)
Term Loan unamortized debt issuance costs  (1,044)  (1,526)

Total debt, net of debt issuance costs  79,618  81,286
Less: current portion (Term Loan Credit Facility)  (318)  (318)
Less: current portion (Equipment Loan Facility)  (1,583)  (1,511)
Total current portion of debt, net of debt issuance costs  (1,901)  (1,829)

Total long-term debt, net of debt issuance costs  $ 77,717  $ 79,457
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Based on available market information, the estimated fair value of the Company’s long-term debt was $78.6 million and $81.0 million as of December 31,
2016 and December 31, 2015, respectively. These fair value measurements were determined using Level 2 observable inputs, as defined in Note 3 -
"Investments and Fair Value Measurement."

Term Loan and Revolving Credit Facilities

On February 24, 2014, the Company refinanced all of the outstanding indebtedness under its prior credit facility with the proceeds of its Term Loan Credit
Facility. The Term Loan Credit Facility provides for an $80.0 million, five-year term loan and bears interest at a base rate (as defined in the Term Loan Credit
Facility) plus a margin of 5.25% per annum with a 2.00% floor for an effective interest rate 7.25%. There is a $0.2 million principal payment due on the last
day of each quarter, which commenced on June 30, 2014, with the balance due in a final installment on February 24, 2019.

On February 24, 2014, the Company also entered into a Revolving Credit Facility that provides for commitments of up to $15.0 million for general corporate
purposes, working capital, certain investments, acquisitions and letters of credit. Loan drawings under the Revolving Credit Facility are subject to a further
cap based on the Company’s borrowing base, which is equal to 85% of its eligible accounts receivable, minus customary reserves established by the
Company’s lender. In addition, following the June 2014 amendment of this facility, up to 50% of the Company's eligible accounts receivable can be made up
of account debtors of the Company based in certain European countries. Loans under the Revolving Credit Facility bear interest at the Eurodollar rate plus
2.50%. Further, following the November 2015 amendment of this facility, the Company may request letters of credit from the lender in certain currencies
other than the U.S. Dollar, with all amounts payable under the Revolving Credit Facility, including principal, interest, reimbursement obligations and fees,
remaining payable in U.S. Dollars. Under the Revolving Credit Facility, the Company pays a commitment fee in arrears on the first business day of each fiscal
quarter of 0.50% on the average daily unused balance for the preceding quarter under this facility. The Revolving Credit Facility matures and the
commitments thereunder terminate on the earlier of February 24, 2019 or the date that is six months prior to the maturity date of the Term Loan Credit
Facility. Available borrowings under the Revolving Credit Facility are reduced by any outstanding letters of credits issued on behalf of the Company under
this facility. As of December 31, 2016 and December 31, 2015, the Company had $2.7 million and $2.9 million in outstanding letters of credit issued under
its Revolving Credit Facility, respectively.

Debt issuance costs of approximately $2.8 million related to the Term Loan Credit Facility and the Revolving Credit Facility (collectively, the "Credit
Facilities") were deferred and are being amortized on a straight-line basis over the term of the loans. At December 31, 2016, unamortized debt issuance costs
of $0.5 million and $0.6 million were recorded within "Current portion of long-term debt" and "Long-term debt", respectively, and $0.1 million and $0.1
million were recorded within "Other current assets" and "Other non-current assets," respectively, on the Consolidated Balance Sheet.

Each of the Credit Facilities is secured by liens on substantially all of the Company's assets. The Revolving Credit Facility is secured by a first lien on cash,
accounts receivable and certain other liquid collateral and a second lien on other assets. The Term Loan Credit Facility is secured by a second lien on cash,
accounts receivable and certain other liquid collateral and a first lien on other assets.

The Credit Facilities include covenants that restrict certain activities by the Company, as well as require the Company to comply with certain financial ratios
such as a Consolidated Net Leverage Ratio and a springing Fixed Charge Coverage Ratio, as these terms are defined in the agreements governing the Credit
Facilities. The agreements governing the Credit Facilities also contain other affirmative and negative covenants with which the Company is required to
comply. The Term Loan Credit Facility requires partial prepayment of a portion of the principal outstanding in the event that the company generates
Consolidated Excess Cash Flow (as defined under the Term Loan Credit Facility) in excess of a certain threshold. This determination is to be made 90 days
following the end of the preceding fiscal year, with any payment, if required 105 days following the end of the preceding fiscal year. The Company was in
compliance with all applicable covenants set forth in the Credit Facilities and there was no required prepayment as of December 31, 2016.

Equipment Loan Facility

In October 2015, the Company entered into a Note and Security Agreement ("Equipment Loan Facility") in the ordinary course of business to purchase
certain fixed assets. The Equipment Loan Facility provides for a $4.7 million three-year secured term loan and bears an interest rate of 4.00%, which will be
repaid quarterly in arrears in equal installments, which commenced January 31, 2016 with the balance due in a final installment on October 31, 2018. The
Equipment Loan Facility is secured by liens on the equipment financed under that facility. An uncured default under the Equipment Loan Facility would
result in a cross-default under the Term Loan Credit Facility and the Revolving Credit Facility.
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10. Common Stock

As of December 31, 2016, the Company had 300.0 million shares of common stock, par value $0.001 per share ("common stock"), authorized, with 59.4
million shares of common stock issued and 58.0 million outstanding. The number of authorized shares of common stock may be increased or decreased (but
not below the number of shares then outstanding) by the affirmative vote of holders representing at least 75% in interest of the issued and outstanding shares
of the Company's common stock.

As of December 31, 2016, entities affiliated with TA Associates, L.P. and Rho Capital Partners, Inc. held 15.6 million shares of the Company's common stock
and have the right to require the Company to register these shares under the Securities Act of 1933, as amended, pursuant to a registration rights agreement.

11. Employee Stock Plans

2010 Equity Incentive Plan

The Company currently has one active plan under which awards have been granted. The 2010 Equity Incentive Plan was adopted by the Company's board of
directors in March 2010 and approved by its stockholders in July 2010. In addition, the 2010 Equity Incentive Plan was amended by the Company’s board of
directors and stockholders in 2012, 2014, and 2016 to increase the number of shares of common stock authorized for issuance. The 2010 Equity Incentive
Plan permits the Company to make grants of stock options (both incentive stock options and non-qualified stock options), stock appreciation rights,
restricted stock, restricted stock units, unrestricted stock, cash-based awards, performance shares and dividend equivalent rights to its executives, employees,
non-employee directors and consultants. Generally, shares that are forfeited or canceled from awards under the 2010 Equity Incentive Plan, the 2007 Stock
Option and Grant Plan and the 2007 Restricted Preferred Stock Plan also will be available for future awards under the 2010 Equity Incentive Plan. In May
2012, the Company's board of directors adopted a U.K. sub plan to the 2010 Equity Incentive Plan, which was subsequently approved by the HM Revenue
and Customs in November 2012. The U.K. sub plan provides for the issuance to U.K. residents of options to acquire shares of the Company's common stock.
Further, the U.K. sub plan provides that if recipients exercise their options in an approved manner that meets the requirements of the U.K. sub plan, they will
receive favorable tax treatment. At December 31, 2016, the Company had stock options outstanding under the 2007 Stock Option and Grant Plan, and no
awards outstanding under the 2007 Restricted Preferred Stock Plan. No additional grants will be made under these plans.

At December 31, 2016, there were 3,442,284 shares of common stock available for future grants under the 2010 Equity Incentive Plan.

Stock options granted under the 2010 Equity Incentive Plan typically have a 10-year contractual term and vest over four years, with 25% of the award
vesting after one year and the balance vesting ratably over the subsequent 36 months. Prior to February 2013, stock options that were granted under the 2010
Equity Incentive Plan typically had a 10-year contractual term and vested over four years and 6 months, with 25% of the award vesting after one year and the
balance vesting ratably over the subsequent 42 months.

Stock-based compensation expense related to all of the Company’s stock awards is included in operating expense categories, as follows:

  Years Ended December 31,

   2016  2015  2014

  (In thousands)

Cost of revenue  $ 762  $ 491  $ 523
Sales and marketing  2,512  1,990  1,920
General and administrative  5,892  7,663  6,390
Product development  1,922  1,416  1,551
Total  $ 11,088  $ 11,560  $ 10,384

The total income tax benefit recorded for the years ended December 31, 2016, 2015 and 2014 related to stock-based compensation is $4.1 million, $4.3
million and $3.7 million, respectively. However, for the years ended December 31, 2015 and 2014, the income tax benefit was offset by the valuation
allowance and therefore had no impact on the Consolidated Statements of Operations.
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Stock Options

The following table summarizes the weighted average values of the assumptions used in the Black-Scholes pricing model to estimate the fair value of the
stock options granted during the period presented:

  Years Ended December 31,

   2016  2015  2014

Expected volatility  48.2%  45.1%  51.1%
Expected life of option  6.08 years  6.25 years  6.21 years
Risk free interest rate  1.4%  1.8%  1.9%
Expected dividend yield  0.0%  0.0%  0.0%

The following table summarizes stock option activity for the year ended December 31, 2016:

  Shares  
Weighted Average Exercise

Price

Outstanding at December 31, 2015  4,078,626  $ 7.51
Granted  135,029  8.63
Exercised  (303,695)  5.95
Forfeited  (224,727)  9.13
Outstanding at December 31, 2016  3,685,233  $ 7.58

The following table contains additional information with respect to options outstanding and exercisable at December 31, 2016:

  Options Outstanding  Options Exercisable

 
 

Number of
Options Outstanding  

Remaining
Weighted

Average Life  Number Exercisable  
Remaining Weighted

Average Life

Exercise Prices:         
$1.59 - $4.73  482,856  4.04  478,613  4.03
$5.14 - $7.89  2,098,579  5.37  1,993,989  5.22
$8.06 - $11.91  872,298  8.10  406,957  7.72
$13.00 - $25.89  231,500  3.84  231,500  3.84

  3,685,233    3,111,059   

At December 31, 2016, the aggregate intrinsic value of stock options outstanding and exercisable was $22.9 million and $20.8 million, respectively. At
December 31, 2015, the aggregate intrinsic value of stock options outstanding and exercisable was $9.8 million and $8.7 million, respectively. The intrinsic
value for stock options is calculated based on the exercise price of the underlying awards and the share price of such awards as of each respective period-end
date.
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The following table summarizes non-vested stock option activity for the year ended December 31, 2016:

  Shares  
Weighted Average Grant

Date Fair Value

Non-vested options outstanding at December 31, 2015  1,078,352  $ 4.34
Granted  135,029  4.06
Vested  (532,233)  4.02
Forfeited  (106,974)  4.20
Non-vested options outstanding at December 31, 2016  574,174  $ 4.60

The following table provides additional information pertaining to the Company's stock options:

 Years Ended December 31,
  2016  2015  2014

Weighted average grant date fair value for options granted during the period $ 4.06  $ 5.03  $ 4.86
Total fair value of options vested (in thousands) $ 2,140  $ 3,647  $ 4,325

The intrinsic value of options exercised for the years ended December 31, 2016, 2015 and 2014, was $1.2 million, $4.4 million and $2.5 million,
respectively.

At December 31, 2016 and 2015, there was $2.3 million and $4.0 million, respectively, of total unrecognized compensation cost related to non-vested stock
options, net of estimated forfeitures, which is expected to be recognized over a weighted average period of 2.38 years and 2.70 years, respectively.

Cash received from stock option exercises and the related tax benefit realized for the years ended December 31, 2016, 2015 and 2014 are: $1.8 million and
$0.2 million; $4.1 million and $0.8 million; and $2.4 million and $0.5 million, respectively. However, for the years ended December 31, 2015 and 2014, the
income tax benefit was offset by the valuation allowance and therefore had no impact on the Consolidated Statements of Operations.

Restricted Stock Awards

The following table summarizes RSA activity for the year ended December 31, 2016:

  Shares  
Weighted Average Grant

Date Fair Value

Non-vested RSAs at December 31, 2015  562,936  $ 4.97
Granted  150,310  7.21
Vested and exchanged for common stock  (85,495)  9.43
Non-vested RSAs at December 31, 2016  627,751  $ 4.90

For the year ended December 31, 2016, 2015 and 2014, the weighted-average grant date fair value for RSAs was $7.21, $10.83 and $8.12, respectively. The
fair value of RSAs vested was $0.8 million, $0.8 million and $0.7 million, respectively, during the same periods.

The aggregate intrinsic value of RSAs outstanding at December 31, 2016 and 2015 was $8.5 million and $5.1 million, respectively. The intrinsic value for
RSAs is calculated based on the market price of the Company’s stock as of each period-end date.

At December 31, 2016 and 2015, there was $0.8 million and $0.5 million, respectively, of total unrecognized compensation cost related to non-vested RSAs,
net of estimated forfeitures, which is expected to be recognized over a weighted average period of 1.3 years and 1.2 years, respectively.
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Restricted Stock Units

The following table summarizes RSU activity for the year ended December 31, 2016:

  Shares  
Weighted Average Grant

Date Fair Value

Non-vested RSUs at December 31, 2015  2,032,202  $ 8.97
Granted  2,332,897  7.40
Vested  (599,476)  9.22
Forfeited  (194,036)  9.14
Non-vested RSUs at December 31, 2016  3,571,587  $ 7.89

For the years ended December 31, 2016, 2015 and 2014, the weighted-average grant date fair value for RSUs was $7.40, $9.51 and $9.22, respectively. The
fair value of RSUs vested was $5.2 million, $6.0 million, and $4.6 million, respectively, during the same periods.

The aggregate intrinsic value of RSUs outstanding at December 31, 2016 and 2015 was $48.4 million and $18.4 million, respectively. The intrinsic value for
RSUs is calculated based on the market price of the Company's stock as of each period-end date.

At December 31, 2016 and 2015, there was $15.4 million and $12.9 million, respectively, of total unrecognized compensation cost related to non-vested
RSUs, net of estimated forfeitures, which is expected to be recognized over a weighted average period of 2.25 years and 2.49 years, respectively.

During 2016, the Company granted 551,352 restricted stock units with performance conditions pursuant to the Company's 2010 Equity Incentive Plan.
Vesting of these awards is based upon the Company's achievement of certain 2016 revenue metrics and service thresholds. The awards' grant date fair value is
$4.0 million, which is recognized over the requisite service periods based on the Company's assessment of the probability the revenue metric will be
achieved. For the year ended December 31, 2016, no expense was recognized based on this assessment.

Modification of Awards

During the years ended December 31, 2016 and December 31, 2014, no awards were modified. During the year ended December 31, 2015, pursuant to
separation agreements for two executives, the Company extended the exercise and vesting terms for certain outstanding equity awards beyond the
individuals’ original agreements, resulting in modification of the awards for accounting purposes. As a result of the modified awards, the Company recorded
an additional $0.3 million in stock-based compensation expense, which was offset by the reversal of $0.3 million of stock-based compensation expense
related to the forfeiture of unvested awards.

2010 Employee Stock Purchase Plan

The ESPP was adopted by the Company's board of directors and approved by its stockholders in July 2010 and subsequently amended by the Company's
board of directors and stockholders in 2013 and 2016. The number of shares available for purchase under the ESPP is 2,000,000. The Company makes one or
more offerings each year to its employees to purchase stock under the ESPP, usually beginning on the first business day of the quarter and ending on the last
business day of the quarter. For employees eligible to participate on the first date of an offering period, the purchase price of shares of common stock under
the ESPP is 85% of the fair market value of the shares, either on the offering date or the exercise date, whichever is less. As of December 31, 2016, there are
2,000,000 shares of common stock reserved, 813,189 shares issued and 1,186,811 shares available for future issuance under the ESPP.
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12. Net Income (Loss) per Share

The following table provides a reconciliation of the numerator and denominator used in computing basic and diluted net income (loss) per common share:

  Years Ended December 31,

   2016  2015  2014

Numerator:         
Net income (loss) (in thousands)  $ 2,794  $ (30,384)  $ (26,496)

Denominator:         
Weighted-average shares used to compute basic net income (loss) per
share  57,278,508  57,172,659  55,932,641
Effect of dilutive options, unvested shares of restricted stock awards
and unvested restricted stock units  2,105,446  —  —
Weighted-average shares used to compute diluted net income (loss)

per share  59,383,954  57,172,659  55,932,641

Net income (loss) per share:         
Basic  $ 0.05  $ (0.53)  $ (0.47)

Diluted  $ 0.05  $ (0.53)  $ (0.47)

The following outstanding options to purchase Common Stock, unvested shares under RSAs and unvested shares issuable upon settlement of RSUs were
excluded from the computation of diluted net income (loss) per share for the periods presented as their effect would have been anti-dilutive:

  Years Ended December 31,

   2016  2015  2014

Options to purchase common stock  2,744,250  4,078,626  4,688,256
Unvested shares of restricted stock awards  209,502  562,936  564,652
Unvested shares of restricted stock units  2,825,373  2,032,202  1,765,905

13. Segment and Geographic Information

The Company is a single operating segment and reporting unit. The Company's chief operating decision maker reviews financial information presented on a
consolidated basis, accompanied by certain revenue metrics and trends by the following principal markets:

• Mergers & Acquisitions ("M&A") comprises customers spanning a variety of industries, including financial services, pharmaceutical, manufacturing,
biotechnology, consumer, energy, telecommunications, industrial, legal, professional services, insurance and technology who use the Intralinks
Platform for project-based transactions, such as mergers, acquisitions and dispositions. These customers are typically referred to the Company by
financial or legal advisors involved in the respective transactions.

• Enterprise comprises customers, across the same variety of industries described above, who use the Intralinks Platform for a wide range of corporate
purposes.

• Debt Capital Markets ("DCM") comprises customers within the financial services industry who use the Intralinks Platform for loan syndication and
administration and other debt-related transactions.

25



Table of Contents

INTRALINKS HOLDINGS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The following table sets forth the Company's revenue by principal market:

  Years Ended December 31,

   2016  2015  2014

  (In thousands)

M&A  $ 150,809  $ 139,917  $ 130,471
Enterprise  116,254  106,683  96,711
DCM  28,484  29,553  28,639
Total revenue  $ 295,547  $ 276,153  $ 255,821

Revenue by geographic location is based on where the customer is located. Revenue and long-lived assets by geographic location are as follows:

  Years Ended December 31,

  2016  2015  2014

  (In thousands)

Revenue:       
U.S.  $ 173,944  $ 163,831  $ 146,317
All other countries  121,603  112,322  109,504
Total  $ 295,547  $ 276,153  $ 255,821

  Years Ended December 31,

  2016  2015

  (In thousands)

Long-lived assets (fixed assets and capitalized software):     
U.S.  $ 65,430  $ 65,612
All other countries  1,760  1,813
Total  $ 67,190  $ 67,425

Concentration of Credit Risk and Significant Customers 

The Company operates globally with 58.9% of total revenues derived from customers located in the U.S. and the remaining 41.1% derived from customers
located in various international locations. Revenue derived from customers located in the U.K. during the years ended December 31, 2016, 2015 and 2014
was $30.6 million, $37.9 million and $34.8 million, or 10.4%, 13.7% and 13.6% of total revenue, respectively. No other individual foreign country
accounted for more than 10% of the Company's revenue during these periods.

No individual customer accounted for more than 10% of the Company's revenue or accounts receivable in the years ended December 31, 2016, 2015 and
2014.

14. Related Party Transactions

Affiliates of one of our largest shareholders, TA Associates, L.P. (which is now part of TA Associates Management, L.P.) are also customers of the Company.
These affiliates made payments to the Company in connection with their purchase of its services using the Intralinks Platform. Revenue generated from TA
Associates, L.P. and its affiliates was nominal for the years ended December 31, 2016, 2015 and 2014. At December 31, 2016 there were no amounts due to
TA Associates, L.P and amounts due from these affiliates of TA Associates, L.P. were nominal.
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15. Commitments and Contingencies

Operating Leases

The Company has entered into various non-cancelable operating lease agreements for certain of our offices throughout the world with original lease periods
expiring between 2017 and 2025. Certain of these arrangements have free or escalating rent payment provisions. We recognized rent expense under such
arrangements on a straight-line basis.

At December 31, 2016, future minimum payments under non-cancelable operating leases were as follows over the next five years and thereafter:

Years Ending December 31,  Amount

  (In thousands)

2017  $ 5,971
2018  5,416
2019  4,938
2020  4,632
2021  3,535
Thereafter  6,890
Total  $ 31,382

Total rent expenses charged to operations for the years ended December 31, 2016, 2015 and 2014 was $6.2 million, $6.3 million and $6.6 million,
respectively.

The Company's principal executive office located at 150 East 42nd Street, New York, New York occupies 43,304 square feet which is subject to a lease
agreement that expires in July 2021. The lease commenced August 2011, has a ten year term and provided for 12 months of initial free rent and an allowance
from the landlord for improvements of $1.9 million.

In addition, the Company leases an office that is located at 404 Wyman Street, Waltham, Massachusetts that occupies 51,325 square feet for a term that
expires October 2024. The lease commenced August 2014, has a ten year and three month term and provided for three months of initial free rent and an
allowance from the landlord for improvements of $2.3 million.

The Company also maintains space in several locations for its sales and services activities.

Contingencies

In the ordinary course of business, the Company and its subsidiaries are subject to various claims, charges, disputes, litigation and regulatory inquiries and
investigations. The Company establishes reserves for specific legal matters when it determines that the likelihood of an unfavorable outcome is probable and
the loss is reasonably estimable. Management has also identified certain other legal matters where it believes an unfavorable outcome is not probable and,
therefore, no reserve is established. Although management currently believes that resolving claims against the Company, including claims where an
unfavorable outcome is reasonably possible, will not have a material impact on the Company's liquidity, results of operations or financial condition, these
matters are subject to inherent uncertainties and management's view of these matters may change in the future. The Company also evaluates other contingent
matters, including income and non-income tax contingencies, to assess the likelihood of an unfavorable outcome and estimated extent of potential loss.
These matters, if resolved adversely against the Company, may result in monetary damages, fines and penalties or require changes in business practices. It is
possible that an unfavorable outcome of one or more of these lawsuits or other contingencies could have a material impact on the Company's liquidity,
results of operations or financial condition.

The Company is not currently aware of any pending or threatened material claims, charges, disputes, litigation and regulatory inquiries and investigations.

16. Subsequent Event

The company has evaluated subsequent events through the date the consolidated financial statements were issued. On December 5, 2016, the Company
entered into an Agreement and Plan of Merger (the "Merger Agreement") with Synchronoss Technologies, Inc. ("Parent") and GL Merger Sub, Inc. ("Merger
Sub"), a wholly owned subsidiary of Parent. Pursuant to the Merger Agreement,
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Merger Sub commenced a tender offer (the "Offer") to acquire all of the outstanding shares of common stock of the Company, $0.001 par value per share (the
"Company Common Stock"), at a price per share of Company Common Stock of $13.00 net to the seller in cash, without interest (the "Offer Price"), subject to
any applicable withholding taxes.

On January 19, 2017, the Company notified the New York Stock Exchange (the “NYSE”) of the consummation of the Merger and requested that the NYSE
suspend trading of the Company Common Stock effective before the opening of trading on January 20, 2017. The Company filed with the SEC a Form 25
Notification of Removal from Listing and/or Registration to delist and deregister the Company Common Stock and a certification on Form 15 under the
Exchange Act, requesting the suspension of the Company’s reporting obligations under Sections 13 and 15(d) of the Exchange Act with respect to the
Company Common Stock on January 23, 2017 and February 2, 2017, respectively.

On January 19, 2017, Parent paid the remaining balance of the Term Loan Credit Facility and the Revolving Credit Facility of $77.8 million and the
Equipment Loan Facility of $3.2 million.
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Exhibit 99.2
SYNCHRONOSS TECHNOLOGIES, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

On January 19, 2017, Synchronoss Technologies, Inc. ("Synchronoss" or the "Company") completed the acquisition of Intralinks Holdings, Inc.
("Intralinks"). In connection with the acquisition, the Company entered into a credit agreement (the "2017 Credit Agreement") which was comprised of a
$900 million senior secured term loan (the "2017 Term Facility") with a maturity date of January 19, 2024 and a revolving credit facility of up to $200
million (the “Revolving Facility”) with a maturity date of January 19, 2022. Synchronoss paid a total of approximately $851.6 million, including repayment
of existing indebtedness for Intralinks and funded the payments required to complete the acquisition with cash on hand and proceeds from the 2017 Credit
Agreement.

The following unaudited pro forma condensed combined financial statements present the combination of the audited historical consolidated financial
statements of Synchronoss and Intralinks adjusted to give effect to the January 19, 2017 acquisition of Intralinks by Synchronoss and the related financing
transactions (as described above). The unaudited pro forma condensed combined balance sheet as of December 31, 2016 combines the audited historical
consolidated balance sheets of Synchronoss and Intralinks as of December 31, 2016, giving effect to the acquisition of Intralinks and the related financing
transactions as if they had occurred on December 31, 2016. The unaudited pro forma condensed combined statement of operations for the year ended
December 31, 2016 combines the audited historical consolidated statements of operations of Synchronoss and Intralinks for the year ended December 31,
2016, giving effect to the acquisition of Intralinks and the related financing transactions as if they had occurred on January 1, 2016.

In accordance with Article 11 of the Securities and Exchange Commission's ("SEC'") Regulation S-X, the unaudited pro forma condensed combined
financial statements reflect adjustments to the extent they are directly attributable to the acquisition, factually supportable and, for statement of operations
purposes, are expected to have a continuing impact on the combined company’s results of operations.

The unaudited pro forma condensed combined financial statements should be read in conjunction with the accompanying notes thereto. In addition, the
unaudited pro forma condensed combined financial statements were based on and should be read in conjunction with the following historical financial
statements and notes thereto:

I. The audited consolidated financial statements and the accompanying notes and management’s discussion and analysis of the financial condition
and results of operations included in Synchronoss' Annual Report on Form 10-K for the year ended December 31, 2016 and

II. the audited consolidated financial statements and accompanying notes of Intralinks for the years ended December 31, 2016, 2015 and 2014,
included as Exhibit 99.1 to this report.

The unaudited pro forma condensed combined financial statements are presented for informational purposes only and are not intended to represent or be
indicative of what the combined company’s financial position or results of operations would have been had the acquisition of Intralinks and the related
financing transactions occurred on the dates indicated. The unaudited pro forma condensed combined financial statements are also not intended to represent
or be indicative of the combined company’s future financial position or results of operations.

We have accounted for the acquisition using the acquisition method of accounting in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 805 “Business Combinations” (“ASC 805”). In accordance with ASC 805, we have used our best estimates and
assumptions to assign fair value to the tangible and intangible assets acquired and liabilities assumed at the acquisition date. Goodwill as of the acquisition
date is measured as the excess of purchase price over the fair value of net tangible and identifiable intangible assets acquired.

The “Historical Synchronoss” column in the unaudited pro forma condensed combined financial statements reflects Synchronoss’ historical financial
statements as of and for the year ended December 31, 2016 and does not reflect any adjustments related to the acquisition and related financing transactions.

The “Historical Intralinks” column in the unaudited pro forma condensed combined financial statements reflects Intralinks' historical financial
statements as of and for the year ended December 31, 2016 and does not reflect any adjustments related to the acquisition and related financing transactions.



SYNCHRONOSS TECHNOLOGIES, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

The “Pro Forma Adjustments” are based on Synchronoss' assumptions and estimates, including assumptions relating to the purchase price and the
allocation thereof to the assets acquired and liabilities assumed from Intralinks based on preliminary estimates of fair value and are subject to change pending
a final valuation. The final purchase price allocation and related pro forma adjustments could differ materially from what is currently reflected in the
unaudited pro forma condensed combined financial statements.

The unaudited pro forma condensed combined financial statements do not reflect any cost or growth synergies that the combined company may achieve
as a result of the acquisition of Intralinks, or the costs to combine the operations of Synchronoss and Intralinks, or the costs necessary to achieve these cost or
growth synergies.



SYNCHRONOSS TECHNOLOGIES, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

(In thousands)

 December 31, 2016

 
Historical

Synchronoss  
Historical

Intralinks(1)  
Pro Forma

Adjustments  Notes  
Pro Forma
Combined

ASSETS
Current assets:          

Cash and cash equivalents $ 181,018  $ 60,857  $ (14,817)  (A)  $ 227,058
Marketable securities 12,506  —  —    12,506
Accounts receivable, net 137,233  48,948  —   186,181
Prepaid expenses and other assets 33,696  9,586  392  (B)  43,674

Total current assets 364,453  119,391  (14,425)    469,419
Restricted cash 30,000  —  —    30,000
Marketable securities 2,974  —  —    2,974
Property and equipment, net 155,599  14,416  —    170,015
Goodwill 269,905  229,848  247,118  (D)  746,871
Intangible assets, net 203,864  68,267  344,833  (C)  616,964
Deferred tax assets 1,503  24,834  (24,834)  (J)  1,503
Other assets 7,541  5,059  4,776  (B),(E)  17,376
Note receivable from related party 83,000  —  —    83,000
Equity method investment 45,890  —  —    45,890

Total assets $ 1,164,729  $ 461,815  $ 557,468    $ 2,184,012

          

LIABILITIES AND STOCKHOLDERS’ EQUITY         
Current liabilities:          

Accounts payable $ 15,770  $ 4,856  $ —    $ 20,626
Accrued expenses 69,435  32,758  —    102,193
Deferred revenues 27,542  52,637  (39,446)  (F)  40,733
Contingent consideration obligation 11,860  —  —    11,860
Current portion of long-term debt, net of debt issuance costs —  1,901  4,497  (G)  6,398
Short term debt 29,000  —  (29,000)  (H)  —

Total current liabilities 153,607  92,152  (63,949)    181,810
Lease financing obligation - long term 12,121  —  —    12,121
Convertible debt, net of debt issuance costs 226,291  —  —    226,291
Deferred tax liability 49,822  —  125,515  (J)  175,337
Deferred revenues 12,134  1,107  (798)  (F)  12,443
Long term debt, net of debt issuance costs —  77,717  798,260  (G)  875,977
Other liabilities 3,783  3,326  —    7,109
Redeemable noncontrolling interest 49,856  —  —    49,856

          
Total stockholders’ equity 657,115  287,513  (301,560)  (I)  643,068

Total liabilities and stockholders’ equity $ 1,164,729  $ 461,815  $ 557,468    $ 2,184,012

(1) Certain amounts in the historical Intralinks financial statements have been reclassified to conform to the Synchronoss presentation. See Note 3.

See accompanying notes to unaudited pro forma condensed combined financial statements.
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SYNCHRONOSS TECHNOLOGIES, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

(In thousands)

 Year ended December 31, 2016

 
Historical

Synchronoss  
Historical

Intralinks(1)  
Pro Forma
Adjustments  Notes  

Pro Forma
Combined

Net revenues $ 476,750  $ 295,547  $ (39,322)  (K)  $ 732,975
Costs and expenses:          

Cost of services 194,198  47,609  —    241,807
Research and development 106,681  26,479  —    133,160
Selling, general and administrative 131,106  181,697  —   312,803
Net change in contingent consideration obligation 10,930  —  —    10,930
Restructuring charges 6,333  —  —    6,333
Depreciation and amortization 99,311  50,170  (1,264)  (C)  148,217

Total costs and expenses 548,559  305,955  (1,264)    853,250
Loss from continuing operations (71,809)  (10,408)  (38,058)    (120,275)
Interest income 2,428  55  —    2,483
Interest expense (7,013)  (5,185)  (33,960)  (L)  (46,158)
Other income (expense), net 1,863  (2,178)  —    (315)

Loss from continuing operations, before taxes (74,531)  (17,716)  (72,018)    (164,265)
Benefit for income taxes 7,990  20,510  27,367  (M)  55,867

Net (loss) income from continuing operations (66,541)  2,794  (44,651)    (108,398)
Net income from discontinued operations, net of taxes 74,533  —  —    74,533

Net income (loss) 7,992  2,794  (44,651)    (33,865)
Net loss attributable to noncontrolling interests (11,596)  —  —    (11,596)

Net income (loss) attributable to Synchronoss $ 19,588  $ 2,794  $ (44,651)    $ (22,269)

          

Basic earnings per common share:          
Continuing operations $ (1.26)        $ (2.22)
Discontinued operations 1.71        1.71

 $ 0.45        $ (0.51)

Diluted earnings per common share:          
Continuing operations $ (1.26)        $ (2.22)
Discontinued operations 1.71        1.71

 $ 0.45        $ (0.51)

          

Weighted-average common shares outstanding:         
Basic 43,571        43,571

Diluted 43,571        43,571

(1) Certain amounts in the historical Intralinks financial statements have been reclassified to conform to the Synchronoss presentation. See Note 3.

See accompanying notes to unaudited pro forma condensed combined financial statements.
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SYNCHRONOSS TECHNOLOGIES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(In thousands)

Note 1—Preliminary Estimate of Consideration Transferred

The following is a preliminary estimate of the components of the consideration transferred as part of the acquisition:

Cash consideration for outstanding Intralinks' common shares  $ 746,071
Fair value of accelerated equity awards to Intralinks' employees upon change in control  7,873
Fair value of vested unexercised Intralinks' stock options  19,838
Cash consideration for existing Intralinks' debt  77,800

Total preliminary consideration transferred  $ 851,582

Note 2—Preliminary Estimate of Assets Acquired and Liabilities Assumed

The following is a preliminary estimate of the assets acquired and the liabilities assumed from Intralinks in the acquisition, reconciled to the estimate of
net consideration transferred. The purchase price allocation assumes that the acquisition occurred on December 31, 2016: 

Preliminary purchase price allocation:   
Working capital  $ 20,830
Property and equipment  14,416
Developed technology  79,100
Trade name  47,400
Customer relationships  286,600
Goodwill  476,966
Other assets  7,754
Deferred tax liability  (125,515)
Deferred revenues  (13,500)
Other liabilities  (3,326)

Total preliminary consideration transferred, net of cash acquired  790,725
Cash acquired  60,857

Total preliminary purchase price allocation  $ 851,582

The purchase price allocation is preliminary and the purchase price allocation will not be final until the Company has completed the valuations and
necessary calculations. The final allocation could differ materially from the preliminary allocation used in the pro forma adjustments.
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SYNCHRONOSS TECHNOLOGIES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(In thousands)

Note 3- Reclassifications to Unaudited Pro Forma Condensed Combined Financial Statements

The following reclassifications have been made in the presentation of Intralinks' historical consolidated balance sheet, which is referenced in Exhibit
99.1 of this filing, to conform to the presentation of Synchronoss:

• $7.5 million from "prepaid expenses" and $2.1 million from "other current assets" was reclassified into "prepaid expenses and other assets."

• $52.8 million from "capitalized software costs, net" was reclassified into "intangible assets, net."

• $1.5 million from "other current assets" was reclassified into "accounts receivable, net."

• $1.1 million from "other liabilities" was reclassified into long term "deferred revenues."

The following reclassifications have been made in the presentation of Intralinks' historical consolidated statements of operations, which is referenced in
Exhibit 99.1 of this filing, to conform to the presentation of Synchronoss:

• $0.6 million from "amortization of debt issuance costs" was reclassified into "interest expense."

• $113.7 million from "sales and marketing" to "selling, general and administrative" expense.

• $0.1 million from "other income (expense), net" to "interest income."

• Reclassifications of depreciation and amortization to conform to Synchronoss' presentation for depreciation and amortization as noted below:
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SYNCHRONOSS TECHNOLOGIES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(In thousands)

Intralinks' Historical Information:  December 31, 2016
   
Amortization of intangible assets:   

Cost of revenue  $ 8,534
Sales and marketing  14,198
General and administrative  1,481

Total amortization of intangible assets  $ 24,213
   
Depreciation expense:   

Cost of revenue  $ 5,681
Sales and marketing  1,286
General and administrative  804
Research and development  587

Total depreciation expense  $ 8,358
   
Amortization of capitalized software costs:   

Cost of revenue  $ 16,952
Sales and marketing  222
General and administrative  425

Total amortization of capitalized software costs  17,599
Total depreciation and amortization  $ 50,170

   
Reclassification amounts:   

Cost of services  $ 31,167
Sales and marketing  15,706
General and administrative  2,710
Research and development  587

Total depreciation and amortization  $ 50,170

Note 4—Pro Forma Adjustments

The pro forma adjustments are based on preliminary estimates and assumptions that are subject to change. The following adjustments have been reflected in
the unaudited pro forma condensed combined financial statements.

A. The following table summarizes the estimated pro forma adjustments made to cash:

Net cash proceeds from new debt  $ 878,459
Repayment of existing Synchronoss debt  (29,000)
Cash consideration for outstanding Intralinks' common shares  (746,071)
Fair value of accelerated equity awards to Intralinks' employees upon change in control  (7,873)
Fair value of vested unexercised Intralinks' stock options  (19,838)
Cash consideration for existing Intralinks' debt  (77,800)
Estimated transaction costs  (12,694)

Estimated pro forma adjustments made to cash  $ (14,817)
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SYNCHRONOSS TECHNOLOGIES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(In thousands)

B. Reflects the debt issuance costs associated with the new $200 million Revolving Facility and the write-off of Synchronoss' and Intralinks' historical
debt issuance costs.

Short term debt issuance costs:   
Debt issuance costs on the $200 million Revolving Facility  $ 783
Write off of Intralinks historical debt issuance costs  (90)
Write off of Synchronoss historical debt issuance costs  (301)
  $ 392

   

Long term debt issuance costs:   
Debt issuance costs on the $200 million Revolving Facility  $ 3,133
Write off of Intralinks historical debt issuance costs  (105)
Write off of Synchronoss historical debt issuance costs  (1,052)
  $ 1,976

C. Reflects the historical assets acquired by Synchronoss adjusted to their estimated fair values based on the preliminary purchase price allocation
summarized in Note 2. The following table summarizes the estimated fair values of Intralinks' intangible assets and property and equipment their estimated
useful lives and the related amortization and depreciation expense using the straight line method:

 
Estimated Fair

Value  

Weighted Average
Useful Life (in

years)  
Year ended December 31,

2016 Amortization Expense
Developed technology $ 79,100  6  $ 13,183
Trade name 47,400  18  2,633
Customer relationships 286,600  10  28,660
 $ 413,100    44,476

Historical amortization expense     (41,812)
Increase in amortization expense     2,664
      

Property and equipment $ 14,416  4  4,430
Historical depreciation expense     (8,358)

Decrease in depreciation expense     (3,928)
      

Depreciation and amortization pro forma adjustment     $ (1,264)

D. Reflects the adjustment to remove Intralinks' historical goodwill of $229.8 million and record goodwill associated with the acquisition of $477.0
million based on the preliminary purchase price allocation summarized in Note 2.

E. Adjustment of $2.8 million to reflect the increase in the carrying value of a cost method investment to fair value based on the preliminary purchase
price allocation summarized in Note 2.

F. Adjustment of $40.2 million to reflect the decrease in the carrying value of the assumed deferred revenue to fair value based on the preliminary
purchase price allocation summarized in Note 2. The calculation of fair value is preliminary and subject to change. The fair value was determined based on
the estimated costs to fulfill the remaining extended obligations plus a normal profit margin.
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SYNCHRONOSS TECHNOLOGIES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(In thousands)

G. Reflects the new $900 million 7 year 2017 Term Facility issued to finance the acquisition, less the repayment of Intralinks' existing debt upon
completion of the acquisition. The net increase to debt includes:

Short term:   
2017 Term Facility  $ 9,000
Debt issuance costs  (2,602)
Repayment of Intralinks' debt, net of debt issuance costs  (1,901)

  $ 4,497

   

Long term:   
2017 Term Facility  $ 891,000
Debt issuance costs  (15,023)
Repayment of Intralinks' debt, net of debt issuance costs  (77,717)

  $ 798,260

H. Adjustment to reflect the repayment of Synchronoss' short term debt of $29.0 million.

I. Represents the elimination of the historical stockholders' equity of Intralinks', estimated transaction costs of $12.7 million and the write off of $1.4
million related to Synchronoss' historical debt issuance costs.

J. Adjusts the deferred tax liabilities resulting from the acquisition. The estimated increase in deferred tax liabilities to $125.5 million results primarily
from the fair value adjustments for non-deductible intangible assets based on an estimated tax rate of 38% partially reduced by the reclassification of
Intralinks' $24.8 million of deferred tax assets to deferred tax liabilities related to jurisdictional netting and $6.6 million associated with the impact of the
adoption of Accounting Standards Update 2016-09 "Compensation - Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment
Accounting" to conform to Synchronoss' policy.

This estimate of deferred income tax balances is preliminary and subject to change based on management’s final determination of the fair value of assets
acquired and liabilities assumed by jurisdiction.

K. To reflect the impact of revenue recognized, as a result of the reduction in the carrying value of the assumed deferred revenues to their estimated fair
value, assuming the transaction was completed on January 1, 2016.

L. Represents the net increase to interest expense resulting from interest on the new Term Loan, the amortization of debt issuance costs less the effects of
Intralinks and Synchronoss' historical interest expense related to the repaid debt as described in Note 4G.

For the year ended December 31, 2016:  Amount  Rate   Interest Expense
2017 Term Facility  $ 900,000  4.080% (1)  $ 36,536
Revolving Facility - unused commitment fee  200,000  0.375%   750
Amortization of debt issuance costs on $900 million 2017 Term Facility  17,625     2,602
Amortization of debt issuance costs on $200 million Revolving Facility  3,916     783
Synchronoss historical interest on borrowings       (1,526)
Intralinks historical debt issuance costs       (571)
Intralinks historical interest on borrowings       (4,614)

Total pro forma interest expense adjustment       $ 33,960

(1) The interest rate on the Term Loan is based on the LIBOR rate plus a margin of 2.75%.
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SYNCHRONOSS TECHNOLOGIES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(In thousands)

M. Reflects the income tax effect of pro forma adjustments at an assumed effective rate of 38%, which was estimated using the applicable statutory rates.
However, the effective tax rate of the combined company could be significantly different (either higher or lower) depending on post-acquisition activities.

    
During the fourth quarter of 2016, Intralinks valuation allowance decreased by $18.9 million due to the assessment that it was more-likely-than-not that

the majority of its U.S. federal and state deferred tax assets will be realized. This adjustment is included within the "Historical Intralinks" amounts and the
Company has not made any pro forma adjustments related to the release of the valuation allowance.
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