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More than 3.5 billion hours of entertainment content streamed 
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Inscape Data Services. Our Inscape data services capture, in real time, up to 100 billion anonymized viewing data points
each day from our over 10 million VCUs.Inscape collects, aggregates and stores data regarding most content displayed
on VCUtelevision screens, including content from cable andsatellite providers, streaming devices and gaming consoles.
Inscape provides highly specific viewing behavior data on a massive scale with great accuracy, which can be used to
generate intelligent insights for advertisers and media content providers andto drive their delivery of more relevant,
personalized content through our VCUs. Although wearestill in the early stages of commercializing Inscape and have
yet to generate meaningful revenue from it, we believe it provides an attractive value proposition to advertisers and
media content providers which will enable us to further monetizeit in the future.

we

VIZIO CONNECTED UNITS VIZIO PLATFORM ADVERTISING / CONTENT PARTNERS

4 oe PRODUCERSDE TRBUTORS
INSCAPE™ DATA SERVICES * METHORKS

Pietesl 5 aeeaeLtES
MEDIA ANALYTICS
* AD TECH
+ AD NETWORK
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Consumer Use and Engagement Model

Webelieve our business focus enablesa self-reinforcing consumer use and engagement model that we expect to fuel our
growth while driving revenue. Our connected entertainment products and discovery and engagementsoftware increase usage of our
platform, enabling Inscape to gather more anonymized data on viewing behaviors, which wecan deliver to advertisers and media
content providers. These companiesin turn can deliver more relevant and personalized content for viewers, further enhancing the
entertainment experience. Webelieve this self-reinforcing cycle will increase our brand awareness and enhance demandfor our
connected entertainment products.
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If we fail to keep pace with technological advances in ourindustry, or if we pursue technologies that do not become
commercially accepted, consumers may not buy our media entertainment products, and ournet sales andprofitability
may decline.

Oursuccess depends on ourability to continue to establish, promote and strengthen the VIZIO brand.

A small number of customers account for a majority of our net sales, and if our relationship with any of them is harmed
or terminated, or the level of business with them is significantly reduced, our results of operations could be materially
adversely affected.

Wedepend on a limited number of manufacturers for our products and their components. If we experience any delay,
disruption or quality control problems with our manufacturers in their operations, we may be unable to keep up with
customer and consumer demand, wecould lose market share and net sales, and our reputation and business would be
harmed.

We compete in rapidly evolving and highly competitive markets and we expect intense competition to continue, which
could result in a loss of our market share and a decrease in ournet sales and profitability, and could adversely affect our
growth prospects.

Limited availability of raw materials, components and manufacturing equipmentfor our products, or increases in the cost
of these items, could materially and adversely affect our business, results of operations or financial condition.

The use of Automatic Content Recognition, or ACR, technology to provide viewing behavior data to advertisers and
media content providers is an emerging industry. Our Inscape data services are in an early stage of commercialization and
has not yet generated meaningful revenue. Its success dependson various factors including uncertain and evolving
consumerexpectations and legal requirements related to the collection, use, sharing and security of data collected or
processed from or about consumers. Ourfailure to successfully monetize our Inscape data services could materially and
adversely harm our growth prospects.

Ourbusiness is seasonal, and if our product sales during the holiday season fall below ourforecasts, our overall financial
condition and results of operations could be adversely affected.

After the offering, you will hold single-vote per share Class A commonstock while the majority of VIZIO’s voting power
will be held by the holders of 10-vote-per-share Class B commonstock. Our Chairman of the Board and Chief Executive
Officer, William Wang, will continue to have control over VIZIO after this offering, which will severely limit your ability
to influenceor direct the outcome of key corporate actions and transactions, including a change in control.

Controlled CompanyStatus

Following this offering, because our principal stockholder will control more than 50% of the voting power of our common
stock, we will be considered a “controlled company” under the NASDAQrules. As such, we are permitted, and haveelected, to opt out
of compliance with certain NASDAQ corporate governance requirements. Accordingly, stockholders will not have the same protections
afforded to stockholders of companiesthat are subjectto all of the NASDAQcorporate governance requirements. See “Risk Factors—
Weare a “controlled company” within the meaning of the NASDAQrules. As a result, we qualify for, and intend to continueto rely on,
exemptions from certain corporate governance requirements that provide protection to stockholders of other companies.”
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The Offering

Issuer: VIZIO Holdings,Inc., a Delaware Corporation

Class A commonstock offered:

By us shares

Bythe selling stockholders shares

Total shares

Underwriters’ option to purchase additional shares We have granted the underwriters an option to purchase up to an additional
shares of Class A commonstock, and the selling stockholders have granted

the underwriters an option to purchase an additional shares of Class A
commonstock.

Class A commonstock to be outstanding after the shares (or shares if the underwriters exercise in full their option to
offering purchaseadditional shares from us andthe selling stockholders)

Class B commonstock to be outstanding after the shares
offering

Useofproceeds Weestimate that the net proceeds from our sale of shares of Class A commonstock
in this offering at an assumedinitial public offering price of $_per share, whichis
the midpoint of the price range set forth on the front coverof this prospectus, will be
approximately $ ,or$ million if the underwriters exercise their option
to purchase additional shares from usin full, after deducting underwriting discounts
and commissionsand estimated offering expenses payable by us.

The principal purposesof this offering are to increase our capitalization and to
create a public market for our Class A commonstock. We intendto use these net
proceeds for expansion of our business and operations, including internationally, our
strategic global marketing and branding campaign, broadeningthe portfolio of
products andservices within the VIZIO platform, as well as working capital and
general corporate purposes. We mayalso usea portion of the net proceeds to acquire
or invest in complementary businesses, products or technologies or to enter into
strategic relationships with third parties.

Wewill not receive any proceeds from the sale of shares by the selling stockholders.

Principal stockholder; controlled company Our commonstock consists of two classes: Class A common stock and Class B
commonstock. Purchasersin this offering will acquire Class A commonstock. The
terms of our Class A and Class B commonstock are identical, except with respect to
voting and
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Voting rights

Class B commonstock conversion rights

Directed share program

conversion rights. All of the Class B commonstockis beneficially owned by
William Wang, our founder, Chairman, Chief Executive Officer and principal
stockholder. Immediately following completion of this offering, Mr. Wang will
control approximately % of the total voting power of our outstanding Class A and
Class B commonstock. As a result, Mr. Wangwill be able to control the outcome of
all matters submitted to a vote of our stockholders, including, for example, the
election of directors, amendments to ourcertificate of incorporation and mergers or
other business combinations. See “Description of Capital Stock.” In addition, we
currently intend to avail ourselves of the controlled company exemption underthe
NASDAQcorporate governancerules, and so you will not have the same
protections afforded to stockholders of companiesthat are subject to such
requirements.

Onall matters to be voted upon by our commonstockholders, holders of our Class
A commonstockare entitled to one vote per share, and holders of our Class B
commonstockare entitled to 10 votes per share. Shares of our Class A and Class B
commonstock vote together as a single class on all matters submitted to a vote of
stockholders. As of the date hereof, voting poweroverall shares of our Class B
commonstock is held by William Wang.

Each share of Class B commonstockis convertible into one fully paid and
nonassessable share of Class A commonstockat the option of the holder at any time
and will convert automatically upon the vote or written consent of the holders of a
majority of the Class B commonstock or upon anysale or other disposition of each
such share of Class B commonstockto any person other than William Wang,his
family trusts or to certain permitted transferees, includingto certain relatives of
William Wang. Additionally, each outstanding share of Class B commonstock will
convert automatically upon the record date for any meeting of our common
stockholders if the aggregate numberof shares of Class A commonstock and Class
B commonstock beneficially owned by the beneficial owners of Class B common
stock or their permitted transferees on such record date is less than 5% of the total
numberof shares of Class A commonstock and Class B commonstock outstanding
on suchrecorddate.

At our request, the underwriters have reservedforsale, at the initial public offering
price, up to % of the Class A commonstock offered hereby for sale to persons
whoaredirectors, officers or employees, or who are otherwise associated with us,
through a directed share program. The numberof shares of our Class A common
stock available for sale to the general public will be reduced by the numberof
directed shares purchasedby participants in the program. Any directed shares not
purchasedwill be offered by the underwriters to the general public on the same
termsas the other shares of our Class A commonstock offered hereby.
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Risk factors See “Risk Factors” and the other information included in this prospectus for a
discussion of factors you should consider carefully before investing in shares of our
Class A commonstock.

Proposed NASDAQ Global Select Market symbol “VZIO”

The numberof shares of Class A commonstock and Class B commonstock that will be outstanding after this offering is based
on 9,538,452 shares of our Class A commonstock and 10,862,225 shares of our Class B commonstock outstanding at September30,
2015, after giving effect to the conversion ofall our outstanding shares of Series A convertible preferred stock into an aggregate of
3,368,400 shares of Class A commonstock, and excludes:

2,285,327 shares of our Class A commonstock issuable upon the exercise of options outstanding under our 2007
Incentive Award Plan, or the 2007 Plan, as of September 30, 2015 at a weighted average exercise price of $6.50 per
share; and

3,200,000 shares of our Class A commonstock reserved for future issuances under our 2015 Incentive Award Plan, or the

2015 Plan (plus any shares which asof the effective date of the 2015 Plan are available for issuance under the 2007
Plan), which will become effective immediately prior to completion ofthis offering.

In addition, unless otherwise indicated,all information in this prospectus assumes: the consummation of the Reorganization Transaction prior to the completion ofthis offering;

the filing of our amendedandrestated certificate of incorporation, which will occur concurrently with the completion of
this offering;

the conversion ofall outstanding shares of our Series A convertible preferred stock into 3,368,400 shares of Class A
commonstock in connection with the completion of this offering;

no exercise of options outstanding as of the date of this prospectus; and

no exercise of the underwriters’ option to purchase additional shares from usor the selling stockholders.
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WXY�ZY[[\]̂�_̀\aYZ�bc�dY[Ye\Z\b]Z�f]g�bdXỲ�hYg\f�Y]dỲdf\]hY]d�_̀bgiadZ�dj_\af[[j�gYa[\]Y�beỲ�d\hY�cb̀�f�ef̀\Ydj�bc�̀YfZb]Zk

\]a[ig\]̂�\]àYfZYg�_̀\aY�abh_Yd\d\b]k�YlaYZZ�hf]icfadì\]̂�af_fa\dj�f]g�dXY�\]d̀bgiad\b]�bc�]Ym�_̀bgiadZ�f]g�dYaX]b[b̂jn�oc�mY�f̀Y�i]fp[Y
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* production capacity constraints;

* increases in manufacturing costs and lead times;

* untimely delivery and failures to meet production deadlines;

* errors in complying with productspecifications;

* product and componentquality andreliability issues;

¢ failure of a key manufacturer, or a key supplier to a manufacturer, to remain in business and adjust to market conditions;

¢ failure of our manufacturers andtheir suppliers to obtain timely domestic or foreign regulatory approvalsorcertificates for
our products;

* our ODMscould become our competitors by selling directly to retailers and discontinuing manufacturing or supplying us
with their products;

* our inability to pass price declines in the sales of our products or price protection rebates we provide to our customers
through to our manufacturers;

* failure of manufacturers to honor indemnities in their agreements with us;

¢ delays in, or the inability to execute on, a supplier roadmap for components and technologies; and

* natural disasters, fires, acts of terrorism or other catastrophic events which disrupt manufacturing operations or shipping
routes.

Werely on our manufacturers to procure components of our products, particularly LCD panels and chipsets. There are a limited
numberof suppliers of LCD panels and chipsets, and we do not expect the numberof suppliers to increase. In addition, some of our
manufacturers’ suppliers are affiliates of certain of our competitors, which creates the risk that these suppliers may favortheir affiliated
companies overus or our manufacturers in allocating or pricing supplies, or may refuse to supply to our manufacturers at acceptableprices,
or at all, components for use in our products. Werun the risk that these or other suppliers may choose to withhold LCD panels from our
manufacturers, and they may not cooperate with us (or our manufacturers), for competitive reasons in the future.

If componentshortages or delays occur, the price of certain components may increase, and we maybe exposedto quality issues or
the components may notbe available at all. Accordingly, our net sales and gross margin could suffer as we could lose time-sensitivesales,
incur additional freight costs or be unable to pass on price increases to our customers. If we, or our manufacturers, cannot adequately
address supply issues, we might have to re-design someproducts, which could result in further costs and delays.

In addition, if we experience a significant increase in demand for our products, our manufacturers might not have the capacity to,
or might elect not to, meet our needsas they allocate production capacity to their other customers. Identifying a suitable manufacturer is an
involved process that requires us to becomesatisfied with the manufacturer’s quality control, responsiveness andservice, financial stability
and laborand otherethical practices, and if we seek to source materials from new manufacturers there can be no assurancethat we could do
so in a mannerthat does not disrupt the manufacture andsale of our products.

If we fail to manage our relationship with our manufacturers effectively, or if they experience operational difficulties, our ability to
ship products to our customers could be impaired and our competitive position and reputation could be harmed.
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¢ changesin the mix of products wesell;

¢ the anticipation of new products or updates that causes our customers and consumersto forego purchases of current products;

¢ the introduction of new technologies, products or service offerings by competitors;

* our ability to manage our product mix and consider allowances, including for price protection;

* our inability to reduce our fixed costs to compensate for any reducednet sales or decrease in averageselling prices;

¢ changesin advertising and other marketing costs;

* aggressive pricing, marketing campaignsorotherinitiatives by our competitors;

* increasesin the cost of the products wesell due to the rising costs of key components such as LCD panels, chipsets and raw
materials, particularly in countries like China that account for a significant portion of the manufacturing capacity for our
products;

* costs of expanding or enhancing our supply base;

* changes and uncertainty in the legislative, regulatory and industry environmentfor us, our customers or our manufacturers;

* investments in new productor service offerings, including the level of investment in our Inscape data services;

¢ changesin our capital expenditures as we acquire the hardware, equipment, technologies and other assets required to operate
and scale our business; and

* costs related to acquisitions of other businesses or technologies.

As a result of the variability of these and other factors, our operating results in future quarters may be below the expectations of
stock analysts and investors, which could cause ourstockpricetofall.

We may undertake acquisitions to expandour business, which may poserisks to our business and dilute the ownership ofour
stockholdersor restrict our operations.

Aspart of our business and growth strategy, we have in the past acquired and madesignificant investments in, and mayin the
future acquire or make significant investments in, businesses, assets, technologies or services that we believe complement our business. For
example in December 2014, we acquired Advanced Media Research Group,Inc., a software and application development company, and in
August 2015, we acquired Cognitive Media Networks,Inc., a software provider than enables our Inscape data services. Integrating any
newly acquired businesses, assets, technologies or services may be expensive and time-consuming. We have limited experience acquiring
and integrating businesses, and maynotbe successful in doing so. In addition, to finance any acquisitions, it may be necessary for usto raise
additional funds through public or private financings. Additional funds maynotbe available on termsthat are favorable to us, and in the
case of equity or equity-linked financings, could result in dilution to our stockholders. Furthermore, funds obtained through debt financing
could contain covenants that restrict how we operate our businessor obtain other financing in the future.

If we are unable to integrate any newly acquired entities, assets or technologies effectively, our business and results of operations
could suffer. The time and expense associated with finding and integrating suitable and
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display technology. Our ability to adopt or incorporate the latest LCD display technology into our televisions depends on continued
advancementin the design and manufacture of LCD display technology by others. Furthermore, technologies other than LCD technology
are also currently available or may becomeavailable, including Organic Light Emitting Diode, or OLED,andothers. These new display
technologies, which are at various stages of development and production, may gain wider market acceptance than LCD technology for use
in televisions. We currently do not offer televisions using displays incorporating these alternative display technologies. If consumers prefer
products manufactured by our competitors utilizing display technologies that we have not adopted, this could have a material adverse effect
on our financial condition and results of operations.

We are subject to international business risks and uncertainties.

Our supply chain partnersare basedin, or have operations in countries outside of the United States including China, Taiwan, Japan
and Mexico. Further, we are currently expanding our marketing operations internationally, which may lead to operations across many
additional countries. For example, we have established sales channels through which wesell our products in Canada and Mexico. As a
result, we expect our net sales from outside of the United States to increase in the future. Accordingly, we intend to expand ourrelationships
in these countries and mayestablish additional relationships in other countries to grow our operations. Operating in foreign countries
requires significant resources and managementattention, and we have limited experience entering new geographic markets. We cannot
guarantee that our international efforts will be successful.

OurInscape data services currently focus on data generated from television content consumption in the United States. In order to
expand these services internationally, we would be required to expend significant time and resourcesto be able to ensure that we can collect
consumerand content data in other countries, and that we do so in compliance with laws in such countries. We cannot guarantee that we
would be able to do so in a cost-effective manner,if at all.

Weintend to run our operations in compliance with local regulations, such as tax, civil, environmental and other laws in each
country where we may havepresenceor operations. However, there are inherent legal, financial and operational risks involved in conducting
international operations, and we cannotbecertain that these risks will not prevent us from being able to successfully develop and expand our
international operations.

Ourability to capitalize on growth in new international markets, to maintain current relationships with our manufacturers and
vendors and to conduct operations in our existing international markets is subject to risks associated with international operations, suchas:

¢ inability to localize our products, including to adapt for local practices and translate into foreign languages;

¢ difficulties in staffing and managing foreign operations;

* burdens of complying with a wide variety of laws and regulations, including consumerdata collection and use regulations;

* morestringent regulations relating to data security, particularly in Canada and the European Union;

* unexpected changesin regulatory requirements;

* adverse tax effects and foreign exchange controls makingit difficult to repatriate earnings and cash,or reinvest earnings from
operations in one country to fund the capital needs of our operations in other countries;
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* exposure to political or economic instability and general economic fluctuations in specific countries or markets;

¢ risks resulting from changes in currency exchangerates;

¢ changes in diplomatic andtrade relationships;

¢ terrorist activities and natural disasters;

¢ trade restrictions;

¢ differing employmentpractices and laws andlabordisruptions;

* the imposition of governmentcontrols;

¢ lesser degrees of intellectual property protection;

* tariffs and customsduties, or other barriers to some international markets, and the classifications of our goods by applicable
governmental bodies;

¢ alegal system subject to undue influenceor corruption; and

* a business culture in whichillegal sales practices may be prevalent.

The occurrenceof any ofthese risks could negatively affect our international business expansion and consequently our business,
operating results and financial condition.

Some of our manufacturers of key components, including LCDpanels, reside in China. The Chinese economydiffers from the
economies of most developed countries in many respects, including the amount of government involvement, the level of development, the
growthrate, the control of foreign exchange andthe allocation of resources. The Chinese governmentexercises significant control over
China’s economic growth throughthe allocation of resources, control of the incurrence and paymentof foreign currency-denominated
obligations, setting of monetary policy and provision of preferential treatment to particular industries or companies. Changesin any of these
policies, laws and regulations could adversely affect the overall economy in China or our Chinese manufacturers, which could harm our
business through higher productcosts, reduced availability or both.

Furthermore, the global nature of our business creates various domestic and local regulatory challenges and subjects us to risks
associated with our international operations. The U.S. Foreign Corrupt Practices Act, or the FCPA, and similar anti-bribery and
anticorruption lawsin otherjurisdictions, generally prohibit U.S.-based companiesandtheir intermediaries from making improper payments
to non-U.S.officials for the purpose of obtaining or retaining business, directing business to another, or securing an advantage.In addition,
U.S. public companiesare required to maintain records that accurately and fairly represent their transactions and have an adequate system of
internal accounting controls. Under the FCPA, U.S. companies maybeheld liable for the corrupt actions taken by directors, officers,
employees, agents, or other strategic or local partners or representatives and we cannotbe assured that our employeesor other agents will
not engage in prohibited conduct and render us responsible under the FCPA.In addition, Chinese laws prohibit corruption, extortion,
bribery, pay-offs and other fraudulent practices. Despite this, such practices occur from time-to-time in China. As such, if we or our
intermediaries fail to comply with the requirements of the FCPA or Chinese law orsimilar legislation with respect to these practices,
governmental authorities in the United States, China, and elsewhere
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could seek to impose substantial civil and/or criminal fines and penalties which could have a material adverse effect on our business,
reputation, operating results and financial condition.

New regulations related to conflict minerals may causeus to incur additional expenses and could limit the supply andincreasethe costs
ofcertain metals used in the manufacturing ofourproducts.

As a public company, we will be subject to the requirements under the Dodd-Frank Wall Street Reform and ConsumerProtection
Act of 2010, or the Dodd-Frank Act, that will require us to diligence, disclose and report whether or not our products contain conflict
minerals. The implementation of these requirements could adversely affect the sourcing, availability and pricing of the materials used in the
manufacture of components used in our products. In addition, we will incur additional costs to comply with the disclosure requirements,
including costs related to conducting diligence procedures to determine the sources of conflict minerals that may be used or necessary to the
production of our products and, if applicable, potential changes to products, processes or sources of supply as a consequence of such
verification activities. It is also possible that we may face reputational harm if we determinethat certain of our products contain minerals not
determined to be conflict-free or if we are unableto alter our products, processes or sources of supply to avoid such materials.

Our management team has limited experience managing a public company.

Most membersofour management team have limited experience managing a publicly-traded company, interacting with public
company investors, and complying with the increasingly complex lawspertaining to public companies. Our management team maynot
successfully or efficiently manage ourtransition to being a public companysubject to significant regulatory oversight and reporting
obligations under the federal securities laws and the continuousscrutiny of securities analysts and investors. These new obligations and
constituents will require significant attention from our senior management and could divert their attention away from the day-to-day
managementof our business, which could adversely affect our business, financial condition, and operating results.

We are subjectto a variety offederal, state andforeign laws and regulatory regimes. Failure to comply with governmental laws and
regulations could subject us to, among other things, mandatoryproductrecalls, penalties and legal expenses that could have an adverse
effect on our business.

Ourbusinessis subject to regulation by various federal and state governmental agencies. Such regulation includes the radio
frequency emission regulatory activities of the Federal Communications Commission,the anti-trust regulatory activities of the Federal Trade
Commission and DepartmentofJustice, the consumerprotection laws of the Federal Trade Commission, the import/export regulatory
activities of the Department of Commerce, the product safety regulatory activities of the Consumer Products Safety Commission, the
regulatory activities of the Occupational Safety and Health Administration, the environmental regulatory activities of the Environmental
Protection Agency, the labor regulatory activities of the Equal Employment Opportunity Commission andtax and other regulations by a
variety of regulatory authorities in each of the areas in which we conduct business. Weare also subject to regulation in other countries where
we conductbusiness. In certain jurisdictions, such regulatory requirements may be morestringent than in the United States. In addition, we
are subject to a variety of federal and state employmentand labors laws and regulations, including the Americans with Disabilities Act, the
Federal Fair Labor Standards Act, the WARN Actand other regulations related to working conditions, wage-hourpay, over-time pay,
employee benefits, anti-discrimination, and termination of employment. Noncompliance with applicable regulations or requirements could
subject us to investigations, sanctions, mandatory productrecalls, enforcement actions, disgorgementofprofits, fines, damages, civil and
criminal penalties, or injunctions.

Weare subject to governmental export and import controls and economicsanctions lawsthat could subject us to liability and
impair our ability to compete in international markets. The U.S. and various foreign governments have imposedcontrols, export license
requirements andrestrictions on the import or export of some
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protection and breach notification laws. The personal information we collect and maintain also may exposeusto liability, and our actual or
perceived failure to adequately protect consumerdata could harm our brand, our reputation in the marketplace and our business.

Wemayincur significant expenses to comply with privacy, consumerprotection and security standards and protocols imposed by
law, regulation, industry standards or contractual obligations. A wide variety of local, state, national and international laws and regulations
apply to the collection, use, retention, protection, disclosure, transfer and other processing of data collected from or about consumers and
devices, and the regulatory framework for privacy issues is evolving worldwide. Various government and consumeragencies and public
advocacy groups havecalled for new regulation and changesin industry practices, including somedirected at the digital advertising or
connected devices industries in particular. Some of our competitors may have moreaccessto lobbyists or governmentalofficials and may
use such accessto effect statutory or regulatory changes in a manner to commercially harm us while favoring their solutions. It is possible
that new lawsand regulations will be adopted in the United States and internationally, or existing laws and regulations maybeinterpreted in
new ways, that would affect our business, particularly with regard to regulation of devices that connectto the Internet. The U.S. Federal
Trade Commission and manystate attorneys general are applying federal and state consumerprotection laws to require that the online
collection, use, and dissemination of data, and the presentation of website or other electronic content, comply with certain standards for
notice, choice, security, and access. Courts may also adopt these developing standards. A numberofstates, including California, have
enacted lawsor are considering the enactment of laws governing the release of credit card or other information received from consumers.
Individual lawmakers in the United States have sent letters to our competitors objecting to the means and methods of communicating with
consumers about data collection and data sharing practices related to Smart TV products and services or expressed specific concerns about
data security risks presented by Smart TVs.

Evolving definitions of what is considered “personal data” under EU laws, or personally identifying or identifiable information
within the United States and elsewhere, especially relating to the classification of IP addresses, machine, device or other persistent
identifiers, location data, behavioral data, and other such information, may causeusin the future to change our businesspractices, diminish
the quality of our data and the value of our Inscape data services, and hamperour ability to expand our offerings into the EU or other
jurisdictions outside of the United States. Furthermore, such laws maybeinconsistent between countries andjurisdictions or conflict with
other rules and regulations. Whether and howexisting local and international privacy and consumerprotection laws in variousjurisdictions
apply to the Internet and other online technologiesis still uncertain and may take years to resolve. Privacy laws and regulations, if drafted or
interpreted broadly, could be deemedto apply to the technologies weuse to collect, analyze and share viewing behaviors or other data
collected from our Smart TVs or consumers, and could restrict our information collection methods or decrease the amount andutility of the
information that we would be permitted to collect and share. For example, our business, including ourability to operate and expand
internationally, could be adversely affected if legislation or regulations are adopted, interpreted, or implemented in a mannerthatis
inconsistent with our current business practices and that require changesto these practices, the design of our products and features or
privacy practices. The costs of compliance with, and the other burdens imposedby, these and other laws or regulatory actions may prevent
us from selling our products or services, or increase the costs of doing so, and mayaffect our ability to invest in or jointly develop products.
In addition, a determination by a court or governmentagencythat any of our practices, or those of our agents, do not meet these standards
could result in liability, or result in negative publicity, and adversely affect our business.

Further, while westrive to publish and prominently display privacy policies that are accurate, comprehensive, and fully
implemented, we cannot assure youthat our privacy policies and other statements regarding our practices will be sufficient to protect us
from liability or adverse publicity relating to the privacy and security of information about consumersor their devices. Any failure or
perceived failure by us to comply with our privacy policies, our privacy-related obligations to consumersor other third parties, or our
privacy-related legal obligations, including laws and regulations regulating privacy, data security, or consumerprotection, or any
compromise ofsecurity that results in the unauthorized release or transfer ofpersonally
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Leading companies in the television industry, some of which are our competitors, have extensive patent portfolios with respect to
television technology. From timeto time, third parties, including these leading companies, haveasserted and currently are asserting patent,
copyright, trademark andotherintellectual property related claims against us and demandlicense or royalty payments or paymentfor
damages, seek injunctive relief and pursue other remedies including, but not limited to, an order barring the import of our products. We
expect to continue to receive such communications and be subject to such claims, and we review the merits of each claim as they are
received.

The cost to us of any patentlitigation or other proceeding, even if resolved in our favor, could be substantial. Claimsofintellectual
property infringement, misappropriation or other violation against us or our manufacturers might require us to redesign our products,
rebrand ourservices, enter into costly settlement or license agreements, pay costly damage awards, potentially including treble damages and
attorneys’ fees, if we are found to have willfully infringed a party’s intellectual property, or require us to face a temporary or permanent
injunction prohibiting us from marketing orselling our products or services. As a result of patent infringementclaims,or to avoid potential
claims, we may chooseor be required to seek licenses from third parties. These licenses may not be available on acceptable terms, oratall.
Evenifwe are able to obtain a license, the license would likely obligate us to pay license fees or royalties or both, which may be substantial,
and the rights granted to us might be nonexclusive, which could result in our competitors gaining access to the sameintellectual property
rights.

Litigation against us, even if without merit, can be time consuming, could divert managementattention and resources, require us
or our manufacturers to incur significant legal expense, prevent us from usingorselling the challenged technology, damage our reputation
and brand, require us or our manufacturers to design around the challenged technology and causethe price of our stock to decline. In
addition, these third-party claimants, some of which are potential competitors, may initiate litigation against the manufacturers of our
products or key components, including LCD panels, or our customers, alleging infringement, misappropriation or otherviolation of their
proprietary rights with respect to existing or future products. Also, third parties may make infringementclaimsagainst usthat relate to
technology developed and owned by one of our manufacturers for which our manufacturers may or may not indemnify us. Even if we are
indemnified against such costs, the indemnifying party may be unable to upholdits contractual obligations and determining the scope of
these obligations could require additionallitigation. Moreover, our agreements with our customers generally contain intellectual property
indemnification obligations and we mayberesponsible for indemnifying our customers against certain intellectual property claims or
liability they may face relating to our products or offerings. Additionally, our customers may not purchaseourofferings if they are
concernedthat they may infringe, misappropriate or otherwise violate third-party intellectual property rights.

The complexity of the technology involved and inherent uncertainty andcost of intellectual property litigation increases ourrisks.
In the event of a meritorious or successful claim of infringement, and ourfailure or inability to license or independently develop or acquire
accessto alternative technology on a timely basis and on commercially reasonable terms, or substitute similar intellectual property from
another source, we may berequiredto:

¢ discontinue making,using, selling or importing substantially all or some of our products as currently engineered;

¢ offer less competitive products with reduced or limited functionality;

* pay substantial monetary damagesfor the prior use of third-party intellectual property;

¢ change howour products are manufactured or the design of our products;

¢—shift significantliabilities to our manufacturers who may notbe financially able to absorb them;

* enter into licensing arrangements with third parties on economically unfavorable or impractical terms and conditions; and/or

¢ pay higherprices for the products wesell.
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,'2,*'15�409(�2;�17*�<-/1*+�=101*(�0-+�217*'�)2&-1'/*(>�?;�9*�;0/4�12�,'21*)1�2&'�/-1*44*)1&04�,'2,*'15�'/871(�0+*@&01*45.�2&'�)26,*1/12'(�6/871

80/-�0))*((�12�2&'�1*)7-24285.�0-+�2&'�3&(/-*((�6/871�3*�0+:*'(*45�0;;*)1*+>�A*�'*45�7*0:/45�2-�1'0+*�(*)'*1(�0-+�)2-;/+*-1/04/15�12�,'21*)1

2&'�/-1*44*)1&04�,'2,*'15>�B7*'*�)0-�3*�-2�0((&'0-)*�1701�9*�9/44�3*�034*�12�*;;*)1/:*45�60/-10/-�17*�(*)'*)5�0-+�)2-;/+*-1/04/15�2;�17/(

/-1*44*)1&04�,'2,*'15>�B2�0�4*((*'�*C1*-1.�9*�'*45�2-�1'0+*60'D.�)2,5'/871.�1'0+*�(*)'*1�0-+�,01*-1�409(.�)2-;/+*-1/04/15�,'2)*+&'*(�0-+

)2-1'0)1&04�,'2:/(/2-(�12�,'21*)1�2&'�,'2,'/*10'5�6*172+(�0-+�1*)7-2428/*(>�A7/4*�0(�2;�=*,1*63*'�EF.�GFHI.�9*�29-*+�HEJ�/((&*+�,01*-1(�/-

17*�<-/1*+�=101*(.�K0-0+0�0-+�B0/90-�0-+�70+�2:*'�IL�,*-+/-8�,01*-1�0,,4/)01/2-(�/-�17*�<-/1*+�=101*(.�M'0N/4.�K0-0+0.�K7/4*.�K7/-0.�17*

O&'2,*0-�<-/2-�0-+�P*C/)2.�17*�)40/6(�*:*-1&0445�04429*+�2-�0-5�2;�2&'�,01*-1(�605�-21�3*�(&;;/)/*-145�3'20+�12�,'21*)1�2&'�1*)7-24285�2'

2;;*'/-8(�0-+�(*':/)*(>�Q-5�/((&*+�,01*-1(�605�3*�)7044*-8*+�2'�/-:04/+01*+�/-�4/1/801/2-�0-+R2'�/-�217*'�0+:*'(0'/04�,'2)**+/-8(�(&)7�0(
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4*8/(401/2-�*-0)1*+�/-�17*�<-/1*+�=101*(.�/-)4&+/-8�17*�T*075S=6/17�Q6*'/)0�?-:*-1(�Q)1.�0-+�217*'�-01/2-04�82:*'-6*-1(�0-+�;'26
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+*(,/1*�2&'�*;;2'1(.�9*�605�3*�&-034*�12�2310/-�0+*@&01*�,01*-1�,'21*)1/2-.�2'�12�,'*:*-1�17/'+�,0'1/*(�;'26�/-;'/-8/-8�&,2-�2'

6/(0,,'2,'/01/-8�2&'�/-1*44*)1&04�,'2,*'15>

<-0&172'/N*+�,0'1/*(�605�011*6,1�12�)2,5�0(,*)1(�2;�2&'�1*)7-24285�2'�2310/-�0-+�&(*�/-;2'601/2-�1701�9*�'*80'+�0(�,'2,'/*10'5

U(&)7�0(�2&'�:/*9/-8�3*70:/2'�+010V>�W24/)/-8�&-0&172'/N*+�&(*�2;�2&'�1*)7-24285�0-+�,'2,'/*10'5�/-;2'601/2-�/(�+/;;/)&41�0-+�9*�)0--21

0((&'*�52&�1701�0-5�(1*,(�10D*-�35�&(�9/44�,'*:*-1�6/(0,,'2,'/01/2-�2;�2&'�1*)7-24285�0-+�,'2,'/*10'5�/-;2'601/2->�A*�8*-*'0445�(**D�12

,'21*)1�2&'�,'2,'/*10'5�/-;2'601/2-�35�*-1*'/-8�/-12�)2-;/+*-1/04/15�0-+R2'�4/)*-(*�08'**6*-1(�9/17�2&'�*6,425**(.�)2-(&410-1(.�:*-+2'(�0-+

0+:*'1/(*'(>�B7*(*�08'**6*-1(�0'*�+*(/8-*+�12�,'21*)1�2&'�,'2,'/*10'5�/-;2'601/2-.�729*:*'.�9*�)0--21�3*�)*'10/-�1701�(&)7�08'**6*-1(�70:*
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(*)&'/15�2;�2&'�,'*6/(*(�0-+�,75(/)04�0-+�*4*)1'2-/)�(*)&'/15�2;�2&'�/-;2'601/2-�1*)7-24285�(5(1*6(.�3&1�/1�/(�,2((/34*�1701�17*(*�(*)&'/15

6*0(&'*(�)2&4+�3*�3'*0)7*+>�?;�0-5�2;�2&'�,'2,'/*10'5�/-;2'601/2-�9*'*�12�3*�409;&445�2310/-*+�2'�/-+*,*-+*-145�+*:*42,*+�35�0�)26,*1/12'.

9*�92&4+�70:*�-2�'/871�12�,'*:*-1�(&)7�)26,*1/12'�;'26�&(/-8�1701�1*)7-24285�2'�/-;2'601/2-�12�)26,*1*�9/17�&(.�97/)7�)2&4+�70'6�2&'

)26,*1/1/:*�,2(/1/2->�?-�0++/1/2-.�17*�409(�2;�(26*�;2'*/8-�)2&-1'/*(�605�-21�3*�0(�,'21*)1/:*�2;�/-1*44*)1&04�,'2,*'15�'/871(�0(�172(*�2;�17*

<-/1*+�=101*(.�0-+�6*)70-/(6(�;2'�*-;2')*6*-1�2;�2&'�,'2,'/*10'5�'/871(�/-�(&)7�)2&-1'/*(�605�3*�/-0+*@&01*>�X'26�1/6*�12�1/6*.�4*804

0)1/2-�35�&(�605�3*�-*)*((0'5�12�*-;2')*�2&'�/-1*44*)1&04�,'2,*'15�'/871(.�,'21*)1�2&'�1'0+*�(*)'*1(.�+*1*'6/-*�17*�:04/+/15�0-+�()2,*�2;�17*

,'2,'/*10'5�'/871(�2;�217*'(.�2'�+*;*-+�080/-(1�)40/6(�2;�/-;'/-8*6*-1>�=&)7�4/1/801/2-�)2&4+�'*(&41�/-�(&3(10-1/04�)2(1(�0-+�17*�+/:*'(/2-�2;

4/6/1*+�'*(2&')*(�0-+�)2&4+�-*801/:*45�0;;*)1�2&'�3&(/-*((.�2,*'01/-8�'*(&41(�0-+�;/-0-)/04�)2-+/1/2->�?;�9*�0'*�&-034*�12�,'21*)1�2&'

,'2,'/*10'5�'/871(�9*�605�;/-+�2&'(*4:*(�01�0�)26,*1/1/:*�+/(0+:0-108*�12�217*'(�972�70:*�-21�/-)&''*+�17*�(06*�4*:*4�2;�*C,*-(*.�1/6*�0-+
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Newstockholders will incur substantial and immediate dilution asa result ofthis offering.

The price at which we are offering our Class A commonstockis substantially higher than the book value per share of our
outstanding Class A commonstock. Asa result, you will incur substantial and immediate dilution. At an assumedinitial public offering
price of $ per share, purchasers in this offering would experience immediate dilution of approximately $ per share, representing
the difference between ourhistorical net tangible book value per share of Class A commonstockafter giving effect to this offering and the
assumedinitial public offering price. In addition, you and other investors in this offering will have contributed % of the aggregate price
paid by all purchasers of our Class A commonstock but will own only % of our Class A commonstockoutstandingafter this offering. In
addition, we haveissued options to acquire our Class A commonstockat prices significantly below the assumedinitial public offering price.
To the extent such options are ultimately exercised, there will be further dilution to you and other investors in this offering.

We have broaddiscretion asto the use ofproceedsfrom this offering and may not use theproceedseffectively.

Weestimate the net proceedsto us ofthis offering to be approximately $ million. Our managementwill retain broad
discretion as to the allocation of the proceeds and may spend these proceeds in ways in which our stockholders may not agree. The failure of
our managementto apply these funds effectively could result in unfavorable returns and uncertainty about our prospects, both of which
could causethe price of our shares of Class A commonstockto decline.

Ifsecurities analysts do notpublish research orpublish inaccurate or unfavorable research about our business, our stockprice and
trading volumecould decline.

The trading market for our Class A commonstock will dependin part on the research and reports that securities or industry
analysts publish about us or our business. We currently do not have and maynever obtain research coverageby securities analysts. If no
securities analysts commencecoverage of our company,the trading price for our stock would be negatively impacted. In the event we obtain
securities analyst coverage, if one or more of the analysts who cover us downgrade ourstock or publish inaccurate or unfavorable research
about our business, our stock price would likely decline. If one or more of these analysts cease coverage of our companyorfail to publish
reports on us regularly, demand for our stock could decrease, which might cause our stock price and trading volumeto decline.

We do not expect to pay any dividends on our Class A commonstockfor theforeseeablefuture.

Wedo notanticipate that we will pay any dividends to holders of our Class A commonstockin the foreseeable future.
Accordingly, investors must rely on sales of their Class A commonstock as the only wayto realize any gains on their investment. Investors
seeking or expecting cash dividends should not purchase our Class A commonstock.

We are a “controlled company”within the meaning ofthe NASDAQrules. As a result, we qualifyfor, and intend to continueto rely on,
exemptionsfrom certain corporate governance requirements thatprovide protection to stockholders ofother companies.

After completion ofthis offering, William Wang, our Chairman and Chief Executive Officer, will continue to control a majority of
the voting powerof our outstanding commonstock. As a result, we will be a “controlled company” within the meaning of the corporate
governance standards of the NASDAQGlobal Select Market. Under these rules, a company of which more than 50% of the voting poweris
held by an individual, group or another companyis a “controlled company”and mayelect not to comply with certain corporate governance
requirements, including:

¢ the requirementthat a majority of our Board of Directors consist of “independent directors” as defined under NASDAQ
rules;
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¢ the requirement that we have a compensation committee that is composed entirely of independent directors with a written
charter addressing the committee’s purpose and responsibilities;

¢ the requirement that we have a nominating and corporate governance committee that is composedentirely of independent
directors with a written charter addressing the committee’s purpose and responsibilities; and

¢ the requirement for an annual performance evaluation of the compensation and nominating and corporate governance
committees.

Following this offering, we intend to continueto utilize certain of these exemptions. Asa result, our nominating and corporate
governance committee and compensation committee will not consist entirely of independent directors and such committees will not be
subject to mandatory annual performance evaluations. Accordingly, you will not have the same protections afforded to stockholders of
companiesthat are subjectto all of the corporate governance requirementsofthe .

In addition, the NASDAQ Global Select Market has developedlisting standards regarding compensation committee independence
requirements andthe role and disclosure of compensation consultants and other advisers to the compensation committee that, among other
things, requires:

* compensation committees be composed of independentdirectors, as determined pursuant to new independence requirements;

* compensation committees be explicitly charged with hiring and overseeing compensation consultants, legal counsel and
other committee advisors; and

* compensation committees be required to consider, when engaging compensation consultants, legal counsel or other advisors,
certain independencefactors, including factors that examine the relationship between the consultant or advisor’s employer
and us.

As a controlled company, we will not be subject to these compensation committee independence requirements.
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FORWARD-LOOKING STATEMENTS AND INDUSTRY DATA

This prospectus, including the sections entitled “Prospectus Summary,” “Risk Factors,” “Use of Proceeds,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Business,” contains forward-looking statements. Forward-
looking statements includeall statements that are not historical facts. In some cases, you can identify forward-looking statements by
terminology such as “anticipates,” “believes,” “continue,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,”
“should,” “could,” “would,” “will” or the negative of these terms or other comparable terminology. In particular, statements regarding our
plans,strategies, prospects and expectations regarding our business are forward-looking statements. These statements relate to future events
or our future financial performance and involve known and unknownrisks, uncertainties and other factors that may cause ouractualresults,
levels of activity, performance or achievementsto differ materially from any future results, levels of activity, performance or achievements
expressed or implied by these forward-looking statements. Theserisks, uncertainties and other factors include those we discuss in the
section of this prospectus entitled “Risk Factors.” Although webelieve that the expectations reflected in the forward-looking statements are
reasonable, we cannot guarantee future results, levels of activity, performance or achievements. Except as required by law, we undertake no
obligation to update or revise publicly any forward-looking statements, whetheras a result of new information, future events or otherwise
after the date of this prospectus. You should read this prospectus and the documents that we reference in this prospectus and havefiled as
exhibits to the registration statement, of which this prospectus is a part, completely and with the understanding that our actual future results
may be materially different from what we expect. We qualify all of our forward-looking statements by these cautionary statements.

99 66 99 66 99 66 99 66

Weobtained someof the market, industry and competitive position data contained in this prospectus from independentindustry
publications or other publicly available information, studies and surveys, as well as independent sourceslisted in this prospectus, including
the industry research firms The NPD Group,Inc., IHS Technology, eMarketer, Inc., Gap Intelligence and Markets and Markets, Inc. Other
information contained in this prospectus is based on our owninternal estimates and research, which are derived from our review ofinternal
surveys andstudies conducted by third parties, and our management’s knowledge and experience in the markets in which we operate. Our
estimates have also been based on information obtained from our customers, suppliers and other contacts in the markets in which we
operate.

Industry publications, studies and surveys generally state that they have been obtained from sourcesbelievedto bereliable,
although they do not guarantee the accuracy or completeness of such information. While we believe that each of these independent sources
and publicationsis reliable, we have not independently verified market and industry data from third-party sources. While we believe our
internal companyresearchis reliable and the definitions of our market and industry are appropriate, neither this research nor these
definitions have been verified by any independent source, and we cannot assure you as to the accuracy or completenessofthis information.
As a result, you should be aware that the market and industry data and the market share estimates set forth in this prospectus, and beliefs and
estimates based thereon, may notbereliable.
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���� /�����%0�+������������,� ��+���������������%%� ���#�����$�"��-��������/��!���������� ��� ��� ��$�!������""��� ��%��������#� ��$�����#$%%,��#���

"�"$!���)�$�"��-�����)�"��! $������"�! ������ �����"���������"� ##����)��/���������0�*%��*0�$�1����-�%%�� ����!��.����0��� !��"��#� �

������%�� #�������� #�&%����'�! �� ���� !(�*0�������%%��)��� !(� %"���1

'�+2133���!������4"�!�����5�����������$��"�������%��$*%�!� ##����)����!�� #�+�����������������������- $%"���!������4"�!�����5��������

�� !��"��#� ������� ##����)�*0����� /�����%0�+���������������%%� �,����$���)�����������$�*��� #��������-������ ##����),��������# ���� ������! .��

��)�� #�������� ���!�$�,�����������������,��#����"�"$!���)�$�"��-�����)�"��! $������"�! ������ �����"���������"� ##����)��/���������0�*%�

*0�$�1������0��%� ���!������ ��"�!�����������$�*��� #��������-������ ##����)1�6�!����!������4"�!�����5� #�2,333,333����������������$�*��� #

�������-������ ##����)�- $%"���!������4"�!�����5����������� !��"��� �$��#� ������� ##����)�*0����� /�����%0�+���������������%%� �,����$���)�����

�������$��"�������%��$*%�!� ##����)����!������������������,���"��#����"�"$!���)�$�"��-�����)�"��! $������"�! ������ �����"���������"

 ##����)��/���������0�*%��*0�$�1

7�������!���%��$�� ���� #������ ##����)������ ���!������ $��!�����%�8��� ����"�� �!���������$*%�!����(���# �� $��&%����'�! �� �

�� !(1���������"�� �$������������� !��"�� #������ ##����)�� ��/���"� $��*$���������"� ������ ��,���!%$"��)���������� ��%%0,��$�� ��� $�

������)�!�)% *�%����(����)���"�*���"��)�!�����)�,�*� �"�������� ��# %� � #��� "$!�����"����.�!���-�������������9:;:<��%��# ��,����-�%%���

- �(��)�!�����%���"�)�����%�! �� ������$�� ���1������0��%� �$������ ��� �� #����������� !��"��� ��!=$���� ����.�������! ��%�������0

*$��������,��� "$!��� ����!�� % )���� ��� ���������� �������)�!���%��� �������-��������"��������1������.��� ���������$�"������"��)�,

! ���������� ���)���������� ���������� ���0��$!���!=$����� ��� ����.��������1

7����� $����!�$�%%0��/���"�"�# �������$�� ����%����"��* .��-�%%�"����"�$� �����$�*��� #�#�!� ��,���!%$"��)�����)� -��� #� $�

��%�����"�!$�� ����*���,�! �������.��"�.�% ������,������!�$�%�! ��� #�!�����%��/���"��$������"� $��!����#% -�#� �� ������ �����"����

)� -��� #� $��*$������1�<$������)������-�%%���.��*� �"�"��!���� �� .�������$���� #����������� !��"��#� ������� ##����)1�>��"��)�������$���,

����!! �"��!��-���� $����.��������� %�!0,�-�������"�� ���.�������������� !��"��#� ������� ##����)������ ��?�������.��������1
�
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USE OF PROCEEDS

Weestimate that the net proceeds from oursale of shares of Class A commonstockin this offering at an assumedinitial
public offering price of $ per share, whichis the midpointof the price range set forth on the front cover of this prospectus, will be
approximately $ ,or$ million if the underwriters exercise their option to purchase additional shares from usin full, after
deducting underwriting discounts and commissions and estimated offering expenses payable by us. Wewill not receive any proceeds from
the sale of shares of Class A commonstockbythe selling stockholders.

A $1.00 increase (decrease) in the assumedinitial public offering price of $ per share would increase (decrease) the net
proceeds from this offering by approximately $ million, assuming that the numberof shares weareoffering, as set forth on the cover
pageof this prospectus, remains the same, after deducting underwriting discounts and commissionsand estimated offering expenses payable
by us. We mayalso increase or decrease the numberof shares weare offering. Each increase (decrease) of 1,000,000 shares in the number of
shares weare offering would increase (decrease) the net proceedsto us from this offering by approximately $ million, assuming that
the assumedinitial public offering price remains the same, and after deducting underwriting discounts and commissions and estimated
offering expenses payable by us.

The principal purposesof this offering are to increase our capitalization and to create a public market for our Class A common
stock. We intendto use the net proceedsofthis offering to expand our business and operations, including internationally, support our
strategic global marketing and branding campaign, broadenthe portfolio of products and services within in the VIZIO platform, as well as
working capital and general corporate purposes. We mayalso usea portion of the net proceeds to acquire or invest in complementary
businesses, products or technologies or to enter into strategic relationships with third parties. We have no present understandings,
commitments or agreements to enter into any such acquisitions or investments.

The amountactually expended for the purposeslisted above will depend upon a numberoffactors, including the growth of our
sales and customer base, competitive developments, the actual cost of capital expenditures and our cash flow from operations and the
growth of our business. Our managementwill have broad discretion over the uses of the net proceeds from this offering. Pending these uses,
in accordance with our investmentpolicy, we intend to invest the net proceeds from this offering in short-term investments.

54

IPR Page 59



���������	�
��
��


���
��
�����	�

�������������� �!"�#�$%���&%�'()$(�*(��#" �!"�+ �,(�-(./��(-���-�)�0-�$%(�1�//�,0�&�.�2%�-030-(�-2�$���,�(�2��1�����.�����

2$�.4���-�'(�0(2�5�.��3(�$0*/(�)�(1(��(-�2$�.46

�
� �� � �� � �� � ��� 
7879�
9���:�;<�:� �


����
�=��:�9 �� >�=�:9�
����� ��?@�
��
�����

�����

7879�
9 ��� 	�@@�
�;��=A�BCD���

;�:7���E�
�=�
8�:�7����
�F:���::�9����=A�BGD�

�!H"#H�# �� �!H!IH�#�� �!H!JH�#�� �K!" """ """���� � K"LMM#"���� � K!+LI#IN��

"OH�IH�N �� "IH�+H�N�� "IH�OH�N�� �K!+ """ """���� � K�L!#J"���� � K#�LNN"���

"NH!JH�+ �� "+H�JH�+�� "OH!MH�+�� � K�"� """���� � K"L""���� � K"LINMO��

"IH�NH�+ �� "IH!NH�+�� "IH!#H�+�� � K!! """���� � K"L""���� � K"L�O##��

"IH!"H�+ �� "JH�NH�+�� "JH�IH�+�� �KI+ """ """���� � K#LOIO"���� � KM�LM+""��
�

P�Q R����/��!N �!"�+ ��//�2%��(2��1�����.������2$�.4�,(�(�.��3(�$(-�0�$��2%��(2��1�S/�22�5�.������2$�.4����S/�22�T�.������2$�.4L

�
P!Q U�.%�2%��(��1�'(�0(2�5�.��3(�$0*/(�)�(1(��(-�2$�.4�,0//�.��3(�$�$��!+�2%��(2��1�S/�22�5�S������'$�.4��)���.��)/($0����1�$%02

�11(�0�&L

V�$,0$%2$��-0�&�����%02$��0.�/�)��.$0.(��1�022�0�&�2�.%�-030-(�-2 �,(�.���(�$/��0�$(�-�$���($�0������1�$��(�(���0�&2�$��10���.(�$%(

�)(��$0��2 �&��,$%���-�-(3(/�)�(�$��1�����*�20�(22L�5..��-0�&/� �,(�-����$���$0.0)�$(�$%�$�,(�,0//�-(./��(����)�������.�2%�-030-(�-2���

�����1�����.������2$�.4�0��$%(�1��(2((�*/(�1�$��(L�5���1�$��(�-($(��0��$0���$��)���.�2%�-030-(�-2�,0//�*(��$�$%(�-02.�($0����1�����T���-��1

W0�(.$��2���-�,0//�*(�-()(�-(�$��)�������10���.0�/�.��-0$0�� ��(2�/$2��1��)(��$0��2 �.�)0$�/��(X�0�(�(�$2 ��(2$�0.$0��2���-(������(Y02$0�&

0�-(*$(-�(22���-��$%(��1�.$��2�����T���-��1�W0�(.$��2�-((�2��(/(3��$L
�

++

IPR Page 60



���������	�
��
��

	
���
���
����

���������������� ���!"�#���#���#$%%�"&�����$"�'�#����(�'�#���)$�*�����#���(�'�!�����+�������#����,�!��% �"�-./�0.123

�
� 4��������'�$��� �#�#5

�

�

4������!"����"%�� �#�#������*������'�����6�7������$��%���'�'��*�"#������������$�#���(����#��"�#�����$"�,�"��#�8�'��*�"�� ��

!"���""�(�#��'9������������"���������-/-:;/<..�#��"�#����=��##�8�'�%%���#��'9�$!�������'�%!�������������#�����"���/�6��7����

*�#��������222/...�#��"�#����"�#�"�'��(�=��##�8�'�%%���#��'9�$!�������'�%!������������������"������(�6���7�����'�%!���������

����>��"����+�������"��#�'�����!"��"��������'�%!�������������#�����"���5���(

�

�

4������!"����"%���#��(?$#��(� �#�#������*���$"���"�����'���������#���� &�$#�����������������#��"�#����=��##�8�'�%%���#��'9�������#

����"�����������##$%�(���������!$ ��'�����"����!"�'�����@�������������!�"�#��"�/����'���#�����%�(!������������!"�'��"�����#�����"�����

����'�*�"�!����������#�!"�#!�'�$#/�����"�(�($'�����$�(�"�"������(�#'�$��#���(�'�%%�##���#���(��#��%���(�����"�����A!��#�#

!�&� ��� &�$#B

���#��� ���#��$�(� ��"��(����'��?$�'��������������#�'������������(�CD�����%���E#�F�#'$##������(�8���&#�#����G����'����=��(�����

��(�>�#$��#����H!�"�����#I���(��$"�'��#���(���(������'����#����%���#���(�����"�����(�����#���'�$(�(���#����"��������#�!"�#!�'�$#B
�

� �� J�K��L��M�NOP�QORS�TU
�UVW��VX �

� �� 
Y�U����
�M��
�Z�ML����

�M��Z�ML��
�
��
V[U���V�TRX�

TW
��\�U��
V�P��]Y�K���\�M��V���X �� � ��
=�#����(�'�#���)$�*�����#���(���*�#�%���# �� �@0<;/...��� �@���������������� � @��������������

�� � �

�

� � �

�

�� � �

�

������(� � �� �2./...��� ��
�� � �

�
� � �

�
�� � �

�

,��'9���(�"#E��)$��&3 �� � ��
=�����"����̂_̀_H �� � ��
,�"��#�8�=��*�"�� ���a"���""�(�,��'9/����!�"�*��$�5�02./...�#��"�#��$���"�+�(/��'�$��5�1-</b-:

#��"�#��##$�(���(��$�#���(���/��'�$��5����#��"�#��$���"�+�(/��##$�(��"��$�#���(���/�!"����"%�

��(�!"����"%���#��(?$#��( �� � 0/.01��� � c������ � c����

=��##�8�'�%%���#��'9/����!�"�*��$�5�b2/.../...�#��"�#��$���"�+�(���(�:/1b./.20�#��"�#��##$�(

��(��$�#���(���/��'�$��5����#��"�#��$���"�+�(��"��##$�(���(��$�#���(���/�!"����"%����(�!"�

��"%���#��(?$#��( �� �1-/2-b��� � c������ � c����

=��##�d�'�%%���#��'9/����!�"�*��$�5�1./;:0/002�#��"�#��$���"�+�(/��##$�(���(��$�#���(���/

�'�$��5����#��"�#��$���"�+�(��"��##$�(���(��$�#���(���/�!"����"%����(�!"����"%���#��(?$#��( �� � <.1��� � c������ � c����

=�%%���#��'9/�@.B..1�!�"�*��$�5����#��"�#��$���"�+�(/��##$�(���(��$�#���(���/��'�$��5�1/...

#��"�#��$���"�+�(/�!"����"%����(�!"����"%���#��(?$#��(5�����#��"���##$�(���(��$�#���(���/

!"����"%����(�!"����"%���#��(?$#��( �� � c����� � c������
a�"��� �� � ��
a"���""�(�,��'9/�@.B...1�!�"�*��$�5�02/.../...�#��"�#��$���"�+�(5����#��"�#��##$�(���(

�$�#���(���/��'�$��/�!"����"%����(�!"����"%���#��(?$#��( �� � c����� � c������ � c����

=��##�8�'�%%���#��'9/�@.B...1�!�"�*��$�5�b2/.../...�#��"�#��$���"�+�(���(����#��"�#��##$�(

�"��$�#���(���/��'�$��5�b2/.../...�#��"�#��$���"�+�(/�!"����"%����(�!"����"%���#��(?$#��(5

e/2-;/<20�#��"�#��##$�(���(��$�#���(���/�!"����"%�5��������������#��"�#��##$�(���(��$�#���(���/

!"����"%���#��(?$#��( �� � c����� ��
=��##�d�'�%%���#��'9/�@.B...1�!�"�*��$�5�1./;:0/002�#��"�#��$���"�+�(���(����#��"�#��##$�(

�"��$�#���(���/��'�$��5�1./;:0/002�#��"�#��$���"�+�(���(��##$�(���(��$�#���(���/�!"����"%�

��(�!"����"%���#��(?$#��( �� � c���� ��
8((��������!��(f���'�!���� �� � c����� ��
8''$%$����(�����"�'�%!"����#�*����## �� � 60bb7� ��
>������(���"����# �� �-2/2.:��� ��

�� � �
�

� ��

������#��'9���(�"#E��)$��& �� �21/1;;��� ��
�� � �

�
� � �

�
�� � �

�

������'�!�����+����� �� �@1.1/1;;��� ��
�� � �

�

� � �

�

�� � �

�

�

2:

IPR Page 61



���������	�
��
��

�


����������������������
������������������������������� �!������"�����!�# ���"$���������������!��������%�&���������������!"����"$�����!��������'������$"����"�����

�"(���!�'��"$������!�"�!�����%�&"� �����������
���������������"$����������������)��(� ����%�������"�� �!���*�����!��� %��"�� ���"�+�" ����,��)���-����

�"�� ���!��� �.���"��#-��!!�"/����� -��������������%��������'�������������#���"$��������"$$�����#-���%��������$"����"�������"(���!�'��"$������!�"�!�����%

����������������%������$������������'������&�����'�����"����������"������"�����������������"$$����'��/!������!�-�# ��#-�����0����-�� �"���������

"������������������#���"$��������&������"$$����'����������������
����������"$��%���%���������������������#���"$��������"$$�����#-����&"� ����������


���������������"$����������������)��(� ����%�������"�� �!���*�����!��� %��"�� ���"�+�" ����,��)���-������"�� ���!��� �.���"��#-��!!�"/����� -��������������%

�������'������������������������ �!������"�����!�# �������������������%������$������������'����������&�����'�����"����������"������"����������������

"$$����'��/!������!�-�# ��#-�����1$����������&������,�"!��"���"�!��������������"�� ��������"$�2������3��"��"����"�+�$�"���������/�����������$�  %�����!�"

$"���������4��������"����"$������"$����������������)��(� ����%�������"�� �!���*�����!��� %��"�� ���"�+�" ����,��)���-������"�� ���!��� �.���"��&"� �

���������#-��!!�"/����� -������������������  �"�%��$������������'����������������&�����'�����"����������"������"��%�����&��&"� ����(����������������������"$

"���5 ����3��"��"����"�+�������������������������"$�"���5 ����6��"��"����"�+������������"���������'%�!�"�$"���������4�������7���!�"�$"���������4�����

��$"�����"�������������#"(������  �������(��"� -�����&�  �#����4������#�����"����������� ������� �!�# ���"$$����'�!����%����#���"$��������"$$���������"����

������"$������"$$����'���������������!�����'�

7�����# ��������������"���#"(���/� ���8

�

�
9�:%:;<%=:>��������"$�"���5 ����3��"��"����"�+������# ���!"�������/�������"$�"!��"���"���������'�������"���:��>�? ��%����"$

2�!���#���=�%�:��<������&��'������(���'���/�������!�����"$��@�<��!��������A����

�

�

9�=%:��%�����������"$�"���5 ����3��"��"����"�+������(���$"��$����������������������"���:��<�? ��%�"������:��<�? ���
! �����-

�������&��������"$������$$����(�������"$�����:��<�? ��������(�� �# ��$"���������������������:��>�? ���%�&�����&�  �#��"��

�$$����(����������� -�!��"���"��"�! ���"��"$������"$$����'�
�

<>

IPR Page 62

Table of Contents

(1) Each $1.00 increase (decrease) in the assumedinitial price to the public of $ per share, whichis the midpointofthe price range set forth on the
cover page ofthis prospectus, would increase (decrease) each of cash and cash equivalents, additional paid-in capital, total stockholders’ equity and
total capitalization by approximately $ , assuming that the numberofshares offered by us, as set forth on the cover page of this prospectus,
remains the same, and after deducting underwriting discounts and commissionsand estimated offering expenses payable by us. We mayalso increase
or decrease the numberof shares we are offering. Each increase (decrease) of 1,000,000 shares in the numberof shares offered by us would increase
(decrease) each of cash and cash equivalents, additional paid-in capital, total stockholders’ equity and total capitalization by approximately $ ;
assuming that the assumedinitial price to the public remains the same, and after deducting the underwriting discounts and commissions and estimated
offering expenses payable byus.If the underwriters’ option to purchase additional shares of Series A commonstock from usis exercised in full, the pro
formaas adjusted amountof each of cash and cash equivalents, additional paid-in capital, total stockholders’ equity and total capitalization would
increase by approximately $ million, after deducting estimated underwriting discounts and commissions, and we would have shares of
our Class A commonstock and shares of our Class B commonstock issued and outstanding, pro forma as adjusted. The pro formaas adjusted
information discussed aboveisillustrative only and will be adjusted based on the actualinitial public offering price, numberof shares offered and other
termsofthis offering determinedatpricing.

The table and discussion above exclude:

¢ 2,285,327 shares of our Class A commonstock issuable upon the exercise of options outstanding under our 2007 Plan, as of
September 30, 2015 at a weighted average exercise price of $6.50 per share; and

* 3,200,000 shares of our Class A commonstock reserved for future issuances under our 2015 Plan, or the 2015 Plan (plus any
shares whichasof the effective date of the 2015 Plan are available for issuance under the 2007 Plan), which will become
effective immediately prior to completion ofthis offering.
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We mayalso increase or decrease the numberof shares weare offering. An increase of 1,000,000 shares in the numberof shares offered by
us would result in a pro forma as adjusted net tangible book value (deficit) of approximately $ million, or approximately $
per share, andthe dilution per share to investors in this offering would be approximately $ per share, assuming the assumedinitial
public offering price of $ per share, remains the same and after deducting estimated underwriting discounts and commissions and
estimated offering expenses payable by us. Conversely, a decrease of 1,000,000 shares in the numberof shares offered by us would result in
a pro formaas adjusted net tangible book value (deficit) of approximately $ million, or approximately $ per share, and the
dilution per share to investors in this offering would be approximately $ per share, assuming the assumedinitial public offering price
of $ per share, remains the same and after deducting the estimated underwriting discounts and commissions andestimated offering
expenses payable by us. The pro formaas adjusted information discussed aboveis illustrative only and will adjust based on the actualinitial
public offering price and other termsof this offering.

The following table summarizes, on the pro forma as adjusted basis described above as of September30, 2015, the total number of
shares of commonstock purchased from us, the total consideration paid to us and the averageprice per share of commonstock paid to us by
existing stockholders and by new investors purchasing shares of Class A commonstock in this offering, assuming aninitial offering price of
$ per share, the midpoint of the price range on the cover page of this prospectus, and before deducting the estimated underwriting
discounts and commissionsand estimated offering expenses payable by us:

  

Shares Purchased Total Consideration Priceeer
Number Percent Amount Percent Share

Existing stockholders % % §

Newinvestors ___ $
Total 100% 100%

The foregoing table does not reflect any sales by existing stockholders in this offering. Sales by the selling stockholdersin this
offering will cause the numberofshares held by existing stockholders to be reduced to shares, or % ofthe total numberof shares
of our commonstockoutstanding after this offering, and will increase the numberof shares held by new investors to shares,or %
ofthe total number of shares of our commonstock outstandingafter this offering.

Each $1.00 increase (decrease) in the assumedinitial public offering price of $ per share, the midpointofthe price range
set forth on the cover page of this prospectus, would increase (decrease) total consideration paid by new investors by $ and increase
(decrease) the percent of total consideration paid by new investors by %, assuming the numberof shares weare offering, as set forth on
the cover page of this prospectus, remains the same, after deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us. We mayalso increase or decrease the numberof shares weare offering. An increase (decrease) of
1,000,000 in the numberof shares offered by us would increase (decrease) total consideration paid by new investors by $ , assuming
that the assumedinitial price to the public remains the same, and after deducting estimated underwriting discounts and commissions and
estimated offering expenses payable byus.

If the underwriters exercise their option to purchase additional shares of Class A commonstockin full:

* our existing stockholders would own % and our new investors would own % of the total numberof shares of our
commonstock outstanding after this offering; and

* our pro formanet tangible book value (deficit) as of September 30, 2015 would have been $ million, or $ per
share, and the pro formaas adjusted net tangible book value(deficit) after this offering would have been $ million, or
$ per share, causing dilution to new investors of $ per share.
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The table and discussion above exclude:

¢ 2,285,327 shares of our Class A commonstock issuable upon the exercise of options outstanding under our 2007 Plan, as of
September 30, 2015 at a weighted average exercise price of $6.50 per share; and

¢ 3,200,000 shares of our Class A commonstock reserved for future issuances under our 2015 Incentive AwardPlan, or the

2015 Plan (plus any shares which asofthe effective date of the 2015 Plan are available for issuance under the 2007 Plan),
which will becomeeffective immediately prior to completion ofthis offering.

To the extent that any outstanding options are exercised, new options are issued under our stock-based compensation plans or we
issue additional shares of commonstockin the future, there will be further dilution to investors participating in this offering.

For a more complete discussion of our stock option plans, please see “Equity Incentive Plans—2015 Plan” and “—2007Plan.”

60

IPR Page 65



���������	�
��
��


���	����	��
��������������	��������

������������ !����! !�"��!���#�����"��� ! �#�$�� ����#�!���#��� ��%� $��������&���"'�$�()*�+,)+*�+,)(� ���+,)-� ���!��

�������� !���' � ��������!�� ! � ���#�&���"'�$�()*�+,)(� ���+,)-� $����$�.���#$�"�!��� /��!����������� !���#�� ��� ���! !�"��!���#

0 ��#�$�� �12324�!� !� $������/�������!����5$��5��!/�6������������� !����! !�"��!���#�����"��� ! �#�$�!���%� $��������&���"'�$�()*�+,),

 ���+,))� ���!����������� !���' � ��������!�� ! � ���#�&���"'�$�()*�+,),*�+,))� ���+,)+� $����$�.���#$�"� /��!����������� !���#�� ��� �

�! !�"��!���#�0 ��#�$�� �12324�!� !� $����!�����/�������!����5$��5��!/�6������������� !����! !�"��!���#�����"��� ! �#�$�!��������"��!��

������7�5!�"'�$�(,*�+,)-� ���+,)8� ���!����������� !���' � ��������!�� ! � ���#�7�5!�"'�$�(,*�+,)8� $����$�.���#$�"�!���/� /��!��

�������� !���#�� ��� ���! !�"��!���#�0 ��#�$�� �12324�!� !� $������/�������!����5$��5��!/�6������5$��5��!/���������!�����/���#�� ��� �

�! !�"��!���#�12324�9�����:�*�2��6�'�� /����!�� �����%�'����#�$"���#�$�!���5/$5�����#��##��!��:�!���;��$: ��< !�����$ �� �!���� ��*�/�!��

!�������/"" !�����#�!���;��$: ��< !�����$ �� �!���*�=������������" !�$� �� ���!�� ���=������!���: :����� �%��5�$ !����6�7���>?$��5��!/�

7/"" $%@0�$5�$ !��2�#�$" !���6A�B��� .��5$�5 $���!���/� /��!����������� !���#�� ��� ���! !�"��!�����!���� "��' ���� ��!��� /��!��

�������� !���#�� ��� ���! !�"��!�� ���� .������/���*�����/$��5�����*� ��� �C/�!"��!�*�������!��:����%��#���$" ��$��/$$��:� �C/�!"��!�*�=����

=���������$������� $%�#�$� �# �$�5$����! !�����#�!���#�� ��� ����#�$" !������!�#�$!�����!������! !�"��!�6��������!�$�� ��$��/�!��5$����!���'���=

 $����!������� $��%������ !�.���#�!���$��/�!��=��=���� ����.�����#/!/$��5�$����� ���!�����!�$�"�$��/�!�� $����!������� $��%������ !�.���#�$��/�!�

!��'���D5��!���#�$�!���#/���%� $������:�&���"'�$�()*�+,)8*��$� �%��!��$�5�$���6

E�/����/���$� ��!���#����=��:������!����������� !���#�� ��� ��� ! �!�:�!��$�=�!��>F � :�"��!G��&���/������ ���H� �%�����#

I�� ��� ��0����!���� ���;��/�!���#�45�$ !����A� ���!����������� !���#�� ��� ���! !�"��!�� ���$�� !�����!��� 55� $��:�����=��$�����!���

5$��5��!/�6����������!���#�� ��� ��� ! �����/�������!�������!���� $����!���!������!��$�5� ���!���#�� ��� ���! !�"��!�� ���!���$�� !�����!��

����/��������=��$�����!����5$��5��!/�6

�
	�
���JK���K�
����L�
�������
M�L������N � O��P��
K�K���M�L��P�QRS ���J
��L�
�T���
K�K�
�U��L��P�QVS�
WJ
��T�X��
K�S��YM�U��U�P��T�P��K���Z � [VRV �� [VRR �� [VR[ �� [VRQ �� [VR\ �� [VR\ �� [VR] �
� �� ��� ��� ��� ��� �� WX
�XKJ��KZ �
�̂!�� ��� ��_+*̀(a*b+̀����_+*(-c*̀)(����_+*-)b*(̀8����_+*̀a(*(c)����_(*)-+*-(a���� _+*,ba*()-���� _+*+,(*+8̀��
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2010 rien + CNETEditor's Choice (XVT Series 85" Smart TV) Paes
™ 3% SMART Ts

Lote
S * CNET Best of CES (XVT Series 65° Smart Ty) Audio -

2011 —_— .
ES¥CES * Official Sponser of the Rese Bow Gane through 2074 v ‘25.482Ph SMART Tys

2071 AAS

» Sales Channel Expands to inciuecke Gest Gury Audio 1009

2012 + Ranked by |.D. Power as "Highest in Customer shass5 i re !
Sariefacion with HOTS Ty 156 SMART TVs

=) Seller of Sriaet Ts vie LS, 2

"Best TV Brand” Aboubcom'’s Readers Choice Awards nie aaa
201 3 .com Si Ty Af = ice«CNET Bast of CES 2013 -Home Theater and Audio S7.277

Winner (TRS 5.1 Seine Bard 22% SMART Ty's

“#1 Seller of Sound Bars inthe U.S. @

 
Audi S,B41

2014 “The Verge Best TVs of CES - P-Series 90° WHO Smart TY
= CNET Best of 214 (hl-Series) 44,355

w 30% SMART Ts
= Sales Channel Expands. to Indie Canada and Mexico

= Official deme Entertainment Sponsor Of Americar Audia 4082

2015 AF | Film Institutea Se ene 49.776
YTD #1 Selling WHO Tw (P-Series 50° UHD) Tv 35% SMART TV

2

@ Audio @ TY ©) Smart Ty

(1) Source: IHS Technology, LCD and LED HDTVunits shipped, January 2010—December2010.
(2) Source: The NPD Group/ Retail Tracking Service, based on total smart television units sold in the U.S. from January 2013 to December 2013. The NPD Group/Retail

Tracking Service defines a smart television as an LCD TV with appsincluded.
(3) Source: The NPD Group/ Retail Tracking Service, based on sound bar units sold in the U.S. from January 2014 to December 2014.
(4) Source: The NPD Group/ Retail Tracking Service, based on total ultra high definition television units sold in the U.S. from January 2015 to August 2015. The NPD

Group/Retail Tracking Service defines an ultra high definition television as an LCD TV with a display resolution of 3840 x 2160 pixelsor higher.

Wehave generated substantially all of our net sales to date from sales of televisions and soundbarsto retail stores in the United
States. We recently entered the Canadian and Mexican markets, but have not sold any products outside ofNorth America. Our major
customers include wholesale clubs such as Costco and Sam’s Club and mass marketretailers such as Best Buy, Target and Wal-Mart. We
also sell our products through onlineretailers, such as Amazon.com, Walmart.com, and our own website, VIZIO.com. For the years ended
December31, 2012, 2013 and 2014, we generated 85%, 84% and 80% of our net sales from four major customers. For the nine month
periods ended September 30, 2014 and 2015, we generated 84% and 85% ofour net sales from four major customers. Costco, Sam’s Club
and Wal-Mart each accounted for more than 10% of net sales in each of the periods noted, and Best Buy also accounted for more than 10%
of net sales in each period beginning in 2013. For the year
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December31, 2014, Wal-Mart and Sam’s Club comprised 40% and 12% of our net sales, respectively. Wal-Mart, Sam’s Club and other
entities purchasing from usare affiliates under commoncontrol, and collectively they comprised 54% of ournet sales for the year ended
December31, 2014. However, throughoutour history and presently, we have dealt with separate purchasing departments at Wal-Mart and
Sam’s Club, and haveat times sold products to Sam’s Club without selling products to Wal-Mart. We generally grant credit to our customers
based on their financial viability and our historical collection experience with them. Wetypically require payment from them within 30 to 45
days upon delivery of the product. As a result of our payment terms between manufacturers and customers, we havehistorically generated
positive cash flows from operating activities. Our business is seasonal with sales typically reaching their highest level in the fourth quarter
of the year, coinciding with the holiday shopping season in the United States, including the Black Friday and Cyber Mondaysales events,
and, to a more limited extent, the third quarter due to pre-holiday inventory build-up and back-to-school promotions. Additionally, there are
other seasonal events such as Superbowl Sunday and back-to-school promotionsas well as the customerreset periods in the spring andfall
of each year which impact our sales volume. Dueto this seasonality, our inventory balances and turnoverrates can fluctuate. Therefore, our
accounts payable and cash balancesare typically at their highest levels in the fourth quarter and at year-end. As sales begin to slow in
subsequent quarters, inventory levels decrease and accounts payable and cash balances decrease as we pay our manufacturers.

For the nine months ended September30, 2015, net cash provided by operating activities was $102.8 million. Net income was
$44.3 million and non-cash expenses (comprised of depreciation and amortization expense, realized gains and losses on investments,
amortization of premiums on investments, stock-based compensation expense, deferred income taxes and a gain recognized on the purchase
of Cognitive Media Networks) was a $(2.2) million use of cash for the nine months ended September 30, 2015. Changes in operating assets
andliabilities represented a $60.6 million source of cash, primarily driven by a decrease in accounts receivable and an increase in accounts
payable and accruedroyalties, partially offset by decreases in accounts payable dueto related parties. These changes wereattributable to the
higher sales volume experienced during the fourth quarter of 2014 compared to the third quarter of 2015 as a result of the seasonality trends
discussed above.

For the nine months ended September30, 2014, net cash provided by operating activities was $79.4 million. Net income was
$40.5 million and non-cash expenses, comprised of depreciation and amortization expense, stock-based compensation expense and deferred
incometaxes, was a $(19.3) million use of cash for the nine months ended September 30, 2014. Changesin operating assets andliabilities
represented a $58.1 million source of cash, primarily driven by changes in working capital including a decrease in accounts receivable and
an increase in accounts payable,partially offset by decreases in accounts payable dueto related parties and increases in inventories. The
changes wereattributable to the higher sales volume experienced during the fourth quarter of 2013 comparedto the third quarter of 2014 as
a result of the seasonality trends discussed above.

For the year ended December 31, 2014, net cash provided by operating activities was $98.5 million. Net income was $45.0 million
and non-cash expenses, comprised of depreciation and amortization expense, stock-based compensation expense, and deferred incometaxes,
was a $(22.8) million use of cash in 2014. The change in non-cash expenses wasprincipally due to a $25.7 million increase in our net
deferred tax assets. Changes in operating assets andliabilities represented a $76.3 million source of cash, primarily driven by changes in
working capital including an increase in accounts payable, partially offset by decrease in accounts payable dueto related parties and an
increase in accounts receivable. The increases in our net incomeand working capital accounts were attributable to an increase in sales
volumeespecially during the fourth quarter as a result of the seasonality trends discussed above.

For the year ended December31, 2013, net cash provided by operating activities was $9.1 million. Net income was $25.7 million
and non-cash expenses, comprised of depreciation and amortization expense, stock-based compensation expense, other-than-temporary loss
on investment, and deferred incometaxes, was a $(9.6) million use of cash in 2013. The change in non-cash expenses wasprincipally due to
a $14.6 million increase in
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our net deferred tax assets. Changes in operating assets andliabilities represented a $(7.1) million use of cash, primarily driven by changes
in working capital including a decrease in accounts payable and increases in inventories, offset by a decrease in accounts receivable. The
increases in our net incomeand workingcapital accounts wasattributable to an increase in sales volumeespecially during the fourth quarter
as a result of the seasonality trends discussed above as well as our ability to grow our market share in 2013.

For the year ended December31, 2012, net cash provided by operating activities was $95.1 million. Net income was $16.7 million
and non-cash expenses, comprisedprincipally of depreciation and amortization expense, deferred income taxes and stock-based
compensation expense, was a $(8.1) million use of cash in 2012. The change in non-cash expenses wasprincipally due to a $12.1 million
increase in our net deferred tax assets. Changes in operating assets and liabilities represented $86.5 million source of cash, primarily driven
by increases in accounts payable and accounts payable dueto related party coupled with a decrease in inventory. These changes were
partially offset by an increase in accounts receivable and other current assets as of December 31, 2012.

Cash flows from investing activities

For the years ended December31, 2012, 2013, and 2014 and the nine months ended September 30, 2014 and 2015, our net cash
(used in) provided by investing activities was $23.0 million, $(17.8) million, $(104.4) million, $(81.1) million and $(61.1) million,
respectively. In each of these periods, our primary investing activities consisted of the purchase andsale of investments in accordance with
our corporate investment policy discussed above, as well as the purchase of property and equipment to support our increased employee
headcount andoverall growth in our business. Our available-for-sale securities or investments purchased during the periods consist of
corporate and municipal debt securities, U.S. Treasury securities and mutual funds. In the nine months ended September 30, 2015, we used
$46.1 million in cash in conjunction with the purchase of Cognitive Media Networks.

Weexpect that we will make additional capital expenditures and investments in the future, including the further build-out of our
corporate offices and IT infrastructure, all of which will be done to support the future growth of our business.

Cash flows from financing activities

Historically, we have had minimal financing activities as a result of our ability to finance our business growth through cash flows
from operations.

For the years ended December31, 2012, 2013, and 2014 and the nine month periods ended September30, 2014 and 2015, our net
cash used in financing activities was $(44.5) million, $(19.9) million, $(23.1) million, $(24.4) million and $(25.5) million, respectively. In
each of these years, our cash used in financing activities primarily consisted of dividends paid to our stockholders and proceeds from
exercise of stock options. In addition, during the nine months ended September 30, 2015, we borrowed $50.0 million underour line of credit
to provide additional liquidity relating to the purchase of Cognitive Media Networks.

From January 1, 2009 through September 30, 2015, we have paid a total of $208.9 million in dividends to our stockholders.
Although wehavepaid dividends to stockholders in the past, we intend to retain any future earningsto finance the operations, growth and
developmentof our business as a public company. Therefore, we do not anticipate that we will declare or pay any cash dividends on any of
our commonstock in the foreseeable future. However, any future cash dividend payments will be at the discretion of our Board of Directors
and will be dependent upon ourfinancial condition, results of operations, capital requirements and other factors our Board of Directors
deemsrelevant.

In addition to the payment of dividends in each year, we have also had proceeds from the exercise of stock options of $0.8 million,
$0.1 million, $1.7 million, $0.6 million and $2.6 million for the years ended
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Critical Accounting Policies

Weprepare our consolidated financial statements in accordance with accounting principles generally accepted in the United States.
The preparation of these consolidated financial statements requires us to make estimates, assumptions and judgments that can significantly
impact the amounts wereport as assets, liabilities, net sales, costs and expensesandthe related disclosures. We base our estimates on
historical experience and other assumptions that we believe are reasonable underthe circumstances. Ouractual results could differ
significantly from these estimates under different assumptions and conditions. We believe that the accounting policies discussed below are
critical to understanding our historical and future performanceas these policies involve a greater degree ofjudgment and complexity.

Revenue Recognition

We recognize revenue from our product sales to customers when persuasive evidence of an arrangementexists, both title and risk
of loss are passed to the customer upon delivery of the products, the sales price is fixed or determinable andcollectability is reasonably
assured.

Wesell products to certain customers under termsthat allow them to receive price protection on future price reductions and may
provide for limited rights of return, discounts and advertising credits.

Werecognize revenue related to our product sales to our customers on a gross basis as weare the primary obligor and are
responsible for negotiating the terms of sales transactions and ensuring that the product meets the customers’ expectations. Weare also
responsible for determining the product design and specifications, as well as negotiating all pricing arrangements including various rebates
and incentives for our products. Furthermore, weare responsible for negotiating the credit terms and collecting the cash from our customers.

All of our products are directly shipped by vessel from manufacturers to third-party logistics and distribution centers in the United
States. Generally, we ship the product to our customers with freight carriers contracted by us. Shipping termson sales ofproducts are
generally FOB destination but may vary depending uponthe related contractual arrangement with the customer. Amountsbilled to
customers for shipping and handling costs are includedin net sales.

Sales Incentives

Weperiodically grant certain incentives such as sales rebates and price protection to our customers for products that wesell to
them. Werecord an allowance for sales incentives and discounts based on historical experience and contractual terms at the time ofthesale.
Werecord estimated price protection and sales incentives at the time the related product sale is recognized. All revenueis recorded net of
our estimates for returns, discounts and advertising credits. In certain instances, we negotiate with our manufacturers for the reimbursement
of these incentives so that they are effectively absorbing these rebates andprice protection allowances. We estimate amounts accrued as
customer allowances based uponhistorical experience and management judgment. Weaccrue for these customer allowances when the
related product sale is recognized. The customerallowances are presented in our consolidated financial statements as a reduction in accounts
receivable and revenues.

Additionally, we maintain cooperative advertising arrangements with several of our customers which provide for television
commercials, newspaper advertisements and banner advertisements on the customers’ websites. These advertisement arrangementsare
recorded as a reduction in accounts receivable and revenue depending onthe nature of the agreement.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable consist of amounts due from sales arrangements executed in our normalbusinessactivities and are recorded
at invoiced amounts. We maintain an allowance for uncollectible receivables. We determine the sufficiency of the accounts receivables
allowance based uponhistorical experience and an
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evaluation of current industry trends and economic conditions. Additionally, we mitigate a portion of our credit risk through credit insurance
for certain customers. If actual experience with these factors varies significantly from our estimates, we may be required to adjust our
allowance for doubtful accounts. Historical variances of these amounts from ourestimates have not resulted in material adjustments to our
financial statements. In addition, as we increasingly extend credit terms to our customers, we expect our allowance for uncollectible
receivables to increase.

Goodwill and Other Intangible Assets

Goodwill represents the excess of the purchase price overthe fair value of the net tangible and intangible assets acquired in a
business combination. Goodwill is not amortized but we perform an annual qualitative assessment of our goodwill during the fourth quarter
of each calendar year to determine if any events or circumstances exist, such as an adverse change in businessclimate or a decline in overall
industry demand, that would indicate that it would morelikely than not reduce the fair value of a reporting unit below its carrying amount,
including goodwill. If events or circumstances do notindicate that the fair value of a reporting unit is below its carrying amount, then
goodwill is not considered to be impaired and no further testing is required. If further testing is required, we perform a two-step process. The
first step involves comparingthe fair value of our reporting unitto its carrying value, including goodwill. If the carrying value of the
reporting unit exceedsits fair value, the secondstep of the test is performed by comparing the carrying value of the goodwill in the reporting
unit to its implied fair value. An impairment charge is recognized for the excess of the carrying value of goodwill overits implied fair value.
For the purpose of impairmenttesting, we have determined that we have one reporting unit. There has been no impairment of goodwill for
any periodspresented.

Acquired intangible assets with definite lives are amortized on a straight-line basis over the remaining estimated economiclife of
the underlying products and technologies. We review our definite lived long-lived assets for impairment wheneverevents or changesin
circumstancesindicate that the carrying amount of a long-lived asset may not be recoverable. Recoverability of an asset group is measured
by comparing its carrying amountto the expected future undiscounted cash flowsthat the asset group is expected to generate.If it is
determined that an asset groupis not recoverable, an impairmentloss is recorded in the amount by which the carrying amountofthe asset
group exceedsits fair value. There has been no impairment of long-lived assets for any periods presented.

Patent Litigation Matters

Weoperate in an industry where there may becertain claims made againstus related to patent infringement matters. We accrue for
these claims whenever we determine that an unfavorable outcomeis probable andthe liability is reasonably estimable. The amountof the
accrual is estimated based on our review ofeach individual claim, including the type and facts of the claim and our assessment of the merits
of the claim. Since these patent infringement matters can be very complex and require significant judgment, we often utilize external legal
counsel and other subject matter experts to assist us in defending against such claims. These accruals are reviewedat least on a quarterly
basis and adjusted to reflect the impact of recent negotiations, settlements, court rulings, advice from legal counsel and other subject matter
experts and any other events pertaining to the case. Although webelieve that we take considerable measures to mitigate our exposure in
these matters, including indemnification agreements with our manufacturers, litigation is inherently unpredictable. However, we believethat
wehavevalid defenses and adequate indemnifications with respect to our pending legal matters against us as well as adequate provisions for
any probable and estimable losses. While the outcome of these proceedings and claims cannotbe predicted with certainty, we do not believe
that the outcome of any pending legal matter will have a material adverse effect on our consolidated financial statements.

Income Taxes

Weusethe asset and liability method when accounting for income taxes. Under this method, deferred income tax assets and
liabilities are recognized for the future tax consequencesattributable to differences
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betweenthe financial statement carrying amounts of existing assets andliabilities and their respective tax bases and operating loss and tax
credit carryforwards. Deferred tax assets andliabilities are measured using enacted tax rates expected to apply to taxable incomein the years
in which those temporary differences are expected to be recovered or settled. We recognize the effect of incometax positions only if those
positions are morelikely than not of being sustained. Recognized incometax positions are measuredat the largest amountthat is greater
than 50% likely of being realized. Changes in recognition or measurementare reflected in the period in which the change in judgment
occurs. Valuation allowancesare provided against tax assets when it is determinedthatit is more likely than not that the assets will not be
realized.

We makeestimates, assumptions and judgments to determine our provision for incometaxes and also for deferred tax assets and
liabilities and any valuation allowances recorded against our deferred tax assets. Actual future operating results and the underlying amount
and type of income could differ materially from our estimates, assumptions and judgments thereby impacting our consolidated financial
position andresults of operations.

Stock-Based Compensation

Our stock-based compensation expense hasresulted from grants of employee stock options and restricted stock awards andis
recognized in our consolidated financial statements based on the respective grant date fair values of the award.

Effective October 29, 2010, our Board of Directors granted a total of 555,000 restricted stock awards to our chief executive officer
and chief operating officer. The restricted stock awards vest ratably over four years beginning in April 2010, contingent upon our initial
public offering. Since the vesting of the restricted stock awards is contingent uponaninitial public offering, we have deferred the
recognition of compensation expensefor these shares until such time that the contingencies are resolved. As of September 30, 2015, no
stock-based compensation expensehas been recognizedrelated to these restricted stock awards becausetheinitial public offering had not
yet occurred. In the quarter that our initial public offering is completed, we will record stock-based compensation expense based on the grant
date fair value of these awards.If our initial public offering had occurred on September30, 2015, we would have recognized stock-based
compensation expense of approximately $9.7 million associated with the restricted stock awards.

Weestimate the value of stock option awards using the Black-Scholes-Merton option pricing model. Determining the fair value of
stock-based awardsat the grant date under this model requires judgment, including estimating our fair market value per share of common
stock, volatility, expected term andrisk-free rate. The assumptions usedin calculating the fair value of stock-based awards represent our best
estimates. These estimates involve inherent uncertainties and the application of management judgment. The assumptions weusein the
valuation modelare based on subjective future expectations combined with management judgment. If any of the assumptionsusedin the
Black-Scholes-Merton model changesignificantly, stock-based compensation for future awards may differ materially from the awards
granted previously.

The risk-free interest rate is based on the U.S. Treasury yield of those maturities that are consistent with the expected term of the
stock option in effect on the grant date of the award. Dividend yield is based uponhistorical dividend trends and expected future dividend
payments, andis calculated by dividing the dollar value of the historical average of dividendspaid in a given year per share by the dollar
value of the assumedper share price. As we do not have significant historical experience of similar awards, the average expected life of our
stock options was determined according to the “SEC simplified method”as described in SEC Staff Accounting Bulletin No. 107, “Shared
Based Payment,” which is the midpoint between the vesting date and the end of the contractual term. Becauseourstockis not publicly
traded and wehavenohistorical data on the volatility of our stock, our expected volatility is estimated by analyzing the historical volatility
of comparable public companies.

The amountof stock-based compensation we recognize during a periodis based on the portion of the awardsthat are ultimately
expected to vest. We estimate option forfeitures at the time of grant and revise those estimates in subsequent periodsif actual forfeitures
differ from those estimates. Quarterly changesin the estimated forfeiture rate can havea significant effect on reported stock-based
compensation expenseas the
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Consumer Use and Engagement Model

Webelieve our business focus enablesa self-reinforcing consumer use and engagement modelthat we expectto fuel our growth
while driving revenue. Our connected entertainment products and discovery and engagementsoftware provides a personalized entertainment
experience for consumersthat enhances our brand and helps generate additional sales of our products. As more consumers buy our
connected entertainment products, Inscape gathers more anonymized data on viewing behaviors, which we can deliver to advertisers and
media content providers. These companiesin turn can deliver more relevant and personalized content for viewers, further enhancing the
entertainment experience. Webelievethis self-reinforcing cycle will increase our brand awareness and enhance demand for our connected
entertainment products.

 
91

IPR Page 96



���������	�
��
��


�����������������


������������������ ��!�!���!����"���#���"�$%��������&�'���"���������'����!��(�����)*����"���"!�� ��"�#��+�)'���#�,���-����

#����#��"� ,��-����!��!,,�������"�$%��'��.�,�����-�#�������"�,!.���"��'����'����� ��"�#�����"�,�������������-����,/�!���"����&��#�,,�#��-���

����*01���$����.!�&!���$�'�.!������"� ��-����#��+

�
234(���#�5�)'��678�9��� :;���!,�)��#�!���(��.!#�<�$���"��������,������<�'!�'�"�-!�!�!�����,�.!�!�����!�����"�����"�$�����!�����,"�!���'��1+(+�-����=�����%�>?3@���

8�#��$���>?3@+�)'��678�9��� :;���!,�)��#�!���(��.!#��"�-!�����������<�'!�'�"�-!�!�!�����,�.!�!���������A08�)*�&!�'��  ��!�#,�"�"���"���"!� ,�%�����,��!����-�3BBC�D
ECF� !D�,�����'!�'��+

2>4G���"����*HIH��!������,�"��������-��#��$���3J<�>?3J+
2B4G���"����*HIH��!������,�"��������-�(� ���$���B?<�>?3J+

K��'�.���� !",%����&�����$�#������,��"!���(�����)*���"���"!��$���"+����� ��"�#���������,"�!���.���F<???�����!,���������#������'�

1�!��"�(�����+������������$���"<���#'��,��!#�,�,��"���'! ���"���/��/��������������%�'�.��"�!.����!��!-!#�������&�'�!����#���� ��!�"�+�L����'�

%�������"�"�8�#��$���B3<�>?3B���"�>?3@���"��'���!�������'����"�"�(� ���$���B?<�>?3J<�&����������"�������,����-�MB+?�$!,,!��<�MB+3

$!,,!�����"�M>+>�$!,,!�����"��� ����"�����!�#�����-�M>J+E��!,,!��<�M@J+?��!,,!�����"�M@@+B��!,,!��<���� �#�!.�,%+�(�$�����!�,,%��,,��-��'���

��������&������������"�-�����'����,���-���,�.!�!������"�����"�$���+
�

N>

IPR Page 97



���������	�
��
��


����������
������
���

�

�
�������������� !�"# $%

&'()*+,-'.'/'0.�1,2,3'4'0.5�67�� $!�89�: �;��# ! �#�<���<�8�<$�!= �>��!=�?� �<;�$�=<@=A% B<$<!<�$�! � C<"<�$����� !9�:=<;=�:�"

 "!<��! %��8�DEF�G ;=$���@8��"���HI�J���<��<�$����� !��"��B�IK�LJ�G��%�! 9�"7�"!�$!<���8������B��7��#��%7;!�"�� "�=�C ��;;7�� %�<$�!= �M$<! %

F!�! "9���!=�7@=�: �=�C �"��%���� ��!<C �8�"���� ��$7�� ���B�#��%7;!"�<$�6�$�%���$%�N O<;�J�P=<� �! � C<"<�$�C< : �"=<#�� C �"��� 

 O# ;! %�!��� ��<$�"!��� 9�;=�$@<$@�;�$"7� ��#� B � $; "�B���;�$! $!�%<";�C �8��$%� $@�@ � $!��� �� C��7!<�$<Q<$@�!= �:�8�# �#� 

;�$"7� �C<% �� $! �!�<$� $!J�G= �#���<B ��!<�$��B�D$! �$ !A $��� %�C<% ��% �<C �8�=�"�%����!<;���8�<$;� �" %�;�$! $!�;=�<; ��$%

;�$C $< $; �B���;�$"7� �"J�DEF�G ;=$���@8�<"�#��R ;!<$@�"=<#� $!"��B�F���!�GS"�!�� O# �< $; �"! �%8�@��:!=�<$�>��!=�?� �<;�9

<$;� �"<$@�B�����TJU��<��<�$�7$<!"�<$�IK�L�!��IKJV��<��<�$�7$<!"�<$�IK�W9�� #� " $!<$@���TJXY�;��#�7$%��$$7���@��:!=���! J�Z7�!= ���� 9

�;;��%<$@�!��DEF�G ;=$���@89�F���!�GS"��� � O# ;! %�!��;��#�<" ��$� C $�@� �! ��# �; $!�@ ��B�>��!=�?� �<;�$��$$7���! � C<"<�$

"=<#� $!"9��<"<$@�B����[TJXY�<$�IK�L�!��LWJUY�<$�IK�WJ�N�� �C �9�:=<� �: �=�C �$�!�=<"!��<;���8�B�;7" %��$��##��!7$<!< "��7!"<% ��B�>��!=

?� �<;�9�<$! �$�!<�$���� C $7 �B���=<@=A% B<$<!<�$�! � C<"<�$�"=<#� $!"�!�!�� %�HVXJ���<��<�$�<$�IK�L9��;;��%<$@�!��DEF�G ;=$���@89��$%

<$! �$�!<�$������� !"�� #� " $!���$�!7���� O! $"<�$��B��7��;7�� $!����� !�B�;7"J

P �� �< C �!=�!�!= �F���!�GS�:<���� ��!�!= �; $! ���B�!= � $! �!�<$� $!� ;�"8"! ���$%�:<���= �#�%�<C ���#<%�<$$�C�!<�$��;��""

�7�!<#� �<$%7"!�< "J�P=<� �!= �! � C<"<�$�;�$!<$7 "�!��� �!= �#� B �� %�� %<7���B� $! �!�<$� $!�;�$! $!�;�$"7�#!<�$9�!= ���$$ ��<$�:=<;=

�%C �!<"<$@��$%�;�$! $!�<"�� <$@�% �<C � %�!��!= � $%�;�$"7� ��<"�;=�$@<$@J�G=<"�;=�$@ �=�"�� "7�! %�<$�B��@� $! %�C< :<$@��7%< $; "��$%

;� �! "�$ :�;=��� $@ "�B����%C �!<" �"��$%�� %<��;�$! $!�#��C<% �"�����<$@�B������ �� � C�$!9�� �"7���� ��$%�<$! ��;!<C �"��7!<�$"�!�

�%%� ""�!= �$  %"��B�;�$"7� �"J�?"�;�$"7� �"�;�$!<$7 �!��"=<B!�!= <��;�$! $!�#� B � $; "�!�:��%"�%<@<!���� %<7�"9��$%��"�: �;�$!<$7 �!�

 O#�$%��7��;�$$ ;! %�#��!B���9�: �� �< C �!= � �<"��$��##��!7$<!8�!�� O! $%��7���%%� ""��� ����� !J
�

W[

IPR Page 98



���������	�
��
��


�������������������
����������� ���! "#$ %&��'#(���(%�)�"#� *%����!#+#�*",���% *)#�+�����#�- �����+%�.�%*/#!"&�*��$# . %�

*�� ����#) 0�'#(� !�$#! ������ ��1�����%!#�+����2*%3 ���*�!�2*%3 ��,��' �+"�4*"�567�)*%3 ��#��(�% �*�� !����+%�.�(%�)�89:1;�4#""#���#�

9<=>����8?=1>�4#""#���#��9<=@,�% /% � ��#�+�*���)/�-�!�*��-*"�+%�.�'�%*� ��(�=@1>A1�B �4 "# $ ��'*���-%�/"*�(�%),�.'#�'� �*4" �� *� ��(

!#���$ %&�*�!�*�� ������!#+#�*"����� ���(�%�� " $#�#���$# . %�,��% *� ���' ��//�%�-�#�&����! "#$ %�*�!�)�� �#C �*!!#�#��*"�� %$#� ��% "*�#�+���

�'#��)*%3 �1

DE����F��G�D�H��I�J����I�K��JE�����I�L�M'*�+ ��#��) !#*�����-)/�#���*% �% $�"-�#��#C#�+��' �)*�� %�#��.'#�'�*!$ %�#� %�

*�!�) !#*����� ���/%�$#! %�����!-���)*%3 ��% � *%�'1��!$ %�#� %��*�!�) !#*����� ���/%�$#! %��*% �"��3#�+�(�%�*�� ������*��-%*� ,�% *"0�#) 

!*�*�% +*%!#�+�����-) %�/% ( % �� ��*�!�4 '*$#�%������' &��*��4 �� %�) *�-% �*�!�#��% *� ��' #%�% �-%��������� ����% *�#���*�!�*!$ %�#�#�+

�/ �!1�B �4 "# $ ����*"�+"�4*"�)*%3 ���/ �!����*-!# �� �*�!�*!$ %�#� ) ���) *�-% ) ���� %$#� ��.*��*//%�N#)*� "&�8=1@�4#""#���#��9<=>,

*�!�% /% � ����*��*��%*��#$ �)*%3 ���//�%�-�#�&�(�%��-%�O���*/ �!*�*�� %$#� �1

P�Q�H�J���R��S�I�Q�D�H��I�J��S������%!#�+���� 2*%3 � %,�T1U1�!#+#�*"�*!$ %�#�#�+��/ �!�'*��+%�.��*��*���)/�-�!�*��-*"�+%�.�'

%*� ��(�=V1>A�(%�)�9<=9����9<=>,�!%#$ ��"*%+ "&�4&��' �*4#"#�&����*��-%*� "&��*%+ ��% " $*�������-) %��*�!�) *�-% �% �-%�����*!$ %�#�#�+

�/ �!1�W " $#�#���*!$ %�#�#�+��/ �!�#���' �T�#� !�U�*� �,�'�. $ %,�% /% � �����' �"*%+ ���*!$ %�#�#�+�) !#-)�.#�'�*//%�N#)*� "&�8?X1:

4#""#����/ ���#��9<=>,�*���%!#�+���� 2*%3 � %1�B �4 "# $ �% � ���*!$*�� ) ����#��� " $#�#���!*�*�*�!�*�*"&�#����*/*4#"#�# ��.#""�4%#�+��' 

�/�#)#C*�#���4 � (#����(�!#+#�*"�*!$ %�#�#�+����� " $#�#���*!$ %�#�#�+,�*""�.#�+�-�����*��%*���!#+#�*"�*!$ %�#� %��*�!��*/#�*"#C ����!#+#�*"�+%�.�'

�% �!���'%�-+'��-%�O���*/ �!*�*�� %$#� �1

K�Y�Q�RP�Q�H�J����Z�����F���W' �%#� ��(�)�4#" �! $#� ��'*���'*�+ !��' �.*&�����-) %��4%�.� ,��'�/�*�!�/-%�'*� �(%�)

% �*#" %�1�����%!#�+���� 2*%3 � %,�#��9<=>,�T1U1�����-) %���/ ���8:X1=�4#""#������/%�!-����*�!�� %$#� ��-�#�+�O�� %� �0 �*4" !�)�4#" 

! $#� �,��-�'�*���*4" ���*�!��)*%�/'�� �1�B �4 "# $ ��'*���' �U)*%��W5�% /% � ����*�(-�-% �!%#$ %��(�% �*#"�)�4#" ���)) %� ��*" ��*�

����-) %��.#""�4 �*4" �����#)-"�*� �-�"&�$# .���)/" ) ��*%&����� ���*�!�*!$ %�#�#�+�����' #%��*4" ���%��)*%�/'�� �*�!� *�#"&�/-%�'*� 

+��!��*�!�� %$#� ���  ������' �� " $#�#�����%  ��.#�'��'�� �'*�!' "!�! $#� �1���[# "� ����-!&�(�-�!��'*��%�-+'"&�><A��(��*4" ��*�!

�)*%�/'�� ��.� %��-� ��' #%�! $#� �*��*�\� ���!���%  �]�!*#"&1�����%!#�+����*�% � ���7 "#$ %&��+ ����-%$ &,�?XA��(�% �/��! ����. % 

#�� % �� !��%�$ %&�#�� % �� !�#��-�#�+��' #%�� " $#�#�������'�/1

�̂_�̀�a���̀�
b��c̀ded
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Television Portfolio

Our broadtelevision portfolio consists of five series, each designedto target a specific consumer segmentandtheir needs for best-
in-class picture quality, powerful processing and video performance, streamlined connectivity and convenience features, anda stylish,
modern industrial design that can complement any décor.

Since our founding in 2002, we have continually focused on advancing the picture quality of flat screen displays with investments
in key technologies that increase contrast levels for brighter whites and deeper black levels, produce more accurate and wider ranges of
color, and drive better clarity and detail in images, especially in fast moving scenes. In 2014, we werethe first to bring advanced direct LED
backlighting to the mass market, across every model in our collection. Capable ofproducing richer contrast levels and more vibrant picture
quality than conventional backlighting technologies, we optimized the design of each modelto take advantage offull-array LED
backlighting, even across our entry-level E-Series collection, to deliver the best possible picture quality for each consumer segment.

 REFERENCE SERIES (SIZE RANGE: 65" AND 120" CLASS)

FEATURES
* Ultra HD

* V6 six-tone processor

* ¥M50 PQ engine
* Up to 384 Active LED Zones
* Clear Action 1800 CINEPHILES

+ Active Pixel Tuning Buyers looking for the
“WALAPlus with Ultra HO ultimate in video and

streaming audio performance,
* QWERTY IF remote

* High Dynamic Range
* Ultra Color Spectrum

* £00 nits brightness
* 5.1 audio system

P-SERIES (SIZE RANGE: 50" TO 70" CLASS) 
FEATURES
"Ultra HD

"V6 six-core processor
*VMS50 PO engine

 
"Up to 72 Active LED Zones ALPHA TECH'S

* Clear Action 980 Sports and home
+ Active Pixel Tuning theater enthusiasts

‘VLAPlus with Ultra HD seeking high quality
streaming entertainment

© BO2.11ac Wi-Fi experiences.
* Two-sided remote with

backlit keyboard
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M-SERIES (SIZE RANGE: 43" TO 80" CLASS) 
FEATURES

+ Ultra HD

* V6 six-core processor
+ ¥M50 PQ engine

‘Upto 32 Active LED Zones DYNAMIC FAMILIES
* Clear Action 720 Mainstream families and

+ Active Pixel Tuning young professionals
“VLA, Plus with Ultra HD looking for high quality

streaming and innovation ata
+ 802.1 1ac Wi-Fi great value.
‘Two-sided remote with

backlit keyboard

E-SERIES (SIZE RANGE: 24" TO 70” CLASS) 
FEATURES
*Full HO HD

* Quad- or six-core processor

* Up to 16 Active LED Zones

* Clear Action 240 or 480 VALUE SEEKER

‘VLA. Plus with built-in Wi-Fi First-time buyers,
college students, and

baby boomers open to
new tech if included at

an amazing value,

 
FEATURES

* Full HOS HD

* Single core processor
VLA, Plus with built-in Wi-Fl

BASIC SHOPPER

First-time buyers and
those consumers

looking for good quality,
basic displays.
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Audio Portfolio

Wesell additional products that enhancethe functionality and versatility of our television products and enable a better viewing
experience for our consumers. Our broad collection of high performance audio products delivers the hometheater experience with designs
optimizedto fit the user’s room andtelevision size. From simple 2.0 sound upgrades for bedroom TVs,to 5.1 surround sound for the
growing market of 55” and larger TVs, our audio products also feature simple setup and Bluetooth streaming.

Asan early entrant in the sound bar category, we have learned to optimize the industrial design and feature sets of our audio
products throughiterative consumerstudies resulting in products that we believe resonate with the consumer. Every soundbar includes
Bluetooth to allow consumersto easily pair and stream music from their mobile device or personal computer, and every sound barincludes
clear, quick-start instructions, mounting guides andall of the commoncables necessary for set-up, improving the out-of-box experience and
reducing support calls.

Ouraudio lineup also addresses another key consumerinsight that has evolved overthelast five years. According to CEA’s 17th
Annual CE Ownership and Market Potential Study, the average U.S. household owns 2.8 TVs, suggesting that the television has migrated
from the living room to bedrooms, dens andotherliving spaces of various sizes. Understanding that the quality of the audio experienceis in
part dependent on properly creating the right soundstage for the size of television in the room, we have designed our soundbars to align
with the most popular sizes of TVs and mapped them with the key user segments that seek upgrades from simple 2.0 channelsto a full 5.1
surround sound experience:

O10eth

FEATURES

*§.1 channels (true

surround)[| [) i «Wireless subwoofer
* Center channel

* Rear satellites

“Up to 10406 SPL
* Bluetooth streaming
*HOMI

* LCD display remote

 
ALPHA TECHS
Home theater

enthusiasts seeking the
highest audio quality
and true §.1 surround

Sound,

2.1/3.1 SOUND BARS

FEATURES
“2.1 or 3.1 channels

«Wireless subwoofer

*Up ta 100d SPL
* Bluetooth streaming 
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DYNAMIC FAMILIES
Families and consumers

looking fora significant
upgrade for movies and
music with great bass,
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eRiM ent e188)1eeg71i

FEATURES
«2 or 3 channels

«Up te 100d8 SPL

* Bluetooth streaming
WALUE SEEKER

First-time buyers
secking a major upgrade
to the internal TV audio

for video and music at a

great price,

em ore e101) eRe||B)

FEATURES
«2.0 or 2.1 channels

“Optional integrated
subwoofer

«Up te 10706 SPL BASIC SHOPPER

* Bluetooth streaming First-time buyer or
consumers looking fora

basic, inexpensive
Upgrade te TY audio ina

compact design.

102

IPR Page 107



���������	�
��
��


����������
���
������
����������

���������� !"���#�$���#%�&'�()*#�#+�,'�)���"#$)%+�-#%#���.)%�$)%%#$�#+�(&��/)��0�$�&&#+�!121��1%�#�%#��3(("�4&�"0��5���#%�,&#"

$)%"��#�"��)�#�".&'�+."$)6#���%+�#%-�-#�*.�5�(�#�.���$)%�#%��"#�6.$#"�"�$5��"�7#�/&.80�9�&�0�:)� �,#��%+�3��;)%�1%"��%��!.+#)<����

$)%"��#�=/)$�"#+��((�)�$5��)�)��������� !�(&��/)���#�(5�".;#"��"�,.&.�'��)��&&)*��"#�"��)�"��/�"#��&#""&'�,#�*##%�)6#�=�5#=�)(0�&.%#���)�

�#$)�+#+�$)%�#%�<� 5#�#�"#=)/=�"#�)/�)���(&��/)���."��#/&#$�#+�.%��5#�.%.�.�&�$)%%#$�.)%����#�)/�)��������� !"0�*5.$5��6#��-#+��((�)8.���#&'

>?@��%+�>A@�/)���5#�%.%#��)%�5�(#�.)+"�#%+#+��#(�#�,#��BA0�CA?D��%+��#(�#�,#��BA0�CA?E0��#"(#$�.6#&'0��%+��((�)8.���#&'�>A@�/)���5#

�*#&6#��)%�5�(#�.)+�#%+#+��#(�#�,#��BA0�CA?D<� 5."�#�"#=)/=�"#�5�"���+#�!121����&#�+.%-������� !�,��%+0�*.�5��((�)8.���#&'

?F<E��.&&.)%�$���&��.6#������� !"�"5.((#+��"�)/��#(�#�,#��BA0�CA?D<�G)���5#�%.%#��)%�5"�#%+#+��#(�#�,#��BA0�CA?D0��((�)8.���#&'�FH@

)/��5#��#&#6.".)%"�*#�"5.((#+�*#�#������� !"<

�

I.�5�J�.$K�)%#=$&.$K�,���)%��$$#""�)%��5#�!121�������� !��#�)�#0��5#�!121��1%�#�%#��3(("�4&�"��"#��.%�#�/�$#�+."(&�'"��

"��#��&.%#+�3((�L��%$5#���5����&&)*"��"#�"��)�J�.$K&'�,�)*"#�/�6)�.�#��(("��&)%-��5#�&)*#��()��.)%�)/��5#�"$�##%0�*.�5)���+."��(�.%-�$���#%�

6.+#)�(&�',�$K<� 5#�!121�������� !��#�)�#�#%�,&#"��"#�"��)�$)%6#%.#%�&'��%+�J�.$K&'��$$#""0�,�)*"#��%+�$)%��)&�(&�',�$K�)/�"��#��.%-

�%+����+.�.)%�&�$)%�#%��")��$#"0�/#����.%-���,�.&�=.%�K#',)��+�M)%�(�#�.���(�)+�$��&.%#"N��5����&&)*"��"#�"��)�#//.$.#%�&'�"#��$50�#%�#�

$�#+#%�.�&"�)��#6#%�(&�'�-��#"<�3�".�(&#�+)�,&#�$&.$K�)/��5#�!121��,���)%�)%��5#��#�)�#��5#%�+."(&�'"��5#�/�&&�$)&&#$�.)%�)/��(("��6�.&�,&#

�5�)�-5��5#�G�&&��$�##%�3(("�I.%+)*�*5.$5��&&)*"��"#�"��)�#�".&'�+."$)6#�0�(#�")%�&.;#0��%+�&��%$5�%#*��(("<�1%��++.�.)%0��5#��#�)�#��&")

/#����#"��5�##�"5)��$���K#'"��)��)(�(�#�.���$)%�#%��"#�6.$#"0�/���5#���#.%/)�$.%-��"#��+."$)6#�'��%+�#%-�-#�#%��*.�5�!121�O"�")/�*��#

(&��/)��<
�

?AB

IPR Page 108



���������	�
��
��

��


���������������������������������������������������������� ��!����������"����#��� �������$��"����#��������"��%&'(������������

��� ������������ ��!���)��������������������������������*��+��)������$�,���� ������"������ ����$�-���#��"���.��������*�������������/����/

������������"����0

�

�
�

123

IPR Page 109

 

Table of Contents

VUBU rT Tube eatttt4

eure Feiss PLEX Revisions

aoa 
Our Smart TV experience also supports seamless integration between smartphones,tablets and the TV, using the DIAL protocol to

enable users to browse for content on supporting apps like Netflix and YouTube on their mobile device, then just click to seamlessly play
content on the TV.

”Miaeseedieerares

Somon image siraictod
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Inscape DataServices

Inscape data services are powered by our automatic content recognition, or ACR, technology, which leverages VIZIO’s base of
VCUsto collect viewing behavior data about most content displayed on our Smart TVs. Our Inscape data services havethe ability to collect
viewing behavior from any content displayed on the screens of our Smart TVs. We currently collect viewing behavior on most content that
connects to our Smart TVs via external input. However, we have not yet begun to collect viewing behavior streamed through VIZIO Internet
AppsPlus or on Smart TVs located outside the United States, as we are in the process of assessing the expectations and requirements of
consumers, vendors, providers, suppliers and regulators with respect to streaming media and outside of the United States.

Inscape metrics can be used to enhance consumers’ experience and provide significant value by delivering proprietary insights into
content consumption, which in turn maybe usedreal-time by Inscape customersto deliver to consumers a wide array of advanced
entertainment experiences, from interactive to relevant promotions and advertising, to opportunities to browse and buy content, goods and
services. Advertisers and media content providers also will be able to glean specific insights that may enable them to make better-informed
decisions regarding content production, programming and advertising. To date, we have entered into data licensing agreements with several
analytics service providers and are in discussions with additional potential licensees of our data.

Inscape data services’ ability to collect and measure viewing behavior data from content displayed on our entertainment products
positions us at the center of the connected entertainment ecosystem. Our Smart TVscurrently collect viewing data behavior from all media
sources that connect via external input to our Smart TVs(e.g., set top boxes, digital video recorders, streaming media players, blu-ray and
DVDplayers and gaming consoles), which generates a richer data set than can be obtained from any single media source. We can deliver
this richer data set to advertisers and media content providers, who in turn can deliver morerelevant, personalized content for viewers,
enhancing the consumerentertainment experience.
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Our consumers can disable the Inscape data collection feature of our Smart TVs throughthe television settings menu. Turning off
this feature will not affect the performanceofour televisions in any other aspect and the televisions can continue to connectto the internet
and utilize the other features of the television, including VIZIO Internet AppsPlus. In addition to the data collected through ACR
technology applied to the content displayed on our Smart TVs,Inscapealso utilizes data relating to hardware specifications andsettings that
is collected from the TV system software or HDMIdata inputs. However, Inscape doesnot record or collect information or data through any
other mechanismsand doesnot use any camerasor audio recording devices.
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Today, our focused approach continues, with our advertising strategy targeting high-reach cultural and sporting events that feature
premium content, such as our sponsorship of the 2011-2014 Rose Bowl Games, 2014 VIZIO BCS National Championship Gameandthe
2015 VIZIO Fiesta Bowl, coupled with omni-channel marketing campaignsto drive media impressionsinto digital and offline engagement
with the brand. In addition, we have sponsored television shows such as ESPN’s SportsCenter, the NFL Network’s Total Access, and The
Tonight Show Starring Jimmy Fallon where webelieve we can reach a target audience that appreciates the core value proposition of our
products.
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Digital Marketing

In addition to paid media, we have developed innovative digital marketing programsto leverage shared, earned and owned media
to efficiently drive brand engagementandconsideration. In 2013, we launched Fandemonium,an online social community that recognizes
and rewardsfans for their engagement with the VIZIO brand,its entertainment partners, such as Netflix, Hulu Plus, YouTube, and Pandora
andits retail partners like Best Buy and Wal-Mart. Fandemonium also leverages partnerships with brand ambassadorsto fuel discovery and
engagementwith their fan bases. Our recent success with Fandemonium represents our focus on using highly efficient omni-channel
campaigns that can convert paid media impressions into engagement through earned, owned and shared media that drive longer-term brand
loyalty.
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Asour products tend to be highly researched purchases, we have invested in building robust digital marketing programsto help
drive shoppers along the consumerjourney, with resources such as educational websites and product videos to explain new technologieslike
UHDand hometheater audio quality, editorial content promoted through native advertising, and innovative tools like VIZIO Showroom,an
augmentedreality app that lets shoppers visualize their new VIZIO TV in their home before they purchase. With VIZIO Showroom,
shoppers havethe ability to select and compare various sizes and models of VIZIO TVs, see the item in three-dimensional space to help
identify the best screen size for their space, share photos of their desired VIZIO TV on social media and learn more or shop for the product
on VIZIO.com.

 
Retail Marketing

Our in-store merchandising strategy focuses on engaging consumers with premium point ofpurchase displays that showcase the
picture and audio quality of our products, explain the benefits of VIZIO’s technologies and features, and help streamline the final purchase
decision with simple, consistent messaging across all communication pointsat point of sale, including packaging,fact tags, and other item
level signage. Our merchandising programsare designed to target the key demographics of the shoppers in each channeland are optimized
for effective deployment and compliance with eachretailer’s operations, from mass market to warehouse club to premium electronicsretail
environments.
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manufacturers for each of our finished products. Our operations team based in the United States and China coordinate with our
manufacturers’ engineering, manufacturing and quality control personnel to develop the requisite manufacturing processes, quality checks
and testing and general oversight of the manufacturing activities. We believe this model has enabledusto effectively andefficiently deliver
high quality and innovative products while enabling us to minimize costs and manageinventory risk.

Research and Development

Weare passionate about designing cutting-edge products that drive consumer demand and enhance our brand. Webelieve that our
future success depends, in part, upon our ability to continue to develop innovative new products, enhancements to our existing products, and
enhanced functionality and ease of use. We will continue to employ a consumer focused design approach byproviding innovative products
that respondto, anticipate and even drive consumerdesires for enhancedpicture quality, audio quality, functionality, design and ease ofuse.

Ourstrong relationships with our manufacturers give us accessto a significant pool of research and development resources with
the commongoal of developing quality products that are accessible to consumers. Although we design our products in-house, we outsource
the majority of our research and developmentas well as leverage the resources of our suppliers’ research and developmentfunctions in the
development of new productintroductions.

Wecarefully design our products to be aesthetically pleasing, with a focus on premium picture quality and an intuitive user
experience. Our products include next generation technology, such as full-array LED backlighting, which enhances the viewing experience.

Logistics and Fulfillment

The parts for our products are procured directly by our manufacturers. Weutilize our business planning team to obtain competitive
pricing on certain components, and we leverage our manufacturers’ volume purchasesfor best pricing on commonparts. Televisions, sound
bars and accessories are typically manufactured and packagedforretail sale and shipped via ocean freighter from our manufacturers in
Chinaandby trucks from our manufacturers in Mexicoto logistics hubs. Our business planning team also coordinates with our
manufacturers to ensure the shipment of our products from the manufacturer to these logistics hubs meets customer needs. Wetypically take
ownership of the products directly from these logistics hubs, and our logistics team managesthis process as wedeliver the products to our
customers. Weutilize a vendor-managed inventory strategy that allows us to reducecosts across the entire supply chain and improve
inventory flexibility.

Competition

Webelieve the principal competitive factors impacting the market for our products are brand,price, features, quality, design,
customerservice, time-to-market and availability. We believe that we compete favorably in these areas. The consumerelectronics market in
which weoperate is highly competitive and includes large, well-established companies. We face competition from large consumer
electronics brands such as Samsung, Sony, LG, Sharp, Toshiba, Panasonic and Funai. Many of our competitors have greater financial,
distribution, marketing and other resources, longer operating histories, better brand recognition and greater economiesofscale. In addition,
these competitors have long-term relationships with manyofourretail customers.

Webelieve the principal competitive factors impacting the market for our Inscape data services are the quality and accuracy of our
data, the timeliness of our data, and the amountandlevel of detailed information andinsight that we can provide. We believe that we
compete favorably in these areas. The market for viewing behavior data and analysis is highly competitive and includes well-established
companies such as A.C. Nielsen and Rentrak. Many of Inscape’s competitors have greater financial, marketing and other resources, longer
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operating histories, better brand recognition among advertisers and media content providers, and greater economiesofscale. In addition,
these competitors have long-term relationships with many advertisers and media content providers.

Intellectual Property

Intellectual property is an important aspect of our business, and we seek protection for ourintellectual property as appropriate. We
rely upon a combination ofpatent, trade secret, and trademark laws and contractualrestrictions, such as confidentiality agreements and
licenses, to establish and protect our proprietary rights.

We ownandutilize the trade name “VIZIO” and the VIZIO logo and trademarkonall of our products. We believe that having
distinctive marks that are registered and readily identifiable is an importantfactor in identifying our brand. We own 609 active trademark
applications and registrations throughout the world, with 46 pending andregistered trademarksin the United States.

To remain competitive and generate additional revenue, we have purchasedportfolios ofpatents to be used defensively in current
and potential lawsuits, as well as offensively to actively secure royalties from licensees. As of September 30, 2015, we owned 139 issued
patents in the United States, Canada and Taiwan and had over 57 pendingpatent applications in the United States, Brazil, Canada, Chile,
China, the European Union and Mexico. However, we cannotbe certain that our patent applications will be issued or that any issued patents
will continue to provide us with any competitive advantageor will not be challenged bythird parties. Our issued U.S.patents will expire
between 2015 and 2034.

Weoften rely on licensesof intellectual property for use in our business. See “Risk Factors—Risks Relating to Our Industry and
Business” for more information.

Historically, we have been contractually indemnified and reimbursed by our manufacturers for most intellectual property royalty
obligations and commitments. We receive such funding from the manufacturers either through direct reimbursement from or paymentofnet
purchaseprice. We cannot guarantee that we will be able to obtain such licenses or indemnities on favorable termsorat all.

In addition to the foregoing protections, we generally control access to, and use of our proprietary and other confidential
information, through the use of internal and external controls, including contractual protections with employees, manufacturers, distributors
and others. We will continueto file and prosecute patent applications when appropriate to attempt to protect our rights in our proprietary
technologies.

Employees

As of September 30, 2015, we had approximately 444 full-time, U.S.-based employees. During the holiday season, we have
historically added temporary workers to augmentour full-time work force. None of our employees are currently covered by a collective
bargaining agreement. We considerour relationship with our employeesto be excellent and have never experienced a labor-related work
stoppage.
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Facilities

We(or our affiliates) currently operate the following principalfacilities:

Description of Use

Corporate Offices
Corporate Offices
Warehouse and Offices

Customer Service Center

Regional Sales Office
Regional Sales Office
Corporate Offices
Corporate Offices
Regional Sales Office

CityandState
Irvine, CA
Irvine, CA
Irvine, CA
Dakota Dunes, SD

Bloomington, MN
Bentonville, AR
Seattle, WA
San Francisco, CA

Mexico City, Mexico

Approximate Square
Footage

27,300

33,600

10,000

27,626

2,036

2,730

4,625

3,978
293

Lease Expiration

January 31, 2017
Owned

May31, 2018
October 31, 2017
November30, 2017

September30, 2016
September30, 2018
February 28, 2019
December31, 2015

Our corporate headquarters are located in Irvine, California. We own one building located at 35 Tesla. We lease an additional
office building located at 39 Tesla, from an entity whichis principally owned by two of our employees, our Chief Executive Officer and a
related party stockholder. We also hold a minority interest in this entity, which is recorded as a cost basis investment. See “Related Party
Transactions—Lease of Headquarter Premises”for further discussion. The operating lease for 39 Tesla may be renewed for two five-year
terms following the expiration date. We also lease a building at 43 Tesla that includes office and warehouse space. The lease for 43 Tesla
maybe renewed for two three-year terms following the expiration date. The Seattle, Washington premises lease is renewable for one
additional three-year term following the expiration date. Additionally, the lease provides that we can lease additional spaceat this facility.
The San Francisco premises lease is renewable for one additional three-year term following the expiration date. The Mexico City, Mexico,
premises lease automatically renewsfor six-month terms following the initial six-month term, unless terminated. Wealso utilize third-party
logistics and distribution centers located in City of Industry, California, Grand Prairie, Texas and Elwood,Illinois. We periodically evaluate
our facility requirements as necessary and believe our existing and plannedfacilities will be sufficient for our needs for at least the next
twelve months.

Legal Proceedings

Weare currently and in the future may continue to be subjectto litigation, claims and assertions incidental to our business,
including patent infringementlitigation and productliability claims, as well as otherlitigation of a non-material nature in the ordinary course
of business. We believe that the outcome ofany existing litigation, either individually or in the aggregate, will not have a material impact on
our business, financial condition, results of operations or cash flows.
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Althoughthere is no specific policy regarding diversity in identifying director nominees, both the Nominating and Corporate
Governance Committee and the Board seek the talents and backgrounds that would be most helpful to the Companyin selecting director
nominees.In particular, the Nominating and Corporate Governance Committee, when recommending director candidates to the full Board
for nomination, may consider whethera director candidate, if elected, assists in achieving a mix of Board membersthat represents a
diversity of background and experience.

Board Leadership Structure

Mr. Wangservesas both our Principal Executive Officer and Chairman of the Board. In addition, our Board does not have a lead
independentdirector. Our Board believes that Mr. Wang’s service as both Chairmanofthe Board and Chief Executive Officer is in the best
interest of the Companyandits stockholders. Mr. Wangpossesses detailed and in-depth knowledge of the issues, opportunities and
challenges facing the Company andits businesses andis thus best positioned to develop agendasthat ensure that the Board’s time and
attention are focused on the mostcritical matters. Specifically, his combined role enables decisive leadership, ensures clear accountability,
and enhances the Company’s ability to communicate its message andstrategy clearly and consistently to the Company’s stockholders,
employees, customers and manufacturers.

Furthermore, the current leadership structure has been in place since our inception. While the Board may changein the future
under appropriate circumstances (in connection with a management succession, for example), the Board does notat present believe that
splitting the roles of Chairman and Chief Executive Officer in the present circumstances would result in any improvement in company
performance. The Boardbelieves that the current arrangement, which includes having a majority of independent directors on our Board, also
provides for adequate independentoversight of the Company.

Board Oversight of Risk

Although managementis responsible for the day-to-day managementofthe risks our companyfaces, our Board of Directors and
its committees take an active role in overseeing managementofourrisks and havethe ultimate responsibility for the oversight of risk
management. The Board regularly reviews information regarding our operational, financial, legal and strategic risks. Specifically, senior
managementattends quarterly meetings of the Board of Directors, provides presentations on operations including significant risks, and is
available to address any questions or concernsraised by our Board.

In addition, we expect that our three Board committees will assist the Board of Directors in fulfilling its oversight responsibilities
in certain areas of risk. The Audit Committee will coordinate the Board of Directors’ oversight of the Company’s internal control over
financial reporting, disclosure controls and procedures, related party transactions and code of conduct and corporate governance guidelines,
and managementwill regularly report to the Audit Committee on these areas. The Compensation Committee will assist the Board of
Directors in fulfilling its oversight responsibilities with respect to the managementofrisks arising from our compensation policies and
programsas well as succession planningasit relates to our Chief Executive Officer. The Nominating and Corporate Governance Committee
will assist the Board of Directors in fulfilling its oversight responsibilities with respect to the managementofrisks associated with board
organization, membership andstructure, succession planning for our directors and corporate governance. When anyof the committees
receives a report related to material risk oversight, the Chairman of the relevant committee will report on the discussion to the full Board of
Directors.

Code of Business Conduct and Ethics

Weanticipate adopting a code of business conductandethics, effective upon the completion ofthis offering, which will apply to
all of our employees, officers and directors, including those officers responsible for financial reporting. Following the completion ofthis
offering, the code of business conduct andethics will be available on our website at www.VIZIO.com. Weintendto disclose any
amendments to the code, or any waivers
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of its requirements, on our website to the extent required by the applicable rules and exchange requirements. The inclusion of our website
addressin this prospectus does not incorporate by reference the information on or accessible through our website into this prospectus.

Controlled Company Exception

After giving effect to this offering, Mr. Wang will continue to control a majority of the voting power of our outstanding common
stock. As a result, under our amendedandrestated certificate of incorporation, Mr. Wangwill be able to nominate a majority ofthetotal
numberofdirectors comprising our Board of Directors and wewill remain a “controlled company” within the meaning of the NASDAQ
corporate governance standards. Under the NASDAQcorporate governance standards, a company of which more than 50% ofthe voting
poweris held by an individual, group or another companyis a “controlled company” and mayelect not to comply with certain corporate
governancestandards, including (1) the requirement that a majority of the Board of Directors consist of independentdirectors, (2) the
requirement that we have a compensation committee that is composed entirely of independent directors with a written charter addressing the
committee’s purpose and responsibilities, (3) the requirement that we have a nominating and corporate governance committee that is
composedentirely of independent directors with a written charter addressing the committee’s purpose and responsibilities and (4) the
requirement for an annual performance evaluation of the nominating and corporate governance and compensation committees. We intend to
utilize certain of these exemptions. Asa result, we will not have a nominating and corporate governance committee or a compensation
committee that is composedentirely of independent directors upon completion ofthis offering. Also, these committees may not be subject to
annual performance evaluations. Accordingly, you do not have the sameprotections afforded to stockholders of companies that are subject
to all of the NASDAQcorporate governance requirements. In the event that we cease to be a “controlled company,” we will be required to
comply with these provisions within the transition periods specified in the NASDAQcorporate governancerules.

Board Committees

In connection with this offering, we anticipate that our Board will establish the following committees: an Audit Committee, a
Compensation Committee and a Nominating and Corporate Governance Committee. The anticipated composition and responsibilities of
each committee are described below. Members will serve on these committees until their resignation or until otherwise determined by our
BoardofDirectors.

Audit Committee

We expect that our Audit Committee will consist of Ms. Alexy, Mr. Lee and Mr. Russell, with Ms. Alexy serving as its Chair. Our
Board had determined that Ms. Alexy is an “audit committee financial expert” as defined underthe applicable rules of the SEC
implementing Section 407 of the SOX Act and hasthe requisite financial sophistication as defined underthe applicable NASDAQrules and
regulations. All of the anticipated members of our audit committee are independentdirectors as defined underthe applicable rules and
regulations of the SEC and NASDAQ. Weanticipate the functions of this committee will include:

* reviewing with our independent auditors and managementsignificant issues that may arise regarding accounting principles
and financial statement presentation, as well as matters concerning the scope, adequacyandeffectiveness of our financial
controls;

¢ evaluating these matters with our independent auditors and with internal financial personnel;

* reviewing and approving all related-party transactions;

*  pre-approving audit and non-audit services to be rendered by our independent auditors;

* reviewing, pre-approving and evaluating the engagementandretention of our independentregistered public accounting firm
to perform audit services and any permissible non-audit services;
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Weanticipate the functions of this committee will include:

* identifying qualified candidates to become members of our Board;

¢ selecting nomineesfor election of directors at the next annual meeting of stockholders (or special meeting of stockholders at
whichdirectorsare to be elected);

¢ selecting candidatesto fill vacancies of our Board;

¢ developing and recommendingto our Board our corporate governance guidelines;

* overseeing the annual evaluation of our Board and our management;

* reviewing and considering possible conflicts of interest that may arise between us and any director; and

¢ performing an annualself-evaluation.

Compensation Committee Interlocks and Insider Participation

Priorto this offering, Mr. Russell, an independent director, and Mr. Wang, our Chairman of the Board, Chief Executive Officer and
principal stockholder, established compensation for each of our executive officers, other than Mr. Wang. These compensation decisions were
guided based on input, feedback and recommendations from certain members of our management. Mr. Wang’s compensation was approved
by Mr. Russell. Mr. Wanghashistorically had significant influence over all matters at our company, including compensation matters. We
expect that after completion of this offering, Mr. Wang, as Chairmanofthe Board, Chief Executive Officer and ourprincipal stockholder,
will provide input and may make recommendations to our Compensation Committee regarding our compensation decisions for our other
executive officers, although the Compensation Committee will makeall executive compensation determinations.

Limitation of Liability and Indemnification of Directors and Officers

Our amended andrestated certificate of incorporation, which will becomeeffective prior to the completion ofthis offering, will
contain provisionsthat limit the liability of our directors for monetary damagesto the fullest extent permitted by Delawarelaw.
Consequently, our directors will not be personally liable to us or our stockholders for monetary damagesfor any breachoffiduciary duties
as directors, except for the following:

¢ anybreach oftheir duty of loyalty to our companyorour stockholders;

* any act or omission not in goodfaith or that involves intentional misconduct or a knowing violation of law;

¢ unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware
General Corporation Law; or

* any transaction from which they derived an improperpersonalbenefit.

Our bylawsprovide that we shall indemnify, to the fullest extent permitted by law, any person whois or wasa party oris
threatened to be madea party to any action, suit or proceeding, by reason ofthe fact that he or she is or was oneofourdirectors or officers
or is or was serving at our request as a directoror officer of another corporation, partnership, joint venture, trust or other enterprise. Our
bylaws provide that we may indemnify to the fullest extent permitted by law any person whois or wasa party oris threatened to be made a
party to any action,
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suit or proceeding, by reason ofthe fact that he or she is or was one of our employeesor agents or is or was serving at our request as an
employee or agent of another corporation, partnership, joint venture, trust or other enterprise. Our bylawsalso provide that we must advance
expenses incurred by or on behalf of a director or officer in advance ofthe final disposition of any action or proceeding, subject to very
limited exceptions.

Prior to the completion of this offering, we intend to obtain insurance policies under which, subject to the limitations of the
policies, coverage is provided to our directors and officers against loss arising from claims made byreason ofbreach offiduciary duty or
other wrongful acts as a director or officer, including claimsrelating to public securities matters, and to us with respect to payments that may
be madebyusto these officers and directors pursuant to our indemnification obligations or otherwise as a matter of law.

In addition, we have entered into indemnification agreements with each of our directors and executive officers that are broader
than the specific indemnification provisions contained in the Delaware General Corporation Law. These indemnification agreements may
require us, amongotherthings, to indemnify our directors and executive officers against liabilities that may arise by reason oftheir status or
service, other than liabilities arising by willful misconduct. These indemnification agreements mayalso require us to advanceall expenses
incurred by the directors and executive officers in investigating or defending any such action, suit or proceeding. We believe that these
agreements are necessary to attract and retain qualified individuals to serve as directors and executive officers.

At present, we are not aware of any pendinglitigation or proceeding for which indemnification is sought involving any person
whois or was oneofour directors, officers, employees or other agents or is or was serving tat our request as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, and weare not aware of any threatenedlitigation that may
result in claims for indemnification.

We expect that the underwriting agreementfor this offering will provide for indemnification by the underwriters of us and our
officers, directors and employeesfor certain liabilities arising under the Securities Act, or otherwise.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons
controlling our company pursuantto the foregoing provisions, we have been informedthat, in the opinion of the SEC, such indemnification
is against public policy as expressed in the Securities Act and is therefore unenforceable.

Director Compensation

All directors are entitled to reimbursementfor reasonable travel and other business expensesincurred in connection with attending
meetings of the Board of Directors or committees of the Board of Directors. In addition, we have adopted a compensation policy for our
non-employeedirectors, to be effective upon the completion ofthis offering. Underthis policy, each of our non-employee directors will be
paid $60,000 as an annualcashretainer, payable quarterly. Annual fees will also be paid to our directors who chair our board committees
and to committee members, payable quarterly, as follows:

Committee Committee Chair Committee Member

Audit Committee $25,000 $15,000
Compensation Committee $16,000 $6,000
Nominating and Corporate Governance Committee $16,000 $6,000

In addition, each non-employeedirector will be granted an annual awardofrestricted stock with a value of $125,000.
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Underthe new agreements “Cause” meansthat the executive has: (i) been convicted of or pled “guilty” or “no contest” to a felony
underfederal or state law, or of a misdemeanorinvolving fraud, moral turpitude or embezzlement; (ii) committed an intentionalact of fraud,
embezzlement, theft, dishonesty or any intentional material violation of law that occurs during or in the course of employmentwith the
Company;(iii) intentionally disclosed Companyconfidential or proprietary information contrary to the agreement or Companypolicies, or
in breach of any non-disclosure or confidentiality agreement between the Companyandthe executive; (iv) breached executive’s material
obligations under the agreement; (v) intentionally engaged in any competitive activity that would constitute a breach of obligations under the
agreement; (vi) intentionally breached any of the Company’s material written policies; (vii) failed to substantially perform his or her lawful
duties and responsibilities for the Company under the agreement(otherthan asa result of incapacity due to physical or mental illness, or any
such actual or anticipated failure after the executive’s issuance of a notice of termination for Good Reason);or (viii) willfully engaged in
conduct that is demonstrably and materially injurious to the Company, monetarily or otherwise; provided that with respect to certain events,
the Companyorthe Board is required to provide the executive with written demandfor substantial performance, which specifically
identifies the conduct givingrise to the “cause,” and provide the executive a cure period of thirty 30 business days. In addition, in the case of
Mr. Wang,noact orfailure to act will be considered for “cause” unless two-thirds of the Board affirmatively makes such a determination. In
the case of Mr. Wong,noactor failure to act will be considered for “cause” unless the Board affirmatively makes such a determination.

Under the new agreements “Good Reason” means: (1) the material reduction, without executive’s consent, in executive’s base
salary (other than as permitted by the agreement); (ii) the material diminution, without executive’s consent, of executive’s authority, duties,
responsibilities, or title (other than a temporary suspension of authority, duties or responsibilities due to executive’s illness or disability, or
an investigation of misconduct), or the assignmentto executive, without the consent of executive, of any duties materially inconsistent with
the executive’s position, authority, duties or responsibilities (includingstatus, offices, titles and reporting requirements); (iii) the Company’s
material breach of the agreement; (iv) the failure of any successor to the Company (whether by merger, acquisition, consolidation,
reorganization or otherwise) to assume, upon the successor becomingsuch,the obligations of the Company under the agreement; and/or(vi)
a material change in the geographic location of executive’s principal place of employmentto a location more than 50 miles from the Irvine,
California offices. Generally executive’s resignation will only constitute a resignation for “good reason”if, among other things, executive
provides the Company with written notice within 60 days following the initial existence of the event and the Companyfails to cure it.

The table below quantifies payments that would be made to Mr. Wong underhis 2010 employment agreementin effect on
December31, 2014 upon the occurrence of a qualifying termination of employment or changein control on December31, 2014.
Conditioned upon executing and not revoking a release, Mr. Wong’s prior employment agreementprovided for the following severance
benefits in the event of an involuntary termination “without cause” or Mr. Wongresigned for “good reason”(each as defined below): (1) six
monthsofbasesalary in effect as of the date of termination and(ii) continued medical and dental insurance coverage for Mr. Wong and his
eligible dependents under our current medical and dental benefit plans for six months following the date of termination.

Underthe terms of Mr. Wong’s 2010 employment agreement:

* “Cause” was defined as the (i) executive’s conviction or entry of a guilty plea in a court of competentjurisdiction for any
felony;(ii) executive’s failure to comply with the directions of the CEO or Board, whichif curable, executive fails to cure
within thirty (30) days following written notice from the Companyspecifying the direction given andthe failure to comply;
(iii) the material breach of this agreement by executive which,if curable, executive fails to cure within thirty (30) business
days following written notice from the Company;(iv) executive’s commission of any act of fraud, misappropriation or
embezzlementin connection with his employment by the Company;(v) executive is unable to perform the essential functions
of his job for ninety (90) or more consecutive days in any twelve (12) month period; or (vi) executive’s death. No act or
failure
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Consists of (a) 97,000 shares of Class A commonstock held by Mr. Wang; (b) 145,500 shares of restricted Class A commonstock held
by Mr. Wang which will vest upon the completion ofthis offering, (c) 191,225 shares of Class B commonstock held by the Wang
Family Trust, of which the trustees are William Wang andhis wife, (d) 8,123,450 shares of Class B commonstock held by the William
Wang Separate Property Trust, of which the trustee is Mr. Wang, (e) 504,825 shares of Class B commonstock held by the 2009 W.
Wang GRAT,ofwhichthe trustee is Mr. Wang,(f) 504,825 shares of Class B commonstock held by the 2009 S. Wang GRAT,of
whichthe trustee is Mr. Wang’s wife, (g) 6,450 shares of Class B commonstock held by the 2010 W. Wang GRAT,ofwhichthetrustee
is Mr. Wang,(h) 6,450 shares of Class B commonstock held by the 2010 S. Wang GRAT, of whichthe trustee is Mr. Wang’s wife,
(i) 450,000 shares of Class B commonstock held by the 2015 W. Wang GRAT,ofwhichthe trustee is Mr. Wang,(j) 450,000 shares of
Class B commonstock held by the 2015 S. Wang GRAT,ofwhich the trustee is Mr. Wang’s wife, (k) 387,500 shares of Class B
commonstock held by the Wang Insurance Trust, of which the trustee is Mr. Wang’ssister and (1) 237,500 shares of Class B common
stock held by the Wang Insurance Trust #2, of which the trustee is Mr. Wang’s wife. Mr. Wang’s wife has dispositive power over
1,198,775 shares of Class B commonstock held by 2009 S. Wang GRAT, 2010 S. Wang GRAT, 2015 S. Wang GRAT and Wang
Insurance Trust #2. Mr. Wang’ssister has dispositive power over 387,500 shares of Class B commonstock held by Wang Insurance
Trust. The 2009 W. Wang GRAT, 2009 S. Wang GRAT, 2010 W. Wang GRAT, 2010 S. Wang GRAT, 2015 W. Wang GRAT,2015
S. Wang GRAT, WangInsurance Trust, Wang Insurance Trust #2, Wang Family Trust and William Wang Separate Property Trust have
entered into voting agreements with William Wang granting him voting powerover the 10,862,225 shares held by thetrusts.

Includes shares of commonstock issuable upon exercise of options that are exercisable within 60 days of September 30, 2015 in the
following amounts: 224,350 shares for Mr. Wong, 60,747 shares for Mr. Binder, 434,300 shares for Mr. McRae, 435,800 shares for
Ms. Newsome, 210,400 shares for Mr. Schindler, 51,875 shares for Mr. Brinkman, 12,500 shares for Mr. Russell, and 1,429,972 shares

for all executive officers and directors as a group.

Includes 409,500 shares of restricted commonstock held by Mr. Wong which will vest upon the completion of this offering.

Consists of (a) 520,975 shares held by T-RUSS-D, LLC,a limited liability company heldinatrust of which Mr. Russellis the sole
beneficiary, (b) 4,350 shares held by Mr. Russell and (c) vested options to purchase 12,500 shares of commonstock held by Mr.
Russell.
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respectively. Although each of AmTRAN and Hon Haicurrently are manufacturers for our products, we also source inventory from other
unrelated third-party manufacturers as part of our diversification strategy.

Convertible Notes

Pursuant to a Note and Warrant Purchase Agreement dated as of March 7, 2014, or the Purchase Agreement, we lent an aggregate
of $500,000 to iConservo,Inc., a California corporation, or iConservo.In return for our investment, iConservo issued to us two convertible
promissory notes in the amount of $300,000 and $200,000, respectively, bearing interest at the rate of 8% per annum,and a warrant to
purchase a numberof shares of iConservo’s common stock equal to an amount calculated pursuant to a formula set forth in the Purchase
Agreement. The promissory notes convert automatically into equity of iConservo upon the next equity financing round iConservo
completes,or, if iConservo does not complete an equity financing prior to a note’s maturity date, the note may be converted into equity of
iConservo, in wholeor in part, at our option. As of June 30, 2015, Matt McRae, our Chief Technology Officer, previously owned 28.57% of
iConservo’s outstanding equity. As of September 30, 2015, Mr. McRae nolongerheld any shares of iConservo’s outstanding equity.

Compensation Arrangements, Stock Option Grants and Indemnification for Executive Officers and Directors

William Wang’s brother is employedas our Director of Facilities. Jeffrey Schindler’s brother andsister-in-law are employed as our
Vice President—Product Management and Vice President—Business Planning, respectively. For 2014, each of these related parties earned
total compensation of not more than $380,000. In setting compensation for these individuals, we followed the samepolicies and practices
that we havehistorically used to set compensation for other similarly-situated employees.

Indemnification Agreements

Wehaveentered into indemnification agreements with each of our directors and executive officers. These indemnification
agreements and our bylawsprovide (and weanticipate that our amendedandrestated certificate of incorporation to be adoptedprior to
completion ofthis offering will provide) for indemnification of each of our directors and executive officers to the fullest extent permitted by
Delaware law. For a more detailed description of our indemnification arrangements, see “Management—Limitation of Liability and
Indemnification of Directors and Officers.”

Policies and Procedures for Related Person Transactions

In connection with this offering, our Board of Directors plans to adopt a written related person transaction policy to set forth
policies and procedures for the review and approvalorratification of related person transactions. Effective upon the completion of this
offering, this policy is expected to cover any transaction, arrangementor relationship, or anyseries of similar transactions, arrangements or
relationships, in which wewereorareto be a participant, the amount involved exceeds $120,000, and oneofour executiveofficers,
directors, director nominees or 5% stockholders, or their immediate family members, each of whom wereferto as a “related person,” had or
will have a direct or indirect material interest, including, without limitation, purchases of goodsor services by or from the related person or
entities in which the related person has a material interest, indebtedness, guarantees of indebtedness and employmentby usofa related
person.

If a related person proposesto enter into such a transaction, arrangementor relationship, which wereferto as a “related person
transaction,” the related person must report the proposed related person transaction to our Audit Committee. The policy calls for the
proposedrelated person transaction to be reviewed and, if deemed appropriate, approved by our Audit Committee. Wheneverpracticable,
the reporting, review and approvalwill occur prior to entry into the transaction. If advance review and approvalis not practicable, the
committee will review, and, in its discretion, mayratify the related person transaction. The policy also permits the chairman of the Audit
Committee to review and, if deemed appropriate, approve proposed related person transactions that
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arise between committee meetings, subject to ratification by the committee at its next meeting. Any related person transactions that are
ongoing in nature will be reviewed annually.

A related person transaction reviewed underthe policy will be considered approvedorratified if it is authorized by the committee
after full disclosure of the related person’s interest in the transaction. As appropriate for the circumstances, the Audit Committee will review
and consider:

* the related person’sinterest in the related person transaction;

¢ the approximate dollar value of the amount involved in the related person transaction;

* the approximate dollar value of the amountofthe related person’s interest in the transaction without regard to the amount of
anyprofit orloss;

¢ whether the transaction was undertakenin the ordinary course of our business;

¢ whether the terms of the transaction are no less favorable to us than terms that could have been reached with an unrelated

third-party;

¢ the purposeof, and the potential benefits to us of, the transaction; and

* any other information regarding the related person transaction or the related person in the context of the proposed transaction
that would be material to investors in light of the circumstancesofthe particulartransaction.

Our Audit Committee may approveorratify the transaction only if it determines that, underall of the circumstances, the
transactionis in our best interests. Our Audit Committee may impose any conditions onthe related person transaction that it deems
appropriate.

The policy provides that transactions involving compensation of executive officers shall be reviewed and approved by our
Compensation Committee in the mannerspecified in the Compensation Committee’s charter.

Wedid not have a written policy regarding the review and approval of related person transactionspriorto this offering.
Nevertheless, with respect to such transactions, it has been the practice of our Board of Directors to consider the nature of and business
reason for such transactions, how the terms of such transactions compared to those which might be obtained from unaffiliated third parties
and whethersuch transactions were otherwise fair to and in the best interests of the Company, or not contrary to, our best interests. In
addition, all related person transactions required prior approval,or later ratification, by our Board of Directors.
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and outstanding stock of the Company. Section 203 prohibits a Delaware corporation from engaging in any business combination with any
interested stockholder for a period of three years after the date that such stockholder becamean interested stockholder, with the following
exceptions:

¢ before such date, the board of directors of the corporation approvedeither the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;

* upon completion ofthe transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder ownedat least 85% of the voting stock of the corporation outstanding at the time the transaction began,
excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the
interested stockholder) those shares owned by (1) persons whoare directors and also officers and (2) employee stock plans in
which employeeparticipants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchangeoffer; or

* onor after such date, the business combination is approved by the board of directors and authorized at an annual or special
meeting of the stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting
stock that is not owned bythe interested stockholder.

In general, Section 203 defines business combination to include the following:

* any mergeror consolidation involving the corporation and the interested stockholder;

* anysale, transfer, pledge or other disposition of 10% or moreofthe assets of the corporation involving the interested
stockholder;

* subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

* any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or
series of the corporation beneficially owned bythe interested stockholder; or

¢ the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other financial benefits
by or through the corporation.

In general, Section 203 defines an “interested stockholder” as an entity or person who, together with the person’saffiliates and
associates, beneficially owns, or within three years prior to the time of determination of interested stockholder status did own, 15% or more
of the outstanding voting stock of the corporation.

Limitations of Liability and Indemnification

See “Management—Limitation of Liability and Indemnification of Directors and Officers.”

Listing and Trading

Wehave appliedto list our Class A commonstock on the NASDAQ Global Select Market under the symbol “VZIO.”

Transfer Agent and Registrar

Upon the completion of this offering, the transfer agent and registrar for our commonstock will be Continental Stock Transfer &
Trust Company. Thetransfer agent’s postal address is 17 Battery Place, 8th Floor, New York, NY 10004.
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In general, under Rule 144, as currently in effect, our “affiliates” or persons selling shares on behalf of our“affiliates” are entitled
to sell upon expiration of the lock-up agreements described above, within any three-month period beginning 90 daysafter the date ofthis
prospectus, a numberofshares that does not exceedthe greaterof:

¢ 1% of the numberof shares of commonstock then outstanding, which will equal approximately shares immediately
after this offering; or

¢ the average weekly trading volume of our Class A commonstock on the NASDAQ Global Select Market during the four
calendar weeksprecedingthefiling of a notice on Form 144 with respect to thatsale.

Sales under Rule 144 by our “affiliates” or persons selling shares on behalf of our “affiliates” are also subject to certain manner of
sale provisions and notice requirements andto the availability of current public information aboutus.

Rule 701

Subject to certain limitations on the aggregate offering price of a transaction and other conditions, Rule 701 permits resales of
shares issuedprior to the date the issuer becomes subject to the reporting requirements of the Exchange Act pursuantto certain
compensatory benefit plans and contracts, commencing 90 daysafter the issuer becomessubject to the reporting requirements of the
Exchange Act, in reliance upon Rule 144 but without compliance with certain restrictions, including the holding period requirements.In
addition, the SEC hasindicated that Rule 701 will apply to typical stock options granted by an issuer before it becomes subjectto the
reporting requirements of the Exchange Act, along with the shares acquired upon exercise of these options, including exercises after the date
the issuer becomesso subject. Securities issued in reliance on Rule 701 are restricted securities and, subject to the lock-up restrictions
described above, beginning 90 daysafter the date of this prospectus, maybe sold by persons other than “affiliates” subject only to the
manner-of-sale provisions of Rule 144 and by “affiliates” under Rule 144 without compliance with its holding period requirement.

Stock Options

Weintendto file a registration statement on Form S-8 under the Securities Act covering all of the shares of our common stock
subject to options outstanding or reserved for issuance under our 2015 Plan and options outstanding under our 2007 Plan. We expectto file
this registration statement as soon aspracticable after this offering. In addition, we intendto file a registration statement on Form S-8 or
such other form as may be required under the Securities Act for the resale of shares of our commonstock that were not granted under Rule
701. We expectto file this registration statement as soon as permitted under the Securities Act. However, the shares registered on Form S-8
will not be eligible for resale until expiration of the lock up agreements to which they are subject.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporated, Deutsche Bank Securities Inc. and Citigroup Global MarketsInc. are acting
as representatives of each of the underwriters named below. Subject to the terms and conditions set forth in an underwriting agreement
amongus,the selling stockholders and the underwriters, we and the selling stockholders have agreed tosell to the underwriters, and each of
the underwriters has agreed, severally and notjointly, to purchase from us andthe selling stockholders, the number of shares of common
stock set forth opposite its name below.

Numberof
Underwriter Shares

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Deutsche Bank Securities Inc

Citigroup Global MarketsInc.
BMOCapital Markets Corp.
Piper Jaffray & Co.
Wells Fargo Securities, LLC
Roth Capital Partners, LLC

Total

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally and not jointly,
to purchaseall of the shares sold under the underwriting agreementif any of these shares are purchased. If an underwriter defaults, the
underwriting agreementprovides that the purchase commitments of the nondefaulting underwriters may be increased or the underwriting
agreement may be terminated.

Weandthe selling stockholders have agreed to indemnify the underwriters against certain liabilities, including liabilities under the
Securities Act, or to contribute to payments the underwriters may be required to makein respect of thoseliabilities.

The underwriters are offering the shares, subject to prior sale, when, as andif issued to and accepted by them, subject to approval
of legal matters by their counsel, including the validity of the shares, and other conditions contained in the underwriting agreement, such as
the receipt by the underwriters of officer’s certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify
offers to the public andto reject orders in wholeorin part.

Commissionsand Discounts

The representatives have advisedus andthe selling stockholders that the underwriters proposeinitially to offer the shares to the
public at the public offering price set forth on the cover page of this prospectus and to dealers at that price less a concession not in excess of
$ per share. After the initial offering, the public offering price, concession or any other term of the offering may be changed.

The following table showsthe public offering price, underwriting discount and proceeds before expensesto us andtheselling
stockholders. The information assumeseither no exercise or full exercise by the underwriters of their option to purchase additional shares.

Per Share Without OptionWithOption
Public offering price $ $ $
Underwriting discount $ $ $
Proceeds to us before expenses $ $ $
Proceedsto the selling stockholders before expenses $ $ $
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The expensesofthe offering, not including the underwriting discount, are estimated at $ and are payable by us and the
selling stockholders. We have agreed to reimburse the underwriters for expenses relating to the clearance of the offering with the Financial
Industry Regulatory Authority in an amountof upto §$

Option to Purchase Additional Shares

Weandthe selling stockholders have granted an option to the underwriters, exercisable for 30 days after the date of this
prospectus, to purchase up to additional shares at the public offering price, less the underwriting discount. If the underwriters
exercise this option, each will be obligated, subject to conditions contained in the underwriting agreement, to purchase a numberof
additional shares proportionate to that underwriter’s initial amountreflected in the abovetable.

Reserved Shares

At our request, the underwriters have reserved up to % of the shares offered hereby for sale at the initial public offering
price to persons whoaredirectors, officers or employees, or who are otherwise associated with us through a directed share program. The
numberofshares available for sale to the general public will be reduced by the numberofdirected shares purchased by participants in the
program. Any directed shares not purchased will be offered by the underwriters to the general public on the samebasisasall other shares
offered. Any shares sold in the directed share program to our directors, executive officers or stockholders who haveentered into lock-up
agreements described below under“NoSales of Similar Securities” shall be subject to the provisions of such lock-up agreements. Other
participants in the directed share program offered at our direction through the underwriters shall be subject to a substantially similar lock-up
with respect to any shares sold to them pursuantto that program. We have agreed to indemnify the underwriters against certain liabilities and
expenses, includingliabilities under the Securities Act, in connection with the sales of the directed shares.

No Sales of Similar Securities

Weandthe selling stockholders, our executive officers and directors and our other existing security holders have agreed nottosell
or transfer any commonstockor securities convertible into, exchangeable for, exercisable for, or repayable with commonstock, for 180 days
after the date of this prospectus withoutfirst obtaining the written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated.
Specifically, we and these other persons have agreed, with certain limited exceptions, not to directly or indirectly

* offer, pledge, sell or contract to sell any commonstock,

¢—sell any option or contract to purchase any commonstock,

* purchase any option or contract to sell any commonstock,

* grant any option, right or warrant for the sale of any commonstock,

¢ lend or otherwise dispose of or transfer any commonstock,

* request or demandthat wefile a registration statement related to the commonstock,or

* enter into any swap or other agreementthat transfers, in whole or in part, the economic consequence of ownership of any
commonstock whether any such swaportransaction is to be settled by delivery of shares or other securities, in cash or
otherwise.
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This lock-up provision applies to commonstock andto securities convertible into or exchangeable or exercisable for or repayable
with commonstock. It also applies to common stock owned now or acquired later by the person executing the agreement or for which the
person executing the agreementlater acquires the powerof disposition. Therestrictions described above are subject to exceptions, including
for:

¢ the conversion or exchange of shares of commonstock in connection with the Reorganization Transaction or into any other
class or series of our capital stock in connection with our recapitalization or reorganization, in each casepriorto the
completion of this offering and as describedin this prospectus in “Description of Capital Stock,” or the exercise of options or
warrants to purchaseshares of any capital stock of us, provided, that the shares received upon such conversion, exchange or
exercise shall continue to be subject to the restrictions on transfer set forth in the lock-up agreement;

* transactions relating to our commonstockor other securities acquired in open market transactions after the completion ofthis
offering, provided, that no filing by any party under the Exchange Actshall be required or shall be voluntarily made in
connection with such transfer during the lock-up period (other than a filing on a Form 5 madeafter the expiration of such
restricted period);

¢ transfers of our capital stock or other securities by will or intestate succession upon the death of the party subject to lock-up
restrictions; provided, however, that in the case of any transfer or distribution pursuant to this clause (e), each transferee shall
sign and deliver a lock-up agreementin the form of the lock-up agreement;

¢ transfers of our capital stock or other securities made pursuant to operation of law, including pursuant to a domestic order or
negotiated divorce settlement; provided, however, that in the case of any transfer or distribution pursuantto this clause, each
transferee shall sign and deliver a lock-up agreementin the form of the lock-up agreement; and

* transfers of our capital stock or other securities in connection with the “cashless” exercise of options or the net exercise of
warrants to purchaseshares of any of our capital stock (the foregoing being intended to include the sale of a portion of the
option or warrant shares or previously ownedsharesto us); provided, that nofiling by any party under the Exchange Act
shall be required or shall be voluntarily made in connection with such transfer during the lock-up period (otherthana filing
on a Form 5 madeafter the expiration of such restricted period)

In addition to the above exceptions to the lock-up restrictions described above, the lock-up agreements that Mr. Wang and Mr.
Wong have entered into provide for the following additional exception for:

¢ transfers of our capital stock or other securities to us to satisfy tax withholding obligations in connection with the vesting or
exercise of equity incentive awards under our employee benefit plans; provided, that no filing by any party under the
Exchange Act shall be required or shall be voluntarily made in connection with such transfer during the lock-up period (other
than a filing on a Form 5 madeafter the expiration of such restricted period or any filing required under the Exchange Act
whichclearly indicates in the footnotes thereto that the purpose of such transfer is to cover tax withholding obligations made
in connection with the vesting of restricted stock and the circumstancesdescribed in this clause, and provided that no other
public announcementshall be required or shall be made voluntarily in connection with such transfer);

and further, the lock-up agreement that Mr. Wang hasentered into provides for the following additional exception for:

* the sale by the Mr. Wangofany shares of commonstock pursuant to the underwriting agreement(including the conversion
of shares of our Class B CommonStock, par value $0.0001 per share, by the Mr. Wanginto shares of our Class A Common
Stock, par value $0.0001 per share in connection with suchsale).
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In addition, notwithstanding the lock-up restrictions described in the lock-up agreement, the party subject to lock-uprestrictions
mayat any timeafter the date they enter into a lock-up agreemententer into or modify a written plan meeting the requirements of Rule
10b5-1 under the Exchange Actat any time, if then permitted by us and applicable law, provided that no shares subject to such plan may be
sold during the lock-up period and noneofour, the party subject to lock-uprestrictions or any of their respective representatives shall
announceor publicly disclose the establishment of such a plan during the lock-up period.

In the event that either (x) during the last 17 days of the lock-up period referred to above, we issue an earnings release or material
newsor a material event relating to us occurs or(y) prior to the expiration of the lock-up period, we announcethat wewill release earnings
results or become aware that material newsor a material event will occur during the 16-day period beginning onthelast day of the lock-up
period, the restrictions described above shall continue to apply until the expiration of the 18-day period beginning on the issuanceof the
earnings release or the occurrence of the material newsor material event.

Listing

Weexpect the shares to be approvedforlisting on the NASDAQ Global Select Market under the symbol “VZIO.”

Before this offering, there has been no public market for our commonstock. Theinitial public offering price will be determined
through negotiations amongus,the selling stockholders and the representatives. In addition to prevailing market conditions, the factors to be
considered in determining the initial public offering price are

¢ the valuation multiples ofpublicly traded companiesthat the representatives believe to be comparableto us,

* our financial information,

¢ the history of, and the prospects for, our company andthe industry in which we compete,

* an assessment of our management,its past and present operations, and the prospects for, and timing of, our future revenues,

* the present state of our development, and

*—the abovefactors in relation to market values and various valuation measures of other companies engaged inactivities similar
to ours.

An active trading market for the shares may not develop.It is also possible that after the offering the shares will not trade in the
public marketat or abovethe initial public offering price.

The underwriters do not expect to sell more than 5% of the shares in the aggregate to accounts over which they exercise
discretionary authority.

Price Stabilization, Short Positions and Penalty Bids

Until the distribution of the shares is completed, SEC rules may limit underwriters and selling group members from bidding for
and purchasing our common stock. However, the representatives may engagein transactionsthat stabilize the price of the commonstock,
such as bids or purchasesto peg, fix or maintain that price.

In connection with the offering, the underwriters may purchase and sell our commonstock in the open market. These transactions
may include short sales, purchases on the open marketto cover positions created by short sales and stabilizing transactions. Short sales
involve the sale by the underwriters of a greater numberof shares than they are required to purchasein the offering. “Covered”short sales
are sales made in an amountnot greater than the underwriters’ option to purchase additional shares described above. The underwriters may
close out any covered short position by either exercising their option to purchase additional shares or purchasing shares
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time limit prescribed by the securities legislation of the purchaser’s provinceorterritory. The purchaser should refer to any applicable
provisions ofthe securities legislation of the purchaser’s provinceorterritory for particulars of these rights or consult with a legal advisor.

Pursuantto section 3A.3 ofNational Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to
comply with the disclosure requirements ofNI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Notice to Prospective Investors in the European Economic Area

In relation to each MemberState of the European Economic Area (each, a “Relevant MemberState”), no offer of shares may be
madeto the public in that Relevant MemberState other than:

A. to any legal entity whichis a qualified investor as defined in the Prospectus Directive:

B. to fewer than 100or, if the Relevant MemberState has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted
under the Prospectus Directive, subject to obtaining the prior consent of the representatives; or

C. in any other circumstancesfalling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares shall require the Companyor the representatives to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplementa prospectus pursuant to Article 16 of the Prospectus Directive.

Eachperson in a Relevant MemberState whoinitially acquires any shares or to whom anyoffer is made will be deemed to have
represented, acknowledged and agreedthatit is a “qualified investor” within the meaning of the law in that Relevant MemberState
implementing Article 2(1)(e) of the Prospectus Directive. In the case of any shares being offered to a financial intermediary as that term is
used in Article 3(2) of the Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and
agreed that the shares acquiredbyit in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been
acquired with a viewto their offer or resale to, persons in circumstances which maygiverise to an offer of any shares to the public other
thantheir offer or resale in a Relevant MemberState to qualified investors as so defined or in circumstances in whichthe prior consent of
the representatives has been obtained to each such proposed offer orresale.

The Company, the representatives andtheir affiliates will rely upon the truth and accuracy ofthe foregoing representations,
acknowledgements and agreements.

This prospectus has been prepared on the basis that any offer of shares in any Relevant MemberState will be made pursuant to an
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly any person making
or intending to makean offer in that Relevant MemberState of shares whichare the subject of the offering contemplated in this prospectus
mayonly do so in circumstancesin which no obligation arises for the Company or any of the underwriters to publish a prospectus pursuant
to Article 3 of the Prospectus Directive in relation to such offer. Neither the Companynorthe underwriters have authorized, nor do they
authorize, the making of any offer of shares in circumstances in which an obligation arises for the Companyor the underwriters to publish a
prospectus for such offer.

Forthe purpose of the above provisions, the expression “an offer to the public” in relation to any shares in any Relevant Member
State means the communication in any form and by any meansofsufficient information on the terms of the offer and the shares to be offered
so as to enable an investor to decide to purchase or subscribe the shares, as the same maybe varied in the Relevant MemberState by any
measure implementing the
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under the Corporations Act 2001 (the “Corporations Act”), and does not purport to include the information required for a prospectus,
product disclosure statementor other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be madeto persons(the “Exempt Investors”) who are “sophisticated investors”
(within the meaning of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the
Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Actso that it is lawful to
offer the shares without disclosure to investors under Chapter 6D of the Corporations Act.

The shares applied for by ExemptInvestors in Australia must not be offered for sale in Australia in the period of 12 monthsafter
the date of allotment underthe offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act
would not be required pursuant to an exemption undersection 708 of the Corporations Act or otherwise or where the offer is pursuant to a
disclosure document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian
on-salerestrictions.

This prospectus contains general information only and does not take accountof the investment objectives, financial situation or
particular needs of any particular person. It does not contain any securities recommendationsor financial product advice. Before making an
investment decision, investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and
circumstances, and, if necessary, seek expert advice on those matters.

Notice to Prospective Investors in Hong Kong

The shares havenot been offered or sold and will not be offered or sold in Hong Kong, by meansof any document, other than
(a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made underthat
Ordinance;or (b) in other circumstances which donotresult in the document being a “prospectus”as defined in the Companies Ordinance
(Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation
or documentrelating to the shares has been or may beissued or has been or maybein the possession of any person for the purposesofissue,
whether in Hong Kongorelsewhere, whichis directed at, or the contents of which are likely to be accessed orread by, the public of Hong
Kong(except ifpermitted to do so underthe securities laws of Hong Kong) other than with respect to shares which are orare intendedto be
disposed of only to persons outside Hong Kongoronly to “professional investors” as defined in the Securities and Futures Ordinance and
any rules made underthat Ordinance.

Notice to Prospective Investors in Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No.25 of
1948, as amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan, or for the benefit of any Japanese Person or
to others for re-offering or resale, directly or indirectly, in Japan or to any Japanese Person, except in compliance with all applicable laws,
regulations and ministerial guidelines promulgated by relevant Japanese governmental or regulatory authorities in effect at the relevant time.
Forthe purposes of this paragraph, “Japanese Person” shall mean any personresident in Japan, including any corporation or other entity
organized underthe laws of Japan.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
and any other documentor material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be
circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or
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indirectly, to persons in Singaporeotherthan(i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289
of Singapore(the “SFA”, (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance
with the conditions specified in Section 275, of the SFA,or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Wherethe shares are subscribed or purchased under Section 275 of the SFA by a relevant person whichis:

(a)|acorporation (whichis not an accredited investor (as defined in Section 4A of the SFA)) the sole business of whichis to
hold investments and the entire share capital of which is owned by one or moreindividuals, each of whomis an accredited
investor; or

(b) a trust (wherethetrustee is not an accredited investor) whose sole purposeis to hold investments and each beneficiary of
the trust is an individual whois an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described) in that
trust shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer made under
Section 275 of the SFA except:

(a) to aninstitutional investoror to a relevant person defined in Section 275(2) of the SFA, or to any personarising from an
offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(b)—where no considerationis or will be given for the transfer;

(c) wherethe transfer is by operation of law;

(d) as specified in Section 276(7) of the SFA; or

as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of
Singapore.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders

VIZIO,Inc.:

We haveaudited the accompanying consolidated balance sheets of VIZIO,Inc. and subsidiaries as of December 31, 2013 and
2014, and the related consolidated statements of income, comprehensive income, stockholders’ equity, and cash flows for each of the years
in the three-year period ended December 31, 2014. These consolidated financial statements are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whetherthe financial statementsare free of
material misstatement. An audit includes examining,on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used andsignificant estimates made by management,as well as
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to abovepresentfairly, in all material respects, the financial position
of VIZIO,Inc. and subsidiaries as of December 31, 2013 and 2014,andthe results of their operations and their cash flows for each of the
years in the three-year period ended December31, 2014, in conformity with U.S. generally accepted accounting principles.

/s/ KPMG LLP

Irvine, California

July 24, 2015
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Total liabilities and stockholders’ equity $691,539 $797,701 $796,001 $

See accompanying notes to consolidated financial statements.
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Î-3K.5,�8U�+-8+,-/M�.1G�,[I0+9,1/ �� � Q;=@B?R�� � Q?=@@?R�� � QA=;BDR�� � Q;=>;ER�� � QA=BACR�
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G%'))�&%'.-( �� � \[ZA]d\���� �\eAZZ]���� � \̂\Àe[���� � a\]A]\̂c�� � \[_AZd_��
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G%'))�&%'.-( �� � \ebA[be���� �Z\Ae\̂���� � Z\ZA]Z̀���� � aZ[Â]Zc�� � \_dÂe]��
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�� � �

�
� � �

�
�� � �

�
��

V29194@J?@W�49�B;<;3C;5�DEF�GHEG �� � GFIGL��� � Z[GH���� � L[̂����

\54@9;J �� � GH��� � ][GX���� ��

_̀;5<?1;J �� � MEZN�� � Z[HZ���� �� � YLE��

a758;?9;J �� � b����� � b������ ��
�� � �

�
� � �

�
�� � �

�
��

V29194@J?@W�49�B;<;3C;5�DEF�GHED �� � GFIG]��� � Z[ZH���� � I[̂����

\54@9;J �� � ]I��� �EG[HX���� ��

_̀;5<?1;J �� � MEXZN�� � ][DD���� �� � YLEH��

a758;?9;J �� � MXN�� �EH[̂Z���� ��
�� � �

�
� � �

�
�� � �

�
��

V29194@J?@W�49�B;<;3C;5�DEF�GHEI �� � GFDG]��� � Z[LI���� � D[]����

\54@9;J�M2@42J?9;JN �� � EZZ��� �EI[ZX���� ��

_̀;5<?1;J�M2@42J?9;JN �� � ME]̂N�� �ED[G]���� �� �YIFEEL��

a758;?9;J�M2@42J?9;JN �� � MEDN�� �EI[GZ���� ��
�� � �

�
� � �

�
�� � �

�
��

V29194@J?@W�49�K;>9;3C;5�DHF�GHEL�M2@42J?9;JN �� � GFGXL��� �YZ[LH���� � D[L����
�� � �

�

� � �

�

�� � �

�

��

K97<=�7>9?7@1�;̀;5<?14CA; �� � �� ��

49�B;<;3C;5�DEF�GHEI �� � GFE]]��� �YZ[GD���� � D[Z���� �YEGFXL]��
�� � �

�

� � �

�

�� � �

�

�� � �

�

K97<=�7>9?7@1�;̀;5<?14CA; �� � �� ��

49�K;>9;3C;5�DHF�GHEL�M2@42J?9;JN �� � GFHIG��� �YL[ZZ���� � G[]���� �YLXFEGX��
�� � �

�

� � �

�

�� � �

�

�� � �

�

K97<=�7>9?7@1�c;19;J�4@J �� � �� ��

;̀>;<9;J�97�c;19�49�B;<;3C;5�DEF�GHEI �� � GFDHZ��� �YZ[D]���� � D[]���� �YEDFEDE��
�� � �

�

� � �

�

�� � �

�

�� � �

�

K97<=�7>9?7@1�c;19;J�4@J �� � �� ��

;̀>;<9;J�97�c;19�49�K;>9;3C;5�DHF�GHEL�M2@42J?9;JN �� � GFGID��� �YZ[EL���� � D[L���� �YZGF̂LD��
�� � �

�

� � �

�

�� � �

�

�� � �

�

�

adĜ
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VIZIO, INC.

Notes to Consolidated Financial Statements

(in thousands, except per share data)

Weare in compliance with all required covenants and had no outstanding borrowings underthe credit agreementas of
December31, 2014. As of September 30, 2015 (unaudited), we had $50,000 outstanding underourline of credit. For the nine months ended
September 30, 2015 (unaudited), interest expenserelated to this line of credit was $93. Subsequent to September 30, 2015, we repaid
$15,000 outstanding underthe credit facility.

F-39
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430A and containedin a form of prospectusfiled by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under
the Securities Act shall be deemedto be part of this registration statement as of the time it was declared effective.

For purposes of determining anyliability under the Securities Act, each post-effective amendmentthat contains a
form ofprospectus shall be deemedto be a newregistration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemedto be theinitial bona fide offering thereof.
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Pursuant to the requirements of the Securities Act of 1933, as amended,the registrant has duly causedthis registration statement to

SIGNATURES

be signed on its behalf by the undersigned, thereunto duly authorized in thecity of Irvine, state of California, on October 22, 2015.

VIZIO HOLDINGS,INC.

By: /s/ William Wang
Name: William Wang
Title: Chairmanand Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended,this registration statement has been signed by the
following personsin the capacities and on the dates indicated.

SIGNATURE

/s/ William Wang
William Wang

/s/ Ben Wong

Ben Wong

/s/ Kurtis J. Binder

Kurtis J. Binder

/s/ Mark Nelson

Mark Nelson

*

Kimberly Alexy

*

S.C. Huang

*

David S. Lee

*

Matthew E. Massengill

*

David Russell

* Pursuant to Power of Attorney

By: /s/ Kurtis J. Binder
Kurtis J. Binder

Attorney-in-Fact

TITLE

Chief Executive Officer and Chairmanofthe

BoardofDirectors (Principal Executive
Officer)

President and Chief Operating Officer

Vice President and

Chief Financial Officer

(Principal Financial Officer)

Vice President Finance

(Principal Accounting Officer)

Director

Director

Director

Director

Director
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DATE

October 22, 2015

October 22, 2015

October 22, 2015

October 22, 2015

October 22, 2015

October 22, 2015

October 22, 2015
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2.5 “ Award Agreement” shall mean any written notice, agreement, terms and conditions, contract or other instrument or document
evidencing an Award, including through electronic medium, which shall contain such terms and conditions with respect to an Award as the
Administrator shall determine consistent with the Plan.

2.6 “ Award Limit” shall mean with respect to Awards that shall be payable in Shares or in cash, as the case may be,the respective
limit set forth in Section 3.2.

2.7 “ Board.”shall mean the Board of Directors of the Company.

2.8 “ Change in Control” shall mean the occurrence of any of the following events following the Effective Date of this Plan: (1) An
acquisition of any voting securities of the Companyby any “person”(as that term is used for purposes of Sections 13(d) or 14(d) of the
Exchange Act immediately after which such person has “beneficial ownership” within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of 50% or more of the combined voting power of the Company’s then-outstanding voting securities; or (ii) the
consummationof: (x) a merger, consolidation, share exchange or reorganization involving the Company,unless the stockholders of the
Company, immediately before such merger, consolidation, share exchange or reorganization, own,directly or indirectly immediately
following such merger, consolidation, share exchange or reorganization, at least 50% of the combined voting powerof the outstanding
voting securities of the corporation that is the successor in such merger, consolidation, share exchangeor reorganization; (y) a complete
liquidation or dissolution of the Company;or(z) the sale or other disposition of all or substantially all of the assets of the Company; or
(iii) the majority of the members of the Board are replaced during any twelve (12) month period by directors whose appointmentor election
is not endorsed by a majority of the Board prior to the date of such appointmentor election. Notwithstanding the foregoing, neither the
merger of VIZIO Merger Sub, LLC,a direct wholly owned subsidiary of the Company, with and into VIZIO, Inc., nor any of the other
transactions contemplated by that certain Agreement and Plan of Merger, dated as of , 2015, between the Company, VIZIO Merger
Sub, LLC and VIZIO,Inc. shall constitute a “Change in Control” for purposes of the Plan or any Award Agreement.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award(or any portion of an Award)
that provides for the deferral of compensation that is subject to Section 409A,then, to the extent required to avoid the imposition of
additional taxes under Section 409A,the transaction or event described in subsection (a), (b), (c) or (d) with respect to such Award (or
portion thereof) shall only constitute a Change in Control for purposes of the payment timing of such Award if such transaction also
constitutes a “change in control event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

The Administrator shall have full and final authority, which shall be exercisedin its sole discretion, to determine conclusively whether a
Changein Control has occurred pursuantto the above definition, the date of the occurrence of such Change in Control and any incidental
matters relating thereto; provided that any exercise of authority in conjunction with a determination of whether a Change in Controlis a
“change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) shall be consistent with such regulation.
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2.9 “ Code” shall mean the Internal Revenue Code of 1986, as amended from timeto time, together with the regulations andofficial
guidance promulgated thereunder, whether issued prior or subsequentto the grant of any Award.

2.10 “ Committee” shall mean the Compensation Committee of the Board, or another committee or subcommittee of the Board or the
Compensation Committee of the Board described in Article 12 hereof.

2.11 “ CommonStock ” shall mean the Class A commonstock, $0.0001 par value, of the Company.

2.12 “ Company ”shall have the meaningset forth in Article 1.

2.13 “ Consultant” shall mean any consultant or adviser engaged to provide services to the Company or any Subsidiary who qualifies
as a consultant or advisor underthe applicable rules of the Securities and Exchange Commissionfor registration of shares on a Form S-8
Registration Statement.

2.14 “ Covered Employee.” shall mean any Employee whois, or could become, a “covered employee” within the meaning of
Section 162(m) of the Code.

2.15 “ Director” shall mean a memberof the Board, as constituted from timeto time.

2.16 “ Director Limit” shall have the meaningset forth in Section 4.6.

2.17 “ Dividend Equivalent” shall mean a right to receive the equivalent value (in cash or Shares) of dividends paid on Shares,
awarded underSection 10.2.

2.18 “ DRO ”shall mean a “domestic relations order” as defined by the CodeorTitle I of the Employee Retirement Income Security
Act of 1974, as amended from timeto time, or the rules thereunder.

2.19 “ Effective Date ” shall mean the day prior to the Public Trading Date.

2.20 “ Eligible Individual ” shall mean any person who is an Employee, a Consultant or a Non-Employee Director, as determined by
the Administrator.

2.21 “ Employee.” shall mean any officer or other employee (as determined in accordance with Section 3401(c) of the Code and the
Treasury Regulations thereunder) of the Companyorof any Subsidiary.

2.22 “ Equity Restructuring ” shall mean a nonreciprocal transaction between the Companyandits shareholders, such as a stock
dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend,that affects the numberor kind
of Shares (or other securities of the Company)or the share price of CommonStock(or other securities) and causes a change in the per-share
value of the Common Stock underlying outstanding Awards.
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2.23 “ Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from timeto time.

2.24 “ Fair Market Value” shall mean,as of any given date, the value of a Share determined as follows:

(a) If the CommonStockis (1) listed on any established securities exchange (such as the New York Stock Exchange,the
NASDAQCapital Market, the NASDAQ Global Market and the NASDAQGlobal Select Market), (ii) listed on any national market system
or (iii) listed quoted or traded on any automated quotation system, its Fair Market Value shall be the closing sales price for a Share as quoted
on such exchangeor system for such dateor, if there is no closing sales price for a Share on the date in question, the closing sales price for a
Share on the last preceding date for which such quotation exists, as reported in The Wall Street Journalor such other source as the
Administrator deemsreliable;

(b) If the CommonStockis not listed on an established securities exchange, national market system or automated quotation
system, but the CommonStockis regularly quoted by a recognized securities dealer, its Fair Market Value shall be the mean ofthe high bid
and low askedprices for such dateor, if there are no high bid and low askedprices for a Share on such date, the high bid and low asked
prices for a Share on the last preceding date for which such information exists, as reported in The Wall Street Journalor such other source as
the Administrator deemsreliable; or

(c) If the CommonStock is neither listed on an established securities exchange, national market system or automated quotation
system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established by the Administrator in goodfaith.

Notwithstanding the foregoing, with respect to any Award granted after the effectiveness of the Company’sregistration statement
relating to its initial public offering and onorprior to the Public Trading Date, the Fair Market Value shall meanthe initial public offering
price of a Share as set forth in the Company’s final prospectusrelating toits initial public offering filed with the Securities and Exchange
Commission.

2.25 “ Greater Than 10% Stockholder” shall mean an individual then owning (within the meaning of Section 424(d) of the Code) more
than 10% of the total combined voting powerofall classes of stock of the Company or any subsidiary corporation (as defined in
Section 424(f) of the Code) or parent corporation thereof (as defined in Section 424(e) of the Code).

2.26 “ Holder” shall mean a person who hasbeen granted an Award.

2.27 “ Incentive Stock Option ” shall mean an Option that is intended to qualify as an incentive stock option and conformsto the
applicable provisions of Section 422 of the Code.

2.28 “ Non-Employee Director” shall mean a Director of the Company whois not an Employee.
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2.29 “ Non-Employee Director Equity Compensation Policy ” shall have the meaningset forth in Section 4.6.

2.30 “ Non-Qualified Stock Option ” shall mean an Option that is not an Incentive Stock Option or which is designated as an Incentive
Stock Option but does not meet the applicable requirements of Section 422 of the Code.

2.31 “ Option” shall mean a right to purchase Sharesat a specified exercise price, granted under Article 6. An Option shall be either a
Non-Qualified Stock Option or an Incentive Stock Option; provided , however, that Options granted to Non-Employee Directors and
Consultants shall only be Non-Qualified Stock Options.

2.32 “ Option Term ”shall have the meaningset forth in Section 6.4.

2.33 “ Organizational Documents ”shall mean,collectively, (a) the Company’s articles of incorporation, certificate of incorporation,
bylawsor other similar organizational documentsrelating to the creation and governance of the Company, and (b) the Committee’s charter
or other similar organizational documentation relating to the creation and governance of the Committee.

2.34 “ Other Stock or Cash Based Award.”shall mean a cash bonus award, stock bonus award, performance award or incentive award
that is paid in cash, Shares or a combination of both, awarded under Section 10.1, which mayinclude, without limitation, deferred stock,
deferred stock units, stock payments and performance awards.

2.35 Performance-Based Compensation ” shall mean any compensationthat is intended to qualify as “performance-based
compensation”as described in Section 162(m)(4)(C) of the Code.

2.36 “ Performance Criteria” shall meanthe criteria (and adjustments) that the Administrator selects for an Award for purposes of
establishing the Performance Goal or Performance Goals for a Performance Period, determined as follows:

(a) The PerformanceCriteria that shall be used to establish Performance Goals are limited to the following:(i) net earnings or
losses (either before or after one or more of the following: (A) interest, (B) taxes, (C) depreciation, (D) amortization and (E) non-cash
equity-based compensation expense); (11) gross or net sales or revenueorsales or revenue growth;(111) net income(either before or after
taxes); (iv) adjusted net income;(v) operating earningsor profit (either before or after taxes); (vi) cash flow (including, but not limited to,
operating cash flow andfree cash flow); (vii) return on assets; (viii) return on capital (or invested capital) and cost of capital; (ix) return on
shareholders’ equity; (x) total stockholder return; (xi) return on sales; (xii) gross or net profit or operating margin; (xiii) costs, reductions in
costs and cost control measures; (xiv) expenses; (xv) working capital; (xvi) earnings or loss per share; (xvii) adjusted earningsor loss per
share; (xviii) price per share or dividendsper share (or appreciation in and/or maintenanceof such price or dividends); (xix) regulatory
achievements or compliance (including, without limitation, regulatory body approval for commercialization of a product);
(xx) implementation or completion ofcritical projects; (xxi) market share; and (xxii) economic value, any of which may be measuredeither
in absolute terms or as compared to any incremental increase or decrease or as compared to results of a peer group or to market performance
indicators or indices.
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(b) The Administrator, in its sole discretion, may provide that one or more objectively determinable adjustments shall be madeto
one or more of the Performance Goals. Such adjustments may include, but are not limited to, one or moreof the following:(i) items related
to a change in Applicable Accounting Standards;(ii) items relating to financing activities; (iii) expenses for restructuring or productivity
initiatives; (iv) other non-operating items; (v) items related to acquisitions; (vi) items attributable to the business operations of any entity
acquired by the Company during the Performance Period; (vii) items related to the sale or disposition of a business or segmentof a business;
(viii) items related to discontinued operations that do not qualify as a segment of a business under Applicable Accounting Standards;
(ix) itemsattributable to any stock dividend, stock split, combination or exchange of stock occurring during the Performance Period; (x) any
other items of significant income or expense whichare determinedto be appropriate adjustments; (xi) items relating to unusual or
extraordinary corporate transactions, events or developments,(xii) items related to amortization of acquired intangible assets; (xiii) items
that are outside the scope of the Company’s orits Subsidiaries’ core, on-going businessactivities; (xiv) items related to acquired in-process
research and development; (xv) items relating to changesin tax laws; (xvi) items relating to major licensing or partnership arrangements;
(xvii) items relating to asset impairment charges; (xviii) items relating to gains or lossesforlitigation, arbitration and contractual
settlements; (xix) items attributable to expenses incurred in connection with a reduction in force or early retirement initiative; or (xx) items
relating to any other unusualor nonrecurring events or changes in Applicable Law, Applicable Accounting Standards or business conditions.
Forall Awards intended to qualify as Performance-Based Compensation, such determinations shall be made within the time prescribed by,
and otherwise in compliance with, Section 162(m) of the Code.

2.37 “ Performance Goals” shall mean, for a Performance Period, one or more goals established in writing by the Administrator for
the Performance Period based upon one or more Performance Criteria. Depending on the Performance Criteria used to establish such
Performance Goals, the Performance Goals may be expressed in terms of overall Company performanceor the performance of a Subsidiary,
division, business unit, or an individual. The achievement of each Performance Goalshall be determined,to the extent applicable, with
reference to Applicable Accounting Standards.

2.38 “ Performance Period ” shall mean one or moreperiodsof time, which may beofvarying and overlapping durations, as the
Administrator may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a
Holder’s right to, vesting of, and/or the paymentin respect of, an Award.

2.39 “ Permitted Transferee” shall mean, with respect to a Holder, any “family member”of the Holder, as defined in the General
Instructions to Form S-8 Registration Statement under the Securities Act (or any successor form thereto), after taking into account
Applicable Law.

2.40 “ Plan” shall have the meaningset forth in Article 1.
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2.41 “ Prior Plan ” shall mean the VIZIO, Inc. 2007 Incentive Award Plan, as amended from timeto time.

2.42 “ Program ”shall mean any program adopted by the Administrator pursuant to the Plan containing the terms and conditions
intended to govern a specified type of Award granted under the Plan and pursuant to which such type of Award may be granted underthe
Plan.

2.43 “ Public Trading Date ” shall mean the first date upon which CommonStockis listed (or approvedfor listing) upon notice of
issuance on any securities exchange or designated (or approved for designation) upon notice of issuance as a national market security on an
interdealer quotation system.

2.44 “ Restricted Stock ” shall mean CommonStock awarded underArticle 8 that is subject to certain restrictions and may be subject
to risk of forfeiture or repurchase.

2.45 “ Restricted Stock Units ” shall mean the right to receive Shares awarded underArticle 9.

2.46 “ Section 409A _” shall mean Section 409A of the Code and the Department of Treasury regulations and other interpretive
guidanceissued thereunder, including, without limitation, any such regulations or other guidance that may be issued after the Effective Date.

2.47 “ Securities Act’ shall mean the Securities Act of 1933, as amended.

2.48 “ Shares ” shall mean shares of CommonStock.
 

2.49 “ Stock Appreciation Right” shall mean an Award entitling the Holder (or other person entitled to exercise pursuant to the Plan)
to exercise all or a specified portion thereof (to the extent then exercisable pursuantto its terms) and to receive from the Company an
amount determined by multiplying the difference obtained by subtracting the exercise price per share of such Award from the Fair Market
Value on the date of exercise of such Award by the numberof Shares with respect to which such Award shall have been exercised, subject to
any limitations the Administrator may impose.

2.50 “ SAR Term”shall have the meaningset forth in Section 6.4.

2.51 “ Subsidiary ” shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain ofentities
beginning with the Companyif each ofthe entities other than the last entity in the unbroken chain beneficially owns, at the time of the
determination, securities or interests representing at least fifty percent (50%) of the total combined voting powerofall classes of securities
or interests in one ofthe other entities in such chain.

2.52 “ Substitute Award” shall mean an Award granted underthe Plan in connection with a corporate transaction, such as a merger,
combination, consolidation or acquisition of property or stock, in any case, upon the assumptionof, or in substitution for, outstanding equity
awardspreviously granted by a companyorother entity; provided, however , that in no event shall the term “Substitute Award” be
construed to refer to an award made in connection with the cancellation and repricing of an Option or Stock Appreciation Right.
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2.53 “ Termination of Service” shall mean:

(a) As to a Consultant, the time when the engagement of a Holder as a Consultant to the Companyor a Subsidiary is terminated
for any reason, with or without cause, including, without limitation, by resignation, discharge, death or retirement, but excluding
terminations where the Consultant simultaneously commences or remains in employmentor service with the Company or any Subsidiary.

(b) As to a Non-Employee Director, the time when a Holder who is a Non-Employee Director ceases to be a Director for any
reason,including, without limitation, a termination by resignation, failure to be elected, death or retirement, but excluding terminations
where the Holder simultaneously commencesor remains in employmentor service with the Company or any Subsidiary.

(c) As to an Employee, the time when the employee-employerrelationship between a Holder and the Company or any Subsidiary
is terminated for any reason, including, without limitation, a termination by resignation, discharge, death, disability or retirement; but
excluding terminations where the Holder simultaneously commencesor remains in employmentor service with the Company or any
Subsidiary.

The Administrator, in its sole discretion, shall determine the effect of all matters and questions relating to any Termination of Service,
including, without limitation, whether a Termination of Service has occurred, whether a Termination of Service resulted from a discharge for
cause andall questions of whetherparticular leaves of absence constitute a Termination of Service; provided , however , that, with respect to
Incentive Stock Options, unless the Administrator otherwise provides in the terms of any Program, Award Agreementor otherwise, or as
otherwise required by Applicable Law,a leave of absence, changein status from an employee to an independent contractor or other change
in the employee-employerrelationship shall constitute a Termination of Service only if, and to the extent that, such leave of absence, change
in status or other change interrupts employmentfor the purposes of Section 422(a)(2) of the Code and the then-applicable regulations and
revenue rulings under said Section. For purposes of the Plan, a Holder’s employee-employerrelationship or consultancy relationship shall be
deemedto be terminated in the event that the Subsidiary employing or contracting with such Holder ceases to remain an Subsidiary
following any merger, sale of stock or other corporate transaction or event (including, without limitation, a spin-off).

ARTICLE3.

SHARES SUBJECT TO THE PLAN

3.1 Numberof Shares .

(a) Subject to Sections 3.1(b) and 13.2, the aggregate number of Shares which maybeissuedor transferred pursuant to Awards
under the Plan is the sum of(i) 3,200,000 Shares,(ii) the number of Shares which as of the Effective Date are available for issuance under
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the Prior Plan,plus (iii) the number of Shares subject to awards outstanding underthe Prior Plan as of the Effective Date which, on or after
the Effective Date, are forfeited or otherwise terminate or expire for any reason without the issuance of shares to the holder thereof (such
sum,the “Share Limit”); provided, however, no more than 3,200,000 Shares may beissued upon the exercise of Incentive Stock Options.
AnySharesdistributed pursuant to an Award mayconsist, in whole or in part, of authorized and unissued CommonStock, treasury Common
Stock or CommonStock purchased on the open market.

(b) If any Shares subject to an Award are forfeited or expire, or such Award is settled for cash (in whole or in part) (including
Shares repurchased by the Company under Section 8.4 at the sameprice paid by the Holder), the Shares subject to such Awardshall, to the
extent of such forfeiture, expiration or cash settlement, again be available for future grants of Awards underthe Plan and shall be added back
to the Share Limit in the same numberof Shares as were debited from the Share Limit in respect of the grant of such Award (as may be
adjusted in accordance with Section 12.2 hereof). In addition, the following Shares shall be added to the Shares authorized for grant under
Section 3.1(a) and shall be added back to the Share Limit in the same numberof Shares as were debited from the Share Limit in respect of
the grant of such Award (as may be adjusted in accordance with Section 12.2 hereof): (1) Shares tendered by a Holder or withheld by the
Company in paymentofthe exercise price of an Option; and (ii) Shares tendered by the Holder or withheld by the Companyto satisfy any
tax withholding obligation with respect to an Award. Notwithstanding anything to the contrary contained herein, the following Shares shall
not be addedto the Shares authorized for grant under Section 3.1(a) and shall not be available for future grants of Awards: (1) Shares subject
to a Stock Appreciation Right that are not issued in connection with the stock settlement of the Stock Appreciation Right on exercise
thereof; and (ii) Shares purchased on the open market with the cash proceeds from the exercise of Options. Any Shares repurchased by the
Company underSection 8.4 at the sameprice paid by the Holder so that such Shares are returned to the Companyshall again be available
for Awards. The payment of Dividend Equivalents in cash in conjunction with any outstanding Awardsshall not be counted against the
Shares available for issuance under the Plan. Notwithstanding the provisions of this Section 3.1(b), no Shares may again be optioned,
granted or awarded if such action would cause an Incentive Stock Optionto fail to qualify as an incentive stock option under Section 422 of
the Code.

(c) Substitute Awards shall not reduce the Shares authorized for grant under the Plan, except as may be required by reason of
Section 422 of the Code. Additionally, in the event that a company acquired by the Companyor any Subsidiary or with which the Company
or any Subsidiary combineshasshares available undera pre-existing plan approvedbyits shareholders and not adopted in contemplation of
such acquisition or combination,the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent
appropriate, using the exchangeratio or other adjustmentor valuation ratio or formula used in such acquisition or combination to determine
the consideration payable to the holders of commonstock of the entities party to such acquisition or combination) may be used for Awards
underthe Plan and shall not reduce the Shares authorized for grant under the Plan to the extent that grants of Awards using such available
shares are (i) permitted without stockholder approval underthe rules of the principal securities exchange on which the CommonStockis
then listed and (ii) made to individuals who were not employed by or providing services to the Companyorits Subsidiaries immediately
prior to such acquisition or combination.

IPR Page 230



���������	��
��
���
�����
����	�����
�������
���	�������
�������	������	�����
����
�����������	���
������
���	�� �	����
�������


�����
��!��� ������	"��
��	�����	����
�����
����	������������������
�
���
���
�����	������	���	�������	������
�	���
�������
���
����

	����	����	����	����	������!## ###�	��������	"��
��	�����	���	�

���
���	�����	���	������	�������	����
�	���
�������
���
�����	��

�	����	����	����������������
�
���
���
�����	�����	�	��������	�����	������$% ### ###&���
������'��
������ ���	�������
���
���������	��
��

��	����
��	��������
���
������
�����(�	�����)	���	�� ��
��
����������
�����(�	�����)	�� ������
���
���������	��
�����	����
��	�����
��������

�	�������
�*�+	,������������	����	���
�����	��
��
��������	��+����
�����	��������	�����������
�����
����	��������������
�����
	����
��������

��	�����	��
��	��������������
����!,&�+�,��������
	����
��	���
��������	��������������
�����
	����
�����������	�&�+�,������"���	��
��
��������	�&

+�,�������������������
����	���
������	����������������
������-
	���	����
��������������	��
��
���	�����������
���
�������������	����	����	�

�
��
����������	����	����	�����������
��
����������������������	��
��
��	���.
�������
�����
������/
��	���
����������
��!��
������0"��	���

���&�
��+�,��
���
������	�����.
�������������
��!1�+�,�
������/
���	��������
����	������
�	��
�����
�
��	���������
������(
������"����

��.
�������������
��!1�+�,�
������/
�� ���	�����
�������
���	����������	����	���������	����
����
���
�����

�����	�	�����������	���������

2345678�9:

;32<45<;�=>�2?23@A

B�!��	������	��
����(������������	�
���	� ���
��������
����� ����������
��	�
���	���0��������C������
	�� ���
����
���
��	����	��

��	��������	�����	�����	������������������	�
���	���	�

���
���	�����	�� ���������	����
��������
��������������������.
���������
��������	��

0"������
��	����
�D0���
����)�����
�E���������
���	������	���	�������.
������
��
	����
������
�D0���
����)�����
��0.
���

/
�����	��
���
�����	��������������������
��B�1 ��
�0��������C������
	��
��
���������
����	����	���	����������
������	�����	����	��

�
��
	����
�������	��	���������������/
��	����
���������������	�
�����
����	�����
����	��0��������C������
	�� �F
������
��	���
���������
��


���
�������	������	��
������	���F
��������������	����	�������
�
��	���	����
���������������	��
��	�����
��	����	�������
����
���	�

�	��	�������	��	���0��������C������
	��
��
���������
����	����	������	������������	��

B�����	���������������0	�����	�����	�������������������	����	���������������	��������
������������� ��
�����
���	��������	��
����
�

�
�����	���	�����������������������������	�
����������
�����������
��+�
��������������������.
���������
��������	��	���	���	�����	���

��
��	�,����	���������������������������	��������������
�.
	�����	������
��	���D-	����/
�����	��
����	����
��	����
���������	��

�
�����
���	���	�����������	����
����������	�����	������
����
���
�������
��!1�+�,�
������/
������	�������������������������C��������

��
�G�H���
�����	����
��	����
���������	����
�����
���	���	�����������	����
����������	�����	������
����
���
�������
��B���
������/
���

B��������	��
���������	�����
������
��!1�����
������
�������	������	���
�������
����
��
��������	� �������	� �	���	�����	�����	����


��	�	������
�	����������
	����
����������
�������
������
��!1�
������0"��	������� ���	�������
�������
�	���	�����
�	�������	��
��������
������

	���	�����	�����"���������
���
����������
��!1�
������0"��	��������+����
�����I
���!1�D��
������0"��	��������	���	���	���������

������
,���	��	�����.
����������
������	�����	��
��
���
��

IPR Page 231

3.2 Limitation on Number of Shares Subject to Awards . Notwithstanding any provision in the Plan to the contrary, and subject to
Section 13.2, the maximum aggregate numberof Shares with respect to one or more Awards that may be granted to any one person during
any calendaryear shall be 100,000 and the maximum aggregate amount of cash that may be paid in cash to any one person during any
calendar year with respect to one or more Awards payable in cash shall be $5,000,000; provided , however , that the foregoing limitations
shall not apply prior to the Public Trading Date and, following the Public Trading Date, the foregoing limitations shall not apply until the
earliest of: (a) the first material modification of the Plan (including any increase in the numberof Shares reserved for issuance under the
Plan in accordance with Section 3.1); (b) the issuanceofall of the Shares reserved for issuance underthe Plan; (c) the expiration of the Plan;
(d) the first meeting of shareholders at which members of the Board areto be elected that occurs after the close of the third calendar year
following the calendar year in which occurredthe first registration of an equity security of the Companyunder Section 12 of the Exchange
Act; or (e) such other date required by Section 162(m) of the Code andthe rules and regulations promulgated thereunder. To the extent
required by Section 162(m) of the Code, Shares subject to Awards which are canceled shall continue to be counted against the Award Limit.

ARTICLE4.

GRANTING OF AWARDS

4.1 Participation . The Administrator may, from timeto time, select from amongall Eligible Individuals, those to whom an Award
shall be granted and shall determine the nature and amount of each Award, which shall not be inconsistent with the requirements of the Plan.
Except for any Non-Employee Director’s right to Awards that may be required pursuant to the Non-Employee Director Equity
Compensation Policy as described in Section 4.6, no Eligible Individual or other Person shall have any right to be granted an Award
pursuantto the Plan and neither the Company nor the Administrator is obligated to treat Eligible Individuals, Holders or any other persons
uniformly. Participation by each Holderin the Plan shall be voluntary and nothing in the Plan or any Program shall be construed as
mandating that any Eligible Individual or other Person shall participate in the Plan.

4.2 Award Agreement . Each Awardshall be evidenced by an Award Agreementthat sets forth the terms, conditions and limitations for
such Award as determined by the Administratorin its sole discretion (consistent with the requirements of the Plan and any applicable
Program). Award Agreements evidencing Awards intended to qualify as Performance-Based Compensation shall contain such terms and
conditions as may be necessary to meet the applicable provisions of Section 162(m) of the Code. Award Agreements evidencing Incentive
Stock Options shall contain such terms and conditions as may be necessary to meet the applicable provisions of Section 422 of the Code.

4.3 Limitations Applicable to Section 16 Persons . Notwithstanding any other provision of the Plan, the Plan, and any Award granted
or awardedto any individual whois then subject to Section 16 of the Exchange Act, shall be subject to any additional limitations set forth in
any applicable exemptive rule under Section 16 of the Exchange Act(including Rule 16b-3 of the Exchange Act and any amendments
thereto) that are requirements for the application of such
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exemptive rule. To the extent permitted by Applicable Law, the Plan and Awards granted or awarded hereunder shall be deemed amended to
the extent necessary to conform to such applicable exemptive rule.

4.4 At-Will Service . Nothing in the Plan or in any Program or Award Agreementhereundershall confer upon any Holderanyright to
continue in the employof, or as a Director or Consultant for, the Company or any Subsidiary, or shall interfere with or restrict in any way
the rights of the Companyand any Subsidiary, which rights are hereby expressly reserved, to discharge any Holderat any time for any
reason whatsoever, with or without cause, and with or without notice, or to terminate or changeall other terms and conditions of
employment or engagement, except to the extent expressly provided otherwise in a written agreement between the Holder and the Company
or any Subsidiary.

4.5 Foreign Holders . Notwithstanding any provision of the Plan or applicable Program to the contrary, in order to comply with the
laws in countries other than the United States in which the Company andits Subsidiaries operate or have Employees, Non-Employee
Directors or Consultants, or in order to comply with the requirements of any foreign securities exchange or other Applicable Law, the
Administrator, in its sole discretion, shall have the powerand authority to: (a) determine which Subsidiaries shall be covered by the Plan;
(b) determine which Eligible Individuals outside the United States are eligible to participate in the Plan; (c) modify the terms and conditions
of any Awardgranted to Eligible Individuals outside the United States to comply with Applicable Law (including, without limitation,
applicable foreign lawsorlisting requirements of any foreign securities exchange); (d) establish subplans and modify exercise procedures
and other terms and procedures, to the extent such actions may be necessary or advisable; provided , however , that no such subplans and/or
modifications shall increase the share limitation contained in Section 3.1, the Award Limit or the Director Limit; and (e) take any action,
before or after an Award is made,that it deems advisable to obtain approval or comply with any necessary local governmental regulatory
exemptionsor approvalsorlisting requirements of any foreign securities exchange.

4.6 Non-Employee Director Awards . The Administrator, in its sole discretion, may provide that Awards granted to Non-Employee
Directors shall be granted pursuant to a written nondiscretionary formula established by the Administrator (the “ Non-Employee Director
Equity Compensation Policy”), subject to the limitations of the Plan. The Non-Employee Director Equity Compensation Policy shall set
forth the type of Award(s) to be granted to Non-EmployeeDirectors, the number of Shares to be subject to Non-Employee Director Awards,
the conditions on which such Awards shall be granted, become exercisable and/or payable and expire, and such other terms and conditions
as the Administrator shall determinein its sole discretion. The Non-Employee Director Equity Compensation Policy may be modified by the
Administrator from time to timein its sole discretion. Notwithstanding any provision to the contrary in the Plan or in the Non-Employee
Director Equity Compensation Policy, the grant date fair value (determinedas of the date of grant under Applicable Accounting Standards)
of equity-based Awards granted to any Non-Employee Director during any calendar year shall not exceed $250,000 (the “‘ Director Limit”).
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ARTICLE5.

PROVISIONS APPLICABLE TO AWARDS INTENDED TO QUALIFY AS PERFORMANCE-BASED COMPENSATION

5.1 Purpose . The Administrator, in its sole discretion, may determine whether such Awardis intended to qualify as Performance-
Based Compensation. If the Administrator,in its sole discretion, decides to grant an Award that is intended to qualify as Performance-Based
Compensation (other than an Option or Stock Appreciation Right), then the provisions of this Article 5 shall control over any contrary
provision containedin the Plan or any applicable Program. The Administrator, in its sole discretion, may grant Awardsto other Eligible
Individuals that are based on Performance Criteria or Performance Goals or any such othercriteria and goals as the Administratorshall
establish, but that do not satisfy the requirements of this Article 5 and that are not intended to qualify as Performance-Based Compensation.
Unless otherwise specified by the Administrator at the time of grant, the PerformanceCriteria with respect to an Award intended to be
Performance-Based Compensation payable to a Covered Employeeshall be determined on the basis of Applicable Accounting Standards.

5.2 Procedures with Respect to Performance-Based Awards . To the extent necessary to comply with the requirements of
Section 162(m)(4)(C) of the Code, with respect to any Award whichis intended to qualify as Performance-Based Compensation,nolater
than 90 days following the commencement of any PerformancePeriod or any designated fiscal period or period of service (or such earlier
time as may be required under Section 162(m) of the Code), the Administrator shall, in writing, (a) designate one or more Eligible
Individuals, (b) select the Performance Criteria applicable to the PerformancePeriod,(c) establish the Performance Goals, and amounts of
such Awards, as applicable, which may be earned for such Performance Period based on the PerformanceCriteria, and (d) specify the
relationship between Performance Criteria and the Performance Goals and the amounts of such Awards,as applicable, to be earned by each
Covered Employee for such Performance Period. Following the completion of each Performance Period, the Administrator shall certify in
writing whether and the extent to which the applicable Performance Goals have been achieved for such Performance Period. In determining
the amount earned under such Awards, unless otherwise provided in an Award Agreement, the Administrator shall have the right to reduce
or eliminate (but not to increase) the amount payableat a given level ofperformanceto take into account additional factors that the
Administrator may deem relevant, including the assessmentof individual or corporate performance for the Performance Period.

5.3 Payment of Performance-Based Awards . Unless otherwise provided in the applicable Program or Award Agreementandonly to
the extent otherwise permitted by Section 162(m) of the Code, as to an Awardthat is intended to qualify as Performance-Based
Compensation, the Holder must be employed by the Companyor a Subsidiary throughout the Performance Period. Unless otherwise
providedin the applicable Program or Award Agreement, a Holder shall be eligible to receive payment pursuant to such Awardsfor a
Performance Period only if and to the extent the Performance Goals for such PerformancePeriod are achieved.

5.4 Additional Limitations . Notwithstanding any other provision of the Plan and except as otherwise determined by the Administrator,
any Award whichis granted to an Eligible
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Individual andis intended to qualify as Performance-Based Compensation shall be subject to any additional limitations set forth in
Section 162(m) of the Code or any regulations or rulings issued thereunderthat are requirements for qualification as Performance-Based
Compensation, and the Plan and the applicable Program and Award Agreementshall be deemed amendedto the extent necessary to conform
to such requirements.

ARTICLE6.

GRANTING OF OPTIONS AND STOCK APPRECIATION RIGHTS

6.1 Granting of Options and Stock Appreciation Rights to Eligible Individuals . The Administrator is authorized to grant Options and
Stock Appreciation Rights to Eligible Individuals from timeto time,in its sole discretion, on such terms and conditions as it may determine,
whichshall not be inconsistent with the Plan.

6.2 Qualification of Incentive Stock Options . The Administrator may grant Options intended to qualify as Incentive Stock Options
only to employees of the Company, any of the Company’s presentor future “parent corporations”or “subsidiary corporations”as defined in
Sections 424(e) or (f) of the Code, respectively, and any other entities the employees of which areeligible to receive Incentive Stock Options
under the Code. No person who qualifies as a Greater Than 10% Stockholder may be granted an Incentive Stock Option unless such
Incentive Stock Option conformsto the applicable provisions of Section 422 of the Code. To the extent that the aggregate fair market value
of stock with respect to which “incentive stock options” (within the meaning of Section 422 of the Code, but without regard to
Section 422(d) of the Code) are exercisable for the first time by a Holder during any calendar year underthe Plan, andall other plans of the
Companyandany parent corporation or subsidiary corporation thereof (as defined in Section 424(e) and 424(f) of the Code, respectively),
exceeds $100,000, the Options shall be treated as Non-Qualified Stock Options to the extent required by Section 422 of the Code. The rule
set forth in the immediately preceding sentence shall be applied by taking Options andother “incentive stock options” into account in the
order in which they were granted and the fair market value of stock shall be determinedas of the time the respective options were granted.
Anyinterpretations and rules under the Plan with respect to Incentive Stock Options shall be consistent with the provisions of Section 422 of
the Code. Neither the Company nor the Administrator shall have any liability to a Holder, or any other Person,(a) if an Option (or any part
thereof) whichis intended to qualify as an Incentive Stock Optionfails to qualify as an Incentive Stock Option or(b) for any action or
omission by the Companyor the Administrator that causes an Option not to qualify as an Incentive Stock Option, including without
limitation, the conversion of an Incentive Stock Option to a Non-Qualified Stock Option or the grant of an Option intended as an Incentive
Stock Option that fails to satisfy the requirements under the Code applicable to an Incentive Stock Option.

6.3 Option and Stock Appreciation Right Exercise Price . The exercise price per Share subject to each Option and Stock Appreciation
Right shall be set by the Administrator, but shall not be less than 100% of the Fair Market Value of a Share on the date the Option or Stock
Appreciation Right, as applicable, is granted (or, as to Incentive Stock Options, on the date the Option is modified, extended or renewed for
purposesof Section 424(h) of the Code). In addition, in the case of Incentive Stock Options granted to a Greater Than 10% Stockholder,
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suchprice shall not be less than 110% of the Fair Market Value of a Share on the date the Optionis granted (or the date the Option is
modified, extended or renewed for purposes of Section 424(h) of the Code). Notwithstanding the foregoing, in the case of an Option or
Stock Appreciation Right that is a Substitute Award, the exercise price per share of the Shares subject to such Option or Stock Appreciation
Right, as applicable, may be less than the Fair Market Value per share on the date of grant; provided that the exercise price of any Substitute
Award shall be determined in accordancewith the applicable requirements of Section 424 and 409A of the Code.

6.4 Option and SAR Term . The term of each Option (the “ Option Term ”’) and the term of each Stock Appreciation Right(the “ SAR
Term”) shall be set by the Administrator in its sole discretion; provided , however, that the Option Term or SAR Term,as applicable,shall
not be more than (a) ten (10) years from the date the Option or Stock Appreciation Right, as applicable, is granted to an Eligible Individual
(other than a Greater Than 10% Stockholder), or (b) five (5) years from the date an Incentive Stock Option is granted to a Greater Than 10%
Stockholder. Except as limited by the requirements of Section 409A or Section 422 of the Code and regulations and rulings thereunderor the
first sentence of this Section 6.4 and without limiting the Company’s rights under Section 11.7, the Administrator may extend the Option
Term of any outstanding Option or the SAR Term of any outstanding Stock Appreciation Right, and may extendthe time period during
which vested Options or Stock Appreciation Rights may be exercised, in connection with any Termination of Service of the Holder or
otherwise, and may amend, subject to Section 11.7 and 13.1, any other term or condition of such Option or Stock Appreciation Right
relating to such Termination of Service of the Holder or otherwise.

6.5 Option and SAR Vesting . The period during which the right to exercise, in whole or in part, an Option or Stock Appreciation Right
vests in the Holder shall be set by the Administrator and set forth in the applicable Award Agreement. Unless otherwise determined by the
Administrator in the Award Agreement, the applicable Program or by action of the Administrator following the grant of the Option or Stock
Appreciation Right, (a) no portion of an Option or Stock Appreciation Right which is unexercisable at a Holder’s Termination of Service
shall thereafter become exercisable and(b) the portion of an Option or Stock Appreciation Right that is unexercisable at a Holder’s
Termination of Service shall automatically expire on the date of such Termination of Service.

6.6 Substitution of Stock Appreciation Rights . The Administrator may provide in the applicable Program or Award Agreement
evidencing the grant of an Option that the Administrator, in its sole discretion, shall have the right to substitute a Stock Appreciation Right
for such Option at any timeprior to or upon exercise of such Option; provided that such Stock Appreciation Right shall be exercisable with
respect to the same numberof Shares for which such substituted Option would have been exercisable, and shall also have the same exercise
price, vesting schedule and remaining term as the substituted Option.
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ARTICLE7.

EXERCISE OF OPTIONS AND STOCK APPRECIATION RIGHTS

7.1 Exercise and Payment. An exercisable Option or Stock Appreciation Right may be exercised in whole or in part. However, an
Option or Stock Appreciation Right shall not be exercisable with respect to fractional Shares and the Administrator may require that, by the
terms of the Option or Stock Appreciation Right, a partial exercise must be with respect to a minimum numberof Shares. Payment of the
amounts payable with respect to Stock Appreciation Rights pursuant to this Article 7 shall be in cash, Shares (based on its Fair Market Value
as of the date the Stock Appreciation Right is exercised), or a combination of both, as determined by the Administrator.

7.2 MannerofExercise . Except as set forth in Section 7.3, all or a portion of an exercisable Option or Stock Appreciation Right shall
be deemed exercised upon delivery ofall of the following to the Secretary of the Company, the stock plan administrator of the Company or
such other person or entity designated by the Administrator, or his, heror its office, as applicable:

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that the Option or
Stock Appreciation Right, or a portion thereof, is exercised. The notice shall be signed by the Holder or other person then entitled to
exercise the Option or Stock Appreciation Right or such portion thereof;

(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to effect
compliance with Applicable Law.

(c) In the event that the Option shall be exercised pursuant to Section 11.3 by any person or persons other than the Holder,
appropriate proofof the right of such person or persons to exercise the Option or Stock Appreciation Right, as determinedin the sole
discretion of the Administrator; and

(d) Full paymentof the exercise price and applicable withholding taxes for the Shares with respect to which the Option or Stock
Appreciation Right, or portion thereof, is exercised, in a manner permitted by the Administrator in accordance with Sections 11.1 and 11.2.

7.3 Notification Regarding Disposition . The Holder shall give the Company promptwritten or electronic notice of any disposition of
Shares acquired by exercise of an Incentive Stock Option which occurs within (a) two years from the date of grant (including the date the
Option is modified, extended or renewedfor purposes of Section 424(h) of the Code) of such Option to such Holder, or (b) one yearafter the
date of transfer of such Shares to such Holder. Such notice shall specify the date of such disposition or other transfer and the amount
realized, in cash, other property, assumption of indebtednessor other consideration, by the Holder in such disposition or othertransfer.
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ARTICLE8.

AWARD OF RESTRICTED STOCK

8.1 Award of Restricted Stock . The Administrator is authorized to grant Restricted Stock to Eligible Individuals, and shall determine
the terms and conditions, includingthe restrictions applicable to each award of Restricted Stock, which terms and conditions shall not be
inconsistent with the Plan or any applicable Program, and may impose such conditions on the issuance of such Restricted Stock as it deems
appropriate. The Administrator shall establish the purchaseprice, if any, and form of payment for Restricted Stock; provided , however, that
if a purchaseprice is charged, such purchaseprice shall be noless than the par value, if any, of the Shares to be purchased, unless otherwise
permitted by Applicable Law.In all cases, legal consideration shall be required for each issuance of Restricted Stock to the extent required
by Applicable Law.

8.2 Rights as Shareholders . Subject to Section 8.4, upon issuance of Restricted Stock, the Holder shall have, unless otherwise
provided by the Administrator, all the rights of a stockholder with respect to said Shares, subject to the restrictions in the Plan, any
applicable Program and/or the applicable Award Agreement, includingthe right to receive all dividends and otherdistributions paid or made
with respect to the Shares to the extent such dividendsandotherdistributions have a record date that is on or after the date on which the
Holder to whom such Restricted Stock are granted becomesthe record holder of such Restricted Stock; provided , however, that, in the sole
discretion of the Administrator, any extraordinary distributions with respect to the Shares may be subject to the restrictions set forth in
Section 8.3. In addition, with respect to a share of Restricted Stock with performance-based vesting, or for which vesting is contingent upon
the occurrence of one or more conditions precedent (other than solely time-vesting conditions based on continuedservice), dividends which
are paid prior to vesting shall only be paid out to the Holderto the extent that the performance-based or contingent vesting conditions are
subsequently satisfied and the share of Restricted Stock vests.

8.3 Restrictions . All shares of Restricted Stock (including any shares received by Holders thereof with respect to shares of Restricted
Stock as a result of stock dividends, stock splits or any other form of recapitalization) shall be subject to such restrictions and vesting
requirements as the Administrator shall provide in the applicable Program or Award Agreement. By action taken after the Restricted Stock is
issued, the Administrator may, on such terms and conditions as it may determine to be appropriate, accelerate the vesting of such Restricted
Stock by removinganyorall of the restrictions imposed by the terms of the applicable Program or Award Agreement.

8.4 Repurchase or Forfeiture of Restricted Stock . Except as otherwise determined by the Administrator, if no price was paid by the
Holder for the Restricted Stock, upon a Termination of Service during the applicable restriction period, the Holder’s rights in unvested
Restricted Stock then subject to restrictions shall lapse, and such Restricted Stock shall automatically be surrendered to the Company and
cancelled without consideration on the date of such Termination of Service. If a price was paid by the Holder for the Restricted Stock, upon
a Termination of Service during the applicable restriction period, the Companyshall havethe right
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to repurchase from the Holder the unvested Restricted Stock then subject to restrictions at a cash price per share equalto the price paid by
the Holder for such Restricted Stock or such other amount as maybe specified in the applicable Program or Award Agreement.
Notwithstanding the foregoing, the Administrator, in its sole discretion, may provide that upon certain events, including, without limitation,
a Change in Control, the Holder’s death, retirement or disability or any other specified Termination of Service or any other event, the
Holder’s rights in unvested Restricted Stock then subject to restrictions shall not lapse, such Restricted Stock shall vest and cease to be
forfeitable and, if applicable, the Company shall cease to have a right of repurchase.

8.5 Section 83(b) Election . If a Holder makes an election under Section 83(b) of the Code to be taxed with respect to the Restricted
Stock as of the date of transfer of the Restricted Stock rather than as of the date or dates upon which the Holder would otherwise be taxable
under Section 83(a) of the Code, the Holder shall be required to deliver a copy of such election to the Company promptly after filing such
election with the Internal Revenue Service along with proofof the timely filing thereof with the Internal Revenue Service.

ARTICLE9.

AWARD OF RESTRICTED STOCK UNITS

9.1 Grant of Restricted Stock Units . The Administrator is authorized to grant Awards of Restricted Stock Units to any Eligible
Individual selected by the Administrator in such amounts and subject to such terms and conditions as determined by the Administrator.

9.2 Term . Except as otherwise provided herein, the term of a Restricted Stock Unit award shall be set by the Administratorin its sole
discretion.

 

9.3 Purchase Price . The Administrator shall specify the purchaseprice, if any, to be paid by the Holder to the Company with respect to
any Restricted Stock Unit award; provided , however _, that value of the consideration shall not be less than the par value of a Share, unless
otherwise permitted by Applicable Law.

9.4 Vesting of Restricted Stock Units . At the time of grant, the Administrator shall specify the date or dates on which the Restricted
Stock Units shall becomefully vested and nonforfeitable, and may specify such conditions to vesting as it deems appropriate, including,
without limitation, vesting based upon the Holder’s duration of service to the Company or any Subsidiary, one or more Performance
Criteria, Company or Subsidiary performance, individual performanceor other specific criteria, in each case on a specified date or dates or
over any periodor periods, as determined by the Administrator.

9.5 Maturity and Payment . At the time of grant, the Administrator shall specify the maturity date applicable to each grant of Restricted
Stock Units, which shall be no earlier than the vesting date or dates of the Award and maybe determinedat the election of the Holder(if
permitted by the applicable Award Agreement), consistent with the applicable provisions of Section 409A of the Code or an exemption
therefrom. On the maturity date, the Companyshall, in accordance with the applicable Award Agreement and subject to Section 11.4(f),
transfer to the Holder one unrestricted, fully transferable Share for each Restricted Stock Unit scheduled to be paid out on such date and not
previously forfeited, or in the sole discretion of the Administrator, an amountin cash equal to the Fair Market Value of such Shares on the
maturity date or a combination of cash and CommonStock as determined by the Administrator.
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9.6 Payment upon Termination of Service . An Award of Restricted Stock Units shall only be payable while the Holderis an
Employee, a Consultant or a memberof the Board, as applicable; provided , however, that the Administrator, in its sole discretion, may
provide (in an Award Agreementor otherwise) that a Restricted Stock Unit award may be paid subsequent to a Termination of Service in
certain events, including a Changein Control, the Holder’s death, retirementor disability or any other specified Termination of Service.

ARTICLE10.

AWARD OF OTHER STOCK OR CASH BASED AWARDS AND DIVIDEND EQUIVALENTS

10.1 Other Stock or Cash Based Awards . The Administrator is authorized to (a) grant Other Stock or Cash Based Awards, including
awardsentitling a Holder to receive Shares or cash to be delivered immediately or in the future, to any Eligible Individual and (b) determine
whether such Other Stock or Cash Based Awardsshall be Performance-Based Compensation. Subject to the provisions of the Plan and any
applicable Program, the Administrator shall determine the terms and conditions of each Other Stock or Cash Based Award, including the
term of the Award, any exercise or purchaseprice, performance goals, including the PerformanceCriteria, transferrestrictions, vesting
conditions and other terms and conditions applicable thereto, which shall be set forth in the applicable Award Agreement. Other Stock or
Cash Based Awards maybe paid in cash, Shares, or a combination of cash and Shares, as determined by the Administrator, and may be
available as a form of paymentin the settlement of other Awards granted under the Plan, as stand-alone payments,as a part of a bonus,
deferred bonus, deferred compensation or other arrangement, and/or as paymentin lieu of compensation to which an Eligible Individual is
otherwiseentitled.

10.2 Dividend Equivalents . Dividend Equivalents may be granted by the Administrator, either alone or in tandem with another Award,
based on dividends declared on the CommonStock,to be credited as of dividend paymentdates during the period between the date the
Dividend Equivalents are granted to a Holder and the date such Dividend Equivalents terminate or expire, as determined by the
Administrator. Such Dividend Equivalents shall be converted to cash or additional Shares by such formula andat such time and subject to
such restrictions and limitations as may be determined by the Administrator. In addition, Dividend Equivalents with respect to an Award
with performance-based vesting that are based on dividendspaid prior to the vesting of such Award shall only be paid out to the Holderto
the extent that the performance-based vesting conditions are subsequently satisfied and the Award vests.

ARTICLE11.

ADDITIONAL TERMS OF AWARDS

11.1 Payment . The Administrator shall determine the method or methods by which payments by any Holder with respect to any
Awards granted underthe Plan shall be made,
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including, without limitation: (a) cash or check, (b) Shares (including Shares issuable pursuantto the exercise, vesting or paymentof the
Award) held for such minimum period of time as may be established by the Administrator, in each case, having a Fair Market Value on the
date of delivery equal to the aggregate payments required,(c) delivery of a written or electronic notice that the Holder has placed a market
sell order with a broker acceptable to the Companywith respect to Shares then issuable upon exercise or vesting of an Award, and that the
broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Companyin satisfaction of the aggregate payments
required; provided that paymentof such proceeds is then made to the Company uponsettlement of such sale, (d) other form of legal
consideration acceptable to the Administratorin its sole discretion, or (e) any combination of the above permitted forms of payment.
Notwithstanding any other provision of the Plan to the contrary, no Holder whois a Director or an “executive officer” of the Company
within the meaning of Section 13(k) of the Exchange Act shall be permitted to make payment with respect to any Awards granted underthe
Plan, or continue any extension of credit with respect to such payment, with a loan from the Companyora loan arranged by the Company in
violation of Section 13(k) of the Exchange Act.

11.2 Tax Withholding . The Companyor any Subsidiary shall have the authority and the right to deduct or withhold, or require a
Holderto remit to the Company, an amountsufficient to satisfy federal, state, local and foreign taxes (including the Holder’s FICA,
employmenttax or other social security contribution obligation) required by law to be withheld with respect to any taxable event concerning
a Holderarising as a result of the Plan or any Award. The Administrator may,in its sole discretion andin satisfaction of the foregoing
requirement, allow a Holderto satisfy such obligations by any payment meansdescribed in Section 11.1 hereof, including without
limitation, by allowing such Holder to have the Companyor any Subsidiary withhold Shares otherwise issuable under an Award (or allow
the surrender of Shares). The number of Shares which maybe so withheld or surrendered shall be limited to the number of Shares which
havea fair market value on the date of withholding or repurchase no greater than the aggregate amountof suchliabilities based on the
minimum statutory withholding rates for federal, state, local and foreign incometax and payroll tax purposesthat are applicable to such
supplemental taxable income. The Administrator shall determine the fair market value of the Shares, consistent with applicable provisions of
the Code, for tax withholding obligations due in connection with a broker-assisted cashless Option or Stock Appreciation Right exercise
involving the sale of Shares to pay the Option or Stock Appreciation Right exercise price or any tax withholding obligation.

11.3 Transferability of Awards.

(a) Except as otherwise provided in Sections 11.3(b) and 11.3(c):

(i) No Award under the Plan maybesold, pledged, assigned or transferred in any mannerother than (A) by will or the
laws of descent and distribution or (B) subject to the consent of the Administrator, pursuant to a DRO,unless and until such Award has been
exercised or the Shares underlying such Award have beenissued, andall restrictions applicable to such Shares have lapsed;
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(11) No Awardorinterest or right therein shall be liable for or otherwise subject to the debts, contracts or engagements of
the Holder or the Holder’s successorsin interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, hypothecation,
encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by judgment,
levy, attachment, garnishmentor any other legal or equitable proceedings (including bankruptcy) unless and until such Award has been
exercised, or the Shares underlying such Award have beenissued,andall restrictions applicable to such Shares have lapsed, and any
attempted disposition of an Awardpriorto satisfaction of these conditions shall be null and void and ofno effect, except to the extent that
such disposition is permitted by Section 11.3(a)(i); and

(111) During thelifetime of the Holder, only the Holder may exercise any exercisable portion of an Award granted to such
Holder underthe Plan, unless it has been disposed of pursuant to a DRO. After the death of the Holder, any exercisable portion of an Award
may,prior to the time when such portion becomesunexercisable underthe Plan or the applicable Program or Award Agreement, be
exercised by the Holder’s personal representative or by any person empoweredto do so under the deceased Holder’s will or under the then-
applicable laws of descent and distribution.

(b) Notwithstanding Section 11.3(a), the Administrator, in its sole discretion, may determine to permit a Holder or a Permitted
Transferee of such Holderto transfer an Award other than an Incentive Stock Option (unless such Incentive Stock Option is intended to
become a Nonqualified Stock Option) to any one or more Permitted Transferees of such Holder, subject to the following terms and
conditions: (i) an Award transferred to a Permitted Transferee shall not be assignable or transferable by the Permitted Transferee other than
(A) to another Permitted Transferee of the applicable Holderor (B) by will or the laws of descent and distribution or, subject to the consent
of the Administrator, pursuant to a DRO;(ii) an Awardtransferred to a Permitted Transferee shall continue to be subjectto all the terms and
conditions of the Award as applicable to the original Holder (other than the ability to further transfer the Award to any Person other than
another Permitted Transferee of the applicable Holder); and (iii) the Holder (or transferring Permitted Transferee) and the receiving
Permitted Transferee shall execute any and all documents requested by the Administrator, including, without limitation documents to
(A) confirm the status of the transferee as a Permitted Transferee, (B) satisfy any requirements for an exemption for the transfer under
Applicable Law and (C) evidencethetransfer. In addition, and further notwithstanding Section 11.3(a), hereof, the Administrator, in its sole
discretion, may determine to permit a Holderto transfer Incentive Stock Optionstoatrust that constitutes a Permitted Transferee if, under
Section 671 of the Code and other Applicable Law, the Holder is considered the sole beneficial owner of the Incentive Stock Option while it
is held in thetrust.

(c) Notwithstanding Section 11.3(a), a Holder may, in the manner determined by the Administrator, designate a beneficiary to
exercise the rights of the Holder andto receive any distribution with respect to any Award upon the Holder’s death. A beneficiary, legal
guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan and
any Program or Award Agreement applicable to the Holder and any additional restrictions deemed necessary or appropriate by the
Administrator. If the Holder is married or a domestic partner in a domestic partnership qualified under Applicable Law andresidesin a
community property state, a designation of a person other than the Holder’s
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spouse or domestic partner, as applicable, as the Holder’s beneficiary with respect to more than 50% of the Holder’s interest in the Award
shall not be effective without the prior written or electronic consent of the Holder’s spouse or domestic partner. If no beneficiary has been
designated or survives the Holder, paymentshall be madeto the person entitled thereto pursuant to the Holder’s will or the laws of descent
and distribution. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Holderat any time; provided that the
change or revocation is delivered in writing to the Administrator prior to the Holder’s death.

11.4 Conditions to Issuance of Shares .

(a) The Administrator shall determine the methods by which Sharesshall be delivered or deemedto be delivered to Holders.
Notwithstanding anything herein to the contrary, the Companyshall not be required to issue or deliver any certificates or make any book
entries evidencing Shares pursuantto the exercise of any Award, unless and until the Administrator has determined, with advice of counsel,
that the issuance of such Shares is in compliance with Applicable Law and the Shares are covered by an effective registration statement or
applicable exemption from registration. In addition to the terms and conditions provided herein, the Administrator may require that a Holder
make such reasonable covenants, agreements and representations as the Administrator, in its sole discretion, deems advisable in order to
comply with Applicable Law.

(b) All share certificates delivered pursuantto the Plan andall Shares issued pursuant to book entry procedures are subject to any
stop-transfer orders and otherrestrictions as the Administrator deems necessary or advisable to comply with Applicable Law. The
Administrator may place legends on anysharecertificate or book entry to referencerestrictions applicable to the Shares (including, without
limitation, restrictions applicable to Restricted Stock).

(c) The Administrator shall have the right to require any Holder to comply with any timing orotherrestrictions with respect to
the settlement, distribution or exercise of any Award, including a window-periodlimitation, as may be imposedin the sole discretion of the
Administrator.

(d) No fractional Shares shall be issued and the Administrator, in its sole discretion, shall determine whether cash shall be given
in lieu of fractional Shares or whether such fractional Shares shall be eliminated by rounding down.

(ce) The Company, in its sole discretion, may (i) retain physical possession of any stock certificate evidencing Shares until any
restrictions thereon shall have lapsed and/or(ii) require that the stock certificates evidencing such Shares be held in custody by a designated
escrow agent (which may but need not be the Company) until the restrictions thereon shall have lapsed, and that the Holder deliver a stock
power, endorsedin blank, relating to such Shares.

(f) Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator or required by Applicable
Law, the Companyshall not deliver to any Holdercertificates evidencing Shares issued in connection with any Award andinstead such
Shares shall be recorded in the books of the Company(or, as applicable, its transfer agent or stock plan administrator).
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11.5 Forfeiture and Claw-Back Provisions . All Awards(including any proceeds, gains or other economic benefit actually or
constructively received by a Holder uponanyreceipt or exercise of any Award or upon the receipt or resale of any Shares underlying the
Award) shall be subject to the provisions of any claw-back policy implemented by the Company,including, withoutlimitation, any claw-
back policy adopted to comply with the requirements of Applicable Law, including, without limitation, the Dodd-Frank Wall Street Reform
and ConsumerProtection Act and any rules or regulations promulgated thereunder, to the extent set forth in such claw-back policy and/or in
the applicable Award Agreement.

11.6 Prohibition on Repricing . Subject to Section 13.2, the Administrator shall not, without the approval of the shareholders of the
Company,(a) authorize the amendmentof any outstanding Option or Stock Appreciation Right to reduceits price per Share, or (b) cancel
any Option or Stock Appreciation Right in exchange for cash or another Award when the Option or Stock Appreciation Right price per
Share exceeds the Fair Market Value of the underlying Shares.

11.7 Amendment of Awards . Subject to Applicable Law, the Administrator may amend, modify or terminate any outstanding Award,
including butnot limited to, substituting therefor another Award of the sameor a different type, changing the date of exercise or settlement,
and converting an Incentive Stock Option to a Non-Qualified Stock Option. The Holder’s consent to such action shall be required unless
(a) the Administrator determines that the action, taking into account any related action, would not materially and adversely affect the Holder,
or (b) the change is otherwise permitted under the Plan (including, without limitation, under Section 13.2 or 13.10).

11.8 Data Privacy . As a condition of receipt of any Award, each Holder explicitly and unambiguously consents to the collection, use
and transfer, in electronic or other form, of personal data as described in this Section 11.8 by and among,as applicable, the Companyandits
Subsidiaries for the exclusive purpose of implementing, administering and managing the Holder’s participation in the Plan. The Company
and its Subsidiaries may hold certain personal information about a Holder, including but not limited to, the Holder’s name, home address
and telephone number,date of birth, social security or insurance numberorotheridentification number,salary, nationality, job title(s), any
shares of stock held in the Companyorany ofits Subsidiaries, details of all Awards, in each case, for the purpose of implementing,
managing and administering the Plan and Awards(the “ Data”). The Companyandits Subsidiaries may transfer the Data amongst
themselves as necessary for the purpose of implementation, administration and managementof a Holder’s participation in the Plan, and the
Company andits Subsidiaries may each further transfer the Data to any third parties assisting the Company andits Subsidiaries in the
implementation, administration and managementof the Plan. These recipients may be located in the Holder’s country, or elsewhere, and the
Holder’s country may have different data privacy laws and protections than the recipients’ country. Through acceptance of an Award, each
Holder authorizes such recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of
implementing, administering and managing the Holder’s participation in the Plan, including any requisite transfer of such Data as may be
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required to a brokeror other third party with whom the Companyoranyofits Subsidiaries or the Holder mayelect to deposit any Shares.
The Data related to a Holder will be held only as long as is necessary to implement, administer, and manage the Holder’s participation in the
Plan. A Holder may, at any time, view the Data held by the Company with respect to such Holder, request additional information about the
storage and processing of the Data with respect to such Holder, recommendanynecessary corrections to the Data with respect to the Holder
or refuse or withdraw the consents herein in writing, in any case without cost, by contacting his or her local human resourcesrepresentative.
The Company maycancel Holder’s ability to participate in the Plan and, in the Administrator’s discretion, the Holder may forfeit any
outstanding Awardsif the Holder refuses or withdrawshis or her consents as described herein. For more information on the consequences of
refusal to consent or withdrawal of consent, Holders may contact their local human resourcesrepresentative.

ARTICLE12.

ADMINISTRATION

12.1 Administrator . The Committee shall administer the Plan (except as otherwise permitted herein). To the extent necessary to
comply with Rule 16b-3 of the Exchange Act, and with respect to Awardsthat are intended to be Performance-Based Compensation,
including Options and Stock Appreciation Rights, then the Committee shall take all action with respect to such Awards, andthe individuals
taking such action shall consist solely of two or more Non-Employee Directors, each of whomis intended to qualify as both a “non-
employee director” as defined by Rule 16b-3 of the Exchange Act or any successorrule and an “outside director” for purposes of
Section 162(m) of the Code. Additionally, to the extent required by Applicable Law, each ofthe individuals constituting the Committee shall
be an “independentdirector” underthe rules of any securities exchange or automated quotation system on which the Sharesare listed,
quoted or traded. Notwithstanding the foregoing, any action taken by the Committee shall be valid and effective, whether or not members of
the Committee at the time of such action are later determined not to have satisfied the requirements for membership set forth in this
Section 12.1 or the Organizational Documents. Except as may otherwise be provided in the Organizational Documents or as otherwise
required by Applicable Law,(a) appointment of Committee membersshall be effective upon acceptance of appointment, (b) Committee
members mayresign at any time by delivering written or electronic notice to the Board and (c) vacancies in the Committee may only be
filled by the Board. Notwithstanding the foregoing,(a) the full Board, acting by a majority of its membersin office, shall conduct the
general administration of the Plan with respect to Awards granted to Non-Employee Directors and, with respect to such Awards, the terms
“Administrator” as used in the Plan shall be deemedto refer to the Board and (b) the Board or Committee may delegate its authority
hereunderto the extent permitted by Section 12.6.

12.2 Duties and Powers of Administrator. It shall be the duty of the Administrator to conduct the general administration of the Plan in
accordance with its provisions. The Administrator shall have the powerto interpret the Plan, all Programs and Award Agreements, and to
adopt such rules for the administration, interpretation and application of the Plan and any Program asare not inconsistent with the Plan, to
interpret, amendor revoke any such rules and to amend any Program or Award Agreement; providedthat the rights or obligations of the
Holder of the Award that is the subject of any such Program or Award Agreementare not materially
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adversely affected by such amendment, unless the consent of the Holder is obtained or such amendmentis otherwise permitted under
Section 11.5 or Section 13.10. In its sole discretion, the Board mayat any time and from timeto time exercise any andall rights and duties
of the Committee in its capacity as the Administrator under the Plan except with respect to matters which under Rule 16b-3 underthe
Exchange Actor any successorrule, or Section 162(m) of the Code, or any regulationsor rules issued thereunder, or the rules of any
securities exchange or automated quotation system on which the Sharesare listed, quoted or traded are required to be determined in the sole
discretion of the Committee.

12.3 Action by the Administrator . Unless otherwise established by the Board, set forth in any Organizational Documentsor as
required by Applicable Law,a majority of the Administrator shall constitute a quorum andthe acts of a majority of the members presentat
any meeting at which a quorumis present, and acts approvedin writing by all members of the Administrator in lieu of a meeting, shall be
deemedthe acts of the Administrator. Each memberof the Administrator is entitled to, in good faith, rely or act upon any report or other
information furnished to that memberby anyofficer or other employee of the Companyor any Subsidiary, the Company’s independent
certified public accountants, or any executive compensation consultant or other professional retained by the Companyto assist in the
administration of the Plan.

12.4 Authority of Administrator . Subject to the Organizational Documents, any specific designation in the Plan and Applicable Law,
the Administrator has the exclusive power, authority and sole discretion to:

(a) Designate Eligible Individuals to receive Awards;

(b) Determinethe type or types of Awardsto be granted to each Eligible Individual (including, without limitation, any Awards
granted in tandem with another Award granted pursuant to the Plan);

(c) Determine the number of Awardsto be granted and the numberof Shares to which an Award will relate;

(d) Determine the terms and conditions of any Award granted pursuantto the Plan, including, but not limited to, the exercise
price, grant price, purchase price, any PerformanceCriteria or performancecriteria, any restrictions or limitations on the Award, any
schedule for vesting, lapse of forfeiture restrictions or restrictions on the exercisability of an Award, and accelerations or waivers thereof,
and any provisionsrelated to non-competition and claw-back and recapture of gain on an Award, basedin each case on such considerations
as the Administrator in its sole discretion determines;

(e) Determine whether, to what extent, and under what circumstances an Award maybesettled in, or the exercise price of an
Award maybepaid in cash, Shares, other Awards, or other property, or an Award may becanceled, forfeited, or surrendered;

(f) Prescribe the form of each Award Agreement, which neednotbe identical for each Holder;
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time by the Board; provided that, except as provided in Section 11.5 and Section 13.10, no amendment, suspension or termination of the
Plan shall, without the consent of the Holder, materially adversely affect any rights or obligations under any Award theretofore granted or
awarded, unless the Awarditself otherwise expressly so provides.

(b) Notwithstanding Section 13.1(a), the Board may not, except as provided in Section 13.2, take any of the following actions
without approval of the Company’s shareholders given within twelve (12) months before or after such action:(i) increase the limit imposed
in Section 3.1 on the maximum numberof Shares which may be issued under the Plan, the Award Limit or the Director Limit, (11) reduce the
price per share of any outstanding Option or Stock Appreciation Right granted under the Plan or take any action prohibited under
Section 11.6, or (iii) cancel any Option or Stock Appreciation Right in exchange for cash or another Awardin violation of Section 11.6.

(c) No Awards maybe granted or awarded during any period of suspension or after termination of the Plan, and notwithstanding
anything herein to the contrary, in no event may any Incentive Stock Option be granted underthe Plan after the tenth (10 th) anniversary of
the earlier of (i) the date on which the Plan was adopted by the Boardor(ii) the date the Plan was approved by the Company’s shareholders.

13.2 Changes in CommonStock or Assets of the Company, Acquisition or Liquidation of the Company and Other Corporate Events.

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other distribution
(other than normal cash dividends) of Companyassets to shareholders, or any other change affecting the shares of the Company’s stock or
the share price of the Company’s stock other than an Equity Restructuring, the Administrator may make equitable adjustments, if any, to
reflect such change with respect to: (i) the aggregate numberand kind of Shares that may be issued underthe Plan (including, but not limited
to, adjustments ofthe limitations in Section 3.1 on the maximum numberand kind of Shares which may be issued underthe Plan, and
adjustments of the Award Limit); (ii) the number and kind of Shares (or other securities or property) subject to outstanding Awards;(iii) the
terms and conditions of any outstanding Awards(including, without limitation, any applicable performancetargets or criteria with respect
thereto); and (iv) the grant or exercise price per share for any outstanding Awards under the Plan. Any adjustment affecting an Award
intended as Performance-Based Compensation shall be madeconsistent with the requirements of Section 162(m) of the Code unless
otherwise determined by the Administrator.

(b) In the event of any transaction or event described in Section 13.2(a) or any unusual or nonrecurring transactions or events
affecting the Company, any Subsidiary of the Company,or the financial statements of the Company or any Subsidiary, or of changes in
Applicable Law or Applicable Accounting Standards, the Administrator, in its sole discretion, and on such terms and conditions as it deems
appropriate, either by the terms of the Awardor by action taken prior to the occurrence of such transaction or event, is hereby authorized to
take any one or moreof the following actions whenever the Administrator determines that such action is appropriate in order to prevent
dilution or enlargementofthe benefits or potential benefits intended to be made available under the Plan or with respect to any Award under
the Plan, to facilitate such transactions or events or to give effect to such changes in Applicable Law or Applicable Accounting Standards:

(1) To provide for the termination of any such Award in exchange for an amountof cash and/or other property with a value
equal to the amount that would have been attained upon the exercise of such Awardorrealization of the Holder’s rights (and, for the
avoidance of doubt, if as of the date of the occurrence ofthe transaction or event describedin this Section 13.2 the Administrator determines

in good faith that no amount would havebeenattained upon the exercise of such Awardorrealization of the Holder’s rights, then such
Award may be terminated by the Company without payment);
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(ii) To provide that such Award be assumedbythe successoror survivor corporation, or a parent or subsidiary thereof, or
shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or
subsidiary thereof, with appropriate adjustments as to the numberandkind of shares and applicable exercise or purchaseprice,in all cases,
as determined by the Administrator;

(iii) To make adjustments in the numberand type of Shares of the Company’s stock (or other securities or property)
subject to outstanding Awards, and/or in the terms and conditions of (including the grantor exercise price), and thecriteria includedin,
outstanding Awards and Awards which maybe grantedin the future;

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all Shares covered thereby,
notwithstanding anything to the contrary in the Plan or the applicable Program or Award Agreement;

(v) To replace such Award with other rights or property selected by the Administrator; and/or

(vi) To provide that the Award cannotvest, be exercised or become payable after such event.

(c) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in Sections
13.2(a) and 13.2(b):

(i) The numberand type of securities subject to each outstanding Award andthe exercise price or grantprice thereof, if
applicable, shall be equitably adjusted; and/or

(ii) The Administrator shall make such equitable adjustments, if any, as the Administrator, in its sole discretion, may deem
appropriate to reflect such Equity Restructuring with respect to the aggregate numberand kind of Shares that may be issued underthe Plan
(including, but not limited to, adjustments of the limitation in Section 3.1 on the maximum numberand kind of Shares which may be issued
under the Plan, and adjustments of the Award Limit).

The adjustments provided underthis Section 13.2(c) shall be nondiscretionary andshall be final and binding on the affected Holder
and the Company.
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(d) Except as may otherwise be provided in any applicable Award Agreementor other written agreement entered into between
the Company(or a Subsidiary) and a Holder, if a Change in Control occurs and a Holder’s outstanding Awards are not continued, converted,
assumed,or replaced by the surviving or successor entity in such Change in Control, then, immediately prior to the Change in Control, such
outstanding Awards, to the extent not continued, converted, assumed, or replaced, shall becomefully vested and,as applicable, exercisable,
and all forfeiture, repurchase and otherrestrictions on such Awardsshall lapse.

(e) The Administrator, in its sole discretion, may include such further provisions and limitations in any Award, agreement or
certificate, as it may deem equitable andin the best interests of the Companythat are not inconsistent with the provisions of the Plan.

(f) Unless otherwise determined by the Administrator, no adjustmentor action described in this Section 13.2 or in any other
provision of the Plan shall be authorized to the extent it would (1) with respect to Awards which are granted to Covered Employees andare
intended to qualify as Performance-Based Compensation, cause such Awardto fail to so qualify as Performance-Based Compensation,
(ii) cause the Plan to violate Section 422(b)(1) of the Code, (iii) result in short-swingprofits liability under Section 16 of the Exchange Act
or violate the exemptive conditions of Rule 16b-3 of the Exchange Act, or (iv) cause an Awardto fail to be exempt from or comply with
Section 409A.

(g) The existence of the Plan, any Program, any Award Agreementand/or the Awards granted hereundershall not affect or
restrict in any waythe right or power of the Companyor the shareholders of the Company to makeor authorize any adjustment,
recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the
Company, any issue of stock or of options, warrants or rights to purchase stock or ofbonds, debentures, preferred or prior preference stocks
whoserights are superior to or affect the CommonStockorthe rights thereof or which are convertible into or exchangeable for Common
Stock, or the dissolution or liquidation of the Company,or any sale or transfer of all or any part ofits assets or business, or any other
corporate act or proceeding, whether of a similar character or otherwise.

(h) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other
distribution (other than normal cash dividends) of Companyassets to shareholders, or any other change affecting the Shares or the share
price of the CommonStock including any Equity Restructuring, for reasons of administrative convenience, the Company,in its sole
discretion, may refuse to permit the exercise of any Award during a period of up to thirty (30) days prior to the consummation of any such
transaction.

13.3 Approval of Plan by Shareholders . The Plan shall be submitted for the approval of the Company’s shareholders within twelve
(12) monthsafter the date of the Board’s initial adoption of the Plan. Awards may begranted or awardedprior to such stockholder approval;
provided that such Awardsshall not be exercisable, shall not vest and the restrictions thereon shall not lapse and no Shares shall be issued
pursuantthereto prior to the time when the Plan is approved by the Company’s shareholders; and provided _, further , that if such approval
has not been obtainedat the end of said twelve (12) month period, all Awards previously granted or awarded underthe Plan shall thereupon
be canceled and becomenull and void.
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13.4 No Shareholders Rights . Except as otherwise provided herein or in an applicable Program or Award Agreement, a Holder shall
have noneofthe rights of a stockholder with respect to Shares covered by any Award until the Holder becomes the record ownerof such
Shares.

13.5 Paperless Administration . In the event that the Companyestablishes, for itself or using the services of a third party, an automated
system for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response, then
the paperless documentation, granting or exercise of Awards by a Holder may be permitted through the use of such an automated system.

13.6 Effect of Plan upon Other Compensation Plans . The adoption of the Plan shall not affect any other compensation or incentive
plans in effect for the Companyor any Subsidiary. Nothing in the Plan shall be construedto limit the right of the Company or any
Subsidiary: (a) to establish any other forms of incentives or compensation for Employees, Directors or Consultants of the Company or any
Subsidiary, or (b) to grant or assumeoptionsor other rights or awards otherwise than under the Plan in connection with any proper corporate
purpose including without limitation, the grant or assumption of options in connection with the acquisition by purchase, lease, merger,
consolidation or otherwise, of the business, stock or assets of any corporation, partnership, limited liability company, firm or association.

13.7 Compliance with Laws . The Plan, the granting and vesting of Awards underthe Plan and the issuance and delivery of Shares and
the payment of money under the Plan or under Awards granted or awarded hereunderare subject to compliance with all Applicable Law
(including but not limited to state, federal and foreign securities law and margin requirements), and to such approvals by anylisting,
regulatory or governmental authority as may, in the opinion of counsel for the Company, be necessary or advisable in connection therewith.
Anysecurities delivered underthe Plan shall be subject to such restrictions, and the person acquiring such securities shall, if requested by
the Company, provide such assurances and representations to the Company as the Company may deem necessary or desirable to assure
compliance with all Applicable Law. The Administrator, in its sole discretion, may take whatever actions it deems necessary or appropriate
to effect compliance with Applicable Law,including, without limitation, placing legends on share certificates and issuing stop-transfer
notices to agents and registrars. Notwithstanding anything to the contrary herein, the Administrator may not take any actions hereunder, and
no Awardsshall be granted, that would violate Applicable Law. To the extent permitted by Applicable Law, the Plan and Awardsgranted or
awarded hereundershall be deemed amendedto the extent necessary to conform to Applicable Law.

13.8 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the Sections in the Plan are
for convenience of reference only and,in the event of any conflict, the text of the Plan, rather than suchtitles or headings, shall control.
References to sections of the Code or the Exchange Act shall include any amendmentor successorthereto.
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13.9 Governing Law . The Plan and any Programs and Award Agreements hereundershall be administered, interpreted and enforced
underthe internal laws of the State of Delaware without regard to conflicts of laws thereof or of any other jurisdiction.

13.10 Section 409A . To the extent that the Administrator determines that any Award granted underthe Plan is subject to
Section 409A,the Plan, the Program pursuant to which such Awardis granted and the Award Agreement evidencing such Awardshall
incorporate the terms and conditions required by Section 409A.To the extent applicable, the Plan, the Program and any Award Agreements
shall be interpreted in accordance with Section 409A. Notwithstanding any provision of the Plan to the contrary, in the event that following
the Effective Date the Administrator determines that any Award may be subject to Section 409A, the Administrator may (but is not obligated
to), without a Holder’s consent, adopt such amendments to the Plan and the applicable Program and Award Agreementor adopt other
policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the
Administrator determines are necessary or appropriate to (a) exempt the Award from Section 409A and/or preserve the intended tax
treatment of the benefits provided with respect to the Award, or (b) comply with the requirements of Section 409A and thereby avoid the
application of any penalty taxes under Section 409A. The Company makesnorepresentations or warranties as to the tax treatment of any
Award under Section 409Aor otherwise. The Companyshall have no obligation underthis Section 13.10 or otherwise to take any action
(whetheror not described herein) to avoid the imposition of taxes, penalties or interest under Section 409A with respect to any Award and
shall have noliability to any Holderor any other person if any Award, compensation or other benefits under the Plan are determined to
constitute non-compliant, “nonqualified deferred compensation” subject to the imposition of taxes, penalties and/or interest under
Section 409A.

13.11 Unfunded Status of Awards . The Plan is intendedto be an “unfunded”plan for incentive compensation. With respect to any
payments not yet made to a Holder pursuant to an Award, nothing contained in the Plan or any Program or Award Agreementshall give the
Holderanyrights that are greater than those of a general creditor of the Company or any Subsidiary.

13.12 Indemnification . To the extent permitted under Applicable Law and the Organizational Documents, each memberof the
Administrator shall be indemnified and held harmless by the Company from anyloss,cost, liability, or expense that may be imposed upon or
reasonably incurred by such memberin connection with or resulting from any claim,action, suit, or proceeding to which he or she may be a
party or in which he or she may be involved by reason of any action or failure to act pursuant to the Plan and against and from anyandall
amounts paid by him orherin satisfaction ofjudgmentin suchaction, suit, or proceeding against him or her; provided he or she gives the
Company an opportunity, at its own expense, to handle and defend the same before he or she undertakes to handle and defendit on his or her
own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons may
be entitled pursuant to the Organizational Documents, as a matter of law, or otherwise, or any powerthat the Company may have to
indemnify them or hold them harmless.

13.13 Relationship to other Benefits . No payment pursuant to the Plan shall be taken into account in determining any benefits under
any pension,retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Companyor any Subsidiary exceptto
the extent otherwise expressly provided in writing in such other plan or an agreement thereunder.

13.14 Expenses . The expenses of administering the Plan shall be borne by the Companyandits Subsidiaries.
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EXHIBIT23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The BoardofDirectors

VIZIO,Inc.:

Weconsent to the use of our report included herein and to the reference to our firm under the heading “Experts”in the Registration
Statement.

/s/ KPMG LLP

Irvine, California
October 21, 2015
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