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April 15, 2014

Dear Fellow Stockholders:

I am pleased to invite you to attend the 2014 Annual Meeting of Stockholders of Carbonite, Inc. to be held on Monday, June 2, 2014 at 9:00 a.m.
Eastern Time at Foley & Lardner LLP, 111 Huntington Avenue, Boston, Massachusetts 02199.

Details regarding the meeting and the business to be conducted are more fully described in the accompanying Notice of Annual Meeting and
Proxy Statement.

Your vote is important. Whether or not you plan to attend the 2014 Annual Meeting, I hope that you will vote as soon as possible. You may vote
over the internet, by telephone, or in person at our Annual Meeting or, if you receive your proxy materials by U.S. mail, you may also vote by
mailing a proxy card.

Thank you for your ongoing support of and continued interest in Carbonite, Inc. We look forward to seeing you at our Annual Meeting.

Sincerely,

David Friend

Chairman, President, and Chief Executive Officer
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CARBONITE, INC.

177 Huntington Avenue

Boston, Massachusetts 02115

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 2, 2014

Notice is hereby given that the 2014 Annual Meeting of Stockholders (the �Annual Meeting�) of Carbonite, Inc., a Delaware corporation (the
�Company�), will be held at Foley & Lardner LLP, 111 Huntington Avenue, Boston, Massachusetts 02199, on Monday, June 2, 2014, at 9:00 a.m.
Eastern Time for the following purposes:

1. To elect three Class III directors to hold office until the 2017 annual meeting of stockholders or until their successors are elected and
qualified;

2. To ratify the selection by the Audit Committee of the Board of Directors of the Company (the �Audit Committee�) of Ernst & Young LLP as
the independent registered public accounting firm of the Company for the fiscal year ending December 31, 2014;

3. To approve, on an advisory basis, the compensation of the Company�s named executive officers as disclosed in the accompanying materials;
and

4. To transact such other business as may properly come before the Annual Meeting or any adjournment or postponement thereof.

Stockholders of record at the close of business on Friday, April 11, 2014 (the �Record Date�) are entitled to receive this notice of the Annual
Meeting and to vote at the Annual Meeting and at any adjournments of such meeting.

We have elected to use the internet as our primary means of providing our proxy materials to stockholders. Accordingly, most stockholders will
not receive paper copies of our proxy materials. On or about April 17, 2014, we will mail to stockholders of record as of the Record Date a
Notice of Internet Availability of Proxy Materials (the �Notice�) with instructions for voting via the internet and for accessing our proxy materials,
which include our Proxy Statement and our 2013 annual report to stockholders (the �Annual Report�). The Notice also provides information on
how stockholders may obtain paper copies of our proxy materials free of charge, if they so choose. The electronic delivery of our proxy
materials will significantly reduce our printing and mailing costs and the environmental impact of our proxy materials.

The Notice also provides the date, time, and location of the Annual Meeting; the matters to be acted upon at the Annual Meeting and the
recommendation of our Board of Directors with regard to each such matter; a toll-free number, an email address, and a website where
stockholders can request a paper or email copy of our proxy materials and a form of proxy relating to the Annual Meeting; information on how
to electronically access the form of proxy; and information on how to attend the Annual Meeting and vote in person.

By Order of the Board of Directors,

Danielle Sheer

General Counsel, Vice President, and Secretary

April 15, 2014
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CARBONITE, INC.

177 Huntington Avenue

Boston, Massachusetts 02115

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 2, 2014

The Board of Directors of Carbonite, Inc. is soliciting your proxy to vote at the Annual Meeting of Stockholders to be held on June 2, 2014, at
9:00 a.m. Eastern Time and any adjournment or postponement of that meeting (the �Annual Meeting�). The Annual Meeting will be held at
Foley & Lardner LLP, 111 Huntington Avenue, Boston, Massachusetts 02199. We intend to mail a Notice of Internet Availability of Proxy
Materials on or about April 17, 2014, to stockholders of record as of April 11, 2014 (the �Record Date�). The only voting securities of Carbonite
are shares of common stock, par value $0.01 per share (the �Common Stock�). There were 26,692,504 shares of Common Stock outstanding as of
the Record Date. We need the holders of a majority in voting power of the shares of Common Stock issued and outstanding and entitled to vote,
present in person or represented by proxy, to hold the Annual Meeting.

In this Proxy Statement, we refer to Carbonite, Inc. as the �Company,� �Carbonite,� �we,� or �us� and the Board of Directors as the �Board.� When we
refer to Carbonite�s fiscal year, we mean the twelve-month period ending December 31 of the stated year.

The Company�s Annual Report, including our Annual Report on Form 10-K for the year ended December 31, 2013, which contains consolidated
financial statements for the 2013 fiscal year, accompanies this Proxy Statement. You also may obtain a copy of the Company�s Annual Report on
Form 10-K that was filed with the Securities and Exchange Commission (the �SEC�), without charge, by writing to our Investor Relations
department at the above address. The Company�s Annual Report on Form 10-K is also posted on our website at
http://investor.carbonite.com/sec.cfm.

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on the Record Date (April 11, 2014) will be entitled to vote at the Annual Meeting. At the
close of business on the Record Date, there were 26,692,504 shares of Common Stock issued and outstanding, and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If, on the Record Date, your shares were registered directly in your name with Carbonite�s transfer agent, American Stock Transfer & Trust
Company, LLC, then you are a stockholder of record. As a stockholder of record, you may vote in person at the Annual Meeting or vote by
proxy. Whether or not you plan to attend the Annual Meeting, we urge you to fill out and return the enclosed proxy card or vote by proxy over
the telephone or on the internet as instructed below to ensure that your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If, on the Record Date, your shares were held in an account at a brokerage firm, bank, dealer or other similar organization, then you are the
beneficial owner of shares held in �street name� and these proxy materials are being forwarded to you by that organization. The organization
holding your account is considered to be the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you
have the right to direct your broker or other agent as to how to vote the shares of Common Stock in your account. You are also
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invited to attend the Annual Meeting. However, since you are not the stockholder of record, you may not vote your shares in person at the
Annual Meeting unless you request and obtain a valid proxy card from your broker or other agent.

What am I being asked to vote on?

You are being asked to vote FOR:

� the election of three Class III directors to hold office until the 2017 annual meeting of stockholders or until their successors are
elected and qualified;

� the ratification of the selection by the Audit Committee of our Board of Ernst & Young LLP as the independent registered public
accounting firm of the Company for the fiscal year ending December 31, 2014; and

� the approval, on an advisory basis, of the compensation of the Company�s named executive officers.
In addition, you are entitled to vote on any other matters that are properly brought before the Annual Meeting.

How do I vote?

You may vote by mail or follow any alternative voting procedure described on the proxy card or the Notice of Internet Availability of Proxy
Materials. To use an alternative voting procedure, follow the instructions on each proxy card that you receive or on the Notice of Internet
Availability of Proxy Materials.

For the election of the director, you may either vote �For� the nominee or you may �Withhold� your vote for the nominee. For the ratification of the
selection of the Company�s independent auditors and the advisory vote on named executive officer compensation, you may vote �For� or �Against�
or abstain from voting.

The procedures for voting are as follows:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the Annual Meeting. Alternatively, you may vote by mail by using the
accompanying proxy card if you receive your proxy materials by U.S. mail, over the internet, or by telephone. Whether or not you plan to attend
the Annual Meeting, we urge you to vote by proxy to ensure that your vote is counted. Even if you have submitted a proxy before the Annual
Meeting, you may still attend the Annual Meeting and vote in person. In such case, your previously submitted proxy will be disregarded.

� To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

� To vote by proxy over the internet or by telephone, follow the instructions provided on the proxy card or in the Notice of Internet
Availability of Proxy Materials.

� If you requested printed copies of the proxy materials by mail, you may vote by mail by using the accompanying proxy card by
completing, signing, and dating the proxy card and return it promptly in the envelope provided. If you return your signed proxy card
to us before the Annual Meeting, we will vote your shares as you direct.

Beneficial Owner: Shares Registered in the Name of Broker, Bank or Other Agent

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have received a voting instruction
card and voting instructions with these proxy materials from that organization rather than from us. To ensure that your vote is counted, follow
the directions set forth on the voting
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instruction card and voting instructions that you receive. To vote in person at the Annual Meeting, you must obtain a valid proxy card from your
broker, bank, or other agent. Follow the instructions from your broker, bank, or other agent included with these proxy materials, or contact your
broker, bank, or other agent to request a proxy card.

Who counts the votes?

Broadridge Financial Services, Inc. (�Broadridge�) has been engaged as our independent agent to tabulate stockholder votes. If you are a
stockholder of record, your executed proxy card is returned directly to Broadridge for tabulation. As noted above, if you hold your shares
through a broker, your broker returns one proxy card to Broadridge on behalf of all its clients.

How are votes counted?

Each share of Common Stock outstanding on the Record Date is entitled to one vote on each matter.

With respect to Proposal One, the election of the directors, the three nominees receiving the highest number of votes will be elected.

With respect to Proposal Two and Proposal Three, the affirmative vote of the holders of a majority in voting power of the shares of Common
Stock that are present in person or by proxy and entitled to vote on each proposal is required for approval.

If your shares are held by a broker, bank, or other agent (that is, in �street name�) and you do not instruct the broker, bank, or other agent as to how
to vote these shares on Proposals One or Three, the broker, bank, or other agent may not exercise discretion to vote for or against those
proposals. This would be a �broker non-vote� and these shares will not be counted as having been voted on the applicable proposal. However,
�broker non-votes� will be considered present and entitled to vote at the Annual Meeting and will be counted towards determining whether or not a
quorum is present. With respect to Proposal Two, the broker, bank, or other agent may exercise its discretion to vote for or against that proposal
in the absence of your instruction. Please instruct your broker, bank, or other agent so that your vote can be counted.

If stockholders abstain from voting, including brokers, banks, or other agents holding their clients� shares of record who cause abstentions to be
recorded, these shares will be considered present and entitled to vote at the Annual Meeting and will be counted towards determining whether or
not a quorum is present. Abstentions will have no effect with regard to Proposal One, because approval of a percentage of shares present or
outstanding is not required for this proposal. With respect to Proposals Two and Three, abstentions will have the same effect as an �Against� vote.

Why did I receive a one-page notice in the mail regarding the internet availability of proxy materials instead of a full set of proxy
materials?

Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials over the internet. Accordingly, we are sending a
Notice of Internet Availability of Proxy Materials to our stockholders. All stockholders will have the ability to access the proxy materials on the
website referred to in the Notice of Internet Availability of Proxy Materials or request a printed set of the proxy materials. Instructions on how to
access the proxy materials over the internet or to request a printed copy may be found in the Notice of Internet Availability of Proxy Materials.
In addition, stockholders may request proxy materials by mail or electronically by email on an ongoing basis. We encourage stockholders to take
advantage of the availability of the proxy materials on the internet to help reduce the environmental impact of the Annual Meeting.

3
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How do I vote via internet or telephone?

You may vote by proxy via the internet or by telephone by following the instructions provided on the proxy card or in the Notice of Internet
Availability of Proxy Materials. Please be aware that if you vote over the internet, you may incur costs such as telephone and internet access
charges for which you will be responsible. The internet and telephone voting facilities for eligible stockholders of record will close at 11:59 p.m.
Eastern Time on June 1, 2014. The giving of such a telephonic or internet proxy will not affect your right to vote in person should you decide to
attend the Annual Meeting.

The telephone and internet voting procedures are designed to authenticate stockholders� identities, to allow stockholders to give their voting
instructions and to confirm that stockholders� instructions have been recorded properly.

What if I return a proxy card but do not make specific choices?

If we receive a signed and dated proxy card and the proxy card does not specify how your shares are to be voted, your shares will be voted �For�
the election of each of the three nominees for director, �For� the ratification of the appointment of Ernst & Young LLP as our independent
registered public accounting firm, and �For� the approval, on an advisory basis, of named executive officer compensation. If any other matter is
properly presented at the Annual Meeting, your proxy (one of the individuals named on your proxy card) will vote your shares using his or her
best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to mailed proxy materials and proxy materials available over the internet, our
directors, officers, and employees may also solicit proxies in person, by telephone or by other means of communication. Directors, officers, and
employees will not be paid any additional compensation for soliciting proxies. We may also reimburse brokerage firms, banks, and other agents
for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one set of materials?

If you receive more than one set of materials, your shares are registered in more than one name or are registered in different accounts. In order to
vote all of the shares that you own, you must either sign and return all of the proxy cards or follow the instructions for any alternative voting
procedure on each of the proxy cards or Notice of Internet Availability of Proxy Materials that you receive.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are the record holder of your shares, you may
revoke your proxy in any one of three ways:

� You may submit another properly completed proxy with a later date.

� You may send a written notice that you are revoking your proxy to Carbonite�s Secretary at 177 Huntington Avenue, Boston,
Massachusetts 02115.

� You may attend the Annual Meeting and vote in person. Simply attending the Annual Meeting will not, by itself, revoke your proxy.
If your shares are held by your broker, bank, or other agent, you should follow the instructions provided by such broker, bank, or other agent.
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When are stockholder proposals due for next year�s Annual Meeting?

If you are interested in submitting a proposal or information about a proposed director candidate for inclusion in the proxy statement for our
2015 annual meeting, you must follow the procedures outlined in Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the �Exchange
Act�). To be eligible for inclusion in the proxy statement, we must receive your stockholder proposal or information about your proposed director
candidate at the address noted below no later than December 16, 2014.

If you wish to present a proposal or a proposed director candidate at our 2015 annual meeting, but do not wish to have the proposal or director
candidate considered for inclusion in the proxy statement and proxy card, you must also give written notice to Carbonite�s Secretary at the
address noted below. We must receive this required notice by March 4, 2015, but no sooner than February 2, 2015. However, if the 2015 annual
meeting is held before May 3, 2015 or after August 11, 2015, then we must receive the required notice of a proposal or proposed director
candidate no earlier than the 120th day prior to the 2015 annual meeting and no later than the close of business on the later of (1) the 70th day
prior to the 2015 annual meeting and (2) the 10th day following the date on which public disclosure of the date of the 2015 annual meeting was
made. You are also advised to review our By-Laws, which contain additional requirements about advance notice of stockholder proposals and
director nominations.

Any proposals, notices, or information about proposed director candidates should be sent to Carbonite�s Secretary at 177 Huntington Avenue,
Boston, Massachusetts 02115.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if the holders of a majority in voting power of the
shares of Common Stock issued and outstanding and entitled to vote are present in person or represented by proxy at the Annual Meeting. On
the Record Date, there were 26,692,504 shares of Common Stock outstanding and entitled to vote. Accordingly, 13,346,253 shares of Common
Stock must be represented by stockholders present at the Annual Meeting or by proxy to have a quorum.

Your shares will be counted towards the quorum if you submit a valid proxy vote or vote at the Annual Meeting. Abstentions and broker
non-votes will also be counted towards the quorum requirement. If there is no quorum, either the chairperson of the Annual Meeting or a
majority in voting power of the stockholders entitled to vote at the Annual Meeting and present in person or represented by proxy, may adjourn
the Annual Meeting to another time or place.

How can I find out the results of the voting at the Annual Meeting?

Voting results will be announced by the filing of a Current Report on Form 8-K within four business days after the Annual Meeting. If final
voting results are unavailable at that time, we will file an amended Current Report on Form 8-K within four business days of the day on which
the final results are available.
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PROPOSAL ONE

ELECTION OF DIRECTORS

The Company�s Amended and Restated Certificate of Incorporation provides that the Board shall be divided into three classes, with the directors
in each class having a three-year term. Except as otherwise provided by law and subject to the rights of any class or series of preferred stock,
vacancies on the Board (including a vacancy created by an increase in the size of the Board) may be filled only by the affirmative vote of a
majority of the remaining directors. A director elected by the Board to fill a vacancy (other than a vacancy created by an increase in the size of
the Board) shall serve for the unexpired term of such director�s predecessor in office and until such director�s successor is elected and qualified. A
director appointed to fill a position resulting from an increase in the size of the Board shall serve until the next annual meeting of stockholders
where the class of directors to which such director is assigned by the Board is to be elected by stockholders and until such director�s successor is
elected and qualified.

The Board currently consists of seven directors, divided into the three following classes:

� Class I director: Pravin Vazirani and Timothy Clifford, whose current terms will expire at the annual meeting of stockholders to be
held in 2015;

� Class II directors: Charles Kane and Stephen Munford, whose current terms will expire at the annual meeting of stockholders to be
held in 2016; and

� Class III directors: David Friend, Jeffry Flowers, and Todd Krasnow, whose current terms will expire at the Annual Meeting.
At each annual meeting of stockholders, the successors to directors whose terms will then expire will be elected to serve from the time of
election and qualification until the third subsequent annual meeting of stockholders.

Messrs. Friend, Flowers, and Krasnow have been nominated by our Board to serve as Class III directors and have each elected to stand for
reelection. Each director elected at the Annual Meeting will hold office from the date of his election by the stockholders until the third
subsequent annual meeting of stockholders and until his successor is elected and has been qualified, or until his earlier death, resignation, or
removal.

Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of Messrs. Friend, Flowers, and
Krasnow. In the event that any nominee should be unavailable for election as a result of an unexpected occurrence, such shares will be voted for
the election of such substitute nominee as the Board may propose. Each person nominated for election has agreed to serve if elected, and
management has no reason to believe that any nominee will be unable to serve. Directors are elected by a plurality of the votes cast at the
Annual Meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF EACH NAMED NOMINEE.

6
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The following table sets forth, for the Class III nominees and our other current directors, information with respect to their ages and
positions/offices held with the Company.

Name Age Position
David Friend 66 Chief Executive Officer, President, and Chairman of the Board
Timothy Clifford (1) 58 Director
Jeffry Flowers 60 Director
Charles Kane (1)(3) 56 Director
Todd Krasnow (1)(2) 56 Director (Lead Independent Director)
Stephen Munford 48 Director
Pravin Vazirani (2)(3) 42 Director

(1) Member of Audit Committee of the Board.
(2) Member of Compensation Committee of the Board.
(3) Member of Nominating and Corporate Governance Committee of the Board.
Set forth below is biographical information for each of the nominees and each person whose term of office as a director will continue after the
Annual Meeting. The following includes certain information regarding our directors� individual experience, qualifications, attributes and skills
that led the Board to conclude that they should serve as directors.

Nominees for Election to a Three-Year Term Expiring at the 2017 Annual Meeting of Stockholders

David Friend has served as our chief executive officer and as a member of our Board since he co-founded our company with Mr. Flowers in
February 2005. Mr. Friend also served as our president from February 2005 to September 2007 and again since August 2010. Prior to starting
our company, Mr. Friend co-founded with Mr. Flowers and served as chief executive officer and president of Sonexis, Inc., a software company
providing audio-conferencing services, from March 1999 through March 2002 and served as a director of Sonexis from March 1999 through
August 2004. From June 1995 through December 1999, Mr. Friend co-founded with Mr. Flowers and served as chief executive officer and as a
director of FaxNet Corporation, a supplier of messaging services to the telecommunications industry. Prior to that time, Mr. Friend co-founded
Pilot Software, Inc., a software company, with Mr. Flowers. Previously, Mr. Friend founded Computer Pictures Corporation, a software
company whose products applied computer graphics to business data, and served as president of ARP Instruments, Inc., an audio hardware
manufacturer. Mr. Friend served as a director of GEAC Computer Corporation Ltd., a publicly-traded enterprise software company, from
October 2001 to October 2006, and currently serves as a director of CyraCom International, Inc., Marketplace Technologies, Inc., DealDash
Oyj, and SageCloud, Inc. Mr. Friend holds a B.S. in Engineering from Yale University. We believe that Mr. Friend is qualified to serve on our
Board based on his historic knowledge of our company as one of its founders, the continuity he provides on our Board, his strategic vision for
our company and his background in internet and software companies.

Jeffry Flowers has served as a member of our Board since he co-founded our company with Mr. Friend in February 2005. Since May 2012,
Mr. Flowers has served as the chief executive officer, president, and chairman of the board of directors of SageCloud, Inc., a provider of
enterprise storage products. Previously, Mr. Flowers served as our technical advisor from April 2012 to August 2012, as our chief architect from
April 2011 to April 2012, and as our chief technology officer from February 2005 to March 2011. Mr. Flowers co-founded with Mr. Friend and
served as chief technical officer of Sonexis, Inc., a software company providing audio-conferencing services, from March 1999 through March
2002 and served as a director of Sonexis from March 1999 through August 2004. Prior to that time, Mr. Flowers co-founded with Mr. Friend and
served as chief technology officer and as a director of FaxNet Corporation, a supplier of messaging services to the telecommunications industry,
and co-founded Pilot Software, Inc., a software company, with Mr. Friend. Mr. Flowers served as VP of Development at ON Technology
Corporation, a publicly-traded software vendor,
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from June 1994 through February 1996. Mr. Flowers holds an M.S. and a B.S. in Information and Computer Science from Georgia Institute of
Technology. We believe that Mr. Flowers is qualified to serve on our Board based on his historic knowledge of our company as one of its
founders, the continuity he provides on our Board, his strategic vision for our technology, and his background in internet and software
companies.

Todd Krasnow has served on our Board since September 2005 and as our lead independent director since April 2011. Mr. Krasnow has served as
the president of Cobbs Capital, Inc., a private consulting company, since January 2005, and as marketing domain expert with Highland
Consumer Fund, a venture capital firm, since June 2007. Previously, Mr. Krasnow was the chairman of Zoots, Inc., a dry cleaning company,
from June 2003 to January 2008 and chief executive officer of Zoots, Inc. from February 1998 to June 2003. He served as the executive vice
president of sales and marketing of Staples, Inc. from May 1993 to January 1998 and in other sales and marketing positions for Staples, Inc.
from March 1986 to May 1993. Mr. Krasnow is a director of Tile Shop Holdings, Inc., a publicly-traded retailer of tile and stone, and is
chairman of the Tile Shop Holdings� compensation and nominating and corporate governance committees. Mr. Krasnow is also a director of
OnForce, Inc., an online marketplace that enables enterprises to hire information technology service professionals, and a member of the advisory
boards of C&S Wholesale Grocers, Inc. and Kids II, Inc., a manufacturer of children�s products. Mr. Krasnow holds an M.B.A. from the Harvard
University Graduate School of Business and an A.B. in Chemistry from Cornell University. We believe that Mr. Krasnow is qualified to serve
on our Board due to his operating and management experience, his expertise in sales and marketing, and the continuity he provides on our
Board.

Directors Continuing in Office Until the 2015 Annual Meeting of Stockholders

Timothy Clifford has served on our Board since November 2013. From August 2010 to September 2013, Mr. Clifford served as co-president,
national accounts, and president, benefits and talent management services, at Automatic Data Processing, Inc., a human capital management
software and services provider. Previously, from February 1999 to August 2010, Mr. Clifford served as president and chief executive officer of
Workscape, Inc., a human capital management software and services company. Prior to that time, Mr. Clifford served as president of HealthPlan
Services� small employer division and as chief executive officer and president of Consolidated Group Inc., one of the leading third party
administrators for small employers� benefits programs. Mr. Clifford holds a B.S. in Liberal Arts from Northeastern University. We believe that
Mr. Clifford is qualified to serve on our Board due to his experience as an executive in the technology-enabled business processing industry.

Pravin Vazirani has served on our Board since April 2007. Since August 2005, Mr. Vazirani has been a managing director of Menlo Ventures, a
venture capital firm focused on technology investments. Affiliates of Menlo Ventures beneficially own more than 5% of our Common Stock.
Previously, Mr. Vazirani served as an engineer for Pacific Communication Sciences, Inc., as a product manager for ADC Telecommunications
and as an engineer for Jet Propulsion Laboratory. Mr. Vazirani is also a member of the board of directors of Glympse, Inc., Lumosity, Inc.,
Nexenta Systems, Inc., Poshmark, Inc., and Sepaton, Inc. Mr. Vazirani holds an M.B.A. from the Harvard University Graduate School of
Business and a B.S. and a M.S. in Electrical Engineering from the Massachusetts Institute of Technology. We believe that Mr. Vazirani is
qualified to serve on our Board due to his experience with the venture capital industry and a wide variety of internet and technology companies,
as well as the perspective he brings as an affiliate of one of our major stockholders.

Director Continuing in Office Until the 2016 Annual Meeting of Stockholders

Charles Kane has served on our Board since July 2011. Since November 2006, Mr. Kane has served as a director of One Laptop Per Child, a
non-profit organization that provides computing and internet access for students in the developing world, for which he also served as president
and chief operating officer from March 2008 to July 2009. From July 2007 to March 2008, Mr. Kane served as executive vice president and
chief administrative officer of Global BPO Services Corp., a special purpose acquisition corporation, and from August 2007 to March 2008, as
chief financial officer of Global BPO. Prior to that time, he served as chief financial
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officer of RSA Security Inc., a provider of e-security solutions, from May 2006 to October 2006. From July 2003 to May 2006, Mr. Kane served
as chief financial officer of Aspen Technology, Inc., a provider of supply chain management software and professional services. Earlier in his
career, Mr. Kane served as president and chief executive officer of Corechange, Inc., an enterprise software company, and as chief financial
officer of Informix Software, Inc., a provider of database management systems. Mr. Kane also held financial positions with Stratus Computer,
Inc., Prime Computer Inc., and Deloitte & Touche LLP. Since November 2006, Mr. Kane has served as a member of the board of directors and
as chairman of audit committee of Progress Software Corp., a publicly-traded provider of infrastructure software, since May 2010, he has served
as a member of the board of directors and as chairman of the audit committee of Demandware, Inc., a provider of e-commerce solutions and,
since November 2011, he has served as a member of the board of directors and as chairman of the audit committee of RealPages, Inc., a
publicly-traded provider of software solutions for the rental housing industry. Since April 2012, Mr. Kane has served as an advisor to Panopticon
Software AB, a provider of data visualization software and, since October 2012, Mr. Kane as served as a member of the board of directors and
as chairman of the audit committee of PhotoBox LTD, an online digital photo service provider. He also served as member of the board of
directors of Borland Software Corp., a publicly-traded provider of open application lifecycle management solutions, from August 2007 to July
2009, Netezza Corporation, a publicly-traded data warehouse appliance provider, from May 2005 to November 2010, and Applix Inc., a
publicly-traded provider of enterprise planning software, from January 2002 to March 2007. Mr. Kane holds a B.B.A. in Accounting from the
University of Notre Dame, an M.B.A. in International Finance from Babson College, and is senior lecturer of International Finance at the
Massachusetts Institute of Technology Sloan School of Management. We believe that Mr. Kane is qualified to serve on our Board due to his
significant experience both in senior financial roles and as a director of other publicly-traded companies.

Stephen Munford has served on our Board since January 2014. From May 2005 to September 2012, Mr. Munford served as chief executive
officer of Sophos Ltd., a developer and vendor of security software and, since September 2012, Mr. Munford has served as the chairman of
Sophos� board of directors. Mr. Munford also serves as chairman of the board of directors of Elastic Path Software Inc., a developer and vendor
of e-commerce software, and Wurldtech Security Technologies Inc., a provider of cyber security solutions. Mr. Munford holds a B.A. in
Economics from the University of Western Ontario and an M.B.A. from Queen�s University. We believe that Mr. Munford is qualified to serve
on our Board due to his significant operating and management experience and his specific experience in the e-commerce and data security fields.

Executive Officers

The following is biographical information for our executive officers not discussed above.

Name Age Position
Anthony Folger 42 Chief Financial Officer and Treasurer
Swami Kumaresan 35 Executive Vice President of Product and Engineering
Danielle Sheer 33 General Counsel, Vice President, and Secretary
Peter Lamson 51 Senior Vice President of Sales and Marketing
Anthony Folger has served as our chief financial officer and treasurer since January 2013. Mr. Folger served as chief financial officer of Acronis
AG and its subsidiaries, a global provider of storage management and backup and recovery software, from October 2008 to December 2012 and
as Acronis� corporate controller from June 2006 to October 2008. Previously, Mr. Folger served as finance director of Starent Networks, Corp.,
an information technology products company, from January 2005 to June 2006. Earlier in his career, Mr. Folger served as an audit manager at
PricewaterhouseCoopers LLP from January 2004 to January 2005, as corporate controller of Marketmax, Inc., a provider of planning software
for the retail industry, from October 2001 to October 2003, as corporate controller of Habama Inc., a software company, from July 2000 to July
2001, and in various audit-related capacities at Deloitte & Touche, LLP from August 1994 to June 2000. Mr. Folger holds a B.A. in accounting
and economics from the College of Holy Cross and is a certified public accountant.
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Swami Kumaresan has served as our executive vice president of product and engineering since June 2013. He previously served as our executive
vice president of new ventures from May 2012 to June 2013, our executive vice president of sales and marketing from January 2012 to May
2012, our senior vice president and general manager, consumer group from December 2010 to January 2012, our vice president of marketing
from December 2006 to December 2010, our vice president of product marketing from May 2006 to November 2006, our director of product
marketing from November 2005 to May 2006, and as a marketing consultant to our company from March 2005 until joining as a full-time
employee in November 2005. Prior to joining us, Mr. Kumaresan served as a consultant with Fletcher Spaght, Inc., a market research and
strategy consulting firm, and as a financial analyst with Jeffries & Co., an investment bank. Mr. Kumaresan holds a B.S. in Electrical
Engineering and Mathematics from Yale University. On April 11, 2014, we terminated Mr. Kumaresan�s employment with us effective July 31,
2014.

Danielle Sheer has served as our general counsel since September 2009, as our secretary since April 2011, and as our vice president since June
2012. From August 2006 to September 2009, Ms. Sheer was a corporate attorney in New York with the law firm of Willkie Farr & Gallagher
LLP, where she concentrated on business and securities transactions. Ms. Sheer serves on the board of directors of the Girl Scouts of Eastern
Massachusetts and The Boston Club. Ms. Sheer holds a J.D. from Georgetown University Law Center and a B.A. in Philosophy from George
Washington University.

Peter Lamson has served as our senior vice president of sales and marketing since December 2012. He previously served as our senior vice
president, small business group from January 2011 to December 2012. From May 2010 to December 2010 he served as executive vice president
and chief revenue officer of IMN, Inc., an e-communications business. From October 2005 to November 2009, Mr. Lamson served as senior
vice president and general manager of NameMedia, Inc., a seller of domain names, where he was responsible for building NameMedia�s SMB
practice. Prior to that time, Mr. Lamson served as chief operating officer of Monstermoving.com, Monster Worldwide�s SMB relocation division,
from June 2000 to May 2004. Mr. Lamson holds an M.B.A. from the Harvard University Graduate School of Business and a B.A. in History
from Middlebury College.

Independence of the Board of Directors

As required under the rules and regulations of The Nasdaq Stock Market, or Nasdaq, independent directors must comprise a majority of a listed
company�s board of directors. Our Board, in consultation with our counsel, has undertaken a review of its composition, the composition of its
committees, and the independence of each director. Based upon information requested from and provided by each director concerning his
background, employment, and affiliations, including family relationships, our Board has determined that Messrs. Clifford, Kane, Krasnow,
Munford, and Vazirani representing five of our seven current directors, do not have a relationship that would interfere with the exercise of
independent judgment in carrying out the responsibilities of a director and that each of these directors is �independent� as that term is defined
under the applicable rules and regulations of the SEC and the listing requirements and rules of Nasdaq. In making this determination, our Board
considered the current and prior relationships that each non-employee director has with us and all other facts and circumstances that our Board
deemed relevant in determining each non-employee director�s independence, including the beneficial ownership of our capital stock by each
non-employee director. There are no family relationships among any of our directors, director nominees, or named executive officers.

Board Responsibility; Risk Oversight

Our Board is responsible for, among other things, oversight of our business; review and approval of our significant financial objectives, plans,
and actions; and review of the performance of our chief executive officer and executive officers based on reports from the Board�s compensation
committee (the �Compensation Committee�). The Board conducts an annual self-evaluation, a review of the committee structure, and an
assessment of its compliance with the principles set forth in our corporate governance guidelines. In fulfilling the Board�s responsibilities,
directors have full access to our management and independent advisors.
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While the Audit Committee is primarily responsible for overseeing our risk management function, our entire Board is actively involved in risk
management oversight. For example, our Board engages in periodic discussions with such company executive officers as the Board deems
necessary, including the chief executive officer, chief financial officer, general counsel, and executive vice president. In addition, our
Compensation Committee reviews compensation policies and practices as they relate to risk management practices and risk-taking incentives.
We believe that the leadership structure of our Board supports effective risk management oversight.

Board Leadership

Mr. Friend has served as the chairman of our Board and chief executive officer since 2005. Having the same individual hold both positions is a
common practice among public companies in the United States and our Board, consistent with the recommendation of the Board�s nominating
and corporate governance committee (the �Nominating and Corporate Governance Committee�), has determined that this leadership structure best
serves the interests of the Company and our stockholders at this time and is consistent with good corporate governance practices. As chief
executive officer and one of our founders, Mr. Friend is most intimately familiar with our business, growth strategy, and the key issues that we
face and is therefore uniquely positioned to focus our Board. In connection with Mr. Friend�s intended resignation as our chief executive officer,
we plan to separate the positions of chairman and chief executive officer, as we believe that it is important for Mr. Friend to continue leading our
Board as executive chairman in light of his understanding of our business and strategic vision for our company.

To lessen any potential concerns associated with our current dual role structure, our corporate governance guidelines provide that one of our
independent directors, currently Mr. Krasnow, should serve as a lead independent director at any time when the chief executive officer serves as
the chairman of the Board, or if the chairman of the Board is not otherwise independent. The lead independent director presides over periodic
meetings of our independent directors, serves as a liaison between our chairman and the independent directors, and performs such additional
duties as our Board may otherwise determine and delegate.

Board Committees

Our Board has established the following committees: an audit committee, a compensation committee, and a nominating and corporate
governance committee. The composition and responsibilities of each committee are described below. Members serve on these committees until
their resignation or until otherwise determined by our Board.

Audit Committee

Our Audit Committee oversees our corporate accounting and financial reporting process, the audit of our financial statements, and our internal
control processes. Among other matters, the Audit Committee evaluates the independent auditors� qualifications, independence, and
performance; determines the engagement, retention, and compensation of the independent auditors; reviews and approves the scope of the
annual audit and the audit fee; discusses with management and the independent auditors the results of the annual audit and the review of our
quarterly financial statements, including the disclosures in our annual and quarterly reports filed with the SEC; approves the retention of the
independent auditors to perform any proposed permissible non-audit services; reviews our risk assessment and risk management processes;
establishes procedures for receiving, retaining and investigating complaints received by us regarding accounting, internal accounting controls, or
audit matters; monitors the rotation of partners of the independent auditors on the Carbonite engagement team as required by law; reviews our
critical accounting policies and estimates; and oversees any internal audit function. Additionally, the Audit Committee reviews and approves
related person transactions and reviews and evaluates, on an annual basis, the Audit Committee charter and the committee�s performance.

The current members of our Audit Committee are Messrs. Clifford, Kane, and Krasnow, with Mr. Kane serving as the chair of the committee.
All members of our Audit Committee meet the requirements for financial
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literacy under the applicable rules and regulations of the SEC and Nasdaq. Our Board has determined that Mr. Kane is an audit committee
financial expert as defined under the applicable rules of the SEC and has the requisite financial sophistication as defined under the applicable
rules and regulations of Nasdaq. Messrs. Clifford, Kane, and Krasnow are independent directors as defined under the applicable rules and
regulations of the SEC and Nasdaq. The Audit Committee operates under a written charter that satisfies the applicable standards of the SEC and
Nasdaq, a copy of which is posted on our website at http://investor.carbonite.com/governance.cfm.

Compensation Committee

Our Compensation Committee reviews and recommends policies relating to compensation and benefits of our executive officers and employees.
The Compensation Committee annually reviews and approves corporate goals and objectives relevant to compensation of our chief executive
officer and other executive officers, evaluates the performance of these officers in light of those goals and objectives, and sets the compensation
of these officers based on such evaluations. The Compensation Committee also administers the issuance of stock options and other awards under
our equity compensation plans. Additionally, the Compensation Committee reviews and evaluates, on an annual basis, the Compensation
Committee charter and the committee�s performance. For a description of the Compensation Committee�s processes and procedures, including the
roles of our executive officers and independent compensation consultants in the Compensation Committee�s decision-making process, see the
section entitled �Compensation Discussion and Analysis� below.

Pursuant to its charter and to the extent permitted by applicable law and regulation, the Compensation Committee may delegate any of its
authority to a subcommittee or single member of the Compensation Committee, except where it would interfere with the compensation safe
harbors afforded by Section 162(m) of the Internal Revenue Code or Section 16(b) of the Exchange Act. Further, to the extent permitted by
applicable law and the provisions of any equity-based plan, the Compensation Committee may delegate to one or more of the Company�s
executive officers the power to grant options, stock, or other equity rights to employees of the Company who are not directors or executive
officers of the Company.

The current members of our Compensation Committee are Messrs. Krasnow and Vazirani, with Mr. Krasnow serving as the chair of the
committee. All of the members of our Compensation Committee are independent under the applicable rules and regulations of the SEC, Nasdaq,
and Section 162(m) of the Internal Revenue Code. The Compensation Committee operates under a written charter, a copy of which is posted on
our website at http://investor.carbonite.com/governance.cfm.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee is responsible for making recommendations regarding corporate governance;
identification, evaluation and nomination of candidates for directorships; and the structure and composition of our Board and committees of our
Board. In addition, the Nominating and Corporate Governance Committee oversees our corporate governance guidelines, approves our
committee charters, oversees compliance with our code of business conduct and ethics, contributes to succession planning, reviews actual and
potential conflicts of interest of our directors and officers other than related person transactions reviewed by the Audit Committee, and oversees
the Board self-evaluation process. Our Nominating and Corporate Governance Committee is also responsible for making recommendations
regarding non-employee director compensation to the full Board. Additionally, the Nominating and Corporate Governance committee reviews
and evaluates, on an annual basis, the Nominating and Corporate Governance Committee charter and the committee�s performance.

The current members of our Nominating and Corporate Governance Committee are Messrs. Kane and Vazirani, with Mr. Vazirani serving as the
chair of the committee. All of the members of our Nominating and
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Corporate Governance Committee are independent under the applicable rules and regulations of Nasdaq. The Nominating and Corporate
Governance Committee operates under a written charter, a copy of which is posted on our website at
http://investor.carbonite.com/governance.cfm.

Potential director candidates will be discussed by the Nominating and Corporate Governance Committee and proposed for nomination by the
entire Board, with director nominees being subject to the approval of the independent members of the Board. The Nominating and Corporate
Governance Committee will consider director candidates recommended by stockholders. For a stockholder to nominate an individual for election
to the Board at an annual meeting, the stockholder must provide notice to the Company, which notice must be delivered to, or mailed and
received at, the Company�s principal executive offices not less than 90 days and not more than 120 days prior to the one-year anniversary of the
preceding year�s annual meeting; provided, that if the date of the applicable annual meeting is more than 30 days before or more than 70 days
after such anniversary date, the stockholder�s notice must be delivered, or mailed and received, not less than 70 days and not more than 120 days
prior to the date of such annual meeting or, if later, the 10th day following the date on which public disclosure of the date of such annual meeting
is made. Further updates and supplements to such notice may be required at the times and in the forms required under our By-Laws. As set forth
in our By-Laws, submissions must include the name and address of the proposed nominee and information regarding the proposed nominee that
is required to be disclosed in a proxy statement or other filings in a contested election pursuant to Section 14(a) under the Exchange Act. Our
By-Laws also specify further requirements as to the form and content of a stockholder�s notice. We recommend that any stockholder wishing to
make a nomination for a director review a copy of our By-Laws, as amended and restated to date, which are available, without charge, from our
Secretary, at 177 Huntington Avenue, Boston, Massachusetts 02115.

Compensation Committee Interlocks and Insider Participation

Todd Krasnow and Pravin Vazirani currently serve, and served as members of our Compensation Committee during our last completed fiscal
year.

Neither Mr. Krasnow nor Mr. Vazirani (a) are, or have at any time during the past year been, officers or employees of ours, (b) were formerly
officers of ours, or (c) have had any relationship requiring disclosure by us under Item 404 of Regulation S-K.

None of our executive officers currently serves, or in the past year has served, as a member of the board of directors or compensation committee
(or other board committee performing equivalent functions) of any entity that has one or more executive officers serving on our Board or
Compensation Committee, except that Mr. Friend has served as chairman of the board of directors of SageCloud, Inc. (�SageCloud�) since May
2012, an entity of which Mr. Flowers is the chief executive officer. In connection with his service on SageCloud�s board of directors, in May
2012, Mr. Friend purchased 200,000 shares of SageCloud common stock at de minimis fair market value, which shares are subject to time-based
vesting contingent upon Mr. Friend�s continued service on SageCloud�s board of directors. In addition, in May 2012, SageCloud issued a
$100,000 convertible promissory note to Mr. Friend, with simple interest accruing thereon at 2% per annum. In July 2012, pursuant to the terms
of this promissory note, the entire principal amount thereof together with de minimis accrued interest thereon converted into 63,694 shares of
SageCloud Series A preferred stock, which were subsequently transferred into a trust for the benefit of members of Mr. Friend�s family. In June
2013, this trust purchased 28,513 shares of SageCloud Series B preferred stock for an aggregate amount of $121,000.

Meetings of the Board of Directors, Board and Committee Member Attendance and Annual Meeting Attendance

Our Board met seven (7) times during the last fiscal year and acted by written consent two (2) times. The Audit Committee met six (6) times, the
Compensation Committee met four (4) times, and the Nominating and Corporate Governance Committee met three (3) times during the last
fiscal year. During 2013, each Board
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member attended 75% or more of the aggregate of the meetings of the Board and of the committees on which he served. We encourage all of our
directors and nominees for director to attend our annual meetings of stockholders; however, attendance is not mandatory. Two of our directors
attended our 2013 annual meeting of stockholders.

Stockholder Communications with the Board of Directors

Stockholders and other interested parties who wish to send communications on any topic to the Board or any specified individual directors
should address the communication to the intended recipient(s) and send c/o Carbonite, Inc., 177 Huntington Avenue, Boston, Massachusetts
02115�Attention: Secretary.

Risk Assessment and Compensation Practices

Our Compensation Committee has reviewed our compensation policies and practices for our employees as they relate to our risk management
and, based upon this review, we believe that any risks arising from such policies and practices are not reasonably likely to have a material
adverse effect on us in the future.

Specifically, we believe that the elements of our compensation programs do not encourage unnecessary or excessive risk-taking. Base salaries
are fixed in amount. A significant portion of the compensation provided to our executive officers, and a material amount of the compensation
provided to other employees, is in the form of equity awards that help align executive officer and employee interests with those of our
stockholders. We do not believe that these awards encourage unnecessary or excessive risk-taking because the ultimate value of the awards is
tied to our stock price, and because awards are staggered and subject to long-term vesting schedules that help ensure that executive officers and
employees have significant value tied to long-term stock price performance.

This Proxy Statement, including the preceding paragraphs, contains forward-looking statements. We have based these forward-looking
statements on our current expectations and projections about future events. Forward-looking statements contained in this Proxy Statement should
be considered in light of the many uncertainties that affect our business and specifically those factors discussed from time-to-time in our public
reports filed with the SEC, such as those discussed under the heading �Risk Factors� in our most recent Annual Report on Form 10-K, and as may
be updated in subsequent SEC filings.
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PROPOSAL TWO

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board has engaged Ernst & Young LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2014, and is seeking ratification of such selection by our stockholders at the Annual Meeting. Ernst & Young LLP has
audited our financial statements since the fiscal year ended December 31, 2006. Representatives of Ernst & Young LLP are expected to be
present at the Annual Meeting. They will have an opportunity to make a statement if they so desire and will be available to respond to
appropriate questions.

Neither our By-Laws nor other governing documents or law require stockholder ratification of the selection of Ernst & Young LLP as our
independent registered public accounting firm. However, the Audit Committee is submitting the selection of Ernst & Young LLP to our
stockholders for ratification as a matter of good corporate practice. If our stockholders fail to ratify the selection, the Audit Committee will
reconsider whether or not to retain Ernst & Young LLP. Even if the selection is ratified, the Audit Committee, in its discretion, may direct the
appointment of a different independent registered public accounting firm at any time during the year if it determines that such a change would be
in the best interests of the Company and our stockholders.

To be approved, the ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm must receive a �For�
vote from the holders of a majority in voting power of the shares of Common Stock which are present in person or represented by proxy and
entitled to vote on the proposal. Abstentions and broker non-votes will be counted towards a quorum. Abstentions will have the same effect as
an �Against� vote for purposes of determining whether this matter has been approved. Broker non-votes will not be counted for any purpose in
determining whether this matter has been approved.

Principal Accountant Fees and Services

The following table provides a summary of fees for professional services rendered by Ernst & Young LLP for the fiscal years ended
December 31, 2013 and 2012. All services and fees described below were approved by our Audit Committee.

Fiscal Year Ended
December 31,

2013 2012
Audit Fees $ 494,325 $ 453,902
Audit-Related Fees �  �  
Tax Fees 30,000 121,500
All Other Fees �  �  

Total Fees $ 524,325 $ 575,402
Audit Fees

Audit fees of Ernst & Young LLP during the 2013 and 2012 fiscal years include the aggregate fees incurred for the audits of our annual
consolidated financial statements, the reviews of each of the quarterly consolidated financial statements, and other matters related to our SEC
compliance and filings. For the 2013 fiscal year, audit fees also include services rendered in connection with our registration statement on
Form S-3.

Tax Fees

Tax fees for the 2013 and 2012 fiscal years include the aggregate fees incurred for tax compliance and consulting.
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Pre-Approval Policies and Procedures

The Audit Committee pre-approves all audit and non-audit services provided by our independent registered public accounting firm. The Audit
Committee approved all audit and tax services provided by Ernst & Young LLP for fiscal years 2013 and 2012 and the estimated costs of those
services. Actual amounts billed, to the extent in excess of the estimated amounts, were periodically reviewed and approved by the Audit
Committee.

The Audit Committee also reviewed the tax services rendered by Ernst & Young LLP and concluded that they were compatible with maintaining
Ernst & Young LLP�s independence.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RATIFICATION OF THE SELECTION OF ERNST &
YOUNG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FOR THE FISCAL YEAR ENDING DECEMBER
31, 2014.
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PROPOSAL THREE

ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

In accordance with Section 14A of the Exchange Act, we are asking stockholders to approve, on an advisory (non-binding) basis, the
compensation of our named executive officers (sometimes referred to as �say on pay�). We currently intend to submit the compensation of our
named executive officers to stockholders annually, consistent with the advisory vote at our 2011 annual meeting of stockholders. Accordingly,
you may vote on the following resolution at the Annual Meeting:

�RESOLVED that the stockholders approve, on an advisory (non-binding) basis, the compensation of the Company�s named executive officers as
disclosed in the Compensation Discussion and Analysis, the accompanying compensation tables, and the related narrative disclosure in this
Proxy Statement.�

This vote is nonbinding. However, the Board and the Compensation Committee value the opinions expressed by our stockholders and will
carefully consider the outcome of this vote when making future compensation decisions for the Company�s executive officers.

As described in detail in the Compensation Discussion and Analysis, our compensation programs are designed to motivate our executive officers
to create a successful company. Our philosophy is to tie a greater percentage of an executive officer�s compensation to stockholder returns and to
keep cash compensation to a nominally competitive level while providing the opportunity to be well-rewarded through equity if we perform well
over time. We believe that our executive compensation program, with its balance of short-term incentives (including base salary and
performance bonuses) and long-term incentives (including equity awards) reward sustained performance that is aligned with long-term
stockholder interests. Stockholders are encouraged to read the Compensation Discussion and Analysis, the accompanying compensation tables,
and the related narrative disclosure for a comprehensive explanation and analysis of our executive compensation policies and practices.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL, ON AN ADVISORY BASIS, OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THE COMPENSATION DISCUSSION AND
ANALYSIS, THE ACCOMPANYING COMPENSATION TABLES, AND THE RELATED NARRATIVE DISCLOSURE.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of March 31, 2014, information regarding beneficial ownership of our Common Stock by:

� each person, or group of affiliated persons, known by us to beneficially own more than 5% of our Common Stock;

� each of our named executive officers;
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