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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportdjvember 4, 2014

LinkedIn Corporation

(Exact name of Registrant as Specified in its Gnart

Delaware 001-35168 47-0912023
(State or Other Jurisdiction (Commission (I.LR.S. Employer
of Incorporation) file number) Identification Number

2029 Stierlin Court
Mountain View, CA 94043
(Address of Principal Executive Offices includingpZode)

(650) 687-3600
(Registrant’s Telephone Number, Including Area Qode

Not Applicable
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unterSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule?{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to R@éet{s under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

Purchase Agreement

On November 5, 2014, LinkedIn Corporation (the “@amy”) entered into a purchase agreement (the Hrage Agreement”) with Goldman,
Sachs & Co., J.P. Morgan Securities LLC and Morg§amley & Co. LLC, as representatives of the sdveittal purchasers named therein
(collectively, the “Initial Purchasers”), to issaad sell $1.15 billion aggregate principal amour@.60% Convertible Senior Notes due 2019
(the “Notes”) in a private placement to qualifiedtitutional buyers pursuant to Rule 144A underSkeurities Act of 1933, as amended (the
“Securities Act”). The Notes will be issued to tinéial Purchasers pursuant to an exemption froenréfgistration requirements of the
Securities Act afforded by Section 4(a)(2) of tlee&ities Act. In addition, the Company grantedltfigal Purchasers a 13-day option to
purchase up to an additional $172.5 million aggregaincipal amount of the Notes on the same temasconditions. The Initial Purchasers
exercised their option in full on November 6, 2014.

The Purchase Agreement includes customary reped®ardg, warranties and covenants by the Companyastdmary closing conditions.
Under the terms of the Purchase Agreement, the @oynipas agreed to indemnify the Initial Purchaagesnst certain liabilities.

The description of the Purchase Agreement contdieeein is qualified in its entirety by referenoetite Purchase Agreement attached as
Exhibit 10.1 to this Current Report on Form 8-K asmthcorporated herein by reference.

Convertible Note Hedge Transactions

In connection with the pricing of the Notes, on Mmber 5, 2014, and in connection with the Initiatdhasers’ exercise of their option in full
on November 6, 2014, the Company entered into f@ly-anegotiated convertible note hedge transactatis respect to its Class A common
stock (the “Convertible Note Hedge Transactionsithveach of Citibank, N.A., Bank of America, N.An&JPMorgan Chase Bank, National
Association, London Branch (collectively, the “Ceemparties”). The Company will pay an aggregate amhof approximately $248.0 million
to the Counterparties for the Convertible Note He@igansactions. The Convertible Note Hedge Traiwsactover, subject to anti-dilution
adjustments substantially similar to those in tlotdd, as applicable, approximately 4.5 million slasf the Company’s Class A common
stock, the same number of shares underlying thes\at a strike price that corresponds to theairgtnversion price of the Notes and are
exercisable upon conversion of the Notes. The Qoilme Note Hedge Transactions will expire upon theturity of the Notes.

The Convertible Note Hedge Transactions are exgeggaerally to reduce the potential dilution to @@npany’s Class A common stock
upon conversion of the Notes and/or offset the gagiments in excess of the principal amount otctihreverted Notes the Company is
required to make in the event that the market vpkreshare of the Company’s Class A common stack@asured under the Convertible
Note Hedge Transactions at the time of exercigedater than the strike price of the ConvertibleeNdedge Transaction

The Convertible Note Hedge Transactions are sep@natsactions, entered into by the Company wighGbunterparties, and are not part of
the terms of the Notes. Holders of the Notes wall Imave any rights with respect to the Convertitbtee Hedge Transactions. The foregoing
description of the Convertible Note Hedge Transexdiis qualified in its entirety by the copy of fleem of confirmation for the Convertible
Note Hedge Transactions attached as Exhibit 10tRisaCurrent Report on Forn-K, which is incorporated herein by reference.

Warrant Transactions

In addition, concurrently with entering into ther@ertible Note Hedge Transactions on November 242hd on November 6, 2014, the
Company separately entered into privately-negatiatarrant transactions, whereby the Company willlteghe Counterparties warrants (the
“Warrants”) to acquire, collectively, subject tatiadilution adjustments, approximately 4.5 millishares of the Company’s Class A common
stock at an initial strike price of $381.82 perrghavhich represents a premium of 75% over thertgmirted sale price of the Company’s
Class A common stock of $218.18 on November 5, 20hé Company will receive aggregate proceeds pfagmately $167.3 million from
the sale of the Warrants to the Counterparties.\Wherants will be sold in private placements to @@nterparties pursuant to an exemption
from the registration requirements of the Secwgifiet afforded by Section 4(a)(2) of the Securifes.

If the market value per share of the Company’s £lsommon stock, as measured under the Warratiseds the strike price of the
Warrants, the Warrants will have a dilutive effentthe Company’s earnings per share, unless thep@wmyrelects,

2




subject to certain conditions, to settle the Wasam cash.

The Warrant transactions are separate transactater,ed into by the Company with the Counterpsyr@d are not part of the terms of the
Notes. Holders of the Notes will not have any righith respect to the Warrants. The foregoing dpson of the Warrants is qualified in i
entirety by the copy of the form of confirmatiorr the Warrant transactions attached as Exhibit idtBis Current Report on Form 8-K,
which is incorporated herein by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

The information set forth in Item 1.01 above reigtto the Notes is incorporated by reference ihi® item 2.03.

Item 3.02. Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 above isdrporated by reference into this Item 3.02.

Item 8.01. Other Events.

On November 4, 2014, the Company issued a presasselannouncing its intention to offer $1.15 hillaggregate principal amount of the
Notes in a private placement to qualified instanfl buyers pursuant to Rule 144A under the Seesiict. A copy of this press releast
filed herewith as Exhibit 99.1 and is incorporakedein by reference.

On November 6, 2014, the Company issued a presssezlannouncing the pricing of its offering of $lbillion aggregate principal amount
the Notes in a private placement to qualified tostnal buyers pursuant to Rule 144A under theuBges Act. A copy of this press release is

filed herewith as Exhibit 99.2 and is incorporakedein by reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit Number Exhibit Title or Description

10.1 Purchase Agreement, dated November 5, 2014, bpimotg LinkedIn Corporation and Goldman, Sachs & C&.
Morgan Securities LLC and Morgan Stanley & Co. LIS, representatives of the initial purchasers natmaein.

10.2 Form of Convertible Note Hedge Confirmatic

10.3 Form of Warrant Confirmatior

99.1 Press release issued by LinkedIn Corporation edtitLinkedIn Corporation Announces $1.15 Billion@ertible
Notes Offerin(’ dated November 4, 201

99.2 Press release issued by LinkedIn Corporation edtfflinkedIn Corporation Announces Pricing of $1Biflion

Convertible Notes Offerir” dated November 6, 201
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: November 7, 2014 By: /s/ Steven Sordell
Steven Sordell
Senior Vice President and Chief Financial Offi




Exhibit Index

Exhibit Number Exhibit Title or Description

10.1 Purchase Agreement, dated November 5, 2014, briaog LinkedIn Corporation and Goldman, Sachs & C&.
Morgan Securities LLC and Morgan Stanley & Co. LIS, representatives of the initial purchasers natmaein.

10.2 Form of Convertible Note Hedge Confirmatic

10.3 Form of Warrant Confirmatior

99.1 Press release issued by LinkedIn Corporation edtfflinkedIn Corporation Announces $1.15 Billion@ertible
Notes Offerin(’ dated November 4, 201

99.2 Press release issued by LinkedIn Corporation edtiflinkedIn Corporation Announces Pricing of $1Bilion

Convertible Notes Offerir’ dated November 6, 201
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Exhibit 10.1
LinkedIn Corporation

0.50% Convertible Senior Notes due 2019

November 5 201«

Goldman, Sachs & Co.

J.P. Morgan Securities LLC

Morgan Stanley & Co. LLC,
As representatives of the several Purchasers
named in Schedule | hereto,

c/o Goldman, Sachs & Co.
200 West Street,
New York, New York 1028-2198

Ladies and Gentlemen:

LinkedIn Corporation , a Delaware corporation (tH@ompany "), proposes, subject to the terms and conditi@i$ath in this agreement
(this “ Agreement”), to issue and sell to the Purchasers namedliwed@de | hereto (the Purchasers”) an aggregate of $1,150,000,000
principal amount of its 0.50% Convertible Seniotéodue 2019 (theFirm Securities ), and at the option of Goldman, Sachs & Co., J.P.
Morgan Securities LLC and Morgan Stanley & Co. L{tBe “Representatives’) on behalf of the Purchasers, up to an aggregfate
$172,500,000 additional principal amount of its036Convertible Senior Notes due 2019 (th@gtional Securities”, and together with the
Firm Securities, the Securities”). The Securities will be convertible into cashares (the Underlying Shares”) of Class A Common
Stock of the Company, par value $0.0001 per stibee”(Class A Common StocK) or a combination of cash and Underlying Shaatshe
Company’s election.

In connection with the offering of the Firm Seciadt the Company is separately entering into cdiiblemote hedge transactions and warrant
transactions with one or more counterparties, whiely include the Purchasers or affiliates thereatk, &Call Spread Counterparty” ), in
each case pursuant to a convertible note hedgé&marion (a‘Base Bond Hedge Confirmation”) and a warrant confirmation {Base
Warrant Confirmation” ), respectively, each dated the date hereof (ttse Bond Hedge Confirmations and the Base Warrant
Confirmations, collectively, thtBase Call Spread Confirmations”), and in connection with the issuance of any Oti&Gecurities, the
Company and each Call Spread Counterparty may erteadditional convertible note hedge transadtiand additional warrant transactions,
in each case pursuant to an additional conventibte hedge confirmation (dAdditional Bond Hedge Confirmation” ) and an additional
warrant confirmation (ahAdditional Warrant Confirmation” ), respectively, each to be dated the date on wihieloption granted to the
Purchasers pursuant to Section 2 hereof to purchateOptional Securities is exercised (the AddaldBond Hedge Confirmations and the
Additional Warrant Confirmations, collectively, thadditional Call Spread Confirmations” and, together with the Base Call Spread
Confirmations, théCall Spread Confirmations” ).




The Company represents and warrants to, and agitesach of the Purchasers that:

(@)

(b)

A preliminary offering memorandum, dated Novembge2@14 (the ‘Preliminary Offering Memorandum ), and an
offering memorandum, dated November 5, 2014 (tbéféring Memorandum "), have been prepared in connection with
the offering of the Securities and the Underlyifma®s, if any, issuable upon conversion thereoé. Hiteliminary Offering
Memorandum, as amended and supplemented immedgpatetyto the Applicable Time (as defined in Seatidb)), is
hereinafter referred to as théficing Memorandum ”. Any reference to the Preliminary Offering Merandum, the
Pricing Memorandum or the Offering Memorandum shaldeemed to refer to and include all documelad fiith the
Securities and Exchange Commission (tf@mmission”) pursuant to Section 13(a), 13(c) or 15(d) of Sexurities
Exchange Act of 1934, as amended (tf&xthange Act”), on or prior to the date of such memorandum andrparated b
reference therein and any reference to the Predirpi®ffering Memorandum or the Offering Memoranda® the case may
be, as amended or supplemented, as of any spedétedshall be deemed to include (i) any docunfdatbwith the
Commission pursuant to Section 13(a), 13(c) or 18{dhe Exchange Act after the date of the Pralamy Offering
Memorandum or the Offering Memorandum, as the ca@gbe, and prior to such specified date and ii§) &dditional
Issuer Information (as defined in Section 5(e)pisined by the Company prior to the completion efdkstribution of the
Securities; and all documents filed under the ErgleaAct and so deemed to be included in the Pnedirgi Offering
Memorandum, the Pricing Memorandum or the OffeN@morandum, as the case may be, or any amendment or
supplement thereto are hereinafter called tRe¢hange Act Reports’ (provided that where only sections of such
documents are specifically incorporated by refegenaly such sections shall be considered to begpéine Exchange Act
Reports). The Exchange Act Reports, when they weege filed with the Commission, conformed orlwdnform in all
material respects to the applicable requirements@Exchange Act and the applicable rules andlatégas of the
Commission thereunder; and no such documents wedeawith the Commission since the Commission’'selof business
on the business day immediately prior to the dathis Agreement and prior to the execution of thigeement, except as
set forth on Schedule Il(a) hereof. The Preliminaffering Memorandum and the Offering Memorandurd any
amendments or supplements thereto did not andhatijlas of their respective dates, contain an ergtatement of a
material fact or omit to state a material fact rssegy in order to make the statements thereimgright of the
circumstances under which they were made, not adshg;provided, however, that this representation and warranty shall
not apply to any statements or omissions madeisniee upon and in conformity with information fished in writing to
the Company by a Purchaser through the Represasgatkpressly for use therein;

For the purposes of this Agreement, thiggplicable Time " is 11:00 pm (Eastern time) on the date of thisegnent; the
Pricing Memorandum as supplemented by the infownadet forth in Schedule Il hereto, taken togetoetiectively, the “
Pricing Disclosure Packagé) as of the Applicable Time, did not include anytwe statement of a material fact or omit to
state any material fact necessary in order to ntaketatements therein, in the light of the circtamses under which they
were made, not




(©)

(d)

()

(f)

misleading; and each Company Supplemental DisatoBacument (as defined in Section 6) listed on 8eleell(b) hereto
and each Permitted General Solicitation Materialdefined in Section 6) listed on Schedule ll(dek® does not conflict
with the information contained in the Pricing Memodum or the Offering Memorandum and each such @agnp
Supplemental Disclosure Document and Permitted aéSelicitation Material, as supplemented by aalceh together wit
the Pricing Disclosure Package as of the Applicaliee, did not include any untrue statement of aemial fact or omit to
state any material fact necessary in order to rtaketatements therein, in the light of the circtamses under which they
were made, not misleading; provided, however, tistrepresentation and warranty shall not applstatements or
omissions made in a Company Supplemental Discld3aoeiment or Permitted General Solicitation Matdriaeliance
upon and in conformity with information furnishedwriting to the Company by a Purchaser throughRbpresentatives
expressly for use therein;

There has not occurred any material adverse changey development involving a prospective materitverse change,
the condition, financial or otherwise, or in thereags, business or operations of the Company @nglibsidiaries, taken a
whole, from that set forth in the Pricing Memoranmdu

Subsequent to the respective dates as of whichniafigon is given in each of the Pricing Memorandamd the Offering
Memorandum, (i) the Company and its subsidiarie® mt incurred any material liability or obligatiodirect or continger
nor entered into any material transaction, (ii) @@mpany has not purchased any of its outstandipgat stock other than
from its employees or other service providers inraztion with the termination of their service, declared, paid or
otherwise made any dividend or distribution of &md on its capital stock other than ordinary andtomary dividends, ai
(iii) there has not been any material change ircttal stock, short-term debt or long-term delthe Company and its
subsidiaries, except in each case as describeatinad the Pricing Memorandum and the Offering Meandum,
respectively;

The Company and its subsidiaries have good andetetle title in fee simple to all real propertydagood and marketable
title to all personal property, owned by them tisanhaterial to the business of the Company anslibsidiaries taken as a
whole, in each case free and clear of all liensustbrances and defects, except such as are debaritiee Pricing
Memorandum or such as do not materially detraehftioe value of such property and do not materialigrfere with the us
made and proposed to be made of such propertyeb@admpany and its subsidiaries; and any real ptpped buildings
held under lease by the Company and its subsidiarie held by them under valid, subsisting anthédCompany’s
knowledge, enforceable leases with such exceptisrese not material and do not materially interfeith the use made and
proposed to be made of such property and buildiygbe Company and its subsidiaries, in each casepe as described in
the Pricing Memorandum;

The Company has been duly incorporated, is vaBdligting as a corporation in good standing undeddkvs of the
jurisdiction of its incorporation, has the corpergbwer and authority to own or lease its propenty to conduct its busine
as described in




(9)

(h)
()

()
(k)

()

the Pricing Memorandum and is duly qualified tonact business and is in good standing in eacdjation in which the
conduct of its business or its ownership or leasingroperty requires such qualification, excepthi® extent that the failure
to be so qualified or be in good standing wouldhmte a material adverse effect on the Companytsuisdbsidiaries, taken
as a whole;

Each subsidiary of the Company has been duly ozgdnis validly existing and in good standing unttherlaws of the
jurisdiction of its organization (to the extent bumncepts are applicable under such laws), hasofperate power and
authority to own its property and to conduct itsiness to the extent described in the Pricing Memdum and is duly
qualified to transact business and is in good stanith each jurisdiction in which the conduct of Business or its ownerst
or leasing of property requires such qualificatftmthe extent such concepts are applicable undsdr lws), except to the
extent that the failure to be so qualified or bgawd standing would not have a material adverfeetedn the Company and
its subsidiaries, taken as a whole; all of theadsand outstanding shares of capital stock of sabhidiary of the Company
have been duly and validly authorized and issuedfudly paid and non-assessable and are ownedtlgirer indirectly by
the Company, free and clear of all liens, encumieanequities or claims, except to the extentsheh liens, encumbranc
equities or claims would not have a material adveffect on the Company and its subsidiaries talses whole;

This Agreement has been duly authorized, executddlelivered by the Company.

The authorized capital stock of the Company confoasto legal matters to the description therenfained in each of the
Pricing Memorandum and the Offering Memorandum;

The shares of Common Stock outstanding have bdgradthorized and are validly issued, fully paidiaron-assessable;

The Underlying Shares issuable upon conversioheBSecurities (assuming physical settlement afailversions) have
been duly authorized and reserved for issuance apoversion of the Securities and, when issueddatidered in
accordance with the provisions of the Securitiesthe Indenture referred to below, will be valitdgued, fully paid and
non-assessable, and the issuance of such UndeB¥iages will not be subject to any preemptive wmilar rights;

The Securities have been duly authorized by thegamy and, when executed, authenticated, issuedelivetred in
accordance with the indenture to be dated as oehdrer 12, 2014 (thelhdenture ") between the Company and U.S. B
National Association, as Trustee (th&rtstee”), under which they are to be issued, and delidened paid for pursuant to
this Agreement, will constitute valid and legaliypthing obligations of the Company entitled to tleméfits provided by the
Indenture, except as the enforcement thereof mdiyriited by bankruptcy, insolvency (including, witht limitation, all
laws relating to fraudulent transfers), reorganggtmoratorium or similar laws affecting enforcarhef creditors’ rights
generally and except as




(m)

(n)

(0)

(p)

enforcement thereof is subject to general prinsipleequity (regardless of whether enforcementissitlered in a
proceeding in equity or at law);

The Indenture has been duly authorized by the Cagnpad, when executed and delivered by the Compadythe Truste
will constitute a valid and legally binding instremt, enforceable against the Company in accordaitheats terms and
entitled to the benefits provided thereby; andSkeurities and the Indenture will conform in allteral respects to the
descriptions thereof in the Pricing Disclosure Ragkand the Offering Memorandum, except as theesfeent thereof
may be limited by bankruptcy, insolvency (includimgthout limitation, all laws relating to frauduietransfers),
reorganization, moratorium or similar laws affegtenforcement of creditors’ rights generally andept as enforcement
thereof is subject to general principles of eqiggardless of whether enforcement is consideredproceeding in equity
at law);

With respect to the stock options granted purstatite stock-based compensation plans of the Coyrguaah its
subsidiaries (the Company Stock Plang’), (i) each grant of a stock option was duly authed no later than the date on
which the grant of such stock option was by iteneto be effective by all necessary corporate actieluding, as
applicable, approval by the board of directorshef Company (or a duly constituted and authorizedmittee thereof) and
any required stockholder approval by the necessamber of votes or written consents, and the awgrdement governing
such grant (if any) was duly executed and delivéngedach party thereto, and (ii) each such grastmade in accordance
with the terms of the Company Stock Plans, andmglicable laws and regulatory rules or requirementluding all
applicable federal securities laws;

The Company has not taken, directly or indirecilyy action designed to or that would reasonablgxXpected to cause or
result in any stabilization or manipulation of fiwéce of any security of the Company in connectioth the offering of the
Securities;

The execution and delivery of the Securities byGlepany and the performance by the Company obiigations under
the Securities, the Indenture and this Agreemelinet contravene any provision of (i) applicakdev (ii) the certificate of
incorporation or bylaws of the Company, (iii) argreement or other instrument binding upon the Comwma any of its
subsidiaries that is material to the Company amdlbsidiaries, taken as a whole, or (iv) any juelgtmorder or decree of
any governmental body, agency or court having glici®n over the Company or any subsidiary, extlegt in the case of
clause (iii) as would not have a material adveffeceon the Company and its subsidiaries, takesaakole, or on the
ability of the Company to perform its obligationsder this Agreement, the Securities or the Indentaind no consent,
approval, authorization or order of, or qualificatiwith, any governmental body or agency is reqglios the performance
by the Company of its obligations under this Agreamthe Securities or the Indenture, except saahay (i) have
previously been obtained or (ii) be required bygheurities or Blue Sky laws of the various statesonnection with the
offer and sale of the Securities and the UnderlBhgres;




(a)

(r

(s)

(t)

(u)
v)

(w)

)

The Company is not (i) in violation of its chartarbylaws or similar organizational documents;itiidefault, and no event
has occurred that, with notice or lapse of timéath, would constitute such a default, in the dedéggmance or observance
of any term, covenant or condition contained in engienture, mortgage, deed of trust, loan agreewreother agreement or
instrument to which the Company is a party or bycllthe Company or any of its subsidiaries is boantb which any of
the property or assets of the Company is subjediip to its knowledge, in violation of any lawer statute or any judgment,
order, rule or regulation of any court or arbitrado governmental or regulatory authority, excépthe case of clauses

(ii) and (iii) above, for any such default or vititn that would not, individually or in the aggrégahave a material adverse
effect on the Company and its subsidiaries, talkea w&hole;

The statements set forth in the Pricing Memoranduachthe Offering Memorandum under the caption “Biption of
Notes”, insofar as they purport to constitute asary of the terms of the Securities, fairly andumately summarize the
matters set forth therein in all material respects;

There are no legal or governmental proceedingsipgrat, to the Company’s knowledge, threateneavhizh the
Company or any of its subsidiaries is a party avtich any of the properties of the Company or ahigs subsidiaries is
subject other than proceedings accurately desciiball material respects in the Pricing Memorandaumd proceedings that
would not have a material adverse effect on the @y and its subsidiaries, taken as a whole, dhempower or ability of
the Company to perform its obligations under thigeement or to consummate the transactions consgeapby the Pricing
Memorandum;

When the Securities are issued and delivered patrsadhis Agreement, the Securities will not betaf same class (within
the meaning of Rule 144A Rule 144A”) under the Act) as securities which are listecaamational securities exchange
registered under Section 6 of the Exchange Acuotef in a U.S. automated interdealer quotatiotesysand will be
eligible for resale under Rule 144A,

The Company is subject to Section 13 or 15(d) efEkchange Act;

The Company is not, and after giving effect toadffering and sale of the Securities and the apiiinaof the proceeds
thereof and the transactions contemplated by thieSpeead Confirmations as described in the OffpiMemorandum wiill
not be, required to register as an “investment amgpas such term is defined in the Investment CamypAct of 1940, as
amended;

Neither the Company nor any person acting on itali€other than the Purchasers, as to which neesgmtation is made)
has offered or sold the Securities by means ofgemeral solicitation or general advertising witthe meaning of Rule 502
(c) under the Act (other than by means of a Peeahi@eneral Solicitation, as defined below);

Within the preceding six months, neither the Conypaor any other person acting on behalf of the Camyghas offered or
sold to any person any Securities, or any secsritighe same or a similar class as the Securitbsy than Securities
offered




v)

(@)

(aa)

or sold to the Purchasers hereunder. The Compdhtake reasonable precautions designed to inthateany offer or sale,
direct or indirect, in the United States or to &hg. person (as defined in Rule 902 under the éfcény Securities or any
substantially similar security issued by the Conypavithin six months subsequent to the date on witie distribution of
the Securities has been completed (as notifiededCompany by the Representatives), is made uedeations and other
circumstances reasonably designed not to affedttitas of the offer and sale of the SecuritighénUnited States and to
U.S. persons contemplated by this Agreement asdrdions exempt from the registration provisionthefAct;

The Company and its subsidiaries (i) are in conmgkawith any and all applicable foreign, federtdtesand local laws and
regulations relating to the protection of humanltheand safety, the environment or hazardous dctexbstances or wastes,
pollutants or contaminants Environmental Laws "), (ii) have received all permits, licenses oratlpprovals required of
them under applicable Environmental Laws to contheitr respective businesses and (iii) are in caanpk with all terms
and conditions of any such permit, license or apgireexcept where such noncompliance with Enviromiad_aws, failure

to receive required permits, licenses or other @pgds or failure to comply with the terms and caiodis of such permits,
licenses or approvals would not, singly or in thgragate, have a material adverse effect on thep@nynand its
subsidiaries, taken as a whole;

There are no costs or liabilities associated withiEbnmental Laws (including, without limitationny capital or operating
expenditures required for clean-up, closure of pri@s or compliance with Environmental Laws or geymit, license or
approval, any related constraints on operatingitie and any potential liabilities to third pag) which would, singly or in
the aggregate, have a material adverse effecteo@dimpany and its subsidiaries, taken as a whole;

The Company and its subsidiaries maintain a systienternal accounting controls sufficient to prdeireasonable
assurance that (i) transactions are executed oréaaece with management’s general or specific aizhtons;

(ii) transactions are recorded as necessary toippraparation of financial statements in confogmitith U.S. generally
accepted accounting principlesUy:S. GAAP ") and to maintain asset accountability; (iii) ass¢o assets is permitted only
in accordance with management’s general or spemificorization; (iv) the recorded accountability éssets is compared
with the existing assets at reasonable intervalsagpropriate action is taken with respect to affgrénces; and (v) the
interactive data in eXtensible Business Reportiagduage included or incorporated by referencearCfiering
Memorandum is accurate. Except as described iRticeng Disclosure Package, since the end of them2mys most recel
fiscal year for which audited financial statemeants available, (i) no material weakness in the Camyfs internal control
over financial reporting (whether or not remediatieals occurred and (i) no change in the Compaimy&snal control over
financial reporting has occurred that has matgriafiected, or is reasonably likely to materialffeat, the Company’s
internal control over financial reporting ;




(bb)

(cc)

(dd)

Neither the Company nor any of its subsidiariesamyr of its controlled affiliates, nor any directorofficer, nor, to the
Company’s knowledge, any employee, agent or reptatee of the Company or of any of its subsidisuae controlled
affiliates acting on behalf of the Company or afijt®subsidiaries or controlled affiliates, haken any action in
furtherance of an offer, payment, promise to payuthorization or approval of the payment or givof money, property,
gifts or anything else of value, directly or inditly, to any “government official” (including anyffacer or employee of a
government or government-owned or controlled ertitgf a public international organization, or gmerson acting in an
official capacity for or on behalf of any of therégoing, or any political party or party official candidate for political
office) to improperly influence official action secure an improper advantage for the Company;ren@ompany and its
subsidiaries and controlled affiliates have condd¢heir businesses in compliance with applicabtearruption laws and
have instituted and maintained policies and prosidesigned to promote and achieve complianceswith laws;

(i) Neither the Company nor any of its subsidiafeslectively, the “Entity ), nor any director, officer, or employee of
Entity, nor, to the Company’s knowledge, any agafiiliate or representative of the Entity, is adividual or entity (
Person”) that is, or is owned or controlled by a Persoatts: (A) the subject of any sanctions adminedesr enforced by
the U.S. Department of Treasury’s Office of Forefgsets Control (OFAC "), the United Nations Security Council (*
UNSC"), the European Union (EU "), Her Majesty’s Treasury (HMT "), or other relevant sanctions authority
(collectively, “Sanctions”), nor (B) located, orgaed or resident in a country or territory thattie subject of Sanctions
(including, without limitation, Cuba, Iran, Northafea, Sudan and Syria). (ii) The Entity will ndirectly or indirectly, use
the proceeds of the offering, or lend, contributetherwise make available such proceeds to ansidialoy, joint venture
partner or other Person: (A) to fund or facilitatey activities or business of or with any Persoma@any country or territory
that, at the time of such funding or facilitatiamthe subject of Sanctions; or (B) in any othenne that will result in a
violation of Sanctions by any Person (including &®yson participating in the offering, whether adarwriter, advisor,
investor or otherwise). (iii) For the past 5 yedne Entity has not knowingly engaged in, andasmow knowingly engage
in, any dealings or transactions with any Persoim any country or territory, that at the timetbé dealing or transaction is
or was the subject of Sanctions;

The operations of the Company and its subsidiatiesand have been conducted at all times in mhteniapliance with all
applicable financial recordkeeping and reportimuieements, including those of the Bank Secrecy Astamended by Title
[l of the Uniting and Strengthening America by Ading Appropriate Tools Required to Intercept &lolstruct Terrorism
Act of 2001 (USA PATRIOT Act), and the applicablgtiamoney laundering statutes of jurisdictions wehdre Company
and its subsidiaries conduct business, the rulésegulations thereunder and any related or simili@s, regulations or
guidelines, issued, administered or enforced bygowernmental agency (collectively, théfti- Money Laundering Laws
"), and no action, suit or proceeding by or befang court or governmental agency, authority or badgny arbitrator
involving the Company or any of its subsidiarieshwiespect to the Anti-Money Laundering Laws isgieg or, to the
knowledge of the Company, threatened;




(ee)

(ff)

(99)

(hh)

(ii)

()

Except as disclosed in the Pricing Memorandum etlhee no contracts, agreements or understandingséme the
Company and any person that would give rise tdlid e&im against the Company or any Purchaseaforokerage
commission, finder's fee or other like payment amaection with the offering of the Securities conptated hereby;

The Company and its subsidiaries own or possessroacquire on commercially reasonable termpadéints, patent
rights, licenses, inventions, copyrights, know-h@weluding trade secrets and other unpatented andfsatentable
proprietary or confidential information, systemspoocedures), trademarks, service marks, and trades currently
employed by them in connection with the businesg aperated by them, except where the failure to,gussess or acqu
any of the foregoing, individually or in the aggaée, would not have a material adverse effect erCthmpany and its
subsidiaries, taken as a whole, and neither thegaosnnor any of its subsidiaries has received antig@ of infringement of
or conflict with asserted rights of others withpgest to any of the foregoing which, individuallyiarthe aggregate, if the
subject of an unfavorable decision, ruling or fimgliwould have a material adverse effect on the fgzom and its
subsidiaries, taken as a whole;

No material labor dispute with the employees of@wenpany or any of its subsidiaries exists, exespdescribed in the
Pricing Memorandum, or, to the knowledge of the @any, is imminent;

The Company and each of its subsidiaries have deth@nd are presently in compliance, in all mategspects, with its
privacy policies and third-party obligations regardthe collection, use, transfer, storage, pratecdisposal and disclosure
by the Company and its subsidiaries of persondbpiifiable information;

The Company and each of its subsidiaries are iddoyensurers of recognized financial responsip#ijainst such losses
and risks and in such amounts as are prudent atdroary in the businesses in which they are engagetineither the
Company nor any of its subsidiaries has any retsbelieve that it will not be able to renew itgstixg insurance coverage
as and when such coverage expires or to obtaittesiodverage from similar insurers as may be necgds continue its
business at a cost that would not have a matahiadrae effect on the Company and its subsidiaiaéen as a whole, except
as described in the Pricing Memorandum;

The Company and its subsidiaries possess allicatt, authorizations and permits issued by tipeogpiate federal, state
or foreign regulatory authorities necessary to comtheir respective businesses, except whereathed to obtain such
certificates, authorizations or permits, individyar in the aggregate, would have a material estveffect on the Company
and its subsidiaries, taken as a whole, and neitiee€ompany nor any of its subsidiaries has receany written notice of
proceedings relating to the revocation or modifarabf any such certificate, authorization or perwiiich, individually or

in the aggregate, if the subject of an unfavoralelgsion, ruling or finding, would have a mateadlerse effect on the
Company and its subsidiaries, taken as a wholeptas described in the Pricing Disclosure Package;




(KKk) The Company and each of its subsidiaries have éilef@deral, state, local and foreign tax retueguired to be filed
through the date of this Agreement or have reqdestéensions thereof (except where the failuréléofould not,
individually or in the aggregate, have a materiblease effect) and have paid all taxes requirdzbtpaid thereon (except
where the failure to pay would not, individuallyiarthe aggregate, have a material adverse effestaept as currently
being contested in good faith and for which resereguired by U.S. GAAP have been created in trenfiial statements of
the Company), and no tax deficiency has been detethadversely to the Company or any of its subsigs which remains
unpaid and has had (nor does the Company nor aityy sifbsidiaries have any notice or knowledgengftax deficiency
which remains unpaid and could reasonably be egfddotbe determined adversely to the Company sulisidiaries and
which could reasonably be expected to have) a imhtsiverse effect; and

(In Nothing has come to the attention of the Compaaytias caused the Company to believe that thetstatiand market-
related data included in the Pricing Memorandum taedOffering Memorandum are not based on or ddrik@n sources
that are reliable and accurate in all material eetp

Subiject to the terms and conditions herein selhfolne Company agrees to issue and sell to eattte dfurchasers, and each of the
Purchasers agrees, severally and not jointly, tolfase from the Company, at a purchase price @b38. of the principal amount
thereof, plus accrued interest, if any, from Novemb2, 2014 to the First Time of Delivery, the pipal amount of Securities set
forth opposite the name of such Purchaser in Sdaddhereto, and (b) in the event and to the extemiRepresentatives on behalf of
the Purchasers shall exercise the election to pseclbptional Securities as provided below, the Gomagrees to issue and sell to
each of the Purchasers, and each of the Purcheg®mss, severally and not jointly, to purchase floenCompany, at the purchase
price set forth in clause (a) of this Section 2t thortion of the aggregate principal amount of@mional Securities as to which such
election shall have been exercised (to be adjustedoldman, Sachs & Co. so as to eliminate frastioi$1,000), determined by
multiplying such aggregate principal amount of ©pél Securities by a fraction, the numerator ofohtis the maximum aggregate
principal amount of Optional Securities that sucindRaser is entitled to purchase as set forth agptiee name of such Purchaser in
Schedule | hereto and the denominator of whichésmhiaximum aggregate principal amount of Optioralusities that all of the
Purchasers are entitled to purchase hereunder.

The Company hereby grants to the Purchasers thetdgurchase at their option up to $172,500,@ffegate principal amount of
Optional Securities at the purchase price set fartlause (a) of the first paragraph of this Sat plus accrued interest, if any,
from November 12, 2014 to such Subsequent TimeatiBry (as defined in Section 4 hereof). Any sef#ttion to purchase
Optional Securities may be exercised by writteriaedirom the Representatives on behalf of the Ragers to the Company, given
within a period of 13 calendar days from the ddtéhis Agreement, setting forth the aggregate pp@icamount of Optional
Securities to be purchased and the date on whitth Gptional Securities are to be delivered, asrdeted by the Representatives,
but in no event earlier than the First Time of Dety or, unless the Representatives and the Compuiiieywise agree in writing,
earlier




than three or later than ten New York Business agslefined below) after the date of such notice.

Upon the authorization by the Representatives efétease of the Securities, the several Purchpsapsse to offer the Securities
for sale upon the terms and conditions set forttis Agreement and the Offering Memorandum andh @aachaser, acting severe
and not jointly, hereby represents and warrantarid,agrees with the Company that:

(@)

(b)

(©)

(@)

it will sell the Securities only to persons whonngaisonably believes are “qualified institutionayérs” (“ QIBs ") within
the meaning of Rule 144A under the Act in transedimeeting the requirements of Rule 144A;

Itis a QIB within the meaning of Rule 144A undee tAct or an Institutional Accredited Investor, it the meaning of
Rule 501(a) under the Act; and

Neither it nor any of its affiliates or any othesrpon acting on its or their behalf will solicifefs for, or offer or sell, the
Securities by means of any form of general soliciteor general advertising within the meaning old502(c) of
Regulation D or in any manner involving a publiéeoing within the meaning of Section 4(a)(2) of ®ecurities Act (other
than by means of a Permitted General Solicitatisndefined below).

The Securities to be purchased by each Purchassurtder will be represented by one or more defiaitlobal Securities
in book-entry form which will be deposited by or behalf of the Company with The Depository Trusti@any (“DTC ")
or its designated custodian. The Company wilh@elthe Securities to the Representatives, foattteunt of each
Purchaser, against payment by or on behalf of Bucbhaser of the purchase price therefor by winesfier in Federal (san
day) funds, by causing DTC to credit the Securiiiethe account of Goldman, Sachs & Co. at DTCe Tompany will
cause the certificates representing the Secutdibe made available to the Representatives farkihg at least twenty-four
hours prior to each Time of Delivery (as definetbid at the office of Davis Polk & Wardwell LLP, 06 EI Camino Real,
Menlo Park, California 94025 (theClosing Location”). The time and date of such delivery and paynséat| be
9:30 a.m., New York City time, on November 12, 20d4such other time and date as the Represergativet the Company
may agree upon in writing, and with respect to@pdional Securities, 9:30 a.m. New York City tinoa, the date specified
by the Representatives in the written notice gibgithe the Representatives of the Purchasers'ietettt purchase such
Optional Securities, or such other time and datth@®fRepresentatives and the Company may agreeinpaiting;
provided, however, that such delivery date musitdeast three New York Business Days (as defirdoW) after such
written notice is given and may not be earlier thanFirst Time of Delivery (as defined below) fater than ten New York
Business Days (as defined below) after the daseiofi notice; provided further, that solely withpest to an Optional
Securities written notice that is delivered priothe First Time of Delivery, the related Time dfl@ery (as defined below)
must be at least one New York Business Day aftemtfitten notice is given. Such time and date flivééry of the Firm
Securities are herein called th€&itst Time of Delivery ”, any such time and date for delivery of the Op#ibSecurities, if
not




(b)

the First Time of Delivery, are herein called &ubsequent Time of Delivery, and each such time and date for delivery
are herein called aTime of Delivery”.

The documents to be delivered at each Time of Bgliby or on behalf of the parties hereto purst@&ection 8 hereof,
including the cross-receipt for the Securities ang additional documents requested by the Purchasesuant to Section 8
(k)) hereof, will be delivered at such time andedatt the Closing Location, and the Securities bélldelivered at the office
of DTC (or its designated custodian), all at suagh& of Delivery. A meeting will be held at the Giog Location at

5:00 p.m., New York City time, on the New York Busss Day next preceding such Time of Delivery, lsittvmeeting the
final drafts of the documents to be delivered pangdo the preceding sentence will be availabledarew by the parties
hereto. For the purposes of this Section Metv York Business Day shall mean each Monday, Tuesday, Wednesday,
Thursday and Friday which is not a day on whichkiraminstitutions in New York are generally auttaai or obligated by
law or executive order to close.

The Company agrees with each of the Purchasers:

(@)

(b)

()

To prepare the Offering Memorandum in a form apptblly the Representatives; to make no amendmemyosuppleme;
to the Offering Memorandum which shall be disappbby the Representatives promptly after reasonadilee thereof;
and to furnish the Representatives with copiesettfer

Promptly from time to time to take such actionlses Representatives may reasonably request to ytiaifSecurities and
the Underlying Shares for offering and sale untlersecurities laws of such jurisdictions as therBegntatives may
reasonably request and to comply with such lawassto permit the continuance of sales and deallmgggin in such
jurisdictions for as long as may be necessary toptete the distribution of the Securities, provideat in connection
therewith the Company shall not be required toifyuab a foreign corporation or to file a generahsent to service of
process in any jurisdiction or subject itself tgaton in such jurisdiction in which it was not etiwise subject to taxation as
a foreign corporation;

To furnish the Purchasers with written and eledgtraopies of the Offering Memorandum and any amesvttror
supplement thereto in such quantities as the Repratsves may from time to time reasonably requaesd, if, at any time
after the date hereof and prior to the date on kwhltof the Securities have been sold by the Ragets, any event shall
have occurred as a result of which the Offering Memdum as then amended or supplemented woulddieeln untrue
statement of a material fact or omit to state aayemal fact necessary in order to make the stat&sberein, in the light of
the circumstances under which they were made whem Offering Memorandum is delivered, not misleggdior, if for any
other reason it shall be necessary during such gamed to amend or supplement the Offering Memduam to notify the
Representatives and upon the request of the Reyatises to prepare and furnish without chargesithePurchaser and to
any dealer in securities (whose name and addreddutthasers shall furnish to the Company) as maitten and
electronic copies as the Representatives may fimnto time reasonably request of an amended @ffeviemorandum or
supplement




(d)

to the Offering Memorandum which will correct sustatement or omission or effect such compliancd;farthermore, if
the Pricing Memorandum is being used to solicierffto buy the Securities at a time when the QffeMemorandum is not
yet available to prospective purchasers and angteskell occur or condition exist as a result ofchht is necessary to
amend or supplement the Pricing Memorandum in dxerake the statements therein, in light of thewrnstances, not
misleading, or if, in the opinion of counsel foetRurchasers, it is necessary to amend or suppteéheeRricing
Memorandum to comply with applicable law, forthwithprepare and furnish, at its own expense, té’tirehasers and to
any dealer upon request, either amendments oremepits to the Pricing Memorandum so that the sttesin the Pricing
Memorandum as so amended or supplemented wilimbght of the circumstances when delivered ta@spective
purchaser, be misleading or so that the Pricing bfamdum, as amended or supplemented, will comply applicable law

During the period beginning from the date hereaf eontinuing until the date that is 60 days after date of the Offering
Memorandum, without the prior written consent ofl@®ean, Sachs & Co., not to (i) offer, issue, pledgg|, contract to se
sell any option or contract to purchase, purchageoation or contract to sell, grant any optioghtior warrant to purchase,
lend, or otherwise transfer or dispose of, direotlyndirectly, any securities of the Company thie substantially similar to
the Securities or the Class A Common Stock or the@any’s Class B Common Stock, par value $0.000kipare
(together with the Class A Common Stock, tfédmmon Stock”) or any other securities that are convertibl® iot
exercisable or exchangeable for, or that reprakentight to receive, Common Stock, (ii) enter iatty swap or other
arrangement that transfers to another, in whola part, any of the economic consequences of owaes Securities or
Common Stock, whether any such transaction destitbelause (i) or (ii) above is to be settled lgjiwkry of Securities,
Common Stock or such other securities, in cashit@rwise, (iii) file any registration statement lwthe Commission
relating to the offering of any Securities or ahaies of Common Stock or any securities converiititeor exercisable or
exchangeable for Common Stock, other than registratatements on Form S-8 relating to securitrastgd or to be
granted by the Company pursuant to any employeefib@han, the terms of which have been disclosethé Pricing
Memorandum, or (iv) publicly disclose the intenttorntake any of the actions prohibited in claugethfough (iii).

The restrictions contained in the preceding pagagsiall not apply to (1) the Securities to be $wdceunder and the
issuance of Underlying Shares upon the converdidimeoSecurities, and the entry into, or the issedny the Company of
any Common Stock upon settlement or terminationthaf warrant transactions evidenced by the Baseaiar
Confirmations and any Additional Warrant Confirneais, (2) the issuance by the Company of shareswintbn Stock
upon the exercise of an option or warrant, théesatint of restricted stock units or the conversiba security outstanding
on the date hereof, provided that such option, aveyrestricted stock unit or security is identfia the Pricing
Memorandum, (c) the issuance by the Company (orebeipt by any officer or director) of Common tax other
securities convertible into or exercisable or exdgeable for, or that represent the right to recestiares of Common Stock
pursuant to the Company Stock Plans, providedsihett Company Stock Plans are described in thengridemorandum,
(d) the entry




()

(f)

(9)

into an agreement providing for the issuance byQbmpany of shares of Class A Common Stock or anyrgy

convertible into or exercisable for, or that regrs the right to receive, shares of Class A Com8tonk in connection wi
the acquisition by the Company or any of its sulasiés of the securities, business, technologypérty or other assets of
another person or entity or pursuant to an emplogeefit plan assumed by the Company in connegtitmsuch
acquisition, and the issuance of any such secsiitiesuant to any such agreement, (e) the entnaimtagreement providir
for the issuance of shares of Class A Common Stoeky security convertible into or exercisable forthat represents the
right to receive, shares of Class A Common Stoatoimection with joint ventures, commercial relasibips or other
strategic transactions, and the issuance of arty serurities pursuant to any such agreengnt/idedthat in the case of
clauses (d) and (e), the aggregate number of sha@ass A Common Stock that the Company maymséalisue or agree to
sell or issue pursuant to clauses (d) and (e) sloakkxceed 10% of the total number of shares off@on Stock issued and
outstanding immediately following the completiontbé transactions contemplated by this Agreenpoljided further,

that in the case of clauses (d) and (e), any sechriies issued pursuant thereto shall be sutpecansfer restrictions
substantially similar to those contained in Exhiitand the Company shall enter stop transferutions with the
Company’s transfer agent and registrar on suchrisiesyi which the Company agrees it will not waoreamend without the
prior written consent of Goldman, Sachs & Co. ohadieof the Purchasers.

At any time when the Company is not subject to i8act3 or 15(d) of the Exchange Act, for the beneffiholders from
time to time of Securities, to furnish at its expenupon request, to holders of Securities andpprtive purchasers of
Securities designated by such holders, informdtiom “ Additional Issuer Information ) satisfying the requirements of
subsection (d)(4)(i) of Rule 144A under the Act;

To furnish to the holders of the Securities as sm®practicable after the end of each fiscal yaaaraual report (including
a balance sheet and statements of income, stoekisblehuity and cash flows of the Company andatssolidated
subsidiaries certified by independent public actanis) and, as soon as practicable after the endaif of the first three
quarters of each fiscal year (beginning with tisedl quarter ending after the date of the Offehtegnorandum), to make
available to its stockholders consolidated sumnfiagncial information of the Company and its sulmmigs for such quart:
in reasonable detafirovidedthat the Company may satisfy the requirementsisfatbsection (f) by electronically filing
such reports or information through EDGAR as loadree Company files all reports required underiSect3 or 15(d) of
the Exchange Act;

The Company will not, and will not permit any of ttontrolled “affiliates” (as defined in Rule 14dder the Act) to, resell
any of the Securities which constitute “restrictedurities” under Rule 144 that have been reaadjbiyeany of them (other
than pursuant to a registration statement thabbas declared effective under the Act) for a peadbadne (1) year after the
last date of issuance of such Securities;




(h) To use the net proceeds received by the Companytiie sale of the Securities pursuant to this Agexe in the manner
specified in the Pricing Memorandum under the captlUse of Proceeds” ;

0] To reserve and keep available at all times, fregr@émptive rights, shares of Class A Common Stocthe purpose of
enabling the Company to satisfy any obligationssoie shares of its Class A Common Stock upon ¢eioreof the
Securities; and

)] To use its reasonable best efforts to list foritrgdsubject to notice of issuance, the Underly@igires on the New York
Stock Exchange.

6. @ O The Company represents and agrees that, withoyritveconsent of the Representatives, it andffiiades and
any other person acting on its or their behalféothan the Purchasers, as to which no statemegiten) (x) have not made and
will not make any offer relating to the Securitthat, if the offering of the Securities contemptbbgy this Agreement were
conducted as a public offering pursuant to a regfisih statement filed under the Act with the Corssion, would constitute an
“issuer free writing prospectus,” as defined in&dB3 under the Act (any such offer is hereinattérred to as a Company
Supplemental Disclosure Documeni) and (y) have not solicited and will not solioiffers for, and have not offered or sold and
will not offer or sell, the Securities by meansaofy form of general solicitation or general adgnty within the meaning of
Rule 502(c) of Regulation D other than any suckciation listed on Schedule 11(d) (each such stdiwon, a “Permitted General
Solicitation ”; each written general solicitation document listen Schedule 1I(d), aPermitted General Solicitation Material ”);

(i) each Purchaser, severally and not jointly, reprisssamd agrees that, without the prior consent®Qbmpany and
the Representatives, other than one or more teeetshelating to the Securities containing custgnrdormation
and conveyed to purchasers of securities or anyited General Solicitation Material, it has notdeaand will no
make any offer relating to the Securities thathé offering of the Securities contemplated by fkgseement were
conducted as a public offering pursuant to a regish statement filed under the Act with the Corssion, would
constitute a “free writing prospectus,” as defieule 405 under the Act (any such offer (othemtlany such
term sheets and any Permitted General Solicitéiaterial), is hereinafter referred to as Bdrchaser
Supplemental Disclosure Documernit); and

(iii) any Company Supplemental Disclosure Document, RgerhSupplemental Disclosure Document or Permitted
General Solicitation Material, the use of which bagn consented to by the Company and the Repadisest is
listed as applicable on Schedule li(b), Schedyt br Schedule 11(d) hereto, respectively;

The Company covenants and agrees with the severath#sers that the Company will pay or cause toaie the following: (i) the
fees, disbursements and expenses of the Company'sel and accountants in connection with the is$tiee Securities and the
Underlying Shares and all other expenses in comreatith the preparation, printing, reproductiordditing of the Preliminary
Offering Memorandum and the Offering Memorandum ang




amendments and supplements thereto and the mailishglelivering of copies thereof to the Purchaaatsdealers; (i) the cost of
printing or producing any Agreement among Purclggshis Agreement, the Indenture, the Securitiesing documents (including
any compilations thereof), Permitted General Sw@ltmn Materials and any other documents in conioeatith the offering,
purchase, sale and delivery of the Securitieg;dliiexpenses in connection with the qualificatadrihe Securities and the Underly
Shares for offering and sale under state secutéigs as provided in Section 5(b)) hereof, inclgdine reasonably documented fees
and disbursements of one counsel in each jurisdid¢tr the Purchasers in connection with such §oation and in connection with
the Blue Sky and legal investment surveys (such fie to exceed $10,000); (iv) any fees chargeseoyrities rating services for
rating the Securities; (v) the cost of preparing 8ecurities; (vi) the fees and expenses of thet&euand any agent of the Trustee
the fees and disbursements of counsel for the euntconnection with the Indenture and the Sdesrifvii) any cost incurred in
connection with the listing of the Underlying Sharéviii) any costs and expenses related to thestest and delivery of the Securities
to the Purchasers, including any transfer taxesttoar taxes payable thereon; and (ix) all othetscasd expenses incident to the
performance of its obligations hereunder whichraxeotherwise specifically provided for in this 8en. It is understood, however,
that, except as provided in this Section, and 8estd and 12 hereof, the Purchasers will pay @hef own costs and expenses,
including the fees of their counsel, transfer taxesesale of any of the Securities by them, anydaavertising expenses connected
with any offers they may make.

The obligations of the Purchasers hereunder skailbject, in their discretion, to the conditioatthll representations and
warranties and other statements of the Companyrhare, at and as of each Time of Delivery, trué eorrect, the condition that the
Company shall have performed all of its obligatibeseunder theretofore to be performed, and theviolg additional conditions:

€)) Davis Polk & Wardwell LLP, counsel for the Purchasehall have furnished to the Representativas wréten opinion,
dated such Time of Delivery, with respect to suciters as the Representatives may reasonably tegqudssuch counsel
shall have received such papers and informatidhegsmay reasonably request to enable them toypass such matters;

(b) Wilson Sonsini Goodrich & Rosati, Professional Gogtion, counsel for the Company, shall have fimadsto the
Representatives their written opinion, dated suaheTof Delivery, in form and substance attacheetoeas Annex |;

(c) Matheson Ormsby Prentice, Irish counsel for the gamy, shall have furnished to the Representatheis written opinion
dated such Time of Delivery, in form and substaaittached hereto as Annex II;

(d) On the date of this Agreement and also at such Binizelivery, Deloitte & Touche LLRindependent registered public
accounting firm, shall have furnished to the Repnéstives a letter or letters, dated the respedites of delivery thereof,
in form and substance attached hereto as Annex III;




(e)

(f)

(9)
(h)

()
()
(k)

Subsequent to the execution and delivery of thissAment and prior to the Closing Date, (i) ther@lsiot have occurred
any downgrading, nor shall any notice have beeargof any intended or potential downgrading orrof eeview for a
possible change that does not indicate the dinectfdhe possible change, in the rating accordgdoathe securities of the
Company or any of its subsidiaries by any “natibnedcognized statistical rating organization,”sagh term is defined for
purposes of Section 3(a)(62) under the ExchangeaAdtt(ii) there shall not have occurred any changany development
involving a prospective change, in the conditionafcial or otherwise, or in the earnings, busiressperations of the
Company and its subsidiaries, taken as a whole that set forth in the Pricing Memorandum as efdhate of this
Agreement that, in the judgment of the Represamstiis material and adverse and that makestiteijudgment of the
Representatives, impracticable to market the Séesion the terms and in the manner contemplatétkifrricing
Memorandum;

On or after the Applicable Time there shall notdaecurred any of the following: (i) a suspensiomaterial limitation in
trading in securities generally on the New Yorkc&t&xchange or the NASDAQ Global Select Marke}; disuspension or
material limitation in trading in the Company’s geties on the New York Stock Exchange; (iii) a geal moratorium on
commercial banking activities declared by eitheddfal or New York State or California State auttiesior a material
disruption in commercial banking or securitieslsetent or clearance services in the United Stéitésthe outbreak or
escalation of hostilities involving the United &sibr the declaration by the United States of inmaltemergency or war or
(v) the occurrence of any other calamity or cr@igny change in financial, political or economimditions in the United
States or elsewhere, if the effect of any such esgecified in clause (iv) or (v) in the judgmeftle Representatives mal
it impracticable or inadvisable to proceed with tfifering or the delivery of the Securities beirgjidered at such Time of
Delivery on the terms and in the manner contemglatehe Pricing Disclosure Package and the Offekitemorandum;

The Underlying Shares shall have been duly listetlject to notice of issuance, on the New York Btxchange;

The Company shall have obtained and delivereddd’tivchasers executed copies of a lock-up agreémtre form
attached hereto as Exhibit A from each of the Comijsadirectors and executive officers required to clgmapth Section 1¢
of the Exchange Act;

The Purchasers shall have received an executedaragppy of the Indenture;

The Securities shall be eligible for clearance settlement through the facilities of DTC;

The Company shall have furnished or caused to tmishied to the Representatives at such Time ofvBslicertificates of

officers of the Company reasonably satisfactohtoRepresentatives as to the accuracy of thegepiations and
warranties of the Company herein at and as of Jiurle of Delivery, as to the performance by the




Company of all of its obligations hereunder to kef@rmed at or prior to such Time of Delivery, aghie matters set forth
subsection (e) of this Section and as to such atiadters as the Representatives may reasonablgsedthe officer
(s) signing and furnishing such certificate(s) maly on his or her knowledge as to proceedingsatiereed.

€) The Company will indemnify and hold harmless eagtcRaser against any losses, claims, damageditiéess, joint or
several, to which such Purchaser may become subjedér the Act or otherwise, insofar as such ksslaims, damages or liabiliti
(or actions in respect thereof) arise out of ortsged upon an untrue statement or alleged urttengent of a material fact
contained in any Preliminary Offering Memoranduhg Pricing Memorandum, the Pricing Disclosure Pgekéhe Offering
Memorandum, or any amendment or supplement theaatoCompany Supplemental Disclosure DocumentPamnitted General
Solicitation Material or arise out of or are basgdn the omission or alleged omission to statesthex material fact necessary to
make the statements therein not misleading, arldeuhburse each Purchaser for any legal or otkeemses reasonably incurred by
such Purchaser in connection with investigatingefending any such action or claim as such expergeisicurredprovided,
however, that the Company shall not be liable in any stase to the extent that any such loss, claim, daraatjability arises out ¢
or is based upon an untrue statement or allegedeistatement or omission or alleged omission niraday Preliminary Offering
Memorandum, the Pricing Memorandum, the Pricingcldisure Package, the Offering Memorandum or anii smecendment or
supplement, any Company Supplemental Disclosureideat or any Permitted General Solicitation Matenmareliance upon and
conformity with written information furnished togfCompany by any Purchaser through the Represesgatkpressly for use
therein.

(b) Each Purchaser, severally and not jointly, willenthify and hold harmless the Company against asgel claims,
damages or liabilities to which the Company mayolee subject, under the Act or otherwise, insofasuah losses, claims,
damages or liabilities (or actions in respect tbBrarise out of or are based upon an untrue seteor alleged untrue
statement of a material fact contained in any Rviekry Offering Memorandum, the Pricing Memorandtine, Pricing
Disclosure Package, the Offering Memorandum, oraangndment or supplement thereto, or any Compapp|8mental
Disclosure Document, any Permitted General SotioitaMaterial or arise out of or are based uponaiméssion or alleged
omission to state therein a material fact or nengs® make the statements therein not misleadingach case to the exte
but only to the extent, that such untrue staterneatleged untrue statement or omission or allegetsion was made in
any Preliminary Offering Memorandum, the Pricingriv@andum, the Pricing Disclosure Package, the ®ffer
Memorandum or any amendment or supplement theaatoCompany Supplemental Disclosure Document oPamgnitted
General Solicitation Material, in reliance upon amd@onformity with written information furnished the Company by such
Purchaser through the Representatives expressiisétherein; and each Purchaser will reimburs€trapany for any
legal or other expenses reasonably incurred bZtimapany in connection with investigating or defeigdany such action
claim as such expenses are incurred.




()

(d)

Promptly after receipt by an indemnified party unsigbsection 9 or (b) above of notice of the comreement of any
action, such indemnified party shall, if a clainr@spect thereof is to be made against the indgigiparty under such
subsection, notify the indemnifying party in wrigiof the commencement thereof; but the omissimotootify the
indemnifying party shall not relieve it from angltiility which it may have to any indemnified padtherwise than under
such subsection unless and to the extent it hastaéerially prejudiced through the forfeiture b indemnified party of
substantial rights and defenses. In case anyattin shall be brought against any indemnifiedypand it shall notify the
indemnifying party of the commencement thereof,itttemnifying party shall be entitled to participaherein and, to the
extent that it shall wish, jointly with any otherdiemnifying party similarly notified, to assume tiefense thereof, with
counsel reasonably satisfactory to such indemniatly (who shall not, except with the consenthef indemnified party, t
counsel to the indemnifying party), and, after oetirom the indemnifying party to such indemniffgatty of its election so
to assume the defense thereof, the indemnifyinty ghall not be liable to such indemnified partylensuch subsection for
any legal expenses of other counsel or any othgereses, in each case subsequently incurred byirsdemmnified party, in
connection with the defense thereof other thanoressle costs of investigation. No indemnifyingtpahall, without the
written consent of the indemnified party, effea gettlement or compromise of, or consent to they &f any judgment wit
respect to, any pending or threatened action andlarespect of which indemnification or contrilmart may be sought
hereunder (whether or not the indemnified parigrisactual or potential party to such action omgjainless such settleme
compromise or judgment (i) includes an unconditisakease of the indemnified party from all liahjlarising out of such
action or claim and (ii) does not include a statettas to, or an admission of, fault, culpabilityeofailure to act, by or on
behalf of any indemnified party.

If the indemnification provided for in this Secti@ns unavailable to or insufficient to hold harsgean indemnified party
under subsection 9 or (b) above in respect of asseds, claims, damages or liabilities (or actiongspect thereof) referred
to therein, then each indemnifying party shall cbute to the amount paid or payable by such indBethparty as a result
of such losses, claims, damages or liabilitiesa@ions in respect thereof) in such proportiorsaapipropriate to reflect the
relative benefits received by the Company on theeltand and the Purchasers on the other from teermufof the
Securities. If, however, the allocation providsgdtie immediately preceding sentence is not peechibly applicable law or
if the indemnified party failed to give the noti@xuired under subsection (c) above, then eachmindging party shall
contribute to such amount paid or payable by sadbemnified party in such proportion as is apprdprta reflect not only
such relative benefits but also the relative fafithe Company on the one hand and the Purchasdhemther in
connection with the statements or omissions whéslulted in such losses, claims, damages or ligsil{or actions in respe
thereof), as well as any other relevant equitablesitlerations. The relative benefits receivedigy@ompany on the one
hand and the Purchasers on the other shall be dietenbe in the same proportion as the total netgeds from the offering
(before deducting expenses) received by the Combealyto the total discounts and commissions redeby the
Purchasers, in each case as set forth in the @dfétiemorandum. The relative fault shall be




10.

determined by reference to, among other thingstivenehe untrue or alleged untrue statement of temahfact or the
omission or alleged omission to state a materi@lr@ates to information supplied by the Companyh® one hand or the
Purchasers on the other and the parties’ relatitent, knowledge, access to information and oppdtstdo correct or
prevent such statement or omission. The CompadytenPurchasers agree that it would not be jubEeguitable if
contribution pursuant to this subsection (d) wertedmined by pro rata allocation (even if the Pasghts were treated as «
entity for such purpose) or by any other methodllaication which does not take account of the edplét considerations
referred to above in this subsection (d). The amhpaid or payable by an indemnified party as alted the losses, claims,
damages or liabilities (or actions in respect tbBreeferred to above in this subsection (d) shaldeemed to include any
legal or other expenses reasonably incurred by swEmnified party in connection with investigatiogdefending any sut
action or claim. Notwithstanding the provisioniuit subsection (d), no Purchaser shall be reduore&ontribute any
amount in excess of the amount by which the taiakpat which the Securities purchased by it purst@this Agreement
and distributed to investors were offered to ineesexceeds the amount of any damages which suchdaer has
otherwise been required to pay by reason of sutiuemr alleged untrue statement or omission egelli omission. The
Purchasers’ obligations in this subsection (d)dntdbute are several in proportion to their resipegpurchase obligations
and not joint.

(e) The obligations of the Company under this Sectieh@| be in addition to any liability which the @pany may otherwise
have and shall extend, upon the same terms andtiomsiito any affiliate of each Purchaser and gaaison, if any, who
controls any Purchaser within the meaning of thg Acd the obligations of the Purchasers underSbigion 9 shall be in
addition to any liability which the respective Phasers may otherwise have and shall extend, ugosetine terms and
conditions, to each officer and director of the Qamy and to each person, if any, who controls the@any within the
meaning of the Act.

(a) If any Purchaser shall default in its obligatiorptorchase the Securities which it has agreed tchaise hereunder, the
Representatives may in their discretion arrange¢hfeiRepresentatives or another party or othergsatid purchase such Securities on
the terms contained herein at the applicable Tifrizgetivery. If within thirty-six hours after suattefault by any Purchaser the
Representatives do not arrange for the purchaseatf Securities, then the Company shall be entitiedfurther period of thirty-six
hours within which to procure another party or otharties reasonably satisfactory to the Repretieasato purchase such Securities
on such terms. In the event that, within the reSpe prescribed periods, the Representativesyntitd Company that the
Representatives have so arranged for the purcliaselo Securities, or the Company notifies the Be@ntatives that it has so
arranged for the purchase of such Securities, #prd®entatives or the Company shall have the tighostpone such Time of
Delivery for a period of not more than seven dayarder to effect whatever changes may therebypéee necessary in the Offering
Memorandum, or in any other documents or arrangénand the Company agrees to prepare prompthaargndments or
supplements to the Offering Memorandum which inagpmion of the Representatives may thereby be madessary. The term
“Purchaser” as used in this




11.

12.

Agreement shall include any person substituted wtide Section with like effect as if such pers@dloriginally been a party to this
Agreement with respect to such Securities.

(b)

If, after giving effect to any arrangements for thechase of the Securities of a defaulting Purehas Purchasers by the
Representatives and the Company as provided irestibs 10 above, the aggregate principal amoustoh Securities
which remains unpurchased does not exceed onergtewkthe aggregate principal amount of all theusities to be
purchased at such Time of Delivery, then the Comsduall have the right to require each non-defaglfurchaser to
purchase the principal amount of Securities whiathdPurchaser agreed to purchase hereunder aT suelof Delivery
and, in addition, to require each non-defaultingcRaser to purchase its pro rata share (basedeqgpritiicipal amount of
Securities which such Purchaser agreed to purdierseinder) of the Securities of such defaultingRaser or Purchasers
for which such arrangements have not been madeidibing herein shall relieve a defaulting Purché&sem liability for its
default.

If, after giving effect to any arrangements for fhechase of the Securities of a defaulting PurehasPurchasers by the
Representatives and the Company as provided irestibs 10 above, the aggregate principal amoufegirities which
remains unpurchased exceeds one-eleventh of tiegeadg principal amount of all the Securities tobechased at such
Time of Delivery, or if the Company shall not exsecthe right described in subsection (b) abowedoire non-defaulting
Purchasers to purchase Securities of a defaultingh@ser or Purchasers, then this Agreement (¢, re@spect to a
Subsequent Time of Delivery, the obligation of Bvechasers to purchase and the Company to seliftienal Securities)
shall thereupon terminate, without liability on th&rt of any non-defaulting Purchaser or the Compaxcept for the
expenses to be borne by the Company and the Pershas provided in Section 7 hereof and the indgnamid contribution
agreements in Section 9 hereof; but nothing hesie@tll relieve a defaulting Purchaser from liabifity its default.

The respective indemnities, agreements, repregemsatvarranties and other statements of the Coynaad the several Purchasers,
as set forth in this Agreement or made by or oraliedi them, respectively, pursuant to this Agreatshall remain in full force and
effect, regardless of any investigation (or anyesteent as to the results thereof) made by or oalbehany Purchaser or any
controlling person of any Purchaser, or the Compangny officer or director or controlling persohthe Company, and shall
survive delivery of and payment for the Securities.

If this Agreement shall be terminated pursuantdoti®n 10 hereof, the Company shall not then beeuady liability to any
Purchaser except as provided in Sections 7 andedhéut, if for any other reason (other than ¢hest forth in clauses (i), (iii),
(iv) and (v) of Section 8(f)), the Securities ar delivered by or on behalf of the Company as jgled herein, the Company will
reimburse the Purchasers through the Represergdtivall documented out-of-pocket expenses appravevriting by the
Representatives, including fees and disbursemémisumsel, reasonably incurred by the Purchasemsaiking preparations for the
purchase, sale and delivery of the SecuritiestitmiCompany shall then be under no further ligbititany Purchaser except as
provided in Sections 7 and 9 hereof.




13. In all dealings hereunder, the Representatives ababn behalf of each of the Purchasers, angalnges hereto shall be entitled to
act and rely upon any statement, request, notieg@ement on behalf of any Purchaser made or ¢iy¢he Representatives.

All statements, requests, notices and agreemergsitder shall be in writing, and if to the Purchiashall be delivered or sent by mail or
facsimile transmission to the Representatives olli@an, Sachs & Co., 200 West Street, New York, Nenrk 10282-2198, Attention:
Registration Department; and if to the Companyldietelivered or sent by mail or facsimile transsion to the address of the Company set
forth in the Offering Memorandum, Attention: Gerle€aunsel; and if to any stockholder that has @étd a lock-up letter described in
Section 8(h) hereof shall be delivered or sent hj to his, her or its respective address as statklolder provides in writing to the
Company;provided, however, that any notice to a Purchaser pursuant to Se6tizereof shall be delivered or sent by mail osifiaile
transmission to such Purchaser at its addresswbtif its Purchasers’ Questionnaire, which adslvei be supplied to the Company by the
Representatives upon request. Any such statenreqtsests, notices or agreements shall take effext receipt thereof.

In accordance with the requirements of the USAi&®#ct (Title Il of Pub. L. 10756 (signed into law October 26, 2001)), the Puretsmare
required to obtain, verify and record informatitiattidentifies their respective clients, includithg Company, which information may inclu
the name and address of their respective clieataedl as other information that will allow the Bhasers to properly identify their respective
clients.

14, This Agreement shall be binding upon, and inurelgdb the benefit of, the Purchasers, the Compently to the extent provided in
Sections 9 and 11 hereof, the officers and diresabthe Company and each person who controls ¢imep@ny or any Purchaser, and
their respective heirs, executors, administratusgcessors and assigns, and no other person shalieor have any right under or
by virtue of this Agreement. No purchaser of anyhef Securities from any Purchaser shall be deenseatcessor or assign by ree
merely of such purchase.

15. Time shall be of the essence of this Agreement.

16. The Company acknowledges and agrees that (i) ttehase and sale of the Securities pursuant taAtnisement is an arm’s-length
commercial transaction between the Company, ootieehand, and the several Purchasers, on the @thar,connection therewith
and with the process leading to such transactich Parchaser is acting solely as a principal aridh®agent or fiduciary of the
Company, (iii) no Purchaser has assumed an advisdigiuciary responsibility in favor of the Compawith respect to the offering
contemplated hereby or the process leading thére¢spective of whether such Purchaser has adeisedcurrently advising the
Company on other matters) or any other obligatiothe Company except the obligations expressljos#t in this Agreement and
(iv) the Company has consulted its own legal andrftial advisors to the extent it deemed apprapridhe Company agrees that it
will not claim that the Purchasers, or any of théas rendered advisory services of any naturespext, or owes a fiduciary or
similar duty to the Company, in connection withlstiansaction or the process leading thereto.




17.

18.

19.

20.

21.

This Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betweenGbmpany and the
Purchasers, or any of them, with respect to thgestimatter hereof.

THIS AGREEMENT AND ANY MATTERS RELATED TO THIS TRAN SACTION SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO
PRINCIPLES OF CONFLICT OF LAWS THAT WOULD RESULT IN THE APPLICATION OF ANY LAW OTHER

THAN THE LAWS OF THE STATE OF NEW YORK. The Compan y agrees that any suit or proceeding arising in rggect of
this agreement or our engagement will be tried exakively in the U.S. District Court for the SouthernDistrict of New York or,
if that court does not have subject matter jurisdi¢ion, in any state court located in The City and Canty of New York and the
Company agrees to submit to the jurisdiction of, ad to venue in, such courts.

The Company and each of the Purchasers herebypaably waives, to the fullest extent permitted pplacable law, any and all
right to trial by jury in any legal proceeding amig out of or relating to this Agreement or thengactions contemplated hereby.

This Agreement may be executed by any one or miditeearties hereto in any number of counterpadsh of which shall be
deemed to be an original, but all such respectiumterparts shall together constitute one anddheesnstrument.

Notwithstanding anything herein to the contrarg @ompany (and the Company’s employees, represasaand other agents) are
authorized to disclose to any and all personstahéreatment and tax structure of the potentaigaction and all materials of any
kind (including tax opinions and other tax analygasvided to the Company relating to that treathzem structure, without the
Purchasers’ imposing any limitation of any kind.Wéwer, any information relating to the tax treatitrnemd tax structure shall remain
confidential (and the foregoing sentence shallapgtly) to the extent necessary to enable any paoscomply with securities laws.
For this purpose, “tax treatment” means U.S. fddmrd state income tax treatment, and “tax strectisrlimited to any facts that
may be relevant to that treatment.

If the foregoing is in accordance with your undansting, please sign and return to us three couatisrhereof, and upon the acceptance
hereof by you, on behalf of each of the Purchaskeis|etter and such acceptance hereof shall itotest binding agreement among each of
the Purchasers and the Company. It is understa@id/bur acceptance of this letter on behalf ohe#dhe Purchasers is pursuant to the
authority set forth in a form of Agreement amongdPasers, the form of which shall be submittechto@ompany for examination upon
request, but without warranty on your part as #ahthority of the signers thereof.

Very truly yours,

[ Signature Page Followks




LinkedIn Corporation

By: /s/ Steven Sordell

Name: Steven Sordel
Title: Senior Vice President and Chief Financiafi€ar

[ Signature Page to Purchase Agreement




Goldman, Sachs & Cc.

By: /s/ Daniel Younc
Name: Daniel Youni
Title: Managing Directo

On behalf of each of the Purchas

[ Signature Page to Purchase Agreemient




Morgan Stanley & Co. LLC

By: /s/ Serkan Savasog
Name: Serkan Savaso¢
Title: Managing Directo

On behalf of each of the Purchas

[ Signature Page to Purchase Agreemient




J.P. Morgan Securities LLC

By: /s/ Santosh Sreenivas

Name: Santosh Sreenivas
Title: Managing Directo

On behalf of each of the Purchas




Purchaser

SCHEDULE |

Principal
Amount of
Securities
to be
Purchased

Goldman, Sachs & C¢
J.P. Morgan Securities LL
Morgan Stanley & Co. LL(
Allen & Company LLC
Total

460,000,00
402,500,00
264,500,00

23,000,00

1,150,000,00




(@)
(b)

()
(d)

SCHEDULE I
Additional Documents Incorporated by Reference: &lon

Company Supplemental Disclosure Documents: TereeStetting forth the final terms of the Securjtmsgstantially in
the form attached hereto as Schedule lIl.

Purchaser Supplemental Disclosure Documents: None

Permitted General Solicitation Materials: None




SCHEDULE 1lI




EXHIBIT A
LinkedIn Corporation
Lock-Up Agreement
November [ ], 2014
Goldman, Sachs & Co.,
As representative of the several Purchasers
named in Schedule | of the Purchase Agreement,
c/o Goldman, Sachs & Co.
200 West Street
New York, New York 1028:

Re: LinkedIn CorporationLock-Up Agreement

Ladies and Gentlemen:

The undersigned understands that you propose ¢o id a Purchase Agreement (theurchase Agreement) on behalf of the
several purchasers named in Schedule | to suckemagra (collectively, the Purchasers”), with LinkedIn Corporation, a Delaware
corporation (the Company”), providing for the placement of the Company’sr@ertible Senior Notes due 2019 (th8é&curities”) in a
transaction not requiring registration under theusiéies Act of 1933, as amended. The Securitifide convertible into cash, shares of
Class A common stock of the Company, par valueGBL@er share (theCommon Stock”), or a combination of cash and shares of
Common Stock, at the Company'’s election.

In consideration of the agreement by the Purchaeesffer and sell the Securities, and of othercdyand valuable consideration the
receipt and sufficiency of which is hereby acknaigled, the undersigned agrees that, during thegbgginning from the date hereof and
continuing to and including the date 60 days dfterdate of the Purchase Agreement (theck-Up Period "), the undersigned will not offe
sell, contract to sell, pledge, grant any optioptochase, make any short sale or otherwise dispfomey shares of Common Stock, or any
options or warrants to purchase any shares of Confack, or any securities convertible into, exdeable for or that represent the right to
receive shares of Common Stock, whether now owné@@inafter acquired, owned directly by the usiigred (including holding as a
custodian) or with respect to which the undersigmasl beneficial ownership within the rules and tagpns of the Securities and Exchange
Commission (collectively the Undersigned’s Shares).

The foregoing restriction is expressly agreed &xjude the undersigned from engaging in any hedgirggher transaction which is
designed to or which reasonably could be expecidéebd to or result in a sale or disposition of thelersigned’s Shares even if such shares
would be disposed of by someone other than thersigshed. Such prohibited hedging or other tramsastwould include without limitation
any short sale or any purchase, sale or grantyofight (including without limitation any put or k@ption) with respect to any of the
Undersigned’s Shares or with respect to any sectldt includes, relates to, or derives any sigaiit part of its value from such shares.




Notwithstanding the foregoing, the undersigned may:

(a) transfer the Undersigned’s Shares:

(i)

(i)
(i)

(iv)

(v)
(vi)
(vii)

(viii)

in connection with the sale of the UndersigrseShares acquired in open market transactionsthfetate
of the Purchase Agreement,

as abona fidegift or gifts,

if the undersigned is a corporation, partnerskpitéd liability company, or other business ent{#) to
another corporation, partnership, limited liabiltgmpany, trust or other business entity thatdgect or
indirect affiliate (as defined in Rule 405 promukeghunder the Securities Act of 1933, as amendettteo
undersigned or (B) as a distribution of sharesah@on Stock or any security convertible into or
exercisable for Common Stock to limited partndrsitéd liability company members or stockholders of
the undersigned,

to any trust for the direct or indirect benefittbé undersigned or the immediate family of the usideed
providedthat any such transfer shall not involve a dispasifor value,

by will or intestacy,
if the undersigned is a trust, to its beneficigries

to the Company, as forfeitures to satisfy any inepemployment or social tax withholding and remitt
obligations of the undersigned or the employehefundersigned in connection with the vesting of
restricted stock units held by the undersignedarndtanding as of the date hereof or as of the afatee
Purchase Agreement,

if (A) the undersigned is an employee of the Comypasof the date of transfer and (B) the Comparege
not elect to settle income tax withholding and rganice obligations of the undersigned (or the eyglof
the undersigned) in connection with the vestingesfricted stock units held by the undersigned by
withholding shares of Common Stock as forfeituresspant to subclause (vii) above, then the undeesi
may transfer up to that number of shares of the@omStock underlying restricted stock units heldtis
undersigned that are vested and settled and negéssatisfy income tax withholding and remittance
obligations in connection with the vesting of rat&d stock units outstanding as of the date heseab of
the date of the Purchase Agreement (for avoidahdeubt, this right to transfer shares of Commaoockt
will apply on a particular date only with respezt@ommon Stock underlying restricted stock unitsl e
the undersigned that are vested and settled oaforéssuch date),




(ix) to the Company, in connection with the receipthafres of Common Stock upon the “net” or “cashless”
exercise of options to purchase shares of CommackS$or purposes of exercising such options, inicigd
the payment of taxes due as a result of such esensith respect to stock options outstanding dkef
date hereof or as of the date of the Purchase Awet

x) to the Company, in connection with the repurchdshares of Common Stock issued pursuant to an
employee benefit plan disclosed or incorporatedeligrence in the final Offering Memorandum relatioi
the Purchase Agreement or pursuant to the agresrparguant to which such shares were issued,

(xi) pursuant to a bona fide third-party tender offegyger, consolidation or other similar transacticedan to
all holders of the Company’s capital stock invotyim change of control of the Company, provided ithat
the event that such tender offer, merger, consididar other such transaction is not completed, th
Undersigned’s Shares shall remain subject to theigions of this Lock-Up Agreement,

(xii) by operation of law, such as pursuant to a qudlifiemestic order or in connection with a divorce
settlement,
(xiii) pursuant to a written plan of which you are aware/hich the undersigned is a party meeting the

requirements of Rule 10b5-1 under the SecuritieshBrge Act of 1934, as amended (0bH5-1 Plan”)
entered into prior to the date of this Lock-up Agrent relating to the sale of the Undersigaeg®hares, ¢

(xiv) with the prior written consent of Goldman, Sach€8&. on behalf of the Purchasers;

provided, however, that in the case of subclauses (ii), (iii), (i()) and (vi) above, it shall be a condition to the
transfer or distribution that each transferee, éapredistributee shall execute an agreement stitaigsuch
transferee, donee or distributee is receiving andihg such Common Stock subject to the provisifthis Lock-
Up Agreement and there shall be no further transffeuch Common Stock except in accordance withltbck-Up
Agreementprovided, further, that in the case of subclauses (i), (i), (iiiy), (v) and (vi), it shall be a condition to
the transfer or distribution that no filing undescion 16 of the Securities Exchange Act of 1934amended (the “
Exchange Act”) reporting a reduction in beneficial ownershipsbfares of Common Stock shall be required or
voluntarily made during the Lock-Up Period in cootien with such transfer or distribution, otherntefiling on
Form 5 required and filed within 45 days after Dmber 31, 2014provided, further, that in the case of subclause
(ix), no public reports including but not limited filings under Section 16 of the Exchange Act Ww#lrequired to
be filed or will be voluntarily made by the undgrséd within 30 days after the date of the Purcliageement, an
after such 30th day any public report or filing




under Section 16 of the Exchange Act shall clemdycate in the footnotes thereto that the filietptes to the
exercise of a stock option, that no shares weikspthe reporting person and that the sharesvedeipon
exercise of the stock option are subject to a lgglkagreement with the Purchasers;

(b) enter into, modify or amend a 10b5-1 Plan afterddie of this Lock-Up Agreement relating to theesafl the
Undersigned’s Shares, if then permitted by the Gomgmand in accordance with the Company’s interoéities,
providedthat the securities subject to such plan may naoted until after the expiration of the Lock-Up Rerand no
public announcement or filing under the Exchangerégarding the establishment, modification or admeent of such
plan shall be required or voluntarily made by obahalf of the undersigned; or

(c) terminate a 10b5-1 Plan to which the undersignedpiarty entered into prior to the date of thisk-tip Agreement
relating to the sale of the Undersigned’s Shareaccordance with the Compasayhternal policies and the requireme
of the 10b5-1 Plargrovidedthat no public announcement or filing under thel&ange Act regarding such termination
shall be required of or voluntarily made by or @half of the undersigned.

For purposes of this Lock-Up Agreement, “immedifaimily” shall mean any relationship by blood, magé or adoption, not more
remote than first cousin. The undersigned now &iad, except as contemplated by clause (a) abovthdaluration of this Lock-Up
Agreement will have, good and marketable titleht® tyndersigned’s Shares, free and clear of alsJiencumbrances, and claims whatsoever.
The undersigned also agrees and consents to tlyeodistop transfer instructions with the Compartyansfer agent and registrar against the
transfer of the Undersigned’s Shares except in siamge with the foregoing restrictions.

In addition, the undersigned agrees that, withlatdrior written consent of Goldman, Sachs & Cobehalf of the Purchasers, he or
she will not, during the Lock-Up Period, make amynénd for or exercise any right with respect te,rergistration of any shares of Common
Stock or any security convertible into or exercisady exchangeable for Common Stock. The underdigis agrees and consents to the |
of stop transfer instructions with the Companya&nsfer agent and registrar against the transféreofndersigned’s Shares except in
compliance with the foregoing restrictions.

The undersigned hereby consents to receipt ofL.titk-Up Agreement in electronic form and understaadd agrees that this Lock-
Up Agreement may be signed electronically. In thengé that any signature is delivered by facsimi@s$mission, electronic mail, or otherw
by electronic transmission evidencing an interdigm this Lock-Up Agreement, such facsimile trarssiun, electronic mail or other
electronic transmission shall create a valid amdlibig obligation of the undersigned with the saored and effect as if such signature were
an original. Execution and delivery of this Lock-Bgreement by facsimile transmission, electronidl imaother electronic transmission is
legal, valid and binding for all purposes.

Notwithstanding anything to the contrary contaihedein, this Lock-Up Agreement will automaticalgrminate and the undersigned
will be released from all of his, her or its obligas hereunder upon the earliest to occur, if afiyi) the Company advising Goldman,
Sachs & Co. in writing prior to entry into the Phase Agreement that it does not intend to proceatidtie




offering of the Securities; (ii) the Purchase Agneat (other than the provisions thereof which sigtermination) terminates or is terminated
prior to payment for and delivery of the Securitiede sold thereunder; or (iii) November 30, 20h4he event that the Purchase Agreement
has not been executed by such date.

The undersigned understands that the Company aréuithasers are relying upon this Lock-Up Agreenmeproceeding toward
consummation of the offering. The undersigned frrimderstands that this Lock-Up Agreement is ooable and shall be binding upon the
undersigned’s heirs, legal representatives, suorgsand assigns. This Lock-Up Agreement and &aignccontroversy or dispute arising
under or related to this Lock-Up Agreement shalgbeerned by and construed in accordance withatws bf the State of New York, without
regard to the conflict of laws principles thereof.

If one or more provisions of this Lock-Up Agreemang held to be unenforceable under applicable daeh provision(s) shall be
excluded from this Lock-Up Agreement and the badaoicthis Lock-Up Agreement shall be interpretedf asich provision(s) were so
excluded and shall be enforceable in accordandeitsiterms.

[ Signature Page Followks




Very truly yours,

Exact Name of Stockhold:

Authorized Signatur

Title




ANNEX |
Form of WSGR opinion

The Company is a corporation duly incorporated\alitlly existing under the laws of the State of &@eare and is in good
standing under such laws. The Company has reguigiporate power to own or lease its propertigscanry on its busines
as described in the Final Offering Memorandum. Thenpany is qualified to do business as a foreggparation in the
State of California.

The execution and delivery of the Operative Docuimiave been duly authorized by all necessary catpaction on the
part of the Company, and the Purchase Agreemerttdersduly executed and delivered by the Company.

The Company has the corporate power to executel@nar the Operative Documents and to perfornolitigations under
the terms of the Operative Documents.

The Securities being issued on the date heredhahe form contemplated in the Indenture and Haeen duly authorized |
all necessary corporate action of the Company ane been duly executed by the Company and whermtithted by the
Trustee in accordance with the terms of the Indenfwhich authentication we have not determineéhbpection of the
Securities) and issued and delivered to the Irftiachasers against payment of the purchase pecefor specified in the
Purchase Agreement, the Securities will constiatel and binding obligations of the Company, enoéable against the
Company in accordance with their terms.

The Indenture has been duly authorized by all resegscorporate action on the part of the Comparythe Indenture has
been duly executed and delivered by the Companyassidiming the due authorization, execution angetglthereof by the
Trustee, the Indenture constitutes a valid andibgohstrument, enforceable against the Comparacaordance with its
terms.

The shares of Common Stock initially issuable upomversion of the Securities (assuming full phylssedtlement of the
Securities and including shares of Common Stoakaiske with respect to any Make-Whole Fundamentangbe (as defined
in the Indenture)) (the Shares”) have been duly authorized by all necessary corpa@etion on the part of the Company
the Shares, if any, when issued upon due convedditre Securities in accordance with the termthefSecurities and the
Indenture would, if issued today, be validly issutedly paid and nonassessable and free of preempijhts arising under
the Certificate of Incorporation or Bylaws or th&DL.




7.

10.

11.

12.

13.

The statements set forth in the General DiscloBaickage and the Final Offering Memorandum undecdipion
“Description of Notes” insofar as such statemenitpprt to constitute a summary of the terms ofititenture and the
Securities, fairly summarize such terms in all mateespects.

The statements set forth in the General DiscloBakage and the Final Offering Memorandum undecaipéion “Certain
U.S. Federal Income Tax Considerations,” insofahag purport to summarize the United States fddaxdaws referred to
therein or legal conclusions with respect therate,fair summaries in all material respects.

The statements set forth in the General DiscloBackage and Final Offering Memorandum under théaapDescription
of Capital Stock,'insofar as such statements constitute summarilegaf matters or documents, fairly summarize théers
and documents referred to therein in all matedapects.

The Company is not, and after giving effect todffering and sale of the Securities and the aptinaof the proceeds
thereof as described in the General Disclosure &ggkwill not be required to be registered as,iavestment company,” as
such term is defined in the Investment Company Act.

None of the issuance and sale of the Securitiegylmglivered on the date hereof, the executionvel® and performance by
the Company of its obligations under the Purchagee@ment, the Indenture and the Securities ordhewnmation of the
transactions contemplated thereby will (i) violtite Certificate of Incorporation or Bylaws, (ii)rdtict with, result in a
breach or violation by the Company of any of thenteor provisions of, or constitute a default by @ompany under any
Reviewed Agreement, or (iii) result in a violatiohany Reviewed Judgment.

No consent, approval, authorization, order, regigin or qualification of or with any U.S. federblew York, California or
Delaware (solely with respect to the DGCL) governtakagency or body or court is required for theaiion and delivery
of the Purchase Agreement, the offer and sale & tmpany of the Securities or the consummatioth&yCompany of the
transactions contemplated by the Purchase Agreeond¢né Indenture, except (i) such as have beeairaddt under the
Securities Act, (ii) such as may be required urstigte securities or Blue Sky laws, and (iii) astemplated by the Operative
Documents.

Assuming the accuracy of the Initial Purchasegpresentations contained in the Purchase Agreeameinthe accuracy of tl
Company’s representations contained in the Purchgesement, no registration of the Securities er$ares is required
under the Securities Act for the sale of the Séiesgrby the Company to the Initial Purchasers pamsto the Purchase
Agreement and the




Indenture or for the initial resale of the Secestby the Initial Purchasers in the manner contataglby the Purchase
Agreement, the General Disclosure Package anditta Gffering Memorandum, and it is not necessargualify the
Indenture under the Trust Indenture Act (it beinglerstood that, in each case, no opinion is expdesas to any subsequent
resale of the Securities or the consequences thereo
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ANNEX I
Form of Matheson Ormsby Prentice opinion

LinkedIn Technology is a private unlimited compatuly incorporated and validly existing under therdeof Ireland. On the basis of
the contents of the copy of its register of membecgived by us we can confirm that: (i) Linkedliechnology has an authorised
share capital of 1,000,000 ordinary shares of €&a&ith of which 100 ordinary shares have been issitad9 ordinary shares fully
paid up issued to LinkedIn Global Limited (an IsfeMan company) and one ordinary share fully pgidasued to LinkedIn
International (an Isle of Man company); and (ii)atber ordinary shares have been issued.

Based upon the Searches, no steps have been takppdint a receiver or examiner to or to wind iqkedIn Technology.

On the basis of our review of the contents of t@morandum and articles of association of Linkedtshinology, it has the power to
conduct the business as currently conducted addssibed in the Offering Documents, that is taycan the business of an
interconnected network of professionals from arotimedworld.

LinkedIn Ireland is a private unlimited companyyliricorporated and validly existing under the laviéreland. On the basis of the
contents of the copy of its register of membergiraxl by us we can confirm that: (i) LinkedIn Inetbhas an authorised share capital
of 1,000,000 ordinary shares df.90 each of which 100 ordinary shares have besredswith 99 ordinary shares fully paid up iss

to LinkedIn Technology and 1 ordinary share fulgigoup issued to LinkedIn Worldwide (an Isle of Mampany); and (ii) no other
ordinary shares have been issued.

Based upon the Searches, no steps have been tappdint a receiver or examiner to or to wind ugkedIn Ireland.

On the basis of our review of the contents of tlemorandum and articles of association of Linked&fahd , it has the power to
conduct the business as currently conducted addssibed in the Offering Documents, that is taycan the business of an
interconnected network of professionals from arotiedworld.

The performance by the Issuer of its obligationdeurthe Purchase Agreement and the issuance andfscurities by the Issuer
under the Purchase Agreement will not violateifly existing law or regulation under the laws ofdrel applicable to companies in
general or (ii) any provision of the Memoranda amticles of Association of the Irish Companies.




ANNEX 1l
Form of comfort letter
November [], 201«

Goldman, Sachs & Co.
J.P. Morgan Securities LLC
Morgan Stanley & Co. LLC,

As representatives of the several initial purches&[ ] billion of [ ]% Convertible Senior Notelue November 15, 2019 to be issued by
LinkedIn Corporation

c/o Goldman, Sachs & Co.
200 West Street
New York, NY 1028-2198

and

The Board of Directors of LinkedIn Corporation
2029 Stierlin Court
Mountain View, CA 94043

Dear Ladies and Gentlemen:

We have audited the consolidated balance shegiskd#dIn Corporation and subsidiaries (collectivahe “Company”) as of December 31,
2013 and 2012, and the consolidated statemenfgsesfittons, comprehensive income, redeemable canlegpreferred stock and
stockholders’ equity, and cash flows for each efttiree years in the period ended December 31, 20t3the effectiveness of the Company’
internal control over financial reporting as of Betber 31, 2013. The Company’s financial statememid,our report thereon, and our report
on the effectiveness of the Company'’s internal mdmver financial reporting are included in thengmany’s annual report on Form 10-K for
the year ended December 31, 2013, and incorpobgteeference in the preliminary offering memorandisted November 4, 2014 and the
final offering memorandum dated November [ ], 2@tbgether, the Offering Memorandum) for $1 billiohLinkedIn Corporation

Convertible Senior Notes due November [ ], 20118 (iConvertible Senior Notes”).

This letter is being furnished in reliance upon iympresentation to us that —

a. You are knowledgeable with respect to the due elilig review process that would be performed ifgglasement of securities were
being registered pursuant to the Securities Ad933, as amended (the “Act”).

b. In connection with this placement of securitieg, tview process you have performed is substantialisistent with the due
diligence review process that you would have pertat if this placement of securities were beingsteged pursuant to the Act.




In connection with the Offering Memorandum:

1.

2.

We are an independent registered public accoufitimgwith respect to the Company within the meanirighe Act and the applicable
rules and regulations thereunder adopted by therfies and Exchange Commission (“SEC”) and thelie@ompany Accounting
Oversight Board (United States) (“PCAOB").

In our opinion, the consolidated financial statetaequdited by us and included in the Offering Meamolum comply as to form in all
material respects with the applicable accountimgirements of the Act and the related rules andlagigns adopted by the SEC.

We have not audited any financial statements ok&dtin Corporation as of any date or for any pesobsequent to December 31, 2013;
although we have conducted an audit for the yede@&mbecember 31, 2013, the purpose (and therdferscope) of the audit was to
enable us to express our opinion on the finanté&éments as of December 31, 2013, and for thetigearended, but not on the financial
statements for any interim period within that y&idrerefore, we are unable to express and do naesg@ny opinion on the consolidated
statements of financial position, results of oderet, comprehensive income or cash flows as ofdatg or for any period subsequent to
December 31, 2013, for LinkedIn Corporation.

For purposes of this letter, we have read the 20itdites of the meetings of the stockholders, thar8of Directors, the audit committ
and the compensation committee of the Board ofdbors of the Company and its subsidiaries subsddaddecember 31, 2013, as set
forth in the minute books as of November 1, 20Xgials of the Company having advised us thatrieutes of all such meetings
through that date were set forth therein, exceptife minutes related to the October 16, 2014 actdlier 28, 2014 Audit Committee
meetings, October 16, 2014 Board of Directors mgetDctober 16, 2014 Compensation Committee meedimd) October 16, 2014
Governance Committee meeting, which were availabtiraft form. We have carried out other procedtoeldovember 1, 2014, as
follows (our work did not extend to the period frddovember 2, 2014 to November [ ], 2014, inclusive)

a. With respect to the three-month periods ended Maict?014 and 2013, the three- and six-month peréodied June 30, 2014 and
2013, and the three- and nine-month periods endpte®ber 30, 2014 and 2013, we have —

i. Performed the procedures specified by the PCAORBR f@view of interim financial information as débed in PCAOB AU
722, Interim Financial Informationpn the unaudited condensed consolidated finanzitdreents for these periods, described
in 3, included in the Company’s quarterly reporsF@rm 10-Q for the quarters ended March 31, 20ade 30, 2014, and
September 30, 2014, incorporated by referencedoffiering Memorandum.

i. Inquired of certain officials of the Company whosbBaesponsibility for financial and accounting reastwhether the unaudit
condensed consolidated financial statements reféora (i) comply as to form in all material reggewith the applicable
accounting requirements of the Exchange Act agpties to Form 10-Q and the related rules and egiguis adopted by the
SEC.




The foregoing procedures do not constitute an auaditlucted in accordance with the standards oP@wOB. Also, they would not
necessarily reveal matters of significance witlpees to the comments in the following paragraphcdkdingly, we make no
representations regarding the sufficiency of thedoing procedures for your purposes.

5. Nothing came to our attention as a result of tledoing procedures, however, that caused us teveethat —

a. Any material modifications should be made to theudited condensed consolidated financial statensssribed in item 3.a.(i),
incorporated by reference in the Offering Memorandfor them to be in conformity with accountingrmiples generally accepted
the United States of America.

b. The unaudited condensed consolidated financiasignts described in item 4 do not comply as to foradl material respects with
the applicable accounting requirements of the EmghaAct as it applies to Form 10-Q and the relatées and regulations adopted
by the SEC.

c. Company officials have advised us that no constdiflfinancial statements as of any date or forgeriod subsequent to Septem
30, 2014, are available; accordingly, the procesiaeeried out by us with respect to changes inaateted financial statement iter
after September 30, 2014 have, of necessity, bemmmore limited than those with respect to théogerreferred to in 3. We have
inquired of certain officials of the Company whorbaesponsibility for financial and accounting readtwhether (a) at November 1,
2014, there was any change in the capital stoayding the effects of stock based compensationaatidity under the Company’s
stock plans) or increase in long-term debt as coetpaith amounts shown on the September 30, 20&4ddited condensed
consolidated balance sheet incorporated by refergnthe Offering Memorandum or (b) for the perfomin October 1, 2014 to
November 1, 2014, there was any decrease, as cethpéth the corresponding period in the precediearyin consolidated net
revenue. On the basis of these inquiries and @dimg of the minutes, as described in 4, nothimgect our attention that caused us
to believe (a) there was any change in the caglibek (excluding the effects of stock based comgiéms and activity under the
Company'’s stock plans) or increase in long-ternt dstcompared with the amounts shown in the SemeB8® 2014, unaudited
condensed consolidated balance sheet incorporgiteafdrence in the Offering Memorandum or (b) fog period from October 1,
2014 to November 1, 2014, there was any decreasmnapared with the corresponding period in thegating year, in consolidated
net revenue, except in all instances for changeseases, or decreases that the Offering Memoraniikeioses have occurred or
may occur.

6. However, for the purposes of this letter, we hdge sead the items identified by you on the attdot@pies of pages from the following
documents, which are included in or incorporateddfgrence in the Offering Memorandum:

Exhibit | — The Company’s annual report on FormKL@r the year ended December 31, 2013.

Exhibit I — The Company’s quarterly report on Fol®-Q for the quarter ended March 31, 2014.




Exhibit Il — The Company’s quarterly report on Fod.0-Q for the quarter ended June 30, 2014.
Exhibit IV — The Company’s quarterly report on Foli®-Q for the quarter ended September 30, 2014.
Exhibit V — The Company’s Form Schedule 14A filiag April 28, 2014

Exhibit VI — The Company’s Form 8-K filing on Felawy 28, 2014

Exhibit VIl — The Company’s Form 8-K filing on JuB1, 2014

Exhibit VIIl — The Company’s Form 8-K filing on Augst 13, 2014

Exhibit IX — The Company’s Offering Memorandum

At your request, for the purposes of this lettez,vave performed the following additional procedurehich were applied as indicated
with respect to the letters explained below:

A. Compared the dollar amounts, description of amoureicentages, or numbers with the correspondiiegnvation shown for the
respective periods in the Compasigudited consolidated financial statements inaated by reference in the Offering Memoran
and found them to be in agreement (giving effeecbtonding where applicable).

B. Proved the arithmetic accuracy of the amounts,greages, or other ratios based on the data indhg@ny’s audited consolidated
financial statements incorporated by referenc&énQffering Memorandum (giving effect to roundingere applicable). It should |
understood that with respect to any non-GAAP messsoovered by this tickmark (1) we make no reprasiems regarding the
Company’s determination and presentation of the @8#MP measure of financial performance (adjustedTEBR\), (2) the non-
GAAP measure presented may not be comparable fadintitled measures reported by other comparaes, (3) we make no
comment as to whether the non-GAAP measure complibsthe requirements of Item 10 of Regulation S-K

C. Compared the dollar amounts, description of amourgicentages, or numbers with the correspondiiagniration shown for the
respective periods in the Company’s unaudited casel consolidated financial statements incorporayeference in the Offering
Memorandum and found them to be in agreement (gigffect to rounding where applicable).

D. Proved the arithmetic accuracy of the amounts,guegages, and other ratios based on the data @dhgany’s unaudited
condensed consolidated financial statements incatgd by reference in the Offering Memorandum (giveffect to rounding where
applicable). It should be understood that with eespo any non-GAAP measures covered by this tickr(le) we make no
representations regarding the Company’s deternoimaind presentation of the n@AAP measure of financial information (adjus
EBITDA), (2) the nonGAAP measure presented may not be comparable tladintitted measures reported by other comparaes
(3) we make no comment as to whether the non-GA&BRsure complies with the requirements of Item 1Regulation S-K.




Compared the dollar amounts, description of amouacentages, numbers, and other ratios to thresmnding information shoy
for the respective periods in the Company’s auditaasolidated financial statements not incorporatedceference in the Offering
Memorandum and found them to be in agreement (gigffect to rounding where applicable).

Proved the arithmetic accuracy of the amounts,greages, or other ratios based on the data indhg@ny’s audited consolidated
financial statements not incorporated by referendbhe Offering Memorandum (giving effect to roungiwhere applicable). It
should be understood that with respect to any @A measures covered by this tickmark (1) we makeepresentations regard
the Company'’s determination and presentation ohtre GAAP measure of financial performance (adpi&BITDA), (2) the non-
GAAP measure presented may not be comparable tladintitied measures reported by other comparaes, (3) we make no
comment as to whether the non-GAAP measure complibsthe requirements of Item 10 of Regulation S-K

Compared the dollar amounts, descriptions of anmsyrgrcentages, numbers, and other ratios to tiespmnding information
shown for the respective periods in the Compangaudited condensed consolidated financial statesmaitincorporated by
reference in the Offering Memorandum and found thetme in agreement (giving effect to rounding venapplicable). Performed
certain procedures specified by the PCAOB for desg\of interim financial information as describedRCAOB AU 722, Interim
Financial Information, on the unaudited condensed consolidated baldemsssand the unaudited condensed consolidatesrsats
of operations, which were provided to us by the @any’s accounting department.

Proved the arithmetic accuracy of the amounts,greages, and other ratios based on the data apgéathe Company’s unaudited
condensed consolidated financial statements notpacated by reference in the Offering Memorandgiwiiig effect to rounding
where applicable). Performed certain proceduresifipe by the PCAOB for a review of interim finaatinformation as described
PCAOB AU 722, Interim Financial Information on the unaudited condensed consolidated baldesssand the unaudited
condensed consolidated statements of operatiorishwiere provided to us by the Company’s accourndiagartment. It should be
understood that with respect to any non-GAAP messsoovered by this tickmark (1) we make no reprasiems regarding the
Company’s determination and presentation of the @8#MP measure of financial information (adjustedEBA), (2) the non-

GAAP measure presented may not be comparable {adintitled measures reported by other comparaes, (3) we make no
comment as to whether the non-GAAP measure complibsthe requirements of Item 10 of Regulation S-K

Compared the dollar amounts, percentages, numdmedspther ratios to the corresponding informatimrtiie respective periods in
an analysis prepared by the Company’s accountipgrt@ent and found them to be in agreement afterding. Proved the
arithmetic accuracy of the Company-prepared arabsd compared the dollar amounts or numbers im analysis to the
Company'’s accounting records and found them tofagreement (giving effect to rounding where agie).

Compared the dollar amounts based on the data&iagplicable accounts in the Company’s generakledpvided by the
Company’s accounting department and found thene tiom b




agreement (giving effect to rounding where applieab

K. Proved the arithmetic accuracy of the amounts,greagies or other ratios based on the data appearihg Company’s audited
consolidated financial statements incorporateddgrence in the Offering Memorandum and data ajppgar the Company’s
audited consolidated financial statements not ipo@ted by reference in the Offering Memorandumfandd them to be in
agreement (giving effect to rounding where applieab

L. Proved the arithmetic accuracy of the amounts,quetages or other ratios based on the data appearihg Company’s audited
consolidated financial statements incorporatedeigrence in the Offering Memorandum and data ajpgear the Company’s
unaudited consolidated financial statements inaated by reference in the Offering Memorandum anuhél them to be in
agreement (giving effect to rounding where applieab

M. Proved the arithmetic accuracy of the amounts,greages or other ratios based on the data appearihg Company’s audited
consolidated financial statements incorporatedegrence in the Offering Memorandum and data ajpgear the Company’s
unaudited consolidated financial statements narpparated by reference in the Offering Memorandunch fund them to be in
agreement (giving effect to rounding where applieab

N. Proved the arithmetical accuracy of the amounts;greages, or other ratios based on the data iaghkcable accounts in the
Company’s general ledger provided by the Compaagt®unting department and found them to be in aggee(giving effect to
rounding where applicable).

O. Compared the dollar amounts, percentages, nunmdnedsother ratios to the corresponding informatmrtlie respective periods in
an analysis prepared by the Company’s accountipgrt@ent and found them to be in agreement (giefifect to rounding where
applicable). Proved the arithmetic accuracy of@eenpany-prepared analysis and compared the daollauats or numbers in such
analysis to the Company’s accounting records andddahem to be in agreement (giving effect to rongdvhere applicable).
However, we make no comments as to the definitida®adjusted”.

With respect to the above procedures:

i.  We make no representations with respect to theesdisted for the fluctuations of dollar amountgijas, or percentages as discut
in various sections of the Offering Memorandum.

i. We make no representations with respect to whefleeConvertible Senior Notes referred to within @féering Memorandum will
be sold or regarding whether the Company will ieeproceeds from this offering in the manner sehfm the Offering
Memorandum.

It should be understood that we make no represensategarding questions of legal interpretatiomegiarding the sufficiency for your
purposes of the procedures enumerated in the precpdragraph; also, such procedures would notssaciy reveal any material
misstatement of the amounts, numbers, ratios, mepeages listed above. Further, we have addresssdlves solely to the foregoing
data as set forth or incorporated by referencheén t




10.

Offering Memorandum and make no representatiorsrdégg the adequacy of disclosure or regarding Indredny material facts have
been omitted.

Our audit of the consolidated financial stateméotshe periods referred to in the introductorygmaaph of this letter comprised audit
tests and procedures deemed necessary for thesguppexpressing an opinion on such financial statds taken as a whole. For noni
the periods referred to therein, or any other pkritid we perform audit tests for the purpose giregsing an opinion on individual
balances of accounts or summaries of selectedattdors such as those enumerated above and, auglgrdive express no opinion
thereon.

This letter is solely for the information of thedrdssees and to assist the initial purchasersndumting and documenting their
investigation of the affairs of the Company in ceation with the placement of Convertible Senioré@$otovered by the Offering
Memorandum, and it is not to be used, circulatedted, or otherwise referred to for any purposeluiting, but not limited to, the
registration, purchase, or sale of securities,i®drto be filed with or referred to in whole ar part in the Offering Memorandum or any
other document, except that reference may be nwaifléntthe agreement or in any list of closing dowents pertaining to the placemer
the notes covered by the Offering Memorandum.

Yours truly,




Exhibit 10.2

[Dealer Name]
[Dealer Address]

November [ ], 2014

To: LinkedIn Corporation
2029 Stierlin Court
Mountain View, CA 94043
Attention: Chief Financial Officer
Telephone No.: 650-687-3635

Re: [Base][Additional] Call Option Transaction

The purpose of this letter agreement (th@ddhfirmation ") is to confirm the terms and conditions of thdl option transaction
entered into between [ Péaler”) and LinkedIn Corporation (Counterparty ") as of the Trade Date specified below (the “
Transaction”). This letter agreement constitutes a “Confirimat as referred to in the ISDA Master Agreemergdfied below. This
Confirmation shall replace any previous agreemantkserve as the final documentation for the Tiatisa

The definitions and provisions contained in the20®DA Equity Derivatives Definitions (theEquity Definitions ), as published
by the International Swaps and Derivatives Assamiainc. (“ISDA ") are incorporated into this Confirmation. In teeent of any
inconsistency between the Equity Definitions arnid @onfirmation, this Confirmation shall governer@in terms defined herein are based on
terms that are defined in the Offering Memorandwated November 5, 2014 (theOffering Memorandum ") relating to the 0.50%
Convertible Senior Notes due 2019 (as originakyiéesd by Counterparty, theConvertible Notes” and each USD 1,000 principal amount of
Convertible Notes, a Convertible Note”) issued by Counterparty in an aggregate initrahgpal amount of USD 1,150,000,000 (as
increased by up to an aggregate principal amoubiS#) 172,500,000 if and to the extent that thadhRurchasers (as defined herein)
exercise their option to purchase additional Cotilsler Notes pursuant to the Purchase Agreemerddfised herein)) pursuant to an
Indenture (the Tndenture ") to be dated November 12, 2014 between Countgrjpad U.S. Bank National Association, as trustbe
Trustee”). In the event of any inconsistency between the @ffeMemorandum, the Indenture and this Confirmattbis Confirmation sha
govern. The parties acknowledge that this Confiimnas entered into on the date hereof with thdarstanding that (i) definitions set forth
the Indenture that are also defined herein by eefeg to the Indenture and (ii) sections of the imhge that are referred to herein will conform
to the descriptions thereof in the Offering Memaham. If any such definitions in the Indenture oy auch sections of the Indenture differ
from the descriptions thereof in the Offering Mearmlum, the descriptions thereof in the Offering Meamdum will govern for purposes of
this Confirmation. The parties further acknowleduggt the Indenture section numbers used hereihased on the draft of the Indenture last
reviewed by Dealer and Counterparty as of the dftieis Confirmation, and if any such section nunstere changed in the Indenture as
executed, the parties will amend this Confirmatiogood faith to preserve the intent of the parti€sibject to the foregoing, references to the
Indenture herein are references to the Indentuire effect on the date of its execution, and if thédenture is amended or supplemented
following such date, any such amendment or suppiifaeher than any amendment or supplement purd¢aaction 10.01(k) of the
Indenture that, as reasonably determined by theuGdion Agent, conforms the Indenture to the dpsion of the Convertible Notes in the
Offering Memorandum) will be disregarded for purpe®f this Confirmation unless the parties agrlerstise in writing.

Each party is hereby advised, and each such pekhoavledges, that the other party has engaged iefi@ined from engaging in,
substantial financial transactions and has takkeranaterial actions in reliance upon the pariégdty into the Transaction to which this
Confirmation relates on the terms and conditionndas¢h below.

1. This Confirmation evidences a complete and bindiggeement between Dealer and Counterparty as terims of the Transaction
to which this Confirmation relates. This Confirmoat shall be subject to an agreement (the “Agregthenthe form of the 2002
ISDA Master Agreement as if Dealer and




Counterparty had executed an agreement in suchdarthe date hereof (but without any Schedule exdoei) the election of US
Dollars (“USD”) as the Termination Currency, (et replacement of the word “third” in the last liofeSection 5(a)(i) of the
Agreement with the word “first”[, (iii) the electivof an executed guarantee of][(“Guarantor”) dated as of the Trade Date in
substantially the form attached hereto as Annes A &redit Support Document, (iv) the designatib@warantor as Credit Support
Provider in relation to Dealefl) and (v) (a) the election that the “Cross Defaulyisions of Section 5(a)(vi) of the Agreement
shall apply to Dealer with a “Threshold Amount”thfee percent of the shareholders’ equity of [NafBealer's Parent], (b) the
phrase “or becoming capable at such time of be@uladed” shall be deleted from clause (1) of suettin 5(a)(vi), and (c) the
following language shall be added to the end tHef@&mtwithstanding the foregoing, a default undeibsection (2) hereof shall not
constitute an Event of Default if (x) the defaulismcaused solely by error or omission of an adtnétige or operational nature;

(y) funds were available to enable the party to enle payment when due; and (z) the payment is mébtm two Local Business
Days of such party’s receipt of written notice tsffailure to pay.”). In the event of any incomsixy between provisions of the
Agreement and this Confirmation, this Confirmatieill prevail for the purpose of the Transactionabich this Confirmation
relates. For the avoidance of doubt, except t@itent of an express conflict, the applicatiomuy provision of this Confirmation,
the Agreement or the Equity Definitions shall netdmnstrued to exclude or limit the applicatiorany other provision of this
Confirmation, the Agreement or the Equity Definitso The Transaction hereunder shall be the salesbction under the
Agreement. If there exists any ISDA Master Agreetritween Dealer and Counterparty or any confiomair other agreement
between Dealer and Counterparty pursuant to wmdisSBA Master Agreement is deemed to exist betwealer and Counterpart
then notwithstanding anything to the contrary infsISDA Master Agreement, such confirmation or agrent or any other
agreement to which Dealer and Counterparty aréggathe Transaction shall not be considered ask@ion under, or otherwise
governed by, such existing or deemed ISDA Masteedment.

2. The terms of the particular Transaction to which this Confirmation relates are as follows:
General Terms
Trade Date November [ ], 201
Effective Date: The closing date of the [initial](2) issuance of tionvertible Notes [issued

pursuant to the option to purchase additional Cdible Notes exercised on
the date hereof](:

Option Style: “Modified Americalr’, as described und*Procedures for Exerci” below
Option Type: Call

Buyer: Counterparty

Seller: Dealer

Shares: The Class A common stock of Counterparty, par val8® 0.0001 per share

(Exchange symbol “LNKD")providedthat, on and after the Final Convers
Date (as defined in Counterparty’s certificaterafdrporation), “Shares” shall
mean the common stock of Counterparty, par valuB 08001 per share
(Exchange symb¢LNKD™).

(1) Requested if Dealer is not the highest ratedyein group, typically from the Parent.
(2) Include for base bond hedge.
(3) Include for additional bond hedge.




Number of Options:

Applicable Percentag:
Option Entitlement
Strike Price

Premium:

Premium Payment Dat
Exchange

Related Exchange(s):

Excluded Provisions

Procedures for Exercis.

Conversion Date:

Free Convertibility Date
Expiration Time:
Expiration Date
Multiple Exercise

Automatic Exercise:

[ ]- For the avoidance of doubt, thenfber of Options shall be
reduced by any Options exercised by Counterpantyolevent will the
Number of Options be less than ze

[ 1%

A number equal to the product of the Applicableceatage and 3.395
USD | ]

USD [ ]

November 12, 201

The New York Stock Exchang

All Exchangesprovidedthat Section 1.26 of the Equity Definitions shal b
amended to add the words “United States” beforavibrel “exchange” in the
tenth line of such sectio

Section 13.03 and Section 13.04(h) of the Inden

With respect to any conversion of a Convertibled\tlie date on which the
Holder (as such term is defined in the Indentufesugh Convertible Note
satisfies all of the requirements for conversicerdiof as set forth in

Section 13.02(b) of the Indentuppvidedthat if Counterparty has not
delivered to Dealer a related Notice of Exercisentin no event shall a
Conversion Date be deemed to occur hereunder @@ption shall be
exercised or deemed to be exercised hereunderyegtiect to any surrender
of a Convertible Note for conversion in respecivbich Counterparty has
elected to designate a financial institution focleange in lieu of conversion
such Convertible Note pursuant to Section 13.1iBi@findenture

May 1, 201¢

The Valuation Time

November 1, 2019, subject to earlier exerc

Applicable, as described unc‘ Automatic Exercis” below.
Notwithstanding Section 3.4 of the Equity Definit& on each Conversit
Date in respect of which a [Notice of Conversidigttis effective as to

Counterparty has been delivered by the relevanterting Holder, a number
of




Notice of Exercise:

(4) Include for Additional Call Option Confirmaticonly.

Options equal to [(i)] the number of ConvertibletB®in denominations of
USD 1,000 as to which such Conversion Date hasroet{iminus(ii) the
number of Options that are or are deemed to beraitcally exercised on
such Conversion Date under the Base Call Optionsaetion Confirmation
letter agreement dated November 5, 2014 betweeleDaad Counterparty
(the “Base Call Option Confirmation”),](4) shall be deemed to be
automatically exercisegbrovidedthat such Options shall be exercised or
deemed exercised only if Counterparty or the Trugde other agent
authorized by Counterparty and previously iderdifie Dealer by
Counterparty in writing) on behalf of Counterpainys provided a Notice of
Exercise to Dealer in accordance with “Notice o&Exse” below. If the
Trustee (or any other such agent) on behalf of @Gparty provides any
Notice of Exercise to Dealer, Dealer shall be &dtito rely on the accuracy
such Notice of Exercise without any independengéstigation, and the
contents of such notice shall be binding on Coynatey.

Notwithstanding the foregoing, in no event shadl tumber of Options th.
are exercised or deemed exercised hereunder etteedtlimber of Options

Notwithstanding anything to the contrary in the EgDefinitions or unde
“Automatic Exercise’above, in order to exercise any Options, Countéypa
the Trustee (or other agent authorized by Countsrpad previously
identified to Dealer by Counterparty in writing) behalf of Counterparty
must notify Dealer in writing before 5:00 p.m. (N&erk City time) on the
Scheduled Valid Day immediately preceding the salestifirst day of the
Settlement Averaging Period for the Options beixgreised (the ‘Exercise
Notice Deadline”) of (i) the number of such Options, (ii) the sdiéed first
day of the Settlement Averaging Period and thediglleel Settlement Date,
(iii) the Relevant Settlement Method for such Opsipand (iv) if the Relevant
Settlement Method for such Options is Combinatiettl&8ment, the fixed
amount of cash per Convertible Note that Countéygdzas elected to deliver
to Holders (as such term is defined in the Index)tof the related Convertible
Notes (the* Specified Cash Amount’); providedthat notwithstanding the
foregoing, such notice (and the related exercigemifons) shall be effective
given after the Exercise Notice Deadline, but ptio#:00 p.m. (New York
City time) on the fifth Scheduled Valid Day follomg the Exercise Notice
Deadline, in which event the Calculation Agent khale the right to adjust
the delivery obligation under this Confirmationaggpropriate to reflect the
reasonable additional costs (including, but nottéohto, hedging mismatches
and market losses) and reasonable expenses indyri2daler in connection
with its (or any of its affiliates’) hedging actiigs hereunder (including the
unwinding of any hedge position) as a result ofIBreaot having received
such




Valuation Time:

Market Disruption Event:

Settlement Tern.

Settlement Method:

notice on or prior to the Exercise Notice Deadkmel Dealer’s obligation to
make any payment or delivery in respect of suchagse shall not be
extinguished; angrovided furthethat in respect of any Options relating to
Convertible Notes with a Conversion Date occurongor after the Free
Convertibility Date, (A) such notice may be givamar prior to the second
Scheduled Valid Day immediately preceding the Eagon Date and need
only specify the information required in clauseafjove, and (B) if the
Relevant Settlement Method for such Options isN&itShare Settlement,
Dealer shall have received a separate notice (Matite of Final Settlement
Method ) in respect of all such Convertible Notes bef6reé0 p.m. (New
York City time) on the Free Convertibility Date sjfging the information
required in clauses (iii) and, if applicable, (@above. If the Trustee (or any
other such agent) on behalf of Counterparty pravi&lech notice to Dealer,
Dealer shall be entitled to rely on the accuracgrof such notice without any
independent investigation, and the contents of satice shall be binding on
Counterparty. For the avoidance of doubt, if Corpdgy fails to give notice
as required above when due in respect of any eseeafiOptions hereunder,
Dealer’s obligation to make any payment or deliviaryespect of such
exercise shall be permanently extinguished, amdriatice shall not cure such
failure.

At the close of trading of the regular trading s&s®n the Exchange;
providedthat if the principal trading session is extendéd,Calculation
Agent shall determine the Valuation Time in its enercially reasonable
discretion.

Section 6.3(a) of the Equity Definitions is hergbplaced in its entirety by tl
following:

“Market Disruption Event’ means (i) a failure blya primary United States
national or regional securities exchange or mavkewhich the Shares are
listed or admitted for trading to open for tradohgring its regular trading
session or (ii) the occurrence or existence pddt:00 p.m. (New York City
time) on any Scheduled Valid Day for the Sharegriore than one half-hour
period in the aggregate during regular trading sadrany suspension or
limitation imposed on trading (by reason of movetaén price exceeding
limits permitted by such stock exchange or othegjvis the Shares or in any
options contracts or futures contracts on any Rdl&ixchange relating to the
Share?”

For any Option, Net Share Settlemgmpvidedthat if the Relevant Settleme
Method set forth below for such Option is not Nea& Settlement, then the
Settlement Method for such Option shall be sucletrRait Settlement Metha
but only if Counterparty or Trustee (or other agamtorized by Counterparty
and previously identified to Dealer by Counterpantyvriting) shall have




Relevant Settlement Methao

Net Share Settlement:

notified Dealer of the Relevant Settlement Methothie Notice of Exercise
Notice of Final Settlement Method, as applicabde,such Option. If thi
Trustee (or any other such agent) on behalf of @Gparty provides any such
notice, Dealer shall be entitled to rely on theusacy of such notice without
any independent investigation, and the contenssici notice shall be bindi
on Counterparty. Counterparty acknowledges itsaesipilities under
applicable securities laws, and in particular $#cf and Section 10(b) of the
Exchange Act (as defined below) and the rules agdlations thereunder, in
respect of any election of a settlement method weiipect to the Convertible
Notes.

In respect of any Optiol

(i) if Counterparty has elected pursuant to Secti8.02(a) of the Indenture
settle its conversion obligations in respect ofrélated Convertible Note
(A) entirely in Shares pursuant to Section 13.Q&(gA) of the Indenture
(together with cash in lieu of fractional Shares)oh settlement method, “
Settlement in Shares) or (B) in a combination of cash and Shares pansu
to Section 13.02(a)(iv)(C) of the Indenture witBpecified Cash Amount
equal to or less than USD 1,000, then, in each, thsdrelevant Settlement
Method for such Option shall be Net Share Settleqy

(ii) if Counterparty has elected pursuant to Secfi3.02(a) of the Indenture
to settle its conversion obligations in respedhefrelated Convertible Note
a combination of cash and Shares pursuant to ®et8i®2(a)(iv)(C) of the
Indenture with a Specified Cash Amount greater 8D 1,000, then the
Relevant Settlement Method for such Option shalCbenbination Settlemer
and

(iii) if Counterparty has elected pursuant to #erfi3.02(a) of the Indenture
to settle its conversion obligations in respedhefrelated Convertible Note
entirely in cash pursuant to Section 13.02(a)(iyx{Bthe Indenture (such
settlement method, Settlement in Cash’), then the Relevant Settlement
Method for such Option shall be Cash Settlerr

If Net Share Settlement is applicable to any Opérercised or deemed
exercised hereunder, Dealer will deliver to Coypdetly, on the relevant
Settlement Date for each such Option, a numbehafeés (the ‘Net Share
Settlement Amount”) equal to the sum, for each Valid Day during the
Settlement Averaging Period for each such Opti6(i) ¢a) the Daily Option
Value for such Valid Daydivided by(b) the Relevant Price on such Valid
Day, divided by(ii) the number of Valid Days in the Settlement Aaging
Period;providedthat in no event shall the Net Share Settlement démhor
any Option exceed a number of Shares equal to pipdicable Limit for such
Optiondivided bythe Applicable Limit Price on the Settlement Daieguch
Option.




Combination Settlement:

Cash Settlement:

Dealer will deliver cash in lieu of any fractiorhares to be delivered with
respect to any Net Share Settlement Share Amolmedat the Relevant
Price for the last Valid Day of the Settlement Aaging Period

If Combination Settlement is applicable to any Optéxercised or deemed
exercised hereunder, Dealer will deliver to Coypaety, on the relevant
Settlement Date for each such Opti

0] cash (the ‘Combination Settlement Cash Amoun™) equal to the
sum, for each Valid Day during the Settlement Agerg Period for
such Option, of (A) an amount (thédaily Combination Settlement
Cash Amount”) equal to the lesser of (1) the product of (> th
Applicable Percentage and (y) the Specified CaslodrtminusUSD
1,000 and (2) the Daily Option Valudivided by(B) the number of
Valid Days in the Settlement Averaging Peripdyvidedthat if the
calculation in clause (A) above results in zera oegative number for
any Valid Day, the Daily Combination Settlement €&snount for
such Valid Day shall be deemed to be zero;

(i) Shares (the Combination Settlement Share Amoun™) equal to the
sum, for each Valid Day during the Settlement Agerg Period for
such Option, of a number of Shares for such Vabg Qhe “Daily
Combination Settlement Share Amount) equal to (A) (1) the Daily
Option Value on such Valid Dapinusthe Daily Combination
Settlement Cash Amount for such Valid Ddivided by(2) the
Relevant Price on such Valid Dajiyided by(B) the number of Valid
Days in the Settlement Averaging Peripdyvidedthat if the
calculation in sub-clause (A)(1) above resultsa@rozor a negative
number for any Valid Day, the Daily Combination tRehent Share
Amount for such Valid Day shall be deemed to b®z

providedthat in no event shall the sum of (x) the Comboratettlement
Cash Amount for any Option and (y) the Combinat@ttlement Share
Amount for such Optiomultiplied bythe Applicable Limit Price on the
Settlement Date for such Option, exceed the Appleaimit for such Optior
If any reduction is made to the delivery obligatlmreunder as a result of the
foregoing, such reduction shall first be made tp @ombination Settlement
Share Amount

Dealer will deliver cash in lieu of any fractiorhares to be delivered with
respect to any Combination Settlement Share Amealned at the Relevant
Price for the last Valid Day of the Settlement Aaging Period

If Cash Settlement is applicable to any Option eised or deemed exercised
hereunder, in lieu of Section 8.1 of the Equity iDions, Dealer will pay to
Counterparty




Daily Option Value:

Make-Whole Adjustment:

Applicable Limit:

on the relevant Settlement Date for each such @péin amount of cash (the “
Cash Settlement Amount’) equal to the sum, for each Valid Day during the
Settlement Averaging Period for such Option, ofl{§ Daily Option Value

for such Valid Daydivided by(ii) the number of Valid Days in the Settlement
Averaging Periodprovidedthat in no event shall the Cash Settlement Am
for any Option exceed the Applicable Limit for sudption.

For any Valid Day, an amount equal to (i) the Optitntitlement on such
Valid Day, multiplied by(ii) (a) the Relevant Price on such Valid Dags
(b) the Strike Price on such Valid Dgypvidedthat if the calculation
contained in clause (ii) above results in a negativmber, the Daily Option
Value for such Valid Day shall be deemed to be .zZeroo event will the
Daily Option Value be less than ze

Notwithstanding anything to the contrary hereintéapect of any exercise
Options relating to a conversion of Convertible &wotor which additional
Shares will be added to the “Conversion Rate” &fsdd in the Indenture) as
determined pursuant to Section 13.03 of the Indenthe Daily Option Valu
shall be calculated as if the Option Entitlemestuded the Applicable
Percentage of the number of such additional Steseketermined with
reference to the adjustment set forth in such 8ed8B.03 of the Indenture;
provided that if the sum of (i) the product of ¢ number of Shares (if any)
deliverable by Dealer to Counterparty per exerci@ptlon and (b) the
Applicable Limit Price on the Settlement Date aii)dtiie amount of cash (if
any) payable by Dealer to Counterparty per exedo®ption would otherwise
exceed the amount per Option, as determined b€&haulation Agent, that
would be payable by Dealer under Section 6 of thee@ment if (x) the
relevant Conversion Date were an Early Terminaate resulting from an
Additional Termination Event with respect to whitte Transaction was the
sole Affected Transaction and Counterparty wastie Affected Party and
(y) Section 13.03 of the Indenture were deleteeh) thach Daily Option Value
shall be proportionately reduced to the extent s&aey to eliminate such
excess, with such reduction first being made toSimgres deliverable
hereunder

For any Option, an amount of cash equal to the itpple Percentage
multiplied bythe excess of (i) the sum of (A) the amount of ¢c#siny,
payable to the Holder of the related ConvertibléeNagpon conversion of such
Convertible Note, as determined with referencedcti®n 13.02(a) of the
Indenture, and (B) the number of Shares, if anjiyeeble to the Holder of
the related Convertible Note upon conversion ohdDonvertible Note, as
determined with reference to Section 13.02(a) eflttdenturemultiplied by
the Applicable Limit Price on the Settlement Daieguch Option, over

(i) USD 1,000.




Applicable Limit Price:

Valid Day:

Scheduled Valid Day:

Business Day:

Relevant Price:

Settlement Averaging Perio

On any day, the opening price as displayed undeh#ading “Op” on
Bloomberg page LNKD <equity> (or any successoratmr

A day on which (i) there is no Market Disruptiond®n and (ii) trading in the
Shares generally occurs on the New York Stock Bxgbar, if the Shares are
not then listed on the New York Stock Exchangethenprincipal other Unite
States national or regional securities exchangatioh the Shares are then
listed or, if the Shares are not then listed omadd States national or
regional securities exchange, on the principalrot@rket on which the
Shares are then listed or admitted for tradinthéfShares are not so listed or
admitted for trading“Valid Day’ means a Business De

A day that is scheduled to be a Valid Day on thegipal United States
national or regional securities exchange or maskewhich the Shares are
listed or admitted for trading. If the Shares avéso listed or admitted for
trading,” Scheduled Valid D&” means a Business De

Any day other than a Saturday, a Sunday or a dayhich the Federal
Reserve Bank of New York is authorized or requivgdaw or executive ord
to close or be close

On any Valid Day, the per Share volume-weightedaye price as displayed
under the heading “Bloomberg VWAP” on Bloomberg @adKD <equity>
AQR (or any successor thereto) in respect of thgdrom the scheduled
opening time of the Exchange to the Scheduled @dpo§ime of the Exchange
on such Valid Day (or if such volume-weighted agerarice is unavailable at
such time, the market value of one Share on sudid Yay, as determined by
the Calculation Agent in good faith and in a comeraly reasonable manner
using, if practicable, a volume-weighted averag¢hod). The Relevant Price
will be determined without regard to after houegitng or any other trading
outside of the regular trading session trading $u

For any Option

0] if the related Conversion Date occurs prior toFhee Convertibility
Date , the 30 consecutive Valid Days commencingaad,including,
the second Valid Day following suConversion Dat;; or

(i) if the related Conversion Date occurs on or follogvihe Free
Convertibility Date , the 30 consecutive Valid Daysnmencing on,
and including, the 32nd Scheduled Valid Day immgsdyaprior to the
Expiration Date (or if such Scheduled Valid Dayn@ a Valid Day, the
immediately following Valid Day)




Settlement Date:

Settlement Currenc

Other Applicable Provisions:

Representation and Agreement:

3. Additional Terms applicable to the Transaction

Adjustments applicable to the Transaction:

Potential Adjustment Events:

Method of Adjustment:

For any Option, the third Business Day immediafeliowing the final Valid
Day of the Settlement Averaging Period for suchi@pt

usD

To the extent Dealer is obligated to deliver Shaergunder, the provisions
Sections 9.1(c), 9.8, 9.9 and 9.11 of the Equitfiritns will be applicable,
as if Physical Settlement applied to the Transac

Notwithstanding anything to the contrary in the EBgefinitions (including,
but not limited to, Section 9.11 thereof), the aracknowledge that (i) any
Shares delivered to Counterparty shall, upon delivee subject to restrictio
and limitations arising from Counterparystatus as Issuer of the Shares u
applicable securities laws, (ii) Dealer may deligay Shares required to be
delivered hereunder in certificated form in lieudelivery through the
Clearance System and (iii) any Shares deliverétbianterparty may be
“restricted securities"gs defined in Rule 144 under the Securities AGtI¥3
as amended (theSecurities Act”)). With respect to any such certificated
Shares (as described in clause (ii) above), thedeptation and Agreement
contained in Section 9.11 of the Equity Definitigtell be modified by
deleting the remainder of the provision after tt@dv'encumbrance” in the
fourth line thereof

Notwithstanding Section 11.2(e) of the Equity Défoms, a“Potential
Adjustment Eventmeans an occurrence of any event or conditionetfogh
in any Dilution Adjustment Provision, that wouldstét in an adjustment unc
the Indenture (as determined by the CalculationnAbg reference to the
Dilution Adjustment Provisions) to the “ConversiBate” or the composition
of a “unit of Reference Property” or to any “Lastfrted Sale Price”, “Daily
VWAP,” “Daily Conversion Value” or “Daily Settlemémmount” (each as
defined in the Indenture). For the avoidance oftdpDealer shall not have
any delivery or payment obligation hereunder, an@djustment shall be
made to the terms of the Transaction, on accou(¥)any distribution of
cash, property or securities by Counterparty taléd of the Convertible
Notes (upon conversion or otherwise) or (y) anyeothansaction in whic
holders of the Convertible Notes are entitled tdip@ate, in each case, in li
of an adjustment under the Indenture of the tyfermed to in the immediate
preceding sentence (including, without limitatipoysuant to the fourth
sentence of Section 13.04(c) of the Indenture effdlirth sentence of Section
13.04(d) of the Indenture

Calculation Agent Adjustment, which means thatwithistanding Section
11.2(c) of the Equity Definition




Dilution Adjustment Provisions
Extraordinary Events applicable to the Transaci

Merger Events:

Tender Offers:

Consequence of Merger Even

(and, for the avoidance of doubt, in lieu of anjuatinents pursuant to such
Section), upon any Potential Adjustment Event,Ga&ulation Agent shall
make a corresponding adjustment in respect of djusament to the
Convertible Notes under the Indenture to any omaane of the Strike Price,
Number of Options, Option Entitlement, the composibf the Shares ar
any other variable relevant to the exercise, satlg or payment for the
Transaction, as determined by reference to thetiDillAdjustment
Provisions, to the extent an adjustment is requiredker the Indenture;
providedthat, notwithstanding the foregoing, if the Caltigla Agent acting
in good faith and in a commercially reasonably neartisagrees with any
adjustment pursuant to the terms of the Indentuaeis the basis of any
adjustment hereunder and that involves an exeofidescretion by
Counterparty or its board of directors (includimgthout limitation, pursuant
to Section 13.05 of the Indenture or any suppleaiéntlenture entered into
pursuant to Section 10.01(j) of the Indenture azdnnection with any
proportional adjustment or the determination offéievalue of any securitie
property, rights or other assets), then in each sase, the Calculation Agent
will determine the adjustment to be made to any@maore of the
composition of the Shares, Strike Price, Numbedptions, Option
Entitlement and any other variable relevant togkercise, settlement or
payment for the Transaction in a commercially reabde manner; and
provided furtheithat, notwithstanding the foregoing, if any Potahti
Adjustment Event occurs during the Settlement Agiig Period but no
adjustment is made under the Indenture becaugseltant Holder (as such
term is defined in the Indenture) was deemed ta texord owner of the
underlying Shares on the related Conversion Daéx the Calculation Agent
shall make an adjustment, consistent with the nuetlogy set forth in the
Indenture, to the terms hereof in order to accéamsuch Potential
Adjustment Event

Section 13.04(a), (b), (c), (d) and (e) and Secti®®5 of the Indentur:

Applicable;providedthat notwithstanding Section 12.1(b) of the Equity
Definitions, a “Merger Event” means the occurrentany event or condition
set forth in the definition of “Merger Event” in &on 13.07(a) of the
Indenture

Applicable;providedthat notwithstanding Section 12.1(d) of the Equity
Definitions, a “Tender Offer” means the occurren€any event or condition
set forth in Section 13.04(e) of the Indent




Tender Offers:

Nationalization, Insolvency or Delisting:

Notwithstanding Section 12.2 and Section 12.3 efElquity Definitions, upo
the occurrence of a Merger Event or a Tender Offfier Calculation Agent
shall make an adjustment in respect of any adjustnegjuired to be made
under the Indenture to any one or more of the patfithe Shares (in the case
of a Merger Event), Strike Price, Number of Optio@gtion Entitlement and
any other variable relevant to the exercise, satltg or payment for the
Transaction (as determined by the Calculation Agetihg in good faith and
in a commercially reasonable manner by referentegwelevant provisions
the Indenture)providedthat (x) such adjustment shall be made withoutne:
to any adjustment to the Conversion Rate pursuaany Excluded Provision
and (y) the Calculation Agent may limit or altelyauch adjustment
referenced in this paragraph so that the fair vafibe Transaction to Dealer
is not reduced as a result of such adjustmentpamdded furthetthat,
notwithstanding the foregoing, if the Calculatiogeht in good faith disagre
with any adjustment pursuant to the terms of thieehture that is the basis of
any adjustment hereunder and that involves an ieecof discretion by
Counterparty or its board of directors (includimgthout limitation, pursuant
to Section 13.07 of the Indenture or any suppleaientlenture entered into
pursuant to Section 10.01(j) of the Indenture)nttiee Calculation Agent
acting in good faith and in a commercially reasdaabanner will determine
the adjustment to be made to any one or more afidhgre of the Shares,
Strike Price, Number of Options, Option Entitleméd®égular Dividend and
any other variable relevant to the exercise, satlg or payment for the
Transaction in a commercially reasonable mannetpaovided furtheithat if,
with respect to a Merger Event or a Tender Offigthé consideration for the
Shares includes (or, at the option of a holderhar8s, may include) shares of
an entity or person that is not a corporation erasorganized under the laws
of the United States, any State thereof or theridtsif Columbia or (ii) the
Counterparty to the Transaction following such Mergvent or Tender Offe
will not be a corporation or will not be the Issdielifowing such Merger Evel
or Tender Offer, then Dealer, in its commerciagsonable discretion, may
elect for Cancellation and Payment (Calculation dtdgetermination) to

apply.

Cancellation and Payment (Calculation Agent Deteatidn); providedthat,

in addition to the provisions of Section 12.6(&)@f the Equity Definitions, i
will also constitute a Delisting if the Exchangdasated in the United States
and the Shares are not immediately re-listed,aget or re-quoted on any of
the New York Stock Exchange, The NASDAQ Global 8eMarket or The
NASDAQ Global Market (or their respective succesgaf the Shares al
immediately re-listed, re-traded or re-quoted oy @fithe New York Stock
Exchange, The NASDAQ Global Select Marke




Additional Disruption Events

Change in Law:

Failure to Deliver

Hedging Disruption

Increased Cost of Hedgin

Hedging Party
Determining Party
Non-Reliance:

Agreements and Acknowledgeme
Regarding Hedging Activities

Additional Acknowledgments

The NASDAQ Global Market (or their respective sigsm#s), such exchange
or quotation system shall thereafter be deemee thd Exchange

Applicable;providedthat Section 12.9(a)(ii) of the Equity Definitioiss
hereby amended by (i) replacing the phrase “therpnétation” in the third
line thereof with the phrase “, or public announeentof, the formal or
informal interpretation”, (ii) by adding the phrasad/or Hedge Position”
after the word “Shares” in clause (X) thereof aiiijil§y immediately
following the word “Transaction” in clause (X) tleaf, adding the phrase “in
the manner contemplated by the Hedging Party o thde Date”; and
provided furtheithat Section 12.9(a)(ii) of the Equity Definitioizshereby
amended by replacing the parenthetical beginnitey #ie word “regulation”
in the second line thereof with the phrase “(inatad for the avoidance of
doubt and without limitation, (x) any tax law or) @doption or promulgation
of new regulations authorized or mandated by exgstipplicable lav”.

Applicable

Applicable;providedthat:

0] Section 12.9(a)(v) of the Equity Definitions is @by amended by (a)
inserting the following words at the end of clagagthereof: “in the
manner contemplated by the Hedging Party on thdeTEzate” and (b)
inserting the following sentence at the end of sbehtion:

“For the avoidance of doubt, (i) the term “equitycp risk” shall be
deemed to include, but shall not be limited to¢cktprice and volatility
risk, and (ii) any such transactions or assetsnedeo in clause (A) or
(B) above must be available on commercially realstengricing
terms”; and

(i) Section 12.9(b)(iii) of the Equity Definitions i®teby amended by
inserting in the third line thereof, after the wertlo terminate the
Transaction”, the words “or a portion of the Trastgan affected by
such Hedging Disruptic”.

Not Applicable

For all applicable Additional Disruption Events, der.

For all applicable Extraordinary Events, Dea

Applicable.

Applicable

Applicable




4,

6.

Calculation Agent Dealer. All calculations and determinations by @alculation Agent shall be made in good faith nal
commercially reasonable manner. Following anywaton by the Calculation Agent hereunder, upoittem request by
Counterparty, the Calculation Agent will provideGounterparty by email to the email address pralige Counterparty in such
written request a report (in a commonly used filgrfat for the storage and manipulation of finandeth) displaying in reasonable
detail the basis for such calculatigampvided, however, that in no event will Dealer be oblighte share with Counterparty any
proprietary or confidential data or informationasry proprietary or confidential models used by it.

Account Details
€) Account for payments to Counterparty:

Bank:
ABA#:

Acct No.:
Beneficiary:
Ref:

Account for delivery of Shares to Counterpa

[

(b) Account for payments to Deale

[Bank: [
ABA#: [
Acct No.: [
Beneficiary: |

[

Ref: ]

Account for delivery of Shares from Deal

[
Offices.
€) The Office of Counterparty for the Transaction isapplicable, Counterparty is not a Multibranchitiza
(b) The Office of Dealer for the Transaction is: [ ]
Notices.
€) Address for notices or communications to Countaypar
LinkedIn Corporation
2029 Stierlin Court
Mountain View, CA 94043
Attention: Chief Financial Officer

Telephone No.: 650-687-3635

(b) Address for notices or communications to Dealer:

[ ]




Representations, Warranties and Covenants

Representations, Warranties and Covenants of Copantiy. Counterparty hereby represents and warrants tceDwt each of

the representations and warranties of Countergattforth in Section 1 of the Purchase Agreeméat (Purchase Agreement),
dated as of November 5, 2014, among CounterpadyGaidman, Sachs & Co., J.P. Morgan Securities Bh@ Morgan
Stanley & Co. LLC as representatives of the seveuathasers named in Schedule | thereto (fhdial Purchasers ), is true
and correct and is hereby deemed to be repeat@ddler as if set forth herein. Counterparty herfelother represents and
warrants to Dealer on the date hereof and on and the Premium Payment Date that:

(@)

(b)

(©)

(d)

()

(f)

(9)

(h)

(i)

Counterparty is not and, after consummation oftthiesactions contemplated hereby, will not be neglio register as an
“investment company” as such term is defined inlthvestment Company Act of 1940, as amended.

Each of Counterparty and its affiliates is nottioe date hereof, aware of any material non-pubfiermation with respect
to Counterparty or the Shares. All reports androtfoeuments filed by Counterparty with the Secesitand Exchange
Commission pursuant to the Securities ExchangeoAt934, as amended (th&Xchange Act”), when considered as a
whole (with the more recent such reports and docsngeemed to amend inconsistent statements cedtairany earlier
such reports and documents), do not contain anyeistatement of a material fact or any omissioa ofaterial fact
required to be stated therein or necessary to itiekstatements therein, in the light of the circtamses in which they were
made, not misleading.

No U.S. state or local law, rule, regulation orutagory order applicable to the Shares would gise to any reporting,
consent, registration or other requirement (ineigdiithout limitation a requirement to obtain pragproval from any
person or entity) as a result of Dealer or itsliatés owning or holding (however defined) Shaotker than any regulation
that Dealer would be subject to as a result diéisg a regulated entity under various applicades| including U.S.
securities laws and FINRA.

Counterparty represents and warrants that it laswed, read and understands the OTC Options Rsid3ure Statement
and a copy of the most recent disclosure pamphégtaoed by The Options Clearing Corporation emtit@haracteristics
and Risks of Standardized Options”.

Counterparty (i) is an “institutional account” asfided in FINRA Rule 4512(c); (ii) is capable ofadwating investment
risks independently, both in general and with rddarall transactions and investment strategieslifivg a security or
securities, and will exercise independent judgnreet/aluating the recommendations of Dealer ocastsociated persons;
and (i) will notify Dealer if any of the statemisncontained in clause (i) or (ii) of this Secti®m(e) ceases to be true.

Without limiting the generality of Section 13.1the Equity Definitions, Counterparty acknowleddest tneither Dealer n¢
any of its affiliates is making any representationsvarranties or taking any position or expressing view with respect to
the treatment of the Transaction under any accogrsiandards including ASC Topic 2@&3rnings Per Share ASC Topic
815, Derivatives and Hedgingor ASC Topic 480, Distinguishing Liabilities froEquity and ASC 815-4Merivatives and
Hedging — Contracts in Entity’s Own Equ(ty any successor issue statements).

Counterparty is not engaged in an “issuer tendier'ofs such term is defined in Rule 13e-4 underBkchange Act with
respect to any Shares or any security convertititear exchangeable or exercisable for any Shayessiit aware of any
third party tender offer with respect to any suebusities within the meaning of Rule 13e-1 underBExchange Act.

Counterparty is not entering into this Confirmattorcreate actual or apparent trading activityhie $hares (or any security
convertible into or exchangeable for Shares) anémipulate the price of the Shares (or any secuadiyertible into or
exchangeable for Shares) or in violation of thelaxge Act.

On each of the Trade Date and the Premium Paymatiet Qounterparty is not “insolvent” (as such tésrdefined under
Section 101(32) of the U.S. Bankruptcy Code (Titleof the United




()

States Code) (theBankruptcy Code ")) and Counterparty would be able to purchaseNbmber of Shares in compliance
with the laws of the jurisdiction of Counterpartyreorporation.

Counterparty understands that notwithstanding dngraelationship between Counterparty and Dealdrits affiliates, in
connection with this Transaction and any other dkercounter derivative transactions between Copatéy and Dealer or
its affiliates, Dealer or its affiliate is acting grincipal and is not a fiduciary or advisor ispect of any such transaction,
including any entry, exercise, amendment, unwinttonination thereof.

Representations, Warranties and Covenants of Copautly and Dealer .Counterparty and Dealer hereby represent and warran

to Dealer and Counterparty, respectively, on the tdareof and on and as of the Premium PaymenttbBate

(@)

(b)

Each is an “eligible contract participant” (as stetm is defined in Section 1a(18) of the Commoéitghange Act, as
amended, other than a person that is an eligiblieact participant under Section 1a(18)(C) of tleen@hodity Exchange
Act).

Each of Dealer and Counterparty acknowledges kieavtfer and sale of the Transaction to it is idehto be exempt from
registration under the Securities Act, by virtuesetction 4(a)(2) thereof. Accordingly, Counterpagpresents and warrat
to Dealer that (i) it has the financial abilityltear the economic risk of its investment in thenBetion and is able to bear a
total loss of its investment and its investmentand liabilities in respect of the Transaction, evhit understands are not
readily marketable, are not disproportionate tmé@sworth, and it is able to bear any loss in emtion with the Transactio
including the loss of its entire investment in ffransaction, (ii) it is an “accredited investor”that term is defined in
Regulation D as promulgated under the Securitigs (A it is entering into the Transaction fosibwn account and without
a view to the distribution or resale thereof, (iv¢ assignment, transfer or other disposition effttansaction has not been
and will not be registered under the Securitiesakat is restricted under this Confirmation, theuBiies Act and state
securities laws, and (v) its financial conditiorsigch that it has no need for liquidity with redpedts investment in the
Transaction and no need to dispose of any portierebf to satisfy any existing or contemplated utadéng or indebtedne
and is capable of assessing the merits of and stasheling (on its own behalf or through indepengeotessional advice),
and understands and accepts, the terms, condémhsisks of the Transaction.

9. Other Provisions

(@)

(b)

Opinions. On or prior to the Premium Payment Date, Counatey shall deliver to Dealer an opinion of counsalted as ¢
the Trade Date, with respect to the due incorpamagxistence and good standing of CounterparBeilaware, the due
authorization, execution and delivery of this Canfation, and, in respect of the execution, delivarg performance of this
Confirmation, the absence of any conflict with oedch of any material agreement required to bd fikean exhibit to
Counterparty’s Annual Report on Form 10-K, Coundetys certificate of incorporation or Counterpastpy-laws.

Repurchase/Adjustment Notice€ounterparty shall, at least one Exchange BasiDay prior to any day on which
Counterparty effects any repurchase of Sharesrsuromates or otherwise engages in any transaatievent (a “
Conversion Rate Adjustment Event’) that could reasonably be expected to lead tmarease in the Conversion Rate (as
such term is defined in the Indenture), give Dealaritten notice of such repurchase or ConverBiate Adjustment Event
(a “ Repurchase/Adjustment Notice’) on such day if, following such repurchase or Cosioer Rate Adjustment Event, t
Notice Percentage would reasonably be expected (0 breater than 4.5% and (ii) greater by 0.5%ntthe Notice
Percentage included in the immediately precedinguR#ase/Adjustment Notice (or, in the case offitlsé such
Repurchase/Adjustment Notice, greater by 0.5% tharNotice Percentage as of the date herpofyidedthat
Counterparty shall not deliver any material nondfuinformation to any employee of Dealer unlesstttmployee has been
identified to Counterparty as being on the “privsiie”. The “Notice Percentag€ as of any day is the fraction, expressed
as a percentage, the numerator of which is thecfu@ay the product of the Number of Options and@pion Entitlement
and (b)




(c)

(d)

the number of Shares underlying any other simidiraption transaction sold by Dealer to Countepandthe
denominator of which is the number of Shares ontitay on such day. Counterparty agrees to indignamid hold
harmless Dealer and its affiliates and their respeofficers, directors, employees, affiliatesyiadrs, agents and
controlling persons (each, anridemnified Person”) from and against any and all losses (includiogsks relating to
Dealer’s hedging activities as a consequence afrhax, or of the risk of becoming, a Section 16iidter”, including
without limitation, any forbearance from hedgingiétes or cessation of hedging activities and &sses in connection
therewith with respect to the Transaction), claid@nages, judgments, liabilities, expenses and(fieelsiding reasonable
attorney’s fees), joint or several, which an Indéied Person may become subject to, as a res@oohterparty’s failure to
provide Dealer with a Repurchase/Adjustment Nadicehe day and in the manner specified in thisgragh, and to
reimburse, within 30 days, upon written requestheat such Indemnified Persons for any reasonagal lor other expens
incurred in connection with investigating, prepgrfor, providing testimony or other evidence in nection with or
defending any of the foregoing. If any suit, aatiproceeding (including any governmental or refguiainvestigation),
claim or demand shall be brought or asserted agdiedndemnified Person as a result of Counteyfsafailure to provide
Dealer with a Repurchase/Adjustment Notice in adance with this paragraph, such Indemnified Pesbadi promptly
notify Counterparty in writing, and Counterpartypom request of the Indemnified Person, shall retaimsel reasonably
satisfactory to the Indemnified Person to repret@mtndemnified Person and any others Counterpaaty designate in
such proceeding and shall pay the reasonable fekexaenses of such counsel related to such primcee@ounterparty
shall not be liable for any settlement of any peatieg contemplated by this paragraph that is eftéuwtithout its written
consent, but if settled with such consent or iféhee a final judgment for the plaintiff, Countettyaagrees to indemnify ar
Indemnified Person from and against any loss tilitg by reason of such settlement or judgmenbuterparty shall not,
without the prior written consent of the Indemnifigerson, effect any settlement of any pendinr@atened proceeding
contemplated by this paragraph that is in respieahich any Indemnified Person is or expects t@lparty and indemnity
could have been sought hereunder by such Inderdri®gson, unless such settlement includes an uitiorad release of
such Indemnified Person from all liability on clairthat are the subject matter of such proceedingroms reasonably
satisfactory to such Indemnified Person. If thréeimnification provided for in this paragraph is uaigable to an
Indemnified Person or insufficient in respect of émsses, claims, damages, liabilities, expensdésex referred to therein,
then Counterparty, in lieu of indemnifying such énthified Person hereunder, shall contribute taatheunt paid or payak
by such Indemnified Person as a result of suctelsdaims, damages, liabilities, expenses or fébe. remedies provided
for in this paragraph (b) are not exclusive andlstwd limit any rights or remedies that may oth&svbe available to any
Indemnified Person at law or in equity. The indégnand contribution agreements contained in tlaisagraph shall remain
operative and in full force and effect regardlefsthe termination of the Transaction.

Requlation M Counterparty is not on the Trade Date engageddistribution, as such term is used in Regulatiounder
the Exchange Act, of any securities of Counterpantiyer than a distribution meeting the requirermafthe exception set
forth in Rules 101(b)(10) and 102(b)(7) of ReguatM. Counterparty shall not, until the secondesithed Trading Day
immediately following the Trade Date, engage in angh distribution.

Transfer or Assignment

(@ Counterparty shall have the right to transfer sigsits rights and obligations hereunder with ezspo all, but nc
less than all, of the Options hereunder (such @ptithe “Transfer Options ”); providedthat such transfer or
assignment shall be subject to reasonable conditimat Dealer may impose, including but not limjtedthe
following conditions:

(A) With respect to any Transfer Options, Counterpsinll not be released from its notice and
indemnification obligations pursuant to Section)3fbany obligations under Section 9(m) or 9(shhid
Confirmation;




(ii)

(B) Any Transfer Options shall only be transferred €8igned to a third party that is a United Statesqre
(as defined in the Internal Revenue Code of 198@&naended);

© Such transfer or assignment shall be effected mnsteincluding any reasonable undertakings by such
third party (including, but not limited to, an umtiking with respect to compliance with applicable
securities laws in a manner that, in the reasorjallgment of Dealer, will not expose Dealer to mate
risks under applicable securities laws) and exeoutf any documentation and delivery of legal opirsi
with respect to securities laws and other mattgrsueh third party and Counterparty, as are reqdestd
reasonably satisfactory to Dealer;

(D) Dealer will not, as a result of such transfer assignment, be required to pay the transferee on any
payment date an amount under Section 2(d)(i)(4h@fAgreement greater than an amount that Dealer
would have been required to pay to Counterparthénabsence of such transfer and assignment etacept
the extent that the greater amount is due to a @hanTax Law after the date of such transfer or
assignment;

(E) An Event of Default, Potential Event of DefaultT@rmination Event will not occur as a result oftsuc
transfer and assignment;

(3] Without limiting the generality of clause (B), Cdarparty shall cause the transferee to make sugbePa
Tax Representations and to provide such tax doctatien as may be reasonably requested by Dealer to
permit Dealer to determine that results describedduses (D) and (E) will not occur upon or aftech
transfer and assignment; and

(G) Counterparty shall be responsible for all commdcr@asonable costs and expenses, including
commercially reasonable counsel fees, incurred &gl€ in connection with such transfer or assigrimen

Dealer may, without Counterparty’s consent, transfeassign (a Transfer ”) all or any part of its rights or
obligations under the Transaction (A) to any &fé of Dealer (1) that has a rating for its loag, unsecured and
unsubordinated indebtedness that is equal to ¢ertlin Dealer’s credit rating at the time of slicansfer, or
(2) whose obligations hereunder will be guarantpedsuant to the terms of a customary guarantaganm used
by Dealer generally for similar transactions, byal@e or [Name of Dealer parent] , or (B) to anlestthird party
with a rating for its long term, unsecured and tmwsdinated indebtedness equal to or better thatesiser of
(1) the credit rating of Dealer at the time of fransfer and (2) BBB+ by Standard and Psdtating Group, Inc.
its successor (S&P "), or Baal by Moody’s Investor Service, Inc.Nfoody’s ") or, if either S&P or Moody’s
ceases to rate such debt, at least an equivatérg @ better by a substitute rating agency miyusgreed by
Counterparty and Dealegprovidedthat either (x) the transferee in any such Trarisfar‘dealer in securities”
within the meaning of Section 475(c)(1) of the Codéy) the Transfer does not result in a deemethaxge by
Counterparty within the meaning of Section 100thef Code; angrovided furthethat Dealer shall provide notice
to Counterparty following any such Transfer. IBaly time at which (A) the Section 16 Percentageeds 7.5%,
(B) the Option Equity Percentage exceeds 14.5%Cpthe Share Amount exceeds the Applicable Shamé I(if
any applies) (any such condition described in @day#), (B) or (C), an Excess Ownership Positiori), Dealer is
unable after using its commercially reasonablertefftm effect a transfer or assignment of Optiana third party o
pricing terms reasonably acceptable to Dealer atldna time period reasonably acceptable to Desleh that
(after giving effect to such transfer or assignnaard any resulting change in Dealer's commerciasonable
Hedge Positions) no Excess Ownership Positiongxisen Dealer may designate any Exchange Busibesss
an Early Termination Date with respect to a portibthe Transaction (theTerminated Portion "), such that
(after




(e)

(f)

(i)

giving effect to such transfer or assignment andrasulting change in Dealer's commercially reastm&ledge
Positions) following such partial termination nodess Ownership Position exists. In the eventBteatier so
designates an Early Termination Date with respeatportion of the Transaction, a payment shathiaee pursuai
to Section 6 of the Agreement as if (1) an EarlynTieation Date had been designated in respecflofdasaction
having terms identical to the Transaction and a bemof Options equal to the number of Options ulydey the
Terminated Portion, (2) Counterparty were the #dfected Party with respect to such partial termioaand

(3) the Terminated Portion were the sole AffecteainBaction (and, for the avoidance of doubt, tleeripions of
Section 9(I) shall apply to any amount that is fgdy Dealer to Counterparty pursuant to thisesece as if
Counterparty was not the Affected Party). THaettion 16 Percentagé as of any day is the fraction, expresse
a percentage, (A) the numerator of which is the bemof Shares that Dealer and each person subjeggregatio
of Shares with Dealer and each “group” of which IBe& a member or may be deemed a member, inczeeh
under Section 13 or Section 16 of the ExchangeafAdtrules promulgated thereunder, directly or extly
beneficially own (as defined under Section 13 asti®e 16 of the Exchange Act and rules promulgatedeunder)
and (B) the denominator of which is the number lwdii®s outstanding. TheOption Equity Percentage” as of
any day is the fraction, expressed as a percentap&e numerator of which is the sum of (1) tlieguct of the
Number of Options and the Option Entitlement andif2 aggregate number of Shares underlying arsr athll
option transaction sold by Dealer to Counterpatyd (B) the denominator of which is the number ledr®s
outstanding. The Share Amount” as of any day is the number of Shares that Dealdrany person whose
ownership position would be aggregated with thdDeéler (Dealer or any such person,ealer Person”) under
any law, rule, regulation, regulatory order or anigational documents or contracts of Counterpdr&y are, in each
case, applicable to ownership of Shareaplicable Restrictions”), owns, beneficially owns, constructively
owns, controls, holds the power to vote or othezwigets a relevant definition of ownership under Applicable
Restriction, as determined by Dealer in its commadlycreasonable discretion. TheApplicable Share Limit ”
means a humber of Shares equal to (A) the minimumber of Shares that could give rise to reporting o
registration obligations or other requirementsl@iding obtaining prior approval from any persoreatity) of a
Dealer Person, or could result in an adverse effiec Dealer Person, under any Applicable Resiricis
determined by Dealer in its commercially reasonalideretion minus(B) 1% of the number of Shares outstanding.

Notwithstanding any other provision in this Confation to the contrary requiring or allowing Deaempurchase,
sell, receive or deliver any Shares or other séearior make or receive any payment in cash, fooon
Counterparty, Dealer may designate any of itsiaféi to purchase, sell, receive or deliver sucré&hor other
securities, or to make or receive such paymenagicand otherwise to perform Dealer’s obligationgspect of
the Transaction and any such designee may assuwhebligations. Dealer shall be discharged oblitgations tc
Counterparty to the extent of any such performance.

Staggered SettlementNotwithstanding anything to the contrary heréimpon advice of counsel with respect to applieab

legal and regulatory requirements, including amumements relating to Dealer’s hedging activitieseunder that would be
customarily applicable to transactions of this tiygeDealer, Dealer may, by prior notice to Coungety, satisfy its
obligation to deliver any Shares or other secwitie any date due (arOriginal Delivery Date ") by making separate
deliveries of Shares or such securities, as the ey be, at more than one time on or prior to €déhinal Delivery Date,
so long as the aggregate number of Shares andssberities so delivered on or prior to such Oagibelivery Date is
equal to the number that, but for this provisioowd have been deliverable on such Original Dejii2ate.

[Reserved.]




(9) [ Conduct Rules Each party acknowledges and agrees to be boutiteiConduct Rules of the Financial Industry
Regulatory Authority, Inc. applicable to transanadn options, and further agrees not to violategbsition and exercise
limits set forth therein.](5)

[ Agency language, if necessry

(h) [Reserved.]

(@ Additional Termination Events

0] Notwithstanding anything to the contrary in thisn@iomation if an event of default with respect toudterparty
occurs pursuant to the terms of the ConvertibleeBlais set forth in Section 6.01 of the Indentinen such event
default shall constitute an Additional Terminatiéwent applicable to the Transaction and, with resfesuch
Additional Termination Event, (A) Counterparty diz@ deemed to be the sole Affected Party, (B)tesaction
shall be the sole Affected Transaction and (C) Bresthall be the party entitled to designate anyEBetmination
Date pursuant to Section 6(b) of the Agreement.

(i) Promptly following any repurchase and cancellabbonvertible Notes, including without limitatiggursuant to
Article 14 of the Indenture in connection with autftlamental Change” (as defined in the Indenturelyn@rparty
shall notify Dealer in writing of such repurchasel@ancellation and the number of Convertible Netes
repurchased and cancelled (any such noticdR@gurchase Notice’). Notwithstanding anything to the contrary in
this Confirmation, the receipt by Dealer from Carparty of (x) any Repurchase Notice, within thplaable time
period set forth in the preceding sentence, and (yjitten representation and warranty by Countgyghat, as of
the date of such Repurchase Notice, Counterpartgtign possession of any material non-public infation
regarding Counterparty or the Shares, shall cartetdn Additional Termination Event as providedhiis
paragraph. Upon receipt of any such Repurchase®atid the related written representation and whrr®ealer
shall promptly designate an Exchange Business Blgwfing receipt of such Repurchase Notice (whitimd ever
shall be earlier than the related settlement datsifch Convertible Notes) as an Early Terminaibate with
respect to the portion of this Transaction corresing to a number of Options (thérepurchase Options’) equal
to the lesser of (A) the number of such Convertibdges specified in such Repurchase Notiggrusthe number
of “Repurchase Options” (as defined in the Basé Gption Confirmation), if any, that relate to suCbnvertible
Notes] and (B) the Number of Options as of the @aaler designates such Early Termination Date asndf such
date, the Number of Options shall be reduced bytimber of Repurchase Options. Any payment hereunitle
respect to such termination shall be calculatedyant to Section 6 of the Agreement as if (1) atlyEleermination
Date had been designated in respect of a Tranadwdizing terms identical to this Transaction amtlanber of
Options equal to the number of Repurchase Opti@ < ounterparty were the sole Affected Party wébpect to
such Additional Termination Event and (3) the teratéd portion of the Transaction were the sole ¢&éé
Transaction.

(iii) Notwithstanding anything to the contrary in the BgiDefinitions, if, as a result of an Extraordigdvent, the
Transaction would be cancelled or terminated (wdreitlhhwhole or in part) pursuant to Article 12 bétEquity
Definitions, an Additional Termination Event (withe Transaction (or portion thereof) being the Aféel
Transaction, Counterparty being the sole AffectadyPand Dealer being the party entitled to dedigaa Early
Termination Date pursuant to Section 6(h) of theeggent) shall be deemed to occur, and, in ligseations 12.7
12.8 and 12.9 of the Equity Definitions, Sectiooféhe Agreement shall apply to such Affected Teati®on.

(5) To be included for broker-dealer.




()

(k)

()

Amendments to Equity Definitions and Agreement

0] Section 12.6(a)(ii) of the Equity Definitions isreey amended by (1) deleting from the fourth linereof the wor
“or” after the word “official” and inserting a comartherefor, and (2) deleting the semi-colon atethé of
subsection (B) thereof and inserting the followimgrds therefor “or (C) the occurrence of any of ¢hents
specified in Section 5(a)(vii)(1) through (9) oBtISDA Master Agreement with respect to that IsSuer

(i) Section 12.9(b)(i) of the Equity Definitions is ey amended by (1) replacing “either party mayt&ledh
“Dealer may elect” and (2) replacing “notice to titber party” with “notice to Counterpartyi the first sentence
such section.

No Setoff Neither party shall have the right to set off abligation that it may have to the other partgenthe
Transaction against any obligation such other pady have to it, whether arising under the Agredntbrs Confirmation
or any other agreement between the parties hdrgtoperation of law or otherwise.

Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Eventdf in respect of the
Transaction, an amount is payable by Dealer to @oparty pursuant to Section 6(d)(ii) of the Agresrin(any such amoul

a “Payment Obligation”), Dealer shall satisfy the Payment Obligationthg Share Termination Alternative (as defined
below), unless (a) Counterparty gives irrevocableghonic notice to Dealer, confirmed in writinghwn one Scheduled
Trading Day, no later than 12:00 p.m. (New YorkyGime) on the Merger Date, the Tender Offer D#te,Announcement
Date (in the case of Nationalization, Insolvencypetisting), the Early Termination Date or datecahcellation, as
applicable, of its election that the Share TermdameAlternative shall not apply, (b) Counterpargyakes the representation
set forth in Section 8.1(c) as of the date of selgttion and (c) Dealer agrees, in its sole digmmeto such election, in whic
case the provisions of Section 6(d)(ii) of the Agrent shall apply.

Share Termination Alternative: If applicable, Dealer shall deliver to Counterpahg Share Termination
Delivery Property on, or within a commercially reaable period of time
after, the date when the relevant Payment Obligatiould otherwise be due
pursuant to Section 6(d)(ii) and 6(e) of the Agreatr(the “Share
Termination Payment Date”), in satisfaction of such Payment Obligation in
the manner reasonably requested by Counterpagyofrpayment

Share Termination Delivery Property: A number of Share Termination Delivery Units, akakated by the
Calculation Agent, equal to the Payment Obligationded by the Share
Termination Unit Price. The Calculation Agent stajust the Share
Termination Delivery Property by replacing any franal portion of a
security therein with an amount of cash equal éovlue of such fractional
security based on the values used to calculatSliaee Termination Unit
Price.

Share Termination Unit Price: The value of property contained in one Share Teation Delivery Unit, as
determined by the Calculation Agent in its disanetby commercially
reasonable means and notified by the Calculatioen\tp Dealer at the time
of notification of the Payment Obligation. For #eidance of doubt, the
parties agree that in determining the Share Tenmim@elivery Unit Price th
Calculation Agent may consider the purchase praid m connection with tr
purchase of Share Termination Delivery Propertyh®extent doing so
results in ¢




(m)

Share Termination Delivery Unit:

Failure to Deliver

Other applicable provisions:

Arbitration .

commercially reasonable Share Termination Unitd?

One Share or, if the Shares have changed intoaraefy other property or tl
right to receive cash or any other property agd¢lsalt of a

Nationalization, Insolvency or Merger Event (anglseash or other propert
the “Exchange Property”), a unit consisting of the type and amount oftsuc
Exchange Property received by a holder of one Sfudtkout consideration

of any requirement to pay cash or other considanrati lieu of fractional
amounts of any securities) in such Nationalizatlosplvency or Merger
Event, as determined by the Calculation Ag

Applicable

If Share Termination Alternative is applicable, firevisions of Sections 9.8,
9.9 and 9.11 (as modified above) of the Equity Digéins will be applicable
as if Physical Settlement applied to the Transactiod the provisions set fo
opposite the caption “Representation and Agreeniarfection 2 will be
applicable,

0] All parties to this Confirmation are giving up the right to sue each other in court, including the ridnt to a
trial by jury, except as provided by the rules of he arbitration forum in which a claim is filed.

(i) Arbitration awards are generally final and binding; a party’s ability to have a court reverse or modif an

arbitration award is very limited.

(iii) The ability of the parties to obtain documents, witess statements and other discovery is generally neo
limited in arbitration than in court proceedings.

(iv) The arbitrators do not have to explain the reason{sfor their award.

(v) The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the
securities industry, unless Counterparty is a membeof the organization sponsoring the arbitration fecility,
in which case all arbitrators may be affiliated wih the securities industry.

(vi) The rules of some arbitration forums may impose tima limits for bringing a claim in arbitration. In some
cases, a claim that is ineligible for arbitration nay be brought in court.

(vii) The rules of the arbitration forum in which the claim is filed, and any amendments thereto, shall be
incorporated into this Confirmation.

(viii) Counterparty agrees that any and all controversieshat may arise between Counterparty and Dealer,
including, but not limited to, those arising out ofor relating to the Agreement or the Transaction hesunder,
shall be determined by arbitration conducted beforé~INRA Dispute Resolution (“FINRA-DR”), or, if the
FINRA-DR declines to hear the matter, before the Ararican Arbitration Association, in accordance with
their arbitration rules then in force. The award of the arbitrator shall be final, and judgment uponthe
award rendered may be entered in any court, staterdederal, having jurisdiction.




(n)

(0)

(p)

(ix) No person shall bring a putative or certified classction to arbitration, nor seek to enforce any predispute
arbitration agreement against any person who has itiated in court a putative class action or who i\
member of a putative class who has not opted out tfe class with respect to any claims encompassey the
putative class action until: (i) the class certifiation is denied; (ii) the class is decertified; ofiii) Counterparty
is excluded from the class by the court.

x) Such forbearance to enforce an agreement to arbitta shall not constitute a waiver of any rights undethis
Confirmation except to the extent stated herein.

Hedge Shares Counterparty hereby agrees that if, in the dadti reasonable judgment of Dealer, based ondhia of
counsel, the Shares (théledge Shares) acquired by Dealer for the purpose of effecttngommercially reasonable hedge
of its obligations pursuant to the Transaction cafe sold in the U.S. public market by Dealer withregistration under
the Securities Act, Counterparty shall, at its #dec (i) in order to allow Dealer to sell the Hexdd§hares in a registered
offering, make available to Dealer an effectiveisggtion statement under the Securities Act teecdle resale of such
Hedge Shares and (A) enter into a customary agmtemeorm and substance reasonably satisfactoBealer,
substantially in the form of an underwriting agregrfor a registered secondary offering, (B) prevagcountant’s
“comfort” letters in customary form for registeretferings of equity securities of companies of camgble size, maturity
and line of business, (C) provide disclosure opigiof nationally recognized outside counsel to Gewarty reasonably
acceptable to Dealer, (D) provide other customaigions, certificates and closing documents custgrimaform for
registered secondary offerings of equity securiied (E) afford Dealer a reasonable opportunityotoduct a “due
diligence” investigation with respect to Countetgaiustomary in scope for underwritten offeringsqtiity securities;
providedthat if Counterparty elects clause (i) above batitems referred to therein are not completedtimaly manner, o
if Dealer, in its discretion, is not satisfied wihcess to due diligence materials, the resulits ofue diligence investigation,
or the procedures and documentation for the registeffering referred to above, then clause (ii¢lause (iii) of this
Section 9(m) shall apply at the election of Coypaety; (ii) in order to allow Dealer to sell the thge Shares in a private
placement, enter into a private placement agreesudtantially similar to private placement pureéhagreements
customary for private placements of equity seasitf companies of comparable size, maturity araldif business, in form
and substance commercially reasonably satisfatboBealer, including customary representationseoawts, blue sky and
other governmental filings and/or registrationsie@mnities to Dealer, due diligence rights (for ealr any designated
buyer of the Hedge Shares from Dealer), and oliigatto use commercially reasonable efforts toialgpinions and
certificates and such other documentation as i®mexy for private placement agreements for priygéeements of equity
securities of companies comparable in size, matarit line of business, all commercially reasonauiyeptable to Dealer
(in which case, the Calculation Agent shall makg asjustments to the terms of the Transactiondahahecessary, in its
commercially reasonable judgment, to compensatéeDéa any discount from the public market pridale Shares
incurred on the sale of Hedge Shares in a priviaigement); or (iii) purchase the Hedge Shares fB@aler at the Relevant
Price on such Exchange Business Days, and in tlests) requested by Dealer. This Section 9(m) shalive the
termination, expiration or early unwind of the Tsantion.

Tax Disclosure Effective from the date of commencement of diséans concerning the Transaction, Counterparty and
each of its employees, representatives, or othemtagnay disclose to any and all persons, witlioutdtion of any kind, thi
tax treatment and tax structure of the Transaaimhall materials of any kind (including opinionsather tax analyses) that
are provided to Counterparty relating to such taatment and tax structure.

Right to Extend Dealer may postpone or add, in whole or in @y, Valid Day or Valid Days during the Settlement
Averaging Period or any other date of valuatioryrpent or delivery by Dealer, with respect to somalbof the Options
hereunder, if Dealer reasonably determines, idifisretion, that such action is reasonably necgssagippropriate to
preserve Dealer's commercially reasonable hedgirigedge unwind activity hereunder in light of exigtliquidity
conditions in the cash market, the stock loan ntaokether relevant market or to enable Dealefffiece purchases of Shai
in connection with its commercially reasonable hiadghedge unwind




or settlement activity hereunder in a manner thaild, if Dealer were Counterparty or an affiliafaarchaser of
Counterparty, be in compliance with applicable legeagulatory or self-regulatory requirements, dthwelated policies and
procedures applicable to Dealprpvidedthat in no event shall Dealer have the right tpsstpone or add any Valid Day
(s) or any such other date beyond the 50th Valid ibamediately following the last Valid Day of thelevant Settlement
Averaging Period (determined without regard to 8éstion 9(p)).

(@) Status of Claims in BankruptcyDealer acknowledges and agrees that this Coafiom is not intended to convey to Dealer
rights against Counterparty with respect to then$aation that are senior to the claims of commoaokstolders of
Counterparty in any United States bankruptcy prdicegs of Counterpartyprovidedthat nothing herein shall limit or shall
be deemed to limit Dealer ’s right to pursue rerasdin the event of a breach by Counterparty afbtigations and
agreements with respect to the Transaction otlzer during any such bankruptcy proceediqgsyvidedthat nothing herein
shall limit or shall be deemed to limit Dealer ights in respect of any transactions other tharTtl@saction.

)] Securities Contract The parties hereto intend for (i) the Transactmbe a “securities contract” as defined in the
Bankruptcy Code, and the parties hereto to beledtid the protections afforded by, among othetiSes, Sections 362(b)
(6), 546(e), and 555 of the Bankruptcy Code, (idaaty’s right to liquidate the Transaction anci@rcise any other
remedies upon the occurrence of any Event of Detander the Agreement with respect to the othetygarconstitute a
“contractual right” as described in the Bankrup@nyde, and (iii) each payment and delivery of casburities or other
property hereunder to constitute a “margin payment’settiement payment” and a “transfer” as dediimethe Bankruptcy
Code.

(s) Notice of Certain Other Eventounterparty covenants and agrees that:

0] promptly following the public announcement of tlesults of any election by the holders of Shareh v@spect to
the consideration due upon consummation of any btdegent, Counterparty shall give Dealer writteticeof
(a) the weighted average of the types and amodimtsnsideration received by holders of Sharesdffamatively
make such an election or (b) if no holders of Shaféirmatively make such an election, the typed amounts of
consideration actually received by the holderstwr8s (the date of such notification, th€dnsideration
Notification Date "); providedthat in no event shall the Consideration NotificatDate be later than the date on
which such Merger Event is consummated; and

(i) promptly following any adjustment to the terms loé iConvertible Notes as set forth in the Indenitui@nnection
with any Potential Adjustment Event, Merger EvenTender Offer, Counterparty shall give Dealer teritnotice
of the details of such adjustment.

® Wall Street Transparency and Accountability Ad¢h connection with Section 739 of the Wall Stréensparency and
Accountability Act of 2010 (WSTAA ), the parties hereby agree that neither the emaxct of WSTAA (or any statute
containing any legal certainty provision similarSection 739 of the WSTAA) or any regulation untter WSTAA (or any
such statute), nor any requirement under WSTAAa(or statute containing any legal certainty provisonilar to
Section 739 of the WSTAA) or an amendment made I3AA (or any such statute), shall limit or othergvisnpair either
party’s otherwise applicable rights to terminagmegotiate, modify, amend or supplement this Covairon or the
Agreement, as applicable, arising from a termimaéieent, force majeure, illegality, increased castgulatory change or
similar event under this Confirmation, the EquitgfDitions incorporated herein, or the Agreementl(iding, but not
limited to, rights arising from Change in Law, HaugDisruption, Increased Cost of Hedging, an Ezd&@wnership
Position, or lllegality (as defined in the Agreerfgn

(u) Agreements and Acknowledgements Regarding Hed@ingnterparty understands, acknowledges and atiraegA) at
any time on and prior to the Expiration Date, Dealed its affiliates may buy or sell Shares or o#exurities or buy or sell
options or futures contracts or enter into swapstioer derivative securities in order to adjushigslge position with respect
to the Transaction;




(B) Dealer and its affiliates also may be activéhi@ market for Shares other than in connectioh Wédging activities in
relation to the Transaction; (C) Dealer shall miigk@wn determination as to whether, when or intwhanner any hedging
or market activities in securities of Issuer shallconducted and shall do so in a manner thatindeappropriate to hedge
its price and market risk with respect to the Ref@wPrices; and (D) any market activities of Dealad its affiliates with
respect to Shares may affect the market price atatity of Shares, as well as the Relevant Prieagh in a manner that
may be adverse to Counterparty.

(v) Early Unwind. In the event the sale of the [“Firm Securities”[{@)ption Securities”](7) (as defined in the Purchas
Agreement) is not consummated with the Initial Pasers for any reason, or Counterparty fails tiveleto Dealer opinion
of counsel as required pursuant to Section 9(aaah case by 5:00 p.m. (New York City time) onBnemium Payment
Date, or such later date as agreed upon by thizpdithe Premium Payment Date or such later dage, Early Unwind
Date™), the Transaction shall automatically terminatee(“ Early Unwind ) on the Early Unwind Date and (i) the
Transaction and all of the respective rights arldgabons of Dealer and Counterparty under the $aation shall be
cancelled and terminated and (ii) each party dfeleleased and discharged by the other party dmaragrees not to make
any claim against the other party with respectip @bligations or liabilities of the other partyising out of and to be
performed in connection with the Transaction eitiréor to or after the Early Unwind Date;. EachD#aler and
Counterparty represents and acknowledges to thes titht upon an Early Unwind, all obligations wi#fspect to the
Transaction shall be deemed fully and finally dacjed.

(w) Tax Matters.

0] For the purpose of Sections 4(a)(i) and (ii) of Awreement, Counterparty agrees to deliver to Deaie duly
executed and completed United States Internal Rev8ervice Form W-9 (or successor thereto).

(i) Withholding Tax imposed on payments to non-US eogpatties under the United States Foreign Accoax T
Compliance Act “Tax” and “Indemnifiable Tax”, each as definedSection 14 of the Agreement, shall not include
any U.S. federal withholding tax imposed or coketpursuant to Sections 1471 through 1474 of ti$e ldternal
Revenue Code of 1986, as amended (tBede"), any current or future regulations or officiatérpretations
thereof, any agreement entered into pursuant tbddet471(b) of the Code, or any fiscal or reguategislation,
rules or practices adopted pursuant to any intergoaental agreement entered into in connection thigh
implementation of such Sections of the Code FATCA Withholding Tax “). For the avoidance of doubt, a
FATCA Withholding Tax is a Tax the deduction or l¥iblding of which is required by applicable law fbe
purposes of Section 2(d) of the Agreement.

(iii) HIRE Act.“Tax” and “Indemnifiable Tax”, each as defined iacion 14 of the Agreement, shall not include any
tax imposed on payments treated as dividends faances within the United States under Section 8 bfrthe
Code or any regulations issued thereunder.

x) Payment by Counterpartyin the event that, following payment of the Premj an Early Termination Date occurs or is
designated with respect to the Transaction asudt refsa Termination Event or an Event of Defaolther than an Event of
Default arising under Section 5(a)(ii) or 5(a)(@f)the Agreement) and, as a result, Counterpargsaw Dealer an amount
calculated under Section 6(e) of the Agreement simehunt shall be deemed to be zero.

) Governing Law THE AGREEMENT, THIS CONFIRMATION AND ALL MATTERS AR  ISING IN
CONNECTION WITH THE AGREEMENT AND THIS CONFIRMATION  SHALL BE GOVERNED BY, AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
(WITHOUT REFERENCE TO ITS

(6) Insert for Base Call Option Confirmation.
(7) Insert for Additional Call Option Confirmation




CHOICE OF LAW DOCTRINE, OTHER THAN TITLE 14 OF THE NEW YORK GENERAL OBLIGATIONS
LAW).

2) Amendment. This Confirmation and the Agreement may not belified, amended or supplemented, except in a writte
instrument signed by Counterparty and Dealer.

(aa) Counterparts. This Confirmation may be executed in several tenparts, each of which shall be deemed an oridinaall
of which together shall constitute one and the sersteument.




Counterparty hereby agrees (a) to check this Goation carefully and immediately upon receipt sat #rrors or discrepancies can
be promptly identified and rectified and (b) to fiom that the foregoing (in the exact form providag Dealer) correctly sets forth the term
the agreement between Dealer and Counterpartyragitect to the Transaction, by manually signing @onfirmation or this page hereof as
evidence of agreement to such terms and providiegther information requested herein and immelgiadturning an executed copy to

[ 1

Very truly yours,

[l

By:
Authorized Signator
Name: ]

Accepted and confirme
as of the Trade Dat

LinkedIn Corporation
By:

Au.thorized Signator'
Name:




Exhibit 10.3

THE SECURITIES REPRESENTED HEREBY (THE “WARRANTSNERE ORIGINALLY ISSUED IN A TRANSACTION EXEMPT
FROM REGISTRATION UNDER THE UNITED STATES SECURITEACT OF 1933, AS AMENDED (THE “SECURITIES ACT"),
AND THE WARRANTS MAY NOT BE OFFERED, SOLD OR OTHERMYE TRANSFERRED EXCEPT PURSUANT TO A
REGISTRATION STATEMENT UNDER THE SECURITIES ACT ORN APPLICABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS THEREOF.

[Dealer Name]
[Dealer Address]

November [ ], 2014

To: LinkedIn Corporation
2029 Stierlin Court
Mountain View, CA 94043
Attention: Chief Financial Officer
Telephone No.: 650-687-3635

Re: [Base][Additional] Warrants

The purpose of this letter agreement (th@@dhfirmation ") is to confirm the terms and conditions of the Wéats issued by
LinkedIn Corporation (Company”) to [ ] (‘Dealer”) as of the Trade Date specified below (thEransaction”). This letter
agreement constitutes a “Confirmation” as refeteeith the ISDA Master Agreement specified belowhisTConfirmation shall replace any
previous agreements and serve as the final docati@mfor the Transaction.

The definitions and provisions contained in the20®DA Equity Derivatives Definitions (theEquity Definitions ), as published
by the International Swaps and Derivatives Assamiainc. (“ISDA "), are incorporated into this Confirmation. In teeent of any
inconsistency between the Equity Definitions and @onfirmation, this Confirmation shall govern.

Each party is hereby advised, and each such pekhpoaledges, that the other party has engaged imefiained from engaging in,
substantial financial transactions and has takkerahaterial actions in reliance upon the partéedty into the Transaction to which this
Confirmation relates on the terms and conditiorti$cs¢h below.

1. This Confirmation evidences a complete and bindiggeement between Dealer and Company as to the tdrthe Transaction to
which this Confirmation relates. This Confirmatisimall be subject to an agreement (thgfeement”) in the form of the 2002 ISDA Mast
Agreement as if Dealer and Company had executedja@ement in such form on the date hereof (butowitiny Schedule except for (i) the
election of US Dollars (USD™") as the Termination Currency, and (ii) (a) theation that the “Cross Default” provisions of Sentb(a)

(vi) of the Agreement shall apply to Company wittTareshold Amount” of USD 100,000,000, (b) the e “or becoming capable at such
time of being declared” shall be deleted from ata(ly of such Section 5(a)(vi), and (c) the folloglanguage shall be added to the end
thereof: “Notwithstanding the foregoing, a defauitler subsection (2) hereof shall not constitut&ant of Default if (x) the default was
caused solely by error or omission of an admintisteeor operational nature; (y) funds were avagatol enable the party to make the payment
when due; and (z) the payment is made within twoal8usiness Days of such party’s receipt of wmittetice of its failure to pay.”). In the
event of any inconsistency between provisions efAgreement and this Confirmation, this Confirmatwaill prevail for the purpose of the
Transaction to which this Confirmation relates.r #@ avoidance of doubt, except to the extennafxress conflict, the application of any
provision of this Confirmation, the Agreement oe thquity Definitions shall not be construed to exle or limit the application of any other
provision of this Confirmation, the Agreement oe thquity Definitions. The Transaction hereundetldiethe sole Transaction under the
Agreement. If there exists any ISDA Master Agreetritween Dealer and Company or any confirmatiostiver agreement between Dei
and Company pursuant to which an ISDA Master Agesdris deemed to exist between Dealer and Compla@y,notwithstanding anything
to the contrary in such ISDA Master Agreement, stmtifirmation or agreement or any other agreenenthich Dealer and Company are
parties, the Transaction shall not be consideréchasaction under, or otherwise governed by, suigiieg or deemed ISDA Master
Agreement.




2. The Transaction is a Warrant Transaction, whichl fleaconsidered a Share Option Transaction foppses of the Equity
Definitions. The terms of the particular Transactto which this Confirmation relates are as fokow

General Term:.

Trade Date

Effective Date:

Warrants:

Warrant Style
Seller:
Buyer:

Shares:

Number of Warrants:

Warrant Entitlement

Strike Price

Premium:

Premium Payment Dat

Exchange

Related Exchange(s):

Procedures for Exercis.

Expiration Time:

Expiration Dates:

November [ ], 201

The third Exchange Business Day immediately podhe Premium Payment
Date

Equity call warrants, each with the terms set féwthein. For the purposes of
the Equity Definitions, each reference to a Wartaerein shall be deemed to
be a reference to a Call Optic

Europear

Company

Dealer

The Class A common stock of Company, par value OSID01 per share
(Exchange symbol “LNKD")providedthat, on and after the Final Convers
Date (as defined in the Company’s certificate ebiporation), “Shares” shall
mean the common stock of Company, par value USDOQ.@er share
(Exchange symb¢‘LNKD").

[ ]. For the avoidance of doubt, thenfber of Warrants shall be
reduced by any Warrants exercised or deemed egdrhisreunder. In no
event will the Number of Warrants be less than z

One Share per Warra

USD 381.82

UsSD [ ]

November 12, 201

The New York Stock Exchang

All Exchangesprovidedthat Section 1.26 of the Equity Definitions shal b

amended to add the words “United States” beforevibrel “exchange” in the
tenth line of such Sectio

The Valuation Time

Each “Expiration Date” set forth in Annex A heratimall be an Expiration
Date for a number of Warrants equal to the Dailyri¥er of Warrants for
such Expiration Date
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First Expiration Date:

Daily Number of Warrants:

Automatic Exercise:

Market Disruption Event:

providedthat, notwithstanding anything to the contraryhia Equity
Definitions, if any such date is a Disrupted Dainole or in part, (i) the
Calculation Agent may make reasonable adjustmergsad faith an in a
commercially reasonable manner, if applicablehto@aily Number of
Warrants for which such date shall be an Expirabate and shall designate
Scheduled Trading Day or Scheduled Trading Dayevahg the last
scheduled Expiration Date as the Expiration Datsihe remaining Daily
Number of Warrants for the originally scheduled Exjoon Date and (ii) if th
Daily Number of Warrants for such Disrupted Daydd reduced to zero
pursuant to the foregoing clause (i), determineSttlement Price for such
Disrupted Day based on transactions in the Sharessich Disrupted Day
taking into account the nature and duration of ddalnket Disruption Event
on such day; anprovided furtheithat if such Expiration Date has not
occurred pursuant to this clause as of the eigbtie@uled Trading Day
following the last scheduled Expiration Date untler Transaction, the
Calculation Agent shall have the right to declarehrsScheduled Trading Day
to be the final Expiration Date and, notwithstamgdémything to the contrary
this Confirmation or the Equity Definitions, thetBement Price for such
Expiration Date shall be the prevailing market egher Share as determined
by the Calculation Agent in good faith and in a coencially reasonable
manner.

February 3, 2020 (or if such day is not a Scheduitadling Day, the next
following Scheduled Trading Day), subject to Markésruption Event below

For any Expiration Date, the “Daily Number of Wantsl' set forth opposite
such Expiration Date in Annex A hereto, subjecdfustment pursuant to the
provisos tc“Expiration Date”.

Applicable; and means that for each Expiration Dateumber of Warrants
equal to the Daily Number of Warrants for such Extion Date will be
deemed to be automatically exercised at the Expirdtime on such
Expiration Date, unless Buyer notifies Seller (blephone or in writing) prior
to the Expiration Time on such Expiration Date tihaibes not wish
Automatic Exercise to occur, in which case Automaixercise will not apply
to such Expiration Datt

Section 6.3(a) of the Equity Definitions is herebended by (A) deleting the
words “during the one hour period that ends ardevant Valuation Time,
Latest Exercise Time, Knock-in Valuation Time ord¢k-out Valuation

Time, as the case may be,” in clause (i) theredf @) by replacing the
words “or (iii) an Early Closure.” therein with fij an Early Closure, or (iv) a
Regulatory Disruption; in each case, that the Gatmn Agent determines is
material”
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Regulatory Disruption:

Valuation Term:.

Valuation Time:

Valuation Date
Settlement Term.

Settlement Method Election:

Electing Party

Settlement Method Election Date:

Default Settlement Metho

Net Share Settlement:

Section 6.3(d) of the Equity Definitions is herelimended by deleting the
remainder of the provision following the words “®duled Closing Time” in
the fourth line thereo

Any event that Dealer, in its reasonable discretimsed on the advice of
counsel, determines makes it appropriate, withreegaany legal, regulatory
or self-regulatory requirements or related poligiad procedures, for Dealer
to refrain from or decrease any market activitg@gmnection with the
Transaction

Scheduled Closing Timgrovidedthat if the principal trading session is
extended, the Calculation Agent shall determinevthkeiation Time in good
faith and in a commercially reasonable man

Each Exercise Dati

Applicable;providedthat (i) references to “Physical Settlemeint'Section 7.
of the Equity Definitions shall be replaced by refeces to “Net Share
Settlement”; (i) Company may elect Cash Settlenoery if Company
represents and warrants to Dealer in writing ondidie of such election that
(A) Company is not in possession of any material-pablic information with
respect to Company or the Shares, (B) Compangdirf Cash Settlement
good faith and not as part of a plan or schemeade compliance with the
federal securities laws, and (C) the assets of Gompt their fair valuation
exceed the liabilities of Company (including cogent liabilities), the capital
of Company is adequate to conduct the busines®wipany, and Company
has the ability to pay its debts and obligationsuh debts mature and does
not intend to, or does not believe that it willgim debt beyond its ability to
pay as such debts mature; and (iii) the same efeofi settlement method
shall apply to all Expiration Dates hereunc

Company

The third Scheduled Trading Day immediately precgdhe scheduled First
Expiration Date

Net Share Settlemer

If Net Share Settlement is applicable, then orr¢hevant Settlement Date,
Company shall deliver to Dealer a number of Shacgsl to the Share
Delivery Quantity for such Settlement Date to theaant specified herein fr
of payment through the Clearance System, and Dsh#dl be treated as the
holder of record of such Shares at the time ofvde}i of such Shares or, if
earlier, at 5:00 p.m. (New York City time) on suséttlemen
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Share Delivery Quantity:

Net Share Settlement Amount:

Settlement Price:

Settlement Dates:

Other Applicable Provisions:

Representation and Agreement:

Cash Settlement:

Date, and Company shall pay to Dealer cash indfeany fractional Share
valued at the Settlement Price on the relevantMaln Date

For any Settlement Date, a number of Shares, aslatéd by the Calculation
Agent, equal to the Net Share Settlement Amounstdich Settlement Date
divided bythe Settlement Price on the Valuation Date for stetilement
Date.

The Share Delivery Quantity shall be delivered loyrpany to Dealer no lat
than 12:00 noon (New York City time) on the reletv@rttlement Date

For any Settlement Date, an amount equal to théuatoof (i) the number of
Warrants exercised or deemed exercised on theari®xercise Datg(ii) the
Strike Price Differential for the relevant Valuati®ate and (iii) the Warrant
Entitlement.

For any Valuation Date, the per Share volume-weidlatverage price as
displayed under the heading “Bloomberg VWAP” on@tiberg page LNKD
<equity> AQR (or any successor thereto) in respétie regular trading
session (including any extensions thereof but withiegard to pre-open or
after hours trading outside of such regular tradiegsion) on such Valuation
Date (or if such price is unavailable or manifestigorrect, the market value
of one Share on such Valuation Date, as deterniigate Calculation Agent
in good faith and in a commercially reasonable neatnased on generally
available market data for transactions of this typiag, if practicable, a
volume-weighted methodology

As determined pursuant to Section 9.4 of the EdDéfinitions, subject to
Section 9(j) hereot

In the event Net Share Settlement is applicab&eptiovisions of Sections 9.1
(c), 9.8, 9.9, 9.11 and 9.12 of the Equity Defmit$ will be applicable, as if
Physical Settlement applied to the Transaci

Notwithstanding Section 9.11 of the Equity Defioits, the partie
acknowledge that any Shares delivered to Dealfrerevent of Net Share
Settlement may be, upon delivery, subject to retitris and limitations
arising from Company’s status as Issuer of the &ander applicable
securities laws

If Cash Settlement is applicable, then on the siéCash Settlement Paym
Date, Company shall pay to Dealer an amount of oaklsD equal to the Ni
Share Settlement Amount for such Cash Settlemgmh&at Date
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3.

Additional Terms applicable to the Transaction.

Adjustments applicable to the Transaction:

Method of Adjustment:

Extraordinary Events applicable to the Transaci

New Shares:

Consequence of Merger Ever

Merger Event:

Sharefor-Share:

Sharefor-Other:

Calculation Agent Adjustmenprovidedthat the parties hereto agree that any
Share repurchases by Company, whether pursuantiéolRb-18 of the
Securities Exchange Act of 1934, as amended (fxchange Act”), Rule
10b5-1 of the Exchange Act or pursuant to forwamdtiacts or accelerated
stock repurchase contracts or similar derivativasdactions on customary
terms, at prevailing market prices, volume-averagighted prices or
discounts thereto shall not be considered Potefttialstment Events. For the
avoidance of doubt, in making any adjustments uttteEquity Definitions,
the Calculation Agent may make adjustments, if ampny one or more of tl
Strike Price, the Number of Warrants, the Daily Ni@mof Warrants, the
Warrant Entitlement and the composition of the 8kaNotwithstanding the
foregoing, any cash dividends or distributions lvem $hares, whether or not
extraordinary, shall be governed by Section 9(ehisf Confirmation in lieu ¢
Article 10 or Section 11.2(c) of the Equity Definits. For the avoidance of
doubt, Calculation Agent Adjustment and the pranisiin Section 9(e) of th
Confirmation shall continue to apply until the gfations of the parties
(including any obligations of Company pursuant ézt®n 9(0)(ii) of this
Confirmation) under the Transaction have beenfgdi full.

Section 12.1(i) of the Equity Definitions is heredayjended (a) by deleting t
text in clause (i) thereof in its entirety (incladithe word “and” following
clause (i)) and replacing it with the phrase “pdlliquoted, traded or listed
(or whose related depositary receipts are pubtjalgted, traded or listed) on
any of the New York Stock Exchange, The NASDAQ GloBelect Market ¢
The NASDAQ Global Market (or their respective sigsms)” and (b) by
inserting immediately prior to the period the pler&and (iii) of an entity or
person that is a corporation organized under ths taf the United States, any
State thereof or the District of Columb

Applicable ;providedthat if an event occurs that constitutes both agder
Event under Section 12.1(b) of the Equity Defimand an Additional
Termination Event under Section 9(g)(ii)(B) of tidsnfirmation, the
provisions of Section 9(g)(ii)(B) will appl.

Modified Calculation Agent Adjustmel

Cancellation and Payment (Calculation Agent Deteation)
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Share-for-Combined:

Consequence of Tender Offe

Tender Offer:

Sharefor-Share:
Sharefor-Other:
Shar«for-Combined:

Announcement Event:

Cancellation and Payment (Calculation Agent Deteation); providedthat
Dealer may elect, in its commercially reasonabtigjuent, Component
Adjustment for all or any portion of the Transaanti

Applicable;providedthat if an event occurs that constitutes both ad€en
Offer under Section 12.1(d) of the Equity Definittoand Additional
Termination Event under Section 9(g)(ii)(A) of tlenfirmation, the
provisions of Section 9(g)(ii)(A) will apply; anatovided furtheithat the
definition of “Tender Offer” in Section 12.1(d) tfe Equity Definitions is
hereby amended by replacing the phragedter than 10% and less than 1!
of the outstanding voting shares of the IssuerhVi(x) greater than 15% and
less than 100% of the outstanding Shares in regppecty Tender Offer made
by any entity or person other than the Issuer grsasidiary thereof or

(y) greater than 20% and less than 100% of theanding Shares in respect
of any Tender Offer made by the Issuer or any slidosi thereof”. For the
avoidance of doubt, any conversion, exchange dassification of Class B
Common Stock of the Issuer, par value USD 0.000kbpare, held by a
Founder (as defined in Section 9(g)(ii)(A) belowja Shares, any purchase of
additional Shares by a Founder directly from ttseids at a purchase price
approximately equal to fair market value or any pemsatory grant of Shares
to Founder shall constitute neither a “Tender Offer a Potential
Adjustment Event

Modified Calculation Agent Adjustmel
Modified Calculation Agent Adjustmel
Modified Calculation Agent Adjustme!

If (x) an Announcement Date occurs in respect feager Event (for the
avoidance of doubt, determined without regard &lémguage in the
definition of “Merger Event” following the definibn of “Reverse Merger”
therein) or Tender Offer or any transaction or ¢\agrseries of transactions
and/or events that, if consummated, would leadMeeger Event or Tender
Offer (as determined by the Calculation Agent),@@mpany makes a public
announcement of an intention to solicit or enté,ior to explore strategic
alternatives or other similar undertaking that megsonably be expected to
result in a Merger Event or Tender Offer or (z)réheccurs any subsequent
public announcement of a change to a transactiam@ntion that is the
subject of an announcement of the type describethirse (x) or (y) of this
sentence (including, without limitation, a new anncement, whether or not
by the same party, relating to such a transactiontention or the
announcement of a withdrawal from, or the abandarroediscontinuation
of, such a transaction or intention) (in each cagether such announcement
is made by Company or a third party that has a fideantent to become a
party to suct
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Announcement Date:

Modified Calculatior
Agent Adjustment:

Merger Event or Tender Offer (a/alid Third Party Entity ")) (any event
described in clause (x), (y) or (z), adfinouncement Event”), then on or
after the date of the Announcement Event and poithe Expiration Date, al
Early Termination Date and/or any other date otcedlation (the “
Announcement Event Adjustment Dat€’) in respect of each Warrant, the
Calculation Agent will determine the economic effes such Warrant of the
Announcement Event (regardless of whether the Ancement Event
actually results in a Merger Event or Tender Oféerd taking into account
such factors as the Calculation Agent may determinmduding, without
limitation, changes in volatility, expected dividks) stock loan rate or
liquidity or any Share price discontinuity relevantthe Shares or the
Transaction, whether prior to or after the Annoumest Event or for any
period of time, including, without limitation, theeriod from the
Announcement Event to the relevant AnnouncemenhE&djustment Date)
If the Calculation Agent determines that such ecainceffect on any Warrant
is material, then on the Announcement Event AdjestinDate for such
Warrant, the Calculation Agent may make such adijest to the exercise,
settlement, payment or any other terms of such &viaas the Calculation
Agent determines appropriate to account for sudnewic effect. For the
avoidance of doubt, the occurrence of an Announo¢iieent with respect to
any transaction or intention shall not precludedbeurrence of a later
Announcement Event with respect to such transactidntention;provided
that if the Calculation Agent shall make any adjuent to the terms of any
Warrant upon the occurrence of a particular Anneument Event, then the
Calculation Agent shall make an adjustment to énms of that same Warrant
upon any announcement prior to the Announcementtd@justment Date
regarding the abandonment of any such event tha gse to the original
Announcement Even

The definition of “Announcement Date” in Section12f the Equity
Definitions is hereby amended by (i) replacing wads “a firm” with the
word “any” in the second and fourth lines thergif,replacing the word
“leads to the” with the words *, if completed, wddkad to a” in the third and
the fifth lines thereof, (iii) replacing the wortieting shares” with the word
“Shares” in the fifth line thereof, (iv) insertirige words “by Company or any
Valid Third Party Entity” after the word “announcent” in the second and
the fourth lines thereof and (v) inserting the wtpdtential” following the
words"in the case of” at the beginning of clauses (i) and (ii) thert

If, in respect of any Merger Event to which Moddi€alculation Agent
Adjustment applies, the adjustments to be madedonrdance with Section
12.2(e)(i) of the Equity Definitions would resutt Company being different
from the issuer of the Shares, then with respestithh Merger Event, as a
condition precedent to the adjustments contemplat&gction 12.2(e)(i) of
the Equity Definitions, Company and t
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Nationalization, Insolvency or Delisting:

Additional Disruption Events

Change in Law:

Failure to Deliver
Insolvency Filing:

Hedging Disruption

issuer of the Shares shall, prior to the MergeeDlaave entered into such
documentation containing representations, warram@ng agreements relating
to securities law and other issues as request&khier that Dealer has
determined, in its reasonable discretion, to beaeably necessary or
appropriate to allow Dealer to continue as a ptrtye Transaction, as
adjusted under Section 12.2(e)(i) of the Equityiligbns, and to preserve its
hedging or hedge unwind activities in connectiothwiie Transaction in a
manner compliant with applicable legal, regulatorself-regulatory
requirements, or with related policies and procedapplicable to Dealer, a
if such conditions are not met or if the Calculatidgent determines that no
adjustment that it could make under Section 12(2(ef the Equity
Definitions will produce a commercially reasonaft#eult, then the
consequences set forth in Section 12.2(e)(ii) efElquity Definitions shall

apply.

Cancellation and Payment (Calculation Agent Deteation); providedthat,

in addition to the provisions of Section 12.6(&)@f the Equity Definitions, i
will also constitute a Delisting if the Exchangdasated in the United States
and the Shares are not immediately re-listed,age or re-quoted on any of
the New York Stock Exchange, The NASDAQ Global SeMarket or The
NASDAQ Global Market (or their respective succes¥af the Shares al
immediately re-listed, re-traded or re-quoted oy @fithe New York Stock
Exchange, The NASDAQ Global Select Market or TheSIDAQ Global
Market (or their respective successors), such exgdhar quotation system
shall thereafter be deemed to be the Exche

Applicable;providedthat Section 12.9(a)(ii) of the Equity Definitioiss
hereby amended by (i) replacing the phrase “therpnétation” in the third
line thereof with the phrase “, or public announeentof, the formal or
informal interpretation”, (ii) by adding the phrasand/or Hedge Position”
after the word “Shares” in clause (X) thereof aiiijil§y immediately
following the word “Transaction” in clause (X) tleaf, adding the phrase “in
the manner contemplated by the Hedging Party offthde Date”; and
provided furtheithat Section 12.9(a)(ii) of the Equity Definitioizshereby
amended by replacing the parenthetical beginnitey #fe word “regulation”
in the second line thereof with the phrase “(inatad for the avoidance of
doubt and without limitation, (x) any tax law or) @doption or promulgation
of new regulations authorized or mandated by exgstipplicable lav”.

Not Applicable
Applicable
Applicable;providedthat:

9




0] Section 12.9(a)(v) of the Equity Definitions is &ley amended
by (a) inserting the following words at the encttzfuse
(A) thereof: “in the manner contemplated by the giad Party
on the Trade Datednd (b) inserting the following sentence al
end of such Sectiol

“For the avoidance of doubt, (i) the term “equitycp risk” shall
be deemed to include, but shall not be limitedstock price and
volatility risk, and (ii) any such transactionsassets referred to
in clause (A) or (B) above must be available on gm@rcially
reasonable pricing tern”; and

(i) Section 12.9(b)(iii) of the Equity Definitions i®feby amende
by inserting in the third line thereof, after thends ‘to terminat
the Transaction”, the words “or a portion of thafsaction
affected by such Hedging Disrupt”.

Increased Cost of Hedging: Applicable;providedthat the following parenthetical shall be inserted
immediately following the word “expense” in therthiine of
Section 12.9(a)(vi) of the Equity Definitions: “@luding, for the
avoidance of doubt, the incurrence of any stockdwexpense in
excess of Hedging Party’s expectation as of thed ate, other than
to the extent constituting an Increased Cost oflSBorrow)

Loss of Stock Borrow Applicable
Maximum Stock Loan Ratt 200 basis point
Increased Cost of Stock Borro Applicable
Initial Stock Loan Rate 25 basis point
Hedging Party For all applicable Additional Disruption Events, der.
Determining Party For all applicable Extraordinary Events, Dea
Nor-Reliance; Applicable.

Agreements and Acknowledgmel
Regarding Hedging Activities Applicable

Additional Acknowledgments Applicable

Calculation Agent. Dealer;providedthat following the occurrence and during the camdimce of an Event of Default of the type
described in Section 5(a)(vii) of the Agreementwitspect to which Dealer is the sole DefaultingyRd the Calculation Agent fai
to timely make any calculation, adjustment or dateation required to be made by the Calculationmdereunder or to perform
any obligation of the Calculation Agent hereundstt auch failure continues for five Exchange Bussrigays following notice to the
Calculation Agent by Company of such failure, Compahall have the right to designate a nationabtognized thirgsarty dealer ii
over-the-counter corporate equity derivatives tip @aring the period commencing on the first dat €alculation Agent fails to
timely make such calculation, adjustment or deteation or to perform such obligation, as the caag bre, and ending on the ear
of the Early Termination Date with respect to s&stent of Default and the date on which such Evéliefault is no longer
continuing, as the Calculation Agent. All calcidas and determinations by the
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Calculation Agent shall be made in good faith and commercially reasonable manner. Following @aigulation by the
Calculation Agent hereunder, upon written requgsEbmpany, the Calculation Agent will provide tor@eany by email to the em.
address provided by Company in such written reqaesport (in a commonly used file format for th@erage and manipulation of
financial data) displaying in reasonable detaillihsis for such calculatioprovided, however, that in no event will Dealer be
obligated to share with Company any proprietarganfidential data or information or any proprietaryconfidential models used
it.
Account Details.
€) Account for payments to Company:

Bank:

ABA#:

Acct No.:

Beneficiary:

Ref:

Account for delivery of Shares from Compa

[

(b) Account for payments to Deale
[
Account for delivery of Shares from Deal
Offices.
(a) The Office of Company for the Transaction is: Ipligable, Company is not a Multibranch Party.
(b) The Office of Dealer for the Transaction is: [ ]
Notices.
€) Address for notices or communications to Company:
LinkedIn Corporation
2029 Stierlin Court
Mountain View, CA 94043
Attention: Chief Financial Officer
Telephone No.: 650-687-3635
(b) Address for notices or communications to Dealer:

[ ]

And email notification to the following address:

[ ]

Representations, Warranties and Covenants of Compamand Dealer.

Representations of CompanyCompany hereby represents and warrants to Déleeach of the representations and warranties of
Company set forth in Section 1 of the Purchase é&ment (the ‘Purchase Agreement) dated as of November 5, 2014, among
Company and Goldman, Sachs & Co., J.P.
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Morgan Securities LLC and Morgan Stanley & Co. La€representatives of the several Purchasers nansethedule | thereto (the
“ Initial Purchasers "), is true and correct and is hereby deemed tepeated to Dealer as if set forth herein. Compeargby
further represents and warrants to Dealer on theftereof, on and as of the Premium Payment Dateimthe case of the
representations in Section 8(a), at all times deatihination of the Transaction, that:

(@)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

A number of Shares equal to the Maximum Numberhafr&s (as defined below) (th&Varrant Shares ™) have been
reserved for issuance by all required corporatemctf Company. The Warrant Shares have beenalulyorized and, wh
delivered against payment therefor (which may idelilet Share Settlement in lieu of cash) and otiseras contemplated
by the terms of the Warrants following the exercféhe Warrants in accordance with the terms amdlitions of the
Warrants, will be validly issued, fully-paid andmassessable, and the issuance of the WarrantsSkidraot be subject to
any preemptive or similar rights. Company represantd warrants to Dealer that the Maximum Numb@tafres is equal
or less than the number of authorized but unisSkedes of Company that are not reserved for fusgteance in connection
with transactions in the Shares (other than th@Jaetion) on the date of the determination of tfexishum Number of
Shares (such Shares, thavailable Shares”). Company shall not take any action to decréhsenumber of Available
Shares below the Maximum Number of Shares.

Company is not and, after consummation of the &retisns contemplated hereby, will not be requietegister as an
“investment company” as such term is defined inlthvestment Company Act of 1940, as amended.

Company is not, on the date hereof, in possessianyomaterial non-public information with respéztCompany or the
Shares.

No U.S. state or local law, rule, regulation orukedory order applicable to the Shares would gise to any reporting,
consent, registration or other requirement (ineigdiithout limitation a requirement to obtain pragproval from any
person or entity) as a result of Dealer or itsliatés owning or holding (however defined) Shaotker than any regulation
that Dealer would be subject to as a result oéibhy a regulated entity under U.S. various apple#ws, including U.S.
securities laws and FINRA.

Company represents and warrants that it has retgigad and understands the OTC Options Risk BisodoStatement a
a copy of the most recent disclosure pamphlet pegplay The Options Clearing Corporation entitledhé@acteristics and
Risks of Standardized Options”.

Company (i) is an “institutional account” as defiria FINRA Rule 4512(c); (ii) is capable of evalimgtinvestment risks
independently, both in general and with regardittransactions and investment strategies invohdarsgecurity or securities,
and will exercise independent judgment in evalgatire recommendations of Dealer or its associatesiops; and (iii) will
notify Dealer if any of the statements containedlause (i) or (ii) of this Section 8(f) ceasedéotrue.

Without limiting the generality of Section 13.1tbe Equity Definitions, Company acknowledges tteithrer Dealer nor
any of its affiliates is making any representationsvarranties or taking any position or expressing view with respect to
the treatment of the Transaction under any accogrsiandards including ASC Topic 2@3xrnings Per SharéASC Topic
815, Derivatives and Hedgingor ASC Topic 480Distinguishing Liabilities from Equitand ASC 815-40Derivatives and
Hedging — Contracts in Entity’s Own Equ{tyr any successor issue statements).

Company is not entering into this Confirmation teate actual or apparent trading activity in thar8h (or any security
convertible into or exchangeable for Shares) enamipulate the price of the Shares (or any secuaatyertible into or
exchangeable for Shares) or in violation of thelaxge Act.

On the Trade Date and the Premium Payment Datiee(issets of Company at their fair valuation eddhbe liabilities of
Company, including contingent liabilities, (ii) tlbapital of Company is adequate to conduct thenessi of Company and
(iii) Company has the ability to pay its debts
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and obligations as such debts mature and doesteotd to, or does not believe that it will, incetbd beyond its ability to
pay as such debts mature.

)] Company understands that notwithstanding any atdationship between Company and Dealer and iifiadds, in
connection with this Transaction and any other dkercounter derivative transactions between Compad Dealer or its
affiliates, Dealer or its affiliate is acting asmmipal and is not a fiduciary or advisor in respafcany such transaction,
including any entry, exercise, amendment, unwinttonination thereof.

Eligible Contract Participants Each of Company and Dealer represents thatit i®ligible contract participant” (as such tesn i
defined in Section 1a(18) of the Commodity ExchafAge as amended, other than a person that isigiblelcontract participant
under Section 1a(18)(C) of the Commodity Exchangt.A

Private Placement Representationgach of Dealer and Company acknowledges thaiffee and sale of the Transaction to it is
intended to be exempt from registration under theuBties Act, by virtue of Section 4(a)(2) theredfccordingly, Dealer represents
and warrants to Company that (i) it has the finalhability to bear the economic risk of its investmhin the Transaction and is abli
bear a total loss of its investment and its investis in and liabilities in respect of the Transagtiwhich it understands are not
readily marketable, are not disproportionate tmésworth, and it is able to bear any loss in emtion with the Transaction,
including the loss of its entire investment in ffransaction, (ii) it is an “accredited investor”tast term is defined in Regulation D
as promulgated under the Securities Act, (iiisientering into the Transaction for its own accant without a view to the
distribution or resale thereof, (iv) the assignménainsfer or other disposition of the Transactias not been and will not be
registered under the Securities Act and is resticinder this Confirmation, the Securities Act atade securities laws, and (v) its
financial condition is such that it has no needlifpuidity with respect to its investment in theafisaction and no need to dispose of
any portion thereof to satisfy any existing or @nplated undertaking or indebtedness and is capfllesessing the merits of and
understanding (on its own behalf or through indeleen professional advice), and understands ang;dhe terms, conditions and
risks of the Transaction.

Other Provisions.

€) Opinions. On or prior to the Premium Payment Date, Comsnall deliver to Dealer an opinion of counseledas of th
Trade Date, with respect to due incorporation,terise and good standing of Company in Delawaregtizeauthorization,
execution and delivery of this Confirmation, armdréspect of the execution, delivery and perforreasfahis Confirmation,
the absence of any conflict with or breach of arataerial agreement required to be filed as an ekteblCompany’s Annual
Report on Form 10-K, Company'’s certificate of inmaration or Company’s by-laws.

(b) Repurchase NoticesCompany shall, at least one Exchange Busineggbar to any day on which Company effects any
repurchase of Shares, promptly give Dealer a writigtice of such repurchase (Ré&purchase Notice’) on such day if
following such repurchase, the Notice Percentagéldveasonably be expected to be (i) greater tha¥band (ii) greater t
0.5% than the Notice Percentage included in theddiately preceding Repurchase/Adjustment Noticgifahe case of th
first such Repurchase/Adjustment Notice, greated.byo than the Notice Percentage as of the daeof)gprovidedthat
Company shall not deliver any material non-pubtformation to any employee of Dealer unless thatleyee has been
identified to Company as being on the “private SidEhe “ Notice Percentag€ as of any day is the fraction, expressed
percentage, the numerator of which is the sum)ah@product of the Number of Warrants and theréararEntitlement and
(b) the number of Shares underlying any other sinvilarrant transaction sold by Company to Deatetthe denominator «
which is the number of Shares outstanding on sagh €ompany agrees to indemnify and hold harnidesder and its
affiliates and their respective officers, direct@sployees, affiliates, advisors, agents and odimty persons (each, an “
Indemnified Person”) from and against any and all losses (includiogsks relating to Dealer’s hedging activities as a
consequence of becoming, or of the risk of becopangection 16 “insider”, including without limitah, any forbearance
from
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(©)

(d)

hedging activities or cessation of hedging actgitand any losses in connection therewith witheetsip the Transaction),
claims, damages, judgments, liabilities, expensesfees (including reasonable attorney’s feesitjor several, which an
Indemnified Person actually may become subjedd@ result of Company’s failure to provide Dealih a Repurchase
Notice on the day and in the manner specified imphragraph, and to reimburse, within 30 daysnupidtten request, each
of such Indemnified Persons for any reasonabld tagather expenses incurred in connection wittestigating, preparing
for, providing testimony or other evidence in coctien with or defending any of the foregoing. tyasuit, action,
proceeding (including any governmental or regulatovestigation), claim or demand shall be broughésserted against
the Indemnified Person, such Indemnified Persoti pr@mptly notify Company in writing, and Companypon request of
the Indemnified Person, shall retain counsel realsigrsatisfactory to the Indemnified Person to espnt the Indemnified
Person and any others Company may designate inpsacheding and shall pay the reasonable feesxamhses of such
counsel related to such proceeding. Company sbale liable for any settlement of any proceedifigcted without its
written consent, but if settled with such consarif there be a final judgment for the plaintiffp@pany agrees to indemni
any Indemnified Person from and against any los&bility by reason of such settlement or judgme@bmpany shall not,
without the prior written consent of the Indemnifi@erson, effect any settlement of any pendingmeatened proceeding in
respect of which any Indemnified Person is or eigptrbe a party and indemnity could have beentsdugreunder by such
Indemnified Person, unless such settlement incladasnconditional release of such Indemnified Refsam all liability on
claims that are the subject matter of such proceedin terms reasonably satisfactory to such IndiiednPerson. If the
indemnification provided for in this paragraph isamailable to an Indemnified Person or insufficientespect of any losste
claims, damages, liabilities, expenses or feesnaddo therein, then Company, in lieu of indemimifysuch Indemnified
Person hereunder, shall contribute to the amoudtgrgpayable by such Indemnified Person as atre$slch losses,
claims, damages, liabilities, expenses or fees rémedies provided for in this paragraph are rcusive and shall not
limit any rights or remedies that may otherwiseabailable to any Indemnified Person at law or inigg The indemnity
and contribution agreements contained in this papgshall remain operative and in full force affdct regardless of the
termination of the Transaction.

Regulation M Company is not on the Trade Date engaged istaldition, as such term is used in Regulation Maurthe
Exchange Act, of any securities of Company, othanta distribution meeting the requirements ofetkeeption set forth in
Rules 101(b)(10) and 102(b)(7) of Regulation M.n(pany shall not, until the second Scheduled TraBiag immediately
following the Trade Date, engage in any such diation.

Transfer or Assignment; Designation of Affiliates

() Company may not transfer any of its rights or addiions under the Transaction without the prior teritconsent ¢
Dealer. Dealer may, without Company’s consenhdfer or assign all or any part of its rights oligdtions under
the Transaction to any third parfyrovidedthat after any such transfer or assignment, Comphail not be
required to pay the transferee on any paymentatatamount under Section 2(d)(i)(4) of the Agreenggaater tha
an amount that Company would have been requirpdydo Dealer in the absence of such transfersigament,
except to the extent that the greater amount ig@aeChange in Tax Law after the date of suchsfearor
assignment; angrovided furtherthat Dealer shall cause the transferee to delovéite Company one duly executed
and completed applicable Internal Revenue ServicenFV-8 or Form W-9 (or successor thereto); praided
furtherthat Dealer shall provide written notice to Compéoliowing any such Transfer. If at any time atigfh
(A) the Section 16 Percentage exceeds 7.5%, (B)Mlwgant Equity Percentage exceeds 14.5%, or €pttare
Amount exceeds the Applicable Share Limit (if applées) (any such condition described in clausés (B) or
(C), an “Excess Ownership Positiori), Dealer, acting in good faith, is unable afteing its commercially
reasonable efforts to effect a transfer or assignmiEWarrants to a third party on pricing termagenably
acceptable to Dealer and within a time period reably acceptable to Dealer such that no Excess Ghipe
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(e)

(ii)

Position exists, then Dealer may designate any &xgh Business Day as an Early Termination Date neghect t
a portion of the Transaction (thétrminated Portion "), such that following such partial termination Bgcess
Ownership Position exists. In the event that Destedesignates an Early Termination Date witheesfo a
Terminated Portion, a payment shall be made puttaoa®ection 6 of the Agreement as if (1) an Eadymination
Date had been designated in respect of a Tranedwdiwing terms identical to the Transaction anduanbler of
Warrants equal to the number of Warrants underljtiegTerminated Portion, (2) Company were the Affected
Party with respect to such partial termination é)dthe Terminated Portion were the sole AffecteanBaction
(and, for the avoidance of doubt, the provisionSettion 9(i) shall apply to any amount that isgidg by
Company to Dealer pursuant to this sentence asrii@ny was not the Affected Party). Th&éction 16
Percentage’ as of any day is the fraction, expressed as egmage, (A) the numerator of which is the numlfer o
Shares that Dealer and each person subject togajgme of Shares with Dealer and each “group” ofchtDealer
is a member or may be deemed a member, in eachundse Section 13 or Section 16 of the ExchangeaAdt
rules promulgated thereunder, directly or indingbéneficially own (as defined under Section 1¥ection 16 of
the Exchange Act and rules promulgated thereursdet)B) the denominator of which is the number ludu@s
outstanding. The Warrant Equity Percentage” as of any day is the fraction, expressed as egmtage, (A) the
numerator of which is the sum of (1) the producthef Number of Warrants and the Warrant Entitlenaeat (2) th:
aggregate number of Shares underlying any othaawg purchased by Dealer from Company, and (B) the
denominator of which is the number of Shares ontbtey. The “Share Amount” as of any day is the number of
Shares that Dealer and any person whose ownershifigm would be aggregated with that of DealerglBeor an
such person, aDealer Person”) under any law, rule, regulation, regulatory arde organizational documents or
contracts of Company that are, in each case, atpico ownership of SharesApplicable Restrictions”), owns,
beneficially owns, constructively owns, controls|ds the power to vote or otherwise meets a reledefinition of
ownership under any Applicable Restriction, as uheieed by Dealer in its commercially reasonablemigon.

The “Applicable Share Limit ” means a number of Shares equal to (A) the minimumber of Shares that could
give rise to reporting or registration obligatiarsother requirements (including obtaining priopegval from any
person or entity) of a Dealer Person, or couldltéswan adverse effect on a Dealer Person, unaie@Applicable
Restriction, as determined by Dealer in its commadiycreasonable discretiominus(B) 1% of the number of
Shares outstanding.

Notwithstanding any other provision in this Confation to the contrary requiring or allowing Dedepurchase,
sell, receive or deliver any Shares or other séearior make or receive any payment in cash, fooon Company,
Dealer may designate any of its affiliates to paseh sell, receive or deliver such Shares or sibeurities, or mal
or receive such payment in cash, and otherwisetimpn Dealers obligations in respect of the Transaction anc
such designee may assume such obligations. Ds@éirbe discharged of its obligations to Companthe extent
of any such performance.

Dividends. If at any time during the period from and inchgithe Effective Date, to and including the lagpEation Date
(or, if any Deficit Shares are owed pursuant toti&ad(o)(ii) of this Confirmation, such later daie which Company’s
obligations under this Transaction have been sadish full), an ex-dividend date for a cash divideor cash distribution
occurs with respect to the Shares (&x“Dividend Date”), then the Calculation Agent will adjust any bktStrike Price,
Number of Warrants, Daily Number of Warrants andifioy other variable relevant to the exercise,a®ttht or payment of
the Transaction to preserve the fair value of trerfdhts after taking into account such dividendistribution.
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() [ Conduct Rules Each party acknowledges and agrees to be boutieeiConduct Rules of the Financial Industry
Regulatory Authority, Inc. applicable to transanBadn options, and further agrees not to violategbsition and exercise
limits set forth therein.](1)

[ Agency language, if necessry

(9) Additional Provisions

0] Amendments to the Equity Definitions:

(A) Section 11.2(a) of the Equity Definitions is heretmgended by deleting the words “a diluting or
concentrative” and replacing them with the wordsrfaterial”; and adding the phrase “or Warrantsthat
end of the sentence.

(B) Section 11.2(c) of the Equity Definitions is hereimended by (w) replacing the words “a diluting or
concentrative” with “an” in the fifth line thereofx) adding the phrase “or Warrants” after the veotithe
relevant Shares” in the same sentence, (y) delétmgvords “diluting or concentrative” in the sixthlast
line thereof and (z) deleting the phras@fgvidedthat no adjustments will be made to account sdtaly
changes in volatility, expected dividends, stocnloate or liquidity relative to the relevant Sijtend
replacing it with the phrasep(ovided that, solely in the case of Sections E)(®( (ii)(A), (iv) and (v), nc
adjustments will be made to account solely for geanin volatility, expected dividends, stock loateror
liquidity relative to the relevant Shares but, ioe avoidance of doubt, solely in the case of Sastil1.2
(e)(ii)(B) through (D), (iii), (vi) and (vii) adjusents may be made to account solely for changes in
volatility, expected dividends, stock loan ratdiquidity relative to the relevant Shares).”

© Section 11.2(e)(vii) of the Equity Definitions isfeby amended by deleting the words “a diluting or
concentrative” and replacing them with the wordfaterial”; and adding the phrase “or Warrants’hat t
end of the sentence.

(D) Section 12.6(a)(ii) of the Equity Definitions isreby amended by (1) deleting from the fourth finereot
the word “or” after the word “official” and insentiy a comma therefor, and (2) deleting the semircato
the end of subsection (B) thereof and inserting@iewing words therefor “or (C) the occurrenceaoty
of the events specified in Section 5(a)(vii) (Ifotlgh (9) of the ISDA Master Agreement with resgect
that Issuer.”

(E) Section 12.9(b)(iv) of the Equity Definitions isreby amended by (A) deleting (1) subsection (Aiysn
entirety, (2) the phrase “or (B)” following subsiect (A) and (3) the phrase “in each case” in sutisec
(B); (B) replacing “will lend” with “lends” in subection (B); and (C) deleting the phrase “neither on-
Hedging Party nor the Lending Party lends Sharéséramount of the Hedging Shares or” in the
penultimate sentencel'ending Party ” means a third party that is not Company or ailiati# of
Company that Dealer considers to be an acceptablgerparty (acting in good faith and in a reastsmab
manner in light of (x) other transactions that Redbr its agent or affiliate) may have entered with
such party and (y) any legal, regulatory or seffalatory requirements or related policies and pidoces
(whether or not such requirements or related pediaind procedures are imposed by law or have been
voluntarily adopted by Dealer) that apply gener&dlyransactions of a nature and kind similar ® th
transactions contemplated with such party).

(F) Section 12.9(b)(v) of the Equity Definitions is Bby amended by:

(1) To be included for broker-dealer.
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(ii)

x) adding the word “or” immediately before subsecti(®)” and deleting the comma at the end of
subsection (A); and

) (1) deleting subsection (C) in its entirety, (2)aliag the word “or” immediately preceding
subsection (C), (3) deleting the penultimate sasgen its entirety and replacing it with the
sentence “The Hedging Party will determine the @Hatton Amount payable by one party to the
other in a commercially reasonable manner.” andiégting clause (X) and the words “or (M)’
the final sentence.

Notwithstanding anything to the contrary in thisnfiomation, upon the occurrence of one of the feiltg events,
with respect to the Transaction , (1) Dealer shalle the right to designate such event an Additibeemination
Event and designate an Early Termination Date @untsto Section 6(b) of the Agreement, (2) Compdralide
deemed the sole Affected Party with respect to fudiditional Termination Event and (3) the Transaatior, at th
election of Dealer in its sole discretion, any rtof the Transaction, shall be deemed the solecédd
Transaction providedthat if Dealer so designates an Early TerminatieteDvith respect to a portion of the
Transaction, (a) a payment shall be made pursogbettion 6 of the Agreement as if an Early TertigmaDate
had been designated in respect of a Transactiandg&rms identical to the Transaction and a Nunobé¥arrants
equal to the number of Warrants included in thenbeated portion of the Transaction, and (b) forakieidance of
doubt, the Transaction shall remain in full foreel &ffect except that the Number of Warrants dtelleduced by
the number of Warrants included in such termingidion :

(A) A “person” or “group” within the meaning of Sectid8(d) of the Exchange Act, other than Company, its
direct or indirect wholly owned subsidiaries oratstheir employee benefit plans, or a Foundezsfd
Schedule TO or any schedule, form or report undeBxchange Act disclosing that such person orggrou
has become the direct or indirect “beneficial owhas defined in Rule 13d-3 under the Exchange éfct,
the common equity of Company representing more 8@ of the voting power of such common equity;
provided, however, that any such filing by one or more Fimrs shall not be an Additional Termination
Event pursuant to this clause (A) unless suchdfiliiscloses that such Founder or Founders haver®co
the direct or indirect beneficial owner of morertt26% of the outstanding Shares (or such other camm
equity into which the Shares have been reclassgifsectth percentage to be calculated by excludiop fr
the numerator (i) any Shares (or such other comeagoiity into which the Shares have been reclas$ified
directly or indirectly beneficially owned by suclunder or Founders on November 12, 2014, (ii) any
Shares (or such other common equity into whichhares have been reclassified) issued or issuable o
conversion of shares of Class B common stock of gz, par value USD 0.0001 per share and (iii) any
Shares (or such other common equity into whichshares have been reclassified) issued by Company to
such Founder or Founders after November 12, 208gurider” shall mean each of (a) Reid Hoffman,

(b) any trust, individual retirement account, osimgss entity (including any corporation, limitéability
company, partnership, foundation or similar entity)which Reid Hoffman retains sole voting and
dispositive power with respect to the Class B comstock of Company, par value USD 0.0001 per share
held by such trust, individual retirement accoantbusiness entity (including, without limitatiathe Reid
Hoffman and Michelle Yee Living Trust dated OctoB&; 2009), and the trustees, legal representatives
beneficiaries and/or beneficial owners of suchttrimslividual retirement account or business engiyd

(c) the estate, heirs and lineal descendants af Reffman.

(B) The consummation of (I) any recapitalization, resification or change of the Shares (other thangés
resulting from a subdivision or combination or thandatory reclassification of the Shares and Cogigan
Class B common stock,
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(©)

(D)

(E)

par value USD 0.0001 per share, into a single dassmmon stock pursuant to the terms of Company’s
certificate of incorporation) as a result of whttle Shares would be converted into, or exchanged fo
stock, other securities, other property or asgdjsany share exchange, consolidation or merger of
Company pursuant to which the Shares will be caredento cash, securities or other property ortasse
(1) any sale, lease or other transfer in onegeantion or a series of transactions of all or srislly all of
the consolidated assets of Company and its subgigiiaaken as a whole, to any person other tharobn
Company’s direct or indirect wholly owned subsidiarprovidedthat any merger of Company solely for
the purpose of changing Company'’s jurisdictionna@orporation that results in a reclassification,
conversion or exchange of outstanding Shares siiglyshares of common stock of the surviving gntit
shall not be an Additional Termination Event purduta this clause (B); angtovided furthetthat any
transaction that constitutes an Additional TermoraEvent pursuant to both clause (A) above aral thi
clause (B) shall be deemed an Additional TermimaEoent solely under this clause (B). Notwithsiagd
the foregoing, any transaction or transaction$a#t in clause (A) above or this clause (B) shalf
constitute an Additional Termination Event if (%)least 90% of the consideration received or to be
received by holders of the Shares, excluding cagimgnts for fractional Shares or pursuant to stayut
appraisal rights, in connection with such trangactr transactions consists of shares of commark sha!
are listed or quoted on any of The New York Stogkhlange, The NASDAQ Global Select Market or The
NASDAQ Global Market (or any of their respectiveesassors) or will be so listed or quoted when idsue
or exchanged in connection with such transactiamamsactions, and (y) as a result of such trasaot
transactions, the Shares will consist of such ctamation, excluding cash payments for fractionargs o
pursuant to statutory appraisal rights.

The stockholders of Company approve any plan gogsal for the liquidation or dissolution of Compa
or

The Shares cease to be listed or quoted on anki@NEwW York Stock Exchange, The NASDAQ Global
Select Market or The NASDAQ Global Market (or arfytieeir respective successors).

Default by Company or any of its significant sulisiits (as defined below) with respect to any magtg
agreement or other instrument under which there Imeagutstanding, or by which there may be secured o
evidenced, any indebtedness for money borrowesdass of USD 100,000,000 (or its foreign currency
equivalent) in the aggregate of the Company aratfgrsuch significant subsidiary, whether such
indebtedness now exists or shall hereafter beenlgdtresulting in such indebtedness becomingeamd
declared due and payable or (ii) constituting ufaito pay the principal of any such indebtedvelssn
due and payable at its stated maturity, upon reduiepurchase, upon declaration of acceleration or
otherwise, and in the cases of clauses (i) andyih acceleration shall not have been rescinded or
annulled or such failure to pay or default shall Ineve been cured or waived, or such indebtedredk s
not have been paid or discharged, as the case eyayithin 30 days.

A “significant subsidiary” is a subsidiary thatdas'significant subsidiary” as defined under Rul®Z(w) of
Regulation S-X under the Exchange Amtpvidedthat, in the case of a subsidiary that meets titerier of
clause (3) of the definition thereof but not clagBeor (2) thereof, such subsidiary shall not berded to
be a significant subsidiary unless the subsidianéeme from continuing operations before incomesa
extraordinary items and cumulative effect of a geim accounting principle exclusive of amounts
attributable to
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(h)

(i)

any non-controlling interests for the last compddiiscal year prior to the date of such determaorati
exceeds USD 75,000,000.

(F) Dealer reasonably determines that it is advisabterminate a portion of the Transaction so thatl&rés
related commercially reasonable hedging activitidscomply with applicable securities laws, rules
regulations or related policies and proceduresedl€r (whether or not such requirements, policies o
procedures are imposed by law or have been voilyngatopted by Dealer), or Dealer, despite using
commercially reasonable efforts, is unable or reably determines that it is impractical or illegaleffect
a commercially reasonable hedge with respect soTttansaction in the public market without registra
under the Securities Act or as a result of anylJeggulatory or self-regulatory requirements dated
policies and procedures (whether or not such remqmeénts, policies or procedures are imposed by faw o
have been voluntarily adopted by Dealer).

(iii) Notwithstanding anything to the contrary in the BgiDefinitions, if, as a result of an Extraordigdvent, the
Transaction would be cancelled or terminated (wdreitlhhwhole or in part) pursuant to Article 12 bétEquity
Definitions, an Additional Termination Event (withe Transaction (or portions thereof) being theeaféd
Transaction and Company being the sole AffectetlyPahall be deemed to occur, and, in lieu of S&til12.7,
12.8 and 12.9 of the Equity Definitions, Sectiooféhe Agreement shall apply to such Affected Teati®on.

No Collateral or Setoff Notwithstanding any provision of the Agreement oy ather agreement between the parties to the
contrary, the obligations of Company hereundematesecured by any collateral. Obligations unterTfransaction shall

not be set off by Company against any other olibgatof the parties, whether arising under the Agrent, this

Confirmation, under any other agreement betweepdnies hereto, by operation of law or otherwise.

Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Events

If, in respect of the Transaction, an amount isgséey by Company to Dealer pursuant to Section B)(df(the Agreement
(any such amount, aPayment Obligation”), Company shall satisfy the Payment Obligatiorty Share Termination
Alternative (as defined below), unless (a) Compgings irrevocable telephonic notice to Dealer, oamdd in writing
within one Scheduled Trading Day, no later thar®@21.m. (New York City time) on the Merger Datender Offer Date,
Announcement Date (in the case of a Nationalizatimsolvency or Delisting), Early Termination Datedate of
cancellation, as applicable, of its election tihat Ehare Termination Alternative shall not appty, Gompany remakes the
representation set forth in Section 8(c) as ofdwe of such election and (c) Dealer agrees, isois discretion, to such
election, in which case the provisions of Secti@h@) of the Agreement shall apply.

Share Termination Alternative: If appli@bCompany shall deliver to Dealer the Share Teatidn Delivery Property
on the date (the Share Termination Payment Date’) on which the Payment
Obligation would otherwise be due pursuant to ®edsi(d)(ii) of the Agreement, subject
to Section 9(j)(i) below, in satisfaction, subjéziSection 9(j)(ii) below, of the relevant
Payment Obligation, in the manner reasonably reéqddsy Dealer free of payment.

Share Termination Delivery

Property: A number of Share Termination Delivery Units, akeatated by the Calculation Agent,
equal to the relevant Payment Obligatiivided bythe Share Termination Unit Price.
The Calculation Agent shall adjust the amount crg§h
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@)

Share Termination Unit Price:

Termination Delivery Property by replacing any tracal portion of a security therein
with an amount of cash equal to the value of suattibnal security based on the values
used to calculate the Share Termination Unit Rudthout giving effect to any discount
pursuant to Section 9(j)(i)).

The value of property contained in one Share Teation Delivery Unit on the date
such Share Termination Delivery Units are to bévéetéd as Share Termination Deliv
Property, as determined by the Calculation Ageiitsidiscretion by commercially
reasonable means. In the case of a Private Plateh8hare Termination Delivery
Units that are Restricted Shares (as defined belasvjet forth in Section 9(j)(i) below,
the Share Termination Unit Price shall be deterchimgthe discounted price applicable
to such Share Termination Delivery Units. In tlase of a Registration Settlement of
Share Termination Delivery Units that are Restdchares (as defined below) as set
forth in Section 9(j)(ii) below, notwithstandingeffioregoing, the Share Termination L
Price shall be the Settlement Price on the Mergste DTender Offer Date,
Announcement Date (in the case of a Nationalizatissolvency or Delisting), Early
Termination Date or date of cancellation, as applie. The Calculation Agent shall
notify Company of the Share Termination Unit Pra¢ehe time of notification of such
Payment Obligation to Company or, if applicablethattime the discounted price
applicable to the relevant Share Termination Usitsetermined pursuant to Section 9(j)

().

Share Termination Delivery Unit: One Share or, if the Shares have changed intoarasty other property or the right to

Failure to Deliver:

Other applicable provisions:

receive cash or any other property as the resatNdtionalization, Insolvency or
Merger Event (any such cash or other property; tBechange Property”), a unit
consisting of the type and amount of Exchange Rtppeceived by a holder of one
Share (without consideration of any requiremergap cash or other consideration in
of fractional amounts of any securities) in suchidf@lization, Insolvency or Merger
Event. If such Nationalization, Insolvency or Merdevent involves a choice of
Exchange Property to be received by holders, sotitehshall be deemed to have
elected to receive the maximum possible amounasific

Inapplicable

If Share Termination Alternative is applicable, firevisions of Sections 9.8, 9.9, 9.11
and 9.12 (as modified above) of the Equity Deforis will be applicable as if Physical
Settlement applied to the Transaction and the pions set forth opposite the caption
“Representation and Agreement” in Section 2 willipplicable.

Registration/Private Placement ProcedureH, in the reasonable opinion of Dealer, basedh® advice of counsel,

following any delivery of Shares or Share TermioatDelivery Property to Dealer hereunder, such &har Share
Termination Delivery Property would be in the hanfi®ealer subject to any applicable restrictionthwespect to any
registration or qualification requirement or prostps delivery requirement for such Shares or Sharmination Delivery
Property pursuant to any applicable federal oestaturities law (including, without limitation,
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any such requirement arising under Section 5 oBtheurities Act) (such Shares or Share Terminddelivery Property, “
Restricted Shares’), then delivery of such Restricted Shares shall feefd pursuant to either clause (i) or (ii) belawthe
election of Company, unless Dealer waives the fi@ecdkgistration/private placement procedures eghfin (i) and

(ii) below. Notwithstanding the foregoing, solétyrespect of any Daily Number of Warrants exertisedeemed exercisi
on any Expiration Date, Company shall elect, praathe first Settlement Date for the first applieaBxpiration Date, a
Private Placement Settlement or Registration Sedte for all deliveries of Restricted Shares fbisath Expiration Dates,
which election shall be applicable to all remain8ejtlement Dates for such Warrants and the praoesdn clause (i) or
clause (ii) below shall apply for all such deliveéieestricted Shares on an aggregate basis comrgeadtén the final
Settlement Date for such Warrants. The Calculatigent shall make reasonable adjustments to sedtlietarms and
provisions under this Confirmation to reflect agdePrivate Placement or Registration Settlemensdich aggregate
Restricted Shares delivered hereunder. For thalamoe of doubt, these adjustments will only be cencially reasonable
nature (such as to consider changes in volatéxpected dividends, stock loan rate or liquiditevant to the Shares and
ability to maintain a commercially reasonable heggsition in the Shares) and will not impact Comparnunilateral right t«
settle in Shares.

0] If Company elects to settle the Transaction purstathis clause (i) (a Private Placement Settlement), then
delivery of Restricted Shares by Company shallffected in customary private placement proceduriés nespect
to such Restricted Shares commercially reasonatuigpable to Dealeprovidedthat Company may not elect a
Private Placement Settlement if, on the date ddléstion, it has taken, or caused to be takenaatign that would
make unavailable either the exemption pursuanttdi@ 4(a)(2) of the Securities Act for the sa)fedmmpany to
Dealer (or any affiliate designated by Dealer)haf Restricted Shares or the exemption pursuargdtd® 4(a)

(1) or Section 4(a)(3) of the Securities Act fasates of the Restricted Shares by Dealer (or acly affiliate of
Dealer). The Private Placement Settlement for Restricted Shares shall include such customamgseptations,
covenants, blue sky and other governmental filaxyd/or registrations, indemnities to Dealer, dligelce rights
(for Dealer or any designated buyer of the Restti@hares by Dealer), opinions and certificated,saich other
documentation, in each case as is customary featgrplacement agreements of companies of comeaséd,
maturity and line of business, all commerciallys@aably acceptable to Dealer. In the case ofvatriPlacement
Settlement, Dealer shall determine the appropdeteount to the Share Termination Unit Price (i@ tlase of
settlement of Share Termination Delivery Units parst to Section 9(i) above) or any Settlement Riit¢he case
of settlement of Shares pursuant to Section 2 gbawaicable to such Restricted Shares in a comiairc
reasonable manner and appropriately adjust the auoflsuch Restricted Shares to be delivered tdebea
hereunder, which discount shall only take into antahe illiquidity resulting from the fact thatdlRestricted
Shares will not be registered for resale and amyrnoercially reasonable fees and expenses of Demiergny
affiliate thereof) in connection with such resahotwithstanding anything to the contrary in therdgment or this
Confirmation, the date of delivery of such Res&icShares shall be the Exchange Business Day falijomotice
by Dealer to Company, of such applicable discondtthe number of Restricted Shares to be deliveuesuant to
this clause (i). For the avoidance of doubt, dalvof Restricted Shares shall be due as set ifotthe previous
sentence and not be due on the Share Terminationd?a Date (in the case of settlement of Share Fextion
Delivery Units pursuant to Section 9(i) above) ortbe Settlement Date for such Restricted Shanethéi case of
settlement in Shares pursuant to Section 2 above).

(i) If Company elects to settle the Transaction pursteathis clause (ii) (a Registration Settlement”), then
Company shall promptly (but in any event no lakemtthe beginning of the Resale Period) file areditss
reasonable best efforts to make effective undeBtdwurities Act a registration statement or supplemr amend ¢
outstanding registration statement in form and wutte reasonably satisfactory to Dealer, to cover
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(i)

(iv)

the resale of such Restricted Shares in accordaiticeustomary resale registration procedurespiticly
covenants, conditions, representations, commeyaiatisonable underwriting discounts (if applicable)
commercially reasonable commissions (if applicabt@emnities due diligence rights, opinions andifieates,
and such other documentation as is customary faityerpsale underwriting agreements of companies of
comparable size, maturity and line of business;@ihimercially reasonably acceptable to DealeDeldler, in its
commercially reasonable discretion, is not satisfiéth such procedures and documentation or, idigisretion, is
not satisfied with results of a customary due @itige investigation, then Private Placement Settiestell apply.
If Dealer is satisfied with such procedures andudoentation, it shall sell the Restricted Sharesyamt to such
registration statement during a period (tHeesale Period’) commencing on the Exchange Business Day
following delivery of such Restricted Shares (whifdr the avoidance of doubt, shall be (x) the 8hgrmination
Payment Date in case of settlement in Share TetrmmBelivery Units pursuant to Section 9(i) abardy) the
Settlement Date in respect of the final Expiratixate for all Daily Number of Warrants) and endingtbe
Exchange Business Day on which Dealer completesdleeof all Restricted Shares in a commercialhsomable
manner or, in the case of settlement of Share Tetioin Delivery Units, a sufficient number of Réged Shares
so that the realized net proceeds of such saledsquexceeds the Payment Obligation (as defibete. If the
Payment Obligation exceeds the realized net praceth such resale, Company shall transfer to Dégl¢he
open of the regular trading session on the Exchangbe Exchange Trading Day immediately followsugh
resale the amount of such excess (tAelditional Amount ") in cash or in a number of SharesMake-whole
Shares”) in an amount that, based on the Settlement Priceuch day (as if such day was the “ValuatioreDfdr
purposes of computing such Settlement Price), lhdlar value equal to the Additional Amount. TResale
Period shall continue to enable the sale of theévalhole Shares. If Company elects to pay the Add#idAmoun
in Shares, the requirements and provisions for $¥egion Settlement shall apply. This provisioalshe applied
successively until the Additional Amount is equakero. In no event shall Company deliver a nunolber
Restricted Shares greater than the Maximum Numb8hares.

Without limiting the generality of the foregoingp@pany agrees that (A) any Restricted Shares detivie
Dealer may be transferred by and among Dealertaraffiliates and Company shall effect such trangfthout any
further action by Dealer and (B) after the perié® ononths from the Trade Date (or 1 year fromThede Date if,
at such time, informational requirements of Ruld(t?under the Securities Act are not satisfiedhwétspect to
Company) has elapsed in respect of any RestridiadeS delivered to Dealer, unless Dealer is aheaadfiof
Company at such time or has been an affiliate gh@any in the immediately preceding three monthsngamy
shall promptly remove, or cause the transfer afggrguch Restricted Shares to remove, any legexfdsring to an
such restrictions or requirements from such Restti&hares upon request by Dealer (or such affibdDealer) to
Company or such transfer agent, without any requerg for the delivery of any certificate, consegteement,
opinion of counsel, notice or any other documemy, teansfer tax stamps or payment of any other arnouany
other action by Dealer (or such affiliate of Degal&fotwithstanding anything to the contrary heréinthe extent tr
provisions of Rule 144 of the Securities Act or agcessor rule are amended, or the applicablgmetation
thereof by the Securities and Exchange Commisgi@my court change after the Trade Date, the agratof
Company herein shall be deemed modified to thenéxtecessary, in the opinion of outside couns&ahpany, tc
comply with Rule 144 of the Securities Act, asfifeet at the time of delivery of the relevant Stwoe Share
Termination Delivery Property.

If the Private Placement Settlement or the RedistisgSettlement shall not be effected as set fioritlauses (i) or
(ii), as applicable, then failure to effect suciv®te Placement Settlement or such RegistratiotieBatnt shall
constitute an Event of Default with respect to vah@ompany shall be the Defaulting Party.
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() Limit on Beneficial Ownership Notwithstanding anything to the contrary in tkgreement, the Equity Definitions or this
Confirmation, Dealer may not exercise any Warrarebhnder, in no event shall Dealer be entitlectteive or take delivel
of any Shares deliverable hereunder (or be deemsd teceive or so take delivery), and Automatiergise shall not apply
with respect to any Warrant hereunder, in each, ¢tagbe extent (but only to the extent) that, a$iech receipt or delivery
any Shares upon the exercise of such Warrant erwibe hereunder [and after taking into accountSimgres deliverable to
Dealer the [letter agreement dated November 5, betteen Dealer and Company regarding Base Walr(téets Base
Warrant Confirmation” )], (i) the Section 16 Percentage would exceed 7d&%ii) the Share Amount would exceed the
Applicable Share Limit. Any purported delivery Bander shall be void and have no effect to thenexXtait only to the
extent) that, after such delivery [and after takimg account any Shares deliverable to Dealer utideBase Warrant
Confirmation](2), (i) the Section 16 Percentage ldaxceed 7.5%, or (ii) the Share Amount would extthe Applicable
Share Limit. If any delivery owed to Dealer hereenis not made, in whole or in part, as a resuthisf provision,
Companys obligation to make such delivery shall not bergitished and Company shall make such deliveryasptly as
practicable after, but in no event later than onsiBess Day after, Dealer gives notice to Comphay &fter such delivery,
(i) the Section 16 Percentage would not exceed /a5 (ii) the Share Amount would not exceed theli&pble Share
Limit.

)] Share Deliveries Notwithstanding anything to the contrary her&ompany agrees that any delivery of Shares or Share
Termination Delivery Property shall be effecteddmok-entry transfer through the facilities of DTaE,any successor
depositary, if at the time of delivery, such clagShares or class of Share Termination DeliveppErty is in book-entry
form at DTC or such successor depositary.

(m) Arbitration.

0] All parties to this Confirmation are giving up the right to sue each other in court, including the ridnt to a
trial by jury, except as provided by the rules of he arbitration forum in which a claim is filed.

(i) Arbitration awards are generally final and binding; a party’s ability to have a court reverse or modif an
arbitration award is very limited.

(iii) The ability of the parties to obtain documents, witess statements and other discovery is generally neo
limited in arbitration than in court proceedings.

(iv) The arbitrators do not have to explain the reason{sfor their award.

(v) The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the
securities industry, unless Issuer is a member ofi¢ organization sponsoring the arbitration facility, in which
case all arbitrators may be affiliated with the searities industry.

(vi) The rules of some arbitration forums may impose tire limits for bringing a claim in arbitration. In some
cases, a claim that is ineligible for arbitration nay be brought in court.

(vii) The rules of the arbitration forum in which the claim is filed, and any amendments thereto, shall be
incorporated into this Confirmation.

(viii) Company agrees that any and all controversies thahay arise between Company and Dealer, including, ibu
not limited to, those arising out of or relating tothe Agreement or the Transaction hereunder, shalbe
determined by arbitration conducted before FINRA Dispute Resolution (“FINRA-DR”), or, if FINRA-DR
declines to hear the matter, before the American Asitration Association, in accordance with their
arbitration rules then in force. The award of thearbitrator

(2) Include in Additional Warrant Confirmation.
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shall be final, and judgment upon the award renderd may be entered in any court, state or federal, hdng
jurisdiction.

(ix) No person shall bring a putative or certified classction to arbitration, nor seek to enforce any predispute
arbitration agreement against any person who has itiated in court a putative class action or who i\
member of a putative class who has not opted out die class with respect to any claims encompassey the
putative class action until: (i) the class certifiation is denied; (ii) the class is decertified; ofiii) Company is
excluded from the class by the court.

(x) Such forbearance to enforce an agreement to arbitta shall not constitute a waiver of any rights undethis
Confirmation except to the extent stated herein.

(n) Tax Disclosure. Effective from the date of commencement of disauss concerning the Transaction, Company and each
of its employees, representatives, or other agaagsdisclose to any and all persons, without litrataof any kind, the tax
treatment and tax structure of the Transactionadinaaterials of any kind (including opinions ohet tax analyses) that are
provided to Company relating to such tax treatnaemt tax structure.

(0) Maximum Share Delivery

0] Notwithstanding any other provision of this Confation, the Agreement or the Equity Definitionsnim event
will Company at any time be required to deliveruanber of Shares greater than [ 1(3) (théaximum
Number of Shares”) to Dealer in connection with the Transaction.thithstanding anything to the contrary in the
Agreement, this Confirmation or the Equity Defiaits, (i) the determination of whether the Maximummiber of
Shares may be adjusted upon any event, and, ifis@pplicable adjustment thereto, shall be madsowt regard
to any amendments set forth herein to the relegmamtisions of the Equity Definitions, (ii) the Mawiuum Number
of Shares shall not be adjusted to exceed the &ailShares on account of any event that (x) dotesia Potenti
Adjustment Event solely on account of Section 16)@{i) of the Equity Definitions and (y) is not thin
Company’s control and (iii) any Payment Obligatf@mreunder shall be calculated without regard tdtagimum
Number of Sharegrovidedthat, for the avoidance of doubt, the number ofr&hdeliverable under Section 9
(i) shall be limited to the Maximum Number of Share

(i) In the event Company shall not have delivered tal®ehe full number of Shares or Restricted Shatlesrwise
deliverable by Company to Dealer pursuant to theadeof the Transaction because Company has ineiffic
authorized but unissued Shares that are not raséovether transactions (such deficit, thBéficit Shares™),
Company shall be continually obligated to delifesm time to time, Shares or Restricted Sharethesase may
be, to Dealer until the full number of Deficit Shathave been delivered pursuant to this Sectiofi(evhen, and
to the extent that, (A) Shares are repurchasedi@chor otherwise received by Company or anyositbsidiaries
after the Trade Date (whether or not in exchangedsh, fair value or any other consideration),dBjhorized and
unissued Shares previously reserved for issuanespect of other transactions become no longezserved or
(C) Company additionally authorizes any unissuedr&hthat are not reserved for other transactimosidedthat
in no event shall Company deliver any Shares otrRRé=d Shares to Dealer pursuant to this Sect{o)(i9 to the
extent that such delivery would cause the aggregateber of Shares and Restricted Shares deliverBgdler to
exceed the Maximum Number of Shares. Company shailkdiately notify Dealer of the occurrence of arfiyhe
foregoing events (including the number of Sharédgest to clause (A), (B) or (C) and the correspagdiumber of
Shares or Restricted Shares, as the case may e, to

(3) To be the lesser of (x) two times the Numbdeslmares and (y) (i) 19.9% of outstanding Shaneftiplied by(ii) (a) for the Base Warrant
Confirmation, 100/115 or (b) for the Additional Want Confirmation, 15/115.
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delivered) and promptly deliver such Shares or fiéstl Shares, as the case may be, thereafter.
(P) [Reserved .]

(@) Right to Extend. Dealer may postpone or add, in whole or in @y, Expiration Date or any other date of valuation
delivery with respect to some or all of the relevafarrants (in which event the Calculation Agerdlsimake appropriate
adjustments to the Daily Number of Warrants witkpect to one or more Expiration Dates) if Dealdedrines, in its
commercially reasonable judgment, that such exbensireasonably necessary or appropriate to pregdzaler’s
commercially reasonable hedging or hedge unwinidichereunder in light of existing liquidity coittbns in the cash
market, the stock loan market or other relevanketaelating to the Issuer’'s Shares or to enabl@éddo effect purchases
of Shares in connection with its commercially rewgae hedging, hedge unwind or settlement acthéeunder in a
manner that would, if Dealer were Issuer or ariaféd purchaser of Issuer, be in compliance wjtpliaable legal,
regulatory or self-regulatory requirements, or withated policies and procedures applicable to &eal

(n Status of Claims in BankruptcyDealer acknowledges and agrees that this Contiiomé not intended to convey to Dee
rights against Company with respect to the Traimathat are senior to the claims of common stotdédrs of Company in
any United States bankruptcy proceedings of Compganoyidedthat nothing herein shall limit or shall be deen@timit
Dealer’s right to pursue remedies in the eventlofesach by Company of its obligations and agreeswith respect to the
Transaction other than during any such bankruptoggedingsp rovidedthat nothing herein shall limit or shall be deemed
to limit Dealer’s rights in respect of any transas other than the Transaction.

(s) Securities Contract. The parties hereto intend for (i) the Transact®mbe a “securities contract” as defined in the
Bankruptcy Code (Title 11 of the United States Qdtlee “ Bankruptcy Code "), and the parties hereto to be entitled to the
protections afforded by, among other Sections,i@est362(b)(6), 546(e) and 555 of the Bankruptcd&dii) a party’s
right to liquidate the Transaction and to exereisg other remedies upon the occurrence of any Ebfddéfault under the
Agreement with respect to the other party to ctutgtia “contractual right” as described in the Bapkcy Code, and
(iii) each payment and delivery of cash, securitiesther property hereunder to constitute a “nmapgiyment” or
“settlement payment” and a “transfer” as definethim Bankruptcy Code.

® Wall Street Transparency and Accountability Ad¢h connection with Section 739 of the Wall Strémnsparency and
Accountability Act of 2010 (WSTAA "), the parties hereby agree that neither the emaat of WSTAA (or any statute
containing any legal certainty provision similarSection 739 of the WSTAA) or any regulation untter WSTAA (or any
such statute), nor any requirement under WSTAAa(or statute containing any legal certainty provisonilar to
Section 739 of the WSTAA) or an amendment made I8MAA (or any such statute), shall limit or othervisnpair either
party’s otherwise applicable rights to terminaemegotiate, modify, amend or supplement this Covation or the
Agreement, as applicable, arising from a termimaéieent, force majeure, illegality, increased castgulatory change or
similar event under this Confirmation, the EquitgfDitions incorporated herein, or the Agreementl(iding, but not
limited to, rights arising from Change in Law, HauyDisruption, Increased Cost of Hedging, an Ezd@wnership
Position, or lllegality (as defined in the Agreertjgn

(u) Agreements and Acknowledgements Regarding Hed@ogpany understands, acknowledges and agree¢Ahat any
time on and prior to the last Expiration Date, Reand its affiliates may buy or sell Shares oepsecurities or buy or sell
options or futures contracts or enter into swapstioer derivative securities in order to adjushigslge position with respect
to the Transaction; (B) Dealer and its affiliatdso may be active in the market for Shares otiear tn connection with
hedging activities in relation to the Transacti@®) Dealer shall make its own determination as betler, when or in what
manner any hedging or market activities in se@sitf Issuer shall be conducted and shall do samanner that it deems
appropriate to hedge its
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price and market risk with respect to the Settlenkeites; and (D) any market activities of Dealed &s affiliates with
respect to Shares may affect the market price atatifty of Shares, as well as the Settlementéxjeach in a manner that
may be adverse to Company.

(v) Early Unwind. In the event the sale of the [“Firm Securities)[{@ption Securities”](5) (as defined in the Purska
Agreement) is not consummated with the Initial Pasers for any reason, or Company fails to detiv&ealer opinions of
counsel as required pursuant to Section 9(a),éh ease by 5:00 p.m. (New York City time) on therRium Payment Date,
or such later date as agreed upon by the partiedflemium Payment Date or such later date terly Unwind Date ),
the Transaction shall automatically terminate (tfgrly Unwind "), on the Early Unwind Date and (i) the Transactand
all of the respective rights and obligations of Beand Company under the Transaction shall beedkncand terminated
and (ii) each party shall be released and dischldogehe other party from and agrees not to maleckim against the
other party with respect to any obligations orilitibs of the other party arising out of and tofmrformed in connection
with the Transaction either prior to or after therlig Unwind Date. Each of Dealer and Company regmés and
acknowledges to the other that, upon an Early Udwatl obligations with respect to the Transacgball be deemed fully
and finally discharged.

(w) Payment by Dealer In the event that, following payment of the Piham, (i) an Early Termination Date occurs or is
designated with respect to the Transaction asudt r&fsa Termination Event or an Event of Defaolther than an Event of
Default arising under Section 5(a)(ii) or 5(a)(@0fithe Agreement) and, as a result, Dealer ow&otapany an amount
calculated under Section 6(e) of the Agreementij)oDealer owes to Company, pursuant to Sectiofm b2 Section 12.9 of
the Equity Definitions, an amount calculated unBlection 12.8 of the Equity Definitions, such amaostmdll be deemed to
zero.

x) Delivery or Receipt of CashFor the avoidance of doubt, other than recdigit® Premium by Company, nothing in this
Confirmation shall be interpreted as requiring Campto cash settle the Transaction, except in gistances where cash
settlement is within Company’s control (includingthout limitation, where Company elects to delieereceive cash, or
where Company has made Private Placement Settlamawé&ilable due to the occurrence of events witkioontrol) or in
those circumstances in which holders of Sharesavalso receive cash.

) Tax Matters.

0] For purposes of Sections 4(a)(i) and (ii) of the&ament, Dealer agrees to deliver to Company oheekecuted
and completed applicable Internal Revenue ServicenFV-8 or Form W-9 (or successor thereto).

(i) Withholding Tax imposed on payments to non-US eopatties under the United States Foreign Accowaxt T
Compliance Act “Tax” and “Indemnifiable Tax”, each as definedSection 14 of the Agreement, shall not include
any U.S. federal withholding tax imposed or coketpursuant to Sections 1471 through 1474 of ti$e ldternal
Revenue Code of 1986, as amended (tBede"), any current or future regulations or officiatérpretations
thereof, any agreement entered into pursuant tbdbet471(b) of the Code, or any fiscal or reguiategislation,
rules or practices adopted pursuant to any interngoaental agreement entered into in connection thigh
implementation of such Sections of the Code FATCA Withholding Tax “). For the avoidance of doubt, a
FATCA Withholding Tax is a Tax the deduction or l¥iblding of which is required by applicable law the
purposes of Section 2(d) of the Agreement.

(iii) HIRE Act. “Tax” and “Indemnifiable Tax”, each as definedSection 14 of the Agreement, shall not include any
tax imposed on payments treated as dividends faances within the United States under Section 8 bfrthe
Code or any regulations issued thereunder.

(4) Insert for Base Warrant Confirmation.
(5) Insert for Additional Warrant Confirmation.
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(@)

(aa)

(bb)

Governing Law THE AGREEMENT, THIS CONFIRMATION AND ALL MATTERS A RISING IN
CONNECTION WITH THE AGREEMENT AND THIS CONFIRMATION  SHALL BE GOVERNED BY, AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
(WITHOUT REFERENCE TO ITS CHOICE OF LAW DOCTRINE, O THER THAN TITLE 14 OF THE NEW
YORK GENERAL OBLIGATIONS LAW).

Amendment. This Confirmation and the Agreement may not baified, amended or supplemented, except in a writte
instrument signed by Company and Dealer.

Counterparts. This Confirmation may be executed in several tenarts, each of which shall be deemed an oridingl
all of which together shall constitute one andsame instrument.
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Company hereby agrees (a) to check this Confirmatavefully and immediately upon receipt so thabrsror discrepancies can be
promptly identified and rectified and (b) to confithat the foregoing (in the exact form providedOmaler) correctly sets forth the terms of
the agreement between Dealer and Company with cetgpthe Transaction, by manually signing this framation or this page hereof as
evidence of agreement to such terms and providiegther information requested herein and immelgiadturning an executed copy to

[ 1

Very truly yours,

[l

By:
Authorized Signator
Name: ]

Accepted and confirme
as of the Trade Dat

LinkedIn Corporation
By:

Au.thorized Signator'
Name:




Annex A

The Expiration Dates and the Daily Number of Watsdar each Expiration Date are set forth below.

Daily Number of Warrants

Expiration Date
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Exhibit 99.1
LinkedIn Corporation Announces $1.15 Billion Convetible Notes Offering

MOUNTAIN VIEW, Calif., November 4, 2014 — LinkedI@orporation (NYSE: LNKD) today announced its intentto offer, subject to
market conditions and other factors, $1.15 bilkgyregate principal amount of convertible senidesaue in 2019 (the “notes”) in a private
placement to qualified institutional buyers purduarRule 144A under the Securities Act of 1933aaended (the “Act”). LinkedIn also
expects to grant the initial purchasers of the :iaté3-day option to purchase up to an additiohd2$% million aggregate principal amount of
notes.

The notes will be unsecured, senior obligationkiokedIn, and interest will be payable semi-annuallarrears. The notes will be
convertible into cash, shares of LinkedIn’s Classofnmon stock (“common stock”), or a combinatioardof, at LinkedIn’s election. The
interest rate, conversion rate and other termkehbtes are to be determined upon pricing of tfezing.

In connection with the pricing of the notes, Linkedéxpects to enter into privately negotiated catibke note hedge transactions with one or
more of the initial purchasers or their affiliatasother financial institutions (the “hedge couptaties”). The convertible note hedge
transactions are expected generally to reducedtenfial dilution to the common stock upon any amsion of notes and/or offset the cash
payments LinkedIn is required to make in excegb®frincipal amount of converted notes, as the o@sy be, in the event that the market
price of the common stock is greater than the espitice of those convertible note hedge transastidiinkedIn also expects to enter into
privately negotiated warrant transactions withtibedge counterparties. The warrant transactionddasmparately have a dilutive effect to the
extent that the market value per share of commurksxceeds the strike price of any warrant trainmas, unless LinkedIn elects, subject to
certain conditions set forth in the related wari@ntifirmations, to settle the warrant transactionsash. If the initial purchasers exercise tl
option to purchase additional notes, LinkedIn ideto enter into additional convertible note hettgasactions and additional warrant
transactions with the hedge counterparties.

LinkedIn expects that in connection with estabhghiheir initial hedge of the convertible note hedignsactions and warrant transactions
hedge counterparties or their respective affilia@y purchase shares of the common stock and/er et various derivative transactions
with respect to the common stock concurrently wathshortly after, the pricing of the notes. Thas#vities could increase (or reduce the

of any decrease in) the market price of Linkedbgsnmon stock or the notes at that time. In addljtionkedIn expects that the hedge
counterparties or their respective affiliates maydify their hedge positions by entering into or umting derivative transactions with respect
to the common stock and/or by purchasing or seBimagres of the common stock or other securitidsrddedIn in secondary market
transactions following the pricing of the notes gnidr to the maturity of the notes (and are likelydo so during any observation period
relating to a conversion of the notes or in conoeatvith any repurchase of notes by LinkedIn). sTactivity could also cause or avoid an
increase or a decrease in the market price ofdhemon stock or the notes, which could affect thétalof noteholders to convert the notes
and, to the extent the activity occurs during abgesvation period related to a conversion of




the notes, could affect the amount and value ottmsideration that noteholders will receive uponwersion of the notes.

LinkedIn expects to use a portion of the net prdsed the offering of the notes to pay the coghefconvertible note hedge transactions
described above (after such cost is partially ofisethe proceeds to LinkedIn of the warrant tratisas described above), and to use the
remaining proceeds of the offering for general ooape purposes.

The notes will be offered to qualified institutidtuyers pursuant to Rule 144A under the Act. Naithe notes nor the shares of common
stock issuable upon conversion of the notes, if haye been, nor will be, registered under theokd¢he securities laws of any other
jurisdiction and may not be offered or sold in Bited States absent registration or an applicadkdanption from such registratis
requirements.

This announcement is neither an offer to sell nsolitation of an offer to buy any of these sépes and shall not constitute an offer,
solicitation, or sale in any jurisdiction in whishich offer, solicitation, or sale is unlawful.

Contact:

LinkedIn Corporate Communications Team
press@linkedin.com

Investor Education Team
mdanziger@linkedin.com




Exhibit 99.2
LinkedIn Corporation Announces Pricing of $1.15 Bilion Convertible Notes Offering

MOUNTAIN VIEW, Calif., November 6, 2014 — LinkedIl@orporation (“LinkedIn”) (NYSE: LNKD) today annoued the pricing of $1.15
billion aggregate principal amount of convertibdm®r notes due 2019 (the “notes”) in a privateghaent to qualified institutional buyers
pursuant to Rule 144A under the Securities Act383l as amended (the “Act”). LinkedIn also grarteslinitial purchasers of the notes a 13-
day option to purchase up to an additidhal72.5 million aggregate principal amount of theasot

The sale of the notes to the initial purchaseexgected to settle on November 12, 2014, subjemigtomary closing conditions, and is
expected to result in approximately $1.13 billiamiet proceeds to LinkedIn after deducting théahgurchasers’ discount and estimated
offering expenses payable by LinkedIn (assumingx®rcise of the initial purchasers’ option).

The notes will be senior, unsecured obligationkiokedIn. The notes will bear interest at a rat@.60% per year. Interest will be payable
semi-annually in arrears on May 1 and November dagch year, beginning on May 1, 2015. The notdswature on November 1, 2019,
unless earlier repurchased or converted.

LinkedIn expects to use approximately $70.2 millafrihe net proceeds of the offering of the notegay the cost of the convertible note
hedge transactions described below after suchicpstrtially offset by the proceeds of the warraahsactions described below to raise the
effective conversion price of the notes from Linkesl perspective, and to use the remaining proceétise offering for general corporate
purposes.

The initial conversion rate for the notes is 3.385ares of Class A common stock (“common stocki')1e000 principal amount of notes
(which is equivalent to an initial conversion primeapproximately $294.54 per share). Prior todlese of business on the business day
immediately preceding May 1, 2019, the notes wélicdonvertible at the option of the note holdery amon the satisfaction of specified
conditions and during certain periods. Thereaftdil the close of business on the second schedrddihg day preceding the maturity date,
the notes will be convertible at the option of tileteholders at any time regardless of these camditi Conversions of the notes will be set
in cash, shares of LinkedIn’s common stock or almoation thereof, at LinkedIn’s election. The lesgported sale price of LinkedIn’'s
common stock on November 5, 2014 was $218.18 @eesh

In connection with the pricing of the notes, Linkeéntered into privately negotiated convertibléeniloedge transactions with the initial
purchasers and their affiliates (the “hedge coatties”). The convertible note hedge transactamesexpected generally to reduce the
potential dilution to Linkedin’s common stock upany conversion of notes and/or offset the cash paysn_inkedIn is required to make in
excess of the principal amount of converted natedhe case may be, in the event that the marioet pf LinkedIn’s common stock is greater
than the strike price of the convertible note hetlgasactions, which initially corresponds to thiéial conversion price of the notes. Linke
also entered into privately negotiated warrantdeations with the hedge




counterparties. The warrant transactions will sgjedy have a dilutive effect to the extent the keawralue per share of LinkedIn’s common
stock exceeds the strike price of any warrant &reti@ns, unless LinkedIn elects, subject to certaimditions, to settle the warrant transact
in cash. The strike price of the warrant transextiwill initially be approximately $381.82 per shawhich represents a premium of
approximately 75% over the last reported sale mfdankedin’s common stock on November 5, 2014 ansubject to certain adjustments
under the terms of the warrant transactions. dfitlitial purchasers exercise their option to pasghadditional notes, LinkedIn intends to €
into additional convertible note hedge transact@amg additional warrant transactions with the hextgenterparties.

LinkedIn expects that, in connection with estabiigitheir initial hedge of the convertible note gedransactions and warrant transactions,
the hedge counterparties or their respective afi§ may purchase shares of LinkedIn's common stodkor enter into various derivative
transactions with respect to the common stock awantly with, or shortly after, the pricing of tietes. These activities could increase (or
reduce the size of any decrease in), the market pfiLinkedin’s common stock or the notes at thaé. In addition, LinkedIn expects that
the option counterparties or their respective iaffils may modify their hedge positions by enteiimig or unwinding derivative transactions
with respect to LinkedIn’s common stock and/or lyghasing or selling shares of LinkedIn’s commartktor other securities of LinkedIn in
secondary market transactions following the prightghe notes and prior to maturity of the notesd(are likely to do so during any
observation period relating to a conversion ofrib&es or in connection with any repurchase of nbyesinkedIn). This activity could also
cause or avoid an increase or a decrease in tHeetraice of LinkedIn’s common stock or the notghjch could affect the ability of
noteholders to convert the notes and, to the exttenactivity occurs during any observation perieldted to a conversion of the notes, could
affect the amount and value of the consideratian ioteholders will receive upon conversion ofribées. The convertible note hedge
transactions and warrant transactions have not, laeehwill not be, registered under the Securifiesor the securities laws of any other
jurisdiction and may not be offered or sold in W@ited States without registration or an applicademption from registration requiremer

This announcement is neither an offer to sell nsol&itation of an offer to buy any of these séoes and shall not constitute an offer,
solicitation, or sale in any jurisdiction in whislkich offer, solicitation, or sale is unlawful. Tietes and the shares of common stock issuable
upon conversion of the notes, if any, will not bgistered under the Act or any state securities,lawd unless so registered, may not be
offered or sold in the United States except pursteaan exemption from the registration requireraaitthe Act and applicable state laws.

Contact:

LinkedIn Corporate Communications Team
press@linkedin.com

Investor Education Team
mdanziger@linkedin.com




