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LogMe

Dear Fellow Stockholders:

April 9, 201

We are pleased to invite you to our 2010 Annual tihgeof Stockholders, our first annual meeting guuhblic
company, which will take place on Thursday, May 20710 at 9:00 AM, Eastern Time, at the offices afrifér
Cutler Pickering Hale and Dorr LLP, 60 State Str8eiston, Massachusetts 02109. Annual meetingsaiay
important role in maintaining communications andenrstanding among our management, board of dieeatut
stockholders, and we hope you will join us.

On the pages following this letter you will findetimotice of our 2010 Annual Meeting of Stockholderkich
lists the items of business to be considered aftireial Meeting, and the proxy statement, whiclcdbss the
items of business listed in the notice and provatesr information you may find useful in decidingw to vote. W
have also enclosed our Annual Report to Stockhslfterthe year ended December 31, 2009, which gwtamon
other things, our audited consolidated financiateshents.

If you are a stockholder of record, we have enda@sproxy card that enables you to vote on thearsatd be
considered at the meeting if you do not plan terattin person. To vote, simply complete, sign aae gour proxy
card and mail it in the enclosed postggéd envelope. You can also vote using the intemaetescribed on the prc
card. If your shares are held in “street name” -at th held for your account by a bank, brokeragma fir other
intermediary — you should obtain instructions frima bank, brokerage firm or other intermediary §tat must
follow for your shares to be voted.

The ability to have your vote counted at the Anridakting is an important stockholder right. Regesdlof the
number of shares you hold, and whether or not yan fp attend the meeting, we hope that you wihmptly cast
your vote.

Thank you for your ongoing support and continugdrest in LogMeln.
Sincerely,

7

Michael K. Simon
President and Chief Executive Offic
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LOGMEIN, INC.

Notice of Annual Meeting of Stockholders
To Be Held on Thursday, May 27, 2010

Notice is hereby given that the 2010 Annual Meetih@tockholders will be held at the offices of Wér
Cutler Pickering Hale and Dorr LLP, 60 State Str8eiston, Massachusetts 02109, on Thursday, Mag@10, at
9:00 AM, Eastern Time, for the following purposes:

®

1. To elect the two nominees identified in thedttd proxy statement as members of our board of
directors to serve as class | directors for a tefthree years;

2. To ratify the appointment of Deloitte & TouchkR as our independent registered public accounting
firm for the year ending December 31, 2010;

3. To approve an amendment and restatement ofafl® tock Incentive Plan that will, among other
things, (i) increase the number of shares of comstock that may be issued under the plan by artiaddi
2,000,000 shares, (ii) remove the “evergreen” miovi from the plan and (iii) provide that the mayim
number of shares of common stock with respect tichvawards may be granted to any participant uttder
plan shall be 1,000,000 per calendar year and lestajuidelines for performance awards; and

4. To transact other business, if any, that mapeng come before the Annual Meeting of Stockhaddar
any adjournment of the Annual Meeting of Stockhddde

Stockholders of record at the close of businesshansday, April 1, 2010 are entitled to receives thotice of
our Annual Meeting of Stockholders and to votehatAnnual Meeting of Stockholders and at any adjoents of
such meeting. The stock transfer books of LogMelhremain open for the purchase and sale of Logiel
common stock.

Included with this notice and the attached promgeshent is a copy of our Annual Report to Stockéddor
the year ended December 31, 2009, which containauwdited consolidated financial statements androth
information of interest to our stockholders.

Your vote is important. Whether or not you plan toattend the Annual Meeting of Stockholders, please
promptly complete, date and sign the enclosed proxsard and return it in the accompanying envelope.flyou
mail the proxy card in the United States, postagesiprepaid. You can also vote using the internet akescribed
on the proxy card.

By Order of the Board of Directors,

7

Michael K. Simon
As Secretar
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LOGMEIN, INC.
500 Unicorn Park Drive
Woburn, Massachusetts 01801

PROXY STATEMENT
For our Annual Meeting of Stockholders to be held o May 27, 2010

LogMeln, Inc., a Delaware corporation, which isereéd to as “we,” “us” or “the company” in this pgo
statement, is sending you this proxy statementpaoxy card in connection with the solicitation abgies by our
board of directors for use at our 2010 Annual Megbf Stockholders, which will be held on Thursdsigy 27,
2010 at 9:00AM, Eastern Time, at the offices of Mél Cutler Pickering Hale and Dorr LLP, 60 State&t,
Boston, Massachusetts 02109. If the 2010 AnnualiMgef Stockholders is adjourned for any reasba,gdroxies
may be used at any adjournments of such meeting.nYay obtain directions to the location of the 2@thual
Meeting of Stockholders by contacting the Inve®etations Department at the address and telephaméer listed
below.

We are first sending the Notice of Annual Meetitigs proxy statement, the enclosed proxy card amd o
Annual Report to Stockholders for the year endedebd®er 31, 2009 to our stockholders on or abouil Ap2010.

Important Notice Regarding the Availability of Proxy Materials for the 2010 Annual
Meeting of Stockholders to be Held on Thursday, May7, 2010:

This proxy statement and the Annual Report to Stotders are available for viewing, printing and
downloading at http://www.amstock.com/ProxyServivésvMaterial.asp?CoNumber=16208.

Our Annual Report on Form 10-K for the year ended 2cember 31, 2009 is also available on the
“Investor” section of our website at www.logmein.com. Alternatively, if you would like us to send youa
copy of our Annual Report on Form 10-K, without chage, please contact:

LogMeln, Inc.

500 Unicorn Park Drive

Woburn, Massachusetts 01801
Attention: Investor Relations
1-781-897-0694
InvestorRelations@LogMeln.com

If you would like us to send you a copy of the exhbits listed on the exhibit index of the Annual
Report on Form 10-K, we will do so upon your paymenof our reasonable expenses in furnishing a
requested exhibit.

Certain documents referenced in this proxy statémenavailable on our website at www.logmein.cbvie. are
not including the information contained on our withor any information that may be accessed kslion our
website, as part of, or incorporating it by refereimto this proxy statemer
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

What is the purpose of the Annual Meeting?
At the 2010 Annual Meeting of Stockholders, stodkbos will consider and vote on the following madte

» To elect the two nominees identified in this pratgtement as members of our board of directorsricesas
class | directors for a term of three ye:i

 To ratify the appointment of Deloitte & Touche LiaB our independent registered public accountimg fiar
the year ending December 31, 20

« To approve an amendment and restatement of our @a%k Incentive Plan that will, among other things
(i) increase the number of shares of common steakrhay be issued under the plan by an additional
2,000,000 shares, (ii) remove the “evergreen” miovi from the plan and (iii) provide that the mayim
number of shares of common stock with respect ticlhwawards may be granted to any participant uttder
plan shall be 1,000,000 per calendar year and lestaguidelines for performance awards;

« To transact other business, if any, that may pitgmpeme before the 2010 Annual Meeting of Stockkoddo
any adjournment of the meetir

Who is entitled to vote?

To be able to vote on the above matters, you mast been a stockholder of record at the close sifibas on
Thursday, April 1, 2010, the record date for th&é@@nnual Meeting of Stockholders. The aggregatalver of
shares entitled to vote at this meeting is 22,983ghares of our common stock, which is the nurobshares that
were issued and outstanding as of the record date.

How many votes do | have?

Each share of our common stock that you owned emgbord date entitles you to one vote on eachemidiat
is voted on at the 2010 Annual Meeting of Stockbadd

Is my vote important?

Your vote is important regardless of how many shgm own. Please take the time to read the insng
below and vote. Choose the method of voting thaaest and most convenient for you and, if yae by mail,
please cast your vote as soon as possible.

How may | vote?

Stockholder of record: Shares registered in yoame. If you are a stockholder of record, that is, yshares
are registered in your own name, not in “streeteiany a bank, brokerage firm or other intermediggu can vote
in one of the following two ways:

1. You may vote by mailTo vote by mail, you need to complete, date ag the proxy card that
accompanies this proxy statement and promptly int@ilAmerican Stock Transfer & Trust Company, &R
in the enclosed postage-paid envelope so thatécsived prior to the 2010 Annual Meeting of Stoamklers.
You do not need to put a stamp on the enclosed@mwé you mail it in the United States. The persmamed
in the proxy card will vote the shares you owndéae@dance with your instructions on the proxy ogrd mail.
If you return the proxy card, but do not give anstiuctions on a particular matter to be to be date at the
Annual Meeting, the persons named in the proxy ealld/ote the shares you own in accordance with th
recommendations of our board of directors. Our d@édrdirectors recommends that you vBt@R each of the
proposals. AST must receive your proxy card na lditan May 26, 2010, the day before the Annual get
for your proxy and your vote to be counted.
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2. You may vote via the interneflTo vote via the internet, access www.voteproxyi@nd follow the on-
screen instructions. Have your proxy card availaifien you access the web page and use the Company
Number and Account Number shown on your proxy card.

3. You may vote in personlf you plan to attend the Annual Meeting, you nvaye by delivering your
completed proxy card in person or by completing suigimitting a ballot, which will be provided at threeeting

Beneficial owner: Shares held in “street namH#.the shares you own are held in “street namealbank,
brokerage firm or other intermediary, then yourlhdrokerage firm or other intermediary, as therddolder of
your shares, is required to vote your shares aguptd your instructions. In order to vote your & you will neet
to follow the instructions your bank, brokeragerfior other intermediary provides you. Many bankskbrage
firms and other intermediaries also offer the aptid voting over the Internet or by telephone, rastions for whict
would be provided by your bank, brokerage firm tiven intermediary. If you do not give instructiciosyour bank,
brokerage firm or other intermediary, it will stile able to vote your shares with respect to aettiscretionary”
items, but will not be allowed to vote your shangth respect to certain “non-discretionary” itera.the proposals
to be considered at the meeting, only the ratificadf the appointment of our independent registerecounting
firm is a discretionary item. Accordingly, your Bamrokerage firm or other intermediary may exe¥dis
discretionary authority with respect to Proposéh2 ratification of the appointment of our indegent registered
accounting firm) if you do not provide voting insttions. In the case of the non-discretionary itefmsposal 1 (the
election of directors) and Proposal 3 (the amendraed restatement of our 2009 Stock Incentive Pkae)shares
will be treated as “broker non-votes.” “Broker neotes” are shares that are held in “street named bgnk,
brokerage firm or other intermediary that indicadests proxy that it does not have discretionamharity to vote
on a particular matter.

If you wish to attend the 2010 Annual Meeting ab&holders to personally vote your shares heldstreét
name,” you will need to obtain a proxy card frora tiolder of recordi(e., your bank, brokerage firm or other
intermediary).

May | change my vote after | have mailed my proxy ard?

Yes. If you are a stockholder of record, you magradie your vote and revoke your earlier proxy attang
before it is exercised by taking one of the follogiactions:

« signing and returning another proxy card with arlakate
* giving our corporate secretary a written notice thtau want to revoke your proxy;
« attending the meeting, notifying our corporate s&ny that you are present and then voting in pe
Your attendance at the meeting alone will not revedur proxy.
If you own shares in “street name,” your bank, lemalge firm or other intermediary should provide yath
appropriate instructions for changing your vote.
What constitutes a quorum?

In order for business to be conducted at the 204ffual Meeting of Stockholders, our bylaws requirat &
guorum must be present. A quorum consists of tihdehn® of a majority of the shares of our commonisissued
and outstanding and entitled to vote at the megtha is, at least 22,933,116 shares.

Shares of our common stock present in person oesepted by proxy (including shares that reflestetftions,
“broker non-votes'and votes withheld for director nominees) will mioted for the purpose of determining whe
a quorum exists.

If a quorum is not present, the Annual Meeting Wwéladjourned until a quorum is obtained.
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What vote is required for each item?

Election of Directors (Proposal 1) The two director nominees identified in this yystatement receiving a
plurality, or the highest number, of votes caghatAnnual Meeting, regardless of whether that nemnépresents a
majority of the votes cast, will be elected.

Ratification of the appointment of Deloitte & ToedhLP (Proposal 2) The affirmative vote of a majority of
the votes cast by the holders of all of the shpresent or represented at the Annual Meeting atidgron the
proposal is needed to ratify the appointment obid& & Touche LLP as our independent registerdalipu
accounting firm for the fiscal year ending DecemBgr2010.

Amendment and Restatement of the 2009 Stock medtitin (Proposal 3) The affirmative vote of a majority
of the votes cast by the holders of all of the shgresent or represented at the Annual Meetingatirtg on the
proposal is needed to approve the amendment ateda@ent of our 2009 Stock Incentive Plan that,\aithong
other things, increase the number of shares avaifabissuance under the plan, remove the plagvergreen”
provision, provide a per-participant limit and dmish guidelines for performance awards.

How will votes be counted?

Each share of common stock voted at the Annual iMigetill be counted as one vote. Shares will novbed
in favor of a matter, and will not be counted asngon a particular matter, if either (1) the rmladf the shares
withholds authority in the proxy card to vote foparticular director nominee or nominees or abstéiom voting ol
a particular matter or (2) the shares constituteKér non-votes.” As a result, withheld sharestexitons and
“broker non-votes” will have no effect on the outo® of voting on Proposal 1, Proposal 2 and Progsalthe
Annual Meeting.

Who will count the votes?

Our transfer agent and registrar, American Stoansier & Trust Company, will count, tabulate andifyethe
votes. A representative of American Stock Tran&fd@irust Company will serve as inspector of electian the
Annual Meeting.

How does the board of directors recommend that | vie on the proposals?
Our board of directors recommends that you vote:
« FOR Proposal 7— to elect the two nominees identified in this pratgtement as class | director nomine

* FOR Proposal 2 — to ratify the appointment of Delo&é& ouche LLP as our independent registered public
accounting firm for the year ending December 31,(2@&nd

* FOR Proposal — to approve an amendment and restatement of our 2@@% Incentive Plar

Will any other business be conducted at the AnnudVieeting or will other matters be voted on?

We are not aware of any other business to be coedwe matters to be voted on at the Annual Meetirgny
other matter properly comes before the meetingpéreons named in the proxy card that accompalmigepitoxy
statement will exercise their judgment in decidimogv to vote, or otherwise act, at the meeting wégpect to that
matter or proposal with respect to the shares tiaee authority to vote.

Where can | find the voting results?

We will report the voting results from the Annuaébting in a Current Report on Form 8-K within four
business days after the conclusion of the Annuadtivig.
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May | recommend a candidate for LogMelr's board of directors?

Yes. Stockholders may recommend director candidatesonsideration by the nominating and corporate
governance committee of our board of directorsdndsg a written notice to our corporate secretdaithe address
below under “How and when may | submit a stockhofgfeposal for the 2011 Annual Meeting?” Our bylaws
specify the information that must be included iy anch notice, including the stockholder’'s namelrass and
number of shares of LogMeln stock held, as wethascandidate’'s name, age, address, principal aticupand
number of shares of LogMeln stock held. If a stad@br would like a candidate to be considerediiciusion in th
proxy statement for our 2011 Annual Meeting, treekholder must follow the procedures for stockholgt®posals
outlined immediately below under “How and when nhaybmit a stockholder proposal for the 2011 Annual
Meeting?” You can find more detailed informationaur process for selecting board members and deriarfor
board nominees in the section of this proxy stateraatitied “BOARD OF DIRECTORS, CORPORATE
GOVERNANCE AND RELATED MATTERS — Director NominatioProcess” and in the Corporate Governance
Guidelines posted on the “Investor” section of aebsite, www.logmein.com.

Alternatively, our bylaws provide that stockholderay nominate director candidates for consideradicthe
2011 Annual Meeting directly without approval oéthominating and corporate governance committeerdar to
nominate candidates directly, stockholders musbfiothe procedures outlined in “How and when mauylbmit a
stockholder proposal for the 2011 Annual Meetinig®hediately below.

How and when may | submit a stockholder proposal fothe 2011 Annual Meeting?

If you are interested in submitting a proposalnotimation about a proposed director candidaténidusion in
the proxy statement for our 2011 Annual Meetingy yust follow the procedures outlined in Rule 14af-ghe
Securities Exchange Act of 1934, as amended, dexieghange Act. To be eligible for inclusion in ghexy
statement, we must receive your stockholder prdpmsaformation about your proposed director caladié at the
address noted below no later than December 10, 2dbdWever, if the 2011 Annual Meeting is held befépril 27
2011 or after June 26, 2011, then we must recedue stockholder proposal or information about yproposed
director candidate at the address noted belowsbnadle time before we begin to print and mailgoxy material:
for the 2011 Annual Meeting.

If you wish to present a proposal or a proposeectir candidate at the 2011 Annual Meeting, butatowish
to have the proposal or director candidate conediéor inclusion in the proxy statement and proayde you must
also give written notice to our corporate secretdrthe address noted below. We must receive éljsired notice
by February 26, 2011, but no sooner than Janugrg2@I71. However, if the 2011 Annual Meeting is hieédore
May 7, 2011 or after July 26, 2010, then we mustire the required notice of a proposal or propaiesttor
candidate no earlier than the 120th day prior 02011 Annual Meeting and no later than the clddmisiness on
the later of (1) the 90th day prior to the 2011 AanMeeting and (2) the 10th day following the datewhich
notice of the date of the 2011 Annual Meeting wadled or public disclosure was made, whichever oxtitst.

Any proposals, notices or information about proplodigector candidates should be sent to:

LogMeln, Inc.

500 Unicorn Park Drive
Woburn, Massachusetts 01810
Attention: Corporate Secretary




Table of Contents

Who bears the costs of soliciting these proxies?

We will bear the costs of soliciting proxies. We apliciting proxies for the Annual Meeting by niragl this
proxy statement and accompanying materials totmgkbolders. We are also soliciting proxies in fibléowing
ways:

« Our directors, officers and employees may, withamditional pay, solicit proxies by telephone, faut,
email and personal interviews. In addition, we haatained the services of The Altman Group to assis
with the solicitation of votes and to advise useagafly regarding the proxy solicitation process. &lve
paying The Altman Group a fee of $6,000 plus expsiie provide these services. This fee may begréat
we request that The Altman Group perform additiaeavices for us

« We will request brokerage houses, custodians, neesiand fiduciaries to forward copies of the proxy
materials to the persons for whom they hold shaneksrequest instructions for voting the proxies. wile
reimburse the brokerage houses and other persotizeforeasonable expenses in connection with this
distribution.

Whom should | contact if | have any questions?

If you have any questions about the Annual Meetingour ownership of our common stock, please argar
Investor Relations Department at the address,elepnumber or email address identified on pageobttds proxy
statement.

What is “householding” and how may | receive a sepate copy of the proxy statement or annual report?

Some banks, brokers and other nominee record tsohday be participating in the practice of “housding”
proxy statements and annual reports. This meansitiyaone copy of our proxy statement and annepdrt to
stockholders may have been sent to multiple stddine in your household. We will promptly deliveseparate
copy of either document to you if you call or writer Investor Relations Department at the addtetepphone
number or email address identified on page onhisfgroxy statement. If you want to receive segacapies of our
proxy statement or annual report to stockholdetsérfuture, or if you are receiving multiple copind would like
to receive only one copy per household, you shoaidact your bank, broker, or other nominee retmider.

BOARD OF DIRECTORS, CORPORATE GOVERNANCE AND RELATE D MATTERS

Our Board of Directors

The size of our board of directors is set at salisettors, and is currently comprised of six dicgstand one
vacancy. In accordance with the terms of our deati€ of incorporation and bylaws, our board oédiors is divide
into three classes. The members of each class &@rstaggered three-year terms. At each Annualtigef
stockholders, the successors to directors whosesttiren expire will be elected to serve from theetof election
and qualification until the third Annual Meetindlfiwing election. Our directors are divided amohg three class
as follows:

« the class | directors are David E. Barrett anchli$alim, and their term expires at this Annual Ntegpbf
stockholders

« the class Il directors are Steven J. Benson ana&terD. Cron, and their term will expire at the Alah
Meeting of stockholders to be held in 2011; .

« the class lll directors are Edwin J. Gillis and Nael K. Simon, and their term will expire at thenfal
Meeting of stockholders to be held in 20
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Our certificate of incorporation and our bylaws\dde that the authorized number of directors maghmnged
only by resolution of our board of directors. Oertificate of incorporation and bylaws provide tbat directors
may be removed only for cause by the affirmativievaf the holders of at least 75% of the votes alfiadur
stockholders would be entitled to cast in an aneledtion of directors. Any vacancy on our boardlioéctors,
including a vacancy resulting from an enlargemérmtus board of directors, may be filled only by eaif a majority
of our directors then in office. Upon the expiratiof the term of a class of directors, directorthat class will be
eligible to be elected for a new three-year terthatAnnual Meeting of stockholders in the yeawhich their term
expires.

Role of Board in Risk Oversight

Our board of directors, in conjunction with managei has responsibility for the oversight of risk
management. Our board, either as a whole or thraagiommittees, regularly discusses with manage¢ima@nmajo
risk exposures, their potential impact on our comypand the steps we take to manage them.

While our board is ultimately responsible for riskersight, our board committees assist the boafudlfitling
its oversight responsibilities in certain areasisif. In particular, our audit committee focusesfimancial risk,
including internal controls, and receives an anmiséllassessment report from our internal audi®©rs. corporate
governance and nominating committee focuses omtheagement of risks associated with board orgaaizat
membership and structure, succession planninguiodioectors and executive officers and corporateegnance.
Finally, our compensation committee assists thedwefulfilling its oversight responsibilities witrespect to the
management of risks arising from our compensat@itips and programs.

Director Qualifications

The following paragraphs provide information ashaf date of this proxy statement about each ofloector
nominees and current directors. The informatiors@néd includes length of service as a directtuvogMeln and
information each director has given us about hesagyof April 1, 2010, all positions held, prindipacupation and
business experience for the past five years, amdames of other publicly-held companies of whiefcarrently
serves as a director or has served as a directimigdine past five years. There are no family fetethips among ai
of our directors, nominees for director and exaeutifficers. We have also included information abeach
nominee’s specific experience, qualifications,iitttes, or skills that led the board to concludst the or she should
serve as a director of LogMeln, Inc. at the timefilgeour proxy statement, in light of our businessl structure. In
addition to the information presented below regagdiach nominee’s specific experience, qualificeti@ttributes
and skills, we also believe that all of our diregiominees have a reputation for integrity, honesiy adherence to
high ethical standards. They each have demonsthatsidess acumen and an ability to exercise sawdghjent, as
well as a commitment of service to our company @ndboard. Finally, we value their significant expace on
other public company boards of directors and boardmittees.

Director Nomineesfor Terms Expiring in 2013 (Class | Directors)

David E. Barrett. Mr. Barrett, age 53, has served as a Directaesidecember 2005. Since April 2000,
Mr. Barrett has served as a General Partner ofiBdlanture Partners, a venture capital and priegtgty firm.
Mr. Barrett holds a B.S. in Management from thevwgrsity of Rhode Island. We believe Mr. Barrgttjualification:
to sit on our board include his software as a serindustry related experience and his extensipergence as an
operating executive, entrepreneur, board membebaart advisor.

Irfan Salim. Mr. Salim, age 57, has served as a Director slnbe2006. Since October 2006, Mr. Salim has
served as President, Chief Executive Officer addexctor of Mark Monitor, Inc., an online corporagentity
protection company. From August 2005 to June 2806 Salim served as President and Chief Executiffie€ of
Tenebril Inc., an internet security and privacy pamy. From March 2001 to July 2005, Mr. Salim sdras
President and Chief Operating Officer of Zone Labs,, an Internet security company. Mr. Salim IscddB.sc. in
Aeronautical Engineering from Imperial College, lEamgl, and an M.B.A. from
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Manchester Business School, England. We believeSElim’s qualifications to sit on our board incluais
extensive experience as an operating executivee@eneur and board member.

Directors Whose Terms Expirein 2011 (Class || Directors)

Steven J. BensonMr. Benson, age 51, has served as a Directoe dutober 2004. Since March 2004,
Mr. Benson has served as a General Partner of RfisttureWorks, a venture capital firm. From Septent001 to
March 2004, Mr. Benson served as a Principal obkéd echnology Partners, a venture capital firm. B&mson
holds a B.S in Business Communication from Ben@ejlege. We believe Mr. Benson’s qualificationssibon our
board include his software as a service industated experience and his extensive experience apenating
executive, entrepreneur, board member and boaildadv

Kenneth D. Cron. Mr. Cron, age 53, has served as a Director shpeé 2007. From June 2004 to December
2007, Mr. Cron served as a member of the boardre€trs of Midway Games Inc., a publidsaded developer ai
publisher of interactive entertainment softwaretf@ global video game market. Since October 2007 Cron has
served as the president of Structured Portfolio ag@ment, LLC, an investment advising firm. FromiApo04 to
February 2005, Mr. Cron served as interim Chiefdtkiee Officer of Computer Associates Internatiolma., a
publicly-traded management software company, arglalso a director of Computer Associates. From 2084 to
January 2004, Mr. Cron was Chairman and Chief Biee®fficer Vivendi Universal Games, Inc., a pgbiér of
online, PC and console-based interactive entermnMr. Cron holds a B.A. in Psychology from theitérsity of
Colorado. We believe Mr. Cros'qualifications to sit on our board include hisegsive operating, corporate strat
and public company experience.

Directors Whose Terms Expirein 2012 (Class |11 Directors)

Edwin J. Gillis. Mr. Gillis, age 61, has served as a DirectoresiNovember 2007. Mr. Gillis has worked as a
business consultant and private investor sinceatgr2006. From July 2005 to December 2005, Mr.i&sdérved as
the Senior Vice President of Administration anckgration of Symantec Corporation, a publicly-tradedrnet
security company. From November 2002 to July 2005,Gillis was Executive Vice President and Chiefdncial
Officer of Veritas Software Corporation, an intedreecurity company. Mr. Gillis was a partner at fes &

Lybrand L.L.P. Mr. Gillis also serves as a direatbiTeradyne, Inc., a global supplier of automégait equipment,
and several private companies. Mr. Gillis holds.A.Brom Clark University, an M.A. in InternationBlelations
from the University of Southern California and arBvA. from Harvard Business School. We believe ®itlis’
qualifications to sit on our board include his egige experience on public company boards and éiahand
accounting expertise and experience.

Michael K. Simon. Mr. Simon, age 45, founded LogMeln and has seasedur President and Chief Executive
Officer and as Chairman of our board of directamse our inception in February 2003. Prior to foimgd_ogMeln,
Mr. Simon served as Chairman of the board of dinscdof Red Dot, Ltd., a digital content providenda=athom
Technology ApS, a software outsourcing company sbEPAM Systems, Inc. in March 2004. In 1995, Blimon
founded Uproar Inc., a publicly-traded provideioofine game shows and interactive games acquiradvmndi
Universal Games, Inc. in March 2001. Mr. Simon kadB.S. in Electrical Engineering from the Univigrsf Notre
Dame and an M.B.A. from Washington University Stuls. We believe Mr. Simon’s qualifications to @it our
board include his extensive experience in the so#vindustry and knowledge of the remote accessaitdare as
service industries.

Director Independence

Under Rule 5605(b)(1) of the NASDAQ Marketplace &ujlindependent directors must comprise a majofity
a listed company’s board of directors within onaryef listing. In addition, NASDAQ Marketplace Ralesquire
that, subject to specified exceptions, each membatisted company’s audit, compensation and naitirig and
governance committees be independent. Audit coraenittembers must also satisfy the independencea st
forth in Rule 10A-3 under the Securities Exchangt & 1934, as amended. Under NASDAQ Marketplace
Rule 5605(a)(2), a director will only qualify as ‘@ndependent director” if, in the
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opinion of that company’s board of directors, thatson does not have a relationship that wouldfere with the
exercise of independent judgment in carrying oatréssponsibilities of a director. In order to basidered
independent for purposes of Rule 10A-3, a membanaiudit committee of a listed company may ndteothan in
his or her capacity as a member of the audit cotamithe board of directors, or any other boardroiitee:

(1) accept, directly or indirectly, any consultirglvisory, or other compensatory fee from the distempany or any
of its subsidiaries; or (2) be an affiliated persdithe listed company or any of its subsidiaries.

Our board of directors has determined that nordessrs. Barrett, Benson, Cron, Gillis and Salimpresenting
five of our six directors, has a relationship thaituld interfere with the exercise of independerijment in carryin
out the responsibilities of a director and thatheaicthese directors is “independent” as that teratefined under
NASDAQ Marketplace Rule 5605(a)(2). Our board a&diors has also determined that Messrs. Barretts&n an
Gillis, who comprise our audit committee, MessrarmBtt, Benson and Salim, who comprise our compiemsa
committee, and Messrs. Cron, Gillis and Salim, whmprise our nominating and governance committésfg the
independence standards for those committees estatilby applicable SEC rules and the NASDAQ Maitketp
Rules. In making this determination, our boardicéators considered the relationships that eachamployee
director has with our company and all other facts @rcumstances our board of directors deemedanten
determining their independence, including the berefownership of our capital stock by each norptayee
director.

Board Leadership Structure

Our board of directors believes that Mr. Simon's/gee as both chairman of the board and chief ethezu
officer is in the best interest of the company @sdtockholders. Mr. Simon possesses detailedraddpth
knowledge of the issues, opportunities and chaélerigcing the company, its business and its ingastd is thus
best positioned to develop agendas that ensur¢hihéioard’s time and attention are focused omtbst critical
matters. The board believes this combined role lesatecisive leadership, ensures clear accounglaitid
enhances the company’s ability to communicate #éssage and strategy clearly and consistently todhmany’s
stockholders, employees, customers and supplieesddition, each of the directors other than Mm®&i is
independent and the board believes that the indigmelirectors provide effective oversight of masragnt.

Lead Director

Edwin J, Gillis, an independent director who sere£hairman of the audit committee, was selecaulib
board of directors to serve as the Lead Directoefiomeetings of the non-management directors ime&kecutive
session. The Lead Director has the responsibififyresiding at all executive sessions of the badrdirectors,
consulting with the chairman and chief executiviicef on board and committee meeting agendas,nasra liaiso
between management and the non-management dirdotdtgling maintaining frequent contact with thegman
and chief executive officer and advising him or derthe efficiency of the board meetings, facilitgtteamwork
and communication between the non-management dieeahd management, as well as additional respibitisgh
that are more fully described in our corporate goaace principles.

Board Committees

Our board of directors has established an audinaittee, a compensation committee and a nominatialg a
corporate governance committee. Each committeeatgzetinder a charter that has been approved byoawnd of
directors. The composition of each committee wéescéf’e upon the closing of our initial public offieg, or IPO, ot
July 7, 2009.

Audit Committee

The members of our audit committee are MessrseBaBenson and Gillis. Mr. Gillis chairs the audit
committee. Our board of directors has determinati¢hch audit committee member satisfies the reongints
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for financial literacy under the current requirenseof the NASDAQ Marketplace Rules. Mr. Gillis is ‘&udit
committee financial expert,” as defined by SEC subnd satisfies the financial sophistication regaents of The
NASDAQ Global Market. Our audit committee assiais lboard of directors in its oversight of our aaciirng and
financial reporting process and the audits of marfcial statements. The audit committee’s respditgs include:

appointing, approving the compensation of, andsssisg the independence of our independent registere
public accounting firm

overseeing the work of our independent registerddipaccounting firm, including through the redeind
consideration of reports from such fir

reviewing and discussing with management and tthegandent registered public accounting firm outahn
and quarterly financial statements and relatedaksces;

monitoring our internal control over financial repog, disclosure controls and procedures and ofde
business conduct and ethi

discussing our risk management polic

establishing policies regarding hiring employeesfithe independent registered public accountimg &énd
procedures for the receipt and resolution of actingmelated complaints and concer

meeting independently with our independent regestgrublic accounting firm and managemt
reviewing and approving or ratifying any relatedgms transactions; ar

preparing the audit committee report required b $ies.

All audit and non-audit services, other than deimis non-audit services, to be provided to us by ou
independent registered public accounting firm nimgsépproved in advance by our audit committee.

Compensation Committee

The members of our compensation committee are [deBarrett, Benson and Salim. Mr. Benson chairs the
compensation committee. The compensation commsttesponsibilities include:

annually reviewing and approving corporate goat$ @jectives relevant to chief executive officer
compensatior

determining our chief executive offi’s compensatior

reviewing and approving, or making recommendatiorsur board of directors with respect to, the
compensation of our other executive office

overseeing an evaluation of our senior executi
overseeing and administering our cash and equinitive plans
reviewing and making recommendations to our boadirectors with respect to director compensat

reviewing and discussing annually with management'@ompensation Discussion and AnalysisSclosure
required by SEC rules; at

preparing the compensation committee report requiseSEC rules

10
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Nominating and Cor porate Governance Committee

The members of our nominating and corporate govemaommittee are Messrs. Cron, Gillis and Salim.
Mr. Salim chairs the nominating and corporate goaace committee. The nominating and corporate gavee
committee’s responsibilities include:

« identifying individuals qualified to become membefour board of director:

« recommending to our board of directors the persoit® nominated for election as directors and thea
board committee

 reviewing and making recommendations to our bo&rtirectors with respect to management succession
planning;

 developing and recommending corporate governarineipies to our board of directors; a

» overseeing an annual evaluation of our board @fctirs.

Compensation Committee Interlocks and Insider Parttipation

None of our executive officers serves as a membtrecboard of directors or compensation committe@the
committee serving an equivalent function, of angjtghat has one or more executive officers whvseas
members of our board of directors or our compeoasatommittee. None of the members of our compesati
committee is an officer or employee of our comparor, have they ever been an officer or employemuof
company.

Board Meetings and Attendance

Our board met five times during the year ended Béer 31, 2009. During 2009, each director atteradéelas
75% of the board meetings and 75% of the numbereaftings held by all committees of the board orctvihie thet
served.

Director Attendance at Annual Meeting

Our corporate governance guidelines provide thacthrs are responsible for attending the Annuattig.
We did not hold an Annual Meeting of stockholder2009.

Code of Business Conduct and Ethics

We have adopted a code of business conduct anxbetfzit applies to all of our employees, officerd a
directors, including those officers responsibleffoancial reporting. The code of business conduct ethics is
available on our website at www.logmein.com. Anyeaiments to the code, or any waivers of its requergs, will
be disclosed on our website.

Director Compensation

Prior to our IPO, we did not pay cash compensaticany director for his service as a director. Hoarewe
reimbursed our non-employee directors for reas@nimblel and other expenses incurred in conneetitin
attending board of director and committee meetings.

11




Table of Contents

Our president and chief executive officer has Boeived any compensation in connection with higiseras a
director. The compensation that we pay to our gdeegiand chief executive officer is discussed e“tixecutive
Compensation” section below.

The following table sets forth information regamglicompensation earned by our remployee directors durir

2009.
Option Awards

Name Cash Payments (O] Total ($)
David E. Barret $14,37* $ 54,23(2) $ 68,60¢
Steven J. Bensc 16,25( 54,2343) 70,48
Kenneth D. Crot 11,25( 115,25(4) 126,50:
Edwin J. Gillis 16,25( 204,34°(5) 220,59
Irfan Salim 14,37¢ 112,50((6) 126,87!

(1) Represents the dollar amount of share-based comi@mexpense recognized for financial statemgminteg
purposes pursuant to FASB ASC Topic 718 during 2886ept that such amounts do not reflect an estimfa
forfeitures related to service-based vesting cammtt No options were forfeited by these directiusng 2009.
The assumptions used by us with respect to thetraluof option grants are set forth in Note 9 tw financial
statements included in our Annual ReporiForm 1(-K, filed with the SEC on February 26, 20:

(2) Comprised of an option granted to Mr. Barrett orvélnber 5, 2009 to purchase 12,500 shares of oumocom
stock at an exercise price of $20.02 per share;iwtgipresents a grant date fair value of $168,

(3) Comprised of an option granted to Mr. Benson onétialver 5, 2009 to purchase 12,500 shares of our comm
stock at an exercise price of $20.02 per share;iwigipresents a grant date fair value of $168,

(4) Comprised of (i) $77,453 in share-based compensatipenses for the option granted to Mr. Cron on
November 5, 2009 to purchase 17,500 shares ofaummn stock at an exercise price of $20.02 peres
which represents a grant date fair value of $23a# (ii) $37,800 in share-based compensationresqgsefor
the option granted on April 27, 2007 to purchas®@®0shares of our common stock at an exercise priéd @
per share, which represents a grant date fair \&l$820,400. The exercise price per share of thél 2007
option was modified to $5.60 per share in April &(

(5) Comprised of (i) $44,259 in share-based compensatipenses for the option granted to Mr. Gillis on
November 5, 2009 to purchase 10,000 shares ofanmon stock at an exercise price of $20.02 peres
which represents a grant date fair value of $13bAr (ii) $160,088 in share-based compensatioaresgs for
the option granted on November 21, 2007 to purcBAg#00 shares of our common stock at an exercise pf
$9.65 per share, which represents a grant datedhie of $427,20(

(6) Comprised of (i) $0 in share-based compensatioeresgs for the option granted to Mr. Salim on J@ly2D06
to purchase 60,000 shares of our common stock exentise price of $1.25 per share, which represegrant
date fair value of $34,200 and (ii) $112,500 inreHaased compensation expenses for the optionegramt
July 17, 2008 to purchase 30,000 shares of our ammstock at an exercise price of $11.40 per shargh
represents a grant date fair value of $225,

(7) The following table shows the aggregate numbetafksoptions held by each of our non-employee dimscas
of December 31, 200!

Name __ Options (#)
David E. Barret 12,50(
Steven J. Bensc 12,50(
Kenneth D. Cror 77,50(
Edwin J. Gillis 70,00(
Irfan Salim 90,00(
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We pay each non-employee director an annual retafr$20,000 for service as a director. Each nopleyee
director is entitled to receive an additional arriaa of $5,000 for service on the audit committ®,750 for servic
on the compensation committee and $2,500 for sexicthe nominating and corporate governance cdeenithe
chairman of the audit committee is entitled to nee@n annual retainer of $10,000, the chairmathef
compensation committee is entitled to receive aruahretainer of $7,500, and the chairman of thainating and
corporate governance committee is entitled to vecen annual retainer of $5,000. We reimburse aaoh
employee member of our board of directors for dypacket expenses incurred in connection with aliteg our
board and committee meetings.

In addition, pursuant to our 2009 stock incentilapeach non-employee director is entitled toikecan
option to purchase 60,000 shares of our commork sfpon his or her initial appointment to our boafdlirectors.
Each non-employee director is entitled to receivejtion grant to purchase 30,000 shares of ounuamstock at
every other annual meeting, provided that suchemoployee director has served on our board of diredor at
least 18 months and continues to serve as a diraftéy such annual meeting. Each of these optrests as to
12.5% of the shares underlying the option evergaimonths after the date of grant, subject to dmemployee
director’s continued service as a director. Tha@se price of these options equals the fair markéie of our
common stock on the date of grant. In the evemtdiange of control, the vesting schedule of tlopsiens will
accelerate in full.

On November 5, 2009, we granted options to Mr. &arMr. Benson, Mr. Cron, and Mr. Gillis to purciea
12,500, 12,500, 17,500, and 10,000 shares of aunam stock, respectively, as compensation for $egivices as
non-employee directors. The shares subject toghierss vest in thirds every two months beginninglanuary 1,
2010, such that 100% of the shares subject togtierowill be fully vested on May 1, 2010. Thesdiops were a
one-time grant intended to compensate our non-grapldirectors for the period between the date &iysir
previously granted options fully vested and our@®hnual Meeting, where additional options will ¢p@nted to
our directors. Each director received an optiopuchase a different number of shares due to titeHat each
director’s previously issued options became fubgted on different dates and certain directorsrivggreviously
issued options. Mr. Salim did not receive an opticamt in November 2009 because he already haevaopisly
granted option that continued vesting through March010.

Director Nomination Process

The process followed by our nominating and corogatvernance committee to identify and evaluatectior
candidates includes requests to board membersthatsdor recommendations, meetings from timenetto
evaluate biographical information and backgroundemia relating to potential candidates and intevws of selecte
candidates by members of the nominating and cotpgavernance committee, the board of directorsnagchbers
of senior management. The nominating and corpgaternance committee also has the authority taréte
services of an executive search firm to help idgmind evaluate potential director candidates.

In considering whether to recommend any particctenrdidate for inclusion in the board of directaisite of
recommended director nominees, our nominating angocate governance committee applies the crigmidorth ir
our corporate governance guidelines. These criteclade the candidate’integrity, business acumen, knowledg
our business and industry, experience, diligenaeflicts of interest and the ability to act in tinéerests of all
stockholders. Our corporate governance guidelipesify that the value of diversity on the boardiddde
considered by the nominating and corporate govesmaommittee in the director identification and roation
process. The committee seeks nominees with a laivadsity of experience, professions, skills, gemiric
representation and backgrounds. The committee mimesssign specific weights to particular critextal no
particular criterion is a prerequisite for any grestive nominee. Our board of directors believes tihe
backgrounds and qualifications of its directors)sidered as a group, should provide a significasadih of
experience, knowledge and abilities that will alliwo fulfill its responsibilities. Nominees areindiscriminated
against on the basis of race, religion, nationigjiloy sexual orientation, disability or any othexsis proscribed by
law.
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When recommending to the board of directors theinees for election as directors, our nominating and
corporate governance committee shall consider datel proposed by stockholders and shall applgaire
criteria, and shall follow substantially the sammegess in considering them, as it does in considesther
candidates. Stockholders nominating director caatdgimust follow the procedures set forth under
“INFORMATION ABOUT THE ANNUAL MEETING AND VOTING — May | recommend a candidate for
LogMeln’s board of directors?” and “How and whenymiaubmit a stockholder proposal for the 2011 Aainu
Meeting?”

You can find more detailed information on our prexéor selecting board members and our criteridéard
nominees in our Corporate Governance Guidelinestepoon the “Investor” section of our website,
www.logmein.com.

Communicating with our Board of Directors

Our board of directors will give appropriate attentto written communications that are submitted by
stockholders, and will respond if and as approerifihe chairman of the nominating and corporategwmnce
committee, subject to the advice and assistanoarofeneral counsel, is primarily responsible famitoring
communications from stockholders and for providiogies or summaries to the other directors as hsiders
appropriate.

Communications are forwarded to all directors éthielate to important substantive matters andide!
suggestions or comments that the chairman of th@maiing and corporate governance committee corstdebe
important for the directors to know. In generalrounications relating to corporate governance amgarate
strategy are more likely to be forwarded than comications relating to ordinary business affairgspaal
grievances and matters as to which we receiveitimpedr duplicative communications.

Stockholders who wish to send communications ontapig to our board should address such commupiasiti
to: Board of Directors, c/o Corporate SecretaryglMeln, Inc., 500 Unicorn Park Drive, Woburn, Madsasetts
01801.

Our Commitment to Corporate Governance

We believe that good corporate governance is impbtb achieve business success and to ensunedlae
managed for the long-term benefit of our stockhidd®ur board of directors has adopted corporatergpance
guidelines to assist in the exercise of its dutied responsibilities and to serve the best inter@fsbur company and
our stockholders. These guidelines, which proviflaaework for the conduct of the board’s businpssyide that:

« the boar’s principal responsibility is to oversee our mamaget;

< a majority of the members of the board shall bejpshdent director:

« the independent directors meet regularly in exgewessions

« directors have full and free access to managenmehtss necessary and appropriate, independenbash

* new directors participate in an orientation progiam all directors are expected to participateomtiouing
director education on an ongoing basis;

« at least annually, the board of directors andatemittees will conduct a sedfvaluation to determine whett
they are functioning effectivel

Corporate Governance Materials

Complete copies of our corporate governance guieglicode of business conduct and ethics and dreech
for our audit, compensation and nominating and @@fe governance committees are available on the
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“Investors” section of our website, www.logmein.cofternatively, you may request a copy of anylafse
documents free of charge by writing to:

LogMeln, Inc.

500 Unicorn Park Drive
Woburn, Massachusetts 01801
Attention: Investor Relations

Executive Compensation Process

The processes and procedures followed by our cosagien committee in considering and determining
executive compensation are described below unéeneading “EXECUTIVE COMPENSATION -€Eompensatio
Discussion and Analysis.”

The compensation committee has the authority Birreompensation consultants and other outsidesarbs/io
assist in the evaluation of executive officer congagion. For further information, see “EXECUTIVE
COMPENSATION — Compensation Discussion and Analylsedow. Additionally, the compensation committee
may delegate authority to one or more subcommitisésdeems appropriate.

Transactions with Related Persons

Since January 1, 2009, we have engaged in theafioigptransactions with our directors, executivaagffs and
holders of more than 5% of our voting securitiex] affiliates or immediately family members of alirectors,
executive officers and holders of more than 5%ufwoting securities. We believe that all of th&smsactions we
on terms as favorable as could have been obtainedudnrelated third parties.

On April 18, 2008, our board of directors authodizeplan to amend the exercise price of certaicksbptions
issued on April 27, 2007 to increase the exercigmwf such stock options from $1.25 per shai®5t60 per share.
As part of these amendments, we will compensataffieeted option holders for the difference in éxercise prices
upon the vesting of the options with a cash boraysrent. Kenneth Cron, a member of our board otttirs, holds
an affected option to purchase 60,000 shares, angkid Mr. Cron a bonus of $228,375 on Januar289 and
$32,625 on March 31, 2009. We have entered inteeagents with affected option holders of 80,000ehar
including Mr. Cron, to effectuate the amendment eash compensation.

In June 2009, we entered into a license, royaltyraferral agreement with Intel Americas, Inc.,quant to
which we will pay Intel a specified royalty so thve¢ may distribute subscriptions to use the Irgehhology
covered by our service and marketing agreementiwigh Corporation. In addition, in the event Intefers
customers to us under this agreement, we will pgsl bpecified fees.

Policies and Procedures for Transactions with Relad Persons

Our board of directors has adopted written polieied procedures for the review of any transaction,
arrangement or relationship in which we are a pigdint, the amount involved exceeds $120,000 aedbour
executive officers, directors, director nominee&%r stockholders (or their immediate family mempegach of
whom we refer to as a “related person,” has a toemndirect material interest.

If a related person proposes to enter into sucaresaction, arrangement or relationship, which &ferrto as a
“related person transaction,” the related persoatmaport the proposed related person transadionrtgeneral
counsel. The policy calls for the proposed relgedon transaction to be reviewed and, if deemptbapate,
approved by the audit committee of our board ofctors. Whenever practicable, the reporting, rexaed approval
will occur prior to entry into the transaction.adlvance review and approval is not practicableatidit committee
will review, and, in its discretion, may ratify tihelated person transaction. The policy also parthi# chairman of
the audit committee to review and, if deemed appatg approve proposed related person transadii@tsrise
between audit committee meetings, subject to catifin by the audit committee at its next meethgy related
person transactions that are ongoing in naturebeilleviewed annually.
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A related person transaction reviewed under thizyalill be considered approved or ratified ifstauthorized
by the audit committee after full disclosure of tetated person’s interest in the transaction. gygapriate for the
circumstances, the audit committee will review andsider:

« the related pers(’s interest in the related person transact
* the approximate dollar value of the amount involirethe related person transactir

« the approximate dollar value of the amount of #dated person’s interest in the transaction witliegard to
the amount of any profit or los

« whether the transaction was undertaken in the argdioourse of our busines

+ whether the terms of the transaction are no less#éble to us than terms that could have been eshafith
an unrelated third part

* the purpose of, and the potential benefits to usheftransaction; ar

 any other information regarding the related petsansaction or the related person in the contegt@f
proposed transaction that would be material tostors in light of the circumstances of the partaeul
transaction

The audit committee may approve or ratify the teation only if it determines that, under all of the
circumstances, the transaction is consistent wittbest interests. The audit committee may impogecanditions
on the related person transaction that it deemsogapigte.

In addition to the transactions that are excludgthk instructions to the SEC’s related personsiation
disclosure rule, our board of directors has deteeahithat the following transactions do not createagerial direct c
indirect interest on behalf of related persons dmerefore, are not related person transactionpuigroses of this
policy:

« interests arising solely from the related persqa'sition as an executive officer of another ertithether or
not the person is also a director of such entihgt is a participant in the transaction, wheretla)related
person and all other related persons own in theeggde less than a 10% equity interest in suclye(ii) the
related person and his or her immediate family memhre not involved in the negotiation of the ®ohthe
transaction and do not receive any special beresits result of the transaction, (c) the amourtdlired in the
transaction equals less than the greater of $lllidmor 2% of the annual consolidated gross reesmf the
other entity that is a party to the transaction @)dhe amount involved in the transaction eqleds than 2¢
of our annual consolidated gross revenues;

 atransaction that is specifically contemplateglyisions of our charter or bylawn

The policy provides that transactions involving gamnsation of executive officers shall be reviewed a
approved by the compensation committee in the mespeified in its charter.

AUDIT-RELATED MATTERS

Audit Committee Report

The audit committee has reviewed and discussedoumittmanagement our audited consolidated financial
statements for the year ended December 31, 20@9aitit committee has also reviewed and discusgd w
Deloitte & Touche, LLP, our independent registepedlic accounting firm, our audited consolidatathficial
statements and the matters required by Statemefitiditing Standards No. 61 (Communication with Audi
Committees), or SAS No. 61, as amended, as adbgtdte Public Company Accounting Oversight BoarlSS
No. 61 requires our independent registered pulsboanting firm to discuss with the audit committamong othe
things, the following to the extent applicable elerant:

* methods to account for significant unusual trarisast
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« the effect of significant accounting policies imtmversial or emerging areas for which there lsck of
authoritative guidance or consen:

« the process used by management in formulatingaqodaitly sensitive accounting estimates and thestfasi
the auditor’ conclusions regarding the reasonableness of ttaigeates; an

» disagreements with management, if any, over thécgpion of accounting principles, the basis for
managemer s accounting estimates and the disclosures innbhadial statement:

The audit committee has also received from Delditlouche, LLP the written disclosures and theelett
required by the applicable requirements of the ieubdmpany Accounting Oversight Board regarding the
independent accountant’s communications with tltBtaommittee concerning independence. The audiinsittee
has discussed with Deloitte & Touche, LLP the matthsclosed in the letter and its independench wspect to
LogMeln, including a review of audit and non-au@iés and services, and concluded that Deloitte &che, LLP is
independent.

Based on its discussions with management and Be®iTouche, LLP, and its review of the represeatet
and information referred to above provided by managnt and Deloitte & Touche, LLP, the audit comesitt
recommended to the board of directors that LogMe#uidited consolidated financial statements beided in
LogMeln’s Annual Report on Form 10-K for the yeaded December 31, 2009 for filing with the SEC.

By the Audit Committee of the Board of DirectorsLafgMeln, Inc.

Edwin J. Gillis, Chairman
David E. Barrett
Steven J. Benson

Auditor Fees and Services

The following table presents the aggregate fed3ebditte & Touche, LLP, our independent registepeblic
accounting firm, incurred by LogMeln for the yeargled December 31, 2009 and December 31, 2008.

Fee Categor 2009 2008

Audit Fees(1 $600,40( $699,30(
Audit-Related Fees(Z — —
Tax Fees(3 55,30( 87,30(
All Other Fees(4 91,80( 58,40(
Total Fees $747,50( $845,00(

(1) Audit fees consisted of fees for the audit of aumwal financial statements, the review of our imefinancial
statements, the review of financial informationlirted in our filings with the SEC (including our@Rand
secondary public offering) and other professioeavises provided in connection with statutory aegulatory
filings or engagement

(2) Audit-related fees, of which there were none in288d 2008, relate to fees for assurance and dedaiwices

that are reasonably related to the performanckeftidit and the review of our financial statemanis which
are not reported und“Audit Fee¢”

(3) Tax fees consisted of fees for tax complianceathsce and tax planning servici

(4) All other fees included fees related to expat tack eelated services, government grant review abdaiption
for an accounting research to

The audit committee of our board of directors bedethat the non-audit services described abovaatid
compromise Deloitte & Touche, LLP’s independendee @udit committee’s charter, a copy of which caridund
on the “Investors” section of our website, www.logimcom, requires that all proposals to engageiel&
Touche, LLP for services, and all proposed feeshese services, be submitted to the audit comenitteapproval
before Deloitte & Touche, LLP may provide the sees.
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The audit committee’s charter provides that we milit engage our registered public accounting fomender
audit or non-audit services unless the servicpésifically approved in advance by the audit coneeit From time
to time, our audit committee may pre-approve sjesgtifypes of services that are expected to be geavio us by
our registered public accounting firm during th&tn2 months. Any pre-approval is also generallyjsct to a
maximum dollar amount, and the audit committe@fsrimed of each service once it has been provilee2009,
there were no audit fees approved outside of theapproval process outlined above.

MATTERS TO BE VOTED ON AT THE ANNUAL MEETING

PROPOSAL 1 — ELECTION OF DIRECTORS

Our board of directors is divided into three classe@th one class being elected each year and ntsmbeach
class holding office for a three-year term. We hiave class | directors, whose terms expire atAfmsual Meeting;
two class Il directors, whose terms expire at dir’2Annual Meeting of stockholders; and two cldkditectors,
whose terms expire at our 2012 Annual Meeting eflgtolders. The size of our board of directorsetsas seven
directors, and is currently comprised of six diogstand one vacancy.

At this Annual Meeting, our stockholders will haae opportunity to vote for two nominees for classréctors
David E. Barrett and Irfan Salim. Both of the noees are currently directors of LogMeln, and you fiagh more
information about each of them in the section & froxy statement entitied “BOARD OF DIRECTORS,
CORPORATE GOVERNANCE AND RELATED MATTERS — Our Bahof Directors.”

The persons named in the enclosed proxy card wii#l to elect these two nominees as class | dieatioless
you withhold authority to vote for the electionather or both nominees by marking the proxy carthat effect. Ii
elected, each nominee for class | director willdhaifice until the 2013 Annual Meeting of stockhetd and until hi
successor is elected and qualified. Each of theimees has indicated his willingness to serve iftelé. However, if
any nominee should be unable to serve, the personed in the proxy card may vote the proxy forlasstute
nominee nominated by our board of directors, ortmard of directors may reduce the number of dimsct

Our board of directors recommends a Me@R each of the nominees.

PROPOSAL 2 — RATIFICATION OF THE APPOINTMENT OF THE INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The audit committee of our board of directors helsaed Deloitte & Touche LLP as our independegisterec
public accounting firm for the year ending Decem®®r2010. Although stockholder approval of ouriaud
committee’s selection of Deloitte & Touche LLP stmequired by law, we believe that it is advisablgive
stockholders an opportunity to ratify this seleatitf our stockholders do not ratify this selectionr audit
committee will reconsider the selection. We exitlat a representative of Deloitte & Touche LLP, ethserved as
our independent registered public accounting fiomtiie year ended December 31, 2009, will be ptestethe
Annual Meeting to respond to appropriate questato make a statement if he or she wishes.

Our board of directors recommends a Ve@R this proposal.

PROPOSAL 3 — APPROVAL OF AN AMENDMENT AND RESTATEME NT OF THE 2009 STOCK
INCENTIVE PLAN

Summary of the Proposed Changes to the 2009 Stoakcentive Plan

On April 2, 2010, upon the recommendation of ounpensation committee, our board of directors aahpte
subject to shareholder approval, an amendmentestdtement of our 2009 Stock Incentive Plan, o®Z@lan, to

(i) increase the number of shares that may be dssoder the 2009 Plan from 1,323,996 shares to
3,323,996 shares;
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(ii) provide that the maximum number of sharesahmon stock with respect to which awards may batgch
to any participant under the plan shall be 1,0000€r calendar year and to establish guidelinepdédiormance
awards;

(iif) remove section 4(a)(3) of the 2009 Plan meéntirety, which had provided for an annual insesto be
added on the first day of each fiscal year begigmin2010 equal to the lesser of 2% of the numlbeutstanding
shares of our common stock or an amount deternbgexlir board of directors (we refer to this prostsas the
“evergreen” provision);

(iv) eliminate references to incentive stock opsion
(v) change the timing of the payment of dividendssbares of restricted stock; and

(vi) provide for the delay of “nonqualified defedreompensation” to “specified employees” underz889
Plan until six months and a day have lapse fromdsation of service,” all as determined under $eci09A of the
Code.

A copy of the 2009 Plan, as proposed to be ameadédestated, is attachedfgspendix Ao this proxy
statementAppendix As marked to show the changes implemented by tlemdment and restatement.

Reasons for the Proposed Changes to the 2009 Stdekentive Plan

The 2009 Plan, which became effective upon thargosf our IPO, was adopted by our board of diresctm
June 9, 2009 and approved by our stockholders o@ I8, 2009. The 2009 Plan is our only equity fdenssuing
equity incentive compensation to eligible employeesm-employee directors, advisors and consultants. ©ardol
directors believes that the amendment and restatenfi¢the 2009 Plan is in the best interest ofldtotders and
LogMeln, as equity awards granted under the pldm toeattract, motivate, and retain talented emeésy non-
employee directors, advisors and consultants, aigployee and stockholder interests, link emplaeapensation
with company performance, and maintain a cultusetan employee stock ownership. Equity is a Sicamt
component of total compensation for our employeesaher service providers. If our compensation mittee and
management granted fewer equity awards to employte®s would need to provide compensation in otbens
(such as cash) to provide a total compensationgagcthat is competitive with other companies. Asmpany
growing in size in the competitive technology maneesent in Massachusetts and constantly seelkwgand
talented employees and board members, we believetiuested share increase is reasonable, consigtien
comparable companies and necessary to continugdctamotivate, and retain talented employeesranmd
employee directors.

We are adding an annual per-participant limit om@s under the plan and setting forth performaroadsgn
order to ensure that we are able to grant awarderuhe plan that will qualify as “performance-hdise
compensation and be deductible under Section 16@{he Code. Section 162(m) limits the deductigruhblicly-
held company can claim for compensation in excé$4 anillion in a given year paid to the chief entiee officer
and the three other most highly compensated offit@ther than the chief financial officer) servimgthe last day ¢
the fiscal year (generally referred to as the “cedeemployees”). “Performance-based” compensatiahrheets
certain requirements is not counted against theifiibn deductibility limit. Shareholder approval the annual per-
participant limit on awards under the plan andrttegerial terms used in setting performance goaisgaired for thi
company to grant awards that are eligible to batéckas performance-based awards that are exesnptlie
Section 162(m) limitation.

In addition, we are agreeing to remove the “evengierovision to provide our shareholders with siddal
visibility and control over the 2009 Plan. We alinnating references to incentive stock optionséese such
options are not eligible to be granted under thg92Rlan. We are changing the timing of the payndentends on
shares of restricted stock to address a changeouating rules. Finally, we are strengtheningrttaner in which
the 2009 Plan conforms with Section 409A of the €od
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Summary of 2009 Stock Incentive Plan (as Proposed be Amended and Restatec
Types of Awards and Shares Available for | ssuance

The 2009 Plan provides for the grant of non-stajustock options, restricted stock and restrictedlsunit
awards, stock appreciation rights and other stadet awards. As of March 31, 2010, prior to gieffgct to the
amendments contemplated herein, the total numbsha®s of our common stock reserved for issuanderitthe
2009 Plan is the sum of 1,417,628 shares plusuh#ar of shares of our common stock subject totandsng
awards under our 2004 equity incentive plan and?226ck incentive plan which expire, terminate i@ aetherwise
surrendered, cancelled, forfeited or repurchaseastst their original issuance price pursuanttoratractual
repurchase right. The 2009 Plan will no longer aomany evergreen provision.

Eligibility to Receive Awards

Our employees, officers, directors, consultantsaohdsors are eligible to receive awards unde2@®d Plan.
As of February 28, 2010 approximately 348 persoossisting of employees, officers, directors, cdtasits and
advisors, were eligible to receive awards unde28@9 Plan, including our named executive officrd our non-
employee directors. The maximum number of shareswimon stock with respect to which awards mayrbetgd
to any participant under the plan shall be 1,0000€r calendar year.

The granting of awards under the 2009 Plan is efimrary, and we cannot determine the number @& tfp
awards to be granted in the future to any partiqodgison or group. See above in this proxy stat¢uomeser the
heading “Board of Directors, Corporate Governanmt Related Matters — Director Compensation” withpect to
the automatic grant of director options, which rbaymodified at the discretion of the Board.

The following table sets forth, as of February 2810, the stock option grants made under the 2009 $Mhce
its adoption.

No. of
Options Granted

Named Executive Officer:

Michael K. Simor 129,00(
James F. Kellihe 40,00(
Marton B. Anka 50,00(
Kevin K. Harrison 50,00(
Michael J. Donahu 14,00¢(
All Current Executive Officers as a Gro 283,00(
All Current Directors who are not Executive Offisexs a Grou 52,50(
Director Nominees
David E. Barret 12,50(
Irfan Salim —

Each Associate of any of such Directors, Execuiéicers or Nominee —
Each Other Person who Received or is to Receivef8vards under the 2009 PI; —
All Employees, including all Current Officers whoeanot Executive Officers, as a Grol 478,70(

On March 31, 2010, the last reported sale priceuofcommon stock on the NASDAQ Global Market was
$20.69 per share.

Transferability of Awards

Except as our board of directors may otherwiserdetes or provide in an award, awards may not bd,sol
assigned, transferred, pledged or otherwise encredli®y the person to whom they are granted, either
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voluntarily or by operation of law, except by wadlt the laws of descent and distribution or purstat qualified
domestic relations order. During the life of thetjggpant, awards are exercisable only by the pgoaint.

Administration of the 2009 Plan

Pursuant to the terms of the 2009 Plan, our bofditectors or a committee thereof selects thepients of
awards and determines:

 the number of shares of our common stock coveremplipns and the dates upon which the options becom
exercisable

« the exercise price of option
« the duration of the options; a

« the number of shares of our common stock subjeahyorestricted stock, restricted stock unit, dreotstock-
based awards and the terms and conditions of sumafda, including conditions for repurchase, isstieep
and repurchase pric

If our board of directors delegates authority teeaacutive officer to grant awards under the 209 Rhe
executive officer has the power to make awardsl tof @ur employees, except executive officers. Goard of
directors fixes the terms of the awards to be @bty such executive officer, including the exergsice of such
awards, and the maximum number of shares subjestands that such executive officer may make.

Upon a merger or other reorganization event, oardbof directors, may, in its sole discretion, takg one or
more of the following actions pursuant to our 2608n, as to some or all outstanding awards:

« provide that all outstanding awards shall be assuoneubstituted by the successor corpora

 upon written notice to a participant, provide ttie participant unexercised options or awards will termii
immediately prior to the consummation of such temtion unless exercised by the participi

* provide that outstanding awards will become exafilis, realizable or deliverable, or restrictionplagable
to an award will lapse, in whole or in part, prioror upon the reorganization eve

« in the event of a reorganization event pursuamthich holders of shares of our common stock witkige a
cash payment for each share surrendered in thganei@ation event, make or provide for a cash payitmen
the participants equal to the excess, if any, efabquisition price times the number of sharesuofcommon
stock subject to such outstanding awards (to thenéxhen exercisable at prices not in excesseof th
acquisition price), over the aggregate exerciseepof all such outstanding awards and any appkctbl
withholdings, in exchange for the termination ofls@awards; an

 provide that, in connection with a liquidation @ssblution, awards convert into the right to reeeiv
liquidation proceeds (if applicable, net of any rexse price and applicable tax withholding

Upon the occurrence of a reorganization event dtieer a liquidation or dissolution, the repurchased other
rights under each outstanding restricted stockrastiicted stock unit award will continue for theniefit of the
successor company and will, unless the board etttirs may otherwise determine, apply to the csestyrities or
other property into which shares of our commonlistore converted pursuant to the reorganizationtev#pon the
occurrence of a reorganization event involvinggaitiation or dissolution, all conditions on eachstanding
restricted stock and restricted stock unit awartiastomatically be deemed terminated or satisfiedess otherwis
provided in the agreement evidencing the restristedk and restricted stock unit award.
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Termination or Amendment of 2009 Plan

No award may be granted under the 2009 Plan ofterdune 8, 2019. Our board of directors may amend
suspend or terminate the 2009 Plan at any timespaxbat stockholder approval will be required aonply with
applicable law or stock market requirements.

Federal Income Tax Conseguences

The following generally summarizes the U.S. fedarabme tax consequences that generally will axisie
respect to awards granted under the 2009 Plan.stihisnary is based on the federal tax laws in effecif the date
of this proxy statement. Changes to these lawsdcalter the tax consequences described below.sTinsnary
assumes that all awards are exempt from, or comiphy the rules under Section 409A of the IntefRalenue Coc
of 1986, as amended, or the Code, relating to nalifetpd deferred compensation.

Nonstatutory Stock OptionsA participant will not have income upon the graha nonstatutory stock option.
A participant will have compensation income upoa éxercise of a nonstatutory stock option equéie¢osalue of
the stock on the day the participant exerciseafitmn less the exercise price. Upon sale of theksthe participar
will have capital gain or loss equal to the diffeze between the sales proceeds and the value sfatleon the day
the option was exercised. This capital gain or leifisbe longterm if the participant has held the stock for mibae
one year and otherwise will be short-term.

Restricted Stock.A participant will not have income upon the grahtestricted stock unless an election under
Section 83(b) of the Code is made within 30 daythefdate of grant. If a timely 83(b) election iade, then a
participant will have compensation income equadhtovalue of the stock less the purchase priamyf When the
stock is sold, the participant will have capitaingar loss equal to the difference between thessaleceeds and the
value of the stock on the date of grant. If theipgrant does not make an 83(b) election, then wherstock vests
the participant will have compensation income edqodhe value of the stock on the vesting date lespurchase
price. When the stock is sold, the participant wédlze capital gain or loss equal to the sales paséess the value
of the stock on the vesting date. Any capital gaifoss will be long-term if the participant heltketstock for more
than one year and otherwise will be short-term.

Restricted Stock UnitsA participant will not have income upon the graht restricted stock unit, or RSU. A
participant is not permitted to make a Section B8(bction with respect to an RSU. When the RSUsyé¢ke
participant will have income on the date of digitibn of the related shares in an amount equddddair market
value of the stock on such date less the purchése jif any. When the stock is sold, the participaill have capite
gain or loss equal to the sales proceeds lessalbe vf the stock on the distribution date. Anyitdmain or loss
will be long-term if the participant held the stdck more than one year and otherwise will be shenrn.

Stock Appreciation RightsA participant will not have income upon a grahan SAR. A participant will
recognize compensation income upon the exerciaa &AR equal to the amount of cash and the faiketaalue
of any stock received. Upon the sale of the stthek participant will have capital gain or loss ddoahe difference
between the sales proceeds and the value of tbike atothe day the SAR was exercised. This capéal gr loss wil
be long-term if the participant held the stockrfwere than one year and otherwise will be short-term

Other Stock-Based AwardsThe tax consequences associated with any othek-based award granted under
the 2009 Plan will vary depending on the spec#itris of such award. Among the relevant factorsndaether or
not the award has a readily ascertainable fair etar&lue, whether or not the award is subject tfefure
provisions or restrictions on transfer, the natfréhe property to be received by the participardar the award and
the participant’s holding period and tax basistfar award or underlying common stock.

Tax Consequences to LogMelihere will be no tax consequences to LogMeln pikteat we will be entitled
to a deduction when a participant has compensat@mme. Any such deduction will be subject to tingitations of
Section 162(m) of the Code.
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Board Recommendation

Stockholders are being asked to approve the amentdind restatement of the 2009 Plan so that we can
continue to attract and retain outstanding andligkilled employees, non-employee directors armtioservice
providers. Our board of directors believes thatitigglementation of the amendment and restatemetfitea?009
Plan is necessary for the company to offer a coitiyeetequity incentive program. If approved, thedQ@Plan, as
amended and restated, will be a critical factattracting, retaining, and rewarding the high aaliemployees,
officers, consultants, advisors and directors #natessential to our future success. If the stddiin® do not approv
the amendment and restatement of the 2009 Plag0®@ Plan will not be amended or restated, butowsihtinue in
effect in accordance with its existing terms.

Therefore, our board of directors recommends a FOR this proposal.

EXECUTIVE OFFICERS

Our executive officers and their respective agespositions as of April 1, 2010 are as follows:

Name @ PLition

Michael K. Simon 45 Chairman of the Board of Directors, President ah@kfCExecutive
Officer

Marton B. Anka 37 Chief Technology Office

Michael J. Donahu 36 Vice President and General Cour

Kevin K. Harrison 52 Senior Vice President, Sal

James F. Kellihe 50 Chief Financial Officer and Treasul

Michael K. Simorfounded LogMeln and has served as our PresidenCaref Executive Officer and as
Chairman of our board of directors since our inicepin February 2003. Prior to founding LogMeln, .N&imon
served as Chairman of the board of directors of Betl Ltd., a digital content provider, and Fathdacthnology
ApS, a software outsourcing company sold to EPAIgt&wys, Inc. in March 2004. In 1995, Mr. Simon foeid
Uproar Inc., a publicly-traded provider of onlinenge shows and interactive games acquired by Vivdntiersal
Games, Inc. in March 2001. Mr. Simon holds a BaElectrical Engineering from the University of KkmDame
and an M.B.A. from Washington University St. Louis.

Marton B. Ankdounded LogMeln and has served as our Chief TedgyaDfficer since February 2003. From
September 1998 to February 2003, Mr. Anka wasdhader and Managing Director of 3am Labs BT, thestigper
of RemotelyAnywhere. Mr. Anka graduated in Inforfoatfrom the Szamalk Institute in Hungary.

Michael J. Donahuéas served as our Vice President and General Clainse June 2007. From August 2005
to June 2007, Mr. Donahue was Vice President antbfaéCounsel of C.P. Baker & Company, Ltd., a Bost
based private equity firm. From September 1999ugust 2005, Mr. Donahue was a corporate lawyeriahgy
Cutler Pickering Hale and Dorr LLP. Mr. Donahuedwd B.A. in Philosophy from Boston College andia from
the Northeastern University School of Law.

Kevin K. Harrisonserved as our Vice President, Sales from Novemb@4 fo February 2008, and he has
served as our Senior Vice President, Sales, siabeuBiry 2008. From February 2001 to April 2004, Miarrison
served as Vice President, Sales at Ximian, a Lapplication company, where he was responsible fotdwide
sales strategy. Mr. Harrison holds a B.S. in Act¢imgnfrom Boston College.

James F. Kellihehas served as our Chief Financial Officer sincee2006. From December 2002 to March
2006, Mr. Kelliher served as Chief Financial Offiod IMlogic, Inc., a venture-backed enterprisetéamé messaging
company, where he was responsible for finance) Begdhuman resource activities. From 1991 to Sepéz 2002,
Mr. Kelliher served in a number of capacities, intthg Senior Vice President, Finance, at Paramégahnology
Corporation, a software development company. Militker holds a B.S. in Accountancy from Bentley fegke.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Overview

The compensation committee of our board of diractaersees our executive compensation prograrhidn t
role, the compensation committee reviews and aggrannually all compensation decisions relatingutonamed
executive officers. Our historical executive conmgaion programs were developed and implementedibpaard
of directors and compensation committee consistéhtpractices of other venture-backed, privatedyeh
companies. Prior to our initial public offering,ratompensation programs, and the process by whahwere
developed, were less formal than that typically kygd by a public company. During this time, ouatmbof
directors and compensation committee generallypbskeed and benchmarked our executive compensati@an
informal basis by considering the employment andpensation history of each executive and companing
executives’ compensation to our estimates, basabdeoaxperience of our board members in the ingastd in
establishing executive compensation, researchyppactices at other venture-backed companiesrirdty
conducted by board members, and external compensdditabases such as Salary.com, of executive cwaten
paid by companies in our industry and region. Smaeinitial public offering, our board of directoand
compensation committee have utilized a more foadliapproach to our executive compensation progasthsn
2010 the compensation committee retained an inadEpercompensation consultant to assist it with berarking
our executive compensation against a selectedgveap of public companies in our industry and ragio

Objectives and Philosophy of Our Executive Compensation Programs
Our compensation committee’s primary objectivedhwitspect to executive compensation are to:

« attract, retain and motivate talented executi

< promote the achievement of key financial and sgriatperformance measures by linking short- and H@mm
cash and equity incentives to the achievement afsem@ble corporate and, in some cases, individual
performance goals; ar

« align the incentives of our executives with theati@n of value for our stockholde!

To achieve these objectives, the compensation ctirerévaluates our executive compensation progriim w
the goal of setting compensation at levels the citteenbelieves are competitive in our industry aggion. In
addition, our executive compensation program tisglestantial portion of each executive’s overathpensation to
key strategic, financial and operational goals sagbur financial and operational performance gtiosvth of our
customer base, new development initiatives anestablishment and maintenance of key strategitioakhips. Wi
also provide a portion of our executive compensaiticthe form of stock options that vest over timhjch we
believe helps to retain our executives and alipes interests with those of our stockholders lhgveihg them to
participate in the longer term success of our cam@s reflected in stock price appreciation.

We compete with many other public and private comgmfor executive personnel. Accordingly, the
compensation committee generally targets overatipsnsation for executives to be competitive inindustry and
region. Variations to this targeted compensatioy owcur depending on the experience level of tdésidual and
market factors, such as the demand for executivssimilar skills and experience.

Role of the Compensation Consultant

Our compensation committee has retained Compensiaas its independent compensation consultant.
Compensia reports directly to the compensation citi@enand does not provide any other servicesa@tmpany.
The committee relies on Compensia to provide ihygieer group benchmarking data and informatiom asarket
practices and trends, compensation structures emdgooup compensation ranges and to review theniibee’s
proposed compensation decisions. The benchmarkiteg@ompensia provided
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is based on a peer group selected by our compensatmmittee with input and guidance from ComperiEigs
peer group consisted of Constant Contact, Inc.,cGomechnologies, Inc.; Demandtec, Inc.; Kenexg@mation;
Liveperson, Inc.; NetSuite, Inc.; Phase Forward,;IRightNow Technologies, Inc.; Saba Software,;|IBolarwinds
Inc.; Successfactors, Inc.; Taleo Corporation;rilitie Software Group, Inc.; Unica Corporation an@d4 Inc.
Compensia does not make specific base salary aslddor- and long-term incentive award recommendatio
although it does utilize the benchmarking datartvigle award ranges consistent with our peer gfoughe
committee to consider. In fiscal years 2009 anddD2@e consulting services provided by Compensia mcluded
providing advice to the committee and managemeobimection with the implementation of a generaplayee
long-term incentive compensation program.

Compensia attends certain compensation committe¢imge as well as preparatory meetings with the
committee chair. Compensia attends executive sessithe committee as requested by the committee.

Components of Our Executive Compensation Program
The primary elements of our executive compensagiiogram are:

« base salary

* cash incentive bonuse
 equity incentive award:

» change of control benefits; a

« insurance, retirement and other employee benefdscampensatior

We have not had any formal or informal policy aget for allocating compensation between long-tarmd
short-term compensation, between cash and nonetaspensation or among the different forms of noghca
compensation. Instead, our compensation commitieeehtablished these allocations for each execotioer on
an annual basis. Our compensation committee esfigislicash compensation targets based primarily aipeview
and consideration of the employment and compensétgiory of each executive, formal benchmarkintacand
peer group compensation ranges and structuresdaabtiy our third party compensation consultantéetive
experience of the executive, and the compensafierazutives employed in our industry and regianwell as the
performance of our company as a whole and of tiwithual executive and executive team as a whole. O
compensation committee establishes non-cash comj@m®ased upon the factors described above &nd th
executives’ equity ownership percentage and theuatnaf their equity ownership that is vested equitie believe
that the long-term performance of our businessijgoved through the grant of stock-based awardlatdhe
interests of our executives are aligned with tleaton of value for our stockholders.

Base Salaries.Base salaries are used to recognize the experiskitls, knowledge and responsibilities
required of all our employees, including our exaeubfficers. Base salaries for our executivestgpecally
established in an offer letter to the executivthatoutset of employment, which is the case witlsdfie Simon,
Anka, Donahue, Harrison and Kelliher. None of axgaitives are currently party to an employment egrent that
provides for automatic or scheduled increases $e Isalary. However, from time to time in the ditioreof our
compensation committee, and consistent with oweritice compensation program objectives, base saléwr our
executives, together with other components of coregtion, are evaluated for adjustment.

Base salaries are reviewed at least annually bg@upensation committee, and are adjusted from tiintiene
to realign salaries with market trends and levéter daaking into account our company’s overall perfiance and the
individual's responsibilities, past performanceufe expectations and experience.

In establishing base salaries for our named exexofficers for 2009, our compensation committegéewed a
number of factors, including our company’s ovepaiformance against its stated goals, includingvgran sales
and revenue, and each named executive’s positidifiuaactional role, seniority, the relative easealificulty of
replacing the individual with a well-qualified persand the number of well-qualified
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candidates to assume the individual's role, joliqguerance, our position in the SEC registration pss; the
likelihood of a public offering and overall level esponsibility and the informal benchmarking daitel
information discussed above. Our compensation cét@enidetermined that Mr. Simon had continued téoper
well as he continued to oversee the expansion ofauket leadership position, the introduction efwservices and
our positioning for an initial public offering. Oeompensation committee determined to increaseSiiron’s
annual base salary to $270,000, an increase obxzippeitely 2% over 2008. Our compensation committee
determined that Mr. Anka continued to perform veallhe continued to grow and lead the technical teahe
creation of new services while adding significamdtionality to our current services. Our compeinsatommittee
determined to increase Mr. Anka’s annual base w&e$215,000, an increase of approximately 8% @@88. Our
compensation committee determined that Mr. Kellit@ntinued to perform well, building his organizatiand
helping to position us for continued growth andratial public offering. Our compensation commitieereased
Mr. Kelliher’s annual base salary to $230,000,rareéase of approximately 2% over 2008. Our comp&Emsa
committee determined that Mr. Harrison continuededorm well, building his organization and incsew sales to
meet or exceed internal benchmarks. Our compemsatimmittee increased Mr. Harrison’s annual bakrsto
$180,000, an increase of approximately 3% over 2028 compensation committee determined that Mndbaoe,
our Vice President and General Counsel, had cosdino perform well, preparing us for our initialghie offering
and supporting the organization for continued grov@ur compensation committee determined to inereas

Mr. Donahue’s annual base salary to $185,000, ere@se of approximately 3% over 2008.

In establishing base salaries for our named exexofficers for 2010, our compensation committegéewed a
number of factors, including our company’s ovepaiformance against its stated goals, includingvgran sales
and revenue, and each named executive’s positidifiuaactional role, seniority, the relative easealificulty of
replacing the individual with a well-qualified persand the number of well-qualified candidatesssume the
individual’s role, job performance, overall levdlresponsibility, the formal benchmarking data dised above and
provided to the compensation committee by the caygsandependent compensation consultant and theHaictve
completed our initial public offering and are nopeoating as a public company. Our compensation dtteem
determined that Mr. Simon had continued to perfarali as he continued to oversee the expansion ofnauket
leadership position, continued growth in our finahperformance, the introduction of new serviced the
completion of our initial public offering. Our corapsation committee determined to increase Mr. Sisnamnual
base salary to $330,000, an increase of approxiyn22e2% over 2009. Our compensation committeerdeted
that Mr. Anka continued to perform well as he couéd to grow and lead the technical team in thatitne of new
services while adding significant functionalitydar current services. Our compensation committéeraened to
increase Mr. Anka& annual base salary to $236,500, an increasepobdmately 10% over 2009. Our compensa
committee determined that Mr. Kelliher continueg&sform well, building his organization and helpito position
us for continued growth, overseeing continued gnowtour financial performance and the completibour initial
public offering. Our compensation committee incezdr. Kelliher's annual base salary to $245,000, an incree
approximately 6.5% over 2009. Our compensation citteendetermined that Mr. Harrison continued tofquen
well, building his organization and increasing sale meet or exceed internal and external benchsn@rlr
compensation committee increased Mr. Harrison’siahbase salary to $215,000, an increase of appeigly
19.4% over 2009. Our compensation committee detexdnihat Mr. Donahue had continued to perform well,
completing our initial public offering and secongl@ublic offering and supporting the organization ¢ontinued
growth. Our compensation committee determined dceimse Mr. Donahue’s annual base salary to $200a000
increase of approximately 8.1% over 2009.

Cash Incentive BonusesWe have a discretionary cash incentive bonus falaaur executives. The cash
incentive bonuses are intended to compensate darthievement of company strategic, operationafiaadcial
goals and/or individual performance objectives nraanual basis. Amounts payable under the cashtimecbonus
plan are discretionary and typically calculatedag®rcentage of the applicable executive’'s baseysabith higher
ranked executives typically being compensatedraglaer percentage of base salary. Individual objestare tied to
the particular area of expertise of the employekthair performance in attaining those objectivaative to
external forces, internal resources utilized angral individual effort. The compensation committeerks with out
chief executive officer and our independent compgas
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consultant to develop and approve the performanaésdor each executive and the company as a wBeleboard
and compensation committee have historically worleed intend to continue to work, with our chieéeutive
officer and our other executive officers to devedgressive goals that we believe can be achieyed land our
executive officers with diligent work. The goalsaddished by the compensation committee and ourdbai@ based
on our historical operating results and growthgates well as our expected future results, andesgned to requil
significant effort and operational success on e @f our executives and the company.

In January 2009, our compensation committee estaddi the fiscal year 2009 target bonus awards for
Messrs. Simon, Anka, Kelliher and Donahue. Themgetdbonus awards were in two levels. The leveltanget
bonus awards, as a percentage of 2009 base sakgyapproximately 24%, 20%, 20%, and 6% respdygtilde
level two target bonus awards, as a percentageQ¥f Base salary, were 33%, 20%, 20%, and 6% regplyciand
were in addition to any amounts received as a lemelbonus. The level one and level two bonus aswaste based
on our achieving a board specified level of reveam@ operating profitability for fiscal year 200%dditionally, Mr.
Anka was entitled to receive a level three bonuardwf 20% of his base salary based upon our aiclgjevbased
specified level of total sales for fiscal year 2088 described above, the compensation committerdaed the
target total cash compensation of each officerdaseour strategic, operational and financial geald objectives.

In 2009, Messrs. Simon, Kelliher, Anka and Donakamed bonuses in the amounts of $110,000, $69,000,
$64,500, and $15,000 respectively. These amounts pad in February 2010.

In 2009, Mr. Harrison was entitled to receive aumof $10,000 to $37,500 per 2009 fiscal quartestél sales
revenue and operating profitability exceed boaet#jed levels in each such quarter. Additionallyr, Harrison
was entitled to receive a level three bonus aw&&¥76,000 upon our achieving a board specifiedlleféotal sales
for fiscal year 2009. Mr. Harrison received an aggte 2009 bonus of $121,900; $95,600 of this bamsspaid in
2009 and the remainder was paid in January 2010.

In January 2010, our compensation committee estaddi the fiscal year 2010 target bonus awards for
Messrs. Simon, Anka, Kelliher and Donahue. Theggetdbonus awards are in two levels. The leveltanget bonu
awards, as a percentage of 2010 base salary, prexapately 75%, 39%, 38% and 19%, respectivelye THvel twc
target bonus awards, as a percentage of 2010 aksg, aare 25%, 13%, 12% and 6%, respectively,aaadn
addition to any amounts received as a level on@diorhe level one and level two bonus awards asedan our
achieving a board specified level of revenue aretaing profitability for fiscal year 2010. As deibed above, the
compensation committee determined the target tasth compensation of each officer based on ouegita
operational and financial goals and objectives.

In 2010, Mr. Harrison will be entitled to receivdanus of up to $43,750 per 2010 fiscal quartestdl sales,
revenue and operating profitability exceed boaet#jed levels in each such quarter.

Our board and compensation committee believe thaihenent of our 2010 corporate financial goald wil
require similar levels of effort and operationatsess on the part of our executive officers adid2009 corporate
financial goals.

Equity Incentive Awards.Our equity award program is the primary vehicedffering long-term incentives to
our executives. Prior to our IPO, our employeeduiding our executives, were eligible to particgoat our 2004
equity incentive plan and 2007 stock incentive pkwilowing our IPO, we now grant our employees|uding our
executives, stock-based awards pursuant to our 20@8 incentive plan. Under the 2009 stock inaengilan, our
employees, including our executives, are eligiblesteive grants of stock options, restricted stk restricted
stock unit awards, stock appreciation rights amgostock-based equity awards at the discretiauof
compensation committee.

Although we do not have any formal equity ownerghifdelines for our executives, we believe thatitgqu
grants provide our executives with a strong linktw long-term performance, create an ownershifuibnd help
to align the interests of our executives and oocldtolders. In addition, we believe the vestingdea of our equity
grants furthers our goal of executive retentiordose this feature provides an incentive to our @kees to remain
in our employment during the vesting period. Inedetining the size of
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equity grants to our executives, our compensatnrgittee considers the recommendations of manageman
company-level performance, the applicable execlstiperformance, the amount of equity previously rled to the
executive, the vesting of such awards and the ctteaE estimates of comparative share ownership of ¢xestin
our industry and region.

We typically make an initial equity award of stagitions or restricted stock to new executives innaetion
with the start of their employment and future eggitants as part of our overall compensation progKarants of
equity awards, including those to executives, amr@ved by our board of directors or our compepsatbmmittee.
Typically, the equity awards we have granted toexecutives have vested as to 25% of such awattie and of
each year for a period of four years after grahts Vesting schedule is consistent with the vestingtock options
granted to other employees. In addition, certaiowwfnamed executive officers and other executize® received
option grants that vest upon the achievement aéitepersonal and/or company milestones. Pursoahetaward
agreements, vesting and exercise rights typicafse shortly after termination of employment exaefite case of
death or disability. Prior to the exercise of ati@p the holder has no rights as a stockholden vaspect to the
shares subject to such option, including votingptsgand the right to receive dividends or dividegdivalents.

In February 2010, our compensation committee arddoof directors determined that our overall conypan
performance had been strong in 2009 and that MeSsn®n, Anka, Kelliher, Harrison and Donahue hatdgrmed
well and contributed to our overall performancea®mpany. Our board of directors also considdredeed to
retain these individuals in a public company enwinent, the portion of their prior equity grantstthad not yet
vested, and their value as a retention tool. Ircee of Messrs. Simon, Anka, Kelliher, Harrisod Bronahue,
portions of their prior option grants had alreadgted, and the compensation committee and boaedhtieed that
there is a need to retain these individuals. Assalt, on February 19, 2010, our board of direafwasited options to
Mr. Simon, Mr. Anka, Mr. Kelliher, Mr. Harrison andr. Donahue to purchase 129,000, 50,000, 40,00008 ant
14,000 shares, respectively. The exercise pritkese options is $18.98 per share, which was dgsiice of our
stock on the NASDAQ Global Market on February 181@

Other than the grants described above, our boad@dt@ftors made no other grants to our named eixecut
officers in 2009 or to date in 2010.

At the discretion of our compensation committee imtend to review on an annual basis new equityrdsvéor
certain of our employees and executives. In deténgithese awards, the compensation committeecaiilsider a
number of factors, including benchmarking data fted to the committee by our independent compensati
consultant, our overall performance as a compdmgyapplicable executive'overall performance and contributior
our overall performance as a company, the appkcakécutive’'s outstanding equity awards, the sizevards
granted to other executives and senior employkessite of the available option pool and the recemhations of
management.

We do not currently have a program, plan or praaticselecting grant dates for equity compensaticour
executive officers in coordination with the relea$enaterial non-public information. Equity awarchgts are made
from time to time in the discretion of our boarddifectors or compensation committee consisterit wilr incentive
compensation program objectives. It is anticipaled our board of directors will consider impleniagta grant dai
policy for our executive officers. We do not havy &quity ownership guidelines for our executives.

Change of Control BenefitsPursuant to employment offer letters and ourksiocentive plans, our executives
are entitled to specified benefits in the evertheftermination of their employment under specifiedumstances,
including termination following a change of contadlour company. We have provided more detailedrimftion
about these benefits, along with estimates of thadite under various circumstances, in the “Pait®ayments
Upon Termination or Change of Control” section belo

Fifty percent of certain unvested awards automiyieecelerate and vest in full in the event otharmge of
control. In addition, we have provided certain exe@s, including Messrs. Simon, Anka, Kelliher dbdnahue,
with full acceleration and vesting of certain awsitl the case of change of control and a
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termination of the employment of the executive gotthan for cause, in connection with such charigewtrol,
sometimes called a “double trigger.” Accordinglyese extra benefits are paid only if the employnoéiite
executive is terminated during a specified peritterahe change of control. We believe this “douttigger” benefit
improves stockholder value because it preventsariended windfall to executives in the event dfiendly chang
of control, while still providing them appropriatecentives to cooperate in negotiating any charigmiotrol in
which they believe they may lose their jobs.

Additionally, certain of Mr. Harrison’s option awds provide for full acceleration in the event wertmate his
employment other than for cause.

We believe providing these benefits helps us comfietexecutive talent. We believe that our chaofgeontrol
benefits are generally in line with severance pgekaffered to executives in our industry and negio

Insurance, retirement and other employee bendifitsammpensation.We offer benefits that are provided to
U.S. employees, including health and dental inszealife and disability insurance, a 401(k) plamemployee
assistance program, maternity and paternity leéugsmnd standard company holidays. Our execuffieers are
eligible to participate in all of our employee b&nplans, in each case on the same basis as ethgloyees.

Tax Considerations

Section 162(m) of the Internal Revenue Code of 188@&mended, generally disallows a tax deduction f
compensation in excess of $1.0 million paid to chief executive officer and our three other examutfficers
(other than our chief financial officer) whose campation is required to be disclosed to stockheldader the
Exchange Act by reason of being the company’s thtker most highly compensated officers. Qualifying
performance-based compensation is not subjecetdeluction limitation if specified requirements aret. We
periodically review the potential consequencesaditi®n 162(m) and we generally intend to structhee
performance-based portion of our executive companrsavhere feasible, to comply with exemptionSection 162
(m) so that the compensation remains tax dedudtiblss. However, the compensation committee maisin
judgment, authorize compensation payments thabticamply with the exemptions in Section 162(m) wite
believes that such payments are appropriate @catind retain executive talent.

Risk Considerationsin our Compensation Program.

We believe our approach to goal setting, settinuafets and goals with multiple levels of perfonte, and
evaluation of performance results assist in mitigaéxcessive risk-taking that could harm our valueeward poor
judgment by our executives. We believe we havecatkd our compensation among base salary andasibion¢-
term compensation target opportunities in such aagato not encourage excessive risk-taking by wkees or
employees in general. Further, with respect toimegntive compensation programs, although the catpo
performance metrics that determine payouts folmgetiusiness segment leaders are based in pdreon t
achievement of business metrics, the metrics thtarchine payouts for our executive officers are gany-wide
metrics. This is based on our belief that applydompany-wide metrics encourages decision-makingishia the
best long-term interests of the company and ouresivdders as a whole. Finally, the myléar vesting of our equi
awards and our share ownership guidelines propedgunt for the time horizon of risk.
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Summary Compensation Table

The following table sets forth information regamglicompensation earned by our president and chesfugive
officer, our chief financial officer and each ofrdhree other most highly compensated executiviear§ during the
applicable years. We refer to these executive effi@s our “named executive officers.”

Non-Equity
Option Incentive Plan All Other

Salary Awards Compensation Compensation Total

Name and Principal Positior Year ($) ($)@D) $)(2) $3) $)
Michael K. Simor 200¢ $270,00( $464,59" $110,00( $21,62: $866,21°
President and Chief Executive Offic 200€ 265,00( 299,11¢ 60,00( 12,68¢ 636,80
2007 165,00( 32,41¢ 60,00( 11,66¢ 269,08«
James F. Kellihe 200¢ 230,00( 99,06¢ 69,00( 17,14« 415,20¢
Chief Financial Officel 200¢ 225,00( 100,26 45,00( 12,68¢ 382,94¢
2007 165,00( 33,511 41,25( 12,30: 252,07(
Kevin K. Harrison 200¢ 180,00 85,79: 121,90( 17,14« 404,83t
Senior VP, Sales and Marketi 200¢ 175,00( 86,48 105,00( 12,68¢ 379,17
2007 130,00( 19,01: 98,75( 12,36¢ 260,13(
Marton B. Anka 200¢ 215,00( 243,04¢ 64,50( 15,271 537,82t
Chief Technology Office 200¢  200,00( 74,78( 38,00( 5,16( 317,94(
2007 165,00( 8,10¢ 60,00( 1,40%(4) 234,50¢
Michael J. Donahu 200¢ 185,00( 79,50( 15,00( 19,71 299,21:
Vice President and General Coun 200¢€ 180,00( 85,50( 10,00( 13,71( 289,21(
2007 84,10((5) 27,90( 10,00(¢ 5,24¢ 127,24¢

(1) Valuation of these options is based on the doltamwant of share-based compensation recognizedrfanéial
statement reporting purposes pursuant to FASB A8@icT718 in the applicable year, except that suobunts
do not reflect an estimate of forfeitures relatedervice-based vesting conditions. The amountadecawards
granted in prior years. The assumptions used lwithsrespect to the valuation of option grants seeforth in
Note 12 to our financial statements included in Aonual Report oiIForm 10-K, filed with the SEC on
February 26, 2010. The individual awards made 092@flected in this summary compensation tabldwatber
summarized below und®Grants of Pla-Based Awards in 200"

(2) Consists of cash bonuses paid under our annuaktl@tary cash incentive bonus program for theiapble
year. See th"Executive Compensation-Compensation Discussionfmalysis-Components of our Executive
Compensation-Cash Incentive Bonuses” section fiesaription of this program. $95,600 of Mr. Harri&o
2009 bonus was paid in 2009 with the remainder pailhnuary 2010. All other bonuses earned in 2080@
paid in February 2010. $84,000 of Mr. Harrisb@008 bonus was paid in 2008. All other bonuseseglin 200
were paid in January 2009. $73,750 of Mr. Harrisd007 bonus was paid in 2007. All other bonuseseekin
2007 were paid in January 20l

(3) Amounts consist of medical, life insurance and loligg insurance premiums paid by us on behalfref hamed
executive officer

(4) Mr. Anka was not a U.S. employee until Septemb@&72@nd we did not pay medical or other insurance
premiums for Mr. Anka until that time. Prior to Sember 2007, Mr. Anka was employed by our Hungarian
subsidiary.

(5) Mr. Donahue was not an employee until June 2
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Grants of Plan-Based Awards in 2009

The following table sets forth information regamgligrants of compensation in the form of plan-bas&drds
made during 2009 to our named executive officers.

Future Payouts
Under Non-Equity

Incentive

Grant Plan Awards
Name Date Target ($)(1)
Michael K. Simor 1/22/200¢ $ 110,00(
James F. Kellihe 1/22/200¢ 69,00(
Kevin K. Harrison 1/22/200¢ 121,90(
Marton B. Anka 1/22/200¢ 64,50(
Michael J. Donahu 1/22/200¢ 15,00(

(1) Consists of cash bonuses earned under our anrsgattibnary cash incentive bonus program for theafiyear
ended December 31, 2009. $95,600 of Mr. Harris8A@9 bonus was paid in 2009 with the remainder jpaid
January 2010. All other bonuses earned in 2009 p&ickin February 2010. Cash bonuses paid underatie
incentive bonus program for 2009 are also disclaséke” Summary Compensation Tal”

Outstanding Equity Awards at Fiscal Year End

The following table sets forth information regamglioutstanding equity awards as of December 31, heG9by
our named executive officers.

Equity Incentive

Plan Awards:
Number of Number of Number of
Securities Securities Securities
Underlying Underlying Underlying
Unexercised Unexercised Unexercised Option
Options (#) Options (#) Unearned Option Exercise Expiration
Name Exercisable  Unexercisable Options (#) Price ($) Date
Michael K. Simor 220,00((1) — — $ 1.2¢ 12/9/201:
45,00((2) — — $ 1.2t 1/24/201
45,00((2) — = $ 1.28 1/24/201°
80,00( 80,00((3) — $ 9.6 11/21/201
James F. Kellihe 112,56:(4) 43,00( — $ 1.2¢8 7/20/201t
20,00( 20,00((3) — $ 9.6 11/21/201
Kevin K. Harrison 130,00((5) — — $ 1.2¢F 1/3/201¢
30,00((6) — — $ 1.2t 11/1/201!
10,00( 10,00((7) — $ 1.2¢ 1/24/201°
20,00( 20,00((3) — $ 9.6 11/21/201
Marton B. Anka 170,68Y(1) — — $ 1.2¢8 12/9/201:
36,04°(2) — — $ 1.2¢8 1/24/201°
45,00((2) — — $ 1.2¢8 1/24/201°
20,00( 20,00((3) — $ 9.6 11/21/201
Michael J. Donahu 18,357 20,00((8) — $9.27¢ 7/19/201°
1,50( 4,50((9) — $10.7¢ 1/17/201:

(1) This option was granted on December 9, 2004. Vgstiitmmenced on the achievement of certain performan
objectives, all of which have been achieved. Therehsubject to the option vested in four equaliahn
installments beginning on October 15, 2005, suah180% of the shares subject to the option wdhe vested
on October 15, 200!

(2) This option was granted on January 24, 2007. Theestsubject to this option fully vested upon tlisiog of
our initial public offering.
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(3) This option was granted on November 21, 2007. Hages subject to the option vest in four equal ahnu
installments beginning on November 9, 2008, suah180% of the shares subject to the option willublg
vested on November 9, 201

(4) This option was granted on July 20, 2006. The shsubject to the option vest in four equal annostallments
beginning on July 20, 2007, such that 100% of trees subject to the object will be fully vestedlaty 20,
2010.

(5) This option was granted on January 3, 2005. Vestfrtge shares subject to the option commenceti®n t
achievement of certain performance objectivesyfalthich have been achieved. The shares subjdbttoption
vested in four equal annual installments beginwminganuary 31, 2006, such that 100% of the shalged to
the object were fully vested on January 31, 2

(6) This option was granted on November 1, 2005. Tleeshsubject to the option vested in four equaliahn
installments beginning on November 1, 2006, suah180% of the shares subject to the option wehg ¥estec
on November 1, 200!

(7) This option was granted on January 24, 2007. Theeshsubject to the option vest in four equal ahnua
installments beginning on January 24, 2008, suah180% of the shares subject to the option wilfublg
vested on January 24, 20:

(8) This option was granted on June 27, 2007. The slrargject to the option vest in four equal annostialiments
beginning on June 27, 2008, such that 100% oftiaees subject to the option will be fully vestedJome 27,
2011.

(9) This option was granted on January 17, 2008. Theestsubject to the option vest in four equal ahnua
installments beginning on January 17, 2009, suah180% of the shares subject to the option wilublg
vested on January 17, 20:

Option Exercises and Stock Vested

The following table sets forth information regamgli@ach exercise of stock options, restricted sémak
restricted stock unit, stock appreciation rightd aimilar instruments, by each of our named exeeudfficers

during 2009.
Option Awards
Number of Value
Shares Realized

Acquired on

on Exercise Exercise
Name (#)(1) ©)
Michael K. Simor — —
James F. Kellihe 16,43¢ $283,57:
Kevin K. Harrison — —
Marton B. Anka 49,31t $850,68:-
Michael J. Donahu 1,64: $ 14,83:

(1) Consists of stock options exercised in connectitth aur secondary public offerin

None of our named executive officers holds shafesipstock subject to contractual vesting provisiother
than those terms provided under their award agreenasd our stock incentive plans.

Employment Agreements

We do not have formal employment agreements withadiour named executive officers. The initial
compensation of each named executive officer wafogd in an offer letter that we executed witmhat the time
his employment with us commenced. In April 2008,ameended and restated each of these offer lettetarify
compensation, vesting and change of control bené&fdch offer letter provides that the named exezuwifficer’s
employment is at will.
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As a condition to their employment, our named ekigelofficers entered into non-competition, nonigtation
agreements and proprietary information and investisssignment agreements. Under these agreemaciisy@me
executive officer has agreed (i) not to competéwi or to solicit our employees during his emplepntrand for a
period of 12 months after the termination of higpsyment and (ii) to protect our confidential andgrietary
information and to assign to us intellectual proypeeveloped during the course of his employment.

Potential Payments Upon Termination or Change of Catrol

The option agreements with each of our named execatficers provide that, in the event of a change
control, 50% of their then unvested options vesaddition, if the employment of Messrs. Simon, AnKelliher or
Donahue is terminated by us or an acquiring emtitiin 12 months after a change of control of LodMeertain o
their remaining unvested options will vest. Forsia@urposes, “change of control” generally meaas th
consummation of the following: (a) the sale, transfr other disposition of substantially all of @ssets to a third
party, (b) a merger or consolidation of our compuaiithh a third party, or (c) a transfer of more tH&0% of the
outstanding voting equity of our company to a thgedty (other than in a financing transaction iwig the
additional issuance of our securities).

Additionally, certain of Mr. Harrison’s option awds provide for full acceleration in the event wertmate his
employment other than for cause.

The table below sets forth the benefits potentipdlyable to each named executive officer in theesta
change of control of our company where the namedwive officer's employment is terminated withcatse
within 12 months after the change of control. Thas®unts are calculated on the assumption thartmoyment
termination and change of control event both tolelcgpon December 31, 2009.

Value of Additional
Vested Option

Name Awards ($)(1)

Michael K. Simor $ 824,00((2)
James F. Kellihe 1,010,00(3)
Kevin K. Harrison 196,50((4)
Marton B. Anka 206,00((5)
Michael J. Donahu 213,50((6)

(1) This amount is equal to (a) the number of sharbgestito options that would vest as a direct restithe chang
of control and employment termination without caumssuming a December 31, 2009 change of conttbl an
employment termination, multiplied by (b) the exxe$ $19.95, which represents the fair market vafueur
common stock as measured by the closing sales @irimgr common stock as quoted on the NASDAQ Global
Market on December 31, 2009, over the exercisemiche option

(2) Consists of acceleration of vesting with respectri@dditional 80,000 shares subject to optiotas a&xercise
price of $9.65 per shar

(3) Consists of acceleration of vesting with respe@nadditional 63,000 shares subject to optionsich
43,000 shares have an exercise price of $1.25haee &nd 20,000 shares have an exercise price &5 $Her
share.

(4) Consists of acceleration of vesting with respe@nadditional 15,000 shares subject to optionshich
5,000 shares have an exercise price of $1.25 pee stnd 10,000 shares have an exercise price &5 $8r
share.

(5) Consists of acceleration of vesting with respearadditional 20,000 shares subject to optionks aiit exercise
price of $9.65 per shar

(6) Consists of acceleration of vesting with respearadditional 20,000 shares subject to optiors axercise
price of $9.28 per shar
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Stock Option and Other Compensation Plans
2009 Stock Incentive Plan

Our 2009 stock incentive plan, or 2009 Plan, witiehame effective upon the closing of our initiabi
offering, was adopted by our board of directorslone 9, 2009 and approved by our stockholders oa 18, 2009.
The 2009 Plan provides for the grant of non-stayustock options, restricted stock awards and attask-based
awards. The number of shares of our common statkatte reserved for issuance under the 2009 Plidmuwt
giving effect to the Amended 2009 Plan, is the @firh,323,996 shares plus the number of sharesraf@umon
stock subject to outstanding awards under our 20Qdty incentive plan and 2007 stock incentive plaoth of
which are described below, which expire, termirtatare otherwise surrendered, cancelled, forfeitegpurchased
by us at their original issuance price pursuara ¢ontractual repurchase right, plus an annuatase to be added
on the first day of each fiscal year equal to #ssér of 2% of the number of outstanding sharesioEommon stoc
or an amount determined by our board of directors.

As of December 31, 2009, there were options tolmasge an aggregate of 3,127,300 shares of commei sto
outstanding under the 2004, 2007 and 2009 Plaasvaighted average exercise price of $4.39 peeshad an
aggregate of 829,729 shares of common stock iago@al the exercise of options granted under the 22087 and
2009 Plans, and no shares of common stock origirsdlied as restricted stock awards under the ZIl¥, and
2009 Plans.

You can find more information about our 2009 Plad the proposed amendment and restatement ofdhdrpl
the section of this proxy statement called “MATTERS BE VOTED ON AT THE ANNUAL MEETING —
PROPOSAL 3 —APPROVAL OF AN AMENDMENT AND RESTATMENT OF THE 2008TOCK INCENTIVE
PLAN.”

2007 Stock I ncentive Plan

Our 2007 stock incentive plan, as amended, whichefer to as the 2007 Plan, was adopted by ourdoofar
directors and approved by our stockholders in Jgn2@07. As of March 31, 2010, 1,346,433 sharesoofimon
stock are subject to outstanding awards under@0& Plan.

The 2007 Plan provides for the grant of incentiegls options, nonstatutory stock options, restdatock and
restricted stock units and other stock-based aw&@rdsofficers, employees, consultants, advisotsdirectors, and
those of any subsidiaries, were eligible to recewards under the 2007 Plan; however, incentivekstptions wer:
only granted to our employees. In accordance wightérms of the 2007 Plan, our board of directdrainistered
the 2007 Plan and, subject to any limitations 812007 Plan, selected the recipients of awardsiatermined:

 the number of shares of common stock covered bgmmpand the dates upon which those options become
exercisable

« the exercise prices of optior
« the duration of option:
» the methods of payment of the exercise price;

 the number of shares of common stock subject taestyicted stock or other stock-based awards faad t
terms and conditions of those awards, includingctiveditions for repurchase, issue price and re@aseh
price.

Pursuant to the terms of the 2007 Plan, in thetesfes reorganization event, our board of direcbrall have
the discretion to provide for any or all of theléoVing: (a) the acceleration of vesting or the tigration of our
repurchase rights of any or all of the outstandingrds, (b) the assumption or substitution of all
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awards by the acquitting or succeeding entityti{e)termination of all awards that remain outstagdit the time of
the merger or other reorganization event, or (d)ghiyment of cash for the surrender of the awards.

We will grant no further stock options or other agsaunder the 2007 Plan; however, any shares ofrmom
stock subject to awards under the 2007 Plan th@itesxerminate, or are otherwise surrendered,elad¢forfeited
or repurchased without having been fully exercisetesulting in any common stock being issued db&llolled inti
the 2009 Plan.

2004 Equity I ncentive Plan

Our 2004 equity incentive plan, as amended, whietrafer to as the 2004 Plan, was adopted by oudluda
directors in September 2004 and approved by ogkbtidders in October 2004. As of March 31, 2010,
1,024,330 shares of common stock are subject gianding awards under the 2004 Plan.

The 2004 Plan provides for the grant of incentiegls options, nonstatutory stock options, restdcattock and
stock grants. Our officers, employees, consultantsdirectors, and those of any subsidiaries, wigible to
receive awards under the 2004 Plan; however, ineestock options were only granted to our empleyée
accordance with the terms of the 2004 Plan, ourdbofdirectors administered the 2004 Plan andjestito any
limitations in the 2004 Plan, selected the recifsari awards and determined:

 the number of shares of common stock covered bgmpand the dates upon which those options become
exercisable

« the exercise prices of optior
« the duration of option:
» the methods of payment of the exercise price;

 the number of shares of common stock subject taestyicted stock or other stock-based awards faad t
terms and conditions of those awards, includingctiveditions for repurchase, issue price and re@aseh
price.

Pursuant to the terms of the 2004 Plan, in thetesfea liquidation or dissolution of our companggcé
outstanding option under the 2004 Plan will terrtenaut the holders shall have the right, assurttiedholder still
maintains a permissible relationship with us, imratady prior to such dissolution or liquidation,égercise the
option to the extent exercisable on the date df slissolution or liquidation.

In the event of a merger or other reorganizatiognévour board of directors shall have the diseretd provide
for any or all of the following: (a) the accelematiof vesting of outstanding options or the termioraof our
repurchase rights of any or all of the outstandewdricted stock awards, (b) the assumption ortguben of all
options by the acquitting or succeeding entityotiie termination of all options that remain ocatgting at the time
of the merger or other reorganization event.

After the effective date of the 2007 Plan, we gedmo further stock options or other awards unige2004
Plan; however, any shares of common stock sulijemtviirds under the 2004 Plan that expire, termioatare
otherwise surrendered, canceled, forfeited or i@@aged without having been fully exercised or tesyin any
common stock being issued shall be rolled intc2®@9 Plan.

401(K) Plan

We maintain a tax-qualified retirement plan thatvides all regular employees with an opportunitgaee for
retirement on a tax-advantaged basis. Under ouiki@lan, participants may elect to defer a portdmheir
compensation on a pre-tax basis and have it caméribto the plan subject to applicable annual i@eRevenue
Code limits. Pre-tax contributions are allocate@ach participant’s individual account and are timested in
selected investment alternatives according to érdqgipants’directions. Employee elective deferrals are fulbgtec
at all times. The 401(k) plan allows for matchirgntributions to be made by us. To date, we havenaithed any
employee contributions. As a tax-qualified retiremnglan,
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contributions to the 401(k) plan and earnings as¢hcontributions are not taxable to the employedisdistributec
from the 401(k) plan and all contributions are dsgithle by us when made.

Limitation of Liability and Indemnification
Certificate of Incorporation and Bylaws

Our certificate of incorporation and bylaws limiteliminate the personal liability of our directdesthe
maximum extent permitted by Delaware law. Delawave provides that directors of a corporation wibl e
personally liable for monetary damages for breactidiseir fiduciary duties as directors, excepbiiigy for:

« any breach of the direc’s duty of loyalty to us or our stockholde
« any act or omission not in good faith or that imed intentional misconduct or a knowing violatidraw;

< any unlawful payments related to dividends or ufildnstock repurchases, redemptions or other
distributions; ol

 any transaction from which the director derivedraproper personal benef

These limitations do not apply to liabilities anigiunder federal securities laws and do not affectvailability
of equitable remedies, including injunctive relefrescission. If Delaware law is amended to autkahe further
elimination or limiting of a director’s liabilitythen the liability of our directors will be elimited or limited to the
fullest extent permitted by Delaware law as so afedn

As permitted by Delaware law, our certificate afanporation and bylaws also provide that:

« we will indemnify our directors and officers to thélest extent permitted by lav

« we may indemnify our other employees and other tsgerthe same extent that we indemnify our officer
and directors, unless otherwise determined by tlaedoof directors; an

« we will advance expenses to our directors and d@kexafficers in connection with a legal proceedthgt
arises as a result of their performance as a dir¢atthe fullest extent permitted by la

The indemnification provisions contained in ourtifEate of incorporation and bylaws are not exalas

I ndemnification Agreements

We have entered into indemnification agreementl watch of our directors. Under these indemnificatio
agreements, we agree to indemnify these direabattset fullest extent permitted by law for claimssang in his
capacity as our director, officer, employee or agprovided that he acted in good faith and in anea that he
reasonably believed to be in, or not opposed tohest interests and, with respect to any crinpmateeding, had
no reasonable basis to believe that his or herwingas unlawful. In the event that we do not asstime defense
a claim against a director or executive officer,ave required to advance his expenses in connewtitbrhis
defense, provided that he undertakes to repayraiuats advanced if it is ultimately determined thais not
entitled to be indemnified by us.

We believe that these provisions and agreementsemessary to attract and retain qualified persgrdirector:
and executive officers. Insofar as indemnificationliabilities arising under the Securities Actyriae permitted to
directors, officers or persons controlling our c@my pursuant to the foregoing provisions, the apirof the SEC i
that such indemnification is against public polasyexpressed in the Securities Act and is therefoeaforceable.

In addition, we maintain standard policies of irswre under which coverage is provided to our dirscand
officers against losses rising from claims madedason of breach of duty or other wrongful act, emds with
respect to payments which may be made by us todivettors and officers pursuant to the above indfoation
provisions or otherwise as a matter of law.
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Rule 10b5-1 Sales Plan

Certain of our directors and executive officersénadopted written plans, known as Rule 10b5-1 plans
which they have contracted with a broker to bugell shares of our common stock on a periodic b&sissuant to
these Rule 10b5-1 plans, a broker executes tragesant to parameters established by the directoffioer when
entering into the plan, without further directionrh them. The director or officer may amend or feate the plan
in some circumstances. Our directors and execoffigers may also buy or sell additional sharesiulgt of a
Rule 10b5-1 plan when they are not in possessionadérial, nonpublic information.

Equity Compensation Plan Information

The following table provides information about gecurities authorized for issuance under our equity
compensation plans as of December 31, 2009:

Equity Compensation Plan Information

Number of Securities Number of Securities
to be Issued upor Weighted-Average Remaining Available for
Exercise of Exercise Price of Future Issuance Under Equity
Plan Category Outstanding Options Qutstanding Options Compensation Plans
Equity compensation plans approve
by security holders(1 3,046,69. $ 4.9C 776,734(2)
Equity compensation plans not
approved by security holde — — —
Total 3,046,69: $ 4.9(C 776,73(2)

(1) Consists of our 2004 equity incentive plan, our28tck incentive plan and our 2009 stock incerpiies
without giving effect to the proposed amendmentg@mplated hereir

(2) All securities remaining available for future iseaa are under our 2009 stock incentive plan. Exadual
448,996 share increase effective January 1, 20fi€upnt to the evergreen provision of the 2009 stocéntive
plan. In addition to being available for futureuasce upon exercise of options that may be graafted
December 31, 2009, shares under our 2009 stocktimegolan may instead be issued in the form aficted
stock, restricted stock units, stock appreciatights, or other stock-based awards. The numbenares
available under the 2009 stock incentive plan wittgiving effect to the proposed amendments conkateqh
herein will increase by the number of shares of am stock subject to awards granted under our 2004ty
incentive plan and 2007 stock incentive plan whaghire, terminate or are otherwise surrendered;etba,
forfeited or repurchased by us at their originaliEnce price pursuant to a contractual repurcligise Under
our 2009 stock incentive plan without giving effezthe proposed amendments contemplated herein, th
number of shares issuable will automatically begased each year by an amount equal to the lowék} 8%
of the aggregate number of shares of common stotdtanding on such date and (2) an amount detednine
our board of directors. This evergreen provisioth @ removed from the 2009 stock incentive platié
amendments to the 2009 stock incentive plan cortgrtbhereunder are approved by the stockhol
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Compensation Committee Report

The compensation committee has reviewed and disdube Compensation Discussion and Analysis redjuire
by Item 402(b) of Regulation S-K with our managem&ased on this review and discussion, the congiams
committee recommended to our board of directorstteaCompensation Discussion and Analysis be dweduin thit
proxy statement.

By the Compensation Committee of the Board of Doex
LogMeln, Inc.

Steven J. Benson, Chairman
David E. Barrett
Irfan Salim
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STOCK OWNERSHIP

The following table contains information as of Marts, 2010 about the beneficial ownership of shafesir

common stock by:

 each of our named executive officers (as identiiine* EXECUTIVE COMPENSATIOM);

« each of our director:
« all of our directors and executive officers as @ugr, anc

« each person, or group of affiliated persons, wHamwn by us to beneficially own more than 5% of ou

common stock

Number of

Shares

Held
Name and Address of Beneficial Owner(: (2) _+
Named Executive Officers and Directo
Michael K. Simon(5 931,15(
James F. Kelliher(€ —
Kevin K. Harrison(7; 140,00(
Michael J. Donahue(¢ —
Marton B. Anka(9; 854,37¢
David E. Barrett(10 2,577,09!
Steven J. Benson(1 3,416,521

Kenneth D. Cron(12 —
Edwin J. Gillis(13) —
Irfan Salim(14) —
All directors and executive officers as a gr¢

(10 persons)(1t 7,919,15.
5% Stockholders
Prism Venture Partners IV, L.P.(1 3,416,52i
Entities affiliated with Polaris Venture

Partners(17 2,577,09!
Entities affiliated with Integral Capital

Partners VI, L.P.(18 2,012,24

* Less than 1% of the outstanding common st

Shares
Acquirable
Within

60 Days(3)

390,00(
124,31:
175,001
19,067
271,73:
12,50(
12,50(
77,50(
70,00(
86,25(

1,238,86!

Percentage of

Total Common Stock
Beneficial Beneficially
Ownership Owned(4)
1,321,15! 5.6%
124,31 *
315,00( 1.37%
19,06 *
1,126,11. 4.8t%
2,589,59! 11.3%%
3,429,02 15.02%
77,50( *
70,00( *
86,25( *
9,158,01. 38.06%
3,416,52 14.9%
2,577,09! 11.2%
2,012,24! 8.82%

(1) Unless otherwise indicated, the address of eackfioéad owner listed is c/o LogMeln, Inc., 500 Uaia Park

Drive, Woburn, Massachusetts 018

(2) For each person, the “Number of Shares Benefic@liyned” column may include shares of common stock
attributable to the person because of that pessaoting or investment power or other relationsfipe inclusior
in the table of any shares, however, does not itotesan admission of beneficial ownership of thelkares by
the named stockholder. Unless otherwise indicagadh person in the table has sole voting and imazst

power over the shares liste

(3) The number of shares of common stock beneficiallpexd by each person is determined under rules
promulgated by the SEC. Under these rules, a péssbeemed to have “beneficial ownership” of angrss,
plus any shares that the person may acquire wéthidays, including through the exercise of stodkonis.
Unless otherwise indicated, for each person naméki table, the number in t“ Shares¢

39




Table of Contents

Acquirable Within 60 Days” column consists of stsacevered by stock options that may be exercis#uiwi
60 days after March 15, 201

(4) The percent ownership for each stockholder on MaE;2010 is calculated by dividing (i) the totalmber of
shares beneficially owned by the stockholder hytliie number of shares of our common stock outstgnuh
March 15, 2010 (22,922,701 shares) plus any shemepsirable (including stock options exercisable}Hmsy
stockholder within 60 days after March 15, 20

(5) Consists of (a) 390,000 shares of common stoclaidswpon exercise of stock options, (b) 859,1%0eshof
common stock and (c) 72,000 shares of common s$telkin trust for the benefit of Mr. Sim’s children.

(6) Consists of 124,311 shares of common stock issugdula exercise of stock optior

(7) Consists of (a) 175,000 shares of common stoclaidewpon exercise of stock options, (b) 108,0@0eshof
common stock held directly by Mr. Harrison and32)000 shares of common stock held in trust fotefit
of Mr. Harrisor’s children.

(8) Consists of 19,067 shares of common stock issugina exercise of stock optior

(9) Consists of (a) 271,732 shares of common stoclaidswpon exercise of stock options and (b) 854s3iz9es
of common stock

(10) Consists of (a) 12,500 shares of common stock lidsugpon exercise of stock options and (b) 2,57 dtares
of common stock held by Polaris Venture Partnefrgytoch Mr. Barrett is a general partner. Mr. Bétrre
disclaims beneficial ownership of the shares hgl®blaris Venture Partners except to the extehif
proportionate pecuniary intere

(11) Consists of (a) 12,500 shares of common stock lidsugpon exercise of stock options and (b) 3,416 Jtares
of common stock held by Prism Venture Partnerd¥, (“Prism Venture Partners™f which Mr. Benson is
general partner. Mr. Benson disclaims beneficiahemship of the shares held by Prism Venture Partexecep
to the extent of his proportionate pecuniary irge!

(12) Consists of 77,500 shares of common stock issugida exercise of stock optior
(13) Consists of 70,000 shares of common stock issugida exercise of stock optior
(14) Consists of 86,250 shares of common stock issugida exercise of stock optior
(15) Includes an aggregate of 1,238,860 shares of consteak issuable upon exercise of stock opti
)

(16) Consists of 3,416,526 shares of common stock helrism Venture Partners . Steven J. Benson, a mieaib
our board of directors, is a managing member afrfRVenture Partners IV, L.L.C., the general partfd®risir
Investment Partners IV, L.P., the general partfiérism Venture Partners. Prism’s address is 11dikek
Street, Suite 200, Needham, Massachusetts 0249Bdvison has voting and investment power overtihess
held by these entities. Mr. Benson disclaims bera@fownership of these shares except to the exfenis
proportionate pecuniary interest. This informatignin part, from a Schedule 13G filed by Prism Weea
Partners on February 10, 20

(17) Consists of (a) 2,529,664 shares of common stoltkthePolaris Venture Partners IV, L.P. (“Polarisnfure
Partners”) and (b) 47,435 shares of common stoltkthePolaris Venture Partners Entrepreneurs’ Hvhd
L.P. (“Polaris Entrepreneurs”). David Barrett, amizer of our board of directors, is a member of Bela
Venture Management Co., IV, L.L.C., the generatrarof Polaris Venture Partners. The Polaris iestit
address is 1000 Winter Street, Suite 3350, WaltiMdassachusetts 02451. Terrance McGuire, Jonathiam Fl
Alan Spoon and David Barrett have voting and inwestt power over the shares held by these entifi@msh of
Messrs. McGuire, Flint, Spoon and Barrett disclabaeeficial ownership of the shares held by thesities,
except to the extent of their pecuniary interestem, if any. This information is, in part, fronSahedule 13G
filed by Polaris Venture Partners and Polaris Epreeeurs on February 9, 20:

(18) Consists of (a) 1,122,249 shares of common stoltkthelntegral Capital Partners VI, L.P. (“ICP6"),
(b) 540,000 shares of common stock held by InteQegtital Partners VII, L.P. (“ICP7"), (c) 290,000ases of
common stock held by Integral Capital Partners MIIP. (“ICP8") and (d) 60,000 shares of commorckto
held by Integral Capital Absolute Return Fund, L(*Integral
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ARF"). The address for these holders is 3000 SafidRidad, Building 3, Suite 240, Menlo Park, Catifitca
94025. Voting and investment control over the sharened by ICP6 is held by Integral Capital Managein
VI, LLC (“ICM6"), as the sole general partner of ICP6. Voting andstment control over the shares owne
ICP7 is held by Integral Capital Management VII,Q(*ICM7"), as the sole general partner of ICP7 g
and investment control over the shares owned b i€Reld by Integral Capital Management VIII, LLC
(“ICM8"), as the sole general partner of ICP8. Wigtiand investment control over the shares ownedtegral
ARF is held by ICP Absolute Return Management, LLICP ARM"), as the sole general partner of Intdgra
ARF. Pursuant to the LLC agreements of ICM6, ICMV8 and ICP ARM, voting and decisions to sell the
shares are to be made by a majority of the managetsthat no single manager has sole decisionfgaki
authority. The managers of ICM6, ICM7, ICM8 and IBRM are Roger B. McNamee, John A. Powell, Par
K. Hagenah, Charles A. Morris, Brian D. Stansky &ten T. Kacher. This information is from a SchediiBG
filed by ICM6 on January 29, 201

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctiims, executive officers and holders of more th@% of
our common stock, or reporting persons, to fileorepwith the SEC disclosing their ownership ofd &mansactions
in, our common stock and other equity securitiecheWéver a reporting person files a report withSE€, the
reporting person is also required to send us a.ddaged solely on our review of reports that weehaceived from
the reporting persons or written representatioosfsuch persons, we believe that all of the repgiiersons
complied with all Section 16(a) filing requirementisring 2009.

* % %

The board of directors hopes that stockholders wilattend the meeting. Whether or not you plan to
attend, you are urged to complete, date, sign anaturn the enclosed proxy in the accompanying envele. A
prompt response will greatly facilitate arrangemens for the meeting, and your cooperation will be
appreciated.

By Order of the Board of Directors,

7

Michael K. Simon
Chairman, President and Chief Executive Officer

April 9, 2010
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Appendix A

LOGMEIN, INC.
AMENDED AND RESTATED 2009 STOCK INCENTIVE PLAN

1. Purpose

The purpose of thiAmended and Restatec 2009 Stock Incentive Plan {(Bian”) of LogMeln, Inc., a
Delaware corporation (the "Company™), Is to advatieeinterests of the Company’s stockholders byarnimg the
Company’s ability to attract, retain and motivagzgons who are expected to make important coniwisito the
Company and by providing such persons with equipership opportunities and performance-based inenthat
are intended to better align the interests of qaekons with those of the Company’s stockholdexsept where the
context otherwise requires, the term “Company” Ishalude any of the Company’s present or futureepaior
subsidiary corporations as defined in Sections &pdy (f) of the Internal Revenue Code of 1986Gamgnded, and
any regulations promulgated thereunder (the “Codat) any other business venture (including, withioitation,
joint venture or limited liability company) in whidhe Company has a controlling interest, as deternby the
Board of Directors of the Company (the “Board”).

2. Eligibility
All of the Company’s employees, officers, directarsnsultants and advisors are eligible to be gdaoptions,

stock appreciation rights (“SARS"), restricted &o@stricted stock units and other stock-based@sv@each, an
“Award”) under the Plan. Each person who receiveswaard under the Plan is deemed a “Participant”.

3. Administration and Delegation

(a) Administration by Board of Directors The Plan will be administered by the Board. Bloard shall have
authority to grant Awards and to adopt, amend apeal such administrative rules, guidelines andtjpes relating
to the Plan as it shall deem advisable. The Boay econstrue and interpret the terms of the PlanaswydAward
agreements entered into under the Plan. The Boaydcorrect any defect, supply any omission or retemny
inconsistency in the Plan or any Award in the maramal to the extent it shall deem expedient toycdre Plan into
effect and it shall be the sole and final judgswdh expediency. All decisions by the Board shalitade in the
Board'’s sole discretion and shall be final and lrigdbn all persons having or claiming any inteieghe Plan or in
any Award. No director or person acting pursuanh&authority delegated by the Board shall bddisdx any
action or determination relating to or under theRhade in good faith.

(b) Appointment of CommitteesTo the extent permitted by applicable law, tteail may delegate any or all
of its powers under the Plan to one or more conestor subcommittees of the Board (a “Committesl!).
references in the Plan to the “Board” shall me@nBbard or a Committee of the Board or the officeferred to in
Section 3(c) to the extent that the Boargbwers or authority under the Plan have beergdidd to such Committ
or officers.

(c) Delegation to Officers To the extent permitted by applicable law, tltaBl may delegate to one or more
officers of the Company the power to grant Awalsb{ect to any limitations under the Plan) to emeés or
officers of the Company or any of its present auffe subsidiary corporations and to exercise stichrgowers
under the Plan as the Board may determine, prowiutdhe Board shall fix the terms of the Award$é granted
by such officers (including the exercise price wéts Awards, which may include a formula by which #xercise
price will be determined) and the maximum numbestadres subject to Awards that the officers maptgraovidec
further, however, that no officer shall be authedizo grant Awards to any “executive officer” oet@ompany (as
defined by Rule 3b-7 under the Securities Exchakgeof 1934, as amended (the “Exchange Act”)) cang™
officer” “ of the Company (as defined by Rule 16antler the Exchange Act). T
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4., Stock Available for Awards

(a) Number of Shares Subject to adjustment under Section 10, Awardg be made under the Plan for up to
the number of shares of common stock, $0.01 parevaér share, of the Company (the “Common Stodid) is
equal to the sum of:

(1) 2666;66€8,323,99€tshares of Common Stock; plus
(2) such addrtronal number of shares of Commonlsams equal to th@:rm—et—@ﬁ-t-he—ntmﬁaerhet-sh-&m‘

umber of shares of Common Stock subject to a\/\@rzm;ted under th@omganx S 2007
Stock Incentive Plan or the Company’s 2004 Equity Incentive Plamctviawards expire, terminate or are
otherwise surrendered, canceled, forfeited or rﬂr[aﬂed by the Company at thelr 0r|g|nal |ssuanrcm pr
pursuant to a contractual repurchase r+

If any Award expires or is terminated, surrendesedanceled without having been fully exercisedoiteited
in whole or in part (including as the result of s#gof Common Stock subject to such Award beingnaased by
the Company at the original issuance price pursigsaatcontractual repurchase right), is settleckish or otherwise
results in any Common Stock not being issued, thesed Common Stock covered by such Award shalhdggi
available for the grant of Awards under the Plaurttier, shares of Common Stock delivered (eitheadiyal
delivery or attestation) to the Company by a Pidict to exercise an Award or to satisfy any aflie tax
withholding obligation (including shares retainedr the Award creating the tax obligation) shalldokeled to the
number of shares of Common Stock avallable fogtlamt of Awards under the PIa-n—Heweve&m—t-heecfﬁfs

t-he-eedeShares issued under the Plan may conS|st in wmotepart of authorized but umssued shares ostrga
shares.

(b) Section 162(m) Per-Participant Limit.Subject to adjustment under Section 10, the maximumumber
of shares of Common Stock with respect to which Awds may be granted to any Participant under the Pla

shall be 1, , er calendar year. For purposes the toregoing limit, the combination o an g In
tandem with an shall be treated as a single € per artrcrgant imit described in this Sedion 4
shall be construed and applied consistently ection m) of the Code or any successor presn

ereto, an € regulauons thereunaer ectionaZ2(m)’).

(c) by Substitute Awards In connection with a merger or consolidatioranfentity with the Company or the
acquisition by the Company of property or stoclaofentity, the Board may grant Awards in substiufior any
options or other stock or stock-based awards guldogesuch entity or an affiliate thereof. Subsétdwards may be
granted on such terms as the Board deems apppritite circumstances, notwithstanding any liratet on
Awards contalned in the Plan Substitute Awardsl stwh count agalnst the overaII share limit setan Section 4

5. Stock Options

(a) General. The Board may grant options to purchase ComntockSeach, an “Option”) and determine the
number of shares of Common Stock to be coveredbly ©ption, the exercise price of each
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Option and the conditions and limitations applieatnl the exercise of each Option, including condgirelating to

applicable federal or state securities laws, asrisiders necessary or advisabte—Ar-Sptierapions may only
be granted as non- statutory stock optlons and manotﬁe*reted—te—be—aﬁ-tﬁeeﬂtwe—&ee%em

|ncent|ve stock options”, as defmed in Sectlon 2 of the Code.

(b) teyExercise Price The Board shall establish the exercise pricegash Option and specify the exercise
price in the applicable option agreement. The egengrice shall be not less than 100% of the Fairkdt Value (as
defined below) on the date the Option is grantedyided that if the Board approves the grant oOguion with an
exercise price to be determined on a future dateexercise price shall be not less than 100%eoFtir Market
Value on such future date.

(c) ter-Duration of Options Each Option shall be exercisable at such timessabject to such terms and
conditions as the Board may specify in the appliEalption agreement.

(d) teyExercise of Option Options may be exercised by delivery to the Camypof a written notice of
exercise signed by the proper person or by any éinen of notice (including electronic notice) apped by the
Board together with payment in full as specifiediction 5(f ) for the number of shares for whicé Option is
exercised. Shares of Common Stock subject to thHw©@will be delivered by the Company as soon asficable
following exercise.

(e) th-Payment Upon ExerciseCommon Stock purchased upon the exercise of dgioOgranted under the
Plan shall be paid for as follows:

(1) in cash or by check, payable to the order efGompany;

(2) except as may otherwise be provided in theiegiple option agreement, by (i) delivery of an
irrevocable and unconditional undertaking by a itvemtthy broker to deliver promptly to the Company
sufficient funds to pay the exercise price and mmuired tax withholding or (i) delivery by theuRicipant to
the Company of a copy of irrevocable and unconditienstructions to a creditworthy broker to detive
promptly to the Company cash or a check sufficiergay the exercise price and any required taxhwiting;

(3) to the extent provided for in the applicabl¢iap agreement or approved by the Board, in ite sol
discretion, by delivery (either by actual delivenyattestation) of shares of Common Stock ownethby
Participant valued at their fair market value aedained by (or in a manner approved by) the Bg¢drdir
Market Value”),provided (i) such method of payment is then pesditinder applicable law, (ii) such Comnm
Stock, if acquired directly from the Company, wamed by the Participant for such minimum periodiwfe, if
any, as may be established by the Board in itgetisn and (iii) such Common Stock is not subjecany
repurchase, forfeiture, unfulfilled vesting or atlsamilar requirements;

(4) to the extent permitted by applicable law amavfaled for in the applicable option agreement or
approved by the Board, in its sole discretion,ibgélivery of a promissory note of the Participémthe
Company on terms determined by the Board, or &)npent of such other lawful consideration as tharBo
may determine; or
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(5) by any combination of the above permitted foohpayment.

6. Director Options.

(a) Initial Grant . Upon the commencement of service on the Boaranlyyindividual who is not then an
employee of the Company or any subsidiary of they@any, the Company shall grant to such pesstienstatdtor
Sfeekiomion to purchase 150,000 shares of Common Stdkédct to adjustment under Section 10).

(b) Biennial Grant. On the date of each annual meeting of stockisldethe Company, the Company shall
grant to each member of the Board of Directorhief@ompany (i) who is both serving as a directahefCompany
immediately prior to and immediately following sughnual meeting, (ii) who is not then an employkthe
Company or any of its subsidiaries and (iii) whd dot receive an Option under this Section 6(lannection with
the prior years’ annual meetinge-Nefstattterestm Option to purchase 75,000 shares of Common Stock
(subject to adjustment under Section 10); provithedvever, that a director shall not be eligiblegoeive an option
grant under this Section 6(b) until such directas berved continuously on the Board for at leagtteen
(18) months.

(c) Terms of Director Options Options granted under this Section 6 shallgi)ehan exercise price equal to
the closing sale price (for the primary tradingss@s) of the Common Stock on the national secsritiechange on
which the Common Stock is then traded on the dayraft (or if the date of grant is not a trading da such
exchange, the trading day immediately prior todhte of grant) or if the Common Stock is not thewlé¢d on a
national securities exchange, the fair market vafube Common Stock on such date as determingdebBoard,
(i) vest in equal quarterly increments over twansefrom the date of grant provided that the irdlial continues
serving on the Board, provided that no additioresting shall take place after the Participant cetseerve as a
director and further provided that the Board mayvjate for accelerated vesting in the case of dehsapility,
change in control, attainment of mandatory retinehage or retirement following at least 10 yearseaice,

(iii) expire on the earlier of 10 years from theaalaf grant or three months following cessatiosevice on the
Board and (iv) contain such other terms and comnitias the Board shall determine.

(d) Board Discretion The Board retains the specific authority to frtime to time increase or decrease the
number of shares subject to Options granted uiieSection 6 and to issue SARs, Restricted Stogérds, or
Other Stock-Based Awards in lieu of some or alihef Options otherwise issuable under this Section 6

7. Stock Appreciation Rights

(a) General. The Board may grant Awards consisting of SAR#larg the holder, upon exercise, to receive
an amount of Common Stock or cash or a combinatiereof (such form to be determined by the Boaed@mine:
in whole or in part by reference to appreciatiosonf and after the date of grant, in the fair madatie of a share «
Common Stock over the exercise price establishesujpat to Section 7(c). The date as of which sypghnexiation i
determined shall be the exercise date.

(b) Grants. SARs may be granted in tandem with, or indepetiglef, Options granted under the Plan.

(1) Tandem Awards When SARs are expressly granted in tandem wgto®s, (i) the SAR will be
exercisable only at such time or times, and toetktent, that the related Option is exercisabledpkito the extent
designated by the Board in connection with a Reurgdéion Event) and will be exercisable in accomtawith the
procedure required for exercise of the related @pffii) the SAR will terminate and no longer beemisable upon
the termination or exercise of the related Optextept to the extent designated by the Board imection with a
Reorganization Event and except that a SAR granttdrespect to less than the full number of sham&red by a
Option will not be reduced until the number of ssaas to which the related Option has been exedroishas
terminated exceeds the number of shares not cobgréte SAR; (iii) the Option will terminate and fanger be
exercisable upon the exercise of the related SAR;(&) the SAR will be transferable only with tredated Option.
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(2) Independent SARSA SAR not expressly granted in tandem with atidpwill become exercisable at st
time or times, and on such conditions, as the Boaay specify in the SAR Award.

(c) Exercise Price The Board shall establish the exercise priceagh SAR and specify it in the applicable
SAR agreement. The exercise price shall not bethess100% of the Fair Market Value on the dateSAR is
granted; provided that if the Board approves tlegof a SAR with an exercise price to be deterchimre a future
date, the exercise price shall be not less thafel®the Fair Market Value on such future date.

(d) Duration of SARs Each SAR shall be exercisable at such timessahggct to such terms and condition:
the Board may specify in the applicable SAR agragme

(e) Exercise of SARs SARs may be exercised by delivery to the Compraywritten notice of exercise
signed by the proper person or by any other formodice (including electronic notice) approved bg Board,
together with any other documents required by toar8.

8. Restricted Stock; Restricted Stock Units

(a) General. The Board may grant Awards entitling recipietiotsicquire shares of Common StocRéStrictec
Stock”), subject to the right of the Company to repurchdiser goart of such shares at their issue pricetheostate:
or formula price (or to require forfeiture of susimares if issued at no cost) from the recipietthéevent that
conditions specified by the Board in the applicableard are not satisfied prior to the end of thplejable
restriction period or periods established by thamdor such Award. Instead of granting AwardsRastricted
Stock, the Board may grant Awards entitling thépient to receive shares of Common Stock or cadfetdelivere:
at the time such Award vests (“Restricted Stocki$Ih(Restricted Stock and Restricted Stock Unitsesach
referred to herein as a “Restricted Stock Award”).

(b) Terms and Conditions for All Restricted Stock Awardhe Board shall determine the terms and condi
of a Restricted Stock Award, including the condiidor vesting and repurchase (or forfeiture) dradissue price,
any.

(c) Additional Provisions Relating to Restricted Stock

erieh &6 y artnless otherW|se prowded—h_xl the
Bea-rd—ﬁ- gghcable Award agreemen any d|V|dends—e1Ld15-trrbuﬂeﬁ€ra(ghethe pald m-sharesa_h stock or

.W‘
shares of Restricted Stock (“Accrued Dividends e paid to the Participant only If and when sub shares
become free from the restrictions on transferablility and forfeitabilagthesharesefRestretedStoekwithrespect
te-whichthey-were-patt—Each-dividetimt apply to such shares. Eacl paymentof Accrued Dividends will be
made no later than the end of the calendar yeanhionh the dividends are paid te=sR&vek holders of that class of
stock or, if later, the 15th day of the third mofahowing the-tate-the-eiviterts-arepart-to-shetders-of-that
etassef-steekapsing of the restrictions on transferability andthe forfeitability provisions applicable to the
underlying shares of Restricted Stock.

(2) Stock Certificates The Company may require that any stock certdigassued in respect of shares of
Restricted Stock shall be deposited in escrow byPthrticipant, together with a stock power endoisdafank, with
the Company (or its designee). At the expiratiothefapplicable restriction periods, the Compams(zh
designee) shall deliver the certificates no lormgdaject to such restrictions to the Participant tre Participant has
died, to the beneficiary designated, in a mannterdened by the Board, by a Participant to receiv®unts due or
exercise rights of the Participant in the everthefParticipant’s death (the “Designated Beneficjarin the absenc
of an effective designation by a Participant, “Desited Beneficiary” shall mean the Participantisites
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(d) Additional Provisions Relating to Restricted Stblrkts .

(1) Settlement Upon the vesting of and/or lapsing of any ottaestrictions (i.e., settlement) with respect to
each Restricted Stock Unit, the Participant shalkebtitled to receive from the Company one shar@asfimon
Stock or an amount of cash equal to the Fair Maviadie of one share of Common Stock, as providdtien
applicable Award agreement. The Board may, inigsrdtion, provide that settlement of Restricteac&tUnits shal
be deferred, on a mandatory basis or at the eteofithe Participant.

(2) Voting Rights A Participant shall have no voting rights widspect to any Restricted Stock Units.

(3) Dividend Equivalents To the extent provided by the Board, in its sieretion, a grant of Restricted
Stock Units may provide Participants with the righteceive an amount equal to any dividends ceradistribution
declared and paid on an equal number of outstarstiages of Common Stock (“Dividend Equivalents”viflend
Equivalents may be paid currently or credited t@ecount for the Participants, may be settled gh@and/or shares
of Common Stock and may be subject to the samaatemts on transfer and forfeitability as the Rigséd Stock
Units with respect to which paid, as determinedhgyBoard in its sole discretion, subject in eagbecto such terms
and conditions as the Board shall establish, itn €ase to be set forth in the applicable Award exgent.

9. Other StockBased Awards

Other Awards of shares of Common Stock, and otlvearéls that are valued in whole or in part by refeesto,
or are otherwise based on, shares of Common Stoather property, may be granted hereunder to dhaatits
(“Other Stock-Based Awards”), including without ltation Awards entitling recipients to receive stsmof
Common Stock to be delivered in the future. Sudie®©8tock-Based Awards shall also be availablefasa of
payment in the settlement of other Awards granteteuthe Plan or as payment in lieu of compensatiavhich a
Participant is otherwise entitled. Other Stock-Bb&evards may be paid in shares of Common Stoclashcas the
Board shall determine. Subject to the provisionthefPlan, the Board shall determine the termscanditions of
each Other Stock-Based Award, including any puretpaice applicable thereto.

10. Adjustments for Changes in Common Stock and Ce@ithier Events

(a) Changes in Capitalization In the event of any stock split, reverse stqak,sstock dividend,
recapitalization, combination of shares, reclasaifon of shares, spin-off or other similar chaigeapitalization or
event, or any dividend or distribution to holdef€Common Stock other than an ordinary cash dividéndhe
number and class of securities available undemlans, (i) the number and class of securities exatcise price per
share of each outstanding Option and each Optsuaide under Section 6, (iv) the share- and peregtr@visions
and the exercise price of each SAR, (v) the nurobshares subject to and the repurchase pricehpee Subject to
each outstanding Restricted Stock Award, and é)share- and per-shamredated provisions and the purchase pi
if any, of each outstanding Other Stock-Based Awsindll be equitably adjusted by the Company (bsstuted
Awards may be made, if applicable) in the mannéerdeined by the Board. Without limiting the genéyabf the
foregoing, in the event the Company effects a gilihe Common Stock by means of a stock dividerditae
exercise price of and the number of shares sutgeant outstanding Option are adjusted as of the ofathe
distribution of the dividend (rather than as of theord date for such dividend), then an optionke exercises an
Option between the record date and the distribudee for such stock dividend shall be entitledeteive, on the
distribution date, the stock dividend with respecthe shares of Common Stock acquired upon sutio®©p
exercise, notwithstanding the fact that such shaszs not outstanding as of the close of businesk®record date
for such stock dividend.

(b) Reorganization Events

(1) Definition. A “Reorganization Event” shall mean: (a) any gegror consolidation of the Company with or
into another entity as a result of which all of emmon Stock of the Company is converted intoxahanged for
the right to receive cash, securities or other priypor is cancelled, (b) any exchange of all of
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the Common Stock of the Company for cash, secaritieother property pursuant to a share exchaagedction or
(c) any liquidation or dissolution of the Company.

(2) Consequences of a Reorganization Event on Awarldsr@ian Restricted Stock Awardsn connection
with a Reorganization Event, the Board may take@rg/or more of the following actions as to alkay (or any
portion of) outstanding Awards other than Restdc®ock Awards on such terms as the Board deteemine
(i) provide that Awards shall be assumed, or sutistily equivalent Awards shall be substituted thg acquiring or
succeeding corporation (or an affiliate thereaf),upon written notice to a Participant, providet the Participant’s
unexercised Awards will terminate immediately ptiothe consummation of such Reorganization Evalass
exercised by the Participant within a specifiedqukfollowing the date of such notice, (iii) proeidhat outstanding
Awards shall become exercisable, realizable, dvelelble, or restrictions applicable to an Awardlstapse, in
whole or in part prior to or upon such Reorgan@attvent, (iv) in the event of a Reorganization fiwmder the
terms of which holders of Common Stock will receiygon consummation thereof a cash payment for slaate
surrendered in the Reorganization Event (the “Asitjon Price”), make or provide for a cash payntera
Participant equal to the excess, if any, of (A) Alvguisition Price times the number of shares aoinBmn Stock
subject to the Participant's Awards (to the extaetexercise price does not exceed the AcquisRiice) over
(B) the aggregate exercise price of all such ontitegy Awards and any applicable tax withholdingsexchange for
the termination of such Awards, (v) provide thatconnection with a liquidation or dissolution bétCompany,
Awards shall convert into the right to receive ldation proceeds (if applicable, net of the exergsce thereof and
any applicable tax withholdings) and (vi) any condtion of the foregoing. In taking any of the astigpermitted
under this Section 10(b), the Board shall not begated by the Plan to treat all Awards, all Awaladd by a
Participant, or all Awards of the same type, ideadty.

For purposes of clause (i) above, an Option sleatldnsidered assumed if, following consummatiothef
Reorganization Event, the Option confers the righdurchase, for each share of Common Stock sutgjeébte
Option immediately prior to the consummation of BReorganization Event, the consideration (whethshg
securities or other property) received as a regute Reorganization Event by holders of Commatisfor each
share of Common Stock held immediately prior todbesummation of the Reorganization Event (analdiérs
were offered a choice of consideration, the typeawfsideration chosen by the holders of a majofitye
outstanding shares of Common Stock); provided, lwewehat if the consideration received as a resiithe
Reorganization Event is not solely common stocthefacquiring or succeeding corporation (or ardiaféi thereof),
the Company may, with the consent of the acquioingucceeding corporation, provide for the consitien to be
received upon the exercise of Options to consisfysof common stock of the acquiring or succeedingporation
(or an affiliate thereof) equivalent in value (atafmined by the Board) to the per share consideratceived by
holders of outstanding shares of Common Stockrasudt of the Reorganization Event.

(3) Consequences of a Reorganization Event on Resti8tteck Awards Upon the occurrence of a
Reorganization Event other than a liquidation asdiution of the Company, the repurchase and oitjiets of the
Company under each outstanding Restricted Stockrdalzall inure to the benefit of the Company’s sssor and
shall, unless the Board determines otherwise, appllye cash, securities or other property whieghGoemmon Stoc
was converted into or exchanged for pursuant th eorganization Event in the same manner andetedme
extent as they applied to the Common Stock subjestich Restricted Stock Award. Upon the occurrerice
Reorganization Event involving the liquidation assblution of the Company, except to the extentiigally
provided to the contrary in the instrument evidagcny Restricted Stock Award or any other agre¢inetween a
Participant and the Company, all restrictions apnditions on all Restricted Stock Awards then anding shall
automatically be deemed terminated or satisfied.

11. General Provisions Applicable to Awards

(a) Transferability of Awards Except as the Board may otherwise determineavige in an Award, Awards
shall not be sold, assigned, transferred, pledgedh@rwise encumbered by the person to whom thegi@anted,
either voluntarily or by operation of law, exceptwill or the laws of descent and distribution-ethertrarir-the

ease-ofarrnacentive-Stoek-Sptigursuant to a qualified domestic relations orded, a
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during the life of the Participant, shall be exsatile only by the Participant. References to adizat, to the
extent relevant in the context, shall include reffiees to authorized transferees.

(b) Documentation Each Award shall be evidenced in such form ¢emit electronic or otherwise) as the
Board shall determine. Each Award may contain teantsconditions in addition to those set forthhia Plan.

(c) Board Discretion Except as otherwise provided by the Plan, eaghrd may be made alone or in addi
or in relation to any other Award. The terms ofteAsvard need not be identical, and the Board nexdreat
Participants uniformly.

(d) Termination of Status The Board shall determine the effect on an Avadrthe disability, death,
termination or other cessation of employment, autkd leave of absence or other change in the gmaat or
other status of a Participant and the extent teltdnd the period during which, the Participanthe Participant’s
legal representative, conservator, guardian orghesed Beneficiary, may exercise rights under tivardl.

(e) Withholding. The Participant must satisfy all applicable fadlestate, and local or other income and
employment tax withholding obligations before then@pany will deliver stock certificates or otherwigeognize
ownership of Common Stock under an Award. The Campaay decide to satisfy the withholding obligason
through additional withholding on salary or wagéshe Company elects not to or cannot withholdxrother
compensation, the Participant must pay the Comganjull amount, if any, required for withholding loave a
broker tender to the Company cash equal to thehwitling obligations. Payment of withholding obliigets is due
before the Company will issue any shares on exemiselease from forfeiture of an Award or, if iempany so
requires, at the same time as is payment of theeiseeprice unless the Company determines othenlWipeovided
for in an Award or approved by the Board in itsesdiscretion, a Participant may satisfy such tdigabions in
whole or in part by delivery (either by actual geliy or attestation) of shares of Common StocKuitiag shares
retained from the Award creating the tax obligatiealued at their Fair Market Value; provided, hoae except as
otherwise provided by the Board, that the totalékholding where stock is being used to satisfgrstax
obligations cannot exceed the Company’s minimunusigy withholding obligations (based on minimuratatory
withholding rates for federal and state tax purpps®luding payroll taxes, that are applicablsuoh supplemental
taxable income). Shares used to satisfy tax withihglrequirements cannot be subject to any repsesHarfeiture,
unfulfilled vesting or other similar requirements.

() Amendment of Award

(1) The Board may amend, modify or terminate artgtanding Award, including but not limited to,
substltutmg therefor another Award of the sama drfferent typeand changing the date of exerciseealization,

i Bptteon The Participant’s consent to such action
shall be reqwred unless (|) the Board determlhalsthe actlon taking into account any relateéactvould not
materially and adversely affect the Participanights under the Plan or (ii) the change is permittader Section 10
hereof.

(2) The Board may, without stockholder approvalgathany outstanding Award granted under the Plan to
provide an exercise price per share that is lotwen the then-current exercise price per shareaif sutstanding
Award. The Board may also, without stockholder appt, cancel any outstanding award (whether ognatted
under the Plan) and grant in substitution theraéw Awards under the Plan covering the same offeréint numbe
of shares of Common Stock and having an exercise per share lower than the then-current exeprise per
share of the cancelled award.

(g) Conditions on Delivery of StockThe Company will not be obligated to deliver atmares of Common
Stock pursuant to the Plan or to remove restristiopom shares previously delivered under the Praib (@) all
conditions of the Award have been met or removeti¢csatisfaction of the Company, (ii) in the opmbof the
Company’s counsel, all other legal matters in catina with the issuance and delivery of such shheag& been
satisfied, including any applicable securities lamsl any applicable stock exchange or stock maukes and
regulations, and (iii) the Participant has execwed delivered to the Company such representatioagreements
as the Company may consider appropriate to sdtisfyequirements of any applicable laws, ruleegulations.
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(h) Acceleration The Board may at any time provide that any Awardll become immediately exercisable in
full or in part, free of some or all restrictionsaonditions, or otherwise realizable in full orgart, as the case may
be.

(i) Performance Awards

(1) Grants. Restricted Stock Awards and Other Stock-Basedrdsvander the Plan may be made subject to the
achievement of performance goals pursuant to #csiéh 11(i) ("Performance Awards”).

(2) Committee. Grants of Performance Awards to any @Gal/&mployee (as defined below) intended to qualify
“ = s =

only by a Committee (or a subcommittee of a Congajtcomprised solely of two or more directors elgio serve

Ol SucC wards granted to Covere mployees, Ie to the Board or to a Committee shall be t
retrerring to suc ommittee (or subcommittee). "&ed Employee” shall mean any person who is, omwtie
ommittee, In its discretion, determines may oaered employee” under Section m of t

3) Performance Measure For any Award that is intended to qualify as Berfance-Based Compensation,
the Committee shall specify that the degree o nvesting and/or payout shall be subject todti@evement of
one or more objective performance measures ediallisy the Commitiee, which shall be based ondfagive or
absolute attainment of specified levels of onermyr @@embination of the following, which may be e
pursuant to generally accepted accounting prinsifleAAP”) or on a non-GAAP basis, as determinedfisy

Committee: netincome, earnings before or aftezaiinued operations, Iinterest, taxes, aegrematlon
and/or amortization, operating ErOllt before oeatfiscontinued operations and/or taxes, saless ﬂbwth,

earnings QI‘OWIH, cash flow or cash position, groasgins, stock price, market share, return on saksets, eguity

or investment, improvement of financial ratingshiagement of balance sheet or income statement or
total stockholder return. Such goals may reflesbéiiie entity or business unit performance or atired comparison
o0 the performance of a peer group of entitiestbenexternal measure of the selected perform i@ and ma
e absolute in their terms or measured against mlationship to other companies comparably, siriyilor
otherwise situated. The Committee may specify shah performance measures shall be adjusted todexehny one

or more of (i) extraordinary items, (ii) gains os§es on the dispositions of discontinued opersyfipn the
cumulative effects of changes In accounting priegp(iv) the writedown of any asset, . ucmatm oreign

intended to quahl;'/ as Performance-Based Compemsmay be based on these or SUC“ other periornmeasures

as the Board may determine.

4) Ad!ustments NotW|thstand|ng any provision of the Plan, widispect to any Performance Award that is

intended t

the cash or number of shares payable pursuantioAward, and the Committee may not waive the aemeent of
the applicable performance measures except indbe af the death or disability of the Parficipana ehange In
control of the Company.

(5) Other. The Committee shall have the power to impose stivér restrictions on Performance Awards as it
may deem necessary or appropriate to ensure tolatfsuards satisfy all requirements for PerformaBesed
Compensation.

12. Miscellaneous

(a) No Right To Employment or Other Statullo person shall have any claim or right to bentgd an Award,
and the grant of an Award shall not be construegiasg a Participant the right to continued emplent or any
other relationship with the Company. The Compampressly reserves the right at any
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time to dismiss or otherwise terminate its relagtip with a Participant free from any liability daim under the
Plan, except as expressly provided in the applcAlard.

(b) No Rights As StockholderSubiject to the provisions of the applicable Adyaro Participant or Designated
Beneficiary shall have any rights as a stockholdér respect to any shares of Common Stock to sigildlited with
respect to an Award until becoming the record hotdesuch shares.

(c) Effective Date and Term of PlanThe Plan shall become effective on the date loielwit is adopted by the
Board. No Awards shall be granted under the Plaar #ie expiration of 10 years from the earlie(ipthe date on
which the Plan was adopted by the Board or (ii)dhte the Plan was approved by the Company’s stda&ts, but
Awards previously granted may extend beyond tht.da

(d) Amendment of Plan The Board may amend, suspend or terminate #redtlany portion thereof at any
time provided that (i) to the extent required bytB® 162(m), no Award granted to a Participant teantended to
comply with Section 162(m) after the date of sueteadment shall become exercisable, realizable siedeas
applicable to such Award, unless and until suchratment shall have been approved by the Company’s
stockholders if required by Section 162(m) (inchglthe vote required under Section 162(m)); anaddi
amendment that would requ|re stockholder appromdkuthe rules of the NASDAQ Stock Market may beﬁima

eaeh—medﬁee&ren—er—amend-meni—mﬁhetﬁ-sueh—a-pﬁfdyaless otherW|se specmed in the amendment any
amendment to the Plan adopted in accordance wglstction 12(d) shall apply to, and be bindinglanholders o

all Awards outstanding under the Plan at the tineeamendment is adopted, provided the Board datesthat
such amendment does not materially and adverskdgtahe rights of Participants under the Plan.

(e) Provisions for Foreign Patrticipants The Board may modify Awards granted to Partiotpavho are

foreign nationals or employed outside the Uniteate&dt or establish subplans or procedures undétémeto
recognize differences in laws, rules, regulationsustoms of such foreign jurisdictions with respedax,
securities, currency, emponee benefit or othetenst

by amendment, if and to the extent (i) any portiorof any payment, compensation or other benefit prode
a Participant pursuant to the Plan in connection wih his or her employment termination constitutes
nongualified deferred compensation” within the meamn 0 ect|on of the Code an the Paui ant

ward) agrees that he or she Is bound, such portioar the payment, com ensatlon or other bene ItS ot
€ pald before the day that Is six months plus o arter the date of "separation from service” (as

may then Qermlt. The aggregate of any anments thaitherwise would have been Qa@ to the Part|C|9ant
Eiurlng the [28”06 between the date of segaratmn trm service and the New Payment Date shall be 9a|d the

Parficipantin a lump sum on such New Payment Dat@nd any remaining payments will be paid on their
original schedule. The Company makes no represeniahs or warranty and shall have no Tiability fo the
Participant or any other person if any provisions é or payments, compensation or other benefits undehe
Plan are determined to constitute nonqualified defieed compensation subject to Section 409A of the @e but

do not to satisty the conditions of that section.

(g) Governing Law The provisions of the Plan and all Awards mageleetinder shall be governed by and
interpreted in accordance with the laws of theestdtDelaware, excluding choice-of-law principldgtee law of
such state that would require the application efltws of a jurisdiction other than such state.
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ANNUAL MEETING OF STOCKHOLDERS OF

LOGMEIN, INC.

May 27, 2010

PROXY VOTING INSTRUCTIONS

INTERNET - Access “ www.voteproxy.com " and follow the
on-screen instructions. Have your proxy card available when you
access the web page, and use the Company Number and
Account Number shown on your proxy card.

Vote online until 11:59 PM EST the day before the meeting.
COMPANY NUMBER

MAIL - Sign, date and mail your proxy card in the envelope
provided as soon as possible.

IN PERSON - You may vote your shares in person by attending ACCOUNT NUMBER

the Annual Meeting.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL : The Notice of Meeting, proxy statement and proxy
card are available at http://www.amstock.com/ProxyServices/ViewMaterial.asp?CoNumber=16208

[\ Please detach along perforated line and mail in the envelope provided IF you are not voting via the Internet. \/

B 20230300000000000000 4 052710

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSALS 2 AND 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [X]

1. Electi f Directors: FOR AGAINST ABSTAIN
- Election ot Directors: 2. Ratification of appointment of Deloitte & Touche LLP []
as independent registered public accounting firm for

NOM'N_EES: ) fiscal year ending December 31, 2010.
[] FORALL NOMINEES O David E. Barrett Class | director
O Irfan Salim Class | director 3. Approval of the amendment and restatement of [] [ [l
[] WITHHOLD AUTHORITY LogMeln’s 2009 Stock Incentive Plan that will,
FOR ALL NOMINEES among other things, (i)increase the number of
[] FOR ALL EXCEPT shares of common stock that may be issued under
(See instructions below) the plan by an additional 2,000,000 shares;

(i) provide that the maximum number of shares of
common stock with respect to which awards may be
granted to any participant under the plan shall be
1,000,000 per calendar year and establish guidelines
for performance awards that are exempt from the
deduction limitations under Section 162(m) of the
Internal Revenue Code; and (iii) remove the
“evergreen” provision from the plan.

In their discretion, the proxies are authorized to vote upon such other

business as may properly come before the Annual Meeting. This proxy when

INSTRUCTIONS : To withhold authority to vote for any individual nominee(s), markl  properly executed will be voted as directed herein by the undersigned
“FOR ALL EXCEPT” and fill in the circle next to each nomineel  shareholder. If no direction is made, this proxy will be voted F  OR ALL
you wish to withhold, as shown here: @ NOMINEES in Proposal 1 and FOR Proposal 2 and Propo  sal 3.

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that




changes to the registered name(s) on the account may not be submitted
via this method.

Signature of Stockholder | Date: | Signature of Stockholder | Date: |

Note:  Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or
guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please -
sign in partnership name by authorized person.
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LOGMEIN, INC.
Proxy for Annual Meeting of Stockholders on May 27, 2010
Solicited on Behalf of the Board of Directors

As an alternative to completing this form, you may enter your vote instruction via the Internet at

WWW.VOTEPROXY.COM and follow the simple instruction s. Use the Company Number and Account Number
shown on your proxy card.

The undersigned hereby appoints Michael K. Simon and James F. Kelliher, and each of them,
with full power of substitution and power to act alone, as proxies to vote all the shares of Common
Stock which the undersigned would be entitled to vote if personally present and acting at the Annual
Meeting of Stockholders of LogMeln, Inc., to be held May 27, 2010 at the offices of Wilmer Cutler

Pickering Hale and Dorr LLP, 60 State Street, Boston Massachusetts, 02109, and at any
adjournments or postponements thereof, as follows:

(Continued and to be signed on the reverse side.)
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