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Item 1.01

Entry into a Material Definitive Agreement.

On July 26, 2016, LogMeIn, Inc. (the “ Company ”), Lithium Merger Sub, Inc., a wholly owned subsidiary of the Company (“ Merger Sub ”), Citrix Systems, Inc. (“
Citrix ”) and GetGo, Inc. (“ GetGo ”), a wholly owned subsidiary of Citrix, entered into an Agreement and Plan of Merger (the “ Merger Agreement ”) pursuant to
which the Company will combine with Citrix’s GoTo family of products (the “ GoTo Business ”) in a Reverse Morris Trust transaction.
Immediately prior to the Merger (as defined below) and pursuant to a Separation and Distribution Agreement, dated as of July 26, 2016, among the Company, Citrix and
GetGo (the “ Separation Agreement ”), Citrix will, among other things, transfer the GoTo Business to GetGo and its subsidiaries (the “ Reorganization ”) and,
thereafter, will distribute (the “ Distribution ”) to the Citrix common stockholders all of the issued and outstanding shares of common stock, par value $0.01 per share,
of GetGo (the “ GetGo Common Stock ”), as further described below.
Immediately following the Distribution, in accordance with and subject to the terms and conditions of the Merger Agreement, Merger Sub will merge with and into
GetGo (the “ Merger ”), with GetGo continuing as the surviving company in the Merger and as a wholly owned subsidiary of the Company.
Upon consummation of the transactions contemplated by the Merger Agreement, each share of GetGo Common Stock outstanding will automatically be converted into
one share of common stock, par value $0.01 per share, of the Company (the “ Company Common Stock ”) such that former holders of GetGo Common Stock will own
50.1% of the issued and outstanding Company Common Stock on a fully diluted basis following the Merger in the aggregate, and the existing holders of Company
Common Stock will own the remaining 49.9% of the issued and outstanding Company Common Stock on a fully diluted basis following the Merger in the aggregate.
Separation Agreement
The Separation Agreement governs the rights and obligations of Citrix and GetGo regarding the Reorganization, and provides, among other things, for the transfer by
Citrix to GetGo of certain assets, and the assumption by GetGo of certain liabilities, related to the GoTo Business. The Separation Agreement also governs the rights
and obligations of Citrix and GetGo regarding the Distribution. At Citrix’s election, the Distribution may be effected by means of a pro-rata distribution of GetGo
Common Stock to Citrix’s stockholders or through an exchange offer of currently issued and outstanding shares of common stock of Citrix for GetGo Common Stock,
which would be followed by a pro rata, clean-up distribution of any unsubscribed shares.
The Separation Agreement also sets forth other agreements between Citrix, GetGo and the Company related to the Distribution, including provisions concerning the
termination and settlement of intercompany accounts and obtaining of necessary governmental approvals and third-party consents. The Separation Agreement also sets
forth agreements that govern certain aspects of the relationship between Citrix, GetGo and the Company after the Distribution, including provisions with respect to
release of claims, indemnification, insurance, access to financial and other information and access to and provision of records. The parties have mutual ongoing
indemnification obligations following the Distribution with respect to losses related to the GoTo Business and Citrix business, respectively.
Consummation of the Distribution is subject to the satisfaction or waiver of all conditions under the Merger Agreement.
Agreement and Plan of Merger
The Merger Agreement provides that, immediately following the consummation of the Distribution, Merger Sub will merge with and into GetGo, with GetGo surviving
the Merger as a wholly owned subsidiary of the Company. The combination will result in equity holders of Citrix receiving an aggregate of approximately 27.6 million
shares of Company Common Stock, valued at approximately $1.8 billion based on the Company’s closing stock price of $65.31 on July 25, 2016.

The Merger Agreement provides that, in connection with the Merger, the Company’s Board of Directors will be comprised of nine members, and that four persons
selected by Citrix and satisfactory to the Company will be appointed to Company’s Board of Directors.
The Merger Agreement contains customary representations and warranties made by each of Citrix, the Company and Merger Sub. Citrix and the Company have also
agreed to various covenants in the Merger Agreement, including, among other things, covenants (i) to conduct their respective material operations in the ordinary course
of business consistent with past practice, (ii) not to take certain actions prior to the closing of the Merger without the prior consent of the other, (iii) with respect to
Citrix and its affiliates only, not to compete with the GoTo Business for a period of three years after the closing of the Transaction and (iv) not to solicit employees of
the other party for a period of two years after the closing of the Merger.
In addition, the Company has agreed (i) to cause a stockholder meeting to be held for the purpose of voting upon the issuance of shares of Company Common Stock
pursuant to the Merger (the “ Stock Issuance ”), (ii) not to solicit alternative transactions and (iii) subject to certain exceptions, to recommend that the Company’s
stockholders vote in favor of the Stock Issuance and not to engage in any negotiations or discussions relating to any alternative transactions.
Consummation of the Merger is subject to various conditions, including, among others, (i) the Reorganization and the Distribution having taken place in accordance
with the Separation Agreement; (ii) the effectiveness of the Company’s registration statement registering the Company Common Stock to be issued pursuant to the
Merger Agreement, and any other required Registration Statement (as defined in the Merger Agreement); (iii) approval of the Stock Issuance by the requisite vote of the
Company’s stockholders; (iv) expiration of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and approval
by the Competition and Markets Authority in the United Kingdom; (v) consent of the Federal Communications Commission and certain other state communications
authorities; and (vi) receipt of opinions of counsel with respect to the tax-free nature of the proposed transaction. The parties have agreed to use their respective
reasonable best efforts to obtain all necessary regulatory approvals for the Merger. The obligation of each party to consummate the Merger is also conditioned upon the
other party’s representations and warranties being true and correct (subject to certain materiality exceptions) and the other party having performed in all material
respects its obligations under the Merger Agreement.
The Merger Agreement provides for certain mutual termination rights of the Company and Citrix, including the right of either party to terminate the Merger Agreement:
(i) if the Merger is not consummated prior to July 26, 2017, which date may be extended to October 26, 2017 by either party under certain circumstances (the “ Outside
Date ”); (ii) if a Governmental Order (as defined in the Merger Agreement) permanently enjoining the consummation of the Merger shall have been issued; (iii) if the
approval of the Stock Issuance has not been obtained at a duly convened meeting of the Company’s stockholders held therefor; or (iv) in the event that the other party
breaches any of its representations, warranties, covenants or other agreements in the Merger Agreement (and, in the case of Citrix, in the Separation Agreement) such
that certain closing conditions are not able to be satisfied, and such breach is not cured within 30 days of notice of such breach by the other party.
In addition, Citrix may terminate the Merger Agreement (i) if the Company’s board of directors has changed its recommendation that the Company’s stockholders
approve the Stock Issuance (provided that such termination must be elected by Citrix within 30 days of receiving notice from the Company of a change in
recommendation if such change is in connection with a Competing Parent Transaction (as defined in the Merger Agreement); (ii) if the Company fails to include the
recommendation of the Company’s board of directors that the Company’s stockholders approve the Stock Issuance in the proxy statement; (iii) if the Company has
failed to convene a meeting of the Company’s stockholders for the purpose of voting on the Stock Issuance at least 60 days prior to the termination date or (iv) if the
Company fails to comply in all material respects with certain obligations with respect to not soliciting competing proposals.
If the Merger Agreement is terminated by Citrix pursuant to clauses (i), (ii), (iii) or (iv) in the preceding paragraph, then the Company is obligated to pay Citrix a fee
equal to $62 million (the “ Termination Fee ”). Further, (a) if the Merger Agreement is terminated (i) by Citrix or the Company if the Company’s stockholders do not
approve the Stock Issuance, (ii) by Citrix or the Company if the Merger Agreement is not consummated by the applicable

Outside Date or (iii) by Citrix if the Company has committed an uncured or incurable breach of the Merger Agreement that would cause any of the conditions to the
closing of the transaction not to be satisfied, (b) prior to such termination but after the date of the Merger Agreement a Competing Parent Transaction (as defined in the
Merger Agreement) has been publicly announced (and not publicly withdrawn) or otherwise communicated to the Company’s Board of Directors or management (and
not withdrawn) and (c) within 12 months after the date of such termination, the Company enters into an agreement contemplating such Competing Parent Transaction
(regardless of whether such Competing Parent Transaction is ultimately consummated) or the Company enters into an agreement contemplating any other Competing
Parent Transaction and such other Competing Parent Transaction is ultimately consummated, then the Company shall also be obligated to pay the Termination Fee to
Citrix. In addition, the Merger Agreement provides that the Company will reimburse Citrix’s and GetGo’s expenses in an amount up to $10 million if the Merger
Agreement is terminated by either party because the Company’s stockholders do not vote to approve the Stock Issuance (which amounts will be deducted from the
Termination Fee if the Termination Fee later becomes payable).
Certain additional agreements have been or will be entered into in connection with the transactions contemplated by the Merger Agreement and the Separation
Agreement, including, among others:
•

•
•
•

•

a License Agreement, among Citrix, GetGo and the Company, pursuant to which (i) Citrix will grant GetGo a non-exclusive license to certain intellectual
property owned by Citrix and its subsidiaries and related to the GetGo business and (ii) GetGo will grant Citrix a non-exclusive license to certain intellectual
property owned by GetGo and its subsidiaries;
an Employee Matters Agreement among the Company, GetGo and Citrix, which will govern, among other things, Citrix, GetGo and the Company’s obligations
with respect to current and former employees of the GoTo Business;
a Transition Services Agreement between Citrix and GetGo, pursuant to which each party will, on a transitional basis, provide the other party with certain support
services and other assistance after the Distribution and Merger;
a Tax Matters Agreement among the Company, GetGo and Citrix, which governs, among other things, Citrix, GetGo and the Company’s respective rights,
responsibilities and obligations with respect to taxes, tax attributes, the preparation and filing of tax returns, responsibility for and preservation of the expected
tax-free status of the transactions contemplated by the Separation Agreement and certain other tax matters; and
a Loan Agreement between the Company and Citrix, pursuant to which Citrix will provide the Company with a line of credit of financing of up to $25 million for
the two-year period following the consummation of the transaction.

The above descriptions of the transaction documents have been included to provide investors and security holders with information regarding the terms thereof. They
are not intended to provide any other factual information about the Company, Lithium Merger Sub, Citrix, GetGo, their respective subsidiaries and affiliates, or the
GoTo Business. The Merger Agreement contains representations and warranties of the Company, Merger Sub and Citrix. The assertions embodied in those
representations and warranties are qualified by information in confidential disclosure letters that the parties have exchanged in connection with signing the Merger
Agreement as of a specific date. Moreover, the representations and warranties in the Merger Agreement were made solely for the benefit of the other parties to the
Merger Agreement and were used for the purpose of allocating risk among the respective parties. Therefore, investors and security holders should not treat them as
categorical statements of fact. Moreover, these representations and warranties may apply standards of materiality in a way that is different from what may be material to
investors and were made only as of the date of the Merger Agreement or such other date or dates as may be specified in the Merger Agreement and are subject to more
recent developments. Accordingly, investors and security holders should read the representations and warranties in the Merger Agreement not in isolation but only in
conjunction with the other information about the Company, Citrix and their subsidiaries that the respective companies include in reports and statements they file with
the Securities and Exchange Commission.
Voting Agreement
Simultaneously with and as a condition to the execution of the Merger Agreement, Citrix entered into a voting agreement (the “ Voting Agreement ”) with Michael
Simon, the Chairman of the Company’s Board of Directors and former Chief Executive Officer of the Company. Mr. Simon is the beneficial owner of more than 3% of
the

currently outstanding Company Common Stock. Pursuant to the Voting Agreement, Mr. Simon has agreed, among other things, to vote his shares in favor of the Stock
Issuance.
Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On July 26, 2016, the Board of Directors of the Company approved an amendment (the “ Bylaw Amendment ”) to the Second Amended and Restated Bylaws of the
Company (the “ Bylaws ”), which became effective immediately. The Bylaw Amendment added a new Article VII to the Bylaws which provides that, unless the
Company consents in writing to the selection of an alternative forum, the sole and exclusive forum for certain legal actions involving the Company will be a state or
federal court located within the State of Delaware. The foregoing description of the changes made in the Bylaws is qualified in its entirety by reference to the full text of
the Bylaw Amendment, a copy of which is filed herewith as Exhibit 3.1 and incorporated herein by reference.
Item 7.01

Regulation FD Disclosure

On July 26, 2016, the Company also announced that its Board of Directors has declared a cash dividend of $0.50 per share of common stock. The dividend is payable to
the Company’s shareholders of record as of August 8, 2016, and is expected to be paid on August 26, 2016. Although the Company has not adopted any plan or policy
relating to paying dividends, the Company further announced that it intends to declare and pay two additional cash dividends, as permitted by the Merger Agreement.
One dividend is expected to be declared and paid prior to the consummation of the transaction and the other dividend is expected to be declared and paid in connection
with the consummations of the transaction, subject to the Merger Agreement being in effect and the consummation of the transactions contemplated thereby.
On July 26, 2016, the Company and Citrix jointly issued a press release in connection with the Merger. A copy of the press release is attached hereto as Exhibit 99.1 and
is incorporated by reference herein.
On July 26, 2016, the Company posted on its website, www.logmein.com, under “Investor Relations Home — Presentations & Events,” an investor presentation (the “
Investor Presentation ”), that includes, among other matters, information related to the transactions described above. A copy of the Investor Presentation posted by the
Company is furnished as Exhibit 99.2 hereto and is incorporated into this Item 7.01 by reference.
(d)

Exhibits

3.1

Amendment to Second Amended and Restated Bylaws of the Company

99.1

Press Release, dated July 26, 2016, jointly issued by LogMeIn, Inc. and Citrix Systems, Inc.

99.2

Investor Presentation, July 26, 2016

Cautionary Language Concerning Forward-Looking Statements
Information set forth in this filing constitutes forward-looking statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform
Act of 1995. These estimates and statements are subject to risks and uncertainties, and actual results might differ materially. Such estimates and statements include, but
are not limited to, statements about the benefits of the proposed merger, including future financial and operating results, the combined company’s plans, objectives,
expectations and intentions, the Company’s intention to declare future dividends and other statements that are not historical facts. Such statements are based upon the
current beliefs and expectations of the management of the Company, GetGo and Citrix and are subject to significant risks and uncertainties outside of the Company’s
control.
Among the risks and uncertainties that could cause actual results to differ from those described in the forward-looking statements are the following: (1) the occurrence
of any event, change or other circumstances that could give rise to the termination of the merger agreement, (2) the risk that the Company’s stockholders may not
approve the issuance of the Company common stock in connection with the proposed merger, (3) the risk that the necessary regulatory approvals may not be obtained or
may be obtained subject to conditions that are not anticipated, (4) risks that any of the closing conditions to the proposed merger, including Citrix’s distribution of the
shares of GetGo, may

not be satisfied in a timely manner, (5) risks related to disruption of management time from ongoing business operations due to the proposed transactions, (6) failure to
realize the estimated synergies or growth from the proposed transactions or that such benefits may take longer to realize than expected, (7) risks related to unanticipated
costs of integration of GetGo by the Company, (8) the effect of the announcement of the proposed transactions or the consummation of the proposed transactions on the
ability of the Company and Citrix to retain and hire key personnel and maintain relationships with their key business partners and customers, and on their operating
results and businesses generally, (9) the length of time necessary to consummate the proposed transactions, (10) adverse trends in economic conditions generally or in
the industries in which the Company and Citrix operate, (11) adverse changes to, or interruptions in, relationships with third parties unrelated to the announcement,
(12) the Company’s ability to compete effectively and successfully and to add new products and services, (13) the Company’s ability to successfully manage and
integrate acquisitions, (14) the ability to attract new customers and retain existing customers in the manner anticipated, (15) unanticipated changes relating to
competitive factors in the parties’ industries, and (16) the business interruptions in connection with the Company’s technology systems. Discussions of additional risks
and uncertainties are contained in the Company’s, Citrix’s and GetGo’s filings with the U.S. Securities and Exchange Commission (the “SEC”). None of the Company
Citrix or GetGo is under any obligation, and each expressly disclaim any obligation, to update, alter, or otherwise revise any forward-looking statements, whether
written or oral, that may be made from time to time, whether as a result of new information, future events, or otherwise. Persons reading this announcement are
cautioned not to place undue reliance on these forward-looking statements which speak only as of the date hereof.
No Offer or Solicitation
This filing is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or subscribe for any
securities or the solicitation of any vote in any jurisdiction pursuant to the proposed transactions or otherwise, nor shall there be any sale, issuance or transfer of
securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements of
Section 10 of the Securities Act of 1933, as amended. Subject to certain exceptions to be approved by the relevant regulators or certain facts to be ascertained, the public
offer will not be made directly or indirectly, in or into any jurisdiction where to do so would constitute a violation of the laws of such jurisdiction, or by use of the mails
or by any means or instrumentality (including without limitation, facsimile transmission, telephone and the internet) of interstate or foreign commerce, or any facility of
a national securities exchange, of any such jurisdiction.
Important Additional Information Will be Filed with the SEC
In connection with the proposed transaction, the Company and GetGo intend to file registration statements with the SEC. The Company will also file a proxy statement.
Citrix stockholders are urged to read the prospectus and/or information statement that will be included in the registration statements and any other relevant documents
when they become available, and the Company’s stockholders are urged to read the proxy statement and any other relevant documents when they become available,
because they will contain important information about the Company, GetGo, Citrix and the proposed transactions. The proxy statement, prospectus and/or information
statement and other documents relating to the proposed transactions (when they become available) can also be obtained free of charge from the SEC’s website at
www.sec.gov. The proxy statement, prospectus and/or information statement and other documents (when they are available) can also be obtained free of charge from
Citrix upon written request to, Investor Relations, 851 Cypress Creek Road, Fort Lauderdale, FL 33309, or by calling (954) 229-5758 or upon written request to
LogMeIn, Investor Relations, 320 Summer Street, Boston, MA 02210 or by calling (781) 897-0694.
Participants in the Solicitation
This communication is not a solicitation of a proxy from any security holder of the Company. However, the Company, Citrix and certain of their respective directors
and executive officers may be deemed to be participants in the solicitation of proxies from stockholders of the Company in connection with the proposed transaction
under the rules of the SEC. Information regarding the persons who are, under the rules of the SEC, participants in the solicitation of the stockholders of the Company in
connection with the proposed transactions, including a description

of their direct or indirect interests, by security holdings or otherwise, will be set forth in the proxy statement/prospectus when it is filed with the SEC. Information about
the directors and executive officers of Citrix may be found in its Annual Report on Form 10-K filed with the SEC on February 18, 2016, and its definitive proxy
statement relating to its 2016 Annual Meeting of Shareholders filed with the SEC on April 29, 2016. Information about the directors and executive officers of the
Company may be found in its Annual Report on Form 10-K filed with the SEC on February 19, 2016, and its definitive proxy statement relating to its 2016 Annual
Meeting of Stockholders filed with the SEC on April 8, 2016.
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EXHIBIT 3.1
AMENDMENT NO. 1
TO
SECOND AMENDED AND RESTATED BY-LAWS
OF
LOGMEIN, INC.
The Board of Directors (the “ Board of Directors ”) of LogMeIn, Inc.. a Delaware corporation (the “ Corporation ”), at a duly convened meeting of the Board of
Directors at which a quorum was present, by the affirmative vote of a majority of the directors present at such meeting and in accordance with the Corporation’s
Restated Certificate of Incorporation, the Corporation’s Second Amended and Restated By-laws (the “ By-laws ”) and the General Corporation Law of the State of
Delaware, adopted and approved the following amendment to the By-laws to be effective as of July 26, 2016.
The By-laws are hereby amended by adding the following new Article VII:
ARTICLE VII
EXCLUSIVE FORUM
Unless the corporation consents in writing to the selection of an alternative forum, the Court of Chancery (the “Chancery Court”) of the State of Delaware (or, in
the event that the Chancery Court does not have jurisdiction, the federal district court for the District of Delaware or other state courts of the State of Delaware) shall, to
the fullest extent permitted by law, be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of the corporation, (b) any action
asserting a claim of breach of a fiduciary duty owed by any director, officer, other employee or stockholder of the corporation to the corporation or to the corporation’s
stockholders, (c) any action asserting a claim arising pursuant to any provision of the General Corporation Law of the State of Delaware or the Certificate of
Incorporation or these By-Laws (as either may be amended from time to time) or as to which the General Corporation Law of the State of Delaware confers jurisdiction
on the Chancery Court, or (d) any action asserting a claim governed by the internal affairs doctrine. If any action the subject matter of which is within the scope of the
preceding sentence is filed in a court other than a court located within the State of Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall
be deemed to have consented to (i) the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in
any such court to enforce the preceding sentence and (ii) having service of process made upon such stockholder in any such action by service upon such stockholder’s
counsel in the Foreign Action as agent for such stockholder. Any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of
the corporation shall be deemed to have notice of and consented to the provisions of this Article VII.

EXHIBIT 99.1
LogMeIn Announces Merger with Citrix’s GoTo Family of Products to Create Billion Dollar Industry Leader
Combined Entity will be a Leading SaaS Company with a Diverse and Innovative Product Portfolio
Expected First Year Post Close Pro Forma Revenue of $1+ Billion, Anticipated Adjusted EBITDA Margins of 35% in 2017, Anticipated Pro Forma 35%+ Free Cash
Flow Accretion over Standalone LogMeIn after Realizing Run Rate Synergies
Run Rate Cost Synergies of $65 Million Expected in Year One and More than $100 Million Expected in Year Two
Bill Wagner, LogMeIn President and CEO, to Lead Combined Company
Citrix and LogMeIn Shareholders to Each Own Approximately 50% of Combined Company
LogMeIn Plans to Issue $1.50 per Share in Dividends to its Shareholders Prior to the Closing
BOSTON and SANTA CLARA, CA – July 26, 2016 – LogMeIn, Inc. (NASDAQ: LOGM) and Citrix Systems, Inc. (NASDAQ: CTXS) today announced that the
companies have entered into a definitive merger agreement for LogMeIn to combine with Citrix’s GoTo business in a Reverse Morris Trust transaction. The transaction
is valued at approximately $1.8 billion based on shares to be issued and LogMeIn’s closing price of $65.31 as of July 25, 2016. The transaction, which has been
unanimously approved by the Boards of Directors of Citrix and LogMeIn, is expected to be tax-free to Citrix and its shareholders for U.S. federal income tax purposes.
The combined company is expected to have annual revenues in excess of $1 billion with more than two million customers in virtually every country around the globe.
Upon completion of the transaction, the combined company is expected to achieve run rate cost synergies for the benefit of both Citrix and LogMeIn shareholders of
$65 million within the first year post-close, and run rate cost synergies of more than $100 million in year two.
The combination brings together proven innovators with a shared belief in simplifying the way people connect to customers, colleagues and the world around them. The
GoTo family of products delivers collaborative communication solutions for small and medium sized businesses and has strong global brand recognition through
leading products including GoToAssist, GoToMeeting, GoToMyPC, GoToTraining, GoToWebinar, Grasshopper and OpenVoice. LogMeIn, a leading provider of
cloud-based connectivity, has rapidly attracted millions of users and thousands of leading businesses to its popular and disruptive products, including join.me, LastPass,
LogMeIn Rescue and BoldChat, among others.
Bill Wagner, President and CEO of LogMeIn, who will lead the combined company as President and CEO, commented, “We are extremely excited about this
transformative merger and the profound benefits it will bring to our customers, our people and our shareholders. Both companies have passionate employees who are
committed to developing easy-to-use software that simplifies the way we connect with people, devices, apps and products. The additional scale of the combined
company will allow us to accelerate innovation in order to deliver better outcomes for our customers and also creates a compelling financial model that will reward our
shareholders.”

Kirill Tatarinov, President and Chief Executive Officer of Citrix, said, “We believe this combination is a winning outcome for all parties. Both LogMeIn and GoTo have
a shared goal of developing innovative solutions to exceed customer expectations by simplifying business and personal communications. Given that we have already
been working towards a spinoff of GoTo, we expect this to be a smooth transition for the business. From Citrix’s perspective, this transaction will allow us to further
enhance our strategic focus, operational efficiency and accelerate execution of our strategy to provide the world’s best integrated technology services for secure delivery
of apps and data.”
“We have great respect for Bill, the LogMeIn team and the company’s commitment to building great products that simplify how people connect,” said Bob Calderoni,
Executive Chairman of Citrix. “When we announced plans to spin off our GoTo family of products last November, we emphasized the value creation opportunity for
our shareholders. We believe this combination will accelerate that opportunity, further enhancing value for Citrix shareholders through the ownership of shares in the
combined company. I also want to thank Chris Hylen, whose leadership as SVP and GM of the GoTo business, along with the tireless work of his team, has positioned
GoTo for continued growth and success following its separation from Citrix.”
Strategic Rationale
•

A Leading SaaS Company With A Diverse Product Portfolio – Assets from both companies fill gaps in the respective product lines, resulting in better
experiences and outcomes for our customers. In addition, the scale and stability of the combined company enables accelerated growth of the businesses in
emerging verticals, which include cloud-based telephony and identity, as well as IoT.

•

A Shared Focus On Innovation That Is Enhanced by Scale – The merger brings together the combined resources of each company to address the challenges
customers face in the wake of compelling secular trends, including workforce mobility, rapid adoption of cloud-based applications and the proliferation of
connected products.

•

Talented Team Positioned To Capture Exciting Growth Opportunities – Through a commitment to retaining the best talent from both companies, the new
company will have a seasoned management team with a track record of driving growth, innovation, and shareholder value. The combined company’s Board will
be comprised of experienced directors from both LogMeIn and Citrix who share a commitment to customer satisfaction and shareholder value creation.

•

Powerful Financial Profile That Drives Long-Term Shareholder Value – Shareholders are expected to benefit from the significant free cash flow generated as
a result of synergy capture, and the scale of the combined company would enable us to take advantage of operational efficiencies over the longer term to
continuously improve the company’s financial profile.

Financial Benefits of the Transaction
LogMeIn expects the combined company to have a strong financial profile, including:
•

Pro Forma revenue of more than $1 billion

•

Pro Forma Adjusted EBITDA margins of approximately 35%, after realizing year one run rate cost synergies of $65 million

•

Pro Forma Free cash flow of more than $250 million (after year one run rate cost synergies)

•

Anticipated Pro Forma 35%+ Free Cash Flow Accretion over Standalone LogMeIn (after year one run rate cost synergies)

The combined company is expected to achieve run rate cost synergies of more than $100 million within two years post-close.
Management, Governance and Headquarters
LogMeIn’s Bill Wagner will continue in his role as President and CEO, and LogMeIn’s Ed Herdiech will serve as Chief Financial Officer. Certain members of the
GoTo management team are expected to join the combined company as well. The combined company will be headquartered in Boston.
Upon closing, the combined company’s Board of Directors will consist of nine directors: five current LogMeIn directors and four Citrix director appointees. Citrix’s
four director appointees have proven expertise in driving operational efficiency and will include current Citrix directors Bob Calderoni, Jesse Cohn, and Peter
Sacripanti, as well as Citrix’s Chief Operating Officer and Chief Financial Officer, David Henshall. Michael Simon, former CEO and current Chairman of the Board of
LogMeIn, will remain in place as Chairman of the combined company’s Board. Bill Wagner will also retain his Board seat. LogMeIn’s other three directors will be
named at a later date.
The Board will form an Operating Committee upon the close of the transaction, which will consist of two LogMeIn directors and two Citrix directors, all of whom will
be named at a later date, to oversee the realization of the full value of the identified synergies. Management and the Operating Committee intend to retain the services of
a globally recognized consulting firm to advise on the capture of synergies.
Transaction Details
The combination of LogMeIn and Citrix’s GoTo family of products will be effected through a Reverse Morris Trust (RMT) transaction, pursuant to which Citrix has
created a wholly owned subsidiary, or GetGo, to hold the GoTo business. Citrix will distribute that subsidiary to Citrix shareholders in either a spin-off or split-off
transaction. Immediately thereafter, the GetGo subsidiary will be merged with a wholly owned subsidiary of LogMeIn, with GetGo surviving the merger and remaining
as a wholly owned subsidiary of LogMeIn. The combination will result in Citrix equityholders receiving an aggregate of approximately 27.6 million LogMeIn shares on
a fully diluted basis. Under the RMT structure, the transaction is expected to be tax-free to Citrix and its shareholders for U.S. federal income tax purposes. Immediately
following the transaction, Citrix shareholders will own approximately 50.1% of all outstanding shares of the combined company on a fully diluted basis, while existing
LogMeIn shareholders will own approximately 49.9% of the combined company on a fully diluted basis.
The issuance of shares by LogMeIn in connection with the transaction requires approval by LogMeIn shareholders, and the transaction is subject to certain regulatory
approvals and other customary closing conditions, including receipt of opinions of counsel with respect to the tax-free nature of the proposed transaction. In connection
with the definitive agreement, Michael Simon, LogMeIn’s Chairman of the Board, who currently owns more than 3% of LogMeIn’s shares, has agreed to vote in favor
of the transaction. The transaction is expected to close during the first quarter of 2017.

In connection with approving the transaction, on July 26, 2016, LogMeIn’s Board of Directors also declared a special cash dividend of $0.50 per share of common
stock. The special dividend will be paid on August 26, 2016 to shareholders of record on August 8, 2016. LogMeIn currently has approximately 25.3 million shares of
common stock outstanding. As contemplated by the definitive agreement, the Company announced that it currently expects to declare an additional dividend of $0.50
per share of common stock prior to the consummation of the transaction and a final dividend of $0.50 per share of common stock subject to the consummation of the
transaction, on or about the date of such consummation.
Advisors
RBC Capital Markets is serving as financial advisor and Latham & Watkins LLP is serving as legal counsel to LogMeIn. Qatalyst Partners and Goldman, Sachs & Co.
are serving as financial advisors to Citrix, and Goodwin Procter LLP and Skadden, Arps, Slate, Meagher & Flom LLP are serving as legal counsel.
Conference Call Details
The two companies will host a joint conference call today at 4:30 p.m. E.T. to discuss this transaction. The call will include a slide presentation and participants are
encouraged to view the presentation via webcast at https://investor.logmeininc.com/about-us/investors/overview/default.aspx
The conference call may also be accessed by dialing: (877) 407-9124 (Toll Free) or (201) 689-8584 (International). A replay will be available for approximately 7 days,
and can be accessed by dialing: (877) 481-4010 (Toll Free) or (919) 882-2331 (International) and using the ID 10063.
In separate news releases, Citrix and LogMeIn both announced their financial results for the second quarter of 2016, ended June 30, 2016. Immediately following the
discussion of the transaction, at 5:15 p.m. E.T., Citrix will discuss its financial results for the second quarter of 2016. LogMeIn will address any questions on earnings
on the joint transaction call at 4:30 p.m. E.T. and has cancelled its previously scheduled earnings call set for July 28, 2016.
About LogMeIn
LogMeIn, Inc. (Nasdaq:LOGM) simplifies how people connect to each other and the world around them. With millions of users worldwide, our cloud-based solutions
make it possible for people and companies to connect and engage with their workplace, colleagues, customers and products anywhere, anytime. LogMeIn is
headquartered in Boston with offices in Bangalore, Budapest, Dublin, London, San Francisco and Sydney.
About Citrix
Citrix (NASDAQ:CTXS) aims to power a world where people, organizations and things are securely connected and accessible to make the extraordinary possible. Its
technology makes the world’s apps and data secure and easy to access, empowering people to work anywhere and at any time. Citrix provides a complete and integrated
portfolio of Workspace-as-a-Service, application delivery, virtualization, mobility, network delivery and file sharing solutions that enables IT to ensure critical systems
are securely available to users via the cloud or on-premise and across any device or platform. With annual revenue in 2015 of $3.28 billion, Citrix solutions are in use by
more than 400,000 organizations and over 100 million users globally. Learn more at www.citrix.com .

Contacts
LogMeIn Contacts:
Investors
Rob Bradley
781-897-1301
rbradley@LogMeIn.com
Press
Craig VerColen
781-897-0696
Press@LogMeIn.com
Citrix Contacts:
Investors
Eduardo Fleites
954-229-5758
eduardo.fleites@citrix.com
Press
Eric Armstrong
954-267-2977
eric.armstrong@citrix.com
Forward-Looking Statements
This communication contains “forward-looking statements” concerning LogMeIn, Inc. (“LMI”), Citrix Systems, Inc. (“Citrix”), GetGo, Inc. (“GetGo”), the proposed
transactions and other matters. All statements other than statements of historical fact contained in this report are forward-looking statements within the meaning of
Section 27A of the United States Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the United States Securities Exchange Act of 1934, as
amended (the “Exchange Act”). Forward-looking statements usually relate to future events and anticipated revenues, earnings, cash flows or other aspects of our
operations or operating results. Forward-looking statements are often identified by the words “believe,” “expect,” “anticipate,” “plan,” “intend,” “foresee,” “should,”
“would,” “could,” “may,” “estimate,” “outlook” and similar expressions, including the negative thereof. The absence of these words, however, does not mean that the
statements are not forward-looking. These forward-looking statements are based on the current expectations, beliefs and assumptions of the management of LMI, Citrix
and GetGo concerning future developments, business conditions, anticipated synergies, pro forma financial results, the Company’s plans to issue dividends in
connection with the transaction, and their potential effects. There can be no assurance that future developments affecting the parties will be those that the parties
anticipate.

Among the risks and uncertainties that could cause actual results to differ from those described in the forward-looking statements are the following: (1) the occurrence
of any event, change or other circumstances that could give rise to the termination of the merger agreement, (2) the risk that LMI’s stockholders may not approve the
issuance of the Company common stock in connection with the proposed merger, (3) the risk that the necessary regulatory approvals may not be obtained or may be
obtained subject to conditions that are not anticipated, (4) risks that any of the closing conditions to the proposed merger, including Citrix’s distribution of the shares of
GetGo, may not be satisfied in a timely manner, (5) risks related to disruption of management time from ongoing business operations due to the proposed transactions,
(6) failure to realize the estimated synergies or growth from the proposed transactions or that such benefits may take longer to realize than expected, (7) risks related to
unanticipated costs of integration of GetGo by LMI, (8) the effect of the announcement of the proposed transactions or the consummation of the proposed transactions
on the ability of LMI and Citrix to retain and hire key personnel and maintain relationships with their key business partners and customers, and on their operating results
and businesses generally, (9) the length of time necessary to consummate the proposed transactions, (10) adverse trends in economic conditions generally or in the
industries in which the LMI and Citrix operate, (11) adverse changes to, or interruptions in, relationships with third parties unrelated to the announcement, (12) LMI’s
ability to compete effectively and successfully and to add new products and services, (13) LMI’s ability to successfully manage and integrate acquisitions, (14) the
ability to attract new customers and retain existing customers in the manner anticipated, (15) unanticipated changes relating to competitive factors in the parties’
industries, and (16) the business interruptions in connection with the LMI’s technology systems. Discussions of additional risks and uncertainties are contained in LMI’s
and Citrix’s filings with the U.S. Securities and Exchange Commission (the “SEC”). None of LMI, Citrix or GetGo is under any obligation, and each expressly disclaim
any obligation, to update, alter, or otherwise revise any forward-looking statements, whether written or oral, that may be made from time to time, whether as a result of
new information, future events, or otherwise. Persons reading this announcement are cautioned not to place undue reliance on these forward-looking statements which
speak only as of the date hereof.
No Offer or Solicitation
This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or
subscribe for any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed transactions or otherwise, nor shall there be any sale, issuance or
transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended. Subject to certain exceptions to be approved by the relevant regulators or certain facts to be
ascertained, the public offer will not be made directly or indirectly, in or into any jurisdiction where to do so would constitute a violation of the laws of such jurisdiction,
or by use of the mails or by any means or instrumentality (including without limitation, facsimile transmission, telephone and the internet) of interstate or foreign
commerce, or any facility of a national securities exchange, of any such jurisdiction.
Important Additional Information Will be Filed with the SEC
In connection with the proposed transaction, LogMeIn and GetGo intend to file registration statements with the SEC. LogMeIn will also file a proxy statement. Citrix
stockholders are urged to read the prospectus and/or information statement that will be included in the registration statements and any other relevant documents when
they become available, and LogMeIn stockholders are urged to read the proxy statement and any other relevant documents when they become available, because they
will

contain important information about LogMeIn, GetGo, Citrix and the proposed transactions. The proxy statement, prospectus and/or information statement and other
documents relating to the proposed transactions (when they become available) can also be obtained free of charge from the SEC’s website at www.sec.gov . The proxy
statement, prospectus and/or information statement and other documents (when they are available) can also be obtained free of charge from Citrix upon written request
to Investor Relations, 851 Cypress Creek Road, Fort Lauderdale, FL 33309, or by calling (954) 229-5758 or upon written request to LogMeIn, Investor Relations, 320
Summer Street, Boston, MA 02210 or by calling (781) 897-0694.
Participants in the Solicitation
This communication is not a solicitation of a proxy from any security holder of LogMeIn. However, LogMeIn, Citrix and certain of their respective directors and
executive officers may be deemed to be participants in the solicitation of proxies from shareholders of LogMeIn in connection with the proposed transaction under the
rules of the SEC. Information regarding the persons who are, under the rules of the SEC, participants in the solicitation of the stockholders of LogMeIn in connection
with the proposed transactions, including a description of their direct or indirect interests, by security holdings or otherwise, will be set forth in the [proxy
statement/prospectus when it is filed with the SEC. Information about the directors and executive officers of Citrix may be found in its Annual Report on Form 10-K
filed with the SEC on February 18, 2016, and its definitive proxy statement relating to its 2016 Annual Meeting of Shareholders filed with the SEC on April 29, 2016.
Information about the directors and executive officers of LogMeIn may be found in its Annual Report on Form 10-K filed with the SEC on February 19, 2016, and its
definitive proxy statement relating to its 2016 Annual Meeting of Stockholders filed with the SEC on April 8, 2016.
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