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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities and we are not soliciting offers to buy these securities in any state where the offer or sale is not permitted.
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the New York Stock Exchange on May 15, 2020 was $39.50 per share.
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common stock will represent approximately 75.8% of the voting power of our outstanding capital stock immediately following this offering, with our directors,
executive officers, and their affiliated stockholders representing approximately 65.2% of such voting power.

 
We are an “emerging growth company” as defined under the U.S. federal securities laws and, as such, may elect to comply with certain reduced public
company reporting requirements. Investing in our Class A common stock involves a high degree of risk. See “Risk Factors” beginning on page 11 of this
prospectus as well as in the documents incorporated by reference herein.

 
PRICE $         A SHARE

 

 Price to Public  

Underwriting
discounts and

commissions (1)  
Proceeds to
Fastly, Inc.

Per share $  $  $
Total $  $  $

_________________________
(1) See “Underwriters” for a description of the compensation payable to the underwriters.

We have granted the underwriters an option to purchase up to an additional 900,000 shares of Class A common stock at the public offering price less the
underwriting discount.

Neither the Securities and Exchange Commission nor any state securities regulators have approved or disapproved of these securities, or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares to purchasers on                     , 2020.

 
MORGAN STANLEY CITIGROUP BofA SECURITIES CREDIT SUISSE
WILLIAM BLAIR RAYMOND JAMES BAIRD OPPENHEIMER & CO.
STIFEL CRAIG-HALLUM CAPITAL GROUP D.A. DAVIDSON & CO.
                                , 2020



TABLE OF CONTENTS

 PAGE
PROSPECTUS SUMMARY 1
RISK FACTORS 11
SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS 17
INDUSTRY AND MARKET DATA 19
USE OF PROCEEDS 20
DIVIDEND POLICY 21
CAPITALIZATION 22
DILUTION 24
DESCRIPTION OF CAPITAL STOCK 26
MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS TO NON-U.S. HOLDERS 32
UNDERWRITERS 36
LEGAL MATTERS 45
EXPERTS 45
WHERE YOU CAN FIND ADDITIONAL INFORMATION 45
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 46

____________________________________________________________

We and the underwriters have not authorized anyone else to provide you with information that is in addition to or different from that contained or
incorporated by reference in this prospectus or in any permitted free writing prospectuses we have authorized for use in connection with this offering.
Neither we nor the underwriters take any responsibility for, or can provide any assurance as to the reliability of, any information other than the
information contained or incorporated by reference in this prospectus or any permitted free writing prospectuses we have authorized for use in
connection with this offering. We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale
is not permitted. You should not assume that the information contained in this prospectus is accurate as of any date other than the date on the cover of
this prospectus.

For investors outside the United States: We and the underwriters have not done anything that would permit this offering or the possession or distribution of
this prospectus in any jurisdiction where action for those purposes is required, other than in the United States. Persons outside the United States who come into
possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of the shares of Class A common stock and the
distribution of this prospectus outside of the United States.



PROSPECTUS SUMMARY

This summary highlights  information contained elsewhere in this  prospectus and does not  contain all  of  the information that  you should
consider in making your investment decision. Before investing in our Class A common stock, you should carefully read this entire prospectus,
including the information incorporated by reference herein, especially the matters discussed in the information set forth under the section titled
“Risk Factors” included elsewhere in this prospectus and in the section titled “Risk Factors” and our consolidated audited financial statements
and notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2019 and our Quarterly Report on Form 10-Q
for the quarter ended March 31, 2020, which are incorporated by reference herein. Unless the context otherwise requires, the terms “Fastly,”
“the company,” “we,” “us,” and “our” in this prospectus refer to Fastly, Inc. and its consolidated subsidiaries.

Overview

Developers are reinventing the way we live, work, and play online. Yet they repeatedly encounter innovation barriers when delivering
modern digital experiences. Expectations for digital experiences are at an all-time high; they must be fast, secure, and highly personalized. If
they aren’t reliable, end-users simply take their business elsewhere. The challenge today is enabling developers to deliver a modern digital
experience while simultaneously providing scale, security, and performance. We built our edge cloud platform to solve this problem.

The edge cloud is a new category of Infrastructure as a Service (“IaaS”) that enables developers to build, secure, and deliver digital
experiences, at the edge of the internet. This service represents the convergence of the Content Delivery Network (“CDN”) with functionality
that has been traditionally delivered by hardware-centric appliances such as Application Delivery Controllers (“ADC”), Web Application
Firewalls (“WAF”), Bot Detection, and Distributed Denial of Service (“DDoS”) solutions. It also includes the emergence of a new, but growing,
edge computing market which aims to move compute power and logic as close to the end-user as possible. The edge cloud uses the emerging
cloud computing, serverless paradigm in which the cloud provider runs the server and dynamically manages the allocation of machine resources.
When milliseconds matter, processing at the edge is an ideal way to handle highly dynamic and time-sensitive data. The edge cloud
complements data center, central cloud, and hybrid solutions.

Our mission is to fuel the next modern digital experience by providing developers with a programmable and reliable edge cloud platform
that they adopt as their own.

Organizations must keep up with complex and ever-evolving end-user requirements. We help them surpass their end-users’ expectations by
powering fast, secure, and scalable digital experiences. We built a powerful edge cloud platform, designed from the ground up to be
programmable and support agile software development. We believe our platform gives our customers a significant competitive advantage,
whether they were born into the digital age or are just embarking on their digital transformation journey. Our platform consists of three key
components: a programmable edge, a software-defined modern network, and a philosophy of customer empowerment. Our programmable edge
provides developers with real-time visibility and control, where they can write and deploy code to push application logic to the edge. It supports
modern application delivery processes, freeing developers to innovate without constraints. We recently launched the beta of Compute@Edge, a
powerful new language-agnostic compute environment, designed to empower developers to build far more advanced edge applications with
greater security, more robust logic, and new levels of performance. Our software-defined modern network is built for the software-defined
future. It is powerful, efficient, and flexible, designed to enable us to rapidly scale to meet the needs of the most demanding customers and never
be a barrier to their growth. As of March 31, 2020, our 88 terabit software-centric network is located in 72 uniquely designed Points-of-Presence
(“POPs”) across 55 markets around the world. Finally, being developers ourselves, we empower customers to build great things while
supporting their efforts through frictionless tools and a deeply technical support team that facilitates ongoing collaboration.

We serve both established enterprises and technology-savvy organizations. Our customers represent a diverse set of organizations across
many industries with one thing in common: they are competing by using the power of software to build differentiation at the edge. With our
edge cloud platform, our customers are disrupting existing industries and creating new ones. For example, several of our customers have
reinvented digital publishing by connecting readers through subscription models to indispensable content, helping people understand the world
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through deeply reported independent journalism. Our customers’ software applications use our edge cloud platform to ensure children can have
personalized and high quality classroom experiences, adventurers can book virtual events instantly with experts around the world, and sports
fans can stream events in real time, across all devices. The range of applications that developers build with our edge cloud platform continues to
surpass our expectations.

We generate substantially all of our revenue from charging our customers based on their usage of our platform. Initially, customers
typically choose to become platform customers, for which we charge fees based on their committed or actual use of our platform, as measured in
gigabytes and requests. Many of our customers generate billings in excess of their minimum commitment. We also generate revenue from
additional products as well as professional and other services, such as implementation. We charge a flat one-time or recurring fee for these
additional products and services.

Potential customers have the opportunity to test our platform for free. If they choose to make use of our platform for live production
delivery, they have the ability to sign up online by providing their credit card information and agreeing to a minimum monthly fee of $50.

We focus our direct selling efforts on medium to large organizations as well as smaller companies that are exhibiting significant growth.
We engage with and support these customers with our field sales representatives, account managers, and technical account managers who focus
on customer satisfaction and drive expansion of their usage of our platform and products. These teams work with technical and business leaders
to help our customers’ end-users receive the best possible digital experience, while also lowering our customers’ total cost of ownership. We
have established and continue to maintain our position by improving upon our programmable edge platform and software-defined modern
network architecture. We continue to focus on empowering our developer community through events and conferences, including our Altitude
conferences, and online digital engagement. The success of these direct selling efforts is reflected by our 297 enterprise customers as
of March 31, 2020 that generated 88% of our total revenue for the trailing 12 months ended March 31, 2020.

As our customers become more successful and grow, they increase their usage of our platform and adopt additional Fastly products. A
meaningful indicator of the increased activity from our existing customer accounts and overall customer satisfaction is our Dollar-Based Net
Expansion Rate (“DBNER”), a metric used in measuring the revenue growth from existing customers attributed to increased usage of our
platform and purchase of additional services. Our DBNER was 147.3%, 132.0%, and 135.5% for the years ended December 31,
2017, December 31, 2018, and December 31, 2019, respectively. Our DBNER was 130.4% and 133.0% for the trailing 12 months
ended March 31, 2019 and 2020, respectively.

Customers that have negotiated contracts with us generate a substantial majority of our revenue. These customers typically purchase one or
more products, for which we charge a monthly recurring or one-time fee depending on the products selected. Some of these customers also
choose to purchase various levels of account management and enhanced customer support for a monthly fee. Typically, the term of these
contracts is 12 months and includes a minimum monthly billing commitment in exchange for more favorable pricing terms.

The timing of our sales is difficult to predict. The length of our sales cycle, from initial evaluation to payment, can range from several
months to well over a year and can vary substantially from customer to customer. Similarly, the onboarding and ramping process with new
enterprise customers can take several months.

We have achieved significant growth in recent periods. For the years ended December 31, 2017, December 31, 2018, and December 31,
2019, our revenue was $104.9 million, $144.6 million, and $200.5 million, respectively. For the three months ended March 31, 2019 and 2020,
our revenue was $45.6 million and $62.9 million, respectively. Our 10 largest customers generated an aggregate of 37%, 32%, and 29% of our
revenue in the trailing 12 months ended December 31, 2017, 2018, and 2019, respectively. Our 10 largest customers generated an aggregate
of 31% and 31% of our revenue in the trailing 12 months ended March 31, 2019 and 2020, respectively. We incurred a net loss of $32.5
million, $30.9 million, and $51.6 million for the years ended December 31, 2017, December 31, 2018, and December 31, 2019, respectively. We
incurred a net loss of $9.7 million and $12.0 million in the three months ended March 31, 2019 and 2020, respectively.
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Our Market Opportunity

We believe that our market opportunity is large, growing, and predominately untapped. We offer a viable solution for many use cases,
which have not historically been addressed by legacy technologies. On top of our core edge computing capabilities, we offer content delivery
and streaming, cloud security, and application delivery control through our platform. Our platform addresses the edge computing market by
enabling our customers to execute previously packaged or customer specific applications as close to the end-user as possible instead of at their
own data center or core cloud provider. Our edge cloud platform addresses the content delivery and streaming market by enabling our customers
to deliver content to their customers at scale in a secure and highly-reliable manner. Our platform addresses the WAF, bot detection, and DDoS
prevention markets by protecting customers’ networks against highly disruptive DDoS attacks and enforcing WAF and bot detection rules at the
edge. Our platform addresses the application delivery controller market with our proprietary software defined networking stack with built-in
routing and load balancing, allowing customers to manage traffic across multiple IaaS providers, data centers, and hybrid clouds.

The markets for edge computing, content delivery and streaming, cloud security, and application delivery controller were estimated to have
a total market opportunity of approximately $23.1 billion in 2019, based in part on growth from 2017. Based on third party sources, we estimate
this total market opportunity will grow to $35.4 billion in 2022, representing an expected CAGR of 15.3%.

Uncertainty of Coronavirus (COVID-19) Pandemic

The ongoing global COVID-19 pandemic has adversely impacted, and may continue to adversely impact, many operational aspects of our
business. As certain of our customers or potential customers experience downturns or uncertainty in their own business operations and revenue
resulting from the spread of COVID-19, they have and may continue to decrease or delay their technology spending, request pricing
concessions, or seek renegotiations of their contracts, any of which may result in decreased revenue for us. In addition, we have experienced and
may continue to experience customer losses, including due to bankruptcy or our customers ceasing operations, which may continue to result in
an inability to collect receivables from these customers. In addition, a portion of our revenue is related to usage of our platform in connection
with live events, such as sporting events that have been or may be postponed or canceled. A decline in revenue or the collectability of our
receivables could harm our business. The nature and extent of the impact of the COVID-19 pandemic on our customers and our customers’
response to the COVID-19 pandemic is difficult to assess or predict, and we may be unable to accurately forecast our revenues or financial
results, especially given that the near and long term impact of the pandemic remains uncertain. We have seen an increase in usage of our
platform following the implementation of preventative measures to contain or mitigate the outbreak of COVID-19. However, we cannot predict
how long we will see this increased level of usage as these preventative measures, including shelter-in-place orders, school closures, travel bans
and restrictions, limitations on business activity, quarantines, and other related measures and community practices, change over time. Our results
of operations could be materially above or below our forecasts, which could adversely affect our results of operations, disappoint analysts and
investors, and/or cause our stock price to decline.

The COVID-19 pandemic has been declared a national emergency in many countries. In response to the COVID-19 pandemic, many state,
local, and foreign governments have put in place, and others in the future may put in place, quarantines, executive orders, shelter-in-place
orders, and similar government orders and restrictions in order to control the spread of the disease. Such orders or restrictions, or the perception
that such orders or restrictions could occur, have resulted in business closures, work stoppages, slowdowns and delays, work-from-home
policies, travel restrictions, and cancellation or postponement of events, among other effects that could negatively impact productivity and
disrupt our operations and those of our partners and customers. In March 2020, we closed all of our offices, suspended non-essential travel,
canceled or postponed Fastly-sponsored events, and discouraged employee attendance at industry events and in-person work-related meetings.
We may take further actions that alter our operations as may be required by federal, state, or local authorities, or which we determine are in our
best interests. While much of our operations can be performed remotely, certain activities such as expanding and maintaining our network of
POPs around the world often require personnel to be on-site, and our ability to carry out these activities may be negatively impacted if our
employees or local data center personnel are not able to travel or become sick. For activities that may be conducted remotely, there is no
guarantee that we will be as effective
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while working remotely because our team is dispersed, employees may have less capacity to work due to increased personal obligations (such as
childcare, eldercare, or caring for family who become sick), may become sick themselves and be unable to work, or may be otherwise
negatively affected, mentally or physically, by the COVID-19 pandemic and prolonged social distancing. Decreased effectiveness and
availability of our team could adversely affect our results due to slow-downs in our sales cycles and recruiting efforts, delays in our entry into
customer contracts, delays in addressing performance issues, delays in product development, delays and inefficiencies among various
operational aspects of our business, including our financial organization, or other decreases in productivity that could seriously harm our
business. Moreover, our finance organization’s ability to ensure that we comply with the requirements of Section 404 may be impaired,
including the ability of our registered public accounting firm to issue an attestation report on management’s assessment of our internal control
over financial reporting. Furthermore, we may decide to postpone or cancel planned investments in our business in response to changes in our
business as a result of the spread of COVID-19, which may impact our ability to attract and retain customers and our rate of innovation, either of
which could harm our business.

Our business is also dependent upon the timely supply of certain parts and components manufactured in China to construct our servers. To
the extent that our suppliers are impacted by the COVID-19 pandemic, it likely will reduce the availability, or result in delays, of parts and
components to us, which in turn could interrupt our ability to complete the construction of our servers to meet the usage needs of our customers.

In addition, while the potential impact and duration of the COVID-19 pandemic on the global economy and our business in particular may
be difficult to assess or predict, the pandemic has resulted in, and may continue to result in, significant disruption of global financial markets,
reducing our ability to access capital, which could negatively affect our liquidity in the future.

The global impact of COVID-19 continues to rapidly evolve, and we will continue to monitor the situation closely. We have undertaken
business continuity planning to identify and address the risks to our business posed by this pandemic, and have, among other things, prepared to
eliminate single points of failure among our employees to address the decrease in employee productivity. The ultimate impact of the COVID-19
pandemic or a similar health epidemic is highly uncertain and subject to change. We do not yet know the full extent of potential delays or
impacts on our business, operations, or the global economy as a whole. While the spread of COVID-19 may eventually be contained or
mitigated, there is no guarantee that a future outbreak of this or any other widespread epidemics will not occur, or that the global economy will
recover, either of which could harm our business.

Risks Associated with Our Business

Our business is subject to a number of risks of which you should be aware before making a decision to invest in our Class A common stock.
These risks are more fully described in the sections titled “Risk Factors” included elsewhere in this prospectus, in our Annual Report on Form
10-K for the year ended December 31, 2019 and in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, each of which is
incorporated by reference herein, including the following:

• If we are unable to attract new customers, our business will be harmed.

• Our business depends on customers increasing their use of our platform, and any loss of customers or decline in their use of our
platform could harm our business.

• If our platform fails to perform properly due to defects, interruptions, delays in performance. or similar problems, and if we fail to
develop enhancements to resolve any defect, interruption, delay, or other problems, we could lose customers, become subject to service
performance or warranty claims or incur significant costs.

• Health epidemics, including the current COVID-19 pandemic, have had, and could in the future have, an adverse impact on our
business, operations, and the markets and communities in which we, our partners and customers operate.
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• If we fail to forecast our revenue accurately, or if we fail to manage our expenditures, our operating results could be adversely affected.

• Our limited operating history and our history of operating losses makes it difficult to evaluate our current business and prospects and
may increase the risks associated with your investment.

• If we fail to adapt and respond effectively to rapidly changing technology, evolving industry standards, changing regulations, and
changing customer needs, requirements, or preferences, our products may become less competitive.

• Failure to effectively develop and expand our marketing and sales capabilities could harm our ability to increase our customer base and
achieve broader market acceptance of our platform.

• The markets in which we participate are competitive, and if we do not compete effectively, our business will be harmed.

• If we fail to maintain and enhance our brand, our ability to expand our customer base will be impaired and our business, results of
operations and financial condition may suffer.

• We receive a substantial portion of our revenues from a limited number of customers, and the loss of, or a significant reduction in
usage by, one or more of our major customers would result in lower revenues and could harm our business.

Corporate Information

We were initially incorporated under the laws of the State of Delaware in March 2011 under the name SkyCache, Inc. We changed our
name to Fastly, Inc. in May 2012. Our principal executive offices are located at 475 Brannan Street, Suite 300, San Francisco, California 94107.
Our telephone number is 1-844-432-7859. Our website address is www.fastly.com. The information contained on our website is not
incorporated by reference into this prospectus, and you should not consider any information contained on, or that can be accessed through, our
website as part of this prospectus, or in deciding whether to purchase our securities.

Implications of Being an Emerging Growth Company

We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. An
emerging growth company may take advantage of specified reduced reporting and other burdens that are otherwise applicable generally to
public companies. These provisions include:

• if applicable, an exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting
pursuant to the Sarbanes-Oxley Act of 2002;

• an exemption from implementation of new or revised financial accounting standards until they would apply to private companies and
from compliance with any new requirements adopted by the Public Company Accounting Oversight Board requiring mandatory audit
firm rotation;

• reduced disclosure obligations regarding executive compensation arrangements; and

• no requirement to seek nonbinding advisory votes on executive compensation or golden parachute arrangements.

We may take advantage of some or all these provisions until we are no longer an emerging growth company. We will remain an emerging
growth company until the earlier to occur of (1) the last day of the fiscal year (a) following the fifth anniversary of the closing of our initial
public offering in May 2019, (b) in which we have total annual gross revenues of at least $1.07 billion or (c) in which we are deemed to be a
“large accelerated filer,” under the rules of the U.S. Securities and Exchange Commission which means the market value of our equity securities
that is held by non-affiliates exceeds $700 million as of the prior June 30th, and (2) the date on which we have issued more than $1.0 billion in
non-convertible debt during the prior three-year period.
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THE OFFERING

Class A common stock to be offered 6,000,000 shares

  
Class A common stock to be outstanding after this offering 77,789,279 shares

  
Class B common stock to be outstanding after this offering 24,335,019 shares

  
Total Class A and Class B common stock to be outstanding after this
offering 102,124,298 shares

  
Underwriters’ option to purchase additional shares of Class A
common stock 900,000 shares

  
Voting rights We have two classes of authorized common stock:

Class A common stock and Class B common stock. The rights of
the holders of Class A and Class B common stock are identical,
except with respect to voting and conversion rights. The holders of
Class A common stock are entitled to one vote per share, and the
holders of Class B common stock are entitled to 10 votes per share,
on all matters that are subject to stockholder vote. See the section
titled “Description of Capital Stock” for additional information.

  
Use of proceeds We estimate that the net proceeds from this offering will be

approximately $226.7 million (or approximately $260.8 million if
the underwriters exercise in full their option to purchase up
to 900,000 additional shares of Class A common stock), based on an
assumed offering price of $39.50 per share, which was the last
reported sale price of our Class A common stock on the New York
Stock Exchange on May 15, 2020, after deducting estimated
underwriting discounts and commissions and estimated offering
expenses payable by us.

We expect to use the net proceeds from this offering for working
capital and other general corporate purposes. We may also use a
portion of the net proceeds from this offering for acquisitions or
strategic investments in complementary businesses or technologies.
We do not currently have any plans for any such acquisitions or
investments. We have not allocated specific amounts of net
proceeds for any of these purposes.

These expectations are subject to change. See “Use of Proceeds” for
additional information.

  
Risk factors See “Risk Factors” and the other information included in this

prospectus and incorporated by reference herein for a discussion of
factors you should carefully consider before deciding to invest in
our Class A common stock.

  
New York Stock Exchange symbol “FSLY”
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The number of shares of our Class A and Class B common stock that will be outstanding after this offering is based on 71,789,279 shares of
Class A common stock and 24,335,019 shares of Class B common stock outstanding as of March 31, 2020, and excludes:

• 9,712,511 shares of Class B common stock issuable upon the exercise of options outstanding as of March 31, 2020, at a weighted-
average exercise price of $4.29 per share;

• 389,125 shares of Class A common stock issuable upon the exercise of options outstanding as of March 31, 2020, at a weighted-
average exercise price of $19.83 per share;

• 183,196 shares of Class B common stock issuable upon the exercise of warrants outstanding as of March 31, 2020 with a weighted-
average exercise price of $8.67 per share;

• 15,972,552 shares of Class A common stock reserved for future issuance pursuant to our 2019 Equity Incentive Plan, which includes
provisions that automatically increase the number of shares of Class A common stock reserved for issuance thereunder each year;

• 3,144,982 shares of Class A common stock reserved for future issuance under our 2019 Employee Stock Purchase Plan, which includes
any automatic increases in the number of shares of Class A common stock reserved for future issuance under this plan; and

• 2,701,285 shares of Class A common stock issuable upon the vesting and settlement of time-based restricted stock units and 87,918
shares of Class A common stock issuable upon the vesting and settlement of performance-based restricted stock units, each outstanding
as of March 31, 2020.

Unless otherwise indicated, this prospectus reflects and assumes the following:

• no exercise of outstanding options or warrants or vesting and settlement of restricted stock units after March 31, 2020; and

• no exercise by the underwriters of their option to purchase additional shares of our Class A common stock.
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following tables summarize our consolidated financial and other data. You should read the following summary financial data together
with the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated
financial statements and the related notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2019 and our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, which are incorporated by reference herein. We have derived the
consolidated statements of operations data for the years ended December 31, 2017, 2018 and 2019 from our audited consolidated financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2019, which is incorporated by reference herein. We
derived the consolidated statement of operations data for the three months ended March 31, 2019 and 2020, and the consolidated balance sheet
data as of March 31, 2020, from our unaudited interim condensed consolidated financial statements included in our Quarterly Report on Form
10-Q for the quarter ended March 31, 2020, which is incorporated by reference in this prospectus. Our unaudited consolidated interim financial
statements were prepared on the same basis as our audited consolidated financial statements and include, in our opinion, all adjustments,
consisting of normal recurring adjustments that we consider necessary for a fair presentation of the financial information set forth in those
financial statements. Our historical results are not necessarily indicative of the results that may be expected in the future and our results for the
three months ended March 31, 2020 are not necessarily indicative of results to be expected for the full fiscal year or any other period.

Consolidated Statements of Operations
Data (in thousands) Year Ended December 31,  Three Months Ended March 31,

 2017  2018  2019  2019  2020

Revenue(1) $ 104,900  $ 144,563  $ 200,462  $ 45,556  $ 62,924
Cost of revenue(2) 48,672  65,499  88,322  19,718  27,265

Gross profit 56,228  79,064  112,140  25,838  35,659
Operating expenses:          

Research and development(2) 28,989  34,618  46,492  10,176  14,298
Sales and marketing(1)(2) 40,818  50,134  71,097  15,039  19,168
General and administrative(2) 17,451  23,450  41,099  8,700  14,169

Total operating expenses 87,258  108,202  158,688  33,915  47,635
Loss from operations (31,030)  (29,138)  (46,548)  (8,077)  (11,976)
Interest income 443  939  3,287  416  719
Interest expense (1,116)  (1,810)  (5,236)  (1,235)  (316)
Other income (expense), net (539)  (741)  (2,561)  (776)  402
Loss before income taxes (32,242)  (30,750)  (51,058)  (9,672)  (11,171)
Income taxes 208  185  492  55  819
Net loss $ (32,450)  $ (30,935)  $ (51,550)  $ (9,727)  $ (11,990)
Net loss per share attributable to

common stockholders, basic
and diluted $ (1.39)  $ (1.27)  $ (0.75)  $ (0.38)  $ (0.13)

Weighted-average shares used in
computing net loss per share
attributable to common
stockholders, basic and diluted 23,402  24,376  68,350  25,290  95,401
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____________
(1) On January 1, 2019, the Company adopted Accounting Standards Update 2014-09, Revenue from Contracts with Customers (ASU 2014-09 or Topic

606) using the modified retrospective method applied to those contracts which were not completed as of January 1, 2019. Results for reporting periods
beginning after January 1, 2019 are presented under Topic 606, while prior period amounts are not adjusted, and continue to be reported in accordance
with the Company’s historical accounting under Topic 605. The Company recorded a net increase in stockholders’ equity (retained earnings) of $5.7
million as of January 1, 2019 due to the cumulative impact of adopting Topic 606 and Topic 340, Other Assets and Deferred Costs.

(2) Includes stock-based compensation expense as follows:

 Year Ended December 31,  Three Months Ended March 31,

(in thousands) 2017  2018  2019  2019  2020

Cost of revenue $ 190  $ 265  $ 1,410  $ 144  $ 615
Research and development 1,040  1,332  2,920  432  1,671
Sales and marketing 493  1,023  3,497  369  1,483
General and administrative 1,086  1,459  4,318  522  2,560

Total $ 2,809  $ 4,079  $ 12,145  $ 1,467  $ 6,329

The following table presents our summary consolidated balance sheet data as of March 31, 2020:

• on an actual basis; and

• on an as adjusted basis to give effect to our issuance and sale of 6,000,000 shares of Class A common stock in this offering at an
assumed public offering price of $39.50 per share, which was the last reported sales price of our Class A common stock on the New
York Stock Exchange on May 15, 2020.

 As of March 31, 2020

 Actual  As Adjusted

 (in thousands)

Consolidated Balance Sheet Data:    
Cash and cash equivalents $ 22,501  $ 249,171
Working capital(1) 201,432  428,102
Total assets 323,846  550,516
Total liabilities 67,796  67,796
Class A common stock 1  1
Class B common stock 1  1
Additional paid-in-capital 459,360  686,030
Accumulated other comprehensive income 687  687
Accumulated deficit (203,999)  (203,999)
Total stockholders’ equity $ 256,050  $ 482,720

____________
(1) Working capital is defined as current assets less current liabilities.

Each $1.00 increase (decrease) in the assumed public offering price of $39.50 per share, which was the last reported sale price of our Class
A common stock on the New York Stock Exchange on May 15, 2020, would increase (decrease) the as adjusted amount of each of cash and
cash equivalents, working capital, total assets and total stockholders’ equity by $5.8 million, assuming that the number of shares offered by us,
as set forth on the cover page of this prospectus, remains the same and after deducting estimated underwriting discounts and commissions and
estimated offering expenses payable by us. Similarly, each increase (decrease) of 1,000,000 shares in the number of shares offered by us at the
assumed public offering price would increase (decrease) each of cash and cash equivalents, working capital, total assets, and total stockholders’
equity by $37.9 million, assuming the assumed

9



public offering price per share remains the same and after deducting estimated underwriting discounts and commissions and estimated offering
expenses payable by us. The as adjusted information is illustrative only and will be adjusted based on the actual public offering price and other
terms of this offering determined at pricing.

 Year Ended December 31,  Three Months Ended March 31,

 2017  2018  2019  2019  2020

Key Business Metrics          
Number of Customers (as of end of
period)(1) 1,439  1,582  1,743  1,621  1,837
Number of Enterprise Customers (as of
end of period)(2) 170  227  288  243  297
Dollar-Based Net Expansion Rate(3) 147.3%  132.0%  135.5%  130.4%  133.0%

____________
(1) We believe that the number of customers is an important indicator of the adoption of our platform. Our definition of a customer consists of identifiable

operating entities with which we have a billing relationship in good standing, from which we recognized revenue during the period, and are active as of
the end of the period. In addition to our paying customers, we also have trial, developer, nonprofit and open source program, and other non-paying
accounts that are excluded from our customer count metric.

(2) Historically our revenue has been driven primarily by a subset of customers who have leveraged our platform substantially from a usage
standpoint. These enterprise customers are defined as customers with revenue in excess of $100,000 over the previous 12-month period. We believe the
recruitment and cultivation of enterprise customers is critical to our long-term success.

(3) Our ability to generate and increase our revenue is dependent upon our ability to increase the number of new customers and usage of our platform and
increase the purchase of additional products by our existing customers. We track our performance in this area by measuring our DBNER. Our DBNER
increases when customers increase their usage of our platform or purchase additional products, and declines when they reduce their usage, benefit from
lower pricing on their existing usage, or curtail their purchases of additional products. We believe DBNER is a key metric in measuring the long-term
value of our customer relationships and our ability to grow our revenue through increased usage of our platform and purchase of additional products by
our existing customers. However, our calculation of DBNER indicates only expansion among continuing customers and does not indicate any decrease
in revenue attributable to former customers, which may differ from similar metrics of other companies.

    
We calculate DBNER by dividing the revenue for a given period from customers who remained customers as of the last day of the given

period (“current period”) by the revenue from the same customers for the same period measured one year prior (“base period”). The revenue included in
the current period excludes revenue from (i) customers that churned after the end of the base period and (ii) new customers that entered into a customer
agreement after the end of the base period.  For more information, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” included in our Annual Report on Form 10-K for the year ended December 31, 2019 and our Quarterly Report on Form 10-Q for the
quarter ended March 31, 2020, which are incorporated by reference herein.
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RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should consider carefully the risks and uncertainties described below, as well as the
risks and uncertainties set forth under the heading “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2019 and our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2020, which are incorporated by reference herein, and all of the other information in this prospectus and
the documents incorporated by reference herein before deciding whether to purchase shares of our Class A common stock. The risks and uncertainties described
below are not the only ones we face. Additional risks and uncertainties that we are unaware of, or that we currently believe are not material, may also become
important factors that affect us. If any of the following risks are realized, our business, financial condition, results of operations and prospects could be materially
and adversely affected. In that event, the price of our Class A common stock could decline, and you could lose part or all of your investment.

Risks Related to This Offering and Ownership of our Class A Common Stock

We will have broad discretion in the use of proceeds from this offering and may invest or spend the proceeds in ways with which you do not agree and in ways
that may not yield a return.

We will have broad discretion over the use of proceeds from this offering. Investors may not agree with our decisions, and our use of the proceeds may not
yield any return on your investment. We currently intend to use the net proceeds from this offering for working capital and other general corporate purposes. Our
failure to apply the net proceeds of this offering effectively could impair our ability to pursue our growth strategy or could require us to raise additional capital. In
addition, pending their use, the proceeds of this offering may be placed in investments that do not produce income or that may lose value.

The estimates of market opportunity and forecasts of market growth included in this prospectus may prove to be inaccurate, and any real or perceived
inaccuracies may harm our reputation and negatively affect our business. Even if the market in which we compete achieves the forecasted growth, our
business could fail to grow at similar rates, if at all.

Market opportunity estimates and growth forecasts included in this prospectus are subject to significant uncertainty and are based on assumptions and
estimates that may not prove to be accurate. The variables that go into the calculation of our market opportunity are subject to change over time, and there is no
guarantee that any particular number or percentage of addressable companies or end-users covered by our market opportunity estimates will purchase our products
at all or generate any particular level of revenues for us. Even if the market in which we compete meets the size estimates and growth forecasted in this prospectus,
our business could fail to grow for a variety of reasons, including reasons outside of our control, such as competition in our industry.

Our stock price may be volatile, and the value of our Class A common stock may decline.

The market price of our Class A common stock may be highly volatile and may fluctuate or decline substantially as a result of a variety of factors, some of
which are beyond our control or are related in complex ways, including:

• actual or anticipated fluctuations in our financial condition and operating results;

• variance in our financial performance from expectations of securities analysts or investors;

• changes in the pricing we offer our customers;

• changes in our projected operating and financial results;

• changes in laws or regulations applicable to our platform or related products;

• announcements by us or our competitors of significant business developments, acquisitions, or new offerings;

• publicity associated with network downtime and problems;
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• our involvement in litigation;

• future sales of our Class A common stock or other securities, by us or our stockholders, as well as the anticipation of lock-up releases;

• changes in senior management or key personnel;

• the trading volume of our Class A common stock;

• changes in the anticipated future size and growth rate of our market; and

• general economic, regulatory, and market conditions.

Broad market and industry fluctuations, as well as general economic, political, regulatory, and market conditions, may negatively impact the market price of
our Class A common stock. In addition, given the relatively small public float of shares of our Class A common stock on the New York Stock Exchange, the
trading market for our shares may be subject to increased volatility. In the past, companies that have experienced volatility in the market price of their securities
have been subject to securities class action litigation. We may be the target of this type of litigation in the future, which could result in substantial costs and divert
our management’s attention.

You will experience immediate and substantial dilution in the net tangible book value of the shares of Class A common stock you purchase in this offering.

The public offering price of our Class A common stock will be substantially higher than the pro forma net tangible book value per share of our Class A
common stock immediately after this offering. If you purchase shares of our Class A common stock in this offering, you will suffer immediate dilution of $34.79
per share, or $34.50 per share if the underwriters exercise their option to purchase additional shares in full, representing the difference between our pro forma as
adjusted net tangible book value per share after giving effect to the sale of Class A common stock in this offering and the assumed public offering price of $39.50
per share. See “Dilution.” If outstanding options or warrants are exercised in the future, you will experience additional dilution.

Future sales and issuances of our capital stock or rights to purchase capital stock could result in additional dilution of the percentage ownership of our
stockholders and could cause the price of our Class A common stock to decline.

We may issue additional securities following the closing of this offering. Future sales and issuances of our capital stock or rights to purchase our capital stock
could result in substantial dilution to our existing stockholders. We may sell Class A common stock, convertible securities, and other equity securities in one or
more transactions at prices and in a manner as we may determine from time to time. If we sell any such securities in subsequent transactions, investors may be
materially diluted. New investors in such subsequent transactions could gain rights, preferences, and privileges senior to those of holders of our Class A common
stock.

Future sales of our Class A common stock in the public market could cause the market price of our Class A common stock to decline.

Sales of a substantial number of shares of our Class A common stock in the public market, or the perception that these sales might occur, could depress the
market price of our Class A common stock and could impair our ability to raise capital through the sale of additional equity securities. We are unable to predict the
effect that such sales may have on the prevailing market price of our Class A common stock.

As of March 31, 2020, we have outstanding a total of 71,789,279 shares of Class A common stock and 24,335,019 shares of Class B common stock. All of our
outstanding shares are eligible for sale in the public market, other than shares and options held by directors, executive officers, and other affiliates that are subject
to volume limitations under Rule 144 of the Securities Act, and various vesting agreements.

Certain holders of our Class B common stock (including shares issuable upon the exercise of outstanding warrants) have rights, subject to some conditions, to
require us to file registration statements for the public resale of
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the Class A common stock issuable upon conversion of such shares or to include such shares in registration statements that we may file on our behalf or for other
stockholders.

Future sales also could cause the trading price of our Class A common stock to decline and make it more difficult for investors to sell shares of our Class A
common stock.

If securities or industry analysts do not publish research or publish unfavorable or inaccurate research about our business, our Class A common stock price
and trading volume could decline.

Our stock price and trading volume are heavily influenced by the way analysts and investors interpret our financial information and other disclosures. If
securities or industry analysts do not publish research or reports about our business, delay publishing reports about our business, or publish negative reports about
our business, regardless of accuracy, our Class A common stock price and trading volume could decline.

The trading market for our Class A common stock depends, in part, on the research and reports that securities or industry analysts publish about us or our
business. We do not have any control over these analysts. If the number of analysts that cover us declines, demand for our Class A common stock could decrease
and our Class A common stock price and trading volume may decline.

Even if our Class A common stock is actively covered by analysts, we do not have any control over the analysts or the measures that analysts or investors may
rely upon to forecast our future results. Over-reliance by analysts or investors on any particular metric to forecast our future results may result in forecasts that
differ significantly from our own.

Regardless of accuracy, unfavorable interpretations of our financial information and other public disclosures could have a negative impact on our stock price.
If our financial performance fails to meet analyst estimates, for any of the reasons discussed above or otherwise, or one or more of the analysts who cover us
downgrade our Class A common stock or change their opinion of our Class A common stock, our stock price would likely decline.

We do not intend to pay dividends for the foreseeable future and, as a result, our ability to achieve a return on your investment will depend on appreciation in
the price of our Class A common stock.

We have never declared or paid any cash dividends on our capital stock, and we do not intend to pay any cash dividends in the foreseeable future. Any
determination to pay dividends in the future will be at the discretion of our board of directors and may be restricted by the terms of any then-current credit facility.
Accordingly, investors must rely on sales of their Class A common stock after price appreciation, which may never occur, as the only way to realize any future
gains on their investments.

The dual class structure of our common stock has the effect of concentrating voting control with the holders of our Class B common stock, including our
executive officers, employees, and directors and their affiliates, and limiting your ability to influence corporate matters.

Our Class B common stock has 10 votes per share, and our Class A common stock has one vote per share. As of March 31, 2020, our Class B common stock
held by stockholders, including our executive officers and directors and their affiliates, represents approximately 65.2% of the voting power of our outstanding
capital stock, and Chief Architect and Executive Chairman, Artur Bergman, holds approximately 11.1% of our shares of outstanding capital stock as a whole, but
controls approximately 34.0% of the voting power of our outstanding common stock. As a result, our executive officers, directors, and other affiliates currently
have and will continue to have significant influence over our management and affairs and over all matters requiring stockholder approval, including election of
directors and significant corporate transactions, such as a merger or other sale of the company or our assets, for the foreseeable future. If Mr. Bergman’s
employment with us is terminated, he will continue to have the same influence over matters requiring stockholder approval.

In addition, the holders of Class B common stock collectively will continue to be able to control all matters submitted to our stockholders for approval even if
their stock holdings represent less than 50% of the outstanding shares of our common stock. Because of the 10-to-1 voting ratio between our Class B and Class A
common stock, the holders of our Class B common stock collectively will continue to control a majority of the combined voting
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power of our common stock even when the shares of Class B common stock represent as little as 10% of the combined voting power of all outstanding shares of
our Class A and Class B common stock. This concentrated control limits the ability for holders of Class A common stock to influence corporate matters for the
foreseeable future, and, as a result, the market price of our Class A common stock could be adversely affected.

Transfers by holders of Class B common stock will generally result in those shares converting to Class A common stock, which will have the effect, over time,
of increasing the relative voting power of those holders of Class B common stock who retain their shares in the long term. If, for example, Mr. Bergman retains a
significant portion of his holdings of Class B common stock for an extended period of time, he could, in the future, control a majority of the combined voting
power of our Class A and Class B common stock. As a board member, Mr. Bergman owes a fiduciary duty to our stockholders and must act in good faith in a
manner he reasonably believes to be in the best interests of our stockholders. As a stockholder, even a controlling stockholder, Mr. Bergman is entitled to vote his
shares in his own interests, which may not always be in the interests of our stockholders generally.

We are an “emerging growth company” and our compliance with the reduced reporting and disclosure requirements applicable to emerging growth companies
could make our Class A common stock less attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act, and we expect to take advantage of certain exemptions from various reporting
requirements that are applicable to other public companies that are not “emerging growth companies” including, the auditor attestation requirements of
Section 404, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, exemptions from the requirements of
holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously approved and extended
adoption period for accounting pronouncements. We may take advantage of these exemptions until we are no longer an emerging growth company. We cannot
predict whether investors will find our Class A common stock less attractive as a result of our reliance on these exemptions. If some investors find our Class A
common stock less attractive as a result, there may be a less active trading market for our Class A common stock and our stock price may be more volatile.

The costs of operating as a public company and need for management to devote substantial time to compliance with our public company responsibilities and
corporate governance practices are significant.

As a public company, we incur significant legal, accounting, and other expenses that we did not incur as a private company. We expect such expenses to
further increase after we are no longer an “emerging growth company.” The Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection
Act, the listing requirements of the New York Stock Exchange, and other applicable securities rules and regulations impose various requirements on public
companies. Furthermore, the senior members of our management team do not have significant experience with operating a public company. Our management and
other personnel must devote a substantial amount of time to compliance with these requirements. Moreover, these rules and regulations will cause our legal and
financial compliance costs to continue to increase and will make some activities more time-consuming and costly. We cannot predict or estimate the amount of
additional costs we will incur or the timing of such costs.

The costs of operating as a public company, developing and maintaining proper and effective internal controls over financial reporting and any failure to
maintain the adequacy of these internal controls may adversely affect investor confidence in our company and, as a result, the value of our Class A common
stock.

We are required, pursuant to Section 404 to furnish a report by management on, among other things, the effectiveness of our internal control over financial
reporting. This assessment includes disclosure of any material weaknesses identified by our management in our internal control over financial reporting. In
addition, our independent registered public accounting firm will be required to attest to the effectiveness of our internal control over financial reporting in our first
annual report required to be filed with the SEC following the date we are no longer an “emerging growth company.” Although we may qualify as an “emerging
growth company” for as long as five years following our initial public offering, we expect to not be an “emerging growth company” sooner, which would expedite
our obligation for our independent registered public accounting firm to issue an attestation report on management's assessment of our internal control over financial
reporting and would accelerate our adoption of accounting standards. We are in the early stages of the costly and challenging process of compiling the system and
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processing documentation necessary to perform the evaluation required under Section 404, and we may not be able to complete our evaluation, testing, and any
required remediation in a timely fashion once initiated. Our compliance with Section 404 will require that we incur substantial accounting expense and expend
significant management efforts. We currently do not have an internal audit group, and we will need to hire additional accounting and financial staff with
appropriate public company experience and technical accounting knowledge and compile the system and process documentation necessary to perform the
evaluation needed to comply with Section 404.

During the evaluation and testing process of our internal controls, if we identify one or more material weaknesses in our internal control over financial
reporting, we will be unable to certify that our internal control over financial reporting is effective. We identified material weaknesses, which were described in our
Annual Report on Form 10-K for the year ended December 31, 2019, which is incorporated herein by reference, and we cannot assure you that we will remediate
these in a timely manner or that there will not be additional material weaknesses or significant deficiencies in our internal control over financial reporting in the
future. Any failure to maintain internal control over financial reporting could severely inhibit our ability to accurately report our financial condition or results of
operations. If we are unable to conclude that our internal control over financial reporting is effective, or if our independent registered public accounting firm
determines we have a material weakness or significant deficiency in our internal control over financial reporting, we could lose investor confidence in the accuracy
and completeness of our financial reports, the market price of our Class A common stock could decline and we could be subject to sanctions or investigations by
the exchange on which our shares of Class A common stock are listed, the SEC or other regulatory authorities. Failure to remedy any material weakness in our
internal control over financial reporting, or to implement or maintain other effective control systems required of public companies, could also restrict our future
access to the capital markets.

Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of our company more difficult, limit attempts by our
stockholders to replace or remove our current management and limit the market price of our Class A common stock.

Provisions in our amended and restated certificate of incorporation and amended and restated bylaws may have the effect of delaying or preventing a change
of control or changes in our management. Our amended and restated certificate of incorporation and amended and restated bylaws include provisions that:

• authorize our board of directors to issue, without further action by the stockholders, shares of undesignated preferred stock with terms, rights, and
preferences determined by our board of directors that may be senior to our common stock;

• require that any action to be taken by our stockholders be effected at a duly called annual or special meeting and not by written consent;

• specify that special meetings of our stockholders can be called only by our board of directors, the chairperson of our board of directors, or our chief
executive officer;

• establish an advance notice procedure for stockholder proposals to be brought before an annual meeting, including proposed nominations of persons for
election to our board of directors;

• establish that our board of directors is divided into three classes, with each class serving three-year staggered terms;

• prohibit cumulative voting in the election of directors;

• provide that our directors may be removed for cause only upon the vote of the holders of a majority of our outstanding shares of common stock;

• provide that vacancies on our board of directors may be filled only by a majority of directors then in office, even though less than a quorum; and

• reflect our two classes of common stock as described above.
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These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management by making it more difficult for
stockholders to replace members of our board of directors, which is responsible for appointing the members of our management. In addition, because we are
incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which generally, subject to certain
exceptions, prohibits a Delaware corporation from engaging in any of a broad range of business combinations with any “interested” stockholder for a period of
three years following the date on which the stockholder became an “interested” stockholder. Any delay or prevention of a change of control transaction or changes
in our management could cause the market price of our Class A common stock to decline.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware and the federal district courts of the United
States of America will be the exclusive forums for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to
obtain a favorable judicial forum for disputes with us or our directors, officers, or employees.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for the following
types of actions or proceedings under Delaware statutory or common law for:

• any derivative action or proceeding brought on our behalf;

• any action asserting a breach of fiduciary duty;

• any action asserting a claim against us arising under the Delaware General Corporation Law,

• our amended and restated certificate of incorporation, or our amended and restated bylaws; and

• any action asserting a claim against us that is governed by the internal-affairs doctrine.

This exclusive forum provision, however, will not apply to actions or proceedings brought to enforce a duty or liability under the Exchange Act or any other
claim for which the federal courts have exclusive jurisdiction.

Furthermore, Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all such Securities Act actions. Accordingly, both
state and federal courts have jurisdiction to entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or
contrary rulings by different courts, among other considerations, our amended and restated certificate of incorporation provides that the federal district courts of the
United States of America will be the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act. These exclusive-
forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers, or other
employees, which may discourage lawsuits against us and our directors, officers, and other employees. While the Delaware courts have determined that such
choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring such a claim arising under the Securities Act against us, our directors,
officers, or other employees in a venue other than in the federal district courts of the United States of America. In such instance, we would expect to vigorously
assert the validity and enforceability of the exclusive forum provisions of our amended and restated certificate of incorporation. This may require significant
additional costs associated with resolving the dispute in other jurisdictions, and there can be no assurance that the provisions will be enforced by a court in those
other jurisdictions.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference contain “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act. These statements relate to future events or to our future operating or financial performance and involve known and unknown risks, uncertainties and
other factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements. All statements other than statements of historical facts contained in this prospectus, including statements
regarding our future results of operations and financial condition, business strategy and plans and objectives of management for future operations, are forward-
looking statements. In some cases, forward-looking statements may be identified by words such as “anticipate,” “believe,” “continue,” “could,” “design,”
“estimate,” “expect,” “intend,” “may,” “plan,” “potentially,” “predict,” “project,” “should,” “will” or the negative of these terms or other similar expressions.

We have based these forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe
may affect our financial condition, results of operations, business strategy and financial needs. These forward-looking statements are subject to a number of known
and unknown risks, uncertainties and assumptions, including risks described in the section titled “Risk Factors” and elsewhere in this prospectus and in our most
recent Annual Report on Form 10-K and our most recent Quarterly Report on Form 10-Q, which are incorporated by reference into this prospectus in their entirety,
together with other information in this prospectus, the documents incorporated by reference and any free writing prospectus that we may authorize for use in
connection with this offering. These factors include, among other things:

• our ability to attract and retain customers;

• our ability to increase the usage of our platform by existing customers;

• defects, interruptions, security breaches, delays in performance, or similar problems with our platform;

• the potential impact of the COVID-19 pandemic on our business, operations, and the markets and communities in which we, our partners, and our
customers operate;

• our financial performance, including our revenue, cost of revenue, operating expenses, and our ability to attain and sustain profitability;

• our ability to adapt and respond effectively to rapidly changing technology, evolving industry standards, changing regulations, and changing customer
needs, requirements, or preferences;

• the growth of our relevant markets;

• our platform’s functionality, scalability, performance, ease of use, reliability, and cost effectiveness relative to that of our competitors’ products and
services;

• our ability to compete effectively with existing competitors and new market entrants;

• our ability to attract and retain qualified employees and key personnel;

• our ability to maintain, protect, and enhance our intellectual property; and

• our ability to comply with laws and regulations that currently apply or may become applicable to our business both in the United States and
internationally.

These risks are not exhaustive. Other sections of this prospectus may include additional factors that could harm our business and financial performance.
Moreover, we operate in a very competitive and rapidly changing environment. New risk factors emerge from time to time, and it is not possible for our
management to predict all risk factors nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may
cause actual results to differ from those contained in, or implied by, any forward-looking statements.
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You should not rely upon forward-looking statements as predictions of future events. We cannot assure you that the events and circumstances reflected in the
forward-looking statements will be achieved or occur.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of activity,
performance or achievements. Except as required by law, we undertake no obligation to update publicly any forward-looking statements for any reason after the
date of this prospectus or to conform these statements to actual results or to changes in our expectations.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon
information available to us as of the date of this prospectus, and while we believe such information forms a reasonable basis for such statements, such information
may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all relevant
information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.

You should read this prospectus and the documents that we reference in this prospectus and have filed as exhibits to the registration statement of which this
prospectus is a part with the understanding that our actual future results, levels of activity, performance and achievements may be different from what we expect.
We qualify all of our forward-looking statements by these cautionary statements.
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INDUSTRY AND MARKET DATA

Unless otherwise indicated, information contained or incorporated by reference in this prospectus concerning our industry and the market in which we operate,
including our general expectations and market position, market opportunity, and market size is based on information from various sources, including independent
industry publications. In presenting this information, we have also made assumptions based on such data and other similar sources, and on our knowledge of, and
in our experience to date in, the markets for our platform. This information involves a number of assumptions and limitations, and you are cautioned not to give
undue weight to such estimates. Although neither we nor the underwriters have independently verified the accuracy or completeness of any third-party information,
we believe the market position, market opportunity, and market size information included in this prospectus is reliable. The industry in which we operate is subject
to a high degree of uncertainty and risk due to a variety of factors, including those described in the “Risk Factors” section in this prospectus, and in the “Risk
Factors” section in our Annual Report on Form 10-K for the year ended December 31, 2019 and our Quarterly Report on Form 10-Q for the quarter ended March
31, 2020, which are incorporated by reference herein. These and other factors could cause results to differ materially from those expressed in the estimates made by
the independent parties and by us.
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USE OF PROCEEDS

We estimate that the net proceeds from our issuance and sale of 6,000,000 shares of our Class A common stock in this offering will be approximately
$226.7 million (or $260.8 million if the underwriters exercise in full their option to purchase 900,000 additional shares), assuming a public offering price of $39.50
per share, which was the last reported sale price of our Class A common stock on the New York Stock Exchange on May 15, 2020, and after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us.

Each $1.00 increase (decrease) in the assumed public offering price of $39.50 per share would increase (decrease) the net proceeds to us from this offering by
approximately $5.8 million, assuming the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting
the estimated underwriting discounts and commissions and estimated offering expenses payable by us. Each increase (decrease) of 1,000,000 in the number of
shares we are offering would increase (decrease) the net proceeds to us from this offering, after deducting the estimated underwriting discounts and commissions
and estimated offering expenses payable by us, by approximately $37.9 million, assuming the assumed public offering price stays the same.

We expect to use the net proceeds from this offering for working capital and other general corporate purposes. We may also use a portion of the net proceeds
from this offering for acquisitions or strategic investments in complementary businesses or technologies. We do not currently have any plans for any such
acquisitions or investments. We have not allocated specific amounts of net proceeds for any of these purposes.

Our management will have broad discretion in the application of the net proceeds from this offering, and investors will be relying on the judgment of our
management regarding the application of those net proceeds. The timing and amount of our actual expenditures will be based on many factors, including cash
flows from operations and the anticipated growth of our business. Pending these uses, we plan to invest these net proceeds in short-term, interest bearing
investments, investment-grade instruments, certificates of deposit or direct or guaranteed obligations of the United States.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain any future earnings and do not expect to pay any
dividends in the foreseeable future. Any future determination to declare cash dividends will be made at the discretion of our Board of Directors, subject to
applicable laws, and will depend on a number of factors, including our financial condition, results of operations, capital requirements, contractual restrictions,
general business conditions, and other factors that our Board of Directors may deem relevant.

21



CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of March 31, 2020:

• on an actual basis; and

• on an as adjusted basis to give effect to our issuance and sale of 6,000,000 shares of Class A common stock in this offering at an assumed public offering
price of $39.50 per share, which was the last reported sale price of our Class A common stock on the New York Stock Exchange on May 15, 2020, after
deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.

You should read this table together with our consolidated financial statements and the related notes included in our Annual Report on Form 10-K for the year
ended December 31, 2019 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, which are incorporated by reference herein.

 As of March 31, 2020

 Actual  
As

Adjusted

 
(in thousands, except share

and per share data)
    

Cash and cash equivalents $ 22,501  $ 249,171
Current portion of long-term debt 5,291  5,291
Long-term debt, less current portion 26,043  26,043
Stockholders’ equity:    
Preferred stock, $0.00002 par value; 10,000,000 shares authorized, actual and as adjusted; no shares outstanding,

actual and as adjusted —  —
Class A common stock, $0.00002 par value; 1,000,000,000 shares authorized, actual and as adjusted; 71,789,279

shares outstanding, actual; 77,789,279 shares outstanding, as adjusted 1  1
Class B common stock, $0.00002 par value; 94,129,050 shares authorized, actual and as adjusted; 24,171,714

shares outstanding, actual and as adjusted(1) 1  1
Additional paid-in capital 459,360  686,030
Accumulated other comprehensive income 687  687
Accumulated deficit (203,999)  (203,999)
Total stockholders’ equity $ 256,050  $ 482,720
Total capitalization $ 287,384  $ 514,054
____________
(1) The 24,171,714 actual outstanding shares of Class B common stock as of March 31, 2020 excludes 163,305 shares of Class B common stock issued on the early exercise of

stock options and subject to repurchase by us.

The as adjusted capitalization information discussed above is illustrative only and will change based on the actual public offering price. Each $1.00 increase
(decrease) in the assumed public offering price of $39.50 per share, which was the last reported sale price of our Class A common stock on the New York Stock
Exchange on May 15, 2020, would increase (decrease) the as adjusted amount of each of cash and cash equivalents, additional paid-in capital, total stockholders’
equity and total capitalization by $5.8 million, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same
and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. We may also increase or decrease the
number of shares we are offering. A 1,000,000 share increase (decrease) in the number of shares offered by us, as set forth on the cover page of this prospectus,
would increase (decrease) the as adjusted amount of each of cash and cash equivalents, additional paid-in capital, total stockholders’ equity and total capitalization
by $37.9 million, assuming the assumed public offering price of $39.50 per share, which was the last reported sale price of our Class
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A common stock on the New York Stock Exchange on May 15, 2020, remains the same and after deducting estimated underwriting discounts and commissions
and estimated offering expenses payable by us.

The outstanding share information in the table above excludes:

• 9,712,511 shares of Class B common stock issuable upon the exercise of options outstanding as of March 31, 2020, at a weighted-average exercise price
of $4.29 per share;

• 389,125 shares of Class A common stock issuable upon the exercise of options outstanding as of March 31, 2020, at a weighted-average exercise price of
$19.83 per share;

• 183,196 shares of Class B common stock issuable upon the exercise of warrants outstanding as of March 31, 2020 with a weighted-average exercise price
of $8.67 per share;

• 15,972,552 shares of our Class A common stock reserved for future issuance pursuant to our 2019 Equity Incentive Plan, which includes provisions that
automatically increase the number of shares of Class A common stock reserved for issuance thereunder each year;

• 3,144,982 shares of Class A common stock reserved for future issuance under our 2019 Employee Stock Purchase Plan, which includes any automatic
increases in the number of shares of Class A common stock reserved for future issuance under this plan; and

• 2,701,285 shares of Class A common stock issuable upon the vesting and settlement of time-based restricted stock units and 87,918 shares of Class A
common stock issuable upon the vesting and settlement of performance-based restricted stock units, each outstanding as of March 31, 2020.
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DILUTION

If you invest in our Class A common stock, your ownership interest will be diluted to the extent of the difference between the public offering price per share of
Class A common stock and the as adjusted net tangible book value per share of our common stock immediately after the closing of this offering.

Our net tangible book value as of March 31, 2020 was $254.6 million, or $2.65 per share of common stock.

After giving effect to the sale of 6,000,000 shares of Class A common stock in this offering at an assumed public offering price of $39.50 per share, which was
the last reported sale price of our Class A common stock on the New York Stock Exchange on May 15, 2020, and after deducting estimated underwriting discounts
and commissions and estimated offering expenses payable by us, our as adjusted net tangible book value as of March 31, 2020 would have been $481.3 million, or
$4.71 per share. This amount represents an immediate increase in as adjusted net tangible book value of $2.06 per share to our existing stockholders and immediate
dilution of $34.79 per share to investors participating in this offering.

The following table illustrates this dilution on a per share basis to new investors:

Assumed public offering price per share   $ 39.50
Net tangible book value per share as of March 31, 2020 $ 2.65   
Increase in as adjusted net tangible book value per share attributable to this offering 2.06   

As adjusted net tangible book value per share after giving effect to this offering   4.71
Dilution per share to new investors in this offering   $ 34.79

The as adjusted dilution information discussed above is illustrative only and will change based on the actual public offering price. Each $1.00 increase
(decrease) in the assumed public offering price of $39.50 per share, which was the last reported sale price of our Class A common stock on the New York Stock
Exchange on May 15, 2020, would increase (decrease) the as adjusted net tangible book value per share by $0.06 per share and the dilution per share to investors
participating in this offering by $0.06 per share, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the
same and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. We may also increase or decrease the
number of shares we are offering. A 1,000,000 increase in the number of shares offered by us, as set forth on the cover page of this prospectus, would increase the
as adjusted net tangible book value per share by $0.32 and decrease the dilution per share to new investors participating in this offering by $0.32, assuming the
assumed public offering price of $39.50 per share, which was the last reported sale price of our Class A common stock on the New York Stock Exchange on May
15, 2020, remains the same and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. A 1,000,000
decrease in the number of shares offered by us, as set forth on the cover page of this prospectus, would decrease the as adjusted net tangible book value per share
after this offering by $(0.33) and increase the dilution per share to new investors participating in this offering by $(0.33), assuming the assumed public offering
price of $39.50 per share, which was the last reported sale price of our Class A common stock on the New York Stock Exchange on May 15, 2020, remains the
same and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.

If the underwriters exercise their option in full to purchase an additional 900,000 shares of our Class A common stock in this offering, the as adjusted net
tangible book value of our common stock would be $5.00 per share, the increase in net tangible book value per share would be $2.35 per share and the dilution per
share to new investors would be $34.50 per share, in each case assuming a public offering price of $39.50 per share, which was the last reported sale price of our
Class A common stock on the New York Stock Exchange on May 15, 2020.

The outstanding share information used in the computations above excludes:

• 9,712,511 shares of Class B common stock issuable upon the exercise of options outstanding as of March 31, 2020, at a weighted-average exercise price
of $ 4.29 per share;
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• 389,125 shares of Class A common stock issuable upon the exercise of options outstanding as of March 31, 2020, at a weighted-average exercise price of
$19.83 per share;

• 183,196 shares of Class B common stock issuable upon the exercise of warrants outstanding as of March 31, 2020 with a weighted-average exercise price
of $8.67 per share;

• 15,972,552 shares of our Class A common stock reserved for future issuance pursuant to our 2019 Equity Incentive Plan, which includes provisions that
automatically increase the number of shares of Class A common stock reserved for issuance thereunder each year;

• 3,144,982 shares of Class A common stock reserved for future issuance under our 2019 Employee Stock Purchase Plan, which includes any automatic
increases in the number of shares of Class A common stock reserved for future issuance under this plan; and

• 2,701,285 shares of Class A common stock issuable upon the vesting and settlement of time-based restricted stock units and 87,918 shares of Class A
common stock issuable upon the vesting and settlement of performance-based restricted stock units, each outstanding as of March 31, 2020.

To the extent that outstanding options or warrants are exercised, outstanding restricted stock units vest and settle, new options or other securities are issued
under our equity incentive plans or we issue additional shares of common stock in the future, there will be further dilution to investors participating in this offering.
In addition, we may choose to raise additional capital because of market conditions or strategic considerations, even if we believe that we have sufficient funds for
our current or future operating plans. If we raise additional capital through the sale of equity or convertible debt securities, the issuance of these securities could
result in further dilution to our stockholders.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is based upon our amended and restated certificate of incorporation and our amended and restated bylaws. This
summary does not purport to be complete and is subject to, and is qualified in its entirety by express reference to, the applicable provisions of our amended and
restated certificate of incorporation and our amended and restated bylaws, which are filed as exhibits to our Annual Report on Form 10-K and are incorporated
by reference herein. We encourage you to read our amended and restated certificate of incorporation, our amended and restated bylaws and the applicable
provisions of the Delaware General Corporation Law (the “DGCL”) for more information.

General

Our amended and restated certificate of incorporation provides for two classes of common stock: Class A common stock and Class B common stock. In
addition, our amended and restated certificate of incorporation authorizes shares of undesignated preferred stock, the rights, preferences, and privileges of which
may be designated from time to time by our board of directors.

As of March 31, 2020, our authorized capital stock consists of 1,104,129,050 shares of stock, $0.00002 par value per share. Of those shares, 1,000,000,000
shares are designated as Class A common stock; 94,129,050 shares are designated as Class B common stock; and 10,000,000 shares are designated as preferred
stock.

As of March 31, 2020, we had 71,789,279 shares of Class A common stock and 24,335,019 shares of Class B common stock outstanding, held by 43 holders
of record of our Class A common stock and 127 holders of our Class B common stock, respectively. The number of beneficial stockholders is substantially greater
than the number of holders of record because a large portion of our common stock is held through brokerage firms. As of March 31, 2020 we had outstanding
warrants to purchase 183,196 shares of Class B common stock with a weighted-average exercise price of $8.67 per share. As of March 31, 2020, we also had
outstanding options to acquire 389,125 shares of Class A common stock and 9,712,511 shares of Class B common stock with weighted-average exercise prices of
$19.83 per share and $4.29 per share, respectively.

Class A and Class B Common Stock

Except with respect to voting, conversion, and transfer rights as described below and as otherwise expressly provided in our amended and restated certificate
of incorporation or required by applicable law, shares of Class A common stock and Class B common stock have the same rights and privileges and rank equally,
share ratably, and are identical in all respects as to all matters.

Dividend and Distribution Rights

Subject to the prior rights of holders of all classes and series of stock at the time outstanding having prior rights as to dividends, the holders of Class A
common stock and Class B common stock are entitled to receive, when, as and if declared by the board of directors, out of any of our assets legally available
therefor, such dividends as may be declared from time to time by the board of directors. Any dividends paid to the holders of Class A common stock and Class B
common stock shall be paid pro rata, on an equal priority, pari passu basis, unless different treatment of the shares of each such class is approved by the affirmative
vote of the holders of the majority of the outstanding shares of the applicable class of common stock treated adversely, voting separately as a class. We will not
declare or pay any dividend or make any other distribution to the holders of Class A common stock or Class B common stock payable in our securities unless the
same dividend or distribution with the same record date and payment date shall be declared and paid on all shares of common stock; provided, however, that (i)
dividends or other distributions payable in shares of Class A common stock or rights to acquire shares of Class A common stock may be declared and paid to the
holders of Class A common stock without the same dividend or distribution being declared and paid to the holders of the Class B common stock if, and only if, a
dividend payable in shares of Class B common stock, or rights to acquire shares of Class B common stock, as applicable, are declared and paid to the holders of
Class B common stock at the same rate and with the same record date and payment date; and (ii) dividends or other distributions payable in shares of Class B
common stock or rights to acquire shares Class B common stock may be declared and paid to the holders of Class B common stock without the same dividend or
distribution being declared
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and paid to the holders of the Class A common stock if, and only if, a dividend payable in shares of Class A common stock, or rights to acquire shares of Class A
common stock, as applicable, are declared and paid to the holders of Class A common stock at the same rate and with the same record date and payment date.

Voting Rights

Holders of our Class A common stock and Class B common stock have identical rights, provided that, except as otherwise expressly provided in our amended
and restated certificate of incorporation or required by applicable law, on any matter that is submitted to a vote of our stockholders, holders of our Class A common
stock are entitled to one vote per share of Class A common stock and holders of our Class B common stock are entitled to 10 votes per share of Class B common
stock. Holders of shares of Class A common stock and Class B common stock will vote together as a single class on all matters (including the election of directors)
submitted to a vote of stockholders, except that there will be a separate vote of our Class A common stock in order for us to, directly or indirectly, effect an asset
transfer, acquisition, or liquidation event (each as defined in our amended and restated certificate of incorporation) pursuant to which the Class A common stock
would not receive equivalent consideration (as defined in our amended and restated certificate of incorporation) to the Class B common stock, and there will be a
separate vote of our Class B common stock in order for us to, directly or indirectly, take action in the following circumstances:

• if we propose to amend, alter, or repeal any provision of our amended and restated certificate of incorporation or our amended and restated bylaws that
modifies the voting, conversion, or other powers, preferences, or other special rights or privileges or restrictions of the Class B common stock;

• if we reclassify any outstanding shares of the Class A common stock into shares having rights as to dividends or liquidation that are senior to the Class B
common stock or the right to more than one vote for each share thereof; or

• if we effect an asset transfer, acquisition, or liquidation event (each as defined in our amended and restated certificate of incorporation) pursuant to which
the Class B common stock would not receive equivalent consideration (as defined in our amended and restated certificate of incorporation) to the Class A
common stock.

In addition, Delaware law would permit holders of Class A common stock to vote separately, as a single class, if an amendment of our amended and restated
certificate of incorporation would adversely affect them by altering the powers, preferences, or special rights of the Class A common stock, but not the Class B
common stock. As a result, in these limited instances, the holders of a majority of the Class A common stock could defeat any amendment to our amended and
restated certificate of incorporation. For example, if a proposed amendment of our certificate of incorporation provided for the Class A common stock to rank
junior to the Class B common stock with respect to (i) any dividend or distribution, (ii) the distribution of proceeds were we to be acquired, or (iii) any other right,
Delaware law would require the vote of the Class A common stock. In this instance, the holders of a majority of Class A common stock could defeat that
amendment to our amended and restated certificate of incorporation.

Further, except as otherwise required by applicable law, holders of Class A common stock and Class B common stock shall not be entitled to vote on any
amendment to our amended and restated certificate of incorporation that relates solely to the terms of one or more series of preferred stock if the holders of such
affected series of preferred stock are entitled to vote thereon pursuant to our amended and restated certificate of incorporation or applicable law.

Under our amended and restated certificate of incorporation, we may not increase or decrease the authorized number of shares of Class A common stock or
Class B common stock without the affirmative vote of the holders of a majority of the combined voting power of the outstanding shares of Class A common stock
and Class B common stock, voting together as a single class.

We have not provided for cumulative voting for the election of directors in our amended and restated certificate of incorporation.
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No Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights and is not subject to conversion, redemption, or sinking fund provisions. The rights, preferences, and
privileges of the holders of our common stock are subject to, and may be adversely affected by, the rights of the holders of any series of our preferred stock that we
may designate and issue in the future.

Liquidation Rights

In the event of our liquidation, dissolution, or winding-up, upon the completion of the distributions required with respect to any series of preferred stock that
may then be outstanding, or remaining assets legally available for distribution to stockholders shall be distributed on an equal priority, pro rata basis to the holders
of Class A common stock and Class B common stock.

Subdivisions and Combinations

If we subdivide or combine in any manner outstanding shares of Class A common stock or Class B common stock, then the outstanding shares of all common
stock will be subdivided or combined in the same proportion and manner.

Conversion

Each share of Class B common stock is convertible at any time or from time to time at the option of the holder into one share of Class A common stock as
provided in the amended and restated certificate of incorporation. In addition, each share of Class B common stock will automatically convert into one share of
Class A common stock upon any transfer, whether or not for value and whether voluntary or involuntary or by operation of law, except for certain transfers
described in our amended and restated certificate of incorporation, including, without limitation, certain transfers for tax and estate planning purposes. All the
outstanding shares of Class B common stock will convert automatically into Class A common stock on the earliest to occur of the following: (i) the date specified
by affirmative vote of the holders of at least a majority of the then outstanding shares of Class B common stock, voting as a single class, (ii) nine months following
the date when the number of outstanding shares of Class B common stock represents less than 10% of all outstanding shares of Class A and Class B common
stock, and (iii) the date that is 10 years from the completion of our initial public offering (the “IPO”).

In connection with our 2020 annual meeting of stockholders, we have proposed an amendment to our amended and restated certificate of incorporation to
change the final conversion date of our Class B common stock from 10 years following our IPO to seven years following our IPO.

Preferred Stock

Our board of directors has the authority, without further action by our stockholders, to issue up to 10,000,000 shares of preferred stock in one or more series,
to establish from time to time the number of shares to be included in each such series, to fix the rights, preferences, and privileges of the shares of each wholly
unissued series and any qualifications, limitations, or restrictions thereon, and to increase or decrease the number of shares of any such series, but not below the
number of shares of such series then outstanding.

Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting power or other
rights of the holders of our common stock. The purpose of authorizing our board of directors to issue preferred stock and determine its rights and preferences is to
eliminate delays associated with a stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection with possible
acquisitions and other corporate purposes, could, among other things, have the effect of delaying, deferring, or preventing a change in control and may adversely
affect the market price of our common stock and the voting and other rights of the holders of our common stock. It is not possible to state the actual effect of the
issuance of any shares of preferred stock on the rights of holders of our common stock until our board of directors determines the specific rights attached to that
preferred stock.

We have no present plans to issue any shares of preferred stock.
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Registration Rights

Certain holders of shares of our Class B common stock are entitled to certain rights with respect to registration of such shares under the Securities Act
pursuant to the terms of an investor rights agreement. These shares are collectively referred to herein as registrable securities.

The investor rights agreement provides the holders of registrable securities with demand, piggyback and S-3 registration rights as described more fully below.
As of March 31, 2020, an aggregate of 21,136,022 registrable securities are entitled to these demand registration rights, piggyback registration rights, and S-3
registration rights. The number of registrable securities that were entitled to the piggyback registration rights and the S-3 registration rights as of March 31, 2020
does not include shares of Class B common stock issuable upon exercise of warrants, which are also entitled to such piggyback registration rights and the S-3
registration rights.

Demand Registration Rights

At any time beginning six months after the effective date of the IPO registration statement, the holders of at least 60% of the registrable securities then
outstanding have the right to make up to two demands that we file a registration statement under the Securities Act covering at least 60% of the registrable
securities then outstanding, subject to specified exceptions.

Piggyback Registration Rights

If we register any securities for public sale, the holders of our registrable securities then outstanding will each be entitled to notice of the registration and will
have the right to include their shares in the registration statement.

The underwriters of any underwritten offering will have the right to limit the number of shares having registration rights to be included in the registration
statement, but not below 30% of the total number of securities included in such registration.

Registration on Form S-3

If we are eligible to file a registration statement on Form S-3, the holders of our registrable securities have the right to demand that we file registration
statements on Form S-3; provided, that the aggregate amount of securities to be sold under the registration statement is at least $1.0 million. We are not obligated
to effect a demand for registration on Form S-3 by holders of our registrable securities more than twice during any 12-month period. The right to have such shares
registered on Form S-3 is further subject to other specified conditions and limitations.

Expenses of Registration

We will pay all expenses relating to any demand, piggyback, or Form S-3 registration, other than underwriting discounts and commissions, subject to specified
conditions and limitations.

Termination of Registration Rights

The registration rights will terminate three years following the completion of the IPO and, with respect to any particular stockholder, when, after 12 months
following the completion of the IPO, such stockholder is able to sell all of its shares during a 90-day period pursuant to Rule 144 under the Securities Act or
another similar exemption.

Anti-Takeover Provisions

Anti-Takeover Statute

We are subject to Section 203 of the DGCL, which generally prohibits a publicly held Delaware corporation from engaging in any business combination with
any interested stockholder for a period of three years after the date that such stockholder became an interested stockholder, with the following exceptions:

• before such date, the board of directors of the corporation approved either the business combination or the transaction that resulted in the stockholder
becoming an interested stockholder;
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• upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of
the voting stock of the corporation outstanding at the time the transaction began, excluding for purposes of determining the voting stock outstanding, but
not the outstanding voting stock owned by the interested stockholder, those shares owned (1) by persons who are directors and also officers and (2)
employee stock plans in which employee participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or

• on or after such date, the business combination is approved by the board of directors and authorized at an annual or special meeting of the stockholders,
and not by written consent, by the affirmative vote of at least 662⁄3% of the outstanding voting stock that is not owned by the interested stockholder.

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

• any merger or consolidation involving the corporation and the interested stockholder;

• any sale, transfer, pledge, or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;

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

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

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

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

Anti-Takeover Effects of Certain Provisions of our Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation provides for our board of directors to be divided into three classes with staggered three-year terms. Only
one class of directors may be elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of their respective three-year
terms. Because our stockholders do not have cumulative voting rights, stockholders holding a majority of the shares of our common stock outstanding are able to
elect all of our directors. Our amended and restated certificate of incorporation and amended and restated bylaws also provide that directors may be removed by the
stockholders only for cause upon the vote of 66 2/3% or more of our outstanding common stock. Furthermore, the authorized number of directors may be changed
only by resolution of our board of directors, and vacancies and newly created directorships on our board of directors may, except as otherwise required by law or
determined by our board, only be filled by a majority vote of the directors then serving on the board, even though less than a quorum.

Our amended and restated certificate of incorporation and amended and restated bylaws also provide that all stockholder actions must be effected at a duly
called meeting of stockholders and eliminate the right of stockholders to act by written consent without a meeting. Our amended and restated bylaws also provide
that only our chairman of the board, chief executive officer or our board of directors pursuant to a resolution adopted by a majority of the total number of
authorized directors may call a special meeting of stockholders.

Our amended and restated bylaws also provide that stockholders seeking to present proposals before our annual meeting of stockholders or to nominate
candidates for election as directors at a meeting of stockholders must provide timely advance notice in writing, and, subject to applicable law, will specify
requirements as to the form and content of a stockholder’s notice.
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Our amended and certificate of incorporation and amended and restated bylaws provide that the stockholders cannot amend many of the provisions described
above except by a vote of 662⁄3% or more of our outstanding common stock.

The combination of these provisions make it more difficult for our existing stockholders to replace our board of directors as well as for another party to obtain
control of us by replacing our board of directors. Since our board of directors has the power to retain and discharge our officers, these provisions could also make it
more difficult for existing stockholders or another party to effect a change in management. In addition, the authorization of undesignated preferred stock makes it
possible for our board of directors to issue preferred stock with voting or other rights or preferences that could impede the success of any attempt to change our
control.

These provisions are intended to enhance the likelihood of continued stability in the composition of our board of directors and its policies and to discourage
coercive takeover practices and inadequate takeover bids. These provisions are also designed to reduce our vulnerability to hostile takeovers and to discourage
certain tactics that may be used in proxy fights. However, such provisions could have the effect of discouraging others from making tender offers for our shares
and may have the effect of delaying changes in our control or management. As a consequence, these provisions may also inhibit fluctuations in the market price of
our stock that could result from actual or rumored takeover attempts. We believe that the benefits of these provisions, including increased protection of our
potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us, outweigh the disadvantages of discouraging
takeover proposals, because negotiation of takeover proposals could result in an improvement of their terms.

Choice of Forum

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive forum for the
following types of actions or proceedings under Delaware statutory or common law: any derivative action or proceeding brought on our behalf; any action
asserting a breach of fiduciary duty owed by any of our directors, officers, employees, or stockholders to us or our stockholders; any action asserting a claim
against us arising pursuant to the DGCL, our certificate of incorporation or our bylaws; or any action asserting a claim against us that is governed by the internal
affairs doctrine. The provisions do not apply to suits brought to enforce a duty or liability created by the Exchange Act.

Our amended and restated certificate of incorporation provides that the federal district courts of the United States of America will be the exclusive forum for
resolving any complaint asserting a cause of action arising under the Securities Act.

Transfer Agent and Registrar

The transfer agent and registrar for our Class A and Class B common stock is American Stock Transfer & Trust Company, LLC. The transfer agent’s address
is 6201 15th Avenue, Brooklyn, New York 11219 and the telephone number is (800) 937-5449.

Listing

Our Class A common stock is listed on the New York Stock Exchange under the trading symbol “FSLY.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS TO NON-U.S. HOLDERS

The following summary describes the material U.S. federal income tax consequences of the acquisition, ownership and disposition of our Class A common
stock acquired in this offering by Non-U.S. Holders (as defined below). This discussion is not a complete analysis of all potential U.S. federal income tax
consequences relating thereto, and does not deal with foreign, state and local consequences that may be relevant to Non-U.S. Holders in light of their particular
circumstances, nor does it address U.S. federal tax consequences (such as gift and estate taxes) other than income taxes. Special rules different from those
described below may apply to certain Non-U.S. Holders that are subject to special treatment under the Code, such as financial institutions, insurance
companies, tax-exempt organizations, broker-dealers and traders in securities, U.S. expatriates, “controlled foreign corporations,” “passive foreign investment
companies,” corporations that accumulate earnings to avoid U.S. federal income tax, corporations organized outside of the United States, any state thereof and the
District of Columbia that are nonetheless treated as U.S. taxpayers for U.S. federal income tax purposes, persons that hold our Class A Class A common stock as
part of a “straddle,” “hedge,” “conversion transaction,” “synthetic security” or integrated investment or other risk reduction strategy, persons who acquire our Class
A common stock through the exercise of an option or otherwise as compensation, persons subject to the alternative minimum tax or federal Medicare contribution
tax on net investment income, persons subject to special tax accounting rules under Section 451(b) of the Code, “qualified foreign pension funds” as defined in
Section 897(l)(2) of the Code and entities all of the interests of which are held by qualified foreign pension funds, partnerships and other pass-through entities or
arrangements, and investors in such pass-through entities or arrangements. Such Non-U.S. Holders are urged to consult their own tax advisors to determine the
U.S. federal, state, local and other tax consequences that may be relevant to them. Furthermore, the discussion below is based upon the provisions of the Code, and
Treasury Regulations, rulings and judicial decisions thereunder as of the date hereof, and such authorities may be repealed, revoked or modified, perhaps
retroactively, so as to result in U.S. federal income tax consequences different from those discussed below. We have not requested a ruling from the U.S. Internal
Revenue Service, or the IRS, with respect to the statements made and the conclusions reached in the following summary, and there can be no assurance that the
IRS will agree with such statements and conclusions. This discussion assumes that the Non-U.S. Holder holds our Class A common stock as a “capital asset”
within the meaning of Section 1221 of the Code (generally, property held for investment).

This discussion is for informational purposes only and is not tax advice. Persons considering the purchase of our Class A common stock pursuant to this
offering should consult their own tax advisors concerning the U.S. federal income, estate and other tax consequences of acquiring, owning and disposing of our
Class A common stock in light of their particular situations as well as any consequences arising under the laws of any other taxing jurisdiction, including any state,
local or foreign tax consequences.

For the purposes of this discussion, a “Non-U.S. Holder” is, for U.S. federal income tax purposes, a beneficial owner of Class A common stock that is neither
a U.S. Holder, nor a partnership (or other entity treated as a partnership for U.S. federal income tax purposes regardless of its place of organization or formation).
A “U.S. Holder” means a beneficial owner of Class A common stock that is for U.S. federal income tax purposes any of the following:

• an individual who is a citizen or resident of the United States;

• a corporation or other entity treated as a corporation for U.S. federal income tax purposes created or organized in or under the laws of the United States,
any state thereof or the District of Columbia;

• an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

• a trust if it (1) is subject to the primary supervision of a court within the United States and one or more U.S. persons have the authority to control all
substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a U.S. person.
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Distributions

Distributions, if any, made on our Class A common stock to a Non-U.S. Holder to the extent made out of our current or accumulated earnings and profits (as
determined under U.S. federal income tax principles) generally will constitute dividends for U.S. tax purposes and will be subject to withholding tax at a 30% rate
or such lower rate as may be specified by an applicable income tax treaty, subject to the discussions below regarding effectively connected income, backup
withholding and foreign accounts. To obtain a reduced rate of withholding under a treaty, a Non-U.S. Holder generally will be required to provide us with a
properly executed IRS Form W-8BEN (in the case of individuals) or IRS Form W-8BEN-E (in the case of entities), or other appropriate form, certifying the Non-
U.S. Holder’s entitlement to benefits under that treaty. This certification must be provided to us or our paying agent prior to the payment of dividends and must be
updated periodically. In the case of a Non-U.S. Holder that is an entity, Treasury Regulations and the relevant tax treaty provide rules to determine whether, for
purposes of determining the applicability of a tax treaty, dividends will be treated as paid to the entity or to those holding an interest in that entity. If a Non-
U.S. Holder holds stock through a financial institution or other agent acting on the Non-U.S. Holder’s behalf, the Non-U.S. Holder will be required to provide
appropriate documentation to such agent. The Non-U.S. Holder’s agent will then be required to provide certification to us or our paying agent, either directly or
through other intermediaries. If a Non-U.S. Holder is eligible for a reduced rate of U.S. federal withholding tax under an income tax treaty and does not timely file
the required certification, the Non-U.S. Holder may be able to obtain a refund or credit of any excess amounts withheld by timely filing an appropriate claim for a
refund with the IRS.

We generally are not required to withhold tax on dividends paid to a Non-U.S. Holder that are effectively connected with the Non-U.S. Holder’s conduct of a
trade or business within the United States (and, if required by an applicable income tax treaty, are attributable to a permanent establishment or fixed base that
such Non-U.S. Holder maintains in the United States) if a properly executed IRS Form W-8ECI, stating that the dividends are so connected, is furnished to us (or,
if stock is held through a financial institution or other agent, to such agent). In general, such effectively connected dividends will be subject to U.S. federal income
tax, on a net-income basis at the regular rates applicable to U.S. residents. A corporate Non-U.S. Holder receiving effectively connected dividends may also be
subject to an additional “branch profits tax,” which is imposed, under certain circumstances, at a rate of 30% (or such lower rate as may be specified by an
applicable income tax treaty) on the corporate Non-U.S. Holder’s effectively connected earnings and profits, subject to certain adjustments. Non-U.S. Holders
should consult their tax advisors regarding any applicable income tax treaties that may provide for different rules.

To the extent distributions on our Class A common stock, if any, exceed our current and accumulated earnings and profits, they will first reduce the Non-
U.S. Holder’s adjusted basis in our Class A common stock, but not below zero, and then will be treated as gain to the extent of any excess amount distributed, and
taxed in the same manner as gain realized from a sale or other disposition of Class A common stock as described in the next section.

Gain on Disposition of Our Class A Common Stock

Subject to the discussions below regarding backup withholding and foreign accounts, a Non-U.S. Holder generally will not be subject to U.S. federal income
tax with respect to gain realized on a sale or other disposition of our Class A common stock unless (a) the gain is effectively connected with a trade or business of
such Non-U.S. Holder in the United States (and, if required by an applicable income tax treaty, is attributable to a permanent establishment or fixed base that such
holder maintains in the United States), (b) the Non-U.S. Holder is a nonresident alien individual and is present in the United States for 183 or more days in the
taxable year of the disposition and certain other conditions are met or (c) we are or have been a “United States real property holding corporation” within the
meaning of Code Section 897(c)(2) at any time within the shorter of the five-year period preceding such disposition or such Non-U.S. Holder holding period. In
general, we would be a United States real property holding corporation if our interests in U.S. real estate comprise (by fair market value) at least half of our
business assets. We believe that we have not been and we are not, and do not anticipate becoming, a United States real property holding corporation. Even if we are
treated as a United States real property holding corporation, gain realized by a Non-U.S. Holder on a disposition of our Class A common stock will not be subject
to U.S. federal income tax so long as (1) the Non-U.S. Holder owned, directly, indirectly and constructively, no more than 5% of our Class A common stock at all
times within the shorter of (i) the five-year period preceding the disposition or
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(ii) the Non-U.S. Holder holding period and (2) our Class A common stock is regularly traded on an established securities market. There can be no assurance that
our Class A common stock will continue to qualify as regularly traded on an established securities market. If any gain on a Non-U.S. Holder’s disposition is
taxable because we are a United States real property holding corporation and your ownership of our Class A common stock exceeds 5%, the Non-U.S. Holder will
be taxed on such disposition generally in the manner as gain that is effectively connected with the conduct of a U.S. trade or business (subject to the provisions
under an applicable income tax treaty), except that the branch profits tax generally will not apply.

A Non-U.S. Holder described in (a) above will be required to pay tax on the net gain derived from the sale at regular U.S. federal income tax rates, and
corporate Non-U.S. Holders described in (a) above may be subject to the additional branch profits tax at a 30% rate or such lower rate as may be specified by an
applicable income tax treaty. Gain described in (b) above will be subject to U.S. federal income tax at a flat 30% rate or such lower rate as may be specified by an
applicable income tax treaty, which gain may be offset by certain U.S.-source capital losses (even though the Non-U.S. Holder is not considered a resident of the
United States), provided that the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

Information Reporting Requirements and Backup Withholding

Generally, we must report information to the IRS with respect to any dividends we pay on our Class A common stock (even if the payments are exempt from
withholding), including the amount of any such dividends, the name and address of the recipient and the amount, if any, of tax withheld. A similar report is sent to
the Non-U.S. Holder to whom any such dividends are paid. Pursuant to tax treaties or certain other agreements, the IRS may make its reports available to tax
authorities in the recipient’s country of residence.

Dividends paid by us (or our paying agents) to a Non-U.S. Holder may also be subject to U.S. backup withholding (currently at a rate of 24%). U.S. backup
withholding generally will not apply to a Non-U.S. Holder who provides a properly executed IRS Form W-8BEN, IRS Form W-8BEN-E or IRS Form W-ECI (as
applicable), or otherwise establishes an exemption. Notwithstanding the foregoing, backup withholding may apply if the payer has actual knowledge, or reason to
know, that the holder is a U.S. person who is not an exempt recipient.

U.S. information reporting and backup withholding requirements generally will apply to the proceeds of a disposition of our Class A common stock effected
by or through a U.S. office of any broker, U.S. or foreign, except that information reporting and such requirements may be avoided if the Non-U.S. Holder
provides a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E or otherwise meets documentary evidence requirements for establishing non-
U.S. person status or otherwise establishes an exemption. Generally, U.S. information reporting and backup withholding requirements will not apply to a payment
of disposition proceeds to a Non-U.S. Holder where the transaction is effected outside the United States through a non-U.S. office of a non-U.S. broker.
Information reporting and backup withholding requirements may, however, apply to a payment of disposition proceeds if the broker has actual knowledge, or
reason to know, that the holder is, in fact, a U.S. person. For information reporting purposes, certain brokers with substantial U.S. ownership or operations will
generally be treated in a manner similar to U.S. brokers.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be credited against the tax liability of persons
subject to backup withholding, provided that the required information is timely furnished to the IRS.

Foreign Accounts

Sections 1471 through 1474 of the Code (commonly referred to as FATCA) impose a U.S. federal withholding tax of 30% on certain payments, including
dividends paid on, and, the gross proceeds of a disposition of, our Class A common stock paid to a foreign financial institution (as specifically defined by
applicable rules) unless such institution enters into an agreement with the U.S. government to withhold on certain payments and to collect and provide to the U.S.
tax authorities substantial information regarding U.S. account holders of such institution (which includes certain equity holders of such institution, as well as
certain account holders that are foreign entities with U.S. owners). FATCA also generally imposes a federal withholding tax of 30% on certain payments, including
dividends paid on, and the gross proceeds of a disposition of, our Class A common stock to a non-financial foreign
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entity unless such entity provides the withholding agent with either a certification that it does not have any substantial direct or indirect U.S. owners or provides
information regarding substantial direct and indirect U.S. owners of the entity. An intergovernmental agreement between the United States and an applicable
foreign country may modify those requirements. The withholding tax described above will not apply if the foreign financial institution or non-financial foreign
entity otherwise qualifies for an exemption from the rules.

The withholding provisions described above currently apply to payments of dividends, and, subject to the recently released proposed Treasury Regulations
described below, will apply to payments of gross proceeds from a sale or other disposition of Class A common stock on or after January 1, 2019.

The U.S. Treasury Department recently released proposed regulations which, if finalized in their present form, would eliminate the federal withholding tax of
30% applicable to the gross proceeds of a disposition of our Class A common stock. In its preamble to such proposed regulations, the U.S. Treasury Department
stated that taxpayers may generally rely on the proposed regulations until final regulations are issued. Non-U.S. Holders are encouraged to consult with their own
tax advisors regarding the possible implications of FATCA on their investment in our Class A common stock.

EACH  PROSPECTIVE  INVESTOR  SHOULD  CONSULT  ITS  OWN  TAX  ADVISOR  REGARDING  THE  TAX  CONSEQUENCES  OF
PURCHASING, HOLDING AND DISPOSING OF OUR CLASS A COMMON STOCK, INCLUDING THE CONSEQUENCES OF ANY RECENT OR
PROPOSED CHANGE IN APPLICABLE LAW.
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UNDERWRITERS

Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus, the underwriters named below, for whom
Morgan Stanley & Co. LLC is acting as representative, have severally agreed to purchase, and we have agreed to sell to them, severally, the number of shares
indicated below:

Name
Number of

Shares

Morgan Stanley & Co. LLC  
Citigroup Global Markets Inc.  
BofA Securities, Inc.  
Credit Suisse Securities (USA) LLC  
William Blair & Company, L.L.C.  
Raymond James & Associates, Inc.  
Robert W. Baird & Co. Incorporated  
Oppenheimer & Co. Inc.  
Stifel, Nicolaus & Company, Incorporated  
Craig-Hallum Capital Group LLC  
D. A. Davidson & Co.  

Total 6,000,000

The underwriters and the representative are collectively referred to as the “underwriters” and the “representative,” respectively. The underwriters are offering
the shares of common stock subject to their acceptance of the shares from us and subject to prior sale. The underwriting agreement provides that the obligations of
the several underwriters to pay for and accept delivery of the shares of common stock offered by this prospectus are subject to the approval of certain legal matters
by their counsel and to certain other conditions. The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the underwriters’
right to reject any order in whole or in part. The underwriters are obligated to take and pay for all of the shares of common stock offered by this prospectus if any
such shares are taken. However, the underwriters are not required to take or pay for the shares covered by the underwriters’ option to purchase additional shares
described below.

The underwriters initially propose to offer part of the shares of common stock directly to the public at the offering price listed on the cover page of this
prospectus and part to certain dealers. After the initial offering of the shares of common stock, the offering price and other selling terms may from time to time be
varied by the representative.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase up to 900,000 additional shares of
common stock at the public offering price listed on the cover page of this prospectus, less underwriting discounts and commissions. To the extent the option is
exercised, each underwriter will become obligated, subject to certain conditions, to purchase about the same percentage of the additional shares of common stock
as the number listed next to the underwriter’s name in the preceding table bears to the total number of shares of common stock listed next to the names of all
underwriters in the preceding table.
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The following table shows the per share and total public offering price, underwriting discounts and commissions, and proceeds before expenses to us. These
amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase up to an additional shares of common stock.

  Total

  Per Share  No Exercise  Full Exercise

Public offering price  $  $  $
Underwriting discounts and commissions to be paid by us  $  $  $
Proceeds, before expenses, to us  $  $  $

The estimated offering expenses payable by us are approximately $850,000. We have agreed to reimburse the underwriters for expenses relating to clearance
of this offering with the Financial Industry Regulatory Authority up to $40,000.

The underwriters have informed us that they do not intend sales to discretionary accounts to exceed 5% of the total number of shares of common stock offered
by them.

Our common stock is listed on The New York Stock Exchange under the trading symbol “FSLY.”

We and each of our executive officers and directors (each in his or her individual capacity and not on behalf of any affiliated investment fund) are subject to
lock-up agreements with the underwriters agreeing that, without the prior written consent of Morgan Stanley & Co. LLC on behalf of the underwriters, we and they
will not, with certain limited exceptions, during the period ending 75 days after the date of this prospectus:

• offer, pledge, sell, or contract to sell any common stock;

• sell any option or contract to purchase any common stock;

• purchase any option or contract to sell any common stock;

• grant any option, right, or warrant for the sale of any common stock;

• lend or otherwise dispose of or transfer any common stock;

• request or demand that we file or make a confidential submission of a registration statement related to the common stock; or

• enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any common stock whether any such
swap or transaction is to be settled by delivery of shares or other securities, in cash or otherwise.

The exceptions to the restrictions in the immediately preceding paragraph permit our executive officers and directors, subject to certain restrictions, to:

• transfer the common stock (i) as a bona fide gift or for bona fide estate planning purposes, (ii) by will or intestate succession, (iii) to the person’s
immediate family or any trust for the direct or indirect benefit of the person or their immediate family, (iv) as a distribution to the person’s limited
partners, general partners, limited liability company members, stockholders, or other equity holders, or (v) to the person’s affiliates;

• transfer the common stock to the underwriters pursuant to this offering;

• transfer the common stock to us upon exercise of any option granted under our incentive plans or any warrant to purchase the our securities described in
this prospectus, including the surrender of shares of common stock to us in “net” or “cashless” exercise of any option or warrant;
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• transfer the common stock to us in connection with the our repurchase of shares of common stock pursuant to a repurchase right arising upon the
termination of the person’s employment with us;

• transfer the common stock pursuant to a transaction involving a Change of Control (as defined below) that has been approved by our board of directors;

• transfer the common stock pursuant to an order of a court of competent jurisdiction or in connection with a qualified domestic order or divorce settlement;

• establish trading plans pursuant to Rule 10b5-1 under the Exchange Act, provided that no sales of common stock are made under such plans during the
restricted period;

• transfer the common stock pursuant to existing 10b5-1 trading plans;

• transfer the common stock in connection with the payment of taxes due with respect to the vesting or settlement of restricted stock units granted under any
incentive plan of the Company; or

• sell shares of our common stock purchased in the public offering or on the open market following this offering.

For purposes of the above, “Change of Control” shall mean the consummation of any bona fide third party tender offer, merger, consolidation, or other similar
transaction the result of which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or group of persons, becomes the beneficial owner (as
defined in Rules 13d-3 and 13d-5 of the Exchange Act) of more than 50% of total voting power of our voting stock.

This lock-up provision applies to common stock and to securities convertible into or exchangeable or exercisable for common stock. It also applies to common
stock owned now or acquired later by the person executing the agreement or for which the person executing the agreement later acquires the power of disposition.

Morgan Stanley & Co. LLC, in its sole discretion, may release the common stock and other securities subject to the lock-up agreements described above in
whole or in part at any time.

In order to facilitate this offering of the common stock, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of the
common stock. Specifically, the underwriters may sell more shares than they are obligated to purchase under the underwriting agreement, creating a short position.
A short sale is covered if the short position is no greater than the number of shares available for purchase by the underwriters under the option. The underwriters
can close out a covered short sale by exercising their option to purchase additional shares or purchasing shares in the open market. In determining the source of
shares to close out a covered short sale, the underwriters will consider, among other things, the open market price of shares compared to the price available under
the option to purchase additional shares. The underwriters may also sell shares in excess of the option to purchase additional shares, creating a naked short position.
The underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the common stock in the open market after pricing that could adversely affect
investors who purchase in this offering. As an additional means of facilitating this offering, the underwriters may bid for, and purchase, shares of common stock in
the open market to stabilize the price of the common stock. These activities may raise or maintain the market price of the common stock above independent market
levels or prevent or retard a decline in the market price of the common stock. The underwriters are not required to engage in these activities and may end any of
these activities at any time.

We and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities under the Securities Act.

A prospectus in electronic format may be made available on websites maintained by one or more underwriters participating in this offering. The representative
may agree to allocate a number of shares of common stock to underwriters for sale to their online brokerage account holders. Internet distributions will be allocated
by the representative to underwriters that may make internet distributions on the same basis as other allocations.
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Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage
activities. Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the future perform, various financial advisory
and investment banking services for us, for which they received or will receive customary fees and expenses.

In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account
and for the accounts of their customers and may at any time hold long and short positions in such securities and instruments. Such investment and securities
activities may involve our securities and instruments. The underwriters and their respective affiliates may also make investment recommendations or publish or
express independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long or short
positions in such securities and instruments. Affiliates of Citigroup Global Markets Inc. are parties to our revolving credit facilities.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, each referred to as a Relevant Member
State, an offer to the public of any shares of our common stock may not be made in that Relevant Member State, except that an offer to the public in that Relevant
Member State of any shares of our common stock may be made at any time under the following exemptions under the Prospectus Directive, if they have been
implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150, natural or legal
persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of
the representatives for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares of our common stock shall result in
a requirement for the publication by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares of our common stock in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the offer and any shares of our common stock to be offered so as to
enable an investor to decide to purchase any shares of our common stock, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant Member State,
and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

United Kingdom

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to engage in
investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000, or the FSMA) received by it in connection with the issue or
sale of the shares of our common stock in circumstances in which Section 21(1) of the FSMA does not apply to us; and
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(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of our common
stock in, from or otherwise involving the United Kingdom.

Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in National Instrument
45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103
Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance with an exemption from, or in a
transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this prospectus
(including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the
time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions of the securities
legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of National
Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding
underwriter conflicts of interest in connection with this offering. Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a
non-Canadian jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the
disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Hong Kong

Shares of our common stock may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), (ii) to “professional investors” within the meaning of the Securities and
Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a
“prospectus” within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation, or document relating to shares of
our common stock may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is
directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other
than with respect to shares of our common stock which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors”
within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Singapore

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

Where shares of our common stock are subscribed or purchased under Section 275 by a relevant person which is: (i) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor; or (ii) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary
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is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and interest in that trust shall not be
transferable for six months after that corporation or that trust has acquired shares of our common stock under Section 275 except: (i) to an institutional investor
under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of
the SFA; (ii) where no consideration is given for the transfer; or (iii) by operation of law.

Japan

No registration pursuant to Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as amended), or the FIEL,
has been made or will be made with respect to the solicitation of the application for the acquisition of the shares of common stock.

Accordingly, the shares of common stock have not been, directly or indirectly, offered or sold and will not be, directly or indirectly, offered or sold in Japan or
to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized
under the laws of Japan) or to others for re-offering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan except pursuant to an
exemption from the registration requirements, and otherwise in compliance with, the FIEL and the other applicable laws and regulations of Japan.

For Qualified Institutional Investors, or QII

Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2, Article 4 of the FIEL) in relation to the shares of
common stock constitutes either a “QII only private placement” or a “QII only secondary distribution” (each as described in Paragraph 1, Article 23-13 of the
FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the FIEL, has not been made in relation to the shares of
common stock. The shares of common stock may only be transferred to QIIs.

For Non-QII Investors

Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2, Article 4 of the FIEL) in relation to the shares of
common stock constitutes either a “small number private placement” or a “small number private secondary distribution” (each as is described in Paragraph 4,
Article 23-13 of the FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the FIEL, has not been made in
relation to the shares of common stock. The shares of common stock may only be transferred en bloc without subdivision to a single investor.

Australia

No placement document, prospectus, product disclosure statement, or other disclosure document has been lodged with the Australian Securities and
Investments Commission (ASIC) in relation to this offering. This prospectus does not constitute a prospectus, product disclosure statement, or other disclosure
document under the Corporations Act 2001 (the Corporations Act) and does not purport to include the information required for a prospectus, product disclosure
statement, or other disclosure document under the Corporations Act.

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

The common stock applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of allotment
under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required pursuant to an
exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter 6D of the
Corporations Act. Any person acquiring securities must observe such Australian on-sale restrictions.
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This prospectus contains general information only and does not take account of the investment objectives, financial situation, or particular needs of any
particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision, investors need to consider
whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those matters.

Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority (the DFSA). This
prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by,
any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not approved this
prospectus nor taken steps to verify the information set forth herein and has no responsibility for the prospectus. The common stock to which this prospectus relates
may be illiquid or subject to restrictions on its resale. Prospective purchasers of the common stock offered should conduct their own due diligence on the common
stock. If you do not understand the contents of this prospectus you should consult an authorized financial advisor.

Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority (FINMA) as a foreign collective investment scheme pursuant to
Article 119 of the Federal Act on Collective Investment Scheme of 23 June 2006, as amended (CISA) and accordingly the securities being offered pursuant to this
prospectus have not and will not be approved, and may not be licensable, with FINMA. Therefore, the securities have not been authorized for distribution by
FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the securities offered hereby may not be offered to the public (as this term is
defined in Article 3 CISA) in or from Switzerland. The securities may solely be offered to “qualified investors,” as this term is defined in Article 10 CISA, and in
the circumstances set out in Article 3 of the Ordinance on Collective Investment Scheme of 22 November 2006, as amended (CISO) such that there is no public
offer. Investors, however, do not benefit from protection under CISA or CISO or supervision by FINMA. This prospectus and any other materials relating to the
securities are strictly personal and confidential to each offeree and do not constitute an offer to any other person. This prospectus may only be used by those
qualified investors to whom it has been handed out in connection with the offer described herein and may neither directly or indirectly be distributed or made
available to any person or entity other than its recipients. It may not be used in connection with any other offer and shall in particular not be copied or distributed to
the public in Switzerland or from Switzerland. This prospectus does not constitute an issue prospectus as that term is understood pursuant to Article 652a or 1156
of the Swiss Federal Code of Obligations. We have not applied for a listing of the securities on the SIX Swiss Exchange or any other regulated securities market in
Switzerland, and consequently, the information presented in this prospectus does not necessarily comply with the information standards set out in the listing rules
of the SIX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.

Brazil

No securities may be offered or sold in Brazil, except in circumstances that do not constitute a public offering or unauthorized distribution under Brazilian
laws and regulations. The shares have not been, and will not be, registered with the Comissão de Valores Mobiliários.

France

Neither this prospectus nor any other offering material relating to the shares described in this prospectus has been submitted to the clearance procedures of the
Autorité des Marchés Financiers or of the competent authority of another member state of the European Economic Area and notified to the Autorité des Marchés
Financiers. The shares have not been offered or sold and will not be offered or sold, directly or indirectly, to the public in France. Neither this prospectus nor any
other offering material relating to the shares has been or will be:

• released, issued, distributed or caused to be released, issued or distributed to the public in France; or
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• used in connection with any offer for subscription or sale of the shares to the public in France.

Such offers, sales and distributions will be made in France only:

• to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restreint d’investisseurs), in each case investing for their
own account, all as defined in, and in accordance with articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1, D.754-1 and D.764-1  of the French Code
monétaire et financier;

• to investment services providers authorized to engage in portfolio management on behalf of third parties; or

• in a transaction that, in accordance with article L.411-2-II-1° -or-2° -or 3° of the French Code monétaire et financier and article 211-2 of the General
Regulations (Règlement Général) of the Autorité des Marchés Financiers, does not constitute a public offer (appel public à l’épargne).

The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and L.621-8 through L.621-8-3 of the French Code
monétaire et financier.

Kuwait

Unless all necessary approvals from the Kuwait Capital Markets Authority pursuant to Law No. 7/2010, its Executive Regulations, and the various Resolutions
and Announcements issued pursuant thereto or in connection therewith have been given in relation to the marketing of and sale of the shares, these may not be
offered for sale, nor sold in the State of Kuwait (“Kuwait”). Neither this prospectus nor any of the information contained herein is intended to lead to the
conclusion of any contract of whatsoever nature within Kuwait. With regard to the contents of this document we recommend that you consult a licensee as per the
law and specialised in giving advice about the purchase of shares and other securities before making the subscription decision.

Qatar

The shares described in this prospectus have not been, and will not be, offered, sold or delivered, at any time, directly or indirectly in the State of Qatar
(including the Qatar Financial Centre) in a manner that would constitute a public offering. This prospectus has not been, and will not be, registered with or
approved by the Qatar Financial Markets Authority, the Qatar Central Bank, Qatar Financial Centre Regulatory Authority or any other relevant Qatar governmental
body or securities exchange and may not be publicly distributed. This prospectus is intended for the original recipient only and must not be provided to any other
person. It is not for general circulation in the State of Qatar and may not be reproduced or used for any other purpose.

Saudi Arabia

This prospectus may not be distributed in the Kingdom of Saudi Arabia except to such persons as are permitted under the Offers of Securities Regulations
issued by the Capital Market Authority. The Capital Market Authority does not make any representation as to the accuracy or completeness of this prospectus , and
expressly disclaims any liability whatsoever for any loss arising from, or incurred in reliance upon, any part of this prospectus. Prospective purchasers of the
securities offered hereby should conduct their own due diligence on the accuracy of the information relating to the securities. If you do not understand the contents
of this prospectus you should consult an authorized financial adviser.

The People’s Republic of China

This prospectus does not constitute a public offer of shares, whether by sale or subscription, in the People’s Republic of China (the “PRC”). The shares are not
being offered or sold directly or indirectly in the PRC to or for the benefit of, legal or natural persons of the PRC.

Further, no legal or natural persons of the PRC may directly or indirectly purchase any of the shares or any beneficial interest therein without obtaining all
prior PRC’s governmental approvals that are required, whether
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statutorily or otherwise. Persons who come into possession of this document are required by the issuer and its representatives to observe these restrictions.

United Arab Emirates

The shares have not been, and are not being, publicly offered, sold, promoted or advertised in the United Arab Emirates (including the Dubai International
Financial Centre) other than in compliance with the laws of the United Arab Emirates (and the Dubai International Financial Centre) governing the issue, offering
and sale of securities. Further, this prospectus does not constitute a public offer of securities in the United Arab Emirates (including the Dubai International
Financial Centre) and is not intended to be a public offer. This prospectus has not been approved by or filed with the Central Bank of the United Arab Emirates, the
Securities and Commodities Authority or the Dubai Financial Services Authority.
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LEGAL MATTERS

The validity of the shares of Class A common stock being offered by this prospectus will be passed upon for us by Cooley LLP, Palo Alto, California. Davis
Polk & Wardwell LLP, Menlo Park, California is representing the underwriters.

EXPERTS

The consolidated financial statements incorporated in this Prospectus by reference from the Company’s Annual Report on Form 10-K for the year ended
December 31, 2019 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report, which is incorporated
herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts
in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act, with respect to the shares of Class A common stock being offered
by this prospectus. This prospectus, which constitutes part of the registration statement, does not contain all of the information in the registration statement and its
exhibits. For further information with respect to our company and the Class A common stock offered by this prospectus, we refer you to the registration statement
and its exhibits. Statements contained in this prospectus as to the contents of any contract or any other document referred to are not necessarily complete, and in
each instance, we refer you to the copy of the contract or other document filed as an exhibit to the registration statement. Each of these statements is qualified in all
respects by this reference.

You can find our SEC filings, including the registration statement, on the internet at the SEC’s website at www.sec.gov.

We are subject to the information reporting requirements of the Exchange Act, and we have filed and will file reports, proxy statements and other information
with the SEC. These reports, proxy statements and other information are available at the website of the SEC referred to above. We also maintain a website at
www.fastly.com, at which you may access these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to,
the SEC. The information contained in, or that can be accessed through, our website is not part of, and is not incorporated into, this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus. Information in this
prospectus supersedes information incorporated by reference that we filed with the SEC prior to the date of this prospectus. We incorporate by reference into this
prospectus and the registration statement of which this prospectus is a part the information or documents listed below that we have filed with the SEC (File No.
001-38897):

• our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on March 4, 2020;

• our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, filed with the SEC on May 8, 2020;

• our Current Report on Form 8-K filed with the SEC on February 20, 2020 (with respect to Items 1.02, 5.02, and 9.01 under Form 8-K);

• the portions of our Proxy Statement pursuant to Section 14(a) of the Exchange Act for our 2020 Annual Meeting of Stockholders, filed with the SEC on
April 24, 2020 that are incorporated by reference in the Form 10-K; and

• the description of our Class A common stock set forth in our registration statement on Form 8-A, filed with the SEC on May 6, 2019, including any
amendments thereto or reports filed for the purposes of updating this description.

Notwithstanding the statements in the preceding paragraphs, no document, report or exhibit (or portion of any of the foregoing) or any other information that
we have “furnished” to the SEC pursuant to the Exchange Act shall be incorporated by reference into this prospectus.

We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference in this prospectus, including
exhibits to these documents. You should direct any requests for documents to Fastly Inc., Attn: Investor Relations, 475 Brannan Street, Suite 300, San Francisco,
CA 94107.

You also may access these filings on our website at www.fastly.com. We do not incorporate the information on our website into this prospectus and you
should not consider any information on, or that can be accessed through, our website as part of this prospectus (other than those filings with the SEC that we
specifically incorporate by reference into this prospectus).

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed modified, superseded or
replaced for purposes of this prospectus to the extent that a statement contained in this prospectus modifies, supersedes or replaces such statement.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth all costs and expenses, other than underwriting discounts and commissions, payable by us in connection with the sale of the
Class A common stock being registered. All amounts shown are estimates except for the Securities and Exchange Commission, or SEC, registration fee and the
Financial Industry Regulatory Authority, Inc., or FINRA, filing fee.

 Amount to be Paid

SEC registration fee $ 34,186
FINRA filing fee 40,006
Printing and engraving expenses 75,000
Legal fees and expenses 350,000
Accounting fees and expenses 185,725
Transfer agent and registrar fees 5,000
Miscellaneous fees and expenses 160,083

Total $ 850,000

Item 14. Indemnification of Directors and Officers.

We are incorporated under the laws of the State of Delaware. Section 102 of the Delaware General Corporation Law permits a corporation to eliminate the
personal liability of directors of a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where
the director breached his or her duty of loyalty, failed to act in good faith, engaged in intentional misconduct, or knowingly violated a law, authorized the payment
of a dividend, or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit.

Section 145 of the Delaware General Corporation Law provides that a corporation has the power to indemnify a director, officer, employee, or agent of the
corporation and certain other persons serving at the request of the corporation in related capacities against expenses (including attorneys’ fees), judgments, fines,
and amounts paid in settlements actually and reasonably incurred by the person in connection with an action, suit, or proceeding to which such person is or is
threatened to be made a party by reason of such position, if such person acted in good faith and in a manner such person reasonably believed to be in or not
opposed to the best interests of the corporation, and, in any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful,
except that, in the case of actions brought by or in the right of the corporation, no indemnification shall be made with respect to any claim, issue, or matter as to
which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court
determines that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses which the Court of Chancery or such other court shall deem proper.

As permitted by the Delaware General Corporation Law, our amended and restated certificate of incorporation and amended and restated bylaws provide that:
(1) we are required to indemnify our directors to the fullest extent permitted by the Delaware General Corporation Law; (2) we may, in our discretion, indemnify
our officers, employees, and agents as set forth in the Delaware General Corporation Law; (3) we are required, upon satisfaction of certain conditions, to advance
all expenses incurred by our directors in connection with certain legal proceedings; (4) the rights conferred in the bylaws are not exclusive; and (5) we are
authorized to enter into indemnification agreements with our directors, officers, employees, and agents.
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Our policy is to enter into agreements with our directors that require us to indemnify them against expenses, judgments, fines, settlements, and other amounts
that any such person becomes legally obligated to pay (including with respect to a derivative action) in connection with any proceeding, whether actual or
threatened, to which such person may be made a party by reason of the fact that such person is or was a director of us or any of our affiliates, provided such person
acted in good faith and in a manner such person reasonably believed to be in, or not opposed to, our best interests. These indemnification agreements also set forth
certain procedures that will apply in the event of a claim for indemnification thereunder. At present, no litigation or proceeding is pending that involves any of our
directors regarding which indemnification is sought, nor are we aware of any threatened litigation that may result in claims for indemnification.

We maintain a directors’ and officers’ liability insurance policy. The policy insures directors and officers against unindemnified losses arising from certain
wrongful acts in their capacities as directors and officers and reimburses us for those losses for which we have lawfully indemnified the directors and officers. The
policy contains various exclusions.

In addition, the underwriting agreement to be filed as Exhibit 1.1 hereto provides for indemnification by the underwriters of us and our officers and directors
for certain liabilities arising under the Securities Act, or otherwise. Our amended and restated investors rights agreement with certain stockholders also provides for
cross-indemnification in connection with the registration of our common stock on behalf of such investors.

Item 15. Recent Sales of Unregistered Securities.

The following list sets forth information regarding all unregistered securities issued by us since January 1, 2017 through the date of the prospectus that is a part
of this registration statement:

Issuances of Common Stock and Options to Purchase Common Stock

From January 1, 2017 through the date of this registration statement:

• An aggregate of 9,117,578 shares of our Class B common stock and a restricted stock award to purchase 5,000 shares of our Class B common stock to
employees, consultants, and directors, having exercise prices ranging from $1.15 to $15.00 per share were granted under our 2011 Plan. Of these, options
to purchase an aggregate of 2,431,057 shares have been canceled without being exercised.

• An aggregate of 6,515,625 shares of our common stock were issued upon the exercise of stock options under the 2011 Plan, at exercise prices between
$0.03 and $15.00 per share, for aggregate proceeds of approximately $16.2 million.

• An aggregate of 396,625 shares of our Class A common stock were issued to employees and directors, having exercise prices ranging from $19.58 to
$22.70 per share were granted under our 2019 Plan. Of these, options to purchase an aggregate of 21,810 shares have been canceled without being
exercised.

The offers, sales, and issuances of the securities described in the preceding paragraph were deemed to be exempt from registration either under
Rule 701 promulgated under the Securities Act (Rule 701) in that the transactions were under compensatory benefit plans and contracts relating to compensation,
or under Section 4(a)(2) of the Securities Act in that the transactions were between an issuer and members of its senior executive management and did not involve
any public offering within the meaning of Section 4(a)(2). The recipients of such securities were our employees, directors, or consultants and received the
securities under our equity incentive plans. Appropriate legends were affixed to the securities issued in these transactions.

Issuances of Preferred Stock and Warrants

These securities were issued pursuant to the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended, in reliance on
the recipient’s status as an “accredited investor” as defined in Rule 501(a) of Regulation D.
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In April 2017 and May 2017, we issued and sold an aggregate of 6,609,030 shares of Series E Preferred Stock to 13 accredited investors at $7.5654 per share
for an aggregate consideration of approximately $49,999,971.

In June 2018 and July 2018, we issued and sold an aggregate of 3,912,129 shares of Series F Preferred to 12 accredited investors at $10.2246 per share for an
aggregate consideration of approximately $39,999,995.

In December 2018, we issued warrants to purchase an aggregate of 304,389 shares of Series F Preferred Stock with a weighted-average exercise price of
$10.2246 per share to a total of three accredited investors. None of such warrants have been exercised

Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits

Exhibit Index

Exhibit  
Number  Exhibit Description Form File No. Exhibit Filing Date

Filed
Herewith

1.1  Form of Underwriting Agreement.     X

3.1  Amended and Restated Certificate of Incorporation. 8-K 001-38897 3.1 May 21, 2019  
3.2  Amended and Restated Bylaws. S-1/A 333-230953 3.4 May 6, 2019  
4.1  Form of Class A common stock certificate of Fastly, Inc. S-1/A 333-230953 4.1 May 6, 2019  
4.2  Reference is made to Exhibits 3.1 through 3.2.      
5.1  Opinion of Cooley LLP.     X

10.1

 

Amended and Restated Investor Rights Agreement by and
among Fastly, Inc. and certain of its stockholders, dated
June 29, 2018.

S-1 333-230953 10.1 April 19, 2019

 
10.2+  2011 Equity Incentive Plan, as amended to date. S-1 333-230953 10.2 April 19, 2019  
10.3+

 

Forms of Option Agreement, Notice of Stock Option
Grant, and Exercise Notice under 2011 Equity Incentive
Plan.

S-1 333-230953 10.3 April 19, 2019

 
10.4+  2019 Equity Incentive Plan. S-1/A 333-230953 10.4 May 6, 2019  
10.5+

 

Forms of Option Agreement, Notice of Stock Option
Grant, and Exercise Notice under 2019 Equity Incentive
Plan.

S-1/A 333-230953 10.5 May 6, 2019

 
10.6+

 

Form of Restricted Stock Unit Award Agreement under
2019 Equity Incentive Plan.

10-Q 001-38897 10.3 August 9, 2019

 
10.7+  2019 Employee Stock Purchase Plan. S-1/A 333-230953 10.7 May 6, 2019  
10.8

 

Form of Indemnification Agreement by and between
Fastly, Inc. and each of its directors and executive officers.

S-1/A 333-230953 10.8 May 6, 2019

 
10.9+  Cash Incentive Bonus Plan. S-1/A 333-230953 10.9 May 6, 2019  
10.10+

 

Employment Terms by and between Fastly, Inc. and Artur
Bergman, dated May 3, 2019.

S-1/A 333-230953 10.10 May 6, 2019
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Number  Exhibit Description Form File No. Exhibit Filing Date

Filed
Herewith

10.11+

 

Independent Contractor Services Agreement, by and
between Fastly, Inc. and Possibilities Training Group,
dated October 28, 2013.

S-1 333-230953 10.9 April 19, 2019

 
10.12+

 

Offer Letter Agreement, by and between Fastly, Inc. and
Adriel Lares, dated April 26, 2016.

S-1 333-230953 10.11 April 19, 2019

 
10.13+

 

Offer Letter Agreement, by and between Fastly, Inc. and
Paul Luongo, dated November 27, 2013.

S-1 333-230953 10.13 April 19, 2019

 
10.14+

 

Offer Letter Agreement, by and between Fastly, Inc. and
Wolfgang Maasberg, dated March 21, 2016.

S-1 333-230953 10.15 April 19, 2019

 
10.15

 

Office Lease Agreement, by and between Fastly, Inc. and
CLPF-475 Brannan Street, L.P., dated August 22, 2014.

S-1 333-230953 10.17 April 19, 2019

 
10.16

 

First Amendment to Lease Agreement, by and between
Fastly, Inc. and CLPF-475 Brannan Street, L.P., dated May
27, 2015.

S-1 333-230953 10.18 April 19, 2019

 
10.17

 

Plain English Warrant Agreement, by and between Fastly,
Inc. and TriplePoint Capital LLC, dated November 25,
2013.

S-1 333-230953 10.22 April 19, 2019

 
10.18

 

Warrant to Purchase Stock, by and between Fastly, Inc.
and Hercules Capital, Inc., dated December 24, 2018.

S-1 333-230953 10.28 April 19, 2019

 
10.19

 

Warrant to Purchase Stock, by and between Fastly, Inc.
and Westriver Innovation Lending Fund VIII, L.P., dated
December 24, 2018.

S-1 333-230953 10.29 April 19, 2019

 
10.20

 

Second Amendment to Lease Agreement, by and between
Fastly, Inc. and CLPF-475 Brannan Street, L.P., dated
March 11, 2019.

S-1 333-230953 10.32 April 19, 2019

 
10.21+  Executive Change in Control and Severance Benefit Plan. S-1/A 333-230953 10.31 May 6, 2019  
10.22+  Non-Employee Director Compensation Policy. S-1/A 333-230953 10.32 May 6, 2019  
10.23  Stock Ownership Guidelines. S-1/A 333-230953 10.33 May 6, 2019  
10.24

 

Credit Agreement between Fastly, Inc. and Citibank N.A.
dated November 4, 2019.

10-K 001-38897 10.24 March 4, 2020

 
10.25+

 

Employment Agreement, by and between Fastly
International (Holdings) Ltd. and Joshua Bixby dated
February 19, 2020.

8-K 001-38897 10.1 February 20, 2020

 
10.26+

 

Equity Offer Letter, by and between Fastly, Inc. and
Joshua Bixby dated February 19, 2020.

8-K 001-38897 10.2 February 20, 2020

 
10.27+

 

Modification to Offer Letter Agreement, by and between
Fastly, Inc. and Artur Bergman dated February 19, 2020.

8-K 001-38897 10.3 February 20, 2020
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Number  Exhibit Description Form File No. Exhibit Filing Date

Filed
Herewith

10.28+

 

Transition and Separation Agreement, by and between
Fastly, Inc. and Wolfgang Maasberg, dated May 5, 2020.     

X

21.1  Subsidiaries of the Registrant. S-1 333-230953 21.1 April 19, 2019  
23.1

 

Consent of Deloitte & Touche LLP, independent registered
public accounting firm.     

X

23.2  Consent of Cooley LLP (included in Exhibit 5.1).     X

24.1

 

Power of Attorney. Reference is made to the signature
page hereto.     

X

_______________
+ Indicates management contract or compensatory plan.

(b) Financial Statement Schedules

No financial statement schedules are provided because the information called for is not required or is shown either in the financial statements or related notes,
which are incorporated herein by reference.

Item 17. Undertakings.

The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement, certificates in such
denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.

Insofar as indemnification by the registrant for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of
its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this Registration
Statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities
Act shall be deemed to be part of this Registration Statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s
annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in San Francisco, California, on the 18th day of May, 2020.

 
FASTLY, INC.

  

By: /s/ Joshua Bixby
 Joshua Bixby

 
Chief Executive Officer

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Joshua Bixby and Adriel Lares, and
each of them, his or her true and lawful agent, proxy and attorney-in-fact, with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to (1) act on, sign and file with the Securities and Exchange Commission any and all amendments (including post-
effective amendments) to this registration statement together with all schedules and exhibits thereto and any subsequent registration statement filed pursuant to
Rule 462(b) under the Securities Act of 1933, as amended, together with all schedules and exhibits thereto, (2) act on, sign and file such certificates, instruments,
agreements and other documents as may be necessary or appropriate in connection therewith, (3) act on and file any supplement to any prospectus included in this
registration statement or any such amendment or any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended,
and (4) take any and all actions which may be necessary or appropriate to be done, as fully for all intents and purposes as he or she might or could do in person,
hereby approving, ratifying and confirming all that such agent, proxy and attorney-in-fact or any of his substitutes may lawfully do or cause to be done by virtue
thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature  Title  Date

     
/s/ Joshua Bixby  Chief Executive Officer and Director 

(Principal Executive Officer)
 

May 18, 2020
Joshua Bixby

  
     

/s/ Adriel Lares  Chief Financial Officer 
(Principal Financial and Accounting Officer)

 
May 18, 2020

Adriel Lares
  

     
/s/ Artur Bergman  Chief Architect, Executive Chairperson and Chairperson of the

Board of Directors
 

May 18, 2020
Artur Bergman

  
     

/s/ Aida Álvarez  
Director

 
May 18, 2020

Aida Álvarez
  

     
/s/ Sunil Dhaliwal  

Director
 

May 18, 2020
Sunil Dhaliwal

  
     

/s/ David Hornik  
Director

 
May 18, 2020

David Hornik
  

     
/s/ Christopher Paisley  

Director
 

May 18, 2020
Christopher B. Paisley

  
     

/s/ Kelly Wright  Director  May 18, 2020
Kelly Wright   
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Exhibit 1.1

 

FASTLY, INC.

(a Delaware corporation)

[     ] Shares of Class A Common Stock

UNDERWRITING AGREEMENT

Dated: May [  ], 2020

 



FASTLY, INC.

(a Delaware corporation)

[     ] Shares of Class A Common Stock

UNDERWRITING AGREEMENT

May [  ], 2019
Morgan Stanley & Co. LLC

as Representative of the several Underwriters

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

Ladies and Gentlemen:

Fastly, Inc., a Delaware corporation (the “Company”), confirms its agreement with Morgan Stanley & Co. LLC (“Morgan Stanley”)
and  each  of  the  other  Underwriters  named  in  Schedule  A  hereto  (collectively,  the  “Underwriters,”  which  term  shall  also  include  any
underwriter substituted as hereinafter provided in Section 10 hereof), for whom Morgan Stanley is acting as representative (in such capacity,
the “Representative”), with respect to (i) the sale by the Company and the purchase by the Underwriters, acting severally and not jointly, of
the respective numbers of shares of Class A Common Stock, par value $0.00002 per share, of the Company (“Class A Common Stock” and
collectively with all of the Company’s other classes of common stock, including the Company’s Class B common stock, par value $0.00002
per share, the “Common Stock”) set forth in Schedule A hereto and (ii) the grant by the Company to the Underwriters, acting severally and
not jointly, of the option described in Section 2(b) hereof to purchase all or any part of [     ] additional shares of Class A Common Stock. The
aforesaid [     ] shares of Class A Common Stock (the “Initial Securities”) to be purchased by the Underwriters and all or any part of the [     ]
shares  of  Class  A  Common  Stock  subject  to  the  option  described  in  Section  2(b)  hereof  (the  “Option  Securities”)  are  herein  called,
collectively, the “Securities.”

The Company understands that the Underwriters propose to make a public offering of the Securities as soon as the Representative
deems advisable after this Agreement has been executed and delivered.

The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration statement on Form S‑1 (No.
333-[      ]),  including  the  related  preliminary  prospectus  or  prospectuses,  covering  the  registration  of  the  sale  of  the  Securities  under  the
Securities Act of 1933, as amended (the “1933 Act”). Promptly after execution and delivery of this Agreement, the Company will prepare and
file a prospectus in accordance with the provisions of Rule 430A (“Rule 430A”) of the rules and regulations of the Commission under the
1933  Act  (the  “1933  Act  Regulations”)  and  Rule  424(b)  (“Rule  424(b)”)  of  the  1933  Act  Regulations.  The  information  included  in  such
prospectus that was omitted from such registration statement at the time it became effective but that is deemed to be part of such registration
statement at the time it became effective pursuant to Rule 430A(b) is herein called the “Rule 430A Information.” Such registration statement,
including  the  amendments  thereto,  the  exhibits  thereto  and  any  schedules  thereto,  and  the  documents  incorporated  by  reference  therein
pursuant  to  Item 12 of  Form S-1 under  the 1933 Act,  at  the time it  became effective,  and including the Rule 430A Information,  is  herein
called
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the “Registration Statement.” Any registration statement filed pursuant to Rule 462(b) of the 1933 Act Regulations is herein called the “Rule
462(b) Registration Statement” and, after such filing, the term “Registration Statement” shall include the Rule 462(b) Registration Statement.
Each prospectus used prior to the effectiveness of the Registration Statement, and each prospectus that omitted the Rule 430A Information
that was used after such effectiveness and prior to the execution and delivery of this Agreement,  including the documents incorporated by
reference therein pursuant to Item 12 of Form S-1 under the 1933 Act, is herein called a “preliminary prospectus.” The final prospectus, in the
form first furnished to the Underwriters for use in connection with the offering of the Securities,  including the documents incorporated by
reference therein pursuant to Item 12 of Form S-1 under the 1933 Act is herein called the “Prospectus.” For purposes of this Agreement, all
references to the Registration Statement, any preliminary prospectus, the Prospectus or any amendment or supplement to any of the foregoing
shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval system or
any successor system (“EDGAR”).

As used in this Agreement:

“Applicable Time” means [     ] P.M., New York City time, on May [20], 2020 or such other time as agreed by the Company
and the Representative.

“General Disclosure Package” means any Issuer General Use Free Writing Prospectuses issued at or prior to the Applicable
Time,  the  most  recent  preliminary  prospectus  (including  any  documents  incorporated  therein  by  reference)  that  is  distributed  to
investors prior to the Applicable Time and the information included on Schedule B-1 hereto, all considered together.

“Issuer  Free  Writing  Prospectus”  means  any  “issuer  free  writing  prospectus,”  as  defined  in  Rule  433  of  the  1933  Act
Regulations  (“Rule  433”),  including  without  limitation  any  “free  writing  prospectus”  (as  defined  in  Rule  405  of  the  1933  Act
Regulations (“Rule 405”)) relating to the Securities that is (i) required to be filed with the Commission by the Company, (ii) a “road
show  that  is  a  written  communication”  within  the  meaning  of  Rule  433(d)(8)(i),  whether  or  not  required  to  be  filed  with  the
Commission, or (iii) exempt from filing with the Commission pursuant to Rule 433(d)(5)(i) because it contains a description of the
Securities  or  of  the  offering  that  does  not  reflect  the  final  terms,  in  each  case  in  the  form  filed  or  required  to  be  filed  with  the
Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g).

“Issuer  General  Use  Free  Writing  Prospectus”  means  any  Issuer  Free  Writing  Prospectus  that  is  intended  for  general
distribution to prospective investors (other than a “bona fide electronic road show,” as defined in Rule 433 (the “Bona Fide Electronic
Road Show”)), as evidenced by its being specified in Schedule B-2 hereto.

“Issuer Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not an Issuer General Use
Free Writing Prospectus.

“Testing-the-Waters  Communication”  means  any  oral  or  written  communication  with  potential  investors  undertaken  in
reliance on Section 5(d) or Rule 163(b) under the 1933 Act.

“Written  Testing-the-Waters  Communication”  means  any  Testing-the-Waters  Communication  that  is  a  written
communication within the meaning of Rule 405 under the 1933 Act.
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All  references  in  this  Agreement  to  financial  statements  and  schedules  and  other  information  which  is  “contained,”
“included” or “stated” in the Registration Statement, any preliminary prospectus or the Prospectus (or other references of like import)
shall  include all  such financial  statements  and schedules  and other  information which is  incorporated by reference in  or  otherwise
deemed  by  1933  Act  Regulations  to  be  a  part  of  or  included  in  the  Registration  Statement,  any  preliminary  prospectus  or  the
Prospectus,  as  the  case  may  be,  prior  to  the  execution  and  delivery  of  this  Agreement;  and  all  references  in  this  Agreement  to
amendments or supplements to the Registration Statement,  any preliminary prospectus or the Prospectus shall  include the filing of
any document under the Securities  Exchange Act  of  1934,  as  amended (the “1934 Act”),  which is  incorporated by reference in or
otherwise deemed by 1933 Act Regulations to be a part of or included in the Registration Statement, such preliminary prospectus or
the Prospectus, as the case may be, at or after the execution and delivery of this Agreement.

SECTION 1.    Representations and Warranties.

(a)    Representations and Warranties by the Company.   The Company represents and warrants to each Underwriter as of the date
hereof,  the  Applicable  Time,  the  Closing  Time  (as  defined  below)  and  any  Date  of  Delivery  (as  defined  below),  and  agrees  with  each
Underwriter, as follows:

(i)    Registration Statement and Prospectuses.  Each of the Registration Statement and any amendment thereto has become
effective  under  the  1933  Act.  No  stop  order  suspending  the  effectiveness  of  the  Registration  Statement  or  any  post-effective
amendment thereto has been issued under the 1933 Act, no order preventing or suspending the use of any preliminary prospectus or
the Prospectus has been issued and no proceedings for any of those purposes have been instituted or are pending or, to the Company’s
knowledge, contemplated. The Company has complied with each request (if any) from the Commission for additional information.

Each of the Registration Statement and any post-effective amendment thereto, at the time it became effective, the Applicable
Time, the Closing Time and any Date of Delivery complied and will comply in all material respects with the requirements of the 1933
Act  and the  1933 Act  Regulations.  Each preliminary prospectus,  the  Prospectus  and any amendment  or  supplement  thereto,  at  the
time each was  filed  with  the  Commission,  and,  in  each case,  at  the  Applicable  Time,  the  Closing Time and any Date  of  Delivery
complied  and  will  comply  in  all  material  respects  with  the  requirements  of  the  1933  Act  and  the  1933  Act  Regulations.  Each
preliminary  prospectus  delivered  to  the  Underwriters  for  use  in  connection  with  this  offering  and  the  Prospectus  was  or  will  be
identical  to  the  electronically  transmitted  copies  thereof  filed  with  the  Commission  pursuant  to  EDGAR,  except  to  the  extent
permitted by Regulation S-T.

(ii)    The documents incorporated or deemed to be incorporated by reference in the Registration Statement, any preliminary
prospectus  and the  Prospectus,  at  the  time they were  or  hereafter  are  filed  with  the  Commission,  complied  and will  comply  in  all
material respects with the requirements of the 1934 Act and the rules and regulations of the Commission under the 1934 Act.

(iii)    Accurate Disclosure.  The Registration Statement  and any amendment  thereto,  each at  its  effective  time,  on the  date
hereof, at the Closing Time or at any Date of Delivery, did not and will not contain an untrue statement of a material fact, and did not
and will not omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading. At
the Applicable Time and any Date of Delivery, none of (A) the General Disclosure Package, (B) any individual Issuer Limited Use
Free Writing Prospectus, when considered together with the General
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Disclosure Package and (C) any individual Written Testing-the-Waters Communication, when considered together with the General
Disclosure Package, included, includes or will include an untrue statement of a material fact or omitted, omits or will omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading. The Prospectus and any amendment or supplement thereto, as of its issue date and as of the date of such amendment or
supplement, at the time of any filing with the Commission pursuant to Rule 424(b), at the Closing Time or at any Date of Delivery,
did not and will not include an untrue statement of a material fact, and did not and will not omit to state a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The documents
incorporated  or  deemed  to  be  incorporated  by  reference  in  the  Registration  Statement,  the  General  Disclosure  Package  and  the
Prospectus,  at  the  time the  Registration Statement  became effective or  when such documents  incorporated by reference were  filed
with the Commission, as the case may be, when read together with the other information in the Registration Statement, the General
Disclosure Package or the Prospectus, as the case may be, did not and will not include an untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary to make the statements therein not misleading.

The  representations  and  warranties  in  this  subsection  shall  not  apply  to  statements  in  or  omissions  from  the  Registration
Statement (or any amendment thereto), the General Disclosure Package or the Prospectus (or any amendment or supplement thereto)
made  in  reliance  upon  and  in  conformity  with  written  information  furnished  to  the  Company  by  any  Underwriter  through  the
Representative expressly for use therein. For purposes of this Agreement, the only information so furnished shall be the information
in the first paragraph under the heading “Underwriting–Commissions and Discounts,” the information in the second, third and fourth
paragraphs  under  the  heading  “Underwriting–Price  Stabilization,  Short  Positions  and  Penalty  Bids”  and  the  information  under  the
heading  “Underwriting–Electronic  Distribution”  in  each  case  contained  in  the  Prospectus  (collectively,  the  “Underwriter
Information”).

(iv)    (iii) Incorporation of  Documents  by Reference.   The Company meets  the requirements  to  incorporate  documents  by
reference  in  the  Registration  Statement  pursuant  to  General  Instruction  VII  to  Form  S-1  under  the  1933  Act  and  the  1933  Act
Regulations.

(v)    Issuer  Free  Writing  Prospectuses.   No Issuer  Free  Writing  Prospectus  conflicts  or  will  conflict  with  the  information
contained  in  the  Registration  Statement  or  the  Prospectus,  including  any  document  incorporated  by  reference  therein,  and  any
preliminary or other prospectus deemed to be a part thereof that has not been superseded or modified.

(vi)    Testing-the-Waters Materials.   The  Company (A)  has  not  alone engaged in  any Testing-the-Waters  Communication
other  than  Testing-the-Waters  Communications  with  the  consent  of  the  Representative  with  entities  that  are  qualified  institutional
buyers within the meaning of Rule 144A under the 1933 Act or institutions that are accredited investors within the meaning of Rule
501  under  the  1933  Act  and  (B)  has  not  authorized  anyone  other  than  the  Representative  to  engage  in  Testing-the-Waters
Communications specifically authorized by the Company. The Company reconfirms that the Representative has been authorized to
act  on  its  behalf  in  undertaking  Testing-the-Waters  Communications.  The  Company  has  not  distributed  any  Written  Testing-the-
Waters Communications.

(vii)    Company Not Ineligible Issuer.   At the time of filing the Registration Statement and any post-effective amendment
thereto, at the earliest time thereafter that the Company or another
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offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the 1933 Act Regulations) of the Securities and
at  the  date  hereof,  the  Company  was  not  and  is  not  an  “ineligible  issuer,”  as  defined  in  Rule  405,  without  taking  account  of  any
determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be considered an ineligible issuer.

(viii)    Emerging Growth Company Status.  From the time of the initial confidential submission of the Registration Statement
to the Commission (or, if earlier, the first date on which the Company engaged directly or through any Person authorized to act on its
behalf  in  any  Testing-the-Waters  Communication)  through  the  date  hereof,  the  Company  has  been  and  is  an  “emerging  growth
company,” as defined in Section 2(a) of the 1933 Act (an “Emerging Growth Company”).

(ix)    Independent  Accountants.   The  accountants  who  certified  the  financial  statements  included  in  the  Registration
Statement, the General Disclosure Package and the Prospectus are independent public accountants with respect to the Company as
required by the 1933 Act, the 1933 Act Regulations and the Public Company Accounting Oversight Board.

(x)    Financial Statements; Non-GAAP Financial Measures.  The financial statements included or incorporated by reference
in the Registration Statement, the General Disclosure Package and the Prospectus, together with the related notes, present fairly, in all
material respects, the financial position of the Company and its consolidated subsidiaries at the dates indicated and the statement of
operations,  stockholders’  equity  and  cash  flows  of  the  Company  and  its  consolidated  subsidiaries  for  the  periods  specified;  said
financial  statements  have been prepared in  conformity  with  U.S.  generally  accepted accounting principles  (“GAAP”)  applied  on a
consistent basis throughout the periods involved, except in the case of unaudited, interim financial statements, subject to normal year
end audit  adjustments  and the exclusion of  certain footnotes as  permitted by the applicable rules  of  the Commission.  The selected
financial data and the summary financial information included in the Registration Statement, the General Disclosure Package and the
Prospectus  present  fairly  the  information  shown  therein  and  have  been  compiled  on  a  basis  consistent  with  that  of  the  audited
financial  statements  included  therein.  Except  as  included  therein,  no  historical  or  pro  forma  financial  statements  or  supporting
schedules are required to be included or incorporated by reference in the Registration Statement, the General Disclosure Package or
the Prospectus under the 1933 Act or the 1933 Act Regulations. All disclosures contained in the Registration Statement, the General
Disclosure Package or the Prospectus, or incorporated by reference therein, regarding “non-GAAP financial measures” (as such term
is defined by the rules and regulations of the Commission) comply, in all material respects, with Regulation G of the 1934 Act) and
Item 10 of Regulation S-K of the 1933 Act, to the extent applicable. The interactive data in eXtensible Business Reporting Language
included  or  incorporated  by  reference  in  the  Registration  Statement,  the  General  Disclosure  Package  and  the  Prospectus  fairly
presents  the  information  called  for  in  all  material  respects  and  has  been  prepared  in  accordance  with  the  Commission’s  rules  and
guidelines applicable thereto.

(xi)    No Material Adverse Change in Business.  Except as otherwise stated therein, since the respective dates as of which
information is given in the Registration Statement, the General Disclosure Package or the Prospectus, (A) there has been no material
adverse change in the condition, financial or otherwise, or in the earnings, business affairs or business prospects of the Company and
its subsidiaries considered as one enterprise, whether or not arising in the ordinary course of business (a “Material Adverse Effect”),
(B) there have been no transactions entered into by the Company or any of its subsidiaries, other than those in the ordinary course of
business, which are material with respect to the Company and its subsidiaries considered as one enterprise, and (C) there has been no
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dividend or distribution of any kind declared, paid or made by the Company on any class of its capital stock.

(xii)    Good Standing of the Company.  The Company has been duly incorporated and is validly existing as a corporation in
good standing under the laws of the State of Delaware and has corporate power and authority to own, lease and operate its properties
and  to  conduct  its  business  as  described  in  the  Registration  Statement,  the  General  Disclosure  Package  and  the  Prospectus  and  to
enter into and perform its obligations under this Agreement; and the Company is duly qualified as a foreign corporation to transact
business and is in good standing in each other jurisdiction (to the extent the concept of “good standing” is applicable in each such
jurisdiction)  in  which  such  qualification  is  required,  whether  by  reason  of  the  ownership  or  leasing  of  property  or  the  conduct  of
business, except where the failure so to qualify or to be in good standing would not result in a Material Adverse Effect.

(xiii)    Good Standing of Subsidiaries.  Each “significant subsidiary” of the Company (as such term is defined in Rule 1-02 of
Regulation S-X) (each, a “Subsidiary” and, collectively, the “Subsidiaries”) has been duly organized and is validly existing in good
standing  under  the  laws  of  the  jurisdiction  of  its  incorporation  or  organization  (to  the  extent  the  concept  of  “good  standing”  is
applicable  in  each  such  jurisdiction),  has  corporate  or  similar  power  and  authority  to  own,  lease  and  operate  its  properties  and  to
conduct  its  business  as  described  in  the  Registration  Statement,  the  General  Disclosure  Package  and  the  Prospectus  and  is  duly
qualified to transact  business and is  in good standing in each jurisdiction in which such qualification is  required (to the extent  the
concepts of “qualification to transact business” and “good standing” are applicable in each such jurisdiction), whether by reason of
the ownership or leasing of property or the conduct of business, except where the failure to so qualify or to be in good standing would
not reasonably be expected to result in a Material Adverse Effect.  Except as otherwise disclosed in the Registration Statement, the
General  Disclosure  Package  and  the  Prospectus,  all  of  the  issued  and  outstanding  capital  stock  or  other  equity  interests  of  each
Subsidiary has been duly authorized and validly issued, is fully paid and non‑assessable (to the extent such concepts are applicable in
each  such  jurisdiction)  and  is  owned  by  the  Company,  directly  or  through  subsidiaries,  free  and  clear  of  any  security  interest,
mortgage, pledge, lien, encumbrance, claim or equity. None of the outstanding shares of capital stock or other equity interests of any
Subsidiary were issued in violation of the preemptive or similar rights of any securityholder of such Subsidiary. The only subsidiaries
of the Company are (A) the subsidiaries listed on Exhibit 21 to the Registration Statement and (B) certain other subsidiaries which,
considered in the aggregate as a single subsidiary, do not constitute a “significant subsidiary” as defined in Rule 1-02 of Regulation
S-X.

(xiv)    Capitalization.  The authorized, issued and outstanding shares of capital stock of the Company are as set forth in the
Registration  Statement,  the  General  Disclosure  Package  and  the  Prospectus  in  the  column  entitled  “Actual”  under  the  caption
“Capitalization”  (except  for  subsequent  issuances,  if  any,  pursuant  to  this  Agreement,  pursuant  to  reservations,  agreements  or
employee  benefit  or  equity  incentive  plans  referred  to  in  the  Registration  Statement,  the  General  Disclosure  Package  and  the
Prospectus  or  pursuant  to  the  exercise  of  convertible  securities  or  options  referred  to  in  the  Registration  Statement,  the  General
Disclosure  Package  and  the  Prospectus).  The  outstanding  shares  of  capital  stock  of  the  Company  have  been  duly  authorized  and
validly issued and are fully paid and non‑assessable. None of the outstanding shares of capital stock of the Company were issued in
violation of the preemptive or other similar rights of any securityholder of the Company.
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(xv)    Authorization of Agreement.  This Agreement has been duly authorized, executed and delivered by the Company.

(xvi)    Authorization and Description of Securities.  The Securities to be purchased by the Underwriters from the Company
have been duly authorized for issuance and sale to the Underwriters pursuant to this Agreement and, when issued and delivered by
the Company pursuant to this Agreement against payment of the consideration set forth herein, will be validly issued and fully paid
and non‑assessable; and the issuance of the Securities is not subject to the preemptive or other similar rights of any securityholder of
the Company, except as have been duly and validly waived in writing as of the date of this Agreement. The Common Stock conforms
to all statements relating thereto contained in the Registration Statement, the General Disclosure Package and the Prospectus and such
description conforms, in all material respects, to the rights set forth in the instruments defining the same. No holder of Securities will
be subject to personal liability solely by reason of being such a holder.

(xvii)    Registration  Rights.   There  are  no  persons  with  registration  rights  or  other  similar  rights  to  have  any  securities
registered for sale pursuant to the Registration Statement or otherwise registered for sale or sold by the Company under the 1933 Act
pursuant  to  this  Agreement,  other  than those rights  that  have been disclosed in  the Registration Statement,  the General  Disclosure
Package and the Prospectus and have been waived.

(xviii)    Absence of Violations, Defaults and Conflicts.  Neither the Company nor any of its subsidiaries is (A) in violation of
its charter, by-laws or similar organizational document, (B) in default in the performance or observance of any obligation, agreement,
covenant  or  condition  contained  in  any  contract,  indenture,  mortgage,  deed  of  trust,  loan  or  credit  agreement,  note,  lease  or  other
agreement or instrument to which the Company or any of its subsidiaries is a party or by which it or any of them is bound or to which
any of the properties or assets of the Company or any subsidiary is subject (collectively, “Agreements and Instruments”), except for
such defaults that would not, singly or in the aggregate, result in a Material Adverse Effect, or (C) in violation of any law, statute,
rule, regulation, judgment, order, writ or decree of any arbitrator, court, governmental body, regulatory body, administrative agency
or  other  authority,  body  or  agency  having  jurisdiction  over  the  Company  or  any  of  its  subsidiaries  or  any  of  their  respective
properties, assets or operations (each, a “Governmental Entity”), except for such violations that would not, singly or in the aggregate,
result  in  a  Material  Adverse  Effect.  The  execution,  delivery  and  performance  of  this  Agreement  and  the  consummation  of  the
transactions contemplated herein and in the Registration Statement, the General Disclosure Package and the Prospectus (including the
issuance and sale of the Securities and the use of the proceeds from the sale of the Securities as described therein under the caption
“Use  of  Proceeds”)  and  compliance  by  the  Company  with  its  obligations  hereunder  have  been  duly  authorized  by  all  necessary
corporate action and do not and will  not,  whether with or without the giving of notice or passage of time or both,  conflict  with or
constitute a breach of,  or default or Repayment Event (as defined below) under, or result in the creation or imposition of any lien,
charge or encumbrance upon any properties or assets of the Company or any subsidiary pursuant to, the Agreements and Instruments
(except for such conflicts, breaches, defaults or Repayment Events or liens, charges or encumbrances that would not, singly or in the
aggregate, result in a Material Adverse Effect), nor will such action result in any violation of the provisions of the charter, by-laws or
similar organizational document of the Company or any of its subsidiaries or any law, statute, rule, regulation, judgment, order, writ
or decree of any Governmental Entity. As used herein, a “Repayment Event” means any event or condition which gives the holder of
any  note,  debenture  or  other  evidence  of  indebtedness  (or  any  person  acting  on  such  holder’s  behalf)  the  right  to  require  the
repurchase,
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redemption or repayment of all or a portion of such indebtedness by the Company or any of its subsidiaries.

(xix)    Absence of Labor Dispute.  No labor dispute with the employees of the Company or any of its subsidiaries exists or, to
the knowledge of  the Company,  is  imminent,  and the Company is  not  aware of  any existing or  imminent  labor disturbance by the
employees of any of its or any subsidiary’s principal suppliers, manufacturers, customers or contractors, which, in either case, would
result in a Material Adverse Effect.

(xx)    Absence of Proceedings.  Except as disclosed in the Registration Statement, the General Disclosure Package and the
Prospectus, there is no action, suit, proceeding, inquiry or investigation before or brought by any Governmental Entity now pending
or, to the knowledge of the Company, threatened, against or affecting the Company or any of its subsidiaries, which would result in a
Material Adverse Effect, or which would materially and adversely affect their respective properties or assets or the consummation of
the transactions contemplated in this Agreement or the performance by the Company of its obligations hereunder; and the aggregate
of all pending legal or governmental proceedings to which the Company or any such subsidiary is a party or of which any of their
respective properties or assets is the subject which are not described in the Registration Statement, the General Disclosure Package
and the Prospectus, including ordinary routine litigation incidental to the business, could not result in a Material Adverse Effect.

(xxi)    Accuracy of Exhibits.   There are no contracts  or  documents which are required to be described in the Registration
Statement, the General Disclosure Package or the Prospectus or to be filed as exhibits to the Registration Statement which have not
been so described and filed as required.

(xxii)    Absence of Further Requirements.   No filing with,  or  authorization,  approval,  consent,  license,  order,  registration,
qualification or decree of, any Governmental Entity is necessary or required for the performance by the Company of its obligations
hereunder,  in  connection  with  the  offering,  issuance  or  sale  of  the  Securities  hereunder  or  the  consummation  of  the  transactions
contemplated by this Agreement, except such as have been already obtained or as may be required under the 1933 Act, the 1933 Act
Regulations, the rules of the New York Stock Exchange, state securities laws or the rules of FINRA.

(xxiii)    Possession of Licenses and Permits.   The Company and its  subsidiaries possess such permits,  licenses,  approvals,
consents and other authorizations (collectively, “Governmental Licenses”) issued by the appropriate Governmental Entities necessary
to conduct the business now operated by them, except where the failure so to possess would not, singly or in the aggregate, result in a
Material  Adverse  Effect.  The  Company  and  its  subsidiaries  are  in  compliance  with  the  terms  and  conditions  of  all  Governmental
Licenses, except where the failure so to comply would not, singly or in the aggregate, result in a Material Adverse Effect. All of the
Governmental Licenses are valid and in full force and effect, except when the invalidity of such Governmental Licenses or the failure
of such Governmental Licenses to be in full force and effect would not, singly or in the aggregate, result in a Material Adverse Effect.
Neither the Company nor any of its subsidiaries has received any notice of proceedings relating to the revocation or modification of
any Governmental Licenses which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would result
in a Material Adverse Effect.
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(xxiv)    Title to Property.  The Company and its subsidiaries do not own any real property. The Company and its subsidiaries
have good and marketable title to all personal properties owned by them, in each case, free and clear of all mortgages, pledges, liens,
security interests, claims, restrictions or encumbrances of any kind except such as (A) are described in the Registration Statement, the
General Disclosure Package and the Prospectus or (B) do not, singly or in the aggregate, materially affect the value of such property
and do not interfere with the use made and proposed to be made of such property by the Company or any of its subsidiaries; and all of
the leases and subleases material to the business of the Company and its subsidiaries, considered as one enterprise, and under which
the Company or any of its subsidiaries holds properties described in the Registration Statement, the General Disclosure Package or
the Prospectus, are in full force and effect, and neither the Company nor any such subsidiary has any notice of any material claim of
any sort that has been asserted by anyone adverse to the rights of the Company or any subsidiary under any of the leases or subleases
mentioned above, or affecting or questioning the rights of the Company or such subsidiary to the continued possession of the leased
or subleased premises under any such lease or sublease, except to the extent that where such failure to be in effect or such claim or
adverse effect on the Company’s or any subsidiary’s rights would result in a Material Adverse Effect.

(xxv)    Possession of Intellectual Property.  The Company and its subsidiaries own or possess, or can acquire on reasonable
terms,  adequate  patents,  patent  rights,  licenses,  inventions,  copyrights,  know‑how  (including  trade  secrets  and  other  unpatented
and/or unpatentable proprietary or confidential information, systems or procedures), trademarks, service marks, trade names or other
intellectual property (collectively, “Intellectual Property”) necessary to carry on the business now operated by them as described in
the Registration Statement, the General Disclosure Package and the Prospectus, and neither the Company nor any of its subsidiaries
has  received any notice  or  is  otherwise aware of  any infringement  of  or  conflict  with asserted rights  of  others  with respect  to  any
Intellectual Property or of any facts or circumstances which would render any Intellectual Property invalid or inadequate to protect
the interest of the Company or any of its subsidiaries therein, and which infringement or conflict (if the subject of any unfavorable
decision, ruling or finding) or invalidity or inadequacy, singly or in the aggregate, would result in a Material Adverse Effect.

(xxvi)    Environmental Laws.   Except  as described in the Registration Statement,  the General  Disclosure Package and the
Prospectus  or  would  not,  singly  or  in  the  aggregate,  result  in  a  Material  Adverse  Effect,  (A)  neither  the  Company  nor  any  of  its
subsidiaries  is  in  violation  of  any  federal,  state,  local  or  foreign  statute,  law,  rule,  regulation,  ordinance,  code,  policy  or  rule  of
common law or any judicial or administrative interpretation thereof, including any judicial or administrative order, consent, decree or
judgment,  relating  to  pollution  or  protection  of  human health,  the  environment  (including,  without  limitation,  ambient  air,  surface
water, groundwater, land surface or subsurface strata) or wildlife, including, without limitation, laws and regulations relating to the
release  or  threatened  release  of  chemicals,  pollutants,  contaminants,  wastes,  toxic  substances,  hazardous  substances,  petroleum  or
petroleum products, asbestos-containing materials or mold (collectively, “Hazardous Materials”) or to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively, “Environmental Laws”), (B)
the Company and its  subsidiaries  have all  permits,  authorizations and approvals  required for  their  operations  under  any applicable
Environmental Laws and are each in compliance with their requirements, (C) there are no pending or, to the Company’s knowledge,
threatened administrative,  regulatory or judicial  actions,  suits,  demands,  demand letters,  claims,  liens,  notices of noncompliance or
violation, investigations or proceedings relating to any Environmental Law against the Company or any of its subsidiaries and (D) to
the Company’s knowledge, there are no events or circumstances that would reasonably be expected to form the basis of an order for
clean-up or remediation, or an
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action, suit or proceeding by any private party or Governmental Entity, against or affecting the Company or any of its subsidiaries
relating to Hazardous Materials or any Environmental Laws.

(xxvii)    Accounting Controls.   The Company and its  subsidiaries,  on a consolidated basis,  maintain a system of effective
internal control over financial reporting (as defined under Rule 13‑a15 and 15d‑15 under the 1934 Act Regulations) and a system of
internal  accounting  controls  each  designed to  provide  reasonable  assurances  that  (A)  transactions  are  executed  in  accordance  with
management’s  general  or  specific  authorization;  (B)  transactions  are  recorded  as  necessary  to  permit  preparation  of  financial
statements in conformity with GAAP and to maintain accountability for assets; (C) access to assets is permitted only in accordance
with  management’s  general  or  specific  authorization;  and  (D)  the  recorded  accountability  for  assets  is  compared  with  the  existing
assets at reasonable intervals and appropriate action is taken with respect to any differences; and (E) the interactive data in eXtensible
Business Reporting Language included or incorporated by reference in the Registrations Statement, the General Disclosure Package
and  the  Prospectus  fairly  presents  the  information  called  for  in  all  material  respects  and  is  prepared  in  accordance  with  the
Commission’s  rules  and  guidelines  applicable  thereto.  Except  as  described  in  the  Registration  Statement,  the  General  Disclosure
Package and the Prospectus, since the end of the Company’s most recent audited fiscal year, there has been (1) no material weakness
in the Company’s internal control over financial reporting (whether or not remediated) and (2) no change in the Company’s internal
control  over  financial  reporting  that  has  materially  affected,  or  is  reasonably  likely  to  materially  affect,  the  Company’s  internal
control over financial reporting.

(xxviii)    Compliance with the Sarbanes-Oxley Act.  There is and has been no failure on the part of the Company or any of
the Company’s officers or directors, in their capacities as such, to comply in all material respects with any applicable provisions of
the  Sarbanes-Oxley Act  of  2002 and all  rules  and regulations  promulgated thereunder  or  implementing the  provisions  thereof  (the
“Sarbanes-Oxley Act”). The Company is taking all necessary actions to ensure that it will be in compliance with all provisions of the
Sarbanes-Oxley  Act  not  currently  in  effect,  upon  the  effectiveness  of  such  provisions,  or  which  will  become  applicable  to  the
Company at all times after the effectiveness of the Registration Statement.

(xxix)     Payment of Taxes.  All United States federal income tax returns of the Company and its subsidiaries required by law
to be filed by them (taking into account any timely requested extensions thereof) have been filed and all taxes shown by such returns
or otherwise assessed,  which are due and payable,  have been paid,  except assessments against which appeals have been or will  be
promptly taken and as to which adequate reserves have been provided, and except insofar as the failure to file such returns and pay
such taxes would not result in a Material Adverse Effect. The United States federal income tax returns of the Company through the
fiscal year ended December 31, 2018 have been filed and no assessment in connection therewith has been made against the Company.
The Company and its subsidiaries have filed all other tax returns that are required to have been filed by them pursuant to applicable
foreign, state, local or other law except insofar as the failure to file such returns would not result in a Material Adverse Effect, and has
paid all  taxes due pursuant to such returns or pursuant to any assessment received by the Company and its subsidiaries, except for
such taxes, if any, as are being contested in good faith and as to which adequate reserves have been established by the Company, and
except insofar as the failure to pay such taxes would not result in a Material Adverse Effect. The charges, accruals and reserves on the
books of the Company in respect of any income and corporation tax liability for any years not finally determined are adequate to meet
any assessments or re-assessments for additional income tax for any years not
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finally determined, except to the extent of any inadequacy that would not result in a Material Adverse Effect.

(xxx)    Insurance.  The Company and its subsidiaries carry or are entitled to the benefits of insurance, with reputable insurers,
in such amounts and covering such risks as is generally maintained by companies of established repute and comparable size engaged
in the same or similar business, and all such insurance is in full force and effect. The Company has no reason to believe that it or any
of its subsidiaries will not be able (A) to if desired renew its existing insurance coverage as and when such policies expire or (B) to
obtain comparable coverage from similar institutions as may be necessary or appropriate to conduct its business as now conducted
and at a cost that would not result in a Material Adverse Effect. Neither of the Company nor any of its subsidiaries has been denied
any insurance coverage which it has sought or for which it has applied.

(xxxi)    Investment Company Act.  The Company is not required, and upon the issuance and sale of the Securities as herein
contemplated and the application of  the net  proceeds therefrom as described in the Registration Statement,  the General  Disclosure
Package and the Prospectus will not be required, to register as an “investment company” under the Investment Company Act of 1940,
as amended (the “1940 Act”).

(xxxii)    Absence of Manipulation. Neither the Company nor any affiliate of the Company has taken, nor will the Company
nor  any of  its  subsidiaries  take,  directly  or  indirectly,  any action which is  designed,  or  would  reasonably  be  expected,  to  cause  or
result in, or which constitutes, the stabilization or manipulation of the price of any security of the Company to facilitate the sale or
resale of the Securities or to result in a violation of Regulation M under the 1934 Act.

(xxxiii)    Foreign Corrupt Practices Act.  None of the Company, any of its subsidiaries or, to the knowledge of the Company,
any director, officer, agent, employee, affiliate or other person acting on behalf of the Company or any of its subsidiaries is aware of
or has taken any action, directly or indirectly, that would result in a violation by such persons of the Foreign Corrupt Practices Act of
1977, as amended, and the rules and regulations thereunder (the “FCPA”), including, without limitation, making use of the mails or
any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of
the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any “foreign
official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political
office,  in  contravention  of  the  FCPA and the  Company and,  to  the  knowledge  of  the  Company,  its  affiliates  have  conducted  their
businesses in compliance with the FCPA and have instituted and maintain policies and procedures designed to comply, and which are
reasonably expected to continue to comply therewith. None of the Company nor any of its subsidiaries will use, directly or indirectly,
the proceeds of the offering in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money,
or anything else of value, to any person in violation of the FCPA or any applicable anti-corruption laws.

(xxxiv)     Money Laundering Laws.  The operations of the Company and its subsidiaries are and have been conducted at all
times in compliance with applicable financial  recordkeeping and reporting requirements  of  the Currency and Foreign Transactions
Reporting Act of 1970, as amended, the money laundering statutes of all applicable jurisdictions, the rules and regulations thereunder
and any related or similar rules, regulations or guidelines, issued, administered or enforced by any Governmental Entity (collectively,
the “Money Laundering Laws”); and no action, suit or proceeding
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by or before any Governmental Entity involving the Company or any of its subsidiaries with respect to the Money Laundering Laws
is pending or, to the best knowledge of the Company, threatened.

(xxxv)    OFAC.  None of the Company, any of its subsidiaries or, to the knowledge of the Company, any director, officer,
agent, employee, affiliate or representative of the Company or any of its subsidiaries is an individual or entity (“Person”) currently
the subject or target of any sanctions administered or enforced by the United States Government, including, without limitation, the
U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”), the United Nations Security Council (“UNSC”), the
European  Union,  Her  Majesty’s  Treasury  (“HMT”),  or  other  relevant  sanctions  authority  (collectively,  “Sanctions”),  nor  is  the
Company located, organized or resident in a country or territory that is the subject of Sanctions; and the Company will not directly or
indirectly  use  the  proceeds  of  the  sale  of  the  Securities,  or  lend,  contribute  or  otherwise  make  available  such  proceeds  to  any
subsidiaries,  joint  venture  partners  or  other  Person,  to  fund  any  activities  of  or  business  with  any  Person,  or  in  any  country  or
territory,  that,  at  the time of such funding, is  the subject  of  Sanctions or in any other manner that  will  result  in a violation by any
Person (including any Person participating in the transaction,  whether as underwriter,  advisor,  investor  or  otherwise)  of  Sanctions.
For  the  past  five  years,  none  of  the  Company  or  any  of  its  subsidiaries  have  knowingly  engaged  in  and  are  not  now  knowingly
engaged in any dealings or transactions with any person that at the time of the dealing or transaction is or was the subject or the target
of Sanctions.

(xxxvi)    Lending Relationship.  Except as disclosed in the Registration Statement, the General Disclosure Package and the
Prospectus,  the  Company  (i)  does  not  have  any  material  lending  or  other  relationship  with  any  bank  or  lending  affiliate  of  any
Underwriter and (ii) does not intend to use any of the proceeds from the sale of the Securities to repay any outstanding debt owed to
any affiliate of any Underwriter.

(xxxvii)    Statistical and Market-Related Data.  Any statistical and market-related data included in the Registration Statement,
the General Disclosure Package or the Prospectus are based on or derived from sources that the Company believes, after reasonable
inquiry, to be reliable and accurate and, to the extent required, the Company has obtained the written consent to the use of such data
from such sources.

(xxxviii)     Cybersecurity.  (A) To the Company’s knowledge, there has been no security breach or incident,  unauthorized
access  or  disclosure,  or  other  compromise  of  or  relating  to  the  Company  or  its  subsidiaries  information  technology  and  computer
systems,  networks,  hardware,  software,  data  and  databases  (including  the  data  and  information  of  their  respective  customers,
employees, suppliers, vendors and any third party data maintained, processed or stored by the Company and its subsidiaries, and any
such data processed or stored by third parties on behalf of the Company and its subsidiaries), equipment or technology (collectively,
“IT Systems and Data”): (B) neither the Company nor its subsidiaries have been notified of, and each of them have no knowledge of
any event or condition that could result in, any security breach or incident, unauthorized access or disclosure or other compromise to
their  IT  Systems  and  Data  and  (C)  the  Company  and  its  subsidiaries  have  taken  commercially  reasonably  steps  to  implement
appropriate controls,  policies,  procedures,  and technological  safeguards to maintain and protect  the integrity,  continuous operation,
redundancy and security of their IT Systems and Data reasonably consistent with industry standards and practices, or as required by
applicable regulatory standards.  The Company and its subsidiaries are presently in material  compliance with all  applicable laws or
statutes and all judgments, orders, rules and regulations of any court or arbitrator or governmental or regulatory
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authority,  internal  policies  and  contractual  obligations  relating  to  the  privacy  and  security  of  IT  Systems  and  Data  and  to  the
protection of such IT Systems and Data from unauthorized use, access, misappropriation or modification.

(xxxix)    No Rated Securities.  Neither the Company nor its subsidiaries have any debt securities or preferred stock that are
rated by any “nationally recognized statistical rating agency” (as defined in Section 3(a)(62) of the 1934 Act).

(b)    Officer’s  Certificates.   Any  certificate  signed  by  any  officer  of  the  Company  or  any  of  its  subsidiaries  delivered  to  the
Representative or to counsel for the Underwriters shall be deemed a representation and warranty by the Company to each Underwriter as to
the matters covered thereby.

SECTION 2.    Sale and Delivery to Underwriters; Closing.

(a)    Initial Securities.  On the basis of the representations and warranties herein contained and subject to the terms and conditions
herein set forth, the Company agrees to sell to each Underwriter, severally and not jointly, and each Underwriter, severally and not jointly,
agrees to purchase from the Company, at the price per share set forth in Schedule A, that number of Initial Securities set forth in Schedule A
opposite the name of such Underwriter,  plus any additional number of Initial  Securities which such Underwriter may become obligated to
purchase  pursuant  to  the  provisions  of  Section  10  hereof,  subject,  in  each  case,  to  such  adjustments  among  the  Underwriters  as  the
Representative in its sole discretion shall make to eliminate any sales or purchases of fractional shares.

(b)    Option Securities.  In addition, on the basis of the representations and warranties herein contained and subject to the terms and
conditions  herein  set  forth,  the  Company  hereby  grants  an  option  to  the  Underwriters,  severally  and  not  jointly,  to  purchase  up  to  an
additional  [      ]  shares  of  Class  A Common Stock,  at  the  price  per  share  set  forth  in  Schedule  A,  less  an  amount  per  share  equal  to  any
dividends or distributions declared by the Company and payable on the Initial Securities but not payable on the Option Securities. The option
hereby granted may be exercised for 30 days after the date hereof and may be exercised in whole or in part at any time from time to time
upon notice by the Representative to the Company setting forth the number of Option Securities as to which the several Underwriters are then
exercising the option and the time and date of payment and delivery for such Option Securities. Any such time and date of delivery (a “Date
of Delivery”) shall be determined by the Representative, but shall not be later than seven full business days after the exercise of said option,
nor  in  any  event  prior  to  the  Closing  Time.  If  the  option  is  exercised  as  to  all  or  any  portion  of  the  Option  Securities,  each  of  the
Underwriters,  acting severally and not jointly,  will  purchase that proportion of the total number of Option Securities then being purchased
which  the  number  of  Initial  Securities  set  forth  in  Schedule  A opposite  the  name of  such  Underwriter  bears  to  the  total  number  of  Initial
Securities, subject, in each case, to such adjustments as the Representative in its sole discretion shall make to eliminate any sales or purchases
of fractional shares.

(c)    Payment.  Payment of the purchase price for, and delivery of certificates or security entitlements for, the Initial Securities shall
be made at the offices of Davis Polk & Wardwell LLP, 1600 El Camino Real, Menlo Park, California 94025, or at such other place as shall be
agreed upon by the Representative and the Company, at 9:00 A.M. (New York City time) on the second (third, if the pricing occurs after 4:30
P.M.  (New York  City  time)  on  any  given  day)  business  day  after  the  date  hereof  (unless  postponed  in  accordance  with  the  provisions  of
Section  10),  or  such  other  time  not  later  than  ten  business  days  after  such  date  as  shall  be  agreed  upon  by  the  Representative  and  the
Company (such time and date of payment and delivery being herein called “Closing Time”).
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In addition, in the event that any or all of the Option Securities are purchased by the Underwriters, payment of the purchase price for,
and delivery of certificates or security entitlements for, such Option Securities shall be made at the above‑mentioned offices, or at such other
place  as  shall  be  agreed  upon  by  the  Representative  and  the  Company,  on  each  Date  of  Delivery  as  specified  in  the  notice  from  the
Representative to the Company.

Payment  shall  be  made  to  the  Company  by  wire  transfer  of  immediately  available  funds  to  a  bank  account  designated  by  the
Company against delivery to the Representative for the respective accounts of the Underwriters of certificates or security entitlements for the
Securities  to  be  purchased  by  them.  It  is  understood  that  each  Underwriter  has  authorized  the  Representative,  for  its  account,  to  accept
delivery  of,  receipt  for,  and  make  payment  of  the  purchase  price  for,  the  Initial  Securities  and  the  Option  Securities,  if  any,  which  it  has
agreed to purchase. The Representative may (but shall not be obligated to) make payment of the purchase price for the Initial Securities or the
Option Securities, if any, to be purchased by any Underwriter whose funds have not been received by the Closing Time or the relevant Date
of Delivery, as the case may be, but such payment shall not relieve such Underwriter from its obligations hereunder.

SECTION 3.    Covenants of the Company.  The Company covenants with each Underwriter as follows:

(a)    Compliance with Securities Regulations and Commission Requests.  The Company, subject to Section 3(b), will comply with the
requirements of Rule 430A, and will  notify the Representative immediately, and confirm the notice in writing, (i)  when any post-effective
amendment to the Registration Statement shall become effective or any amendment or supplement to the Prospectus, including any document
incorporated by reference therein, shall have been filed, (ii) of the receipt of any comments from the Commission, (iii) of any request by the
Commission  for  any  amendment  to  the  Registration  Statement  or  any  amendment  or  supplement  to  the  Prospectus  or  for  additional
information, (iv) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or any post-
effective amendment or of any order preventing or suspending the use of any preliminary prospectus or the Prospectus, or of the suspension
of the qualification of the Securities for offering or sale in any jurisdiction, or of the initiation or threatening of any proceedings for any of
such purposes or of any examination pursuant to Section 8(d) or 8(e) of the 1933 Act concerning the Registration Statement and (v) if the
Company  becomes  the  subject  of  a  proceeding  under  Section  8A  of  the  1933  Act  in  connection  with  the  offering  of  the  Securities.  The
Company  will  effect  all  filings  required  under  Rule  424(b),  in  the  manner  and  within  the  time  period  required  by  Rule  424(b)  (without
reliance on Rule 424(b)(8)), and will take such steps as it deems necessary to ascertain promptly whether the form of prospectus transmitted
for filing under Rule 424(b) was received for filing by the Commission and, in the event that it was not, it will promptly file such prospectus.
The Company will make every reasonable effort to prevent the issuance of any stop order, prevention or suspension and, if any such order is
issued, to obtain the lifting thereof at the earliest possible moment.

(b)    Continued Compliance with Securities Laws.  The Company will comply with the 1933 Act and the 1933 Act Regulations so as
to permit the completion of the distribution of the Securities as contemplated in this Agreement and in the Registration Statement, the General
Disclosure Package and the Prospectus. If at any time when a prospectus relating to the Securities is (or, but for the exception afforded by
Rule  172  of  the  1933  Act  Regulations  (“Rule  172”),  would  be)  required  by  the  1933  Act  to  be  delivered  in  connection  with  sales  of  the
Securities, any event shall occur or condition shall exist as a result of which it is necessary, in the opinion of counsel for the Underwriters or
for the Company, to (i) amend the Registration Statement in order that the Registration Statement will not include an untrue statement of a
material  fact  or  omit  to  state  a  material  fact  required  to  be  stated  therein  or  necessary  to  make  the  statements  therein  not  misleading,  (ii)
amend or supplement the General Disclosure Package or the Prospectus in order that the
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General Disclosure Package or the Prospectus, as the case may be, will not include any untrue statement of a material fact or omit to state a
material  fact  necessary  in  order  to  make  the  statements  therein  not  misleading  in  the  light  of  the  circumstances  existing  at  the  time  it  is
delivered to a purchaser or (iii) amend the Registration Statement or amend or supplement the General Disclosure Package or the Prospectus,
as the case may be, in order to comply with the requirements of the 1933 Act or the 1933 Act Regulations, the Company will promptly (A)
give the Representative notice of such event,  (B) prepare any amendment or supplement as may be necessary to correct such statement or
omission or  to  make the  Registration Statement,  the  General  Disclosure  Package or  the  Prospectus  comply with  such requirements  and,  a
reasonable amount of time prior to any proposed filing or use, furnish the Representative with copies of any such amendment or supplement
and (C) file with the Commission any such amendment or supplement; provided that the Company shall not file or use any such amendment
or  supplement  to  which  the  Representative  or  counsel  for  the  Underwriters  shall  reasonably  object.  The  Company  will  furnish  to  the
Underwriters such number of copies of such amendment or supplement as the Underwriters may reasonably request.

(c)    Delivery  of  Registration  Statements.   The  Company  has  furnished  or  will  deliver  to  the  Representative  and  counsel  for  the
Underwriters,  without  charge,  conformed  copies  of  the  Registration  Statement  as  originally  filed  and  each  amendment  thereto  (including
exhibits filed therewith or incorporated by reference therein and documents incorporated or deemed to be incorporated by reference therein)
and  of  all  consents  and  certificates  of  experts.  The  copies  of  the  Registration  Statement  and  each  amendment  thereto  furnished  to  the
Underwriters will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the
extent permitted by Regulation S‑T.

(d)    Delivery of Prospectuses.  The Company has delivered to each Underwriter, without charge, as many copies of each preliminary
prospectus as such Underwriter reasonably requested, and the Company hereby consents to the use of such copies for purposes permitted by
the 1933 Act. The Company will furnish to each Underwriter, without charge, during the period when a prospectus relating to the Securities
is  (or,  but  for  the  exception  afforded  by  Rule  172,  would  be)  required  to  be  delivered  under  the  1933  Act,  such  number  of  copies  of  the
Prospectus (as amended or supplemented) as such Underwriter may reasonably request. The Prospectus and any amendments or supplements
thereto furnished to the Underwriters will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to
EDGAR, except to the extent permitted by Regulation S‑T.

(e)    Blue Sky Qualifications.  The Company will use its reasonable best efforts, in cooperation with the Underwriters, to qualify the
Securities  for  offering  and  sale  under  the  applicable  securities  laws  of  such  states  and  other  jurisdictions  (domestic  or  foreign)  as  the
Representative may reasonably designate and to maintain such qualifications in effect so long as required to complete the distribution of the
Securities;  provided,  however,  that  the Company shall  not  be obligated to file  any general  consent  to service of process or  to qualify as a
foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of
doing business in any jurisdiction in which it is not otherwise so subject.

(f)    Rule 158.   The  Company will  timely  file  such reports  pursuant  to  the  1934 Act  as  are  necessary  in  order  to  make generally
available  (which  may  be  satisfied  by  filing  with  the  Commission  pursuant  to  EDGAR)  to  its  securityholders  as  soon  as  practicable  an
earnings statement for the purposes of, and to provide to the Underwriters the benefits contemplated by, the last paragraph of Section 11(a) of
the 1933 Act.
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(g)    Use of Proceeds.  The Company will use the net proceeds received by it from the sale of the Securities in the manner specified
in the Registration Statement, the General Disclosure Package and the Prospectus under “Use of Proceeds.”

(h)    Listing.   The  Company will  use  its  reasonable  best  efforts  to  effect  and  maintain  the  listing  of  the  Class  A Common Stock
(including the Securities) on the New York Stock Exchange.

(i)    Restriction on Sale of Securities.  During a period of 75 days from the date of the Prospectus, the Company will not, without the
prior  written  consent  of  the  Representative,  (i)  directly  or  indirectly,  offer,  pledge,  sell,  contract  to  sell,  sell  any  option  or  contract  to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of any shares
of  Common  Stock  or  any  securities  convertible  into  or  exercisable  or  exchangeable  for  Common  Stock  or  file  any  registration  statement
under the 1933 Act with respect to any of the foregoing or (ii) enter into any swap or any other agreement or any transaction that transfers, in
whole or in part, directly or indirectly, the economic consequence of ownership of the Common Stock, whether any such swap or transaction
described in clause (i)  or  (ii)  above is  to  be settled by delivery of  Common Stock or  other  securities,  in cash or  otherwise.  The foregoing
sentence  shall  not  apply  to  (A)  the  Securities  to  be  sold  hereunder,  (B)  any  shares  of  Common  Stock  issued  by  the  Company  upon  the
exercise of an option or warrant or the conversion of a security outstanding on the date hereof and referred to in the Registration Statement,
the  General  Disclosure  Package  and  the  Prospectus,  (C)  any  shares  of  Common  Stock  issued  or  options  to  purchase  Common  Stock  or
restricted stock units covering shares of Common Stock granted pursuant to existing employee benefit plans, existing compensation or equity
incentive of the Company referred to in the Registration Statement, the General Disclosure Package and the Prospectus or (D) any shares of
Common Stock issued pursuant  to  any non-employee director  stock plan referred to  in  the Registration Statement,  the General  Disclosure
Package and the Prospectus, (E) the filing by the Company of a registration statement on Form S-8 or any successor form thereto with respect
to  the  registration  of  securities  to  be  offered  under  any  employee  benefit  or  equity  incentive  plans  of  the  Company  referred  to  in  the
Registration  Statement,  the  General  Disclosure  Package  and  the  Prospectus,  or  (F)  shares  of  Common  Stock  or  other  securities  issued  in
connection with a transaction that includes a commercial relationship (including strategic alliances, commercial lending relationships, joint
ventures and strategic acquisitions), provided that (i) the aggregate number of shares issued pursuant to this clause (F) shall not exceed 5.0%
of the total number of outstanding shares of Common Stock immediately following the issuance and sale of the Securities hereunder and (ii)
the recipient of any such shares of Common Stock or securities issued pursuant to this clause (F) during the 75-day restricted period shall
enter into an agreement substantially in the form of Exhibit A hereto.

(j)    Reporting  Requirements.   The  Company,  during  the  period  when  a  Prospectus  relating  to  the  Securities  is  (or,  but  for  the
exception afforded by Rule 172, would be) required to be delivered under the 1933 Act, will file all documents required to be filed with the
Commission  pursuant  to  the  1934  Act  within  the  time  periods  required  by  the  1934  Act  and  1934  Act  Regulations.  Additionally,  the
Company shall report the use of proceeds from the issuance of the Shares as may be required under Rule 463 under the 1933 Act.

(k)    Issuer Free Writing Prospectuses.  The Company agrees that, unless it obtains the prior written consent of the Representative, it
will not make any offer relating to the Securities that would constitute an Issuer Free Writing Prospectus or that would otherwise constitute a
“free writing prospectus,” or a portion thereof, required to be filed by the Company with the Commission or retained by the Company under
Rule 433; provided that the Representative will be deemed to have consented to the Issuer Free Writing Prospectuses listed on Schedule B-2
hereto  and  any  “road  show  that  is  a  written  communication”  within  the  meaning  of  Rule  433(d)(8)(i)  that  has  been  reviewed  by  the
Representative. The Company represents that
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it has treated or agrees that it will treat each such free writing prospectus consented to, or deemed consented to, by the Representative as an
“issuer free writing prospectus,” as defined in Rule 433, and that it has complied and will comply with the applicable requirements of Rule
433 with respect thereto, including timely filing with the Commission where required, legending and record keeping. If at any time following
issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of which such Issuer Free Writing
Prospectus  conflicted  or  would  conflict  with  the  information  contained  in  the  Registration  Statement,  any  preliminary  prospectus  or  the
Prospectus or included or would include an untrue statement of a material fact or omitted or would omit to state a material fact necessary in
order  to make the statements  therein,  in  the light  of  the circumstances existing at  that  subsequent  time,  not  misleading,  the Company will
promptly  notify  the  Representative  and  will  promptly  amend  or  supplement,  at  its  own  expense,  such  Issuer  Free  Writing  Prospectus  to
eliminate or correct such conflict, untrue statement or omission.

(l)    Testing-the-Waters Materials.  If at any time following the distribution of any Written Testing-the-Waters Communication there
occurred or occurs an event or development as a result of which such Written Testing-the-Waters Communication included or would include
an untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in
the light of the circumstances existing at that subsequent time, not misleading, the Company will promptly notify the Representative and will
promptly  amend  or  supplement,  at  its  own  expense,  such  Written  Testing-the-Waters  Communication  to  eliminate  or  correct  such  untrue
statement or omission.

(m)    Emerging Growth Company Status.   The Company will  promptly notify the Representative if  the Company ceases to be an
Emerging Growth Company at  any time prior  to  the later  of  (i)  completion of  the distribution of  the  Securities  within  the  meaning of  the
Securities Act and (ii) completion of the 75-day restricted period referred to in Section 3(i).

SECTION 4.    Payment of Expenses.

(a)    Expenses.   The  Company will  pay  or  cause  to  be  paid  all  expenses  incident  to  the  performance  of  its  obligations  under  this
Agreement,  including  (i)  the  preparation,  printing  and  filing  of  the  Registration  Statement  (including  financial  statements  and exhibits)  as
originally  filed  and  each  amendment  thereto,  (ii)  the  preparation,  printing  and  delivery  to  the  Underwriters  of  copies  of  each  preliminary
prospectus,  each Issuer  Free Writing Prospectus  and the Prospectus  and any amendments  or  supplements  thereto and any costs  associated
with electronic delivery of any of the foregoing by the Underwriters to investors, (iii) the preparation, issuance and delivery of the certificates
or  security  entitlements  for  the  Securities  to  the  Underwriters,  including  any  stock  or  other  transfer  taxes  and  any  stamp  or  other  duties
payable upon the sale, issuance or delivery of the Securities to the Underwriters, (iv) the fees and disbursements of the Company’s counsel,
accountants and other advisors, (v) the qualification of the Securities under securities laws in accordance with the provisions of Section 3(e)
hereof,  including  filing  fees  and  the  reasonable  fees  and  disbursements  of  counsel  for  the  Underwriters  in  connection  therewith  and  in
connection  with  the  preparation  of  the  Blue  Sky  Survey  and  any  supplement  thereto, (vi)  the  fees  and  expenses  of  any  transfer  agent  or
registrar for the Securities, (vii) the costs and expenses of the Company relating to investor presentations on any “road show” undertaken in
connection with the marketing of the Securities,  including without limitation,  expenses associated with the production of road show slides
and graphics, fees and expenses of any consultants engaged in connection with the road show presentations, travel and lodging expenses of
the representatives and officers of the Company and any such consultants, and the cost of any airplane and other transportation chartered in
connection with the road show, (viii) the filing fees incident to, and the reasonable fees and disbursements of counsel to the Underwriters in
connection with, the review by FINRA of the terms of the sale of the Securities, (ix) the fees and expenses incurred in connection with the
listing of the Securities on the New York Stock Exchange and (x) the costs and expenses
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(including,  without  limitation,  any damages or  other  amounts payable in connection with legal  or  contractual  liability)  associated with the
reforming of any contracts for sale of the Securities made by the Underwriters caused by a breach of the representation contained in the third
sentence of Section 1(a)(iii); provided, however, that the amount payable by the Company pursuant to clause (v) and (viii) shall not exceed
$40,000 in the aggregate.

(b)    Termination  of  Agreement.   If  this  Agreement  is  terminated  by  the  Representative  in  accordance  with  the  provisions  of
Section 5, Section 9(a)(i) or (iii) or Section 10 hereof, the Company shall reimburse the Underwriters for all of their out‑of‑pocket expenses,
including the reasonable fees and disbursements of counsel for the Underwriters.

SECTION 5.    Conditions of Underwriters’ Obligations.   The obligations of the several Underwriters hereunder are subject to the
accuracy of the representations and warranties of the Company contained herein or in certificates of any officer of the Company or any of its
subsidiaries delivered pursuant to the provisions hereof, to the performance by the Company of its covenants and other obligations hereunder,
and to the following further conditions:

(a)    Effectiveness  of  Registration  Statement;  Rule  430A  Information.   The  Registration  Statement,  including  any  Rule  462(b)
Registration  Statement,  has  become  effective  and,  at  the  Closing  Time,  no  stop  order  suspending  the  effectiveness  of  the  Registration
Statement or any post-effective amendment thereto has been issued under the 1933 Act,  no order preventing or suspending the use of any
preliminary prospectus or the Prospectus has been issued and no proceedings for any of those purposes have been instituted or are pending or,
to the Company’s knowledge, contemplated; and the Company has complied with each request (if any) from the Commission for additional
information. A prospectus containing the Rule 430A Information shall  have been filed with the Commission in the manner and within the
time frame required by Rule 424(b) without reliance on Rule 424(b)(8) or a post-effective amendment providing such information shall have
been filed with, and declared effective by, the Commission in accordance with the requirements of Rule 430A.

(b)    Opinion  of  Counsel  for  Company.   At  the  Closing  Time,  the  Representative  shall  have  received  the  favorable  opinion  and
negative assurance letter, dated the Closing Time, of Cooley LLP, counsel for the Company, in form and substance reasonably satisfactory to
counsel for the Underwriters.

(c)    Opinion of Counsel for Underwriters.  At the Closing Time, the Representative shall have received the favorable opinion and
negative  assurance  letter,  dated  the  Closing  Time,  of  Davis  Polk  & Wardwell  LLP,  counsel  for  the  Underwriters,  together  with  signed  or
reproduced copies of such letter for each of the other Underwriters with respect to such matters as the Representative may require. In giving
such opinion such counsel may rely, as to all matters governed by the laws of jurisdictions other than the law of the State of New York, the
General  Corporation  Law  of  the  State  of  Delaware  and  the  federal  securities  laws  of  the  United  States,  upon  the  opinions  of  counsel
satisfactory to the Representative. Such counsel may also state that, insofar as such opinion involves factual matters, they have relied, to the
extent they deem proper, upon certificates of officers and other representatives of the Company and its subsidiaries and certificates of public
officials.

(d)    Officers’ Certificate.  At the Closing Time, there shall not have been, since the date hereof or since the respective dates as of
which information is given in the Registration Statement, the General Disclosure Package or the Prospectus, any material adverse change in
the condition, financial or otherwise, or in the earnings, business affairs or business prospects of the Company and its subsidiaries considered
as one enterprise, whether or not arising in the ordinary course of business, and the Representative shall have
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received a certificate of the Chief Executive Officer or the President of the Company and of the chief financial or chief accounting officer of
the  Company,  dated  the  Closing  Time,  to  the  effect  that  (i)  there  has  been  no  such  material  adverse  change,  (ii)  the  representations  and
warranties of the Company in this Agreement are true and correct with the same force and effect as though expressly made at and as of the
Closing Time, (iii) the Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied at or
prior  to  the Closing Time,  and (iv)  no stop order  suspending the effectiveness  of  the Registration Statement  under  the 1933 Act  has  been
issued, no order preventing or suspending the use of any preliminary prospectus or the Prospectus has been issued and no proceedings for any
of those purposes have been instituted or are pending or, to their knowledge, contemplated.

(e)    Accountant’s  Comfort  Letter  and Chief  Financial  Officer’s  Certificate.   At  the  time of  the  execution  of  this  Agreement,  the
Representative  shall  have  received  (i)  from  Deloitte  &  Touche  LLP  a  letter,  dated  such  date,  in  form  and  substance  satisfactory  to  the
Representative,  together  with  signed  or  reproduced  copies  of  such  letter  for  each  of  the  other  Underwriters  containing  statements  and
information  of  the  type  ordinarily  included  in  accountants’  “comfort  letters”  to  underwriters  with  respect  to  the  financial  statements  and
certain financial information contained in the Registration Statement, the General Disclosure Package and the Prospectus and (ii)  from the
Chief Financial Officer of the Company a certificate, dated such date, in form and substance satisfactory to the Representative.

(f)    Bring-down  Comfort  Letter  and  Chief  Financial  Officer’s  Certificate.   At  the  Closing  Time,  the  Representative  shall  have
received (i) from Deloitte & Touche LLP a letter, dated as of the Closing Time, to the effect that they reaffirm the statements made in the
letter furnished pursuant to subsection (e) of this Section, except that the specified date referred to shall be a date not more than three business
days prior to the Closing Time and (ii) from the Chief Financial Officer of the Company a certificate, dated as of the Closing Time, in form
and substance satisfactory to the Representative.

(g)    Approval of Listing.  At the Closing Time, the Securities shall have been approved for listing on the New York Stock Exchange,
subject only to official notice of issuance.

(h)    No Objection.  FINRA has confirmed that it has not raised any objection with respect to the fairness and reasonableness of the
underwriting terms and arrangements relating to the offering of the Securities.

(i)    Lock-up Agreements.   At the date of this Agreement, the Representative shall have received an agreement substantially in the
form of Exhibit A hereto signed by the persons and entities listed on Exhibit B hereto.

(j)    No Rated Securities.  Neither the Company nor its subsidiaries have any debt securities or preferred stock that are rated by any
“nationally recognized statistical rating agency” (as defined in Section 3(a)(62) of the 1934 Act).

(k)    Conditions to Purchase of Option Securities.  In the event that the Underwriters exercise their option provided in Section 2(b)
hereof to purchase all or any portion of the Option Securities, the representations and warranties of the Company contained herein and the
statements in any certificates furnished by the Company and any of  its  subsidiaries hereunder shall  be true and correct  as  of  each Date of
Delivery and, at the relevant Date of Delivery, the Representative shall have received:

(i)    Officers’ Certificate.  A certificate, dated such Date of Delivery, of the President or a Vice President of the Company
and of the chief financial or chief accounting officer of the Company

19



confirming that the certificate delivered at the Closing Time pursuant to Section 5(d) hereof remains true and correct as of such Date
of Delivery.

(ii)    Opinion of Counsel for Company.  If  requested by the Representative,  the favorable opinion and negative assurance
letter of Cooley LLP, counsel for the Company, in form and substance satisfactory to counsel for the Underwriters, dated such Date
of  Delivery,  relating  to  the  Option  Securities  to  be  purchased  on  such  Date  of  Delivery  and  otherwise  to  the  same  effect  as  the
opinion required by Section 5(b) hereof.

(iii)    Opinion of Counsel for Underwriters.  If requested by the Representative, the favorable opinion and negative assurance
letter of Davis Polk & Wardwell LLP, counsel for the Underwriters, dated such Date of Delivery, relating to the Option Securities to
be purchased on such Date of Delivery and otherwise to the same effect as the opinion required by Section 5(c) hereof.

(iv)    Bring-down Comfort Letter and Chief Financial Officer’s Certificate.  If requested by the Representative, (A) a letter
from Deloitte & Touche LLP, in form and substance satisfactory to the Representative and dated such Date of Delivery, substantially
in the same form and substance as the letter furnished to the Representative pursuant to Section 5(e) hereof, except that the “specified
date” in the letter furnished pursuant to this paragraph shall be a date not more than three business days prior to such Date of Delivery
and  (B)  a  certificate  from  the  Chief  Financial  Officer  of  the  Company,  dated  such  Date  of  Delivery,  in  form  and  substance
satisfactory to the Representative.

(l)    Additional Documents. At the Closing Time and at each Date of Delivery (if any) counsel for the Underwriters shall have been
furnished with such customary documents and opinions as they may reasonably require for the purpose of enabling them to pass upon the
issuance and sale of the Securities as herein contemplated, or in order to evidence the accuracy of any of the representations or warranties, or
the fulfillment of any of the conditions, herein contained; and all proceedings taken by the Company in connection with the issuance and sale
of  the  Securities  as  herein  contemplated  shall  be  reasonably  satisfactory  in  form and  substance  to  the  Representative  and  counsel  for  the
Underwriters.

(m)    Termination of Agreement.  If any condition specified in this Section shall not have been fulfilled when and as required to be
fulfilled, this Agreement, or, in the case of any condition to the purchase of Option Securities on a Date of Delivery which is after the Closing
Time,  the  obligations  of  the  several  Underwriters  to  purchase  the  relevant  Option  Securities,  may be  terminated  by  the  Representative  by
notice to the Company at any time at or prior to Closing Time or such Date of Delivery, as the case may be, and such termination shall be
without liability of any party to any other party except as provided in Section 4 and except that Sections 1, 6, 7, 8, 14, 15, 16 and 17 shall
survive any such termination and remain in full force and effect.

SECTION 6.    Indemnification.

(a)    Indemnification of Underwriters.  The Company agrees to indemnify and hold harmless each Underwriter, its affiliates (as such
term  is  defined  in  Rule  501(b)  under  the  1933  Act  (each,  an  “Affiliate”)),  its  selling  agents  and  each  person,  if  any,  who  controls  any
Underwriter within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act as follows:

(i)    against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of any untrue statement
or alleged untrue statement of a material fact contained in the Registration Statement (or any amendment thereto), including the Rule
430A Information, or the omission or alleged omission therefrom of a material fact required to be stated therein or necessary
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to make the statements therein not misleading or arising out of any untrue statement or alleged untrue statement of a material  fact
included (A) in any preliminary prospectus, any Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication, the
General  Disclosure  Package  or  the  Prospectus  (or  any  amendment  or  supplement  thereto),  or  (B)  in  any  materials  or  information
provided to investors by, or with the prior written approval of, the Company in connection with the marketing of the offering of the
Securities (“Marketing Materials”), including any road show (as defined in Rule 433(h) under the 1933 Act) or investor presentations
made  to  investors  by  the  Company  (whether  in  person  or  electronically),  or  the  omission  or  alleged  omission  in  any  preliminary
prospectus,  Issuer  Free  Writing  Prospectus,  any  Written  Testing-the-Waters  Communication,  Prospectus  or  in  any  Marketing
Materials of a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading;

(ii)     against  any and all  loss,  liability,  claim, damage and expense whatsoever,  as incurred,  to the extent of the aggregate
amount paid in settlement of any litigation, or any investigation or proceeding by any governmental agency or body, commenced or
threatened, or of any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or
omission; provided that (subject to Section 6(d) below) any such settlement is effected with the written consent of the Company;

(iii)     against any and all  expense whatsoever, as incurred (including the fees and disbursements of counsel chosen by the
Representative), reasonably incurred in investigating, preparing or defending against any litigation, or any investigation or proceeding
by any governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue statement or
omission, or any such alleged untrue statement or omission, to the extent that any such expense is not paid under (i) or (ii) above;

provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising out of
any untrue statement or omission or alleged untrue statement or omission made in the Registration Statement (or any amendment thereto),
including the Rule 430A Information, the General Disclosure Package, any preliminary prospectus, any Issuer Free Writing Prospectus, any
Written  Testing-the-Waters  Communication,  any  Marketing  Materials or  the  Prospectus  (or  any  amendment  or  supplement  thereto)  in
reliance upon and in conformity with the Underwriter Information.

(b)    Indemnification of Company, Directors and Officers.  Each Underwriter severally and not jointly agrees to indemnify and hold
harmless the Company,  its  directors,  each of  its  officers who signed the Registration Statement,  and each person,  if  any,  who controls  the
Company within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act, against any and all loss, liability, claim, damage
and expense described in the indemnity contained in subsection (a) of this Section, as incurred, but only with respect to untrue statements or
omissions,  or  alleged untrue  statements  or  omissions,  made in  the  Registration  Statement  (or  any  amendment  thereto),  including the  Rule
430A  Information,  the  General  Disclosure  Package  or  the  Prospectus  (or  any  amendment  or  supplement  thereto)  in  reliance  upon  and  in
conformity with the Underwriter Information.

(c)    Actions against Parties; Notification.  Each indemnified party shall give notice as promptly as reasonably practicable to each
indemnifying party of any action commenced against it in respect of which indemnity may be sought hereunder, but failure to so notify an
indemnifying party shall  not  relieve such indemnifying party from any liability hereunder to the extent  it  is  not  materially prejudiced as a
result thereof and in any event shall not relieve it from any liability which it may have otherwise than on account of this
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indemnity agreement. In the case of parties indemnified pursuant to Section 6(a) above, counsel to the indemnified parties shall be selected
by  the  Representative,  and,  in  the  case  of  parties  indemnified  pursuant  to  Section  6(b)  above,  counsel  to  the  indemnified  parties  shall  be
selected by the Company. An indemnifying party may participate at its own expense in the defense of any such action; provided, however,
that counsel to the indemnifying party shall not (except with the consent of the indemnified party) also be counsel to the indemnified party. In
no event shall the indemnifying parties be liable for fees and expenses of more than one counsel (in addition to any local counsel) separate
from their own counsel for all  indemnified parties in connection with any one action or separate but similar or related actions in the same
jurisdiction arising out of the same general allegations or circumstances. No indemnifying party shall, without the prior written consent of the
indemnified  parties,  settle  or  compromise  or  consent  to  the  entry  of  any  judgment  with  respect  to  any  litigation,  or  any  investigation  or
proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever in respect of which indemnification or
contribution could be sought under this Section 6 or Section 7 hereof (whether or not the indemnified parties are actual or potential parties
thereto),  unless  such  settlement,  compromise  or  consent  (i)  includes  an  unconditional  release  of  each  indemnified  party  from  all  liability
arising out of such litigation, investigation, proceeding or claim and (ii) does not include a statement as to or an admission of fault, culpability
or a failure to act by or on behalf of any indemnified party.

(d)    Settlement without Consent if Failure to Reimburse.  If at any time an indemnified party shall have requested an indemnifying
party to reimburse the indemnified party for fees and expenses of counsel as contemplated by this Section 6, such indemnifying party agrees
that  it  shall  be  liable  for  any  settlement  of  the  nature  contemplated  by  Section  6(a)(ii)  effected  without  its  written  consent  if  (i)  such
settlement is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such indemnifying party
shall  have  received  notice  of  the  terms  of  such  settlement  at  least  30  days  prior  to  such  settlement  being  entered  into  and  (iii)  such
indemnifying party shall not have reimbursed such indemnified party in accordance with such request prior to the date of such settlement.

SECTION 7.    Contribution.  If the indemnification provided for in Section 6 hereof is for any reason unavailable to or insufficient to
hold  harmless  an  indemnified  party  in  respect  of  any  losses,  liabilities,  claims,  damages  or  expenses  referred  to  therein,  then  each
indemnifying  party  shall  contribute  to  the  aggregate  amount  of  such  losses,  liabilities,  claims,  damages  and  expenses  incurred  by  such
indemnified party, as incurred, (i)  in such proportion as is appropriate to reflect the relative benefits received by the Company, on the one
hand, and the Underwriters, on the other hand, from the offering of the Securities pursuant to this Agreement or (ii) if the allocation provided
by clause  (i)  is  not  permitted by applicable  law,  in  such proportion as  is  appropriate  to  reflect  not  only the  relative  benefits  referred to  in
clause (i) above but also the relative fault of the Company, on the one hand, and of the Underwriters, on the other hand, in connection with
the statements  or  omissions which resulted in such losses,  liabilities,  claims,  damages or  expenses,  as  well  as  any other  relevant  equitable
considerations.

The  relative  benefits  received  by  the  Company,  on  the  one  hand,  and  the  Underwriters,  on  the  other  hand,  in  connection  with  the
offering of the Securities pursuant to this Agreement shall be deemed to be in the same respective proportions as the total net proceeds from
the  offering  of  the  Securities  pursuant  to  this  Agreement  (after  deducting  underwriting  discounts  and  commissions  but  before  deducting
expenses) received by the Company, on the one hand, and the total underwriting discount received by the Underwriters, on the other hand, in
each case as set forth on the cover of the Prospectus, bear to the aggregate public offering price of the Securities as set forth on the cover of
the Prospectus.

The relative fault  of the Company, on the one hand, and the Underwriters,  on the other hand, shall  be determined by reference to,
among other things, whether any such untrue or alleged untrue statement of
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a material fact or omission or alleged omission to state a material fact relates to information supplied by the Company or by the Underwriters
and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.

The  Company  and  the  Underwriters  agree  that  it  would  not  be  just  and  equitable  if  contribution  pursuant  to  this  Section  7  were
determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation
which does not take account of the equitable considerations referred to above in this Section 7. The aggregate amount of losses, liabilities,
claims,  damages  and  expenses  incurred  by  an  indemnified  party  and  referred  to  above  in  this  Section  7  shall  be  deemed  to  include  any
documented  legal  or  other  expenses  reasonably  incurred  by  such  indemnified  party  in  investigating,  preparing  or  defending  against  any
litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever based
upon any such untrue or alleged untrue statement or omission or alleged omission.

Notwithstanding  the  provisions  of  this  Section  7,  no  Underwriter  shall  be  required  to  contribute  any  amount  in  excess  of  the
underwriting commissions received by such Underwriter in connection with the Shares underwritten by it and distributed to the public.

No  person  guilty  of  fraudulent  misrepresentation  (within  the  meaning  of  Section  11(f)  of  the  1933  Act)  shall  be  entitled  to
contribution from any person who was not guilty of such fraudulent misrepresentation.

For purposes of this Section 7, each person, if any, who controls an Underwriter within the meaning of Section 15 of the 1933 Act or
Section  20  of  the  1934  Act  and  each  Underwriter’s  Affiliates  and  selling  agents  shall  have  the  same  rights  to  contribution  as  such
Underwriter, and each director of the Company, each officer of the Company who signed the Registration Statement, and each person, if any,
who controls the Company within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act shall  have the same rights to
contribution as the Company. The Underwriters’ respective obligations to contribute pursuant to this Section 7 are several in proportion to the
number of Initial Securities set forth opposite their respective names in Schedule A hereto and not joint.

SECTION 8.    Representations, Warranties and Agreements to Survive.  All representations, warranties and agreements contained in
this Agreement or in certificates of officers of the Company or any of its subsidiaries submitted pursuant hereto, shall remain operative and in
full force and effect regardless of (i) any investigation made by or on behalf of any Underwriter or its Affiliates or selling agents, any person
controlling  any  Underwriter,  its  officers  or  directors  or  any  person  controlling  the  Company  and  (ii)  delivery  of  and  payment  for  the
Securities.

SECTION 9.    Termination of Agreement.

(a)    Termination.  The Representative may terminate this Agreement, by notice to the Company, at any time at or prior to the Closing
Time (i) if there has been, in the judgment of the Representative, since the time of execution of this Agreement or since the respective dates
as  of  which  information  is  given  in  the  Registration  Statement,  the  General  Disclosure  Package  or  the  Prospectus,  any  material  adverse
change in the condition, financial or otherwise, or in the earnings, business affairs or business prospects of the Company and its subsidiaries
considered  as  one  enterprise,  whether  or  not  arising  in  the  ordinary  course  of  business,  or  (ii)  if  there  has  occurred  any  material  adverse
change in the financial markets in the United States or the international financial markets, any outbreak of hostilities or escalation thereof or
other  calamity  or  crisis  or  any  change  or  development  involving  a  prospective  change  in  national  or  international  political,  financial  or
economic  conditions,  in  each  case  the  effect  of  which  is  such  as  to  make  it,  in  the  judgment  of  the  Representative,  impracticable  or
inadvisable to proceed with the completion of the offering or to enforce
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contracts for the sale of the Securities, or (iii) if trading in any securities of the Company has been suspended or materially limited by the
Commission or the New York Stock Exchange, or (iv) if trading generally on the NYSE MKT or the New York Stock Exchange has been
suspended  or  materially  limited,  or  minimum  or  maximum  prices  for  trading  have  been  fixed,  or  maximum  ranges  for  prices  have  been
required, by any of said exchanges or by order of the Commission, FINRA or any other governmental authority, or (v) a material disruption
has  occurred  in  commercial  banking  or  securities  settlement  or  clearance  services  in  the  United  States  or  with  respect  to  Clearstream  or
Euroclear systems in Europe, or (vi) if a banking moratorium has been declared by either Federal or New York authorities.

(b)    Liabilities.  If this Agreement is terminated pursuant to this Section, such termination shall be without liability of any party to
any other party except as provided in Section 4 hereof,  and provided further  that  Sections 1,  6,  7,  8,  14,  15,  16 and 17 shall  survive such
termination and remain in full force and effect.

SECTION 10.    Default by One or More of the Underwriters.  If one or more of the Underwriters shall fail at the Closing Time or a
Date of Delivery to purchase the Securities which it or they are obligated to purchase under this Agreement (the “Defaulted Securities”), the
Representative shall have the right, within 24 hours thereafter, to make arrangements for one or more of the non‑defaulting Underwriters, or
any other underwriters, to purchase all, but not less than all, of the Defaulted Securities in such amounts as may be agreed upon and upon the
terms herein set forth; if, however, the Representative shall not have completed such arrangements within such 24‑hour period, then:

(i)    if the number of Defaulted Securities does not exceed 10% of the number of Securities to be purchased on such date,
each  of  the  non‑defaulting  Underwriters  shall  be  obligated,  severally  and  not  jointly,  to  purchase  the  full  amount  thereof  in  the
proportions  that  their  respective  underwriting  obligations  hereunder  bear  to  the  underwriting  obligations  of  all  non‑defaulting
Underwriters, or

(ii)    if  the  number  of  Defaulted  Securities  exceeds  10%  of  the  number  of  Securities  to  be  purchased  on  such  date,  this
Agreement  or,  with  respect  to  any  Date  of  Delivery  which  occurs  after  the  Closing  Time,  the  obligation  of  the  Underwriters  to
purchase, and the Company to sell, the Option Securities to be purchased and sold on such Date of Delivery shall terminate without
liability on the part of any non‑defaulting Underwriter.

No action taken pursuant to this Section shall relieve any defaulting Underwriter from liability in respect of its default.

In the event of any such default which does not result in a termination of this Agreement or, in the case of a Date of Delivery which is
after the Closing Time, which does not result in a termination of the obligation of the Underwriters to purchase and the Company to sell the
relevant Option Securities, as the case may be, either the (i) Representative or (ii) the Company shall have the right to postpone Closing Time
or the relevant Date of Delivery, as the case may be, for a period not exceeding seven days in order to effect any required changes in the
Registration Statement,  the General  Disclosure Package or the Prospectus or in any other documents or arrangements.  As used herein,  the
term “Underwriter” includes any person substituted for an Underwriter under this Section 10.

SECTION 11.    Notices.  All notices and other communications hereunder shall be in writing and shall be deemed to have been duly
given if mailed or transmitted by any standard form of telecommunication. Notices to the Underwriters shall be directed to the Representative
at: Morgan Stanley & Co. LLC, 1585 Broadway, New York New, York 10036, Attention: Equity Syndicate Desk, with a copy to the Legal
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Department; notices to the Company shall be directed to it at 475 Brannan Street,  Suite 300, San Francisco, California 94107, attention of
General Counsel.

SECTION 12.    No Advisory or Fiduciary Relationship.  The Company acknowledges and agrees that (a) the purchase and sale of the
Securities pursuant to this Agreement, including the determination of the public offering price of the Securities and any related discounts and
commissions, is an arm’s-length commercial transaction between the Company, on the one hand, and the several Underwriters, on the other
hand, (b) in connection with the offering of the Securities and the process leading thereto, each Underwriter is and has been acting solely as a
principal and is not the agent or fiduciary of the Company, any of its subsidiaries or their respective stockholders, creditors, employees or any
other party, (c) no Underwriter has assumed or will assume an advisory or fiduciary responsibility in favor of the Company with respect to
the offering of the Securities or the process leading thereto (irrespective of whether such Underwriter has advised or is currently advising the
Company or any of its subsidiaries on other matters) and no Underwriter has any obligation to the Company with respect to the offering of
the Securities except the obligations expressly set forth in this Agreement, (d) the Underwriters and their respective affiliates may be engaged
in a broad range of transactions that involve interests that differ from those of the Company and (e) the Underwriters have not provided any
legal, accounting, regulatory or tax advice with respect to the offering of the Securities and the Company has consulted its own respective
legal, accounting, regulatory and tax advisors to the extent it deemed appropriate.

SECTION 13.     Recognition of the U.S. Special Resolution Regimes.

(a)    In  the event  that  any Underwriter  that  is  a  Covered Entity  becomes subject  to  a  proceeding under  a  U.S.  Special  Resolution
Regime, the transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective
to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and
obligation, were governed by the laws of the United States or a state of the United States.

(b)    In the event that  any Underwriter that is  a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a
proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are
permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this
Agreement were governed by the laws of the United States or a state of the United States.

For  purposes  of  this  Section  13,  a  “BHC  Act  Affiliate”  has  the  meaning  assigned  to  the  term  “affiliate”  in,  and  shall  be  interpreted  in
accordance with, 12 U.S.C. § 1841(k). “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in,  and
interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b). “Default Right”
has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. “U.S.
Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II
of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.

SECTION 14.    Parties.  This Agreement shall each inure to the benefit of and be binding upon the Underwriters and the Company
and their respective successors. Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm
or  corporation,  other  than the  Underwriters  and the  Company and their  respective  successors  and the  controlling persons  and officers  and
directors referred to in Sections 6 and 7 and their heirs and legal representatives, any legal or equitable right,
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remedy or claim under or in respect of this Agreement or any provision herein contained. This Agreement and all conditions and provisions
hereof are intended to be for the sole and exclusive benefit of the Underwriters and the Company and their respective successors, and said
controlling  persons  and  officers  and  directors  and  their  heirs  and  legal  representatives,  and  for  the  benefit  of  no  other  person,  firm  or
corporation. No purchaser of Securities from any Underwriter shall be deemed to be a successor by reason merely of such purchase.

SECTION  15.    Trial  by  Jury.   The  Company  (on  its  behalf  and,  to  the  extent  permitted  by  applicable  law,  on  behalf  of  its
stockholders and affiliates) and each of the Underwriters hereby irrevocably waives, to the fullest extent permitted by applicable law, any and
all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.

SECTION  16.    GOVERNING  LAW.  THIS  AGREEMENT  AND  ANY  CLAIM,  CONTROVERSY  OR  DISPUTE  ARISING
UNDER OR RELATED TO THIS AGREEMENT SHALL BE GOVERNED BY,  AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF, THE STATE OF NEW YORK WITHOUT REGARD TO ITS CHOICE OF LAW PROVISIONS.

SECTION 17.    Consent to Jurisdiction; Waiver of Immunity.     legal  suit,  action or proceeding arising out of  or based upon this
Agreement or the transactions contemplated hereby (“Related Proceedings”) shall be instituted in (i) the federal courts of the United States of
America located in the City and County of New York, Borough of Manhattan or (ii) the courts of the State of New York located in the City
and County of New York, Borough of Manhattan (collectively, the “Specified Courts”), and each party irrevocably submits to the exclusive
jurisdiction (except  for  proceedings instituted in regard to the enforcement  of  a  judgment of  any such court  (a  “Related Judgment”),  as  to
which such jurisdiction is non-exclusive) of such courts in any such suit, action or proceeding. Service of any process, summons, notice or
document by mail to such party’s address set forth above shall be effective service of process for any suit, action or other proceeding brought
in  any  such  court.  The  parties  irrevocably  and  unconditionally  waive  any  objection  to  the  laying  of  venue  of  any  suit,  action  or  other
proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to plead or claim in any such court that any such
suit, action or other proceeding brought in any such court has been brought in an inconvenient forum.

SECTION 18.    TIME.  TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENT. EXCEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME.

SECTION 19.    Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be
an original, but all such counterparts shall together constitute one and the same Agreement.

SECTION 20.    Effect  of  Headings.   The  Section  headings  herein  are  for  convenience  only  and  shall  not  affect  the  construction
hereof.
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If  the  foregoing  is  in  accordance  with  your  understanding  of  our  agreement,  please  sign  and  return  to  the  Company a  counterpart
hereof, whereupon this instrument, along with all counterparts, will become a binding agreement among the Underwriters and the Company
in accordance with its terms.

   Very truly yours,
     

   FASTLY, INC.
     

   By:  
    Title:
     

     

CONFIRMED AND ACCEPTED,   
as of the date first above written:   

     

     

MORGAN STANLEY & CO. LLC   
     

By:    

 Authorized Signatory   

For itself and as Representative of the other Underwriters named in Schedule A hereto.
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SCHEDULE A

The public offering price per share for the Securities shall be $[      ].

The purchase price per share for the Securities to be paid by the several Underwriters shall be $[      ], being an amount equal to the public
offering price set forth above less $[      ] per share, subject to adjustment in accordance with Section 2(b) for dividends or distributions
declared by the Company and payable on the Initial Securities but not payable on the Option Securities.

Name of Underwriter
Number of

Initial Securities
  

Morgan Stanley & Co. LLC  
Citigroup Global Markets Inc.  
BofA Securities, Inc.  
Credit Suisse Securities (USA) LLC.  
William Blair & Company, L.L.C.  
Raymond James & Associates, Inc.  
Robert W. Baird & Co. Incorporated.  
Oppenheimer & Co. Inc.  
Stifel, Nicolaus & Company, Incorporated.  
Craig-Hallum Capital Group LLC.  
D.A. Davidson & Co.  
  

Total 6,000,000

Sch A-1



SCHEDULE B-1

Pricing Terms

1.    The Company is selling [      ] shares of Class A Common Stock.

2.    The Company has granted an option to the Underwriters, severally and not jointly, to purchase up to an additional [      ] shares of Class
A Common Stock.

3.    The public offering price per share for the Securities shall be $[      ].

SCHEDULE B-2

Free Writing Prospectuses

Sch B-1



Exhibit A

May 18, 2020

Morgan Stanley & Co. LLC

as Representative of the several
Underwriters to be named in the
within‑mentioned Underwriting Agreement

c/o     c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, NY 10036

Re:    Proposed Public Offering by Fastly, Inc.

Dear Sirs:

The  undersigned,  an  equity  holder  and/or  an  officer  and/or  a  director  of  Fastly,  Inc.,  a  Delaware  corporation  (the  “Company”),
understands  that  Morgan  Stanley  &  Co.  LLC  (“Morgan  Stanley”)  proposes  to  enter  into  an  Underwriting  Agreement  (the  “Underwriting
Agreement”) with the Company providing for the public offering of shares of the Company’s Class A common stock, par value $0.00002 per
share (the “Class A Common Stock” and collectively with all  of the Company’s other classes of common stock, including the Company’s
Class B common stock, par value $0.00002 per share, the “Common Stock”) (such offering, the “Public Offering”).

In recognition of the benefit that the Public Offering will confer upon the undersigned as an equity holder and/or an officer and/or a
director,  as  applicable,  of  the  Company,  and  for  other  good  and  valuable  consideration,  the  receipt  and  sufficiency  of  which  are  hereby
acknowledged, the undersigned agrees with each underwriter to be named in the Underwriting Agreement that, during the period beginning
on  the  date  hereof  and  ending  on  the  date  that  is  75  days  from  the  date  of  the  Underwriting  Agreement  (the  “Lock-Up  Period”),  the
undersigned will not, without the prior written consent of Morgan Stanley, (i) directly or indirectly, offer, pledge, sell, contract to sell, sell
any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer
or  dispose of  any shares  of  the Company’s  Common Stock or  any securities  convertible  into or  exercisable  or  exchangeable  for  Common
Stock, whether now owned or hereafter acquired by the undersigned or with respect to which the undersigned has or hereafter acquires the
power  of  disposition (collectively,  the  “Lock-Up Securities”),  or  exercise  any right  with  respect  to  the  registration of  any of  the  Lock-Up
Securities,  or  file,  cause  to  be  filed  or  cause  to  be  confidentially  submitted  any  registration  statement  in  connection  therewith,  under  the
Securities Act of 1933, as amended, or (ii) enter into any swap or any other agreement or any transaction that transfers, in whole or in part,
directly  or  indirectly,  the  economic  consequence  of  ownership  of  the  Lock-Up  Securities,  whether  any  such  swap  or  transaction  is  to  be
settled by delivery of Common Stock or other securities, in cash or otherwise. If the undersigned is an officer or director of the Company, the
undersigned further agrees that the foregoing provisions shall  be equally applicable to any issuer-directed Common Stock the undersigned
may purchase in the Public Offering.



Notwithstanding the foregoing, and subject to the applicable conditions below, the undersigned may transfer the Lock-Up Securities
without the prior written consent of Morgan Stanley:

(a)    provided that (1) Morgan Stanley receives a signed lock-up agreement for the balance of the Lock-Up Period from each donee,
trustee, distributee, or transferee, as the case may be, (2) any such transfer shall not involve a disposition for value, (3) any such transfer is not
required to be reported with the Securities and Exchange Commission on Form 4 in accordance with Section 16 of the Securities Exchange
Act  of  1934,  as  amended  (the  “Exchange  Act”),  and  (4)  the  undersigned  does  not  otherwise  voluntarily  effect  any  public  filing  or  report
regarding such transfers during the Lock-Up Period:

i. as a bona fide gift or gifts or for bona fide estate planning purposes; or

ii. by will or intestate succession upon the death of the undersigned, including to the transferee’s nominee or custodian;
or

iii. to  the  immediate  family  of  the  undersigned  or  any  trust  or  other  entity  for  the  direct  or  indirect  benefit  of  the
undersigned or the immediate family of the undersigned (for purposes of this lock-up agreement, “immediate family”
shall mean any relationship by blood, marriage or adoption, not more remote than first cousin) or if the undersigned is
a trust, to any beneficiary of the undersigned (including such beneficiary’s estate); or

iv. as a distribution to limited partners, general partners, limited liability company members, stockholders or other equity
holders of the undersigned; or

v. to  the  undersigned’s  affiliates,  including  any direct  or  indirect  subsidiary  of  the  undersigned,  or  to  any investment
fund or other entity controlled or managed by the undersigned; or

(b)    to the underwriters in the Public Offering; or

(c)    to the Company upon exercise of any right in respect of any option granted under any incentive plan of the Company described
in  the  final  prospectus  relating  to  the  Public  Offering  or  the  documents  incorporated  by  reference  in  such  prospectus  (the
“Prospectus”) or any warrant to purchase securities of the Company described in the Prospectus including the surrender of shares of
Common Stock to the Company in “net” or “cashless” exercise of any option or warrant;  provided that (1) the shares of Common
Stock  received  by  the  undersigned  upon  exercise  continue  to  be  subject  to  the  restrictions  on  transfer  set  forth  in  this  lock-up
agreement, and (2) if required, any public report or filing under Section 16 of the Exchange Act shall clearly indicate in the footnotes
thereto that the filing relates to the exercise of a stock option or warrant, that no shares were sold by the reporting person and that the
shares received upon exercise of the stock option are subject to a lock-up agreement with the underwriters; or

(d)    to the Company in connection with the repurchase by the Company from the undersigned of shares of Common Stock or other
securities pursuant to a repurchase right arising upon the termination of the undersigned’s employment with the Company; provided
that  such  repurchase  right  is  pursuant  to  contractual  agreements  with  the  Company;  provided  further that  any  filing  required  by
Section  16 of  the  Exchange Act  shall  clearly  indicate  in  the  footnotes  thereto  that  the  such transfer  is  being made pursuant  to  the
circumstances described in this clause (d); provided



further that no other public announcement or filing shall be required or shall be voluntarily made during the Lock-Up Period;

(e)    pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction made to all holders of Lock-
Up Securities involving a Change of Control (as defined below) of the Company that has been approved by the Company’s board of
directors, provided that in the event that such tender offer, merger, consolidation or other such transaction is not completed, the Lock-
Up Securities owned by the undersigned shall remain subject to the provisions of this lock-up agreement;

(f)    pursuant to a 10b5-1 Plan that is existing as of the date hereof, provided that to the extent a public announcement or filing under
the  Exchange  Act  is  required  of  the  undersigned  or  the  Company  regarding  the  sale,  such  announcement  or  filing  shall  include  a
statement to the effect that the sale occurred pursuant to such 10b5-1 Plan;

(g)    in connection with the payment of taxes due with respect to the vesting or settlement of restricted stock units granted under any
incentive plan of the Company described in the Prospectus, insofar as such restricted stock unit is outstanding as of the date hereof;
provided,  that,  any public report  or  filing under Section 16 of  the Exchange Act shall  clearly indicate in the footnotes thereto that
such disposition was solely pursuant to the circumstances described in this clause (g); or

(h)    pursuant to an order of a court of competent jurisdiction or in connection with a qualified domestic order or divorce settlement;
provided that the undersigned shall use its reasonable best efforts to cause the transferee to agree in writing to be bound by the terms
of this lock-up agreement prior to such transfer; provided further, that any filing required by Section 16 of the Exchange Act shall
clearly indicate in the footnotes thereto that the such transfer is being made pursuant to the circumstances described in this clause (h).

For  purposes  of  clause  (h)  above,  “Change  of  Control”  shall  mean  the  consummation  of  any  bona  fide  third  party  tender  offer,  merger,
consolidation or other similar transaction the result of which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act),  or
group of persons, becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of more than 50% of total voting
power of the voting stock of the Company.

Furthermore,  during  the  Lock-Up  Period,  the  undersigned  may  sell  shares  of  Common  Stock  of  the  Company  purchased  by  the
undersigned in the Public Offering or on the open market following the Public Offering if and only if (i)  such sales are not required to be
reported with the Securities and Exchange Commission on Form 4 in accordance with Section 16 of the Exchange Act, or otherwise and (ii)
the undersigned does not otherwise voluntarily effect any public filing or report regarding such sales during the Lock-Up Period.

Nothing  herein  shall  prevent  the  undersigned  from  establishing  a  10b5-1  trading  plan  that  complies  with  Rule  10b5-1  under  the
Exchange Act (“10b5-1 trading plan”) so long as there are no sales of Lock-Up Securities under such plans during the Lock-Up Period; and
provided  that  the  establishment  of  a  10b5-1  trading  plan  or  the  amendment  of  a  10b5-1  trading  plan  shall  only  be  permitted  if  (i)  the
establishment of such plan is not required to be reported in any public report or filing with the SEC, or otherwise and (ii) the undersigned
does not otherwise voluntarily effect any public filing or report regarding the establishment of such plan during the Lock-Up Period.



The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar
against the transfer of the Lock-Up Securities except in compliance with the foregoing restrictions.

The undersigned hereby represents and warrants that the undersigned has full power, capacity and authority to enter into this lock-up
agreement. This lock-up agreement is irrevocable and will be binding on the undersigned and the successors, heirs, personal representatives
and assigns of the undersigned.

The undersigned hereby agrees that, to the extent that the terms of this lock-up agreement conflict with or are in any way inconsistent
with any investor rights agreement, any market standoff agreement, stock option agreement, stock purchase agreement, or any other lock-up
agreement related to the Common Stock to which the undersigned and the Company may be party, this lock-up agreement supersedes such
investor rights agreement, market standoff agreement or other lock-up agreement.

Notwithstanding anything to the contrary contained herein, this lock-up agreement will automatically terminate and the undersigned
will be released from all of his, her or its obligations hereunder upon the earliest to occur, if any, of (i) the date the Company advises Morgan
Stanley  in  writing,  that  it  has  determined  not  to  proceed  with  the  Public  Offering,  (ii)  the  date  the  Company files  an  application  with  the
Securities  and Exchange Commission to  withdraw the registration statement  related to  the  Public  Offering,  (iii)  the  date  the  Underwriting
Agreement is terminated prior to payment for and delivery of the shares of Common Stock to be sold thereunder or (iv) June 10, 2020, in the
event that the Underwriting Agreement has not been executed by such date.

[Signature page follows]



     Very truly yours,
       

       

       

IF AN INDIVIDUAL:  IF AN ENTITY:
By:    

 (duly authorized signature)  (please print complete name of entity)
       

Name:   By:  

   (please print full name)   (duly authorized signature)
       

     Name:  

      (please print full name)
       

     Title:  

      (please print full title)
       

Address:  Address:
   

   

   

       

E-mail:   E-mail:  
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Exhibit 5.1

Seth J. Gottlieb
+1 650 843 5864
sgottlieb@cooley.com

May 18, 2020

Fastly, Inc.
475 Brannan Street, Suite 300
San Francisco, CA 94107

Ladies and Gentlemen:

We have acted as counsel to Fastly, Inc., a Delaware corporation (the “Company”), in connection with the filing by the Company of a Registration Statement on
Form S‑1 (the “Registration Statement”) with the Securities and Exchange Commission, including a related prospectus included in the Registration Statement (the
“Prospectus”),  covering  an  underwritten  public  offering  of  up  to  6,900,000  shares  of  the  Company’s  Class  A  common  stock,  par  value  $0.00002  (“Shares”),
(including up to 900,000 Shares that may be sold by the Company upon exercise of an over-allotment option to be granted to the underwriters).

In connection with this opinion, we have (i) examined and relied upon (a) the Registration Statement and Prospectus, (b) the Company’s Amended and Restated
Certificate  of  Incorporation  and  Amended  and  Restated  Bylaws,  as  currently  in  effect,  and  (c)  originals  or  copies  certified  to  our  satisfaction  of  such  records,
documents, certificates, memoranda and other instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed below and
(ii) assumed that the Shares will be sold at a price established by the Board of Directors of the Company or a duly authorized committee thereof. We have assumed
the genuineness and authenticity of all documents submitted to us as originals, and the conformity to originals of all documents submitted to us as copies and the
due  authorization,  execution  and  delivery  of  all  documents  by  all  persons  other  than  the  Company  where  execution  and  delivery  are  prerequisites  to  the
effectiveness  thereof.  As  to  certain  factual  matters,  we  have  relied  upon  a  certificate  of  an  officer  of  the  Company  and  have  not  independently  verified  such
matters.

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other laws are
applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law, rule or regulation.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when sold and issued against payment therefore in accordance with the
Registration Statement and the Prospectus, will be validly issued, fully paid and non-assessable.

We consent to the reference to our firm under the caption “Legal Matters” in the Prospectus included in the Registration Statement and to the filing of this opinion
as an exhibit to the Registration Statement.

Sincerely,

  

Cooley LLP

  

  

By: /s/ Seth J. Gottlieb

 
Seth J. Gottlieb

Cooley LLP 3175 Hanover Street Palo Alto, CA 94304-1130
t: (650) 843-5000 f: (650) 849-7400 cooley.com



Exhibit 10.28

Fastly, Inc.
475 Brannan St. Suite 300
San Francisco, CA 94017

May 5, 2020

Mr. Wolfgang Maasberg
14828 General Williamson Drive
Austin, Texas 78734

Re:    Transition and Separation Agreement

Dear Wolfgang:

This letter sets forth the terms of the transition and separation agreement (the “Agreement”) that Fastly, Inc. (the “Company”) is
offering to you to aid in your employment transition.

1.     SEPARATION  DATE.   If  you  timely  sign  and  return  this  Agreement  to  the  Company,  your  employment  with  the
Company  will  continue  through  November  16,  2020,  which  will  become  your  employment  termination  date  (the  “Separation
Date”),  unless  your  employment  terminates  sooner  pursuant  to  Paragraph  2(c)  below.  If  termination  occurs  earlier  or  later  than
November 16, 2020, the actual date of termination shall become the “Separation Date” for purposes of this Agreement.

2.    TRANSITION PERIOD.

(a)    Role.  Between now and June 16, 2020, you will remain in your current role and will use your best efforts to
perform your regular duties and responsibilities. You will continue to receive your current base salary and you will continue to be
eligible for the Company’s standard benefits, subject to the terms and conditions applicable to such plans and programs. On June 16,
2020,  you  will  retire  from  your  position  as  Head  of  Sales  and  will  continue  as  an  employee  of  the  Company  in  an  individual
contributor role providing services and advice to the Company’s Chief Executive Officer (“CEO”).

(b)    Transition Period.  The period between June 16, 2020 and the Separation Date is your “Transition Period”.
During the Transition Period, you agree to transition your duties and responsibilities. You agree to perform your Transition Period
services in good faith and to the best  of your abilities.  During the Transition Period,  you must continue to comply with all  of the
Company’s  policies  and procedures  and with all  of  your statutory and contractual  obligations  to the Company,  including,  without
limitation, your obligations under your Employee Confidential Information and Inventions Assignment Agreement (a copy of which
is  attached  hereto  as Exhibit A),  which  you  acknowledge  and  agree  are  contractual  commitments  that  remain  binding  upon  you,
both during and after the Transition Period.
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(c)     Compensation/Benefits.   During the  Transition  Period,  your  base  salary  will  remain  the  same,  and you will
continue  to  be  eligible  for  the  Company’s  standard  benefits,  subject  to  the  terms  and  conditions  applicable  to  such  plans  and
programs. Your Company stock options and other equity awards (if applicable)  will  continue to vest under the existing terms and
conditions set forth in the governing plan documents and option or other applicable equity agreements.

(d)    Termination.  Nothing in this Agreement alters your employment at will status. Accordingly, between the date
of this Agreement and the Separation Date you are entitled to resign your employment with or without Good Reason (as defined in
the Executive Change in Control and Severance Benefit Plan approved by the Compensation Committee of the Board of Directors
on May 3, 2019 (the “Severance Benefit Plan”)) or advance notice, and the Company may to terminate your employment with or
without Cause (as defined in the Severance Benefit Plan) or advance notice. If prior to November 16, 2020, the Company terminates
your employment without Cause or you resign for Good Reason, then you will remain eligible for the Severance Benefits (as defined
and described below), provided that you have satisfied the conditions for receipt of the Severance Benefits (as set forth below). If
prior to November 16, 2020, you resign your employment without Good Reason or the Company terminates your employment with
Cause,  then  you  will  no  longer  be  eligible  for  participation  in  any  Company  benefit  plans,  and  you  will  not  be  entitled  to  the
Severance Benefits.

(e)    Good Reason.  As provided in the Severance Benefit Plan, “Good Reason” means the occurrence of any of the
following events, conditions or actions taken by the Company without Cause and without your consent: (i) a material reduction of
your  annual  base  salary,  which  is  a  reduction  of  at  least  10%  of  your  base  salary  (other  than  (I)  pursuant  to  a  salary  reduction
program  applicable  generally  to  employees  of  the  Company  or  its  parent  entity  who  are  similarly  situated  to  you  and/or  (II)
following a Change in Control (as defined in the Severance Benefit Plan, to the extent necessary to make your salary commensurate
with those of other employees of the Company or its parent entity who are similarly situated with you); or (ii) a material reduction in
the your authority, duties or responsibilities; provided, however, that a mere change of title alone shall not constitute such a material
reduction;  or  (iii)  a  relocation  of  your  principal  place  of  employment  with  the  Company  to  a  place  that  increases  your  one-way
commute by more than fifty (50) miles as compared to your then-current principal place of employment immediately prior to such
relocation (excluding regular travel in the ordinary course of business); provided that if your principal place of employment is your
personal  residence,  this  clause  (iii)  shall  not  apply.  You  acknowledge  and  agree  that  your  principal  place  of  employment  is  your
personal residence and thus, clause (iii) shall not apply to you. In each case above applicable to you, in order for your resignation to
be  deemed  to  have  been  for  Good  Reason,  you  must  first  give  the  Company  written  notice  of  the  event(s)  giving  rise  to  “Good
Reason” within fifteen (15) days after the first occurrence thereof; the Company must fail  to reasonably cure such event(s) within
thirty (30) days after receipt of such notice (the “Cure Period”), and your resignation must be effective not later than fifteen (15)
days  after  the  expiration  of  such  Cure  Period.  You  acknowledge  and  agree  that  the  change  in  your  authorities,  duties,  and
responsibilities as set forth herein in this Section 2, including, but not limited to, your retirement from the Head of Sales role and
your  individual  contributor  role  during  the  Transition  Period,  do not  constitute  Good Reason for  your  resignation  pursuant  to  the
Severance Benefit Plan.
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(f)     Cause.   For  purposes  of  this  Agreement,  “Cause”  means  the  occurrence  of  any  of  the  following  events:  (i)
commission  of  a  felony  or  any  crime  involving  moral  turpitude  by  you;  (ii)  your  participation  in  any  fraud  or  act  of  dishonesty
against the Company; (iii) your material breach of any written agreement entered into between you and the Company (including but
not  limited  to  your  Employee  Confidential  Information  and  Inventions  Assignment  Agreement  or  similar  agreement  with  the
Company); (iv) your misconduct or other violation of Company policy that causes material harm to the Company; (v) breach by you
of  any fiduciary duty owed to  the  Company;  or  (vi)  conduct  by you which in  the  good faith  and reasonable  determination of  the
Board  demonstrates  gross  unfitness  to  serve;  provided  that,  in  the  case  of  sections  (iii)and  (vi)  in  this  definition,  such  conduct
remains uncured after thirty (30) days’ written notice from the Company (which the Company only must provide if it deems such
conduct  curable).  The  determination  whether  a  termination  is  for  Cause  shall  be  made  by  the  Board  in  its  sole  and  exclusive
judgment and discretion.

3.    ACCRUED  SALARY  AND  VACATION.   On  the  Separation  Date,  the  Company  will  pay  you  all  accrued  salary
earned  through  the  last  day  of  your  employment,  subject  to  standard  payroll  deductions  and withholdings.  You acknowledge  and
agree that, consistent with our policy and practice of non-accrual of vacation time or paid time off, as of the Separation Date you will
not have any accrued but unused vacation time or paid time off for which you are entitled to payment.

4.    SEVERANCE BENEFITS.  Pursuant to the Severance Benefit Plan, if you: (i) timely sign and return this Agreement to
the Company; (ii) comply fully with your obligations hereunder (including without limitation satisfactorily transitioning your duties
during the Transition Period); and (iii) within twenty-one (21) days after the Separation Date, execute and return to the Company the
release of claims in the form attached hereto as Exhibit B (the “Separation Date Release”) and allow the Separation Date Release to
become effective, then, in full satisfaction of any obligations for the Company to provide you with severance benefits as stated in the
Severance Benefit Plan, the Company will provide you with the following severance benefits (the “Severance Benefits”):

(a)     Severance  Pay.   The  Company  will  pay  you  a  lump  sum  severance  amount  equal  to:  (i)  nine  (9)  months
(totaling  $243,750.00)  of  your  base  salary  in  effect  as  of  the  Separation  Date;  plus  (ii)  your  target  annual  bonus  to  which  you
otherwise  would  be  eligible  for  the  current  fiscal  year  (totaling  $325,000.00),  subject  to  standard  payroll  deductions  and
withholdings (“Severance Pay”).  Your  Severance  Pay will  be  paid  in  a  lump sum on the  first  regular  payday no earlier  than one
week after the Separation Date Release Effective Date, as defined therein.

(b)    Health Care Continuation Coverage.

(i)    COBRA.  To the extent provided by the federal COBRA law or, if applicable, state insurance laws, and
by the Company’s current group health insurance policies, you will be eligible to continue your group health insurance benefits at
your  own  expense.  Later,  you  may  be  able  to  convert  to  an  individual  policy  through  the  provider  of  the  Company’s  health
insurance, if you wish.
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(ii)    COBRA Premiums.  If you timely elect continued coverage under COBRA, the Company will pay your
COBRA premiums to  continue  your  coverage  (including  coverage  for  eligible  dependents,  if  applicable)  (“COBRA Premiums”)
through the period (the “COBRA Premium Period”) starting on the Separation Date and ending on the earliest to occur of: (i) the
date  that  is  nine  (9)  months  following the  Separation  Date;  (ii)  the  date  you become eligible  for  group health  insurance  coverage
through a new employer; or (iii) the date you cease to be eligible for COBRA continuation coverage for any reason, including plan
termination.  In  the  event  you  become  covered  under  another  employer's  group  health  plan  or  otherwise  cease  to  be  eligible  for
COBRA during the COBRA Premium Period, you must immediately notify the Company in writing of such event.

(iii)    Special  Cash  Payments  in  Lieu  of  COBRA  Premiums.   Notwithstanding  the  foregoing,  if  the
Company  determines,  in  its  sole  discretion,  that  it  cannot  pay  the  COBRA  Premiums  without  a  substantial  risk  of  violating
applicable law (including, without limitation, Section 2716 of the Public Health Service Act), the Company instead shall pay to you,
on  the  first  day  of  each  calendar  month,  a  fully  taxable  cash  payment  equal  to  the  applicable  COBRA  premiums  for  that  month
(including premiums for you and your eligible dependents who have elected and remain enrolled in such COBRA coverage), subject
to applicable tax withholdings (such amount, the “Special Cash Payment”), for the remainder of the COBRA Premium Period. You
may,  but  are  not  obligated  to,  use  such Special  Cash  Payments  toward  the  cost  of  COBRA premiums.  On the  thirtieth  (30th) day
following your Separation from Service, the Company will make the first payment to you under this paragraph, in a lump sum, equal
to the aggregate Special Cash Payments that the Company would have paid to you through such date had the Special Cash Payments
commenced  on  the  first  day  of  the  first  month  following  the  Separation  from  Service  through  such  thirtieth  (30th)  day,  with  the
balance of the Special Cash Payments paid thereafter on the schedule described above.

(c)    Equity Acceleration.  During your employment with the Company, you were granted certain Equity Awards (as
defined in the Severance Benefit  Plan).  The Company will  accelerate  the vesting of  your  Equity  Awards  such that  the amount  of
Equity  Awards  vested  as  of  the  Separation  Date  will  equal  the  amount  of  Equity  Awards  vested  as  of  that  date  and  any  Equity
Awards that  would have vested if  you had remained an employee for an additional  twelve (12) months after  the Separation Date.
Such acceleration will be effective as of the Separation Date.

5.    CONSULTING PERIOD.  If:  (i)  you timely sign,  date,  and return this Agreement to the Company; (ii)  you comply
with all of your obligations to the Company as set forth herein (including without limitation satisfactorily transitioning your duties
during the Transition Period); and (iii) within twenty-one (21) days after the Separation Date, execute and return to the Company the
release  of  claims  contained  in  the  Separation  Date  Release  and  allow  the  Separation  Date  Release  to  become  effective,  then  the
Company will  retain  you as  a  consultant  under  the  terms specified  below.  The consulting  relationship  will  commence  on the  day
following the Separation Date and continue through February 16, 2023, unless extended by mutual agreement or terminated earlier
pursuant  to  the  terms  set  forth  below  (the  “Consulting  Period”).  You  acknowledge  and  agree  that  prior  to  entering  into  this
Agreement, the Company is under no legal obligation to retain your
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services as a consultant after the Separation Date and therefore this Consulting Period constitutes additional consideration for your
obligations as specified herein.

(a)    Consulting  Services.   During  the  Consulting  Period,  you  will  use  your  best  efforts  to  provide  consulting
services  as  may  be  requested  by  the  Company  in  the  areas  of  your  experience  and  expertise,  which  include  but  is  not  limited  to
providing transition briefing and other information regarding customers you have worked with while employed by the Company (the
“Consulting Services”). The Company anticipates that you will  provide services at the request of the Company’s Chief Executive
Officer (“CEO”).

(b)    Provision of Consulting Services.  You agree to exercise the highest degree of professionalism and utilize your
expertise  and  creative  talents  in  performing  these  services.  You  agree  to  make  yourself  available  to  perform  such  Consulting
Services throughout the Consulting Period, on an as-needed basis, up to a maximum of one (1) business day per week. You will not
be required to report to the Company’s offices during the Consulting Period. When providing such services, you shall abide by the
Company’s policies and procedures.

(c)    Expenses.   You shall  seek advance written approval  prior  to  incurring any expenses  for  which you will  seek
reimbursement in connection with your duties during the Consulting Period.

(d)    Equity.   During  your  employment  with  the  Company,  you  were  granted  certain  Equity  Awards.  Pursuant  to
Section  4(c)  above,  subject  to  your  satisfaction  of  the  conditions  for  receipt  of  the  Severance  Benefits  (as  defined  above),  the
Company is providing you with twelve (12) months of accelerated vesting as to your Equity Awards. During the Consulting Period,
the  vesting  on  these  Equity  Awards  will  remain  unchanged  as  to  any  Equity  Awards  remaining  unvested  after  the  twelve  (12)
months  of  accelerated  vesting  is  effective,  and  the  remaining  unvested  Equity  Awards  will  continue  to  vest  as  set  forth  in  the
governing equity agreements and plan documents. The Equity Awards shall continue to be governed in all respects by the governing
plan documents and agreements. You are encouraged to obtain independent tax advice concerning your Equity Awards and how the
terms of this Agreement may affect the tax treatment of the Equity Awards.

(e)    Independent Contractor Relationship.  During the Consulting Period, your relationship with the Company will
be that of an independent contractor, and nothing in this Agreement is intended to, or should be construed to, create a partnership,
agency,  joint  venture  or  employment  relationship  after  the  Separation  Date.  Except  as  expressly  provided  in  this  Agreement,  you
will not be entitled to, and will not receive, any benefits which the Company may make available to its employees, including but not
limited to, group health or life insurance, profit-sharing or retirement benefits.

(f)    Taxes and Withholding.  The Company will not make any withholdings or deductions, and will issue you an
IRS Form 1099, with respect to any Consulting Fees paid to you. You will be responsible for all taxes with respect to the Consulting
Fees, and you agree to indemnify, hold harmless and defend the Company from any and all claims, liabilities, damages, taxes, fines
or penalties sought or recovered by any governmental entity, including but not limited to the Internal
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Revenue Service or any state taxing authority, arising out of or in connection with the Consulting Fees.

(g)    Limitations on Authority.  During the Consulting Period, you will  have no responsibilities or authority as a
consultant  to  the  Company  other  than  as  provided  above.  You  will  have  no  authority  to  bind  the  Company  to  any  contractual
obligations, whether written, oral or implied, except with the prior written authorization of an officer of the Company. You agree not
to represent or purport to represent the Company in any manner whatsoever to any third party unless authorized in advance by the
Company, in writing, to do so.

(h)    Confidential Information and Inventions.  You agree that, during the Consulting Period and thereafter, you
will  not  use  or  disclose,  in  any  manner  that  is  not  authorized  by  the  Company  or  essential  to  your  performance  of  specifically
requested Consulting Services, any confidential or proprietary information or materials of the Company that you obtain or develop in
the course of performing the Consulting Services. Any and all work product you create in the course of performing the Consulting
Services will be the sole and exclusive property of the Company. You hereby assign to the Company all right, title, and interest in all
inventions,  techniques,  processes,  materials,  and  other  intellectual  property  developed  in  the  course  of  performing  the  Consulting
Services.  You further acknowledge and reaffirm your continuing obligations,  both during the Consulting Period and thereafter  (as
applicable), under the Employee Confidential Information and Inventions Assignment Agreement entered into between you and the
Company.

(i)    Other Work Activities.  Throughout the Consulting Period, you shall have the right to engage in employment,
consulting, or other work relationships in addition to your work for the Company, provided that such activities do not unreasonably
interfere with your obligations under this Agreement, and in any event, unless otherwise waived in writing by the Company, do not
compete or otherwise conflict with, directly or indirectly, the business, operations and interests of the Company. Specifically, during
the Consulting Period, you are prohibited from performing any work for any business entity that is competitive with the Company
and from engaging in any other work activity, or preparation for work activity, that is competitive with the Company. For purposes
of this Agreement, the term “competitive” shall mean other companies or institutions that are researching and/or developing content
delivery, edge cloud, or other similar services.

(j)    Termination of Consulting Period.  The Consulting Period shall end on the earliest to occur of the following:

(i)    February 16, 2023 (unless extended by mutual agreement in advance of such date); or

(ii)    Thirty (30) days after you provide written notice that you are terminating the Consulting Period for any
reason; or

(iii)    Thirty (30) days after the Company provides written notice that it is terminating the Consulting Period
for any reason; or
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(iv)    Immediately upon the Company’s written notice to you that you have breached any of your obligations
hereunder  or  have  breached  any  of  your  obligations  under  your  Employee  Confidential  Information  and  Inventions  Assignment
Agreement.

6.    NO  OTHER  COMPENSATION  OR  BENEFITS.   You  acknowledge  that,  except  as  expressly  provided  in  this
Agreement,  you have not  earned and will  not  receive  from the Company any additional  compensation  (e.g.,  salary,  commissions,
bonuses or equity), severance or benefits after the Separation Date, with the exception of any vested benefits you may have under the
express terms of a written ERISA-qualified benefit plan (e.g., 401(k) account)..

7.    EXPENSE REIMBURSEMENTS.  You agree that, within ten (10) days after the Separation Date, you will submit your
final  documented  expense  reimbursement  statement  reflecting  all  business  expenses  you  incurred  through  the  Separation  Date,  if
any,  for  which  you  seek  reimbursement.  The  Company  will  reimburse  you  for  these  expenses  pursuant  to  its  regular  business
practice.

8.    RETURN OF COMPANY PROPERTY.  Within five (5) business days after the Separation Date, you shall return to
the Company all Company documents (and all copies thereof) and other Company property in your possession or control. You agree
that you will make a diligent search to locate any such documents, property and information within the timeframe referenced above.
In addition, if you have used any personally owned computer, server, or e-mail system to receive, store, review, prepare or transmit
any confidential or proprietary data, materials or information of the Company, then within five (5) business days after the Separation
Date, you must provide the Company with a computer-useable copy of such information and then permanently delete and expunge
such confidential or proprietary information from those systems without retaining any reproductions (in whole or in part); and you
agree to provide the Company access to your system, as requested, to verify that the necessary copying and deletion is done. Your
timely compliance with the provisions of this paragraph is a precondition to your receipt of the Consulting Period and other
benefits provided hereunder. Notwithstanding the foregoing, during the Consulting Period only, the Company will permit you to
retain, receive, and/or use any equipment, documents, and information reasonably necessary to perform the Consulting Services, all
of which equipment, documents and information you must return to the Company upon request and no later than the last day of the
Consulting Period.

9.    PROPRIETARY INFORMATION OBLIGATIONS.  Both during and after your employment you acknowledge your
continuing  obligations  under  your  Employee  Confidential  Information  and  Inventions  Assignment  Agreement,  including  your
obligations  not  to  use  or  disclose  any  confidential  or  proprietary  information  of  the  Company.  A  copy  of  your  Employee
Confidential Information and Inventions Assignment Agreement is attached hereto as Exhibit A.

10.    NONDISPARAGEMENT.  You agree not to disparage the Company or the Company’s officers, directors, employees,
shareholders,  parents,  subsidiaries,  affiliates,  and  agents,  in  any  manner  likely  to  be  harmful  to  them  or  their  business,  business
reputation  or  personal  reputation; provided  that you  may  respond  accurately  and  fully  to  any  question,  inquiry  or  request  for
information  to  the  extent  required  by  legal  process  (e.g.,  a  valid  subpoena  or  other  similar  compulsion  of  law)  or  as  part  of  a
government investigation. In addition, nothing in this paragraph
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or  this  Agreement  is  intended  to  prohibit  or  restrain  you  in  any  manner  from  making  disclosures  that  are  protected  under  the
whistleblower provisions of federal law or regulation or under other applicable law or regulation.

11.    NO VOLUNTARY ADVERSE ACTION.  You agree that you will not voluntarily provide assistance, information or
advice,  directly  or  indirectly  (including  through  agents  or  attorneys),  to  any  person  or  entity  in  connection  with  any  proposed  or
pending  litigation,  arbitration,  administrative  claim,  cause  of  action,  or  other  formal  proceeding  of  any  kind  brought  against  the
Company, its parent or subsidiary entities, affiliates, officers, directors, employees or agents, nor shall you induce or encourage any
person  or  entity  to  bring  any  such  claims; provided, however,  that  you  must  respond  accurately  and  truthfully  to  any  question,
inquiry or request for information to the extent required by legal process (e.g., a valid subpoena or other similar compulsion of law)
or as part of a government investigation.

12.    COOPERATION.   You  agree  to  cooperate  fully  with  the  Company  in  connection  with  its  actual  or  contemplated
defense, prosecution, or investigation of any claims or demands by or against third parties, or other matters arising from events, acts,
or  failures  to  act  that  occurred  during  the  period  of  your  employment  by  the  Company.  Such  cooperation  includes,  without
limitation, making yourself available to the Company upon reasonable notice, without subpoena, to provide complete, truthful and
accurate information in witness interviews, depositions, and trial testimony. The Company will reimburse you for reasonable out-of-
pocket expenses you incur in connection with any such cooperation (excluding foregone wages, salary, or other compensation) and
will make reasonable efforts to accommodate your scheduling needs.

13.    NO ADMISSIONS.  You understand and agree that  the promises  and payments  in consideration  of  this  Agreement
shall not be construed to be an admission of any liability or obligation by the Company to you or to any other person, and that the
Company makes no such admission.

14.    RELEASE OF CLAIMS.

(a)    General  Release.   In exchange for the Consulting Period and other consideration provided to you under this
Agreement to which you would not otherwise be entitled, you hereby generally and completely release the Company, its affiliated,
related,  parent  and  subsidiary  entities,  and  its  and  their  current  and  former  directors,  officers,  employees,  shareholders,  partners,
agents,  attorneys,  predecessors,  successors,  insurers,  affiliates,  and assigns (collectively,  the “Released Parties”) from any and all
claims, liabilities and obligations, both known and unknown, that arise out of or are in any way related to events, acts, conduct, or
omissions occurring prior to or on the date you sign this Agreement (collectively, the “Released Claims”).

(b)    Scope of Release.  The Released Claims include, but are not limited to: (i) all claims arising out of or in any
way  related  to  your  employment  with  the  Company,  or  the  termination  of  that  employment;  (ii)  all  claims  related  to  your
compensation or benefits from the Company, including salary, bonuses, commissions, vacation, expense reimbursements, severance
pay,  fringe  benefits,  stock,  stock  options,  or  any  other  ownership,  equity,  or  profits  interests  in  the  Company;  (iii)  all  claims  for
breach of contract, wrongful termination, and breach of the implied covenant of
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good faith and fair dealing; (iv) all tort claims, including claims for fraud, defamation, emotional distress, and discharge in violation
of  public  policy;  and  (v)  all  federal,  state,  and  local  statutory  claims,  including  claims  for  discrimination,  harassment,  retaliation,
attorneys’ fees, or other claims arising under the federal Civil Rights Act of 1964 (as amended), the federal Age Discrimination in
Employment  Act of 1967 (as amended) (the “ADEA”),  the federal  Americans with Disabilities  Act of 1990,  the California  Labor
Code (as amended), the Texas Labor Code including the Texas Payday Act, the Texas Anti-Retaliation Act, Chapter 21 of the Texas
Labor Code, and the Texas Whistleblower Act.

(c)    Section 1542 Waiver.  YOU UNDERSTAND THAT THIS AGREEMENT INCLUDES A RELEASE OF ALL
KNOWN  AND  UNKNOWN  CLAIMS.  In  giving  the  release  herein,  which  includes  claims  which  may  be  unknown  to  you  at
present, you acknowledge that you have read and understand Section 1542 of the California Civil Code, which reads as follows:

“A general release does not extend to claims that the creditor or releasing party does not know or suspect to
exist in his or her favor at the time of executing the release and that, if known by him or her, would have materially affected
his or her settlement with the debtor or released party.”

You hereby expressly waive and relinquish all rights and benefits under that section and any law of any other jurisdiction of
similar effect with respect to your release of any unknown or unsuspected claims herein.

(d)    ADEA Waiver.  You acknowledge that you are knowingly and voluntarily waiving and releasing any rights you
may have under the ADEA, and that the consideration given for the waiver and release in this Section is in addition to anything of
value  to  which  you  are  already  entitled.  You  further  acknowledge  that  you  have  been  advised,  as  required  by  the  ADEA,  that:
(i) your waiver and release do not apply to any rights or claims that may arise after the date that you sign this Agreement; (ii) you
should consult with an attorney prior to signing this Agreement (although you may choose voluntarily not to do so); (iii) you have
twenty-one (21) days to consider this Agreement (although you may choose voluntarily to sign it earlier);  (iv) you have seven (7)
days following the date you sign this  Agreement  to revoke it  (by providing written notice of your revocation to me);  and (v) this
Agreement will not be effective until the date upon which the revocation period has expired, which will be the eighth day after the
date that this Agreement is signed by you provided that you do not revoke it (the “Effective Date”).

(e)    Excluded Claims.  Notwithstanding the foregoing, the following are not included in the Released Claims (the
“Excluded  Claims”):  (i)  any  rights  or  claims  for  indemnification  you  may  have  pursuant  to  your  May  3,  2019  Indemnification
Agreement with the Company or under applicable law; (ii) any rights which are not waivable as a matter of law; (iii) any rights you
have  to  file  or  pursue  a  claim  for  workers’  compensation  or  unemployment  insurance;  and  (iv)  any  claims  for  breach  of  this
Agreement.  You hereby represent and warrant that, other than the Excluded Claims, you are not aware of any claims you have or
might  have against  any of  the  Released  Parties  that  are  not  included  in  the  Released  Claims.  You understand  that  nothing  in  this
Agreement  limits  your ability  to file  a charge or complaint  with any Governmental  Agency.  While this  Agreement  does not  limit
your right to receive an award for information provided to the
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Securities  and  Exchange  Commission,  you  understand  and  agree  that,  to  maximum  extent  permitted  by  law,  you  are  otherwise
waiving any and all  rights  you may have to individual  relief  based on any claims that  you have released and any rights you have
waived by signing this Agreement.

15.    SECTION 409A.

(a)    Notwithstanding anything to the contrary herein, to the extent (i) any payments to which you are entitled under
this  Agreement  in  connection  with  your  separation  from  service  with  the  Company  constitute  deferred  compensation  subject  to
Section 409A and (ii)  you are deemed at the time of such termination of employment to be a “specified” employee under Section
409A,  then  such payment  or  payments  shall  not  be  made  or  commence  until  the  earlier  of  (i)  the  expiration  of  the  six  (6)-month
period measured from your Separation Date; or (ii) as soon as administratively practicable after the date of your death following the
Separation Date; provided, however, that such deferral shall only be effected to the extent required to avoid adverse tax treatment to
you, including (without limitation) the additional twenty percent (20%) tax for which you would otherwise be liable under Section
409A(a)(1)(B)  in  the  absence  of  such  deferral.  Upon the  expiration  of  the  applicable  deferral  period,  any  payments  which  would
have otherwise been made during that period (whether in a single sum or in installments) in the absence of this paragraph shall be
paid to you or your beneficiary in one lump sum (without interest).

(b)    Except as otherwise expressly provided herein, to the extent any expense reimbursement or the provision of any
in-kind benefit under this Agreement is determined to be subject to (and not exempt from) Section 409A of the Code, the amount of
any  such  expenses  eligible  for  reimbursement,  or  the  provision  of  any  in-kind  benefit,  in  one  calendar  year  shall  not  affect  the
expenses eligible for reimbursement or in kind benefits to be provided in any other calendar year, in no event shall any expenses be
reimbursed after the last day of the calendar year following the calendar year in which you incurred such expenses, and in no event
shall any right to reimbursement or the provision of any in-kind benefit be subject to liquidation or exchange for another benefit.

(c)    All severance benefits provided under this Agreement are intended to satisfy the requirements for an exemption
from  application  of  Section  409A  to  the  maximum  extent  that  an  exemption  is  available  and  any  ambiguities  herein  shall  be
interpreted  accordingly;  provided,  however,  that  to  the extent  such an exemption is  not  available,  the severance benefits  provided
under the Plan are intended to comply with the requirements of Section 409A to the extent necessary to avoid adverse personal tax
consequences  and  any  ambiguities  herein  shall  be  interpreted  accordingly.  To  the  extent  any  payment  under  the  Plan  may  be
classified as a “short-term deferral” within the meaning of Section 409A, such payment shall be deemed a short-term deferral, even
if it may also qualify for an exemption from Section 409A under another provision of Section 409A.

(d)    Payments  pursuant  to  this  Agreement  are  intended  to  constitute  separate  payments  for  purposes  of  Section
1.409A-2(b) (2) of the Treasury Regulations under Section 409A.

16.    PARACHUTE PAYMENTS.

(a)    Any provision of this Agreement to the contrary notwithstanding, if any payment or benefit you would receive
pursuant to this Agreement or otherwise (“Payment”) would
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(i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the
excise  tax  imposed  by  Section  4999  of  the  Code  (the  “Excise  Tax”),  then  such  Payment  will  be  equal  to  the  Reduced  Amount
(defined below). The “Reduced Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the
Payment being subject to the Excise Tax (but not below zero) or (y) the largest portion, up to and including the total, of the Payment,
whichever amount, after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise
Tax  (all  computed  at  the  highest  applicable  marginal  rate),  results  in  your  receipt,  on  an  after-tax  basis,  of  the  greater  economic
benefit  notwithstanding  that  all  or  some portion  of  the  Payment  may be  subject  to  the  Excise  Tax.  If  a  reduction  in  payments  or
benefits  constituting “parachute payments” is necessary so that the Payment equals the Reduced Amount,  reduction shall  occur in
the manner that results in the greatest economic benefit for you. In applying this principle, the reduction shall be made in a manner
consistent  with  the  requirements  of  Section  409A,  and  if  more  than  one  method  of  reduction  will  result  in  the  same  economic
benefit, the items so reduced will be reduced pro rata.

(b)    In the event  it  is  subsequently  determined by the Internal  Revenue Service that  some portion of the Reduced
Amount as determined pursuant to clause (x) in the preceding paragraph is subject to the Excise Tax, you agree to promptly return to
the Company a sufficient  amount of the Payment so that no portion of the Reduced Amount is subject  to the Excise Tax. For the
avoidance  of  doubt,  if  the  Reduced  Amount  is  determined  pursuant  to  clause  (y)  in  the  preceding  paragraph,  you  will  have  no
obligation to return any portion of the Payment pursuant to the preceding sentence.

(c)    Unless  you  and  the  Company  agree  on  an  alternative  accounting  firm,  at  the  Company’s  election,  either  (i)
Deloitte & Touche LLP or (ii) the accounting firm engaged by the Company for general tax compliance purposes as of the day prior
to  the  effective  date  of  the  a  change  in  ownership  or  control  shall  perform  the  foregoing  calculations.  If  the  accounting  firm  so
engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting the change in ownership or
control,  the  Company  shall  appoint  a  nationally  recognized  accounting  firm  to  make  the  determinations  required  hereunder.  The
Company shall bear all expenses with respect to the determinations by such accounting firm required to be made hereunder.

17.    REPRESENTATIONS.   You  hereby  represent  that  you  have  been  paid  all  compensation  owed  and  for  all  hours
worked, have received all the leave and leave benefits and protections for which you are eligible, pursuant to the Family and Medical
Leave Act or otherwise, and have not suffered any on-the-job injury for which you have not already filed a claim.

18.    GENERAL.   This  Agreement,  including Exhibit  A and Exhibit  B ,  constitutes  the  complete,  final  and  exclusive
embodiment  of  the  entire  agreement  between  you  and  the  Company  with  regard  to  this  subject  matter.  It  is  entered  into  without
reliance on any promise or representation, written or oral, other than those expressly contained herein, and it supersedes any other
agreements, promises, warranties or representations concerning its subject matter. This Agreement may not be modified or amended
except in a writing signed by both you and a duly authorized officer of the Company. This Agreement will bind the heirs, personal
representatives, successors and assigns of both you and the Company, and inure to the benefit of both you and the Company, their
heirs,
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successors  and assigns.  If  any provision of  this  Agreement  is  determined to  be invalid or  unenforceable,  in  whole  or  in  part,  this
determination will not affect any other provision of this Agreement and the provision in question will be modified by the court so as
to be rendered enforceable to the fullest extent permitted by law, consistent with the intent of the parties insofar as possible under
applicable  law.  This  Agreement  shall  be  construed  and  enforced  in  accordance  with  the  laws  of  the  State  of  California  without
regard to conflicts of law principles. Any ambiguity in this Agreement shall not be construed against either party as the drafter. Any
waiver  of  a  breach  of  this  Agreement,  or  rights  hereunder,  shall  be  in  writing  and  shall  not  be  deemed  to  be  a  waiver  of  any
successive  breach or  rights  hereunder.  This  Agreement  may be executed in  counterparts  which shall  be deemed to be part  of  one
original, and facsimile and electronic signatures shall be equivalent to original signatures.

[Signature Page Follows]
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If this Agreement is acceptable to you, please sign below and return the original to me within twenty-one (21) days. The Company’s
offer contained herein will automatically expire if we do not receive the fully signed Agreement within this timeframe.

I wish you good luck in your future endeavors.

Sincerely,

FASTLY, INC.

By: /s/ Joshua Bixby
 Joshua Bixby
 Chief Executive Officer

Exhibit A – Confidential Information and Inventions Assignment Agreement
Exhibit B – Separation Date Release

ACCEPTED AND AGREED:

/s/ Wolfgang Maasberg
Wolfgang Maasberg

5/5/2020
Date
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EXHIBIT A

Confidential Information and Invention Assignment Agreement
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EXHIBIT B

SEPARATION DATE RELEASE

(To be signed and returned to the Company on or within twenty-one (21) days after the Separation Date)

In exchange for the consideration to be provided to me pursuant to that certain letter transition and separation agreement between me
and Fastly, Inc. (the “Company”) dated May 5, 2020 (the “Agreement”), I hereby provide the following Separation Date Release.
Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Agreement.

I  hereby  represent  that:  (i)  I  have  been  paid  all  compensation  owed  and  have  been  paid  for  all  hours  worked  for  the  Company
through the Separation Date; (ii) I have received all the leave and leave benefits and protections for which I am eligible pursuant to
the  federal  Family  and  Medical  Leave  Act  or  otherwise;  and  (iii)  I  have  not  suffered  any  on-the-job  injury  for  which  I  have  not
already filed a claim.

I hereby generally and completely release the Company,  and its  affiliated,  related,  parent  and subsidiary entities,  and its  and their
current  and  former  directors,  officers,  employees,  shareholders,  partners,  agents,  attorneys,  predecessors,  successors,  insurers,
affiliates,  and  assigns  (collectively,  the  “Released  Parties”)  from  any  and  all  claims,  liabilities  and  obligations,  both  known  and
unknown, that arise out of or are in any way related to events, acts, conduct, or omissions occurring prior to or on the date I sign this
Agreement (collectively, the “Released Claims”).

The Released Claims include, but are not limited to: (i) all claims arising out of or in any way related to my employment with the
Company,  or  the  termination  of  that  employment;  (ii)  all  claims  related  to  my  compensation  or  benefits  from  the  Company,
including salary, bonuses, commissions, vacation, expense reimbursements, severance pay, fringe benefits, stock, stock options, or
any other  ownership,  equity,  or  profits  interests  in the Company;  (iii)  all  claims for breach of  contract,  wrongful  termination,  and
breach of the implied covenant of good faith and fair dealing; (iv) all tort claims, including claims for fraud, defamation, emotional
distress,  and  discharge  in  violation  of  public  policy;  and  (v)  all  federal,  state,  and  local  statutory  claims,  including  claims  for
discrimination,  harassment,  retaliation,  attorneys’  fees,  or  other  claims  arising  under  the  federal  Civil  Rights  Act  of  1964  (as
amended),  the  federal  Americans  with  Disabilities  Act  of  1990,  the  federal  Age  Discrimination  in  Employment  Act  of  1967  (as
amended) (the “ADEA”), the California Labor Code (as amended), the California Fair Employment and Housing Act (as amended),
the Texas Labor Code including the Texas Payday Act, the Texas Anti-Retaliation Act, Chapter 21 of the Texas Labor Code, and the
Texas Whistleblower Act, and any other laws, statutes, or regulations of the state in which I reside and/or work.

Notwithstanding  the  foregoing,  I  acknowledge  and  understand  that  the  following  are  not  included  in  the  Released  Claims  (the
“Excluded Claims”): (i) any rights or claims for indemnification I may have pursuant to any written indemnification agreement with
the Company to which I am a party or under applicable law; (ii) any rights which are not waivable as a matter of law; and (iii) any
claims for breach of this Agreement. I hereby represent and warrant that, other than the Excluded
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Claims, I am not aware of any claims I have or might have against any of the Released Parties that are not included in the Released
Claims. I understand that nothing in this Agreement limits my ability to file a charge or complaint with any Government Agency. I
further understand this Agreement does not limit my ability to communicate with any Government Agencies or otherwise participate
in  any  investigation  or  proceeding  that  may  be  conducted  by  any  Government  Agency,  including  providing  documents  or  other
information,  without  notice  to  the  Company.  While  this  Agreement  does  not  limit  my  right  to  receive  an  award  for  information
provided  to  the  Securities  and  Exchange  Commission,  I  understand  and  agree  that,  to  maximum  extent  permitted  by  law,  I  am
otherwise waiving any and all rights I may have to individual relief based on any claims that I have released and any rights I have
waived by signing this Agreement.

I acknowledge that I am are knowingly and voluntarily waiving and releasing any rights I may have under the ADEA (the “Release
ADEA Waiver”). I also acknowledge that the consideration given for this waiver is in addition to anything of value to which I was
already entitled. I further acknowledge that I have been advised by this writing, as required by the ADEA, that: (a) this waiver does
not apply to any rights or claims that arise after the date I sign this Separation Date Release; (b) I should consult with an attorney
prior  to signing this  Separation Date Release;  (c)  I  have had twenty-one (21) days to consider  this  Separation Date Release;  (d)  I
have seven (7) days following the date I sign this Separation Date Release to revoke (in a written revocation sent to the Company’s
CEO); and (e) this Separation Date Release will not be effective until the date upon which the revocation period has expired, which
will be the eighth day after I sign this Separation Date Release (the “Release Effective Date”).

In giving the general release of claims herein, which includes claims that may be unknown to me at present, I acknowledge that I
have read and understand Section 1542 of the California Civil Code, which reads as follows: “A general release does not extend to
claims that the creditor or releasing party does not know or suspect to exist in his or her favor at the time of executing the
release and that,  if  known by him or her, would have materially affected his or her settlement with the debtor or released
party.” I  hereby expressly waive and relinquish all  rights and benefits under that section and any law of any other jurisdiction of
similar  effect  with  respect  to  the  releases  granted  herein,  including,  without  limitation,  the  release  of  unknown  and  unsuspected
claims granted in this Separation Date Release.

This Separation Date Release,  together with the Agreement and its exhibits,  constitutes the entire agreement between me, and the
Company with respect to the subject matter hereof. I am not relying on any representation not contained herein or in the Agreement.

UNDERSTOOD, ACCEPTED AND AGREED:

   

Wolfgang Maasberg  Date



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-1 of our report dated March 3, 2020 relating to the consolidated financial
statements of Fastly, Inc. and subsidiaries (the “Company”), appearing in the Annual Report on Form 10-K of the Company for the year ended December 31, 2019.
We also consent to the reference to us under the heading "Experts" in such Registration Statement.

/s/ Deloitte & Touche LLP

San Francisco, California
May 18, 2020


