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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☒

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Proposed Maximum  

Aggregate
   Offering Price(1)  

Amount of  
Registration Fee(2)  

Common Stock, $0.01 par value per share $40,000,000  $4,636  

(1) An indeterminate number of shares of Common Stock is being registered as may from time to time be offered at
indeterminate prices.

(2) Calculated pursuant to Rule 457(o) under the Securities Act.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission acting pursuant to said
Section 8(a), may determine.
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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 it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

Subject to Completion

Dated November 14, 2016

PROSPECTUS

$40,000,000

Common Stock

We may offer and sell shares of our common stock from time to time, in one or more offerings, in amounts, at prices
and on terms determined at the time of any such offering.

Our common stock is listed on the NASDAQ Global Market under the symbol �SYNC.� On November 9, 2016, the
closing sale price of our common stock on the NASDAQ Global Market was $2.80 per share.

We urge you to read carefully this prospectus and the accompanying prospectus supplement, which will describe the
specific terms of the common stock being offered to you, before you make your investment decision.

INVESTING IN OUR COMMON STOCK INVOLVES SIGNIFICANT RISKS. SEE �RISK FACTORS�
BEGINNING ON PAGE 3 OF THIS PROSPECTUS AND IN THE APPLICABLE PROSPECTUS SUPPLEMENT
BEFORE INVESTING IN OUR COMMON STOCK.

We are an �emerging growth company� under applicable Securities and Exchange Commission rules and are eligible for
reduced public company disclosure requirements.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus or the accompanying prospectus supplement is truthful or complete.
Any representation to the contrary is a criminal offense.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

The date of this prospectus is                                 , 2016.
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Unless otherwise indicated or the context otherwise requires, all references in this prospectus to �Synacor,� �the
company,� �we,� �our,� �us� or similar terms refer to Synacor, Inc., together with its subsidiaries.

ABOUT THIS PROSPECTUS

This prospectus relates to the offering of our common stock and is part of a �shelf� registration statement that we filed
with the Securities and Exchange Commission (the �Commission� or �SEC�). By using a shelf registration statement, we
may sell shares of our common stock, from time to time, in one or more offerings.

Each time we sell common stock, we will provide a prospectus supplement that will contain specific information
about the terms of that offering. The accompanying prospectus supplement may also add, update or change
information contained in this prospectus. References to the �applicable prospectus supplement� are to the prospectus
supplement to this prospectus that describes the specific terms and conditions of the applicable offering. You should
read both this prospectus and the accompanying prospectus supplement together with additional information described
under the heading �Where You Can Find More Information.�

We may include agreements as exhibits to the registration statement of which this prospectus forms a part. In
reviewing such agreements, please remember that they are included to provide you with information regarding their
terms and are not intended to provide any other factual or disclosure information about us or the other parties to the
agreements. The agreements may contain representations and warranties by each of the parties to the applicable
agreement. These representations and warranties have been made solely for the benefit of the other parties to the
applicable agreement and:

� should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the
risk to one of the parties if those statements prove to be inaccurate;

� may have been qualified by disclosures that were made to the other party in connection with the negotiation
of the applicable agreement, which disclosures would not necessarily be reflected in the agreement;

� may apply standards of materiality in a way that is different from what may be viewed as material to you or
other investors; and

� were made only as of the date of the applicable agreement or such other date or dates as may be specified in
the agreement and are subject to more recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were
made or at any other time.

Additional information about us may be found elsewhere in the registration statement of which this prospectus forms a
part and our other public filings, which are available without charge through the SEC�s website at http://www.sec.gov.

We have not authorized any other person, including any dealer, salesperson or other individual, to provide you with
any information or to make any representations other than those contained or incorporated by reference in this
prospectus. We take no responsibility for, and can provide no assurance as to the reliability of, any other information
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that others may give you. We are not making an offer to sell these securities in any jurisdiction where the offer or sale
is not permitted. You should assume that the information in this prospectus and the documents incorporated by
reference is accurate only as of their respective dates.
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WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements, and other information with the SEC. Such reports, proxy statements, and other
information concerning us can be read and copied at the SEC�s Public Reference Room at 100 F Street, N.E., Room
1580, Washington, D.C. 20549 or on the Internet at http://www.sec.gov. Please call the SEC at 1-800-SEC-0330 for
further information on the Public Reference Room. Our common stock is listed on the NASDAQ Global Market, and
these reports, proxy statements and other information are also available for inspection at the offices of the NASDAQ
Stock Market, Inc. located at 1735 K Street, NW, Washington, D.C. 20006. Our SEC filings and reports are also
available on our website at www.synacor.com.

This prospectus is part of a registration statement filed with the SEC by us. The full registration statement can be
obtained from the SEC as indicated above, or from us.

The SEC allows us to �incorporate by reference� the information we file with the SEC. This permits us to disclose
important information to you by referring to these filed documents. Any information referred to in this way is
considered part of this prospectus, and any information filed with the SEC by us after the date of this prospectus will
automatically be deemed to update and supersede this information. We incorporate by reference the following
documents that have been filed with the SEC (other than information in such documents that is not deemed to be
filed):

� Annual Report on Form 10-K for the year ended December 31, 2015;

� Portions of the Definitive Proxy Statement on Schedule 14A for the 2016 annual meeting of stockholders
incorporated by reference in the Annual Report on Form 10-K for the year ended December 31, 2015;

� Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2016, June 30, 2016 and
September 30, 2016;

� Current Reports on Form 8-K filed on November 25, 2015, February 23, 2016, February 29, 2016, March 2,
2016, May 4, 2016 and May 23, 2016; and

� The description of our common stock contained in our Registration Statement on Form 8-A as filed with the
SEC on January 30, 2012 pursuant to Section 12(b) of the Exchange Act (as amended on July 15, 2014 and
August 18, 2015).

We also incorporate by reference any future filings (other than information in such documents that is not deemed to be
filed) made with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the �Exchange Act�), until we file a post-effective amendment which indicates the termination of the offering
of the common stock made by this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom a prospectus is delivered,
upon written or oral request a copy of any or all of the documents that are incorporated by reference into this
prospectus but not delivered with this prospectus, including any exhibits that are specifically incorporated by
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reference into such documents. Requests should be directed to our Investor Relations department at Synacor, Inc., 40
La Riviere Drive, Suite 300, Buffalo, New York 14202. Our telephone number is (716) 853-1362.

2
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RISK FACTORS

An investment in our common stock involves a high degree of risk. The prospectus supplement applicable to each
offering of our common stock will contain a discussion of the risks applicable to an investment in our common stock.
Prior to making a decision about investing in our common stock, you should carefully consider the specific factors
discussed under the heading �Risk Factors� in the applicable prospectus supplement, together with all of the other
information contained or incorporated by reference in the prospectus supplement or appearing or incorporated by
reference in this prospectus.

You should also consider the risks, uncertainties and assumptions discussed under Item 1A, �Risk Factors,� in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2015, all of which are incorporated herein by
reference, and may be amended, supplemented or superseded from time to time by other reports we file with the SEC
in the future and any prospectus supplement related to a particular offering. The risks and uncertainties we have
described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also affect our operations.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain �forward-looking statements� within the
meaning of Section 27A of the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E of the
Exchange Act, which are subject to the �safe harbor� created by those sections. Forward-looking statements include
statements as to industry trends and future expectations of ours and other matters that do not relate strictly to historical
facts. In some cases, you can identify forward-looking statements by terms such as �may,� �will,� �should,� �could,� �goal,�
�would,� �expect,� �plan,� �intend,� �anticipate,� �believe,� �estimate,� �continue,� �project,� �predict,� �potential� and similar expressions
or variations intended to identify forward-looking statements. Forward-looking statements are based on our
management�s beliefs and assumptions and on information currently available to our management. These statements
involve known and unknown risks, uncertainties and other factors, which may cause our actual results, performance,
time frames or achievements to be materially different from any future results, performance, time frames or
achievements expressed or implied by the forward-looking statements. We discuss many of these risks, uncertainties
and other factors in our Annual Reports on Form 10-K, in our Quarterly Reports on Form 10-Q and in any prospectus
supplement related hereto in greater detail under the headings �Risk Factors,� �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� and �Business.� Given these risks, uncertainties and other factors, you
should not place undue reliance on these forward-looking statements. Also, these forward-looking statements
represent our estimates and assumptions only as of the date of the document containing the applicable statement. You
should read this prospectus and the documents incorporated by reference herein completely and with the
understanding that our actual future results may be materially different from what we expect. We hereby qualify our
forward-looking statements by these cautionary statements. Except as required by law, we assume no obligation to
update these forward-looking statements publicly to reflect events or circumstances after the date of such statements,
or to update the reasons actual results could differ materially from those anticipated in these forward-looking
statements, even if new information becomes available in the future.

3
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SYNACOR, INC.

We enable our customers to better engage with their consumers. Our customers include video, internet and
communications providers, device manufacturers and enterprises. We are their trusted technology development,
multiplatform services and revenue partner.

We enable our customers to provide their consumers engaging, multiscreen experiences with products that require
scale, actionable data and sophisticated implementation. Through our Managed Portals and Advertising solutions, we
enable our customers to earn incremental revenue by monetizing media among their consumers. At the same time,
because consumers have high expectations for their online experience, we provide, through our Recurring and
Fee-Based Revenue solutions, a suite of products and services that helps our customers successfully meet those high
expectations. Our Cloud ID solutions empower our customers to provide consumers with access to video content
across all devices, including PCs, tablets, smartphones and connected TVs, seamlessly and at scale. Our email and
collaboration platform is used by our customers and channel partners to offer secure communication, calendaring and
file sharing solutions to consumers and enterprises.

Our principal executive offices are located at 40 La Riviere Drive, Suite 300, Buffalo, New York 14202, and our
telephone number is (716) 853-1362. Our website address is www.synacor.com. We do not incorporate the
information on, or accessible through, our website into this prospectus, and you should not consider any information
on, or accessible through, our website as part of this prospectus.

4
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USE OF PROCEEDS

Unless otherwise set forth in a prospectus supplement with respect to the proceeds from the sale of the common stock
to which such prospectus supplement relates, we intend to use the net proceeds from the sale of the common stock for
working capital and general corporate purposes and for continued investments in development of our core technology
and our product offerings. In addition, we may use a portion of such net proceeds for acquisitions of complementary
businesses, technologies or other assets. However, we have no current understandings, agreements or commitments
for any material acquisitions at this time, and we have not allocated specific amounts of the net proceeds to be
received by us from any offering for any of these purposes.

5
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PLAN OF DISTRIBUTION

We may sell common stock in one or more of the following ways from time to time:

� to or through underwriters or dealers;

� directly to one or more purchasers, including our affiliates;

� through agents or dealers; or

� through a combination of any of these methods of sale.
The prospectus supplements relating to an offering of common stock will set forth the terms of such offering,
including:

� the name or names of any underwriters, dealers or agents;

� the purchase price of the offered shares and the proceeds to us from the sale;

� any underwriting discounts and commissions or agency fees and other items constituting underwriters� or
agents� compensation; and

� any discounts or concessions allowed or reallowed or paid to dealers and any securities exchanges on which
such offered shares may be listed.

Any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

If underwriters are used in the sale, the underwriters will acquire the offered shares for their own account and may
resell them from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. The offered shares may be offered either to the public through
underwriting syndicates represented by one or more managing underwriters or by one or more underwriters without a
syndicate. Unless otherwise set forth in a prospectus supplement, the obligations of the underwriters to purchase any
shares will be subject to certain conditions precedent, and the underwriters will be obligated to purchase all of such
shares if any are purchased.

In connection with underwritten offerings of the offered shares and in accordance with applicable law and industry
practice, underwriters may over-allot or effect transactions that stabilize, maintain or otherwise affect the market price
of the offered shares at levels above those that might otherwise prevail in the open market, including by entering
stabilizing bids, effecting syndicate covering transactions or imposing penalty bids, each of which is described below.
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� A stabilizing bid means the placing of any bid, or the effecting of any purchase, for the purpose of pegging,
fixing or maintaining the price of a security.

� A syndicate covering transaction means the placing of any bid on behalf of the underwriting syndicate or the
effecting of any purchase to reduce a short position created in connection with the offering.

� A penalty bid means an arrangement that permits the managing underwriter to reclaim a selling concession
from a syndicate member in connection with the offering when offered securities originally sold by the
syndicate member are purchased in syndicate covering transactions.

These transactions may be effected on the NASDAQ, in the over-the-counter market, or otherwise. Underwriters are
not required to engage in any of these activities, or to continue such activities if commenced.

If a dealer is used in the sale, we will sell such offered shares to the dealer, as principal. The dealer may then resell the
offered shares to the public at varying prices to be determined by that dealer at the time for resale. The names of the
dealers and the terms of the transaction will be set forth in the prospectus supplement relating to that transaction.

6
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Offered shares may be sold directly by us to one or more institutional purchasers, or through agents designated by us
from time to time, at a fixed price or prices, which may be changed, or at varying prices determined at the time of sale.
Any agent involved in the offer or sale of the offered shares in respect of which this prospectus is delivered will be
named, and any commissions payable by us to such agent will be set forth, in the prospectus supplement relating to
that offering. Unless otherwise indicated in such prospectus supplement, any such agent will be acting on a best
efforts basis for the period of its appointment.

Underwriters, dealers and agents may be entitled under agreements entered into with us to indemnification by us
against certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to
payments that the underwriters, dealers or agents may be required to make in respect thereof. Underwriters, dealers
and agents may be customers of, engage in transactions with, or perform services for us and our affiliates in the
ordinary course of business.

Any common stock sold pursuant to a prospectus supplement will be listed on the NASDAQ Global Market, subject
to official notice of issuance. Any underwriters to whom we sell shares for public offering and sale may make a
market in the shares, but such underwriters will not be obligated to do so and may discontinue any market making at
any time without notice.

7
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LEGAL MATTERS

The validity of the common stock being offered hereby is being passed upon for us by Gunderson Dettmer Stough
Villeneuve Franklin & Hachigian, LLP, New York, New York. Any underwriters will also be advised about the
validity of the common stock and other legal matters by their own counsel, which will be named in the applicable
prospectus supplement.

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, 2015 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.

The consolidated financial statements of Zimbra, Inc. and subsidiaries incorporated by reference in this prospectus and
elsewhere in the registration statement have been so incorporated by reference in reliance upon the report of Grant
Thornton LLP, independent certified public accountants, upon the authority of said firm as experts in accounting and
auditing.

8
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Common Stock

PROSPECTUS
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14.OTHER EXPENSES OF ISSUANCE AND DISTRIBUTIONS.
The following table sets forth the expenses to be borne by Synacor in connection with the sale of common stock
described in this Registration Statement.

Registration fee�Securities and Exchange Commission $  4,636
Printing and engraving expenses *
Legal fees and expenses (other than Blue Sky) *
Accounting fees and expenses *
Blue sky fees and expenses (including fees of counsel) *
Transfer agent fees and expenses *
Miscellaneous fees and expenses *

Total *

* These fees cannot be estimated at this time as they are calculated based on the number of issuances. An estimate of
the aggregate expenses in connection with the sale and distribution of the common stock being offered will be
included in the applicable prospectus supplement.

ITEM 15.INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Section 102(b)(7) of the Delaware General Corporation Law, or DGCL, allows a Delaware corporation to provide in
its certificate of incorporation that a director of the corporation will not be personally liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except where the director breached the
duty of loyalty to the corporation or its stockholders, 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 or redemption in
violation of Delaware corporate law or obtained an improper personal benefit.

Section 145(a) of the DGCL provides that a Delaware corporation may indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the
fact that such person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation or enterprise, against
expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with such action, suit or proceeding if he or she acted in good faith and in a manner he
or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.
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Section 145(b) of the DGCL provides that a Delaware corporation may indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the capacities set
forth above, against expenses (including attorneys� fees) actually and reasonably incurred by such person in connection
with the defense or settlement of such action or suit if he or she acted under similar standards, except that no
indemnification may be made in respect of 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 in which such action or suit was
brought shall determine that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.

II-1

Edgar Filing: Synacor, Inc. - Form S-3

Table of Contents 21



Table of Contents

Section 145 of the DGCL further provides that: (i) to the extent that a former or present director or officer of a
corporation has been successful in the defense of any action, suit or proceeding referred to in subsections (a) and
(b) of Section 145 or in the defense of any claim, issue or matter therein, such person shall be indemnified against
expenses (including attorneys� fees) actually and reasonably incurred by him or her in connection therewith;
(ii) indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the
indemnified party may be entitled; and (iii) the corporation may purchase and maintain insurance on behalf of any
present or former director, officer, employee or agent of the corporation or any person who at the request of the
corporation was serving in such capacity for another entity against any liability asserted against such person and
incurred by him or her in any such capacity or arising out of his or her status as such, regardless of whether the
corporation would have the power to indemnify him or her against such liabilities under Section 145.

Article X of our amended and restated certificate of incorporation authorizes us to provide for the indemnification of
our directors and officers to the fullest extent permissible under Delaware law. Additionally, our amended and restated
certificate of incorporation provides that if the DGCL is amended to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of our directors shall be eliminated or limited to the fullest
extent permitted by the DGCL as so amended.

Article VI of our amended and restated bylaws provides for the indemnification of our directors and officers, to the
fullest extent permitted by the DGCL, against all expenses and liabilities reasonably incurred in connection with his or
her service for or on our behalf. Our amended and restated bylaws also provide our directors and officers the right to
the advancement of expenses incurred by him or her in defending any proceeding for which indemnification is
applicable, on receipt of an undertaking by or on behalf of that director or officer to repay those amounts if it should
be determined ultimately that he or she is not entitled to be indemnified under our amended and restated bylaws or
otherwise. Additionally, our amended and restated bylaws authorize us to indemnify any of our employees or agents
and permit us to secure insurance on behalf of any officer, director, employee or agent for any liability arising out of
his or her action in that capacity, regardless of whether the DGCL would otherwise permit indemnification.

We have entered into indemnification agreements with each of our directors and executive officers and certain other
key employees, and we intend to enter into indemnification agreements with any new directors and officers in the
future. The form of agreement provides that we will indemnify each of our directors, executive officers and such key
employees against any and all expenses incurred by him or her because of his or her status as one of our directors,
executive officers or key employees, to the fullest extent permitted by the DGCL, our amended and restated certificate
of incorporation and our amended and restated bylaws (except in a proceeding initiated by such person without board
approval). In addition, the form of agreement provides that, to the fullest extent permitted by the DGCL, we will
advance all expenses incurred by our directors, executive officers and such key employees in connection with a legal
proceeding in which they may be entitled to indemnification.

We have purchased and intend to maintain insurance on behalf of any person who is or was a director or officer
against any loss arising from any claim asserted against him or her and incurred by him or her in any such capacity,
subject to certain exclusions.

See also the undertakings set out in response to Item 17 herein.

ITEM 16.EXHIBITS.
We have filed the exhibits listed on the accompanying Exhibit Index, which is incorporated herein by reference.
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ITEM 17.UNDERTAKINGS.
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

II-2
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation
of Registration Fee� table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) shall not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
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.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) If the registrant is relying on Rule 430B:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date; or

Edgar Filing: Synacor, Inc. - Form S-3

Table of Contents 24



(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration
statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses
filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it
is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement
or prospectus that was part of the registration statement or made in any such document immediately prior to such date
of first use.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the
initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) That, for purposes of determining any liability under the Securities Act, each filing of the registrant�s annual report
pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan�s annual report pursuant to Section 15(d) of the Exchange Act) 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.

(c) Insofar as indemnification 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 Securities and Exchange Commission 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.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Buffalo, State of New York, on
November 14, 2016.

SYNACOR, INC.

By: /s/ Himesh Bhise

Himesh Bhise
President, Chief Executive Officer and
Director

POWER OF ATTORNEY

Each person whose signature appears below hereby severally constitutes and appoints Himesh Bhise and William J.
Stuart, and each of them singly, with the power to act without the other, as attorneys-in-fact, each with the power of
substitution, for him or her in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement on Form S-3, and to sign any registration statement for the same offering
covered by this Registration Statement that is to be effective upon filing pursuant to Rule 462 promulgated under the
Securities Act of 1933, and all post-effective amendments thereto, and to file the same, with all exhibits thereto and all
documents in connection therewith, with the Securities and Exchange Commission, granting to said attorneys-in-fact,
and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact or any of them, or their or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Himesh Bhise
President, Chief Executive Officer and

November 14,
2016

Himesh Bhise Director (Principal Executive Officer)

/s/ William J. Stuart
Chief Financial Officer (Principal

November 14,
2016

William J. Stuart Financial and Accounting Officer)

/s/ Marwan Fawaz
Director

November 14,
2016

Marwan Fawaz
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/s/ Gary L. Ginsberg
Director

November 14,
2016

Gary L. Ginsberg

/s/ Andrew Kau
Director

November 14,
2016

Andrew Kau

/s/ Jordan Levy
Director

November 14,
2016

Jordan Levy

/s/ Michael J. Montgomery
Director

November 14,
2016

Michael J. Montgomery

/s/ Scott Murphy
Director

November 14,
2016

Scott Murphy
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EXHIBIT INDEX

Incorporated by Reference

Exhibit No. Description Form File No.
Date of
Filing

Exhibit
Number

Filed
Herewith

1.1* Underwriting Agreement

4.1 Fifth Amended and Restated Certificate
of Incorporation S-1/A 333-178049 1/30/2012 3.2

4.2 Amended and Restated Bylaws S-1/A 333-178049 1/30/2012 3.4

4.3 Certificate of Designation of Series A
Junior Participating Preferred Stock 8-K 001-33843 7/15/2014 3.1

4.4 Rights Agreement between Synacor, Inc.
and American Stock Transfer & Trust
Company, LLC dated July 14, 2014 8-K 001-33843 7/15/2014 4.1

4.5 First Amendment to Rights Agreement
dated August 18, 2015 between Synacor,
Inc. and American Stock Transfer & Trust
Company, LLC as rights agent 8-K 001-33843 8/18/2015 4.1

4.6 Form of certificate for common stock S-1/A 333-178049 2/3/2012 4.2

5.1 Opinion of Gunderson Dettmer Stough
Villeneuve Franklin & Hachigian, LLP X

23.1 Consent of Deloitte & Touche LLP X

23.2 Consent of Grant Thornton LLP,
independent certified public accountants
for Zimbra, Inc. X

23.3 Consent of Gunderson Dettmer Stough
Villeneuve Franklin & Hachigian, LLP
(included in Exhibit 5.1) X

24.1 Power of Attorney (contained in the
signature page of this Registration
Statement on Form 10-K) X

* To be filed by amendment or incorporated by reference prior to the offering of common stock.
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