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Item 2.05 Costs Associated with Exit or Disposal Activities.

In connection with the decision by the Company to focus on its core capabilities, which led to the workforce reduction announced on November 2,
2016, the Company has determined that it will cease providing intent marketing services and will close its Toronto, Canada office. The intent marketing
solution, which generated approximately $41 million in GAAP revenue and $19 million in non-GAAP net revenue in fiscal 2016, was not contributing
significantly to revenue and did not justify the associated costs. These actions will enable the Company to increase focus on growth areas, such as mobile,
video, orders, header bidding, and the recently announced consumer initiative.

On January 13,2017, the Company entered into an agreement with IgnitionOne, Inc. to refer existing Company intent marketing clients and certain
employees who serviced those clients to IgnitionOne in exchange for a share of revenues generated from these customers for a two-year period. On January
18,2017, all remaining employees who worked on the Company’s intent marketing solution and employees impacted by the Toronto office closing were
notified that their roles were being eliminated.

The Company expects to complete this action in the first quarter of 2017 and to incur non-cash pre-tax charges consisting primarily of an
impairment of intangible assets in the range of $8 million to $11 million relating to the Company's customer relationships. In addition, the Company will
incur approximately $0.5 million in cash expenditures for one-time employee-termination benefits.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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