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(Address, including zip code, and telephone number, including area code, of Registrant s principal executive
offices)

Eric B. Stang
President and Chief Executive Officer
Ooma, Inc.
1880 Embarcadero Road
Palo Alto, CA 94303
(650) 566-6600

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Spencer D. Jackson Andrew D. Thorpe
Vice President and General Counsel Orrick, Herrington & Sutcliffe LLP
Ooma, Inc. 405 Howard Street
1880 Embarcadero Road San Francisco, CA 94105
Palo Alto, CA 94303 (415) 773-5700

(650) 566-6600
Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective
date of this Registration Statement.

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.
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) 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 the 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 L.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

Proposed Proposed
Amount Maximum Aggregate
Title of Each Class of to be Offering Price Maximum Amount of

Securities to be Registered Registered(1)(2)(3) Per Unit or Share(9) Offering Price(4) Registration Fee
Primary Offering
Common Stock, par value
$0.0001 per share(5)
Preferred Stock, par value
$0.0001 per share(6)
Debt Securities
Warrants 8)
Rights
Units(7)
Total $50,000,000 $5,795.00
Secondary Offering
Common Stock to be sold by
selling stockholders 6,565,483 $9.175 $60,238,306.53 $6,981.62
Total $110,238,306.53 $12,776.62

(1)
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With respect to the primary offering, also includes an indeterminate aggregate principal amount and number of
securities of each identified class of securities up to a proposed aggregate offering price of $50,000,000, which
may be offered by the registrant from time to time in unspecified numbers and at indeterminate prices, and as may
be issued upon conversion, redemption, repurchase, exchange or exercise of any securities registered hereunder,
including under any applicable anti-dilution provisions. Except as provided in Rule 462(b) under Securities Act of
1933, in no event will the aggregate offering price of all types of securities issued by the registrant pursuant to this
registration statement exceed $50,000,000.

(2) Pursuant to Rule 416 under the Securities Act of 1933, also covers any additional securities that may be offered or
issued in connection with any share split, share dividend or similar transaction.

(3) With respect to the primary offering, pursuant to General Instruction II1.D. of Form S-3, the table lists each of the
classes of securities registered and the aggregate proceeds to be raised, but does not specify by each class
information as to the amount to be registered, proposed maximum offering price per unit, and proposed maximum
aggregate offering price.

(4) With respect to the primary offering, the proposed maximum aggregate offering price has been estimated solely to
calculate the registration fee in accordance with Rule 457(o) under the Securities Act of 1933.

(5) Shares of common stock may be issuable in primary or secondary offerings and upon conversion of one or more
classes of securities registered hereby.

(6) Shares of preferred stock may be issuable in primary or secondary offerings and upon conversion of one or more
classes of the securities registered hereby.

(7) Consisting of some or all of the securities listed above, in any combination, including common stock, preferred
stock and warrants.

(8) Separate consideration may or may not be received for securities that are issuable upon exercise, conversion or
exchange of other securities or that are issued in units.

(9) Estimated for purposes of calculating the registration fee in accordance with Rule 457(c) under the Securities Act,
based upon the average of the high and low price of the common stock as provided by the New York Stock
Exchange on December 14, 2016.

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, as amended, or the Securities Act, or until this 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 U.S. 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 DECEMBER 16, 2016

PROSPECTUS

Ooma, Inc.
$50,000,000
Common Stock
Preferred Stock
Debt Securities
Warrants
Rights

Units

6,565,483 Shares of Common Stock
to be sold
by the Selling Stockholders

By this prospectus, we may offer and sell from time to time, in one or more offerings, shares of our common stock,
shares of our preferred stock, debt securities, warrants, rights, units or any combination thereof as described in this
prospectus, up to an aggregate maximum amount of $50,000,000. Certain of these securities may be convertible into
or exercisable or exchangeable for our common stock or preferred stock or other securities of Ooma, Inc. Further, the
selling securityholder identified in this prospectus may offer and sell from time to time, in one or more offerings, up to
6,565,483 shares of our common stock as described in this prospectus. You should read this prospectus, any
prospectus supplement and free writing prospectus, together with any documents we incorporate by reference, before
you invest in our securities. The prospectus supplement or free writing prospectus may also add to, update,
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supplement or clarify information contained in this prospectus. This prospectus may not be used to sell our securities
unless accompanied by a prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol OOMA.

On December 16, 2016, the last reported sale price of our common stock on the New York Stock Exchange was $9.15
per share. There is currently no market for the other securities we may offer; however, we will provide information in
any applicable prospectus supplement regarding any listing of securities other than shares of our common stock on
any securities exchange.

We or the selling securityholder may offer and sell our securities to or through one or more agents, underwriters,
dealers or other third parties or directly to one or more purchasers on a continuous or delayed basis. If we or the
selling securityholder use any agents, underwriters or dealers to sell our securities, we will name them and describe
their compensation in a prospectus supplement. The price to the public of our securities and the net proceeds we and
the selling securityholder expect to receive from the sale of such securities will also be set forth in a prospectus
supplement. We will not receive any proceeds from the sale of shares of our common stock by any selling
securityholder.

The selling stockholders identified in this prospectus are offering up to 6,565,483 shares of our common stock, par
value $0.0001 per share. We issued such shares of common stock to the selling stockholders originally in connection
with private placements of our preferred stock. The selling stockholders may sell the shares of common stock from
time to time in the open market, on the New York Stock Exchange, in privately negotiated transactions or a
combination of these methods, at market prices prevailing at the time of sale, at prices related to the prevailing market
prices, at negotiated prices, or otherwise as described under the section of this prospectus titled Selling Stockholders
Plan of Distribution.

We are an emerging growth company as defined under the federal securities laws and, as such, have elected to
comply with certain reduced public company reporting requirements.

Investing in our securities involves risks. You should carefully consider the risks described under _Risk Factors
on page 6 of this prospectus, as well as in the applicable prospectus supplement, any related free writing
prospectus and other information contained or incorporated by reference into this prospectus and the
applicable prospectus supplement, before making a decision to invest in our securities.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.
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The date of this prospectus is ,2016.
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We are responsible for the information contained in, and incorporated by reference into, this prospectus; any
accompanying prospectus supplement; and in any related free writing prospectus that we prepare or authorize.
We have not authorized anyone to give you any other information, and we take no responsibility for any other
information that others may give you. If you are in a jurisdiction where offers to sell, or solicitations of offers to
purchase, the securities offered by this prospectus are unlawful, or if you are a person to whom it is unlawful to
direct these types of activities, then the offer presented by this prospectus does not extend to you. The
information contained in this prospectus speaks only as of the date of this document, unless the information
specifically indicates that another date applies. Our business, financial condition, results of operations and
prospects may have changed since those dates.

Unless we have indicated otherwise, references in this prospectus to Ooma, we, wus, our and similar terms ref
to Ooma, Inc. and its wholly-owned subsidiaries.
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SUMMARY
About This Prospectus

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or
the SEC, using a shelf registration process. Under this shelf process, we or any selling securityholders may offer the
securities described in this prospectus from time to time in one or more offerings up to an aggregate dollar amount of
$50,000,000.

This prospectus only provides you with a general description of the securities to be offered. Each time we or any
selling securityholders sell securities pursuant to this prospectus, we will describe in a prospectus supplement, which
will be delivered with this prospectus, specific information about the offering. In the prospectus supplement or free
writing prospectus relating to any sales by selling securityholders, we will, among other things, identify the number of
shares of our common stock that each of the selling securityholders will be selling. The applicable prospectus
supplement or free writing prospectus may also add, update or change the information contained in this prospectus. If
there is any inconsistency between the information in this prospectus and any applicable prospectus supplement, you
should rely on the information in the applicable prospectus supplement. Before making an investment in our
securities, you should carefully read both this prospectus, any applicable prospectus supplement and any applicable
free writing prospectus, together with the information incorporated, and deemed to be incorporated by reference,
herein as described under Incorporation of Certain Information by Reference and the additional information described
under the heading Where You Can Find More Information. This prospectus may not be used to sell our common
stock, preferred stock, debt securities, warrants, rights or units, unless accompanied by a prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable, the terms of the
securities offered; the public offering price; the price paid for the securities; net proceeds; and the other specific terms
related to the offering of the securities.

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus
supplement or issuer free writing prospectus relating to a particular offering. Neither this prospectus nor any
prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to sell or a solicitation of
an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make such an offering
or solicitation. This prospectus does not contain all of the information included in the registration statement. For a
more complete understanding of the offering of the securities, you should refer to the registration statement, including
its exhibits.

The registration statement of which this prospectus is a part, including the exhibits to the registration statement,
provides additional information about us and the securities. Wherever references are made in this prospectus to
information that will be included in a prospectus supplement, to the extent permitted by applicable law, rules or
regulations, we or any selling securityholders may instead include such information or add, update or change the
information contained in this prospectus by means of a post-effective amendment to the registration statement of
which this prospectus is a part, through filings we make with the SEC that are incorporated by reference into this
prospectus or by any other method as may then be permitted under applicable law, rules or regulations. The
registration statement, including the exhibits to the registration statement and any post-effective amendment thereto,
can be obtained from the SEC, as described under the heading Where You Can Find More Information.
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OOMA, INC.

This summary description about us and our business highlights selected information contained elsewhere in this
prospectus or incorporated in this prospectus by reference. This summary does not contain all of the information you
should consider before deciding to invest in our securities. You should carefully read this entire prospectus and any
applicable prospectus supplement, including each of the documents incorporated herein or therein by reference,
before making an investment decision. Investors should carefully consider the information set forth under Risk
Factors on page 6 and incorporated by reference to our annual report on Form 10-K and our quarterly reports on
Form 10-Q.

Overview

We are a leading provider of innovative communications solutions and other connected services to small business,
home, and mobile users. Our unique hybrid SaaS platform, consisting of our proprietary cloud, on-premise appliances,
mobile applications, and end-point devices, provides the connectivity and functionality that power our solutions. Our
communications solutions deliver our proprietary HD voice quality, advanced features, and integration with mobile
devices, at extremely competitive pricing and value. Our platform helps create smart workplaces and homes by
providing value-added communications and other connected services and by integrating end-point devices to enable
the Internet of Things. Our platform and solutions have the power to provide communications, productivity,
automation, monitoring, safety, security, and networking infrastructure applications to our users.

We drive the adoption of our platform by providing communications solutions to the large and growing markets for
small business, home, and mobile users and then accelerate growth by offering new and innovative connected services
to our user base. Our small business and home customers adopt our platform by making a one-time purchase of one of
our on-premise appliances, connecting the appliance to the internet and activating services, for which they primarily
pay on a monthly basis. Our communications solutions are distinguished by the combination of our proprietary HD
voice quality, exceptional value, an advanced feature set enhanced by a number of end-point devices and integration
with mobile devices. We believe we have achieved high levels of customer retention and loyalty by delivering
exceptional quality and customer satisfaction.

Our services run on our unique platform consisting of four proprietary elements: our multi-tenant cloud service,
custom on-premise appliance, mobile applications, and end-point devices. Ooma s cloud provides a high-quality,
secure, managed, and reliable connection integrating every element of our platform. Our on-premise appliances
incorporate both a custom-designed, Linux-based computer and a high speed network router, with several key
features, including wireless connectivity to end-point devices and custom firmware and software applications that are
remotely upgradable and extensible to new services. Our mobile applications enable customers to access our product
features from anywhere, and our end-point devices enable additional functionality and services. Our platform powers
all aspects of our business, not only providing the infrastructure for the communications portion of our business, but
also enabling a number of other current and future valuable productivity, automation, monitoring, safety, security, and
networking infrastructure applications.

Corporate Information

We were incorporated in Delaware on November 19, 2003. We completed our initial public offering in July 2015, and
our common stock is listed on the New York Stock Exchange under the symbol OOMA. Our mailing address and
executive offices are located at 1880 Embarcadero Road, Palo Alto, California 94303, and our telephone number at
that address is (650) 566-6600. Our website address is www.ooma.com. Information contained on our website is not
incorporated by reference into this prospectus, any prospectus supplement or into
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any information incorporated herein by reference. You should not consider information on our website to be part of
this prospectus, prospectus supplement or any information incorporated by reference herein.

Ooma, PureVoice and the Ooma logo and any other trademarks or service marks of Ooma appearing in this prospectus
and any prospectus supplement are the property of Ooma.

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 relief from certain reporting requirements and other
burdens that are otherwise applicable generally to public companies. As an emerging growth company:

we have availed ourselves of the exemption from the requirement to obtain an attestation and report from our
auditors on the assessment of our internal control over financial reporting pursuant to the Sarbanes-Oxley
Act of 2002;

we will provide less extensive disclosure about our executive compensation arrangements; and

we will not require stockholder non-binding advisory votes on executive compensation or golden parachute

arrangements.
We may use these provisions until the last day of our fiscal year following the fifth anniversary of our initial public
offering. However, if certain events occur prior to the end of such five-year period, including if we become a large
accelerated filer, our annual gross revenues exceed $1.0 billion or we issue more than $1.0 billion of non-convertible
debt in any three-year period, we will cease to be an emerging growth company prior to the end of such five-year
period. We may choose to take advantage of some but not all of these reduced burdens. To the extent that we continue
to take advantage of these reduced burdens, the information that we provide stockholders may be different than you
might obtain from other public companies in which you hold equity interests.

The Securities We May Offer

We may offer up to $50,000,000 of common stock, preferred stock, warrants, debt securities, rights and/or units in one
or more offerings and in any combination. This prospectus provides you with a general description of the securities we
may offer. A prospectus supplement, which we will provide each time we offer securities, will describe the specific
amounts, prices and terms of these securities.

Common Stock

Each holder of our common stock is entitled to one vote for each share on all matters to be voted upon by the
stockholders, and there are no cumulative rights. Subject to any preferential rights of any outstanding preferred stock,
holders of our common stock are entitled to receive ratably the dividends, if any, as may be declared from time to time
by the board of directors out of legally available funds. If there is a liquidation, dissolution or winding up of our
company, holders of our common stock would be entitled to share ratably in our net assets legally available for
distribution to stockholders after the payment of all our debts and liabilities and any preferential rights of any
outstanding preferred stock.
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Preferred Stock

Our board of directors is authorized, subject to Delaware law, to issue shares of preferred stock in one or more series
without stockholder approval. Our board of directors has the discretion to determine the rights, preferences, privileges
and restrictions, including dividend rights, conversion rights, voting rights, redemption privileges and liquidation
preferences, of each series of preferred stock.

Each series of preferred stock, if issued, will be more fully described in the particular prospectus supplement that will
accompany this prospectus, including redemption provisions, rights in the event of our liquidation, dissolution or
winding up, voting rights and rights to convert into common stock. We have no present plans to issue any shares of
preferred stock nor are any shares of our preferred stock presently outstanding.

Warrants

We may issue warrants for the purchase of common stock or preferred stock. We may issue warrants independently or
together with other securities.

Units

We may issue units comprised of one or more of the other classes of securities issued by us as described in this
prospectus in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The
senior debt securities and the subordinated debt securities are together referred to in this prospectus as the debt
securities. The subordinated debt securities generally will be entitled to payment only after payment of our senior
debt. Senior debt generally includes all debt for money borrowed by us, except debt that is stated in the instrument
governing the terms of that debt to be not senior to, or to have the same rank in right of payment as, or to be expressly
junior to, the subordinated debt securities. We may issue debt securities that are convertible into shares of our
common stock.

Rights
We may issue rights to purchase our common stock, preferred stock or debt securities. These rights may be offered

independently or together with any other security offered hereby and may or may not be transferable by the
stockholder receiving the rights in such offering.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth, for the periods presented, our ratio of earnings to fixed charges. We have not included a
ratio of earnings to combined fixed charges and preferred stock dividends because we do not have any preferred stock
outstanding and we were not required to pay, and we have not declared or paid, any preferred stock dividends for any
of the periods presented in the table below. Accordingly, a ratio of earnings to combined fixed charges and preferred
stock dividends and the ratio of earnings to fixed charges set forth below would be identical. For purposes of
computing the ratio of earnings to fixed charges, earnings consist of income from continuing operations before income
taxes and fixed charges. Fixed charges consist of interest expense. We have no outstanding debt obligations. You
should read this ratio in connection with our consolidated financial statements, including the notes to those statements,
incorporated by reference in this prospectus.

Nine
Months
Fiscal Year Ended Ended
January 31, January 31, January31, January 31, October 31,
2013 2014 2015 2016 2016
Ratio of earnings to fixed charges(1) . . (0.18) (0.16) (0.05) (0.04) (0.00)

(1) The ratio of earnings to fixed charges represents the number of times that fixed charges are covered by earnings.
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any prospectus supplement or free writing prospectus, including the documents incorporated or

deemed to be incorporated by reference into this prospectus, may include forward-looking statements within the

meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or

the Exchange Act. These forward-looking statements include, but are not limited to, statements concerning our

strategy, future operations, future financial performance, future revenues, future profitability, future products and

services, projected costs, expectations regarding demand and acceptance of our products and services, growth

opportunities, our reputation, future economic conditions, trends in the market in which we operate, the plans and

objectives of management and the statements set forth in the section captioned Management s Discussion and Analysis

of Financial Condition and Results of Operations in our Annual Reports on Form 10-K and Quarterly Reports on

Form 10-Q and in our other filings with the SEC. The words anticipates, believes, estimates, expects, intends,
plans, projects, will, would and similar expressions are intended to identify forward-looking statements, although n

all forward-looking statements contain these identifying words. We may not actually achieve the plans, intentions or

expectations disclosed in our forward-looking statements and you should not place undue reliance on our

forward-looking statements. Actual results or events could differ materially from the plans, intentions and

expectations disclosed in the forward-looking statements that we make. These forward-looking statements involve

risks and uncertainties that could cause our actual results to differ materially from those in the forward-looking

statements, including, without limitation, the risks set forth in the section captioned Risk Factors in our Annual

Reports on Form 10-K and Quarterly Reports on Form 10-Q and in our other filings with the SEC. We do not assume

any obligation to update any forward-looking statements, except as required by law.

Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of new
information, future events or otherwise, except as required by law, you are advised to consult any additional

disclosures we make in our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a Registration Statement on Form S-3 under the Securities Act with respect to this
offering. This prospectus, filed as part of the registration statement, does not contain all the information set forth in the
registration statement and its exhibits and schedules, portions of which have been omitted as permitted by the rules
and regulations of the SEC. For further information about us, we refer you to the registration statement and to its
exhibits and schedules.

We file annual, quarterly and current reports and other information with the SEC. You may read and copy any
materials we file at the SEC s Public Reference Room at 100 F Street, NE, Washington, DC 20549. Please call the
SEC at 1-800-SEC-0330 for further information about the Public Reference Room. The SEC also maintains a website
at www.sec.gov that contains periodic and current reports, proxy and information statements and other information
regarding registrants that are filed electronically with the SEC.

These documents are also available, free of charge, through the Investor Relations section of our website, which is
located at www.ooma.com. The reference to our website address does not constitute incorporation by reference of the
information contained on our website.

RISK FACTORS

You should carefully consider the risks described in ~ Part Il Other Information, Item 1A Risk Factors, in our
Quarterly Report on Form 10-Q for the quarterly period ended October 31, 2016, together with the other information
set forth in this prospectus and in the other documents that we include or incorporate by reference into this prospectus
and any prospectus supplement that we provide in connection with our offering of securities described in this
prospectus, which could materially affect our business, financial condition and future results. The risks described in
our Quarterly Report on Form 10-Q for the quarterly period ended October 31, 2016 are not the only risks facing our
company. Risks and uncertainties not currently known to us or that we currently deem to be immaterial also may
materially adversely affect our business, financial condition and operating results.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we anticipate that the net proceeds from the sale
of the securities that we may offer under this prospectus and any applicable prospectus supplement or free writing
prospectus will be used for general corporate purposes. We will have significant discretion in the use of any net
proceeds. We may invest the net proceeds temporarily until we use them for their stated purpose. If we decide to use
the net proceeds from a particular offering of securities for a specific purpose, we will describe that purpose in the
applicable prospectus supplement and/or free writing prospectus.

DESCRIPTION OF CAPITAL STOCK
The following description summarizes the most important terms of our capital stock as set forth in our amended and
restated certificate of incorporation and amended and restated bylaws. The summary does not purport to be complete
and is qualified in its entirety by reference to our amended and restated certificate of incorporation, our amended and

restated bylaws and to the applicable provisions of Delaware law.

Common Stock
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We are authorized to issue up to a total of 100,000,000 shares of common stock, par value $0.0001 per share. Holders
of our common stock are entitled to one vote for each share held on all matters submitted to a vote
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of our stockholders. Holders of our common stock have no cumulative voting rights. Further, holders of our common
stock have no preemptive, conversion, redemption or subscription rights and there are no sinking fund provisions
applicable to our common stock. Upon our liquidation, dissolution or winding-up, holders of our common stock are
entitled to share ratably in all assets remaining after payment of all liabilities and the liquidation preferences of any of
our outstanding shares of preferred stock. Subject to preferences that may be applicable to any outstanding shares of
preferred stock, holders of our common stock are entitled to receive dividends, if any, as may be declared from time to
time by our board of directors, or board, out of our assets which are legally available.

As of December 1, 2016, there were 17,896,570 shares of common stock issued and outstanding and there were
approximately 113 holders of record of our common stock.

Preferred Stock

Our board is authorized, subject to certain limitations prescribed by law, to designate and issue up to a total of
10,000,000 shares of preferred stock, par value $0.0001, without stockholder approval. The board may issue preferred
stock from time to time in one or more series and fix the designations, preferences and rights of the shares of each
such series and any qualifications, limitations or restrictions on the shares of each such series, including dividend
rights and rates, conversion rights, voting rights, terms of redemption, liquidation preferences and the number of
shares constituting any such series.

Our board may authorize the issuance of preferred stock with voting or conversion rights that could harm the voting
power or other rights of the holders of the common stock. 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 of our company and might harm the market price of our common
stock and the voting and other rights of the holders of common stock. We have no current plans to issue any shares of
preferred stock.

Warrants

As of October 31, 2016, warrants to purchase 97,931 shares of our common stock at a weighted-average exercise price
of $3.33 per share were outstanding.

Registration Rights

Certain holders of shares of our common stock that converted from shares of our convertible preferred stock, or their
permitted transferees, are entitled to certain rights with respect to the registration of such shares under the Securities
Act. We refer to these shares as registrable securities. These rights are provided under the terms of an investor rights
agreement between us and the holders of registrable securities and, subject to certain exceptions, include demand
registration rights, piggyback registration rights and Form S-3 registration rights. In any registration made pursuant to
such investor rights agreement, all fees, costs and expenses of underwritten registrations will be borne by us, and all
selling expenses, including estimated underwriting discounts and selling commissions, will be borne by the holders of
the registrable securities being registered.

These registration rights will terminate as to a given holder of registrable securities upon the earliest of (a) two

(2) years following the closing date of our initial public offering, or July 16, 2017, (b) such time after our initial public
offering that all registrable securities held by such holder can be sold in any three (3) month period without
registration in compliance with Rule 144 under the Securities Act, or (¢c) upon termination of our investor rights
agreement.
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Demand Registration Rights

Under the terms of our investor rights agreement, we will be required, upon the written request of holders of at least
50% of the then outstanding registrable securities, to register, as soon as practicable, all or a portion of
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the registrable securities for public resale. We are required to effect only two registrations pursuant to this provision of
our investor rights agreement.

Piggyback Registration Rights

The holders of registrable securities are entitled to certain piggyback registration rights. If we register any of our
securities for our own account, after the completion of this offering, the holders of these shares are entitled to include
their shares in the registration. Both we and the underwriters of any underwritten offering have the right to limit the
number of shares registered by these holders for marketing reasons, subject to limitations set forth in our investor
rights agreement.

Form S-3 Registration Rights

The holders of registrable securities are entitled to certain Form S-3 registration rights. If we are eligible to file a
registration statement on Form S-3, these holders have the right, upon their written request, to have such shares
registered by us if the proposed aggregate offering price of such shares is at least $500,000, subject to exceptions set
forth in our investor rights agreement.

Anti-Takeover Effects of Delaware Law and Our Amended and Restated Certificate of Incorporation and
Amended and Restated Bylaws

Our amended and restated certificate of incorporation and our amended and restated bylaws contain certain provisions
that could have the effect of delaying, deterring or preventing another party from acquiring control of us. These
provisions and certain provisions of Delaware law, which are summarized below, are expected to discourage coercive
takeover practices and inadequate takeover bids. These provisions are also designed, in part, to encourage persons
seeking to acquire control of us to negotiate first with our board of directors. We believe that the benefits of increased
protection of our potential ability to negotiate more favorable terms with an unfriendly or unsolicited acquirer
outweigh the disadvantages of discouraging a proposal to acquire us.

Undesignated Preferred Stock

As discussed above, our board of directors will have the ability to issue preferred stock with voting or other rights or
preferences that could impede the success of any attempt to change control of us. These and other provisions may
have the effect of deterring hostile takeovers or delaying changes in control or management of our company.

Limits on Ability of Stockholders to Act by Written Consent or Call a Special Meeting

Our amended and restated certificate of incorporation provides that our stockholders may not act by written consent,
which may lengthen the amount of time required to take stockholder actions. As a result, a holder controlling a
majority of our capital stock would not be able to amend our bylaws or remove directors without holding a meeting of
our stockholders called in accordance with our bylaws.

In addition, our amended and restated bylaws provides that special meetings of the stockholders may be called only by
the chairperson of the board, the chief executive officer (or the president, in the absence of the chief executive officer),
or our board of directors. Stockholders may not call a special meeting, which may delay the ability of our stockholders
to force consideration of a proposal or for holders controlling a majority of our capital stock to take any action,
including the removal of directors.
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Requirements for Advance Notification of Stockholder Nominations and Proposals

Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and the
nomination of candidates for election as directors, other than nominations made by or at the direction of
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our board of directors or a committee of our board of directors. These provisions may have the effect of precluding the
conduct of certain business at a meeting if the proper procedures are not followed. These provisions may also
discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer s own slate of
directors or otherwise attempting to obtain control of our company.

Board Classification

Our board of directors is divided into three classes, one class of which is elected each year by our stockholders. The
directors in each class will serve three-year terms. A third party may be discouraged from making a tender offer or
otherwise attempting to obtain control of us as it is it more difficult and time-consuming for stockholders to replace a
majority of the directors on a classified board.

No Cumulative Voting

Our amended and restated certificate of incorporation and amended and restated bylaws do not provide for cumulative
voting in the election of directors. Cumulative voting allows a stockholder to vote a portion or all of its shares for one
or more candidates for seats on the board of directors. Without cumulative voting, a minority stockholder may not be
able to gain as many seats on our board of directors as the stockholder would be able to gain if cumulative voting were
permitted. The absence of cumulative voting makes it more difficult for a minority stockholder to gain a seat on our
board of directors to influence our board s decision regarding a takeover.

Amendment of Charter and Bylaws Provisions

The amendment of the above provisions of our amended and restated certificate of incorporation will require approval
by holders of at least two thirds of our outstanding capital stock entitled to vote generally in the election of directors.
The amendment of certain provisions of our amended and restated bylaws will also require approval by the holders of
at least two thirds of our outstanding capital stock entitled to vote generally in the election of directors.

Listing

Our Common stock is listed on the New York Stock Exchange under the symbol OOMA.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is ComputerShare Trust Company, N.A. The transfer agent and

registrar s address is 211 Quality Circle, Suite 210, College Station, Texas 77845. The Transfer Agent s telephone
number is (800) 736-3001.
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DESCRIPTION OF THE WARRANTS
We may issue warrants for the purchase of our preferred stock or common stock, or any combination thereof.
Warrants may be issued independently or together with our preferred stock or common stock and may be attached to
or separate from any offered securities. Each series of warrants will be issued under a separate warrant agreement to
be entered into between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our
agent in connection with the warrants. The warrant agent will not have any obligation or relationship of agency or

trust for or with any holders or beneficial owners of warrants.

The prospectus supplement relating to a particular series of warrants to purchase our common stock or preferred stock
will describe the terms of the warrants, including the following:

the title of the warrants;

the offering price for the warrants, if any;

the aggregate number of warrants;

the designation and terms of the common stock or preferred stock that may be purchased upon exercise of
the warrants;

if applicable, the designation and terms of the securities with which the warrants are issued and the number
of warrants issued with each security;

if applicable, the date from and after which the warrants and any securities issued with the warrants will be
separately transferable;

the number of shares of common stock or preferred stock that may be purchased upon exercise of a warrant
and the exercise price for the warrants;

the dates on which the right to exercise the warrants shall commence and expire;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

the currency or currency units in which the offering price, if any, and the exercise price are payable;
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if applicable, a discussion of material U.S. federal income tax considerations;

the anti-dilution provisions of the warrants, if any;

the redemption or call provisions, if any, applicable to the warrants;

any adjustments to the terms of the warrants resulting from the occurrence of certain events or from the entry
into or consummation by us of certain transactions;

any provisions with respect to the holder s right to require us to repurchase the warrants upon a change in
control or similar event; and

any additional terms of the warrants, including procedures and limitations relating to the exchange, exercise
and settlement of the warrants.
Holders of warrants will not be entitled:

to vote, consent or receive dividends;

receive notice as stockholders with respect to any meeting of stockholders for the election of our directors or
any other matter; or

exercise any rights as stockholders.
This summary of certain provisions of the warrants is not complete. For the terms of a particular series of warrants,
you should refer to the prospectus supplement for that series of warrants and the warrant agreement for that particular
series.

10

Table of Contents 26



Edgar Filing: OOMA INC - Form S-3

Table of Conten
DESCRIPTION OF THE DEBT SECURITIES

The following sets forth certain general terms and provisions of the base indenture to be entered into between us and

an entity identified in the applicable prospectus supplement, as trustee, under which the debt securities are to be issued
from time to time. We have filed a form of the base indenture as an exhibit to the registration statement of which this
prospectus is a part. When the debt securities are offered in the future, the applicable offering material will explain the
particular terms of those securities and the extent to which the general provisions may apply. The base indenture, as it
may be supplemented, amended or modified from time to time, is referred to in this prospectus as the indenture.
Wherever particular sections or defined terms of the indenture are referred to, it is intended that such sections or
defined terms shall be incorporated herein by reference. In this section of the prospectus, the term the company refers
only to Ooma, Inc. and not to any of its subsidiaries.

This summary and any description of the indenture and any debt securities in the applicable prospectus supplement,
information incorporated by reference or free writing prospectus is subject to and is qualified in its entirety by
reference to all the provisions of the indenture, any indenture supplement and the terms of the debt securities,
including, in each case, the definitions therein of certain terms. We will file each of these documents, as applicable,
with the SEC and incorporate them by reference as an exhibit to the registration statement of which this prospectus is

a part on or before the time we issue a series of debt securities. See Incorporation of Certain Information by Reference
for information on how to obtain a copy of a document when it is filed. The specific terms of the debt securities as
described in a prospectus supplement, information incorporated by reference, or free writing prospectus will
supplement and, if applicable, may modify or replace the general terms described in this section.

The debt securities will represent unsecured general obligations of the company, unless otherwise provided in the
applicable offering material. As indicated in the applicable offering material, the debt securities will be either senior
debt or subordinated debt.

General

The indenture does not limit the amount of debt securities that may be issued thereunder. The applicable prospectus

supplement, documents incorporated by reference, or free writing prospectus with respect to any debt securities will
set forth the following terms of the debt securities offered pursuant thereto:

the title and series of such debt securities;

any limit upon the aggregate principal amount of such debt securities of such series;

whether such debt securities will be in global or other form;

the date or dates and method or methods by which principal and any premium on such debt securities is
payable;

the interest rate or rates (or method by which such rate will be determined), if any;
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the dates on which any such interest will be payable and the method of payment;

whether and under what circumstances any additional amounts are payable with respect to such debt
securities;

the notice, if any, to holders of such debt securities regarding the determination of interest on a floating rate
debt security;

the basis upon which interest on such debt securities shall be calculated, if other than that of a 360 day year
of twelve 30-day months;

the place or places where the principal of and interest or additional amounts, if any, on such debt securities
will be payable;

11
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any redemption or sinking fund provisions, or the terms of any repurchase at the option of the holder of the
debt securities;

the denominations of such debt securities, if other than $1,000 and integral multiples thereof;

any rights of the holders of such debt securities to convert the debt securities into, or exchange the debt
securities for, other securities or property;

the terms, if any, on which payment of principal or any premium, interest or additional amounts on such debt
securities will be payable in a currency other than U.S. dollars;

the terms, if any, by which the amount of payments of principal or any premium, interest or additional
amounts on such debt securities may be determined by reference to an index, formula, financial or economic
measure or other methods;

if other than the principal amount hereof, the portion of the principal amount of such debt securities that will
be payable upon declaration of acceleration of the maturity thereof or provable in bankruptcy;

any events of default or covenants in addition to or in lieu of those described herein and remedies therefor;

whether such debt securities will be subject to defeasance or covenant defeasance;

the terms, if any, upon which such debt securities are to be issuable upon the exercise of warrants, units or
rights;

any trustees and any authenticating or paying agents, transfer agents or registrars or any other agents with
respect to such debt securities;

the terms, if any, on which such debt securities will be subordinate to other debt of the company;

whether such debt securities will be guaranteed and the terms thereof;

whether such debt securities will be secured by collateral and the terms of such security; and
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any other specific terms of such debt securities and any other deletions from or additions to or modifications
of the indenture with respect to such debt securities.
Debt securities may be presented for exchange, conversion or transfer in the manner, at the places and subject to the
restrictions set forth in the debt securities and the applicable offering material. Such services will be provided without
charge, other than any tax or other governmental charge payable in connection therewith, but subject to the limitations
provided in the indenture.

The indenture does not contain any covenant or other specific provision affording protection to holders of the debt

securities in the event of a highly leveraged transaction or a change in control of the company, except to the limited
extent described below under Consolidation, Merger and Sale of Assets.
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