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Limelight Networks, Inc.
222 South Mill Avenue, 8th Floor
Tempe, Arizona 85281

To Our Stockholders:

You are cordially invited to attend the 2011 Annitdeting of Stockholders of Limelight Networks, Ifiche Annual Meeting will be he
on Thursday, June 9, 2011, at 9:00 a.m. local tah#he Limelight Networks Global Headquartersated at 222 South Mill Avenue, 8th Fic
Tempe, Arizona 85281.

The expected actions to be taken at the Annual iNgetre described in the attached Proxy StatemmhiNotice of Annual Meeting
Stockholders. Included with the Proxy Statemerd topy of our Annual Report for the fiscal year eshd>ecember 31, 2010. We encou
you to read the Annual Report. It includes our tdifinancial statements and information aboutaperations, markets and servic

Stockholders of record as of April 13, 2011 mayevat the Annual Meeting.

Your vote is important. Whether or not you plarattend the meeting, please promptly vote and sufmit proxy by signing, dating a
returning the accompanying proxy card in the ereglogostaggaid envelope. Returning the proxy card will ensywar representation at 1
meeting but does NOT deprive you of your right tierad the meeting and to vote your shares in perBbe Proxy Statement explains m
about the proxy voting. Please read it carefully Mbk forward to seeing you at the Annual Meeting.

Sincerely,

Jeffrey W. Lunsford
President, Chief Executive Officer and
Chairman of the Boar
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NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS

Date:  Thursday, June 9, 20:
Time:  9:00 a.m. local timi
Place: Limelight Networks Global Headquarte

222 South Mill Avenue, 8th Floc

Tempe, Arizona 8528
Matters to be voted on:

1. Election of Walter D. Amaral, Thomas Falk, Jeffi&y Lunsford and Peter J. Perrone as Class | dirg«

Ratification of Ernst & Young LLP as independentiiors.
Advisory approval of the compensation of the Cony’'s named executive officer
Advisory approval of the frequency of advisory ap@l of compensation of the Compi's named executive officel

Approval of an amendment to the Compan®mended and Restated Certificate of Incorporatmrincrease the number
authorized shares of the Companygommon stock, par value $0.001 per share, frod005,000 shares to 300,000,000 sh
which amendment was approved by our Board of Darsabn February 8, 201

a v

The Annual Meeting will also address such otheririegs as may properly come before the Annual Mgatinany postponement
adjournment thereof.

The foregoing items of business are more fully dbsd in the Proxy Statement accompanying this d¢oti

Only stockholders of record at the close of businas April 13, 2011 are entitled to notice of andvbte at the Annual Meeting. Prc
solicitation materials and the Annual Report fog fiscal year ended December 31, 2010, includingritial statements, will be mailed or
about April 22, 2011, to all stockholders entittedsote at the meeting.

By order of the Board of Director

ﬁ?

Philip C. Maynarc
Senior Vice President, Chief Legal Officer and Sty
April 12, 2011

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be heldon Thursday, June 9, 2011: Th
Proxy Statement and the Annual Report to Stockholde are available at http://www.limelightnetworks.can/investors/annual-meeting-
11/.

YOUR VOTE IS IMPORTANT.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEA SE PROMPTLY SUBMIT YOUR PROXY BY
SIGNING, DATING AND RETURNING THE ACCOMPANYING PROX Y CARD OR VOTING INSTRUCTION CARD IN THE
ENCLOSED POSTAGE-PAID ENVELOPE AS INSTRUCTED ON THE ENCLOSED PROXY C ARD OR VOTING INSTRUCTION
CARD.
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LIMELIGHT NETWORKS, INC.

PROXY STATEMENT FOR 2011
ANNUAL MEETING OF STOCKHOLDERS

INFORMATION CONCERNING SOLICITATION AND VOTING

The enclosed Proxy is solicited on behalf of thaf8oof Directors of Limelight Networks, Inc. (“Linight” or the “Company”)for use &
the Annual Meeting of Stockholders to be held orurfHay, June 9, 2011, at 9:00 a.m. local time (#enual Meeting”), and at an
postponement or adjournment thereof. The Annualtigewill be held at the Limelight Networks Globideadquarters, located at 222 S¢
Mill Avenue, 8th Floor, Tempe, Arizona 85281. Therposes of the Annual Meeting are set forth in dieceompanying Notice of Annt
Meeting of Stockholders.

These proxy solicitation materials and the Annuap@t for the fiscal year ended December 31, 2biyding financial statements, v
be mailed on or about April 22, 2011, to all stoakiers entitled to vote at the meeting. Our priatigxecutive offices are located at 222 S
Mill Avenue, 8th Floor, Tempe, Arizona 85281 and28tl Lomas Santa Fe Drive, Solana Beach, Calif®®8i@/5. Our telephone numbe
(602) 850-5000.

GENERAL INFORMATION ABOUT THE MEETING
Who May Vote

You may vote if our records show that you own skaeLimelight as of April 13, 2011. As of the céosf business on March 31, 2C
we had a total of 112,147,268 shares of commorksssced and outstanding, which were held of rebgrdpproximately 168 stockholders.
of March 31, 2011, we had no shares of preferrecksbutstanding. You are entitled to one vote foheshare that you own.

Voting Your Proxy

If a broker, bank or other nominee holds your shayeu will receive instructions from them that ywwist follow in order to have yc
shares voted. If a bank, broker or other nominddshgour shares and you wish to attend the meetirtgvote in person, you must obta
“legal proxy” from the record holder of the shagidgng you the right to vote the shares.

If you hold your shares in your own name as a hotdeecord, you may instruct the proxy holders htmwote your common stock
signing, dating and mailing the proxy card in tlestage paid envelope that we have provided. Plediseto the summary voting instructic
included on your proxy card. Of course, you may alsoose to attend the meeting and vote your shamgarson. The proxy holders will v
your shares in accordance with your instructionstlom proxy card. If you sign and return a proxydcarithout giving specific votin
instructions, your shares will be voted as reconthedrby our Board of Directors.

Matters to be Presented

We are not aware of any matters to be presentezt thlan those described in this Proxy Statemeranyf matters not described in
Proxy Statement are properly presented at the nggetie proxy holders will use their own judgmemtetermine how to vote your share:
the meeting is adjourned, the proxy holders care watur shares on the new meeting date as wellssinfjeu have revoked your prc
instructions.

Changing Your Vote

To revoke your proxy instructions if you are a lesldf record, you must (i) advise our Corporater&acy in writing before the pro:
holders vote your shares, (ii) deliver later pramstructions, or (iii) attend the meeting and vgoeir shares in person. If your shares are he
a bank, broker or other nominee, you must followitistructions provided by the bank, broker or naei

1
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Cost of This Proxy Solicitation

We will pay the cost of this proxy solicitation. Weay, on request, reimburse brokerage firms andratbminees for their expense:
forwarding proxy materials to beneficial owners.adeddition to soliciting proxies by mail, we expeleat our directors, officers and employ
may solicit proxies in person or by telephone ashaile. None of these individuals will receive aagditional or special compensation
doing this, although we will reimburse these indixdls for their reasonable out-of-pocket expenses.

How Votes are Counted

The Annual Meeting will be held if a majority ofetoutstanding common stock entitled to vote isespnted at the meeting. If you h
returned valid proxy instructions or attend the timggin person, your common stock will be countedthe purpose of determining whet
there is a quorum, even if you wish to abstain frating on some or all matters at the meeting.

Abstentions and Broker Non-Votes

Shares that are voted “WITHHELD” or “ABSTAINa&re treated as being present for purposes of detieignthe presence of a quor
and as entitled to vote on a particular subjecttenatt the Annual Meeting. If you hold your commstock through a bank, broker or ot
nominee, the broker may be prevented from votirageshheld in your account on some proposals (&k#sroon-vote”)unless you have givi
voting instructions to the bank, broker or nomingkares that are subject to a broker mote are counted for purposes of determining wh
a quorum exists but not for purposes of determimihgther a proposal has passed.

Our Voting Recommendations

When proxies are properly dated, executed andmedtiithe shares represented by such proxies willobed at the Annual Meeting
accordance with the instructions of the stockholétwever, if no specific instructions are givelme tshares will be voted in accordance
the following recommendations of our Board of Dites:

* “FOR’ the election of Walter D. Amaral, Thomas Falk, daffW. Lunsford and Peter J. Perrone to the BoaRirectors as Clas:
Directors;

* “FOR’ ratification of Ernst & Young LLP as our indepentanditors for fiscal year 201
* “FOR’ advisory approval of the compensation of the Cong’s named executive officer

« “EVERY THREE YEARY for the advisory approval of the frequency of adwsapproval of compensation of the Comg’s
named executive officers; a

* “FOR” approval of an amendment to the Companfkimended and Restated Certificate of Incorporatiorincrease the number
authorized shares of the Compaaygommon stock, par value $0.001 per share, fro 008,000 shares to 300,000,000 sh
which amendment was approved by our Board of Darsabn February 8, 201

Deadlines for Receipt of Stockholder Proposals

Stockholders may present proposals for actionfatuaie meeting only if they comply with the requirents of the proxy rules establis
by the Securities and Exchange Commission, or SB@,our bylaws. Stockholder proposals that arended to be included in our Prc
Statement and form of Proxy relating to the meefmgour 2012 Annual Meeting of Stockholders unddles set forth in the Securit
Exchange Act of 1934, as amended, or the Secuftiebange Act, must be received by us no later rember 24, 2011 to be considkt
for inclusion.
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If a stockholder intends to submit a proposal ommation for director for our 2012 Annual Meetin§ $tockholders that is not to
included in Limelights Proxy Statement and form of Proxy relating torfeeting, the stockholder must give us notice toedance with tr
requirements set forth in Limelight's bylaws noelathan December 24, 2011. Limelightbylaws require that certain information
acknowledgments with respect to the proposal aadsthckholder making the proposal be set fortthénriotice. A copy of the relevant byl
provision is available upon written request to Liigiet Networks, Inc., 222 South Mill Avenue, 8thaer, Tempe, Arizona 85281, Attenti
Corporate Secretary. You can also access our SliE@sfi including our Annual Report on Form 10-K, tre SECS website located
www.sec.goand through our website http://investors.limelightnetworks.com

PROPOSAL ONE: ELECTION OF DIRECTORS

We have a classified Board of Directors. Our Boafrdirectors currently consists of four Class leditors, three Class Il directors
three Class Il directors. At each annual meetihgtackholders, directors are elected for a terrthode years to succeed those directors w
terms expire on the annual meeting dates or urgit trespective successors are duly elected andigda

Nominees

The Corporate Governance and Nominating CommittéleeoBoard of Directors selected, and the BoarBioéctors approved, Walter
Amaral, Thomas Falk, Jeffrey W. Lunsford and PétePerrone as nominees for election to Class hefBoard of Directors at the Ann
Meeting. Each of the nominees is now a directorwaasl previously elected by the stockholders aPB@8 annual meeting, except for Mr. F
who was appointed by the Board in April 2010 toveesis a director upon the recommendation of the iNating and Governance Commit
following a vacancy created by an increase in Bameinbership from eight (8) members to (10) memHbérslected, Messrs. Amaral, Fe
Lunsford and Perrone will each serve as a diragtdéif our annual meeting in 2014, until their resipee successors are elected and qualific
their earlier resignation or removal.

Unless otherwise instructed, the proxy holders wolie the proxies received by them “FORe&ssrs. Amaral, Falk, Lunsford and Perr
If any nominee is unable or declines to serve d&ector at the time of the Annual Meeting, thexies will be voted for another nomir
designated by the Board of Directors. We are natrawf any reason that any nominee would be urablawilling to serve as a director.

Vote Required

If a quorum is present, the nominees receivinghiighiest number of votes will be elected to the Boaf Directors. Abstentions a
broker non-votes will have no effect on the elatid directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE ELECTION OF
AMARAL, FALK, LUNSFORD AND PERRONE
TO THE BOARD OF DIRECTORS.

3



Table of Contents

Information About the Directors and Nominees

The following table sets forth information regamliour directors and the nominees as of March 3112Below the table appears a t
account of each direct@’business experience and the attributes thatoletiet conclusion that each director should serva d&ector ¢
Limelight. We believe that each director and noraitias valuable individual skills and experiences,ttaken together, provide us with
variety and depth of knowledge and judgment necgdsgrovide effective oversight of our business.

Director
Name Age Position Since
Class | directors whose terms expire at the 201duah
Meeting:
Walter D. Amara 59 Director 2007
Thomas Fall 31 Director 201C
Jeffrey W. Lunsforc 45  President, Chief Executive Officer and Chairmarthet
Board 200¢
Peter J. Perror 43  Director 200¢
Class Il directors whose terms expire at the 20hAuAal
Meeting:
Joseph H. Gleberme 53 Director 200¢€
Fredric W. Harmat 50 Director 200¢
John J. Vincen 39 CEO, EyeWonder and Direct 201C
Class Il directors whose terms expire at the 2@hBual
Meeting:
Jeffrey T. Fishe 48 Director 200¢
David C. Peterschmic 63 Director 2007
Nathan F. Raciborsl 44  Cc-Founder, Chief Technical Officer and Direc 200¢

Walter D. Amaral has served as a director since May 2007. Mr. Amsgated as Senior Vice President and Chief FinaQfigcer of
SiRF Technology Holdings, Inc., a provider of GRfalded technology, from August 2000 to March 2(@6or to that, from August 1997
August 2000, Mr. Amaral served as Senior Vice eiesdi and Chief Financial Officer of S3 Incorporatedom April 1995 to August 19¢
Mr. Amaral served as Senior Vice President and iGtiancial Officer of NetManage, Inc., a softwammpany. From May 1992 to May 19
Mr. Amaral served as Senior Vice President and iFirencial Officer of Maxtor Corporation, a compustorage device company. From !
1977 to May 1992, Mr. Amaral worked in several fina and marketing positions, the most recent otwkias Corporate Controller, at Ir
Corporation. Mr. Amaral holds a B.S. in Accountiingm California State University, San Jose.

Mr. Amaral serves as the Chairman of our Audit Cattam and brings to the Board and Audit Committemlaable perspective basec
his extensive financial and business leadershigmspce in the technology and software industhiesing served as Senior Vice President
Chief Financial Officer of each of SiRF Technologpldings, Inc., S3 Incorporated, NetManage, Ind dweaxtor Corporation. In additic
Mr. Amaral has an educational background in acdogntAs a result of these and other professionglegrnces, Mr. Amaral posses
particular knowledge and experience in software atiter technology industries and has relevant adouy and financial expertise &
independence that strengthens the Board’s colkegtalifications, skills, and experience.

Jeffrey W. Lunsford has served as our President, Chief Executive @ffiod Chairman since November 2006. Prior to jgriimelight
from April 2003 to November 2006, Mr. Lunsford sedvas Chairman and Chief Executive Officer of WebStory, Inc., a provider of real-
time data analytics and visualization applicatidiisam September 2002 to February 2003, Mr. Lunséemdyed as the Chief Executive Offi
of
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TogetherSoft Corporation, a software developmempamny. From March 1996 to August 2002, he servethasSenior Vice President
Corporate Development of S1 Corporation, a provadeustomer interaction software for financial grayment services. From August 198
March 1994, Mr. Lunsford was an officer in the WwitStates Navy and a naval aviator, achieving #mk iof Lieutenant. Mr. Lunsfo
currently serves on the board of directors of Eagifard, Inc. Mr. Lunsford received a B.S. in Infation and Computer Sciences from
Georgia Institute of Technology.

As our President and Chief Executive Officer, Munisford has experience in all aspects of our basiaed is able to provide an insider’
perspective in Board discussions about the busiaedsstrategic direction of the Company. We belithat his experience gives him uni
insights into our challenges, opportunities, andrapons. Mr. Lunsford possesses leadership, maiahdgead technical skills relevant to lead
the Company, knowledge of the Company’s leadingocnsrs, and particular knowledge of Interbased technology companies generally
the CDN market specifically, which skills and knedte are directly relevant to strengthening ther@seacollective qualifications, skills, a
experience. His business leadership experiendeeiteichnology and software industries as Chief ttwee Officer of WebSideStory, Inc. a
as Chief Executive Officer of TogetherSoft Corpmnatis also a valuable resource to the Board aBtherd guides the Comparsybusines
strategy.

Thomas Falk has served as a director of Limelight since Apdil@. Prior to that, Mr. Falk was a director of EyeWier, Inc., which ws
acquired by Limelight in April 2010, from SeptemI2809 to April 2010. Mr. Falk has been a principBVEST Europe GmbH since Octo
2007. Mr. Falk has been the Chief Executive OffickeValue, a venture firm focused on Internet tedbgy startap companies focused
new and digital media, since March 2007. eValuestig companies with funding, technology knbaw, human resources, public relatic
financial management and intensive merger and aitiqui advice and assistance. In 2008, Mr. Fallpéelto found the German online vit
network smartclip AG, which now is owned by smapt¢ioldings AG, and operates in other European t@sand in the U.S. Mr. Falk alsc
the founding investor of United Mail Solutions, airBpean email marketing solutions provider. Whilesping his university degree,
founded Falk eSolutions AG in 1998, which becampaa-European provider of ASP online setving solutions. After expanding F
eSolutions into the U.S., Falk eSolutions was paseld by DoubleClick in 2006. Mr. Falk served as @eGlick’'s managing director f
Europe until Google’s acquisition of DoubleClick2007.

We believe that Mr. Falk’ international business experience in Europeaerdiat and email marketing companies, as well a
institutional knowledge and perspective into thee®Apnder business provides a valuable resourcehforBoard. His experience inclui
organizations of different sizes, and he has seimefunder, executive management and developn@as.r Mr. Falk, as Chief Executi
Officer of eValue, has invested in, and assistethéinitial phase of, a number of Internet tecbgglstart-up companies. Mr. Fadkbusines
experience and insights into the economic conditionEurope contributes to the Boardionsideration of strategic options and increhs
depth of its international experience. As a resitilthese and other professional experiences, Mk. passesses particular knowledge
experience that strengthens the Board’s collectuaifications, skills, and experience.

Jeffrey T. Fisher has served as Chief Financial Officer and DirectoAustin Industries, Inc., a private, employee ednsubchapte®
ESOP organization since March 2009. Prior to théit, Fisher served as Executive Vice President ahtfCrinancial Officer of Chart
Communications from 2006 to 2008. Prior to joiniDgarter, Mr. Fisher held a variety of senior mamaget positions for Delta Air Lines, Ir
from 1997 to 2006. He served as head of Del@orporate Restructuring Group, and previouslyl lleé positions of President and Ger
Manager, and separately, Chief Financial Officer,Delta Connection, Inc., the workllargest group of regional airline companies. Mshe
received a B.B.M. degree from Embry Riddle Univigtsind an M.B.A. from the University of Texas imliAgton.

Mr. Fishers financial and business leadership experiencbehief Financial Officer for Austin Industriesdaas the Executive Vi
President and Chief Financial Officer of Chartem@ounications, Inc. provides a strong financial fdation for Audit Committee and Boz
deliberations. He also has an educational
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background in finance. As a result of these anerofitofessional experiences, Mr. Fisher possessgiydar knowledge and experience
technology industries and has relevant accountitgfimancial expertise and independence that sthemgthe Board collective qualification
skills, and experience.

Joseph H. Gleberman has served as a director since September 20085eberman has been a Managing Director in GoldiSanhs ¢
Co.’s Principal Investment Area since 1993. Prior tnijoy the Principal Investment Area, he served iragety of capacities in the Investm
Banking Division and the Mergers & Acquisitions Refmment at Goldman, Sachs & Co., which he joined982. Mr. Gleberman also ser
on the board of directors of Euramax Holdings, ,IiEormation Group, LLC, iHealth Technologies, Iramd Metaweb Technologies, |
Mr. Gleberman received a B.A. and an M.A. from Ydlversity, and an M.B.A. from Stanford University

Mr. Gleberman has extensive experience in evalgatitd providing guidance and strategic advice ¢brtelogy and software compar
as a Managing Director in Goldman, Sachs & €®@rincipal Investment Area and through his seririce variety of capacities in the Investrr
Banking Division and the Mergers & Acquisitions Refment at Goldman, Sachs & Co. His investment lmankackground has adde:
valuable perspective to the Board. Mr. Glebermaaiss an independent director who has extensiv@dritlirector experience as a directc
Euramax Holdings, Inc., iFormation Group, LLC, ilteaTechnologies, Inc. and Metaweb Technologies, ks a result of these and ot
professional experiences, Mr. Gleberman possesséisiypar knowledge and experience in corporatarfge, investment banking and mer
and acquisitions that strengthens the Board’s ctde qualifications, skills, and experience.

Fredric W. Harman has served as a director since September 2006d&iman has served as a Managing Partner of Oalstimes
Partners since 1994. From 1991 to 1994, Mr. Harseamed as a General Partner of Morgan Stanley Ver@apital. Mr. Harman curren
serves as a director of U.S. Auto Parts, an orgiogider of aftermarket auto parts, Demand Medig,,lan Internet new Media company,
several privately held companies. Mr. Harman resgtig B.S. and an M.S. in Electrical Engineeringnfrfétanford University, where he wes
Hughes Fellow, and an M.B.A. from the Harvard GetduSchool of Business.

Mr. Harmans experience in investment banking as a Managimmé&aof Oak Investment Partners and as a Genarahdé? of Morga
Stanley Venture Capital is a valuable resourcénéoBoard as it considers strategic options. Mrnhéar is also an independent director an
experienced board member of technology and Intezoetpanies, serving as an outside director of Bufo Parts, Demand Media, Inc. ¢
several privately held companies. As a result efséhand other professional experiences, Mr. Harpuamsesses particular knowledge
experience in electrical engineering, technologyg &arternet based companies and corporate finaratestrengthens the Boasdtollective
qualifications, skills, and experience.

Peter J. Perrone has served as a director since July 2006. Mr. Rermwas a Vice President in Goldman, Sachs & C&rincipe
Investment Area since 2002 and became a Managimgctdr in 2007. Prior to transferring to the Prpadi Investment Area in 20(
Mr. Perrone worked in the High Technology GroupGatidman, Sachs & Co., where he started as an Asson 1999. Mr. Perrone a
currently serves on the board of directors of CoatdJltra Broadband, Next New Networks, Inc., Pdrmamic, Inc., and Tervela, In
Mr. Perrone received a B.S. from Duke University,M.S. from the Georgia Institute of Technology amdM.B.A. from the Massachust
Institute of Technology, Sloan School of Management

Mr. Perrone provides a valuable perspective toBbard based on his experience evaluating and prayiguidance and strategic ad
to technology and software companies as a Mandgiregtor of Goldman, Sachs & Ce.Principal Investment Area and his work in theh
Technology Group at Goldman, Sachs & Co. Mr. Paralso is an independent director who has exterwitgide director experience &
director of Conterra Ultra Broadband, Next New Nettks, Inc., Pano Logic, Inc., and Tervela, Inc.asesult of these and other professi
experiences, Mr. Perrone possesses particular kedoel and experience in electrical engineeringcoaenunications and Internbase:
businesses, investment banking and corporate fintirat strengthens the Board’s collective qualifaces, skills, and experience.
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John J. Vincent has served as the CEO, EyeWonder and a directoe girmelight's acquisition of EyeWonder, Inc. in April 20
Mr. Vincent a cofounder of EyeWonder and has served as a direételyeWonder between December 1999 and April 201®.skrved ¢
EyeWonders Chief Executive Officer from December 1999 thio@ctober 2004, and served as its Chief Executiffiegd from March 200
through April 2010. Before founding EyeWonder, eeved as Executive Officer and Director of SalesMagellan Marketing, Inc., a private
held, national outdoor media company. Mr. Vinceotirfded Telluride Real Estate Corporation in Sep@wni997, a real estate hold
company specializing in long-term holdings of sexgand multifamily residential dwellings. Mr. Vincent foundedafitive Concepts, Inc.,
arena advertising and plabased media company, in July 1995. While with Gap€oncepts, he led the development of the busiiesagt
capital investments, business plan developmergntckolicitation and staff development. Mr. Vincgnaduated from Vanderbilt Univers
with a B.A. in Psychology and concentrations in mmics and Pre-Medicine.

As the Chief Executive Officer, as well as the fden of EyeWonder, we believe that Mr. Vincent pde¢ valuable perspective in Bo
discussions about the business and strategic idineat Limelight, particularly in regard to the Bf¢@nder business unit following the mer;
We also believe that his experience as EyeWondeHhief Executive Officer gives him valuable perdpe with respect to the challenc
opportunities, and operations of the EyeWonderrass unit. Mr. Vincent has business leadership reeqpee in the media and advertis
industries as Executive Officer and Director ofeéSalor Magellan Marketing, Inc., and as a founde€aptive Concepts, Inc. As a resul
these and other professional experiences, Mr. Viinpessesses particular knowledge and experieratestrengthens the Boasdtollective
qualifications, skills, and experience.

David C. Peterschmidt has served as a director since February 2007. &ersthmidt is also the Chief Executive Officer aedves o
the board of directors of CIBER, Inc., a globaloimhation technology consulting services and outsagrcompany. Prior to joining CIBE
Inc. Mr. Peterschmidt served as President and Ehietutive Officer of Openwave Systems, Inc. froovBmber 2004 to March 2007. Prio
that, Mr. Peterschmidt served as Chief Executivic&f and Chairman of Securify, Inc., from Septemd@03 to November 2004 and alst
Chief Executive Officer and Chairman of Inktomiclrnfrom July 1996 to March 2003. Mr. Peterschmidirently serves on the board
directors of Sawvis Corporation and CIBER, Inc. Meterschmidt received a B.A. in Political Sciefroen the University of Missouri and
M.A. from Chapman College.

Mr. Peterschmidt brings to our Board and Audit Cdttes significant business leadership experienad farancial experience as 1
Chief Executive Officer of each of CIBER, Inc., Ope&ave Systems, Inc., Securify, Inc., and Inktomg. IMr. Peterschmidt also has out:
director experience as a director of Savvis Corpmmaand CIBER, Inc. As a result of these and otpeofessional experienc
Mr. Peterschmidt possesses particular knowledgeeapérience serving as and directing senior managempersonnel in technolodyase:
companies, and also has relevant accounting amadial expertise and independence that strengtthen8oard$ collective qualification
skills, and experience.

Nathan F. Raciborski, one of our Cd-ounders in June 2001, has served as our ChiehiedtOfficer and as a director since July 2!
Prior to co-founding Limelight, Mr. Raciborski wtse CoFounder and Chief Technical Officer of Aerocast. Iirom 1999 to 2000. In 19¢
he co-founded Entera and served on its board ettdirs until it was acquired by Cacheflow in 20001993, Mr. Raciborski céeunded an
served as President, Chief Executive Officer anced@or of Primenet Services for the Internet, whiater merged with GlobalCenter, |
where he served as President and Director. Glob&€&vas acquired in 1997 by Frontier Communicajdnc., where he served as Presi
of Network Services until 1998. He also currengyves as a managing member of Cocoon Capital, BLiZivate venture fund.

As a founder and as our Chief Technical Officer, Raciborski has a depth of experience with ouirtass and industry that provides
with a valuable perspective to guide our strategdds Raciborski also has business leadership éxpez in companies in the softw:
integrated marketing services and
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telecommunications industries, which provides vileandustry knowledge to the deliberations of Bmard. As a result of these and o
professional experiences, Mr. Raciborski possegaggular knowledge and experience in the techmokbhat is core to Limeligh$' busines
and also has particular knowledge of the telecomaations and other vendors with whom the Comparngsdausiness that strengthens
Board'’s collective qualifications, skills, and exiegice.

BOARD OF DIRECTORS MEETINGS AND COMMITTEES

The Board of Directors held eight meetings duriisgdl year 2010. All directors attended at leasp@gcent of the meetings of the Bc
of Directors and of the committees on which theyee during fiscal year 2010.

Board Independence

The Board of Directors has determined that eadtsafurrent directors, except Thomas Falk, JefiféyLunsford, Nathan F. Racibor:
and John J. Vincent, has no material relationstith Wimelight and is independent within the meanofgthe NASDAQ Stock Market, In
director independence standards, as currentlyfattef

Committees of the Board of Directors

The Board of Directors has Audit, Nominating andv&@mance, and Compensation Committees. Each of ttmsmittees has adopte
written charter. All members of the committees ampointed by the Board of Directors, and are amployee directors. The followi
describes each committee, its current memberdhifynction and the number of meetings held dufiseal year 2010.

Audit Committee

The members of our Audit Committee are Messrs. Amdtisher and Peterschmidt. Mr. Amaral serveshasQhairman of the Auc
Committee. We believe that the composition of oudiA Committee meets the requirements for indepecel@nder the current requirement
the NASDAQ Stock Market, Inc. and SEC rules andutatipns, and that each member of our Audit Conamitjualifies as an audit commit
financial expert under applicable rules and reguteat We believe that the functioning of our Au@ibmmittee complies with the applica
requirements of the NASDAQ Stock Market, Inc. aelCSrules and regulations. The Audit Committee rsglden meetings during fiscal y
2010.

Our Audit Committee oversees our corporate accogrand financial reporting process. Our Audit Cotbeei
» evaluates the independent audi’ qualifications, independence and performal
» determines the engagement of the independent asi
» approves the retention of the independent auditopgrform any proposed permissible -audit services
* monitors the rotation of partners of the independeiditors on our engagement team as requiredvigy
» reviews our financial statements and reviews oitical accounting policies and estimates; i

* reviews and discusses with management and the endept auditors the results of the annual audd, @ annual audited a
guarterly unaudited financial statements, includingjor issues regarding accounting, disclosure amditing procedures a
practices as well as the adequacy of internal otmthat could materially affect the Comp’s financial statement

A copy of the updated Audit Committee charter iaitable on our website attp://investors.limelightnetworks.com
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Nominating and Governance Committee

The members of our Nominating and Governance Coraenédre Messrs. Amaral, Fisher, Gleberman, Harampne and Peterschm
each of whom is a nomanagement member of our Board of Directors. OuarBmf Directors has determined that each of tihesmbers i
independent within the meaning of the independé@etctbr guidelines of the NASDAQ Stock Market, Ifihe Nominating and Governat
Committee held two meetings during fiscal year 2010

The Nominating and Governance Committepurpose is to oversee and assist our Board @cfirs in reviewing and recommenc
nominees for election as directors. The Nominasing Governance Committee also:
» assesses the performance of the Board of Direc

* reviews, and investigates as necessary, any cacegarding non-financial matters reported on Lighdls corporate governar
hotline;

» directs guidelines for the composition of our Boafdirectors; anc
* reviews and administers our corporate governanietjoes.

A copy of the wupdated Nominating and Governance @iditee charter is available on our website
http://investors.limelightnetworks.com

Compensation Committee

The members of our Compensation Committee are MleBsrrone, Peterschmidt and Amaral. Mr. Perroneeses the Chairman of -
Compensation Committee. Our Board of Directors datermined that each of these members is independérin the meaning of tt
independent director guidelines of the NASDAQ Stbtdrket, Inc. We believe that the composition of @@mpensation Committee meets
requirements for independence under, and the fumiatj of our Compensation Committee complies wétiy applicable requirements of
NASDAQ Stock Market, Inc. and SEC rules and regotet The Compensation Committee held thirteen imgetand acted by unanimc
written consent on nine occasions during fiscal y€d.0.

Our Compensation Committee oversees our corpooaigensation programs. The Compensation Committee al

» reviews and recommends policy relating to compémsand benefits of our officers and employe

* reviews and approves corporate goals and objectalesant to compensation of the Chief Executivéid®f, senior officers ar
certain other key employee

» evaluates the performance of our officers in lighéstablished goals and objectiv
» sets compensation of our officers based on itsuati@ns;
» administers the issuance of stock options and atards under our stock plai

* reviews and approves a report on executive comgiensand a compensation discussion and analysi;étusion in Limeligh's
proxy or information statement; a

* reviews and evaluates, at least annually, its oerfiopmance and that of its members, including caamgke with the committ:
charter.

A copy of the updated Compensation Committee chartavailable on our website lattp://investors.limelightnetworks.com

Compensation Committee Interlocks and Insider Parttipation

No member of the Compensation Committee has atiamgybeen an officer or employee of Limelight. Neeeutive officer of Limeligt
serves, or in the past year has served, as a meshittee Board of Directors or Compensation Comraitbé any entity that has an execu
officer serving as a member of our Board of Direstmr Compensation Committee.

9
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Stockholder Recommendations and Nominations

Pursuant to the requirements of its charter, theniNating and Governance and Committee will reviemy alirector candidat
recommended by our stockholders who are entitleate in the election of directors, provided the stockholder recommendations are tir
submitted in writing to our Secretary, along with required information, in compliance with the skbolder nomination provisions of ¢
bylaws. A stockholder desiring to recommend a cdetdi for election to the Board of Directors shatiléct the recommendation in writing to:

Corporate Secretary

Limelight Networks, Inc.

222 South Mill Avenue, 8th Floor
Tempe, Arizona 85281

A submitted recommendation must include the candiganame, home and business contact informationilettaiographical data a
qualifications and information regarding any redathips between the candidate and Limelight withim last three years. Any candidi
properly recommended in accordance with the forgggogéquirements by stockholders will be considéneslich manner as the members of
Nominating and Governance Committee deem apprep

A stockholder desiring to nominate a person diyeftt election to the Board of Directors must miset deadlines and other requirem
set forth in our bylaws and the rules and regutetiof the SEC. In general, these deadlines andresgents are described above ui
“Deadlines for Receipt of Stockholder Proposalsthis Proxy Statement.

Director Qualifications

We have no stated minimum criteria for director mmes. The Nominating and Governance Committee ,doewever, seek fi
nomination and appointment candidates with excelliertisionmaking ability, business experience, relevant eigesrpersonal integrity a
reputation. This committee may also consider oflaetors such as diversity, experience, length ofise and other commitments. T
committee believes it appropriate that at leastroeenber of the Board of Directors meet the critéstaan audit committee financial exper
defined by the rules of the SEC, and that a mgjafithe members of the Board of Directors meetitidependent director standard under 1
of the NASDAQ Stock Market, Inc. This committeealselieves it may be appropriate for certain memilodérour management, in partict
the Chief Executive Officer, to participate as ammber of the Board of Directors. Please see “InfaiomaAbout the Directors and Nominees”
above for a discussion of the particular experiencalifications, attributes or skills relative @ach member of the Board that led the Boa
conclude that each particular director should serveimelight's Board.

Identification and Evaluation of Nominees for Dired¢ors

The Nominating and Governance Committee identifiesninees for the class of directors being electeéagh annual meeting
stockholders by first evaluating the current mermlwdrsuch class of directors willing to continueservice. Current members of the Boar
Directors with skills and experience that are ratewo our business and who are willing to contimugervice are considered for memination
balancing the value of continuity of service bystixig members of the Board of Directors with thabbtaining a new perspective. If ¢
member of such class of directors does not wigiotinue in service or if this committee or the Rbaf Directors decides not to reminate
member of such class of directors foreteetion, this committee identifies the desirediskand experience of a new nominee in light of
criteria above. Current members of this committee the Board of Directors are polled for suggestias to individuals meeting the criteria
nomination. Research may also be performed to ifgemalified individuals. This committee may, itsidiscretion, engage third party sei
firms to identify and assist in recruiting potehtieominees to the Board of Directors. Candidatey miso come to the attention of t
committee through management, stockholders or qtesons.
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The Nominating and Governance Committee may také sweasures that it considers appropriate in cdiomewith its evaluation of
candidate, including candidate interviews, inquofythe person recommending the candidate, engagemfiiem outsidesearch firm to gath
additional information, or reliance on the knowledsf the members of the committee, the Board oé®@ars or management. The Nomina
and Governance Committee does not implement ardiffeesvaluation process for candidates that areimaied for election to the Board
stockholders or other persons.

After such review and consideration, the Nominatamgl Governance Committee selects, or recommeradstith Board of Directo
select, the slate of director nominees.

The Board’s Role in Risk Oversight

It is our management’s responsibility to manag& dad to bring to the Board of Directorattention the most material risks to
Company. The Board of Directors has oversight resjdlity of the processes established to repod mmonitor systems for material ri
applicable to the Company. The Audit Committee fady reviews treasury risks (insurance, credit] aebt), financial and accounting, le
and compliance risks, information technology sdguisks and other risk management functions. Iditeeh, the Nominating and Governal
Committee considers risks related to successiompig and oversees the appropriate allocation sgamsibility for risk oversight among 1
committees of the Board. The Compensation Commétesiders risks related to the attraction andhtite of employees and risks relating
the design of compensation programs and arrangsmemé Compensation Committee also reviews comgpiensand benefits plans affecti
employees in addition to those applicable to exeeuofficers. We have determined that it is notsmrably likely that Limelight
compensation and benefit plans would have a matatigerse effect on the Company. The full Boardsiders strategic risks and opportuni
and regularly receives reports from the committe#febe Board regarding risk oversight in their @are&responsibility.

Board Leadership Structure

The Board recognizes that effective board leadprstiucture can be dependent on the experiendks, akil personal interaction betw:
persons in leadership roles as well as the needdsralight at any point in time. Our Corporate Govance Guidelines support flexibility in 1
structure of the Board by not requiring the sepamadf the roles of Chairman of the Board and CHligécutive Officer. Currently, the Boz
does not believe a separation of the Chief Exeeubificer and the Chairman positions is necessamppropriate. The Board also does
believe that combining the positions creates sigguift risk, including any risk that Mr. Lunsfords €hief Executive Officer and Chairman,
have excessive or undue influence over the agendkliberations of the Board. The Board also doashave a lead independent direc
Currently, six of the ten Board positions are Hefdndependent directors with substantial busimegerience and expertise. Three of the B
positions are occupied by representatives of instital shareholders holding collectively approxieia 33% of the Company’s capital stock.

Board Diversity

We do not have a policy as it relates to diversitthe selection of nominees for the Board of Dtiveg. Our practice is to seek diversit'
experience and viewpoint to be represented on ta®d In selecting a director nominee, the Nomimgaind Governance Committee foct
on skills, expertise or background that would caenmnt the existing Board, recognizing that Limefiglbusinesses and operations are di
and global in nature. With this focal point, follmg the closing of the merger between Limelight &y&Wonder in fiscal 2010, Limelic
increased the size of its Board of Directors fraghtto ten directors and appointed Messrs. ThoRak and John J. Vincent to the Boar
Directors, based on Messrs. Falk’s and VincentecHje expertise, background and experience inrittemedia advertising solution business.

11
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Annual Meeting Attendance

We do not have a formal policy regarding attenddnceembers of our Board of Directors at our anmu@étings of stockholders, but
directors are encouraged to attend these meeliwdirectors attended the 2010 annual meeting.

Communicating with the Board of Directors

Any stockholder who desires to contact any of tremipers of our Board of Directors may write to tldofving address: Board
Directors, c/o Corporate Secretary, Limelight Natkeo Inc., 222 South Mill Avenue, 8th Floor, Tempjzona 85281. Communicatic
received in writing will be collected, organizeddaprocessed by our Secretary, who will distriblie ¢communications to the members ol
Board of Directors, as appropriate, depending enfélcts and circumstances outlined in the commtinitaeceived. Where the nature of
communication warrants, the Secretary may decidebtain the more immediate attention of the appabprcommittee of the Board
Directors or an independent director, or our marreage or independent advisors, as the Secretarydsssappropriate.

Code of Ethics and Business Conduct

The Board of Directors recently updated the Compa@ode of Ethics and Business Conduct, which isicgipe to our Chief Executi
Officer, Chief Financial Officer and all other pcipal executive and senior financial officers alidmployees, officers and directors. The C
of Ethics and Business Conduct is posted on ousiteehthttp://investors.limelightnetworks.com.

PROPOSAL TWO: RATIFICATION OF APPOINTMENT OF INDEPE NDENT AUDITORS

The Board of Directors has selected Ernst & Youh lto audit our financial statements for the fisgaar ending December 31, 2C
The decision of the Board of Directors to appoinbtdE& Young LLP was based on the recommendatiothef Audit Committee. Befo
making its recommendation to the Board of Directahe Audit Committee carefully considered thatfis qualifications as independ
auditors. This included a review of the qualificais of the engagement team, the quality contratgmores the firm has established, and
issues raised by the most recent quality contrelere of the firm; as well as its reputation for egtity and competence in the fields
accounting and auditing. The Audit Committee’s egvialso included matters required to be considerater the SEG Rules on Auditc
Independence, including the nature and extent nfaumlit services, to ensure that they will not imphé independence of the accountants.
Audit Committee expressed its satisfaction withdEi& Young LLP in all of these respects.

Although ratification by stockholders is not reaqurby law, the Board of Directors has determineat th is desirable to requ
ratification of this selection by the stockholdeMotwithstanding its selection, the Board of Dimst in its discretion, may appoint n
independent auditors at any time during the yetiréfBoard of Directors believes that such a changad be in the best interest of Limeli
and its stockholders. If the stockholders do ndifyrahe appointment of Ernst & Young LLP, the Bdaof Directors may reconsider
selection.

Ernst & Young LLP has audited our financial stataisesince fiscal year 2006. The Board of Direcxpects that representative:
Ernst & Young LLP will be present at the Annual Nieg to respond to appropriate questions and toengagtatement if they so desire.

12
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Vote Required

If a quorum is present, the affirmative vote of ajonity of the shares present and entitled to adtde Annual Meeting will be requirec
ratify the appointment of Ernst & Young LLP as éudependent auditors. Abstentions will have the@fbf a vote “againstthe ratification ¢
Ernst & Young LLP as our independent auditors. Brakon-votes will have no effect on the outcoméhefvote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE RATIFICATION
OF ERNST & YOUNG LLP AS LIMELIGHT'S INDEPENDENT AUD ITORS FOR THE FISCAL YEAR ENDING DECEMBER 31,
2011.
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AUDIT COMMITTEE REPORT

The following report of the Audit Committee of Bwmard of Directors shall not be deemed to be “stlig material” or “filed” with the
SEC or incorporated by reference into any fututedi under the Securities Act of 1933 or the SemsiExchange Act of 1934, eact
amended, except to the extent that we specifizallyrporate it by reference into such filing.

The Audit Committee consists of three directorgheaf whom, in the judgment of the Board or Direstas an “independent directoa?
defined in the listing standards for The NasdaglStdarket. The Audit Committee acts pursuant toréten charter that has been adopte
the Board of Directors. The Audit Committee Chaiseaivailable on the Limelight websitetdtp://investors.limelightnetworks.com.

On behalf of the Board of Directors, the Audit Coitte® oversees Limelight'financial reporting process and its internal ouatove
financial reporting, areas for which management ties primary responsibility. Ernst & Young LLP, ourdependent auditors Efnst &
Young”), is responsible for expressing an opinion as toctrdormity of the audited financial statements wattcounting principles genere
accepted in the United States of America and feuiigy its opinion on management’s assessment antheeffectiveness of Limeliglst’
internal controls over financial reporting.

In fulfilling its oversight responsibilities, the Wdlit Committee has reviewed and discussed with gemant and Ernst & Young ¢
audited financial statements for the fiscal yeateehDecember 31, 2010 matters relating to Limelgimternal controls over financial report
and the processes that support the certificatidriseofinancial statements by LimelightChief Executive Officer and Chief Financial Ot
The Audit Committee also discussed with Ernst & Mguhe scope and plan for the annual audit. Inteddithe Audit Committee discuss
with Ernst & Young the matters required to be désmd by Statement on Auditing Standards No. 6lamasnded (AICPA, Professiol
Standards, Vol. 1. AU section 380) as adopted leyRhblic Company Accounting Oversight Board (“PCADEB Rule 3200T. The Auc
Committee also has received the written disclosamed the letter from Ernst & Young as required bhyleR3526 of the Public Compas
Accounting Oversight Board;ommunication with Audit Committees Concerning pathelenceand the Audit Committee has discussec
independence of Ernst & Young with that firm.

Based on the Audit Committeefeview of the matters noted above and its dissassvith our independent auditors and our managé
the Audit Committee recommended to the Board o&&wrs that the financial statements be includeslinAnnual Report on Form 1K-anc
our Annual Report to our stockholders for the yeaded December 31, 2010. The Audit Committee akrted Ernst & Young as Limelight’
independent registered public accounting firm for fiscal year ending December 31, 2011. The Bo&ifdirectors is recommending that
shareholders ratify this selection at the Annuaéttey.

Respectfully submitted by:

Walter D. AmaralChairman
Jeffrey T. Fisher
David C. Peterschmidt
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Principal Accountant Fees and Services

The following table presents the fees paid or smditoy Limelight for the audit and other servicesvided by Ernst & Young LLP for tl
years ended December 31, 2009 and 2

2010 2009
Audit Fees(1, $1,190,00! $1,228,50!
Tax Compliance 60,00( 75,00(
Tax Advice 126,70( 426,00(
Other — —

Total Fees $1,416,701 $1,729,501

(1) Includes fees associated with our annual aamtit the reviews of our quarterly reports on ForrQLrhis category also includes ady
on audit and accounting matters that arose dudngs a result of, the audit or the review of ateiim financial statements, and
assistance with review of our SEC filings, incluglicomfort letters, consents and comment letterslitAaes for 2009 includes fees p
in connection with M&A due diligenct

Audit Committee Pre-Approval Policy

Prior to the initiation of any audit related or raudit related service, the Audit Committee is pnése with a proposal for such sen
and an estimate of the fees for jagproval. In the event the scope of the work resgughange from the initial proposal, the modifieoposal i
presented to the Audit Committee for pre-approVéle requests for prapprovals are presented to the Audit Committeéhattime of th
committee’s regularly scheduled meetings, or omsmneeded basis. The Audit Committee has delegatditet@hair of the Audit Committ
the authority to pre-approve audit related and aodit related services to be performed by Limeligimdependent auditors and associatec
on an as-needed basis. Such gperovals are reported to the full Audit Commitsgdts next regularly scheduled meeting. Subseqieeat
initial public offering, effective on June 7, 20aAe Audit Committee has pre-approved 100% of anaditted and nomaudit related services
Limelight's independent auditors.

The Audit Committee has determined the renderingtbér professional services for tax compliance &xdadvice byErnst & Youn(
LLP is compatible with maintaining their independen

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following tables set forth information aboug theneficial ownership of our common stock on M&8th2011, by:
» each person known to us to be the beneficial owharore than 5% of our common sto
» each executive office
» each of our directors; ar
« all of our executive officers and directors as augr.

Beneficial ownership is determined in accordancth whe rules of the SEC and generally includesngptr investment power wi
respect to securities. Except as indicated in ¢lognbtes to this table and pursuant to state coritynproperty laws, we believe, based on
information furnished to us, that the persons nainetthe table have sole voting and investment powién respect to all shares reflectec
beneficially owned by them. In computing the numbgshares beneficially owned by a person and #regmtage ownership of that per:
shares of common stock that could be issued uperexercise of outstanding options held by thatgrethat are currently exercisable

exercisable within 60 days of March 31, 2011 anthrmon stock issuable upon the vesting of restristedk units within 60 days of March .
2011, ignoring the withholding of shares of common
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stock to cover applicable taxes, are consideredtanding. These shares, however, are not considarestanding when computing -
percentage ownership of any other person. Percertégwnership is based on 112,147,268 shares oftomnmon stock outstanding
March 31, 2011. Beneficial ownership representegslthan 1% is denoted with an asterisk (*).

Unless otherwise indicated, the address for eadheftockholders in the table below is c/o Limaigletworks, Inc., 222 South V

Avenue, 8th Floor, Tempe, Arizona 85281.

Shares Beneficially Owned

Beneficial Owner Number Percent
5% Stockholders

GS Capital Partners Entities( 30,700,67 27.4%
Oak Investment Partners XllI, L.P.( 6,173,84. 5.5%
Executive Officers and Directors

Jeffrey W. Lunsford(3 2,647,95. 1.5%
Nathan F. Raciborski(« 4,255,66. 3.1%
Douglas S. Lindroth (£ 331,08« *
John J. Vincent(6 1,352,22! 1.2%
David M. Hatfield(7) 400,47: *
Walter D. Amaral(8’ 107,50( *
Thomas Falk(9 664,37¢ *
Jeffrey T. Fisher(1C 63,78" *
Joseph H. Gleberman(1 30,740,67 27.2%
Fredric W. Harman(1z 6,173,84. 5.5%
Peter J. Perrone(1 30,740,67 27.4%
David C. Peterschmidt(1: 92,50( *

All directors and executive officers as a group [g&8sons)(15 47,046,29 39.6%

(1)

Funds affiliated with or managed by Goldman, S&&l3o. are GS Capital Partners V Fund, L.P. (15,288 ,shares of common stoc
GS Capital Partners V Offshore Fund, L.P. (8,234 ¢8i8ares of common stock), GS Capital Partners WHtitiional, L.P
(5,466,153 shares of common stock) and GS Capatah€s V GmbH & Co. KG (631,970 shares of commonlg (the ‘Goldman Sact
Funds”).Voting and dispositive power for the shares held@& Capital Partners V Fund, L.P. is held by itaggal partner GSCP
Advisors, L.L.C., which disclaims beneficial ownleis of the shares held by GS Capital Partners VdFurP. except to the extent of
pecuniary interest therein, if any. Voting and disifive power for the shares held by GS Capitatrieas VV Offshore Fund, L.P. is held
its general partner GSCP V Offshore Advisors, L.L.shich disclaims beneficial ownership of the g@saheld by GS Capital Partner
Offshore Fund, L.P. except to the extent of itsymegry interest therein, if any. Voting and dispiosi power for the shares held by
Capital Partners V Institutional, L.P. is held by general parther GS Advisors V., L.L.C., whickafiims beneficial ownership of
shares held by GS Capital Partners V Institutiobd®, except to the extent of its pecuniary intetkesrein, if any. Voting and dispositi
power for the shares held by GS Capital Partne@mbH & CO. KG is held by its managing limited pamtrGoldman, Sachs Cap
Management GP GmbH, which disclaims beneficial asinip of the shares held by GS Capital PartnersmbiB & CO. KG except |
the extent of its pecuniary interest therein, if.aBoldman, Sachs & Co. is a wholly owned subsid@frThe Goldman Sachs Group, |
and was an underwriter of our initial public offegi Goldman, Sachs & Co. is an investment managéS&P V Advisors, L.L.C., GSC
V Offshore Advisors, L.L.C. and Goldman, Sachs @dganagement GP GmbH. The Goldman Sachs Grogp,dnd certain affiliate
including Goldman, Sachs & Co. and the Goldman S&einds, may be deemed to directly or indirectiydfieially own an aggregate
30,700,677 shares of common stock which are owiredtly or indirectly by the Goldman Sachs Fundse general partner, manag
general partner or managing limited partner of @@dman Sachs Funds are affiliates of the Goldmach$ Group, Inc. and Goldm
Sachs & Co. The Goldman Sachs Group, Inc., Goldi8anhs & Co. and the Goldman Sachs Funds andgéeéral partner, manag
general partner ¢
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(2)

3)
(4)

(5)
(6)
(7)
(8)
(9)

(10)
(11)

managing limited partner share voting and investrpewer with certain of their respective affiliatd$ie Goldman Sachs Group, Inc.
Goldman, Sachs & Co. each disclaim beneficial ostmigr of the shares held by the Goldman Sachs Fuexdgpt to the extent of
pecuniary interest therein, if any. The addreseawth of the GS Capital Partners entities is c/a@ah, Sachs & Co., 200 West Str
New York, NY 10282, Attn: John E. Bowman. This infaation is based on a Schedule 13G/A filed withSE€ on February 14, 2011
behalf of The Goldman Sachs Group, Inc. and theC@@dtal Partners

The names of the parties who share power to valeshare power to dispose of the shares held byl®astment Partners XlI, L.P.
Oak Management Corporation, Fredric W. Harman, Bahd Carano, Gerald R. Gallagher, Ann H. LamordwBrd F. Glassmey:s
Grace A. Ames, Iftikar A. Ahmed, and Warren B. Rilgll of whom are managing members of Oak Assosixi#, LLC, the Gener:
Partner of Oak Investment Partners XII, L.P. Eagthdndividual disclaims beneficial ownership oé thecurities held by such partner:
in which such individual does not have a pecuniatgrest. Oak Management Corporation is the manaig®ak Investment Partners >
L.P. The address of Oak Investment Partners XP. lis 525 University Avenue, Suite 1300, Palo AIBA 94301, Attn: Frederic V
Harman. This information is based on a Scheduleg/A3fded with the SEC on February 13, 2009 on béhadl Oak Manageme
Corporation and also includes 40,000 shares issugin exercise of options that are exercisableinvO days of March 31, 2011 t
Mr. Harman has assigned to O

Includes 1,654,210 shares of common stock heldeffyey W. Lunsford. Also includes 993,743 sharesi&ble upon exercise of optit
that are exercisable within 60 days of March 31,12

Includes 1,212,185 shares of common stock held dth&h Raciborski, 1,554,835 shares of common dtetikby the Nathan Racibor
Grantor Retained Annuity Trust dated December X)92(the “Raciborski GRAT”),763,447 shares of common stock held by
Raciborski Children’s Irrevocable Trust dated Oetob6, 2009 (the “Raciborski Children’s Trustgnd 725,197 shares issuable L
exercise of options that are exercisable withird&@s of March 31, 2011. Nathan F. Raciborski isuatée of the Raciborski GRAT &
the Raciborski Childres’ Trust and holds voting and dispositive powertfa shares held by the Raciborski GRAT and the iRask
Childrer’s Trust.

Includes 162,337 shares of common stock held bygOandroth, which includes 14,584 restricted stagkts to which the restrictio

will lapse within 60 days of March 31, 2011 and @thremain subject to a risk of forfeiture until Buame as these restrictions lapse.
includes 154,163 shares issuable upon exercisptioing that are exercisable within 60 days of M&th2011

Includes 1,352,225 shares of common stock heldbhy ¥incent.

Includes 66,936 shares of common stock held by dbhatfield. Also includes 333,535 shares issuaplenuexercise of options that
exercisable within 60 days of March 31, 20

Includes 107,500 shares issuable upon exercisptiming that are exercisable within 60 days of M&th2011

Includes 9,185 shares of common stock held by TisoRadk, 605,818 shares of common stock held by VE8mpe GmbH for whic
Mr. Falk is the sole shareholder and has voting disdositive power, and 49,375 shares held by e/alG, which Mr. Falk serves
CEO and managing director and has voting and dispepower.

Includes 63,785 shares issuable upon exercisetimingpthat are exercisable within 60 days of Ma&&h2011

See footnote (1) above. Joseph H. Gleberman is mailag Director of Goldman, Sachs & Co. Mr. Glebanmholds voting ar
dispositive power for the shares held by GS Capitatners V Fund, L.P., GS Capital Partners V Q@ifst-und, L.P., GS Capital Partr
V Institutional, L.P. and GS Capital Partners V Gink Co. KG. Mr. Gleberman disclaims beneficial owstgp of the shares held by
Capital Partners V Fund, L.P., GS Capital Partnér®ffshore Fund, L.P., GS Capital Partners V lusiinal, L.P. and GS Capi
Partners V GmbH & Co. KG except to the extent af iecuniary interest therein. Also includes 40,808res issuable upon exercis
options that are exercisable within 60 days of Ma&t, 2011 that Mr. Gleberman has assigned to Gahd&achs
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(12) See footnote (2) above. Fredric W. Harman has gatimd dispositive power for the shares held by Dakstment Partners XIlI, Limit
Partnership. Mr. Harman disclaims beneficial owhgr®of the securities held by such partnership iclw he does not have a pecun
interest. Also includes 40,000 shares issuable uparcise of options that are exercisable withind&gs of March 31, 2011 tt
Mr. Harman has assigned to O

(13) See footnote (1) above. Peter J. Perrone is a Ntam&jrector of Goldman, Sachs & Co. Mr. Perronesloot hold voting or dispositi
power for the shares held by GS Capital PartnefSuxd, L.P., GS Capital Partners V Offshore Fund®.LGS Capital Partners
Institutional, L.P. and GS Capital Partners V GmbHKCo. KG. Mr. Perrone disclaims beneficial ownesloif the shares held by |
Capital Partners V Fund, L.P., GS Capital Partnér®ffshore Fund, L.P., GS Capital Partners V Ingiinal, L.P. and GS Capi
Partners V GmbH & Co. KG except to the extent af iecuniary interest therein. Also includes 40,808res issuable upon exercis
options that are exercisable within 60 days of Ma&t, 2011 that Mr. Perrone has assigned to Golddaahs

(14) Includes 92,500 shares issuable upon exercisetimingthat are exercisable within 60 days of M&@th2011

(15) Includes an aggregate of 2,703,564 shares issugble exercise of options that are exercisable a&sting within 60 days of March !
2011. Also includes 14,584 restricted stock urdtsvhich the restrictions will lapse within 60 dagsMarch 31, 2011 and which rem
subject to a risk of forfeiture until such timethese restrictions laps

COMPENSATION COMMITTEE REPORT

The material in this report is not deemed soligtimaterial or filed with the Securities and Exchan@ommission and is not to
incorporated by reference in any filing by us untlex Securities Act of 1933, as amended, or tharBies Exchange Act of 1934, as amen
whether made before or after the date of this Pi®@tgtement and irrespective of any general incaxion language in those filings.

The Compensation Committee has reviewed and disdue Compensation Discussion and Analysis redbgeltem 402(b) of SE
Regulation K with management. Based on such review and digmssthe Compensation Committee recommended tBdlaed of Director
that the Compensation Discussion and Analysis tleded in this proxy statement.

Respectfully submitted by:

Peter J. Perron€hairman
David C. Peterschmidt
Walt Amaral

COMPENSATION DISCUSSION AND ANALYSIS

Compensation Philosophy and Objectives

Our compensation philosophy is to attract, moti\aatd retain talented executives responsible fostloeess of Limelight, which opere
in an extremely competitive and rapidly changingt d the high technology industry. With this inmdi we strive to set our compensa
programs within the appropriate competitive framewand based on the achievement of Limelightvverall financial results, individt
contributions and performance by executives andl@meps and each executive’s potential to enhanugtierm stockholder value. Within ti
overall philosophy, our objectives are to:

» Motivate executive officers to achieve quantitatfiancial and qualitative n«-financial objectives and create a meaningful
between achievement of these objectives and ingiiexecutive compensatic
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« Align the financial interests of executive officensth those of Limeligh’s stockholders by providing significant eqi-base:
incentives, while carefully considering both stockter dilution and stoc-based compensation expense;

» Offer a competitive total compensation package ¢nables Limelight to attract and retain top tal

The Compensation Committee of the Board of Directguides our compensation philosophy and objectifé®e Compensati
Committee uses the abowentioned objectives as a guide in establishingcbmpensation programs, practices and packageseoffe
Limelight's executive officers and in assessing pineper allocation between long- and short-terneimiwve compensation and cash and non-
cash compensation, although we have no formalforrital policies regarding such allocations.

The compensation for our named executive officerssists of three primary components: base salanyyal incentive cash bonus
equity awards. Other compensation components iechgberance and change of control provisions, 40&tkement benefits and gener:
available benefits such as health insurance. Lghekonsiders the proper allocation between long-shortterm incentives by considering
balance that is required to attract and retain @kezs and reward them for the shtetm success of our business while appropri
motivating the executives to strive to achieve mnmgerterm goals. We also consider the need to offer @msation packages which
comparable to those offered by companies competiith Limelight for executive talent. In allocatingetween cash and naast
compensation, we seek to be in the middle of thok pathin our peer group for cash compensation, @nove average for narash, or equit
based, compensation. We also believe that geneaatiylable benefits (such as 401(k) plan partidgpatand health benefits) should
competitive with the external job market, in ortieallow us to attract and retain talent. The Consp¢éion Committee, however, does not |
a pre-established policy or target for the allamatbetween long- and short-term incentive compénsaind cash and non-cash compensation.

Throughout this Compensation Discussion and Anglysie individuals who served as Chief Executivéic®f and Chief Financi
Officer during fiscal 2010, as well as the othediwiduals included in the “Summary Compensation [&gbare referred to as thendme
executive officers.”

Role and Authority of the Board of Directors and thre Compensation Committee

The Compensation Committee has decisimaking authority with respect to the compensatibrowr named executive officers. 1
members of the Compensation Committee are dire®etsr J. Perrone, David C. Peterschmidt and Wiadaral. Each of these individu
qualifies as (i) an “independent director” undee ttequirements of The NASDAQ Stock Market, Ind), i “non-employee directortinde
Rule 16b-3 of the Securities Exchange Act, and diii “outside director’'under Section 162(m) of the Internal Revenue Coee
Compensation Committee has adopted a written ghaperoved by the Board of Directors, a copy of ahhis available on our website
www.limelightnetworks.com/investors.

The Compensation Committee carries out the Boafdii@ctors’ responsibilities to: (i) oversee Lingt's compensation policies, plé
and benefits programs; (i) approve the compensatb our Chief Executive Officer and other execatiofficers; and (iii) administ
Limelight's equity compensation and incentive plans. In weivig and approving the executive compensation pgekaffered to our nam
executive officers and other key employees, the @omation Committee is responsible for ensuringdheh packages are consistent with
compensation philosophy and objectives. The Congiems Committee also periodically reviews and malee®mmendations to the Boarc
Directors regarding compensation, both cash anityedar members of the Board of Directors. Durifigcal 2010, the Board did not make
changes to the current director compensation streiclThe Board did, however, make changes to tlextr compensation structure dul
fiscal 2011. These changes became effective oradpidy2011. These fiscal 2011 changes are desciribgreater detail below undebirectol
Compensation.”

In carrying out its responsibilities, the CompeiwatCommittee may engage outside consultants andutowith Limelights Humal
Resources department and other company executvbge £ompensation
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Committee determines to be appropriate. In Decer2béi7, May 2009, December 2009 and December 20E0Cbmpensation Commit!
engaged Compensia, an executive compensation t¢iogstifrm, and received an Executive Compensati@sessment from Compensie
February 2008, May 2009, December 2009 and Deceftlddr. In May and December 2009, the Compensatamrlittee received advice
guidance from Compensia regarding confirmationhef Companys executive compensation strategy, assessmeng ¢btidl pay packages
the Companys senior executives relative to market and peedsdavelopment of 2010 executive equity grant gingsl. The Compensati
Committee currently feels that it is adequately apgropriately able to assess and determine theeoesation arrangements for our na
executive officers based on the information proditteough the Compensia Report process, companai@rket data provided by managem
and the Committee membem@in experience and knowledge regarding compensatatters. The Compensation Committee also mayn
advice and assistance from internal or externalllegzcounting or other advisers selected by thegamsation Committee. The Compens:
Committee may delegate any of its responsibilitieene or more directors or to members of manageneethe extent permitted by applice
law. The Compensation Committee has not delegatgahits responsibilities with respect to the nanegecutive officers and has no plan
do so.

The Compensation Committee also meets as frequastly deems necessary to address matters witharé of responsibility. Duri
2010, the Committee met thirteen (13) times, amuk taction by unanimous written consent on nineof®asions. The Compensat
Committee intends to review annually the base mmamnnual incentive cash bonus and l@rga equity incentive awards for the nar
executive officers. For 2010, the Compensation Cdtemreviewed all compensation components forNE©s in the first fiscal quarter a
intends, as it did in 2011, to continue to revidixcampensation components for the NEOs in the fjtsarter of each year going forward.
Compensation Committee will, however, review andynaajust an offices compensation at any time during the year if arfekrwth
Committee deems such review to be necessary to tlag officer's compensation with our compensapbilosophy and objectives.

The Board has delegated limited authority to a cd@temconsisting of the Chief Executive Officer ahd Chairman of the Compensa
Committee (the “Equity Award Committeef) grant equity awards within certain parameterge Equity Award Committee may grant aw
only with respect to consultants, new hires andnmtions for employees below the level of Vice Riest (and with respect to new hires,
are not expected to shortly thereafter become e Yiesident or above). The Compensation Commitiseapproved an Equity Grant Po
and equity award matrix that includes equity incantanges for nomfficer employees based on title, job responsibgit seniority and oth
factors. This matrix is reviewed and approved atipday the Compensation Committee. Each month, Bector of Human Resourc
prepares a proposed grant list and confirms thatptioposed awards are consistent with the equigréamatrix. The proposed award lis
submitted to the Equity Award Committee at thetfosthe month. If approved by the Equity Award Quitiee by the second Tuesday of
month, then the awards are effective as of therskdaesday of the month and the per share exepcise is set at the closing price of
common stock on the NASDAQ Stock Market on thanhgdate. If the Equity Award Committeeapproval of the proposed list is not obta
by the second Tuesday of the month, then the pespa®ards are carried over for consideration thevitng month.

Role of Executive Officers in Compensation Decisi@n

The Compensation Committee on occasion meets with_vhsford, our Chief Executive Officer, to obtaBcommendations with resp
to the compensation programs, practices and paskBigethe named executive officers. At least anlguahe Compensation Commit
considers, but is not bound by and does not alaagept, Mr. Lunsford recommendations for the named executive officBisese meeting
typically occur in connection with a quarterly megtof the Board of Directors or as part of a reglyl scheduled Compensation Commi
meeting. Recommendations with respect to equityrédwgeants are made as part of our formal equityrdvgaant process, pursuant to wt
management submits equity award recommendationketd&quity Award Committee (with respect only tomoyees who are not narr
executive officers) and/or the Compensation Conaaitt
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Mr. Lunsford and Philip Maynard, our Chief Legalfioér and Corporate Secretary, regularly attendtmge of the Compensati
Committee but are excused from the meetings asopppte when matters of executive compensation hiichvthey may have a financ
interest are discussed. In addition, other exeeator employees sometimes attend the Compensadiom@tees meetings, but they also le
the meetings as appropriate when matters of execetbmpensation are discussed. The Compensatiorm@tm®a considers and discus
Mr. Lunsford’s compensation package — salary a$ aseequity — without him present.

Role of Compensation Consultant

As noted, the Compensation Committee engaged timpeasation consulting firm Compensia in Decemb&728ay 2009, Decemkt
2009 and December 2010. Compersilay and December 2009 Executive Compensations&ssent reports and the advice and guid
provided by Compensia pursuant to its May and Déser2009 engagements by the Compensation Commitee sources of data for -
Committees analysis of our executive and general employeapeasation. The purposes of the Compensia repoltded advising tf
Compensation Committee regarding the role of madkéd in the compensation determination processjiging a review of emerging trer
and best practices in executive compensation, sisgethe competitiveness of Limelightcurrent executive compensation and provi
considerations for the Compensation Committee. Gosips analysis included base salary, annual incentrei® and equity awards for
surveyed group described below. Limelighthanagement team uses the Compensia data as & towmking recommendations to
Compensation Committee on compensation adjustardsnew hire offers that are consistent with Ligiafis compensation philosopl
objectives and goals. Compensia does not provide aaditional services to Limelight. Compensia pded its services directly to t
Compensation Committee.

To compare our executive and managerial employageasation program for fiscal 2010 to the marketn@ensia, as described in
December 2009 report, surveyed technology compahigspublished their pay practices. The compasigseyed were: 3Par, Abover
Arcsight, Art Technology Group, Aruba Networks, Bamd Networks, Blue Nile, Cogent Communications GRIBmmVault System
DealerTrack Holdings, DG FastChannel, DivX, HMS #iobs, InterNAP Network Services, Isilon System®,Global Communication
Netsuite, Neutral Tandem, Saba Software, Shutte@hitch & Data Facilities Company, Synchronoss hredogies, Taleo, Terreme
Worldwide, Web.com Group and Websense. The empdayetuded in the survey are companies that hay@@mes with similar experien
and education levels to Limeligbtemployees. In order to maintain competitiveneiisinvthe marketplace, Limelight considers this pg®uy
data in determining its executive compensation.

Components of Compensation
The components of our executive officer compensdtiolude:
» Base salary
* Annual Incentive Bonus
» Equity-based incentive award
» Severance and change of control protect
» Retirement benefits provided under a 401(k) plaua;
* Generally available benefit progran

We selected these components because we belielvéseaecessary to help us attract and retain teewtixe talent on which Limeligtg’
success depends. The Compensation Committee kelileabthis set of components is effective and edlhtinue to be effective in achiev
the objectives of our compensation program andopbphy. The Compensation Committee, however, vdiliaw these elements
compensation on occasion and will alter or addh® ¢lements if it believes that changes will betiehieve Limelights compensatic
objectives.
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The Compensation Committee reviews the entire @ékeceompensation program (other than retiremenefits under the 401(k) pl
and generally available benefit programs) on astleaam annual basis. However, the Compensation Ctieerat any time may review one
more components as necessary or appropriate teeesisch components remain competitive, appropyiatesigned to reward performance
aligned with our compensation philosophy and objest

In fiscal 2010, the use and weight of the executteenpensation components were based on a subjedétermination by tt
Compensation Committee of the importance of eachpoment in meeting our overall compensation objesti including our incentive a
retention needs, the need to align incentives with stockholdersinterests, and our goal of staying competitive imitthe external jo
marketplace as evidenced by the Compensia survey mdove and by the general experience and kngeletlour Compensation Commit
members. The Compensation Committee reviews the salsiry, total cash compensation and equity cosgteem of our named execut
officers relative to market comparables based endidita provided by Compensia, comparative marktat pi@vided by management, and
Committee membersdwn experience and knowledge, and intends to mioeset elements of compensation toward market averagdisca
2010, the Compensation Committee intended to giyedign our named executive officer compensatamainst the market as follows, w
target total cash compensation generally aligniegrer the middle of the range and target equiteggly aligning nearer the upper end of
range:

Element of Compensation Percentile

Base Salar 50 t to 7tE
Target Total Cas 25t to 7ﬂ§
Target Equity 50 t to 7tE

Base Salary. Limelight provides base salary to its named exeeubfficers and other employees to compensate tf@nservice
rendered on a day-to-day basis during the fiscat.ye

In conjunction with our annual performance revievogess, the Compensation Committee intends to weeeecutive officer ba
salaries. During this process, the Chief Execu@fécer will review the performance of the namedeeutive officers and will report thc
findings to the Compensation Committee. A nameccetiee officer's personal performance will be judged in part oretivar our busine
objectives are being met. In setting base salagngés, management and the Compensation Committegdecs each named execu
officer’'s experience, skills, knowledge, responigibs and performance and Limelightperformance as a whole. An assessment of a 1
executive officer's personal performance is qutilieg with much reliance on our Chief Executive i0éf’s subjective evaluation of a nan
executive officer's personal performance and then@ensation Committeg’experience and knowledge regarding compensataiters. N
specific weight is attributed to any of the factomnsidered by the Compensation Committee in getifse salary changes. For newly t
named executive officers, the Compensation Comendteo considers the base salary of the individudis or her prior employment and .
unique personal circumstances that motivated tleewgive to leave that prior position and join Liimgat. We will aim to keep salaries in [i
with the external job market. Increases over therprear's base salary also will be considered within thetext of our overall annual me
increase budget to ensure that any increases sm@lyi prudent and feasible for us. The Compensafilommittee does not apply spec
formulas to determine increases. There is no psoicesetting these budgets other than the annsathdss planning process. For fiscal 2010
Compensation Committee also considered generaloetienconditions and the risks such conditions pdsedchievement of the Compasy’
financial performance targets for 2010.

During fiscal 2010, Messrs. Lunsford, Lindroth, Reeski and Hatfield received an increase in badarg, bringing their respective fis
2010 base salaries to $416,000, $312,000, $3068005260,000. Mr. Vincent began his employment wlin Company on April 30, 20
pursuant to an employment agreement and receifisdad 2010 base salary of $250,000.
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Annual Incentive Cash Bonuses.We have utilized cash bonuses to reward performactievements and have in place annual 1
incentive bonuses for each of our executive officgrayable either in whole or in part, dependingtlom extent to which the applica
performance goals are achieved. Bonuses in exéeke target bonus amounts can be earned for fiabperformance in excess of the tar
established by the Compensation Committee. For ,2848cutive incentive bonuses were determined, dapen measures of corpor
performance, specifically revenue and adjusted BBitgets, for all of the named executive officetsept for Mr. Vincent, who participated
the EyeWonder bonus plan as discussed in morel tetaiv. Adjusted EBIT means the Compangarnings before interest and taxes adj
for certain items including stock based compensatitigation expense and an accrual for the talgeiuses. We believe that these tal
presented achievable goals, but were not necegsartiin and depended upon successful executionrdbusiness plan. Bonuses are revie
and approved by the Compensation Committee, whéterchined the performance and operational critezizessary for award of such bonu
For 2010, Messrs. Lunsford, Lindroth, Raciborskil &hatfield received bonuses of $512,573, $188,$206,910 and $376,200, respectiv
which represented approximately 123%, 60%, 67%12%d6 of their base salaries, respectively.

As noted above, during fiscal 2010, Mr. Vincent thowmed to participate in the EyeWonder bonus plzat wvas in effect prior to tl
merger with the Company. For 201the EyeWonder incentive bonus was determined, bagped a measure of corporate performe
specifically adjusted EyeWonder EBITDA. Adjusted eflyonder EBITDA means EyeWondgrearnings before interest, taxes, debt
amortization adjusted for certain transaction cddis Vincent's bonus for fiscal 2010 was $11,637, which reprieseapproximately 5% of t
base salary. Beginning in fiscal 2011, Mr. Vincetilt participate in the Limelight annual incentibenus plan.

Long-Term Incentive Program. The principal goals of Limelight's long-term egultased incentive program are to align the interaf
named executive officers with Limeligbt'stockholders and to provide each named execuoffieer with a significant incentive to mane
Limelight from the perspective of an owner withexquity stake in the business. Another goal of dmgiterm equitypased incentive progran
to provide a competitive overall compensation pgekahat will enable us to attract and retain tadnexecutives. The Compensa
Committee believes that unvested equity awardsaakey factor in motivating and retaining executpersonnel, as well as incentiviz
executive personnel to preserve the current vatdegaow the future value of Limelight's stock, taby furthering the interests of Limelight’
other stockholders. Equityased awards granted during 2010 to our named txeaifficers were granted under our 2007 Equitgelmtive
Plan and were approved by the Compensation Conemittee Compensation Committee intends to addressaanefresh grants in of the fi
fiscal quarter of each year. The Compensation Cdtaeniwill, however, periodically consider equity @& grants as may be necessal
appropriate to achieve the objectives of the l@rgitincentive component of the overall executiveapensation program.

The Compensation Committee determined the appitepeguity grant amounts to be awarded in fiscalO2fl certain of its nam
executive officers to meet Limeligistretention and business objectives by reviewirdy@msidering competitive market data, the numine
value of each named executive officer's then curesuity award holdings and total compensationhezamed executive offices’person:
performance, the importance of each named execaffiger’'s anticipated contributions to the devetmgnt of longterm value creation and 1
Compensation Committee membeggperience and knowledge with respect to equitypmmeation. In determining the appropriate equign
amounts, management and the Compensation Comrsittgectively considered each named executive ofSoexperience, skills, knowled:
responsibilities and performance and Limelighterformance as a whole. There is no specific wtegiyen to any one of these element
personal performance nor are there particular oeegssociated with any one of these elements ebpal performance. Rather than measi
each named executive officerpersonal performance against formal personabpeence goals or elements, we rely on the Chietclie
Officer’s subjective evaluation of each named ekigeuofficer’'s personal performance and the Compdas Committees experience ai
knowledge regarding compensation matters to ewvaligt personal performance of the named executfieis and to determine appropri
compensation for such officers. The Compensatiom@ittee also relied, in part,
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on peer group compensation data and extant equaydavaluation analyses provided by Compensia fardening the appropriate equity gr
amounts to be awarded in fiscal 2010 to certaiitsohamed executive officers. Based on these factorFebruary 2010, the Compensa
Committee awarded each of Messrs. Lunsford, Lingr&aciborski, and Hatfield options to purchase@,200, 225,000, 175,000 and 175,
shares of our common stock, respectively, at anceseeprice of $3.68, the fair market value of oammon stock on the date of grant. Also
Compensation Committee authorized an award to Mnsford of 300,000 restricted stock units. Eachriced stock unit represents
contingent right to receive one (1) share of then@any's common stock. Each of the restricted stock umétrds are performance based, ar
eligible, would vest in three tranches, the firstuhich would vest on the third business day follogvthe release of the Compasyiscal 201
financial results, the second of which would vestecember 31, 2011 and the third of which woulstws December 31, 2012; provided
Mr. Lunsford remained an employee or service prewidf the Company on each vesting date. All or gigo of the restricted stock ur
become eligible for vesting based upon the achieveraf certain fiscal 2010 financial performanceyéds established by the Compense
Committee related to the earn-out feature describbébe agreement and plan of merger to acquirecCinmpanys EyeWonder business u
Specifically, performance targets for revenue aBdTBA. Restricted stock units that do not becomigikle are forfeited. Subsequent to
end of fiscal 2010, it was determined that the qrenfince criteria for this award had not been adiewand therefore, the RSUs were
eligible to vest and were accordingly forfeited.

Pursuant to the terms of his Employment AgreemamtApril 30, 2010, Mr. Vincent received a grant®d0,000 restricted stock un
Each restricted stock unit represents a contingght to receive one (1) share of the Compargdmmon stock. The restricted stock unit ¢
was time based and vested 116 on July 1, 2010, Hth on each September 1, December 1, March 1 and Jthegdafter until such tin
as all restricted stock units have vested, provitlatiMr. Vincent’s continued service through esehting date.

With respect to nomamed executive officers, equity award grants aeetplly made within grant guidelines establishgd tle
Compensation Committee, in consultation with managy@, based on job grade, job title, responsibiéyel, seniority level or other facto
which may include the competitive hiring marketgadVith respect to the named executive officers, @hief Executive Officer mak
recommendations on such guidelines and the nametliixe officers actual grants. The grant guidelines assist ke@ping its equity grar
within the budgeted grant pool approved by the GCamsption Committee, and thereby efficiently mangdta available equity pool and
overhang.

For fiscal 2011, the Compensation Committee intéad®ntinue to grant equity awards. The Compeosaliommittee will determine t
size of long-term, equity-based incentives basedamh named executive officeposition within Limelight and will seek to setexel that wil
create a meaningful opportunity for stock ownershim will motivate each named executive officerrémnain in Limelights service. |
addition, in determining the size of a named exeeutfficer's equity grant, the Compensation Contegtwill take into account an individugl’
recent performance, as well as the factors disdusskow. The Compensation Committee has not fomedlthe process by which it will te
an individual's performance or other factors inée@unt, but may do so in the future.

In reviewing and analyzing the appropriate amounct type of equity awards to be granted, the Congters Committee also may revi
the following factors:

» The number of shares subject to awards granted itodévidual in a given role or positio

» The number of shares owned, and the number of slsailgect to equity awards granted by role or posias a percentage of tc
shares owned, option shares granted, shares dattedtstock granted and shares subject to restristock unit awards grantec
outstanding as a percentage of total common stotstanding

» The individua's vested and unvested equity positic
* The individua's total compensation package; ¢
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* A comparison of the individu’s award and total compensation to similar positiareelected companies in high growth, techna
industries.

The Compensation Committee views these factorBeamtin motivators to retain and attract key mamesge talent.

On a total company basis, when appropriate, thegeéosation Committee also analyzes:
* The number of shares used by Limelight during thar wvith respect to new equity awards (i.e., batas);

» The number of shares subject to outstanding equvigrds relative to the total number of shares sl outstanding (i.e., isst
equity overhang); an

» The number of shares subject to outstanding egumigrds and available for future grants relativeheototal number of shares iss
and outstanding (i.e., total equity overhar

The Compensation Committee believes that analytiegabove factors allows it to assess whether igiaratdditional awards to t
named executive officers is prudent based on th pbshares we have available for grants to allt®fservice providers and to take i
consideration the impact on the dilution of stodkko interests and overhang.

Equity Award Practices. For fiscal 2011, we expect that most equity awgehts will be stock options, however we may gentix o
options and restricted stock units in situationgemehthe compensation philosophy and objectives dvbalbest met by doing so. In prior ye
our equity awards extended to most employees. Beginin 2009, we concentrated equity awards ambioge positions with the gree
opportunity to affect our financial performance amtgénd to continue this practice. The vesting dcifes applied to equity awards, usually tl
or four years, provide both a strong retention tad also balances each executive’s focus on aut &rm and long term goals.

Prior to September 2007, the effective grant dateall equity awards to our named executive officeras the date on which
Compensation Committee or the Board of Directorgrayed the grant. Historically, this was accompigtthrough actions by unanime
written consent. In September 2007, our Board o&®@ors adopted a policy providing for approvalegiuity awards in advance of a fut
effective grant date. Limelight follows this grargi policy as a best practice approach recommengenltside counsel to ensure all eq
awards comply with laws and regulations. All stagkions granted to the named executive officerelaper share exercise price equal ti
fair market value of Limelight's common stock o thrant date.

Stock Ownership Guidelines. At this time, the Board of Directors has not adolpstock ownership guidelines with respect to tmex
executive officers or otherwise.

Limelight has an insider trading policy that pratéb among other things, short sales, hedging o€kstownership positions, a
transactions involving derivative securities relgtto Limelights common stock. In addition, Messrs. Lunsford, kath, Hatfield, Vincent ar
Raciborski have each entered into a Rule 10b5¢irgsplan.

Employment Agreements, Severance and Change of Coolt Benefits

Employment Agreements.Limelight has written employment agreements withtaia executive officers, including each of its rex
executive officers. Each agreement provides thaettecutive’s employment with Limelight is “at-Wiland may be terminated at any time
either party, either with or without cause, upornitien notice to the other party. Depending upon tireumstances of the executige’
termination, the executive may be entitled to sawee benefits or change of control benefits.
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In December 2008 the employment agreement for therent each named executive officer was amendduling each agreement i
compliance with the rules and regulations undetiae@09A of the Internal Revenue Code of 198Gmagnded.

On October 20, 2006, we entered into an employragrdement with Jeffrey W. Lunsford, our Presidétief Executive Officer ar
Chairman. Pursuant to the terms of Mr. Lunsfordigployment agreement, amended December 30, 2008,Msford’s annual salary for 20
was $400,000, which was unchanged from his 2008 a@rsalary. Mr. Lunsford salary is subject to annual review, and effecliasuary :
2010, Mr. Lunsfords annual salary increased to $416,000. Mr. Lunsi®rdigible to receive an annual cash incentivausopayable based
achievement of performance goals established byGmmpensation Committee. During calendar year 2040, unsford’s target annu
incentive bonus was $299,750, which had increasemh his 2009 target annual incentive bonus. Theezhiannual cash incentive bo
payable to Mr. Lunsford depended upon the extemthizh the applicable performance goals were agdeWr. Lunsfords actual paid bon
for 2010 was $512,573. In February 2010, the Corsgion Committee awarded Mr. Lunsford options techase 1,200,000 shares of
common stock at an exercise price of $3.68. Ong-ighth of the total number of shares subject toohtéon vested on February 1, 2010,
an additional one fortgighth of the total number of shares subject tooft@n vest monthly thereafter, provided Mr. Lwrsf remains with tt
Company through each such vesting date. The Corapen<Committee also awarded Mr. Lunsford with 80Q0, performancd®ased restricte
stock units, which, if eligible, would vest in tleréranches, the first of which would vest on thiedtibusiness day following the release of
Companys fiscal 2010 financial results, the second of Wwhigould vest on December 31, 2011 and the thirdvbich would vest o
December 31, 2012; provided that Mr. Lunsford reredian employee or service provider of the Compmamngach vesting date. Mr. Lunsfogd’
employment agreement provides that we will reiméuvls. Lunsford for reasonable travel, entertainrmeerd other expenses incurred by hit
furtherance of the performance of his employmetitedu

On September 22, 2008, we entered into an emplolyagneement with Nathan F. Raciborski, our Ezasnder and Chief Technolc
Officer. Pursuant to the terms of Mr. Raciborsléismployment agreement, amended December 30, 200&adiborskis annual salary fi
2009 was $295,000, which was unchanged from hif 20thual salary. Mr. Racibors&i'salary is subject to annual review, and effe
January 1, 2010, Mr. Raciborskiannual salary increased to $306,800. Mr. Radibdsseligible to receive an annual cash incentdamu:
payable based on achievement of performance getablished by our Compensation Committee. Duridgnoiar year 2010, Mr. Raciborski’
target annual incentive bonus was $121,000 whichilereased from his 2009 target annual incentoveub. The earned annual cash incel
bonus payable to Mr. Raciborski depended upon teneto which the applicable performance goalsewashieved. Mr. Raciborski’actue
paid bonus for 2010 was $206,910. In February 280Compensation Committee awarded Mr. Racibagtions to purchase 175,000 sh
of our common stock at an exercise price of $3@®e fortyeighth of the total number of shares subject toapion vested on February
2010, and an additional one foyghth of the total number of shares subject todpgon vest monthly thereafter, provided Mr. Racgki
remains with the Company through each such vestiatg. Mr. Raciborsk§ employment agreement provides that we will reirs¢
Mr. Raciborski for reasonable travel, entertainmemd other expenses incurred by him in furtheraofdie performance of his employm
duties.

On October 20, 2008, we entered into an employragreement with Douglas S. Lindroth, our Senior iresident, Chief Financ
Officer and Treasurer. Pursuant to the terms of LlMrdroth’s employment agreement, amended Dece®®eR008, Mr. Lindrotts annuz
salary for 2009 was $300,000. Mr. Lindroth’s salaysubject to annual review, and effective Jandar2010, Mr. Lindrothé annual sala
increased to $312,000. Mr. Lindroth is eligibler&zeive an annual cash incentive bonus payabledl@sachievement of performance g
established by our Compensation Committee. Duralgnolar year 2010, Mr. Lindrothtarget annual incentive bonus was $110,000 wiiéc
increased from his 2009 target annual incentiveuboifhe earned annual cash incentive bonus payatWr. Lindroth depended upon 1
extent to which the applicable performance goaleveehieved. Mr. Lindrotls’ actual paid bonus for 2010 was $188,100. In Felpr2010, th
Compensation Committee awarded Mr. Lindroth optimngurchase 225,000 shares of our common stock at
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an exercise price of $3.68. One fodighth of the total number of shares subject toofhtéon vested on February 1, 2010, and an additione
forty-eighth of the total number of shares subject todpton vest monthly thereafter, provided Mr. Liothr remains with the Compa
through each such vesting date. Mr. Lindretemployment agreement provides that we will reirsbuMr. Lindroth for reasonable tra
entertainment and other expenses incurred by hifurtherance of the performance of his employmenied. In fiscal 2009, the Compensa
Committee also approved an automobile allowancéioiindroth.

On March 27, 2007, we entered into an employmergeagent with David M. Hatfield, our Senior Vice Bident of Worldwide Sale
Marketing and Services. Pursuant to the terms afHdtfield’'s employment agreement, amended Dece®®eR008, Mr. Hatfields annue
salary for 2009 was $250,000, which is unchangedhf2008. Mr. Hatfields salary is subject to annual review, and effeclimeuary 1, 201
Mr. Hatfield’s annual salary increased to $260,000. He is digible to receive an annual cash incentive bonagaple on achievement
performance goals established by the Compensationn@ittee. During calendar year 2010, Mr. Hatfislthrget annual incentive bonus
$220,000 which had increased from his 2009 targatial incentive bonus. The earned annual cash timeebonus payable to Mr. Hatfie
depended upon the extent to which the applicabtopeance goals were achieved. Mr. Hatfisldctual paid bonus for 2010 was $376,20
February 2010, the Compensation Committee awardedihtfield options to purchase 175,000 sharesuoicommon stock at an exercise p
of $3.68. One forty-eighth of the total number bares subject to the option vested on Februarp10,2and an additional one forgyghth o
the total number of shares subject to the opticst weonthly thereafter, provided Mr. Hatfield remmaiwith the Company through each s
vesting date. Mr. Hatfield’ employment agreement provides that we will reirsbMr. Hatfield for reasonable travel, entertaintrend othe
expenses incurred by him in furtherance of thequarénce of his employment duties.

On December 21, 2009, the Company entered intargologment agreement, which was effective on Apil 2010, with Mr. Vincen
our Chief Executive Officer of EyeWonder, a LiméifgNetworks business. Pursuant to the terms of\ificent’s employment agreeme
Mr. Vincent's annual base salary for fiscal 2010 was $250,800Vincent is eligible to receive annual cash imtbees payable for tt
achievement of the Company, business unit or iddiai performance goals as established or approy¢idebBoard. During calendar year 2(
Mr. Vincent's target annual incentive bonus was $210,000. &heed annual cash incentive bonus payable to Mrcéfit depended upon
extent to which the applicable performance goalsevaehieved. Mr. Vincerg’ actual paid bonus for 2010 was $11,637. On Axil201C
pursuant to the terms of his employment agreemdntVincent received a grant of 750,000 restricgdck units covering shares of
Company’s common stock. One-sixteenth of the meetli stock units vested on July 1, 2010, andsixteenth of the restricted stock units
on each March 1, June 1, September 1 and Decembweréafter until such time as all restricted stagkits have vested, subject
Mr. Vincent's continued service through each vestiate.

The terms “cause” and “change of contralfe used substantially consistently among the eynmot agreements with the nar
executive officers. Generally, the term “cause"for cause” means termination of employment assalteof:

» Acts or omissions constituting gross negligenceklessness or willful misconduct on the part ofexecutive with respect to his
her obligations under the employment agreementh@rwise relating to the business of Limelic

* Repeated or habitual neglect of exect s duties or responsibilities that continues aftgioe of such neglect, or failure or refuse
carry-out the legitimate assignments given by the Chiefdative Officer or the Boar¢

* Any act of personal dishonesty in connection wiih dr her responsibilities as an employee of then@any with the intention
reasonable expectation that such action may ristlie substantial personal enrichme

» Executives conviction of, or plea of nolo contendre to, g that the Board reasonably believes has haglilbhave a materi
detrimental effect on the Compé s reputation or busines
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* A breach of any fiduciary duty owed to the Compagyexecutive that has a material detrimental effecthe Compar’s reputatio
or business

» Executive being found liable in any Securities &@hange Commission or other civil or criminal s#tes law action or enterir
any cease and desist order with respect to suangcegardless of whether or not executive aduoritdenies liability);

» Executive (A) obstructing or impeding; (B) endeangrto obstruct, impede or improperly influence; (@) failing to materiall
cooperate with, any investigation authorized by Bward or any governmental or self-regulatory gnfan “Investigation).
However, executive's failure to waive attorney-olieprivilege relating to communications with exeeets own attorney i
connection with an Investigation will not consté“caus”; or

» Executive’s disqualification or bar by any govermta or selfregulatory authority from serving in the capaciontemplated by h
or her employment agreement or executive’'s losanyf governmental or sefégulatory license that is reasonably necessa
executive to perform his or her responsibilitied bmelight under the employment agreement, if (#¢ tisqualification, bar or lo
continues for more than thirty (30) days, and (Bjimg that period Limelight uses its good faithoet§ to cause the disqualificat
or bar to be lifted or the license replac

Generally, the term “change of control” means tbeuorence of any of the following events:

* The consummation by Limelight of a merger or coialstion with any other corporation, other than agee or consolidation whic
would result in the voting securities of Limelightitstanding immediately prior thereto continuingepresent (either by remain
outstanding or by being converted into voting sities of the surviving entity) more than 50% of tieéal voting power represen
by the voting securities of the Company or suclisurg entity outstanding immediately after suchrges or consolidatior

» The approval by the stockholders of Limelight, bistockholder approval is not required, approvaltbg Board, of a plan
complete liquidation of the Limelight or an agreernior the sale or disposition by Limelight of all substantially all of Limeligh¢’
assets; 0

* Any “persor’” (as such term is used in Sections 13(d) and 14(dhefSecurities Exchange Act of 1934, as amendsbgr tha
Goldman Sachs & Co and its related funds and estittecoming the “beneficial owner” (as definedRirle 13d3 under said Act
directly or indirectly, of securities of Limelighlepresenting 50% or more of the total voting povesmresented by the Compaay’
then outstanding voting securiti¢

The term “in connection with a change of controfhgrally means a termination of executsvemployment within three (3) months p
to the execution of an agreement that resultsdneenge of control or twelve (12) months followinghenge of control.

Severance Benefits Limelight believes that providing severance besefitr the named executive officers is necessargttiact an
retain executive talent, and is accordingly coesistwith our compensation philosophy and objectiv®sverance benefits for the nat
executive officers is also appropriate as we belithat it is likely that an executive who is rebelvof position without cause may require
extended period of time to obtain similar employtmen

The employment agreements between Limelight anth @amed executive officer, except Mr. Vincent, pdevgenerally that if tt
executive is terminated without cause (and the itetion is not in connection with a change of cohtthen the executive is entitled to
following severance benefits: (i) continued paymarexecutives base salary for 12 months, (ii) actual, earnath t@nus for the year in whi
termination occurred prorated to the date of teatidm, (iii) reimbursement for premiums paid fomtaued heath benefits for the execu
and eligible dependents under the Limelight healdns until the earlier of 12 months after termio@tor until executive and eligik
dependents are covered under another health irupogram. The
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employment agreement between Limelight and Mr. ¥iricorovides that if Mr. Vincerg’ employment is terminated without cause (ant
termination is not in connection with a change afitcol) then Mr. Vincent is entitled to the followg severance benefits: (i) continued payr
of executives base salary for ninety days, (ii) 25% of the algtearned cash incentive bonus, if any, payablelitovincent for the year

which termination occurred, prorated to the datetesmination, (iii) reimbursement for premiums pdit continued heath benefits

Mr. Vincent and eligible dependents under the Ligtelhealth plans until the earlier of ninety dafter termination or until Mr. Vincent a
his eligible dependants are covered under anotkaitthinsurance program. Payment of severance iteigfconditioned on the execut
making certain covenants with Limelight as desatibelow under “material conditions to or obligasasf severance.”

If a named executive officer voluntarily resigns lkeimployment or his employment is terminated farsea then he is entitled gener
only to compensation earned through the date afitextion. More particularly, he would be entitlea his base salary through the dat
termination, unpaid but earned and accrued anmualdbfor a fiscal year completed prior to the tewation of employment and accrued
unused vacation time. All further vesting of outsteng equity awards would also cease as of theafatrmination.

In the event a name executive officer's employmisnterminated due to death or disability, then tiydive (25%) percent of tt
executive’'s then outstanding unvested equity awanldd vest.

Change of Control Benefits. Limelight believes that providing certain benefite the named executive officers in connection vg
change of control is necessary to attract andrreggecutive talent. Further, Limelight believestthhange of control arrangements ar
important part of overall compensation for the ndregecutive officers because they will assist toenfany in maximizing stockholder va
by allowing executives to participate in an objeetreview of any proposed transaction and whetheh proposal is in the best interest of
stockholders, notwithstanding any concern the etkezumight have regarding the executiwe&ontinued employment prior to or followin:
change in control or other personal financial ieser

The employment agreements between Limelight and ramed executive officer, except Mr. Vincent, pdevgenerally that, in the ew
of a change of control, fifty percent (50%) of eantecutives then unvested equity awards will vest. FurtHethe executive is terminated
resigns for good reason in connection with a chaofgeontrol then the executive is entitled to tledldwing change in control benefi
(i) continued payment of executive’s base salarylfb months, (i) 100% of the executiggtarget cash bonus for the year in which termam
occurred, (iii) accelerated vesting of all outstiagd unvested equity awards, and (iv) reimbursenfenpremiums paid for continued he
benefits for the executive and eligible dependemtder the Limelight health plans until the earlidrl2 months after termination or u
executive is covered under another health insurpnogram. The employment agreement between Limetigd Mr. Vincent provides that,
the event of a change of control, fifty percenty®f each executive’s then unvested equity awarillsvest. Further, if Mr. Vincent
employment is terminated or he resigns for goodaran connection with a change of control then Wincent is entitled to the followir
change in control benefits: (i) continued paymdntaecutive’s base salary for ninety days, (ii) 26#the executives target cash bonus for
year in which termination occurred, (iii) accelegitvesting of all outstanding, unvested equity asaand (iv) reimbursement for premit
paid for continued heath benefits for the execuéimd eligible dependents under the Limelight hepliéims until the earlier of ninety days a
termination or until Mr. Vincent and his eligiblepgendants are covered under another health insupgogram. Payment of change of cor
benefits is conditioned on the executive makingtatercovenants with Limelight as described belowdam“Material Conditions to ¢
Obligations of Severance.”
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The tables below show the potential payments anefiis each of the named executive officers wouwcehtitled to receive in the ev

of a change of control or if each such offiee€mployment had been terminated under the follgwincumstances as of December 31, 2
Due to a number of factors that affélce nature and amount of any potential paymentseoefits, any actual payments and benefits mi
different.

Potential Payments Upon Change of Control

Health
Acceleration of and

Severanc Severanc Unvested Welfare

(Salary) (Bonus) Equity Awards Benefits
Name ($) ($) ($)(1) ($) Total ($)
Jeffrey W. Lunsforc $ — $ — $ 1,856,63! $ — $1,856,63!
Nathan F. Raciborsl — — 485,20: — 485,20:
John J. Vincen — — 1,770,23 — 1,770,23
Douglas S. Lindrotl — — 648,11! — 648,11!
David M. Hatfield — — 530,59« — 530,59:¢
(1) Valuation of acceleration of unvested equity awasdequal to fifty percent (50%) of unvested reséd stock units and fifty perce

(50%) of unvested noqualified stock options with exercise price lesanttthe $5.81 per share closing price of Limeligtettvixbrks
common stock on December 31, 2010, held by Meksissford, Raciborski, Vincent, Lindroth and HatfieAs of December 31, 20:
the exercise price of a portion of the nqumlified stock options held by Messrs. LunsfordciRorski, Lindroth and Hatfield was gre:
than $5.81 per share, therefore these-qualified stock options have been excluded frora tlailculation

Potential Payments Upon Termination Without Cause pResignation for Good Reason in Connection with &hange of Control

Acceleration of Health and

Severance Severance Unvested Welfare

(Salary) (Bonus) Equity Awards Benefits
Name ($) (%) ($)(2) $)(2) Total ($)(3)
Jeffrey W. Lunsforc $416,00( $299,75( $ 3,713,26. $ 14,63¢ $4,443,65!
Nathan F. Raciborsl 306,80( 121,00 970,40t 14,98: 1,413,18!
John J. Vincen 62,50( 37,50( 3,540,46! 2,58¢ 3,643,05.
Douglas S. Lindrotl 312,00( 110,00( 1,296,23I 9,26: 1,727,49:
David M. Hatfield 260,00( 220,00( 1,061,18! 14,63¢ 1,555,82
(1) Valuation of acceleration of unvested equity awasdsqual to one hundred percent (100%) of the stederestricted stock units and

(@)
®3)

hundred percent (100%) of unvested mpralified stock options with exercise price lesatlthe $5.81 per share closing price of Lime
Networks common stock on December 31, 2010, heldMmssrs. Lunsford, Raciborski, Vincent, Lindrothdahatfield. As o
December 31, 2010, the exercise price of a podiathe nonqualified stock options held by Messrs. LunsfordciRorski, Lindroth an
Hatfield was greater than $5.81 per share, thezefrse nc-qualified stock options have been excluded frors tlailculation

Health and welfare benefits are calculated usiegaiimual cost of medical and dental insuranceezlday the named executive during
year.

Depending upon applicable law, a departing employeg be eligible to be paid for accrued but unusgchtion time banked prior
termination of employmen
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Potential Payments Upon Termination Without Cause oResignation for Good Reason Not in Connection whita Change of

Control
Acceleration of Health and

Severance Severance Unvested Welfare

(Salary) (Bonus) Equity Awards Benefits
Name % $) ($) $)(1) Total ($)(2)
Jeffrey W. Lunsforc $416,00( $299,75( $ = $ 14,63¢ $730,38¢
Nathan F. Raciborsl 306,80( 121,00( — 14,98: 442,78
John J. Vincen 62,50( 37,50( — 2,58¢ 102,58
Douglas S. Lindrotl 312,00( 110,00( — 9,26: 431,26
David M. Hatfield 260,00( 220,00( — 14,63¢ 494,63¢

(1) Health and welfare benefits are calculated usiegaiimual cost of medical and dental insuranceezldny the named executive during
year.

(2) Depending upon applicable law, a departing employeg be eligible to be paid for accrued but unusgchtion time banked prior
termination of employmen

Material Conditions to or Obligations of Severance. The receipt of severance or change of control lisnisf conditioned upon tl
named executive officer delivering and not revokingeparation agreement and general release ofsclibstantially in a form prescribed
Limelight. Further, the executive must agree tlwatd two year period following his or her termiatithat executive will not (i) solicit a
Limelight employee (sometimes excepting the exeetdi personal administrative assistant) for employnather than with Limelight, a
(i) engage in competition with, or have an owngrshterest in a business that competes with, Ligiel

Retirement Benefits under the 401(k) Plan, Execut® Perquisites, and Generally Available Benefit Pragms . In fiscal 201C
named executive officers were eligible to partitgpén the health and welfare programs that are rgdlgeavailable to other Limelig
employees, including medical, dental, vision, grtifey short-term and long-term disability and slgmpental insurance.

We also maintain a tax-qualified 401(K) plan, whistbroadly available to Limelighg’general U.S. based employee population. Und
401(k) plan, all of our employees are eligible sotjzipate. We provide a matching contribution @ltofvs: a dollar-fordollar (100%) match ¢
an eligible employee’ deferral that does not exceed three percent %)mpensation for the year and a fifty perce€4p match on the ne
two percent (2%) of the employsedeferrals. We do not provide defined benefit pnplans or defined contribution retirement plamul
executive officers or other employees other thath@ 401(k) plan or (ii) as required in certaiuotrsies other than the United States for leg
competitive reasons.

The 401(k) plan and other generally available hiepedgrams allow us to remain competitive, andhgéeve that the availability of su
benefit programs enhances employee loyalty andygtodty. The benefit programs are primarily inteadto provide all eligible employe
with competitive and quality healthcare, finangmbtection for retirement and enhanced health amdiyztivity. These benefit progra
typically do not factor into decisions regardingentive compensation packages.

Accounting and Tax Considerations. In our review and establishment of compensati@gm@ms and payments for fiscal 2010,
considered, but did not place great emphasis enatiticipated accounting and tax treatment of oangensation programs and payments t
for our executive officers. While we may considec@unting and tax treatment in the future, thes¢ofa alone are not dispositive. Am
other factors that receive greater consideratierttae net costs to us and our ability to effecyivaminister executive compensation in the ¢
and long-term interests of stockholders under agsed compensation arrangement.

Internal Revenue Code Section 162(m) limits the @m¢hat we may deduct for compensation paid toGhief Executive Officer and
each of our four most highly compensated officer$1,000,000 per person,
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unless certain exemption requirements are met. Rtiens to this deductibility limit may be made fearious forms of “performance-based”
compensation. Under certain regulations, compemsatiising from options and restricted stock utfitt meet certain requirements will no
subject to the $1,000,000 cap on deductibility, enthe past we have granted equity awards thabelieve met those requirements. While
Compensation Committee cannot predict how the dddlity limit may impact our compensation programfuture years, the Compensat
Committee intends to maintain an approach to exkesutompensation that strongly links pay to perfante. While the Compensat
Committee has not adopted a formal policy regardéngdeductibility of compensation paid to our Ghiecutive Officer and our four mc
highly compensated officers, the Compensation Cdtemintends to consider tax deductibility undefteRL62(m) as a factor in compensa
decisions.

Section 409A of the Internal Revenue Code Section 409A imposes additional significant taieshe event that an executive offic
director or service provider receives “deferred pemsationthat does not satisfy the requirements of Sect@®P4 Although Limelight doe
not maintain a traditional nonqualified deferrednp@nsation plan, Section 409A does apply to cesawverance arrangements and et
awards. Consequently, to assist in avoiding aduifidtax under Section 409A, Limelight amended itgplyment agreements with its nar
executive officers in December 2008, including skegerance arrangements described in this proxgnséatt, to conform to the requirement
Section 409A. Further Limelight intends to struetits equity awards in a manner to either avoidapplication of Section 409A or, to 1
extent doing so is not possible, comply with thplimable Section 409A requirements.

Accounting for Stock-Based Compensation Beginning on January 1, 2006 we began accountingtbckbased awards in accorda
with the requirements of Financial Standards Boacdounting Standards Codification Topic 718, Congagion — Stock Compensatic
(formerly FAS 123R) (“ASC Topic 718").
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EXECUTIVE COMPENSATION AND OTHER MATTERS

Executive Compensation Tables

The following table sets forth information regamglithe compensation to each of the individuals wénwed as our principal execut

officer and principal financial officer and the d¢erother most highly compensated executive offidargng the fiscal year ended Decembe
2010. We refer to these executive officers as amned executive officers.

Summary Compensation Table

Stock Option All Other
Name and Principal Position Year Salary ($) Bonus ($)  Awards ($)(1) Awards ($)(1) Compensation ($)(2 Total ($)
() (b) (c) (d) (e) () (0] 0)
Jeffrey W. Lunsforc 201C 416,00 512,57: 1,104,00(3) 2,786,88I 21,69¢ 4,841,15:
President, Chief Executi\ 200¢ 400,000 204,38! — — 21,69¢ 626,08
Officer and Chairmait 200¢ 400,000 315,14 1,034,14: — 139,13: 1,888,42.
Nathan F. Raciborsl 201C 306,80( 206,91( — 406,42( 21,63« 941,76
Co-Founder and Chie 200¢  295,00( 81,75¢ 0(4) 401,83 29,04¢ 807,63
Technical Officer and
Director 200¢ 295,000 286,05 968,62! 1,185,001 33,74: 2,768,42.
John J. Vincen 201C 250,00( 11,637 3,015,00! — 9,75¢  3,286,39.
CEO, EyeWonder and Director(
Douglas S. Lindroth(6 201C 312,00 188,10( — 522,54( 28,18 1,050,822
Senior Vice Presiden 200¢ 300,00 74,32 — — 28,72¢ 403,04¢
Chief Financial Officer
and Treasure 200¢ 61,53¢ 72,60¢ 927,50( 410,52« 21,28¢ 1,493,45:
David M. Hatfield 201C 260,000 376,20( — 406,42( 13,89¢ 1,056,51!
Senior Vice Presiden 200¢  250,00( 148,64: 0(4) 401,83 8,99¢ 809,47:
Worldwide Sales
Marketing and Service 200¢  250,00( 389,19 4,144,76(7) 1,185,00((8) 5,04t  5,974,00(7)

(1)

(@)

®3)

These amounts represent the grant date fair valueaich of the Stock Awards (restricted stock Qir@ited Option Awards (stock optiol
granted to our named executive officers in 2010 engbrior years, computed in accordance with ASQito718, except that,
accordance with applicable SEC rules and guidahiceeglight has disregarded estimates of forfeiturelated to serviceased vestir
conditions. A discussion of the assumptions usethécalculation of these amounts for awards gcaine2010, 2009 and 2008
included in Note 15 “Share-Based Compensation”hi@ tNotes to Consolidated Financial Statementslughed within Limelights
Annual Report on Form -K for the fiscal year ended December 31, 2(

Represents amounts paid for health and liferarsce for the employee and the emplogef@mily members for each of the nar
executive officers, company matches on 401(k) actsoin the case of Messrs. Lunsford, Raciborskifield, and Lindroth, amounts pz
for certain travel and commuting expenses and tassgips in connection with those expenses for Mesausstord, Raciborski, ai
Lindroth in 2008, a car allowance and insuranceniuens paid on behalf of Mr. Lindroth in 2009 andlRpand FICA taxes paid
behalf of the Company in 2010 for Mr. Vince

This amount represents the grant date fair valupdoformanc-based restricted stock units granted to Mr. Lurtsfor2010, computed
accordance with ASC Topic 718. All or a portion tbe restricted stock units could have been eligiblevesting based upon
achievement of certain financial performance tardet the fiscal year ended December 31, 2010e@ltd the earut feature describi
in the Agreement and Plan of Merger to acquire Egertié¢r, Inc., a copy of which was filed with a Cutrd&keport on Form & on
December 21, 2009. Following the end of fiscal 200@as determined that the performance targetveaschieved, and accordingly,
RSUs did not become eligible for vesting and weréefted.
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(4)

(5)
(6)
(7)

(8)

The Compensation Committee authorized these pediote-based restricted stock unit awards for Messrs. ioaski and Hatfield ¢
June 1, 2009. All or a portion of the restrictedckt units had been eligible for vesting based ugh@nachievement of certain finant
performance targets for the twelagnth period beginning July 1, 2009 and ending Bihe2010. Pursuant to the award document:
Compensation Committee was to adopt the finan@dlopmance targets after June 2009 with respetiiémerformance targets for
second half of 2009, and then following the BoafdDarector's approval of Limelighs 2010 financial plan with respect to
performance targets for the first half of 2010. Jéadinancial performance targets were adopted byGbmpensation Committee
August 2009 and in February 2010 respectively.citoedance with ASC Topic 718, the grant date falug of these awards could no
determined until the final performance targetstfer awards were adopted by the Compensation Coeeniftccordingly, the amounts
the Stock Awards column above for these grantsesgmt the fair value computed in accordance witle ABpic 718 as of the serv
inception date of the award on July 1, 2009 basedhe probable outcome of the performance conditimeasured as of the sen
inception date, excluding the effect of estimatedefitures for these awards as of the service itzeplate.

On February 8, 2010, the Compensation Committeerahdted the final performance targets for theserdsvaAs such, the grant date
values of these awards, as computed in accordaiticed8C Topic 718, were $195,036 for Messrs. Raakits and Hatfields respectiv
awards. These values are based upon the probatdenuel of the performance conditions, consistenh \lite estimate of aggreg
compensation cost to be recognized over the sepgded under ASC Topic 718, excluding the effefcestimated forfeitures related
servicebased vesting conditions. The maximum value for20@9 performance restricted stock unit awardsckwig based on the clos
price per share on the grant date, is $287,300/&8srs. Raciborski’'s and Hatfieldrespective awards. Following the conclusion e
performance period, it was determined that thegoerance was achieved at a level that entitled Med$®aciborski and Hatfield to
eligible to receive 90.4% of the award, or 76,8%drss. A discussion of the assumptions used ircdll®ilation of these amounts
included in Note 16 “Share-Based Compensation”hi@ tNotes to Consolidated Financial Statementsluhed within Limelightt
Annual Report on Form 10-K for the fiscal year esh@ecember 31, 2009.

Mr. Vincent became an employee of Limelight on ABfl, 2010.
Mr. Lindroth became an employee of Limelight on @etr 20, 2008

In May 2008, the Compensation Committee authorthedexchange of all 675,000 stock options that vgea@ted to Mr. Hatfield durir
2007 for 337,500 restricted stock units. This teation was described in more detail in LimelighDefinitive Proxy Statement

Schedule 14A filed with the SEC on April 7, 200% Aresult, all of the 675,000 stock options grémbeMr. Hatfield during 2007, whit
accounted for the entire $5,790,431 value repdrteéde Option Awards column in 2007 for Mr. Hatfielwere cancelled at the time of
exchange. When these stock options were exchamgete restricted stock units in May 2008, the neadquired restricted stock ur
were valued at the remaining unamortized valudefa007 stock option grants that it replaced physiacremental fair value comput
as of the modification date, which, not includingfimates of forfeitures related to serviz&sed vesting conditions, combined to e
$4,144,766. Had the 2008 restricted stock unitsheen a product of a stock option for restrictextlstunit exchange, the grant date
value for these restricted stock units represeirteithe Stock Awards column in 2008 for Mr. Hatfielebuld have been $968,625
computed in accordance with ASC Topic 718, disreiggrestimates of forfeitures related to ser-based vesting condition

These amounts represent the grant date fair vatluenfaward of stock options granted to Mr. Hatffiel 2008 ($1,185,000), as well as
incremental fair value of the 675,000 stock optigrented to Mr. Hatfield during 2007 that were calteel in 2008 ($0). The incremer
fair value of the cancelled stock options were coteg as of the modification date in accordance WBC Topic 718

34



Table of Contents

Grants of Plan-Based Awards in 2010

The following table provides information regardigmants of plan based awards to each of our namecduéxe officers during the fisc
year ended December 31, 20

All
Other
Stock Grant
Estimated Future Estimated Future Awards: All Other Date
Payouts Payouts Number Option Fair
Under Non-Equity Under Equity of Awards: Exercise Value
Incentive Plan Incentive Shares Number of orBase  of Stock
Awards(1) Plan Awards(2) of Stock Securities  Price of and
2010 or Underlying Option Option
Grant Threshold  Target  Maximum Threshold  Target  Maximum Units Options Awards Awards
Name Date $) (%) $) #) #) #) #) #HE) ($/sh) )4
(@) (b) (c) (d) (e ® ()] (h) 0] (0) (] (0]
Jeffrey W. Lunsforc 02/08/1( 1 299,75( 599,50( — — — — — —
Jeffrey W. Lunsforc 02/26/1( — — — 0  300,00( 300,00 — — — —
Jeffrey W. Lunsforc 02/26/1( — — — — — — — 1,200,001 3.66 2,786,88!
Nathan F. Raciborsl 02/08/1( 1 121,00( 242,00( — — — — — — —
Nathan F. Raciborsl| 02/26/1( — — — — — — — 175,00 3.6¢ 406,42(
John J. Vincen 01/19/1( 1 210,00( — (5) — — — — — — —
John J. Vincen 04/30/1( — — — — — — 775,00((6) — — 2,984,85!
Douglas S. Lindrotl 02/08/1( 1 110,00( 220,00( — — — — — — —
Douglas S. Lindrotl 02/26/1( — — — — — — — 225,00( 3.6¢ 522,54(
David M. Hatfield 02/08/1( 1 220,00( 440,00( — — — — — — —
02/26/1( — — — — — — — 175,00( 3.6€ 406,42(

David M. Hatfield

1)
(2)

3)
(4)

(5)
(6)

Amounts represent participation in the 2010 Manag@nBonus Plan, and in Mr. Vinces case, the EyeWonder 2010 G&A Bo
Program. See the Summary Compensation Table foale2010 management bonus amounts ea

Each of the restricted stock units represents déirggemt right to receive one (1) share of the Comy’s common stock. These restric
stock units granted to Mr. Lunsford were perfornehased, and, if they were eligible, would have wdte three (3) equal annt
installments beginning on the third business ddlpviotng the Companys public announcement of its fiscal 2010 financegults, th
second of which would have vested on December @11 2nd the third of which would have vested onebaer 31, 2012, provided tl
Mr. Lunsford remained employed with Limelight thghueach such vesting date. All or a portion of itricted stock units could he
been eligible for vesting based upon the achievémioertain financial performance targets for fiseal year ended December 31, 2
related to the earaut feature described in the Agreement and Plaviesfyer to acquire EyeWonder, Inc., a copy of whias filed with i
Current Report on Form R-on December 21, 2009. Following the end of fie@dl0, it was determined that the performance tavgs nc
achieved, and accordingly, the RSUs did not beceligéle for vesting and were forfeite

Each of the stock option awards vested one -eighth (1/48th) on February 1, 2010, and one -eighth (1/48th) each month therea
on the first day of each month, provided the namagtutive officer remains with the Company throeglh such vesting da

These amounts represent the aggregate grant diatalize for Option Awards and the aggregate serdate fair value of Stock Awar
each computed in accordance with ASC Topic 718dasghe probable outcome of the performance cimmditmeasured as of the grar
service date, as the case may be excluding theteffeestimated forfeitures. A discussion of theumsptions used in the calculatior
these amounts are included in Note 15 “Share-B&sedpensation” in the “Notes to Consolidated Finah8tatementsincluded withir
Limelight's Annual Report on Form -K for the fiscal year ended December 31, 2(

There was no maximum amount for this award duriscaf 2010

On April 30, 2010, in connection with the acquimitiof EyeWonder, the Company granted 750,000 R8W4rt Vincent. The RSUs vest
equal quarterly installments over a period of fgears subject to Mr. Vince's continued service with the Compa
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Outstanding Equity Awards at 2010 Fiscal Year-End

The following table presents certain informatiomcerning the outstanding option and restrictedkstaad restricted stock unit awa

held as of December 31, 2010 by each named execuofticer. The Market Values below are based orréiperted closing market price of
Company’s common stock on the Nasdaq Global Mag&edf December 31, 2010 ($5.81 per share).

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or
Number Number Payout
of of Value of
Shares Market Unearned Unearned
Number of Number of or Units Value of Shares, Shares,
Securities Securities of Stock Shares or Units, or Units, or
Underlying Underlying That Units of Other Other
Unexercise( Unexercised Option Have Stock That Rights Rights
Options: Options: Exercise Option Not Have That Have That
Exercisable Unexercisable Price Expiration Vested Not Not Have Not
Name (#) #) $) Date (#) Vested ($) Vested (# Vested ($
(@) (b) (c) (e ®) @ (h) (0] (0)
Jeffrey W. Lunsforc 437,50( 312,50( $ 6.5% 11/20/1¢1) — — — —
274,99 925,00! 3.6¢ 02/26/2((2) — — 300,00((3) $1,743,00!
Nathan F. Raciborsl 349,99t 50,00¢ 15.0C 05/29/1°(4) — — — —
177,08 72,92( 6.3¢ 02/25/145) 56,25((6) 326,81: — —
44,99¢ 75,00: 5.0% 06/01/1(7) 51,25((8) 297,76: — —
40,10¢ 134,89 3.6¢ 02/26/2((2) — — — —
John J. Vincen — — — — 609,37!(9) 3,540,46! — —
Douglas S. Lindrot! 54,16¢ 45,83t 5.0C 10/02/1410) 160,42((11) 932,04( — —
49,62: 2,877 6.52 02/05/1(12) — — — —
51,56: 173,43 3.6¢ 02/26/2((2) — — — —
David M. Hatfield 177,08 72,92( 6.3¢ 02/25/1¢6) 53,12(6) 308,65¢ 18,75((13) 108,93¢
44,99¢ 75,00: 5.02 06/01/147) 51,25((8) 297,76: — —
40,10: 134,89 3.6¢ 02/26/2((2) — — — —

1)

(@)
®3)

Effective November 25, 2008, all shares subjethe option were deemed unvested and subjdbetéollowing vesting schedule: 1/24
of the shares subject to the option shall vest omekhber 20, 2009 and an additional 1¥24 of theeshahall vest on the 20day of eac
calendar month thereafter, provided the named ¢ixecofficer remains employed with Limelight thrdugach such vesting da

Each of the stock option awards vested one -eighth (1/48th) on February 1, 2010, and one -eighth (1/48th) each month therea
on the first day of each month, provided the namagtutive officer remains with the Company throegleh such vesting da:

These restricted stock units granted to Mr. Lurtsfaere performan«based, and, if they were eligible, would have wéste thre:
(3) equal annual installments beginning on thedthiusiness day following the Compasypublic announcement of its fiscal 2
financial results, the second of which would hagsted on December 31, 2011 and the third of whichldvhave vested on December
2012, provided that Mr. Lunsford remained employéth Limelight through each such vesting date. @édla portion of the restrict
stock units could have been eligible for vestingdazhupon the achievement of certain financial perémce targets for the fiscal y
ended December 31, 2010 related to the eatrfeature described in the Agreement and PlaMlerger to acquire EyeWonder, Inc
copy of which was filed with a Current Report onrfRd8-K on December 21, 2009. Following the end of fi2@l0, it was determin
that the performance target was not achieved, eoordingly, the RSUs did not become eligible fostireg and were forfeitec

36



Table of Contents

(4)
(5)
(6)

(7)
(8)

(9)

(10)
(11)
(12)

(13)

Vests 1/4th on the one year anniversary of the vesting comnmaane date of June 7, 2007 and 1t monthly thereafter, provided t
respective named executive officer remains emplayiid Limelight through each such vesting d:

Vests in 48 equal monthly installments beginningMerch 25, 2008, provided the respective namedgiecofficer remains employ:
with Limelight through each such vesting d:

Shares are represented by restricted stocls.uiithe restricted stock units vest in six equahriual installments beginning
December 1, 2008, such that the restricted stodis shall be fully vested no later than June 1,12Qdrovided the respective nan
executive officer remains employed with Limelightdugh each such vesting de

Vests 1/4th on June 10, 2010 and 1/4h monthly thereafter, provided the respective namegttive officer remains employed w
Limelight through each such vesting d:

Shares are represented by restricted stock unésifteligible, shall vest in three (3) equal aahimstallments beginning on the August
2010, and the second and third installments vesimgune 1, 2011 and June 1, 2012, provided tipectse named executive offic
remains employed with Limelight through each suekting date

The RSUs vest in equal quarterly installments @vperiod of four years subject to the named exeeutfficer continued service with t
Company.

Vests 1/4h on October 20, 2009 and 1#48onthly thereafter, provided the named executifie@f remains employed with Limelic
through each such vesting de

Shares are represented by restricted stock unhs. réstricted stock units vest in 48 equal montigtallments beginning ¢
November 20, 2008, provided the named executiveesffemains employed with Limelight through eaahblsvesting date

Vests in 36 equal monthly installments beginning March 5, 2008, provided the named executive offieanains employed wi
Limelight through each such vesting de

Shares are represented by restricted stock uritsrdstricted stock units vest according to théeagment of certain sales mileston

Option Exercises and Stock Vested in Last Fiscal e

The following table presents certain informatiomcerning the exercise of options and vesting ofls@wards by each of our nan

executive officers during the fiscal year endeddber 31, 2010, including the value of gains onm@se and the value of the stock awards.

Option Awards Stock Awards
Number of Number of Value
Shares Value Shares Realized or
Acquired on Realized or Acquired on
Vesting ($)
Name Exercise (# Exercise ($ Vesting (#) @
@) (b) (c) (d) (e)
Jeffrey W. Lunsforc — $ — 162,66 $774,43.
Nathan F. Raciborsl — — 138,12: 728,75¢
John J. Vincen — — 140,62! 716,25(
Douglas S. Lindrotl — — 87,49¢ 401,76¢
David M. Hatfield — — 131,87- 693,85:

(1) The aggregate dollar amount realized upon the ngstf a stock award represents the aggregate detaimedhlue of the shares of ¢

common stock underlying the stock award on theimgstate multiplied by the shares vested on théngslate.
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Director Compensation

The independent members of the Board of Directogsetigible to receive both cash and equity comataos for their service as bo:
members. Messrs. Lunsford, Vincent and Raciborskiat receive additional compensation for theivieeras board members. Also, pursi
to a European Expansion Consulting Agreement betwiee Company, Mr. Falk, and eValue AG, which witedfwith a Current Report
Form 8K on May 6, 2010, Mr. Falk received 52,500 shareeestricted stock units as compensation for higise on the Board, and eVa
AG received 197,500 shares of restricted stocksuemt consideration for consulting services perfarioe Mr. Falk on behalf of evValue A
Further, Mr. Gleberman, Mr. Perrone and Mr. Harrhame waived receipt of cash compensation for theivice on the board. With respec
cash compensation, during fiscal 2010, each inddgrgndirector (other than Messrs. Gleberman, Peramd Harman) receives an annual
retainer of $25,000 paid quarterly in arrears. Mes&maral, Peterschmidt and Fisher each receiy@0$5er year for their service on the A
Committee of the Board, and Mr. Amaral receivesadditional $7,500 per year for his service as Ghair of the Audit Committee. Wi
respect to equity compensation, each independesitdr is eligible to receive options to purchagsb60 shares of Limelight common st
when they first join the Board of Directors (thaitial award options”)The exercise price of the initial award optionghis fair market value
the underlying common stock on the date of grand the initial award options vest in 36 equal ménihstallments beginning one mol
following the date of grant. Each independent doecprovided they have served as a director foleast six months, was also eligible
receive an annual award of options to purchaseOROshares of Limelight common stock (the “annuabivoptions”).The annual awa
options are granted as of the date of Limeliglathnual meeting of the stockholders and the eseepmiice of the annual award options is the
market value of the underlying common stock ondhate of grant. The annual award options vest ordthepreceding the day of the r
annual meeting of the stockholders, approximately year following the date of grant. Prior to 20P&ssrs. Gleberman, Perrone and Hal
waived receipt of equity awards as compensatiortHeir service on the board. In 2008 and 2009, KedSleberman, Perrone and Hari
accepted their annual award options, and with thesent of Limelight, assigned the beneficial intéri@ those options to their respec
employers — Goldman Sachs & Co. with respect todessleberman and Perrone, and Oak InvestmemedPanvith respect to Mr. Harman.

Pursuant to the Compensation Committee charterCtmapensation Committee periodically reviews ang meommend to the Boa
changes to the compensation for members of ourdBdamDecember 2010, the Compensation CommitteagetyCompensia, an indepent
compensation consultant, to conduct a review of Geenpany$ director compensation program. Based on thisevevin fiscal 2011, tt
Compensation Committee recommended certain chatogéke director compensation program, which the rBoatimately approved
February 2011. The Company will continue to granitidl award options to new directors pursuanthe terms described above; howe
beginning effective January 1, 2011, the Compadiresctor compensation program will now include thidowing components:

» Cash compensation for each outside director cangisf: i) an annual cash retainer of $25,000 ppidrterly in arrears for servic
as an outside director; ii) an annual cash retaiie$15,000 paid quarterly in arrears for servigedn outside director as Au
Committee Chairman; iii) an annual cash retaine$®D00 paid quarterly in arrears for service byoatside director as a mem
(other than Chairman) of the Audit Committee; i) @nual cash retainer of $10,000 paid quarterlgriears for service by
outside director as Compensation Committee Chairmgan annual cash retainer of $2,000 paid qugrierarrears for service |
an outside director as a member (other than Chairmiathe Compensation Committee. No annual retaiikk be paid for servic
by a director either as Chairman or a member ofNbminating and Governance Committee. Also, nodieslirector will receiv
additional compensation for service as a membéreBoard or as a member of any committee of therd

» Equity compensation for each outside director, istimg of an annual award established by the Cosgiion Committee for ea
fiscal year during the first quarter of the fisgalar in accordance with the following principlesthe annual award will be bas
upon a fixed value (th*Fixed Valu¢’)

38



Table of Contents

rather than a fixed number of stock options, retd stock units or other equity award units;hB Fixed Value shall correlate to
25t percentile, the 5@ percentile or the 7percentile of the value of annual equity awardsge to outside directors in |
Companys Peer Group; iii) the Compensation Committee dattermine an appropriate Peer Group taking intsicenation suc
factors as it deems relevant, including withoutifation, total revenue, revenue growth, industngoime and number of employe
iv) the Compensation Committee may rely upon thécadof an independent compensation consultanécektent it deems st
reliance necessary or appropriate to determinéeaant Peer Group and to identify the value of @hmguity awards to directors
the 25t | 50" and 7%percentiles of the selected Peer Group; V) in salgthe applicable Peer Group percentile to whighFixet
Value will correlate, the Compensation Committedl wonsider the Compang’financial performance during the previous fi
year, the Peer Group percentile to which the valuequity awards granted to executive managemeist glosely correlates wi
the intent that the Peer Group percentile for tinectbrs’ annual award will align with the Peer Group periterto which equit
awards granted to executive management most clasetglate, and such other factors as the Compensabmmittee may dee
relevant; vi) one half of the Fixed Value of an mahaward will be satisfied with an award of netatutory stock options and ¢
half will be satisfied with an award of restrictethck units (as those terms are defined in the Goryip 2007 Equity Incentive PI
(the “Plan™)); vii) the vesting of the annual award shall be ag@gh in Section 11(f)(iv) of the Plan; and viif)e value of a stos
option will be determined using a Bla&choles valuation method and the value of resttisteck units will be determined using
Companys 30 day average stock price for the 30 days pregetie valuation date. The Committee may rely ugf@advice ar
guidance of its independent compensation consuitardetermining appropriate values. Unless otheswiletermined by tl
Compensation Committee, the valuation date willte date of the Comparg/annual meeting of its stockholders immedi:
following which the Annual Award is to be grant

The following table presents the compensation veckby our non-employee directors during fiscalry2@10:

Fees
Earned or

Paid in Stock Option
Name Cash ($) Awards ($)(1) Awards ($)(2) Total ($)
(a) (b) (c) (d) (e)
Walter D. Amara $42,50( $ — $  49,44( $ 91,94(
Thomas Falk 211,05(
Jeffrey T. Fisher — 211,05((3) _

30,00( — 49,44( 79,44(
Joseph H. Gleberme — — 49,44( 49,44(
Fredric W. Harmat — — 49,44( 49,44(
Peter J. Perror — — 49,44( 49,44(
David C. Peterschmic 35,00( — 49,44( 84,44(

(1)

(2)

This amount represents the grant date fair valuehi® restricted stock unit award granted to Mtkka 2010, as compensation for
service on the Board, computed in accordance w8 Aopic 718. A discussion of the assumptions usélge calculation of this amot
is included in Note 15 “Share-Based Compensationthe “Notes to Consolidated Financial Statemeirtsluded within Limelighté
Annual Report on Form -K for the fiscal year ended December 31, 2(

These amounts represent the grant date fair valuedch of the stock option awards granted to dnactbrs in 2010, computed
accordance with ASC Topic 718 (formerly FAS 123&8j¢ept that, in accordance with applicable SECsraled guidance, Limelight t
disregarded estimates of forfeitures related toisetbased vesting condition. A discussion of the assiomg used in the calculation
these amounts for awards granted in 2010 are iadlird Note 15 “Share-Based Compensation” in tNetés to Consolidated Financ
Statement” included within Limeligh’s Annual Report on Form -K for the fiscal year ended December 31, 2(
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(3) Represents full grant date fair value of 52,50@rieted stock units awarded to Mr. Falk in fisc8@ll® as compensation for his service
the Board, computed in accordance with ASC TopiB. 7A discussion of the assumptions used in theutation of this amount
included in Note 15 “Share-Based Compensation”hi@ tNotes to Consolidated Financial Statementsluohed within Limelightt
Annual Report on Form -K for the fiscal year ended December 31, 2(

The following table sets forth the options to push shares of our common stock issued in 2010rta@uemployee directors that hi
office during 2010:

Grant

Number Exercise ol Date

of Base Price Fair Value
Securities of of

Underlying Option Option
Name Grant Date Options Awards Awards(1)
Walter D. Amara 06/10/1( 20,00( $ 4.0 $49,44(
Jeffrey T. Fishe 06/10/1( 20,00( 4.0C 49,44(
Joseph H. Gleberme 06/10/1( 20,00( 4.0C 49,44(
Fredric W. Harmai 06/10/1( 20,00( 4.0C 49,44(
Peter J. Perror 06/10/1( 20,00( 4.0C 49,44(
David C. Peterschmic 06/10/1( 20,00( 4.0 49,44(

(1) These amounts represent the grant date fair valuedch of the stock option awards granted to dnactbrs in 2010, computed
accordance with ASC Topic 718 (formerly FAS 123&8j¢ept that, in accordance with applicable SECsraled guidance, Limelight t
disregarded estimates of forfeitures related toisetbased vesting condition. A discussion of the assiomg used in the calculation
these amounts for awards granted in 2010 are iadlind Note 15 “Share-Based Compensation” in tNetés to Consolidated Financ
Statement” included within Limeligh’s Annual Report on Form -K for the fiscal year ended December 31, 2(

Pension Benefits

None of our named executive officers participatesri has account balances in qualified or goafified defined benefit plans sponsc
by us.
Nonqualified Deferred Compensation

None of our named executive officers participatesri has account balances in roumelified defined contribution plans or other dede
compensation plans maintained by us.
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Employee Benefit Plans

We currently maintain two equity-based compensafitams that have been approved by the stockholdéne 2007 Equity Incenti
Plan, which was approved by the stockholders in M897 and the Amended and Restated 2003 Incentivep€nsation Plan, which w
approved by the stockholders in October 2006. Diewing table sets forth, for each of our equitgsed compensation plans, the numb
shares of our common stock subject to outstandptgpmes and rights, the weightedierage exercise price of outstanding options, tas
number of shares available for future award graatsf December 31, 2010:

Number
of Shares of
Common Stock
Remaining
Available for
Number Future
of Shares of Issuance Unde
Common Stoc} Weighted- Equity
to be Average Compensation
Issued Upon Exercise Plans
Exercise of Price of (excluding
Outstanding Outstanding shares reflecter
Options and Options and in the
Plan Category Rights(1) Rights first column)(2)
Equity compensation plans approved by securityérs| 14,635,16. $ 4.9 5,896,41.
Equity compensation plans not approved by sechotglers — — —
Total 14,635,16 4.94 5,896,41.

(1) Includes outstanding stock options and rights 526,955 shares under the 2007 Equity Incentiae Bhd 2,108,208 shares undel
Amended and Restated 2003 Incentive Compensatam

(2) Includes 5,896,412 shares for the 2007 Equity IticerPlan. The 2007 Equity Incentive Plan proviétasannual increases in the num
of shares available for issuance thereunder offitgteday of each fiscal year equal to the leastio#% of the outstanding shares of
common stock on the last day of the immediatelcdeng fiscal year; (ii) 4,500,000 shares; or @iiich other amount as our Boart
Directors may determine. On January 1, 2011, thebmau of shares reserved for issuance under the EQity Incentive Plan increas
by 4,002,701 shares, representing 4% of the outstgrshares of our common stock on December 310.20ke data presented in |
table was calculated as of December 31, 2010 aed dot reflect the January 1, 2011 increase. Weotiintend to grant any additiol
awards under our Amended and Restated 2003 Inee@timpensation Pla

401(k) Plan

We have established a tgualified employee savings and retirement planalbemployees who satisfy certain eligibility recgments
including requirements relating to age and lendtheovice. Under our 401(k) plan, employees coldgdteto reduce their current compensa
by up to 15% or the statutory limit, $16,500 in @0thichever was less, and have us contributei@uat of this reduction to the 401(k) pl
In addition, beginning January 1, 2007, we begatchiidg employee deferrals as follows: a dollardotlar (100%) match on an eligil
employees deferral that does not exceed three percent @8%dmpensation for the year and a fifty percert%» match on the next t
percent (2%) of the employeedeferrals. We intend for the 401(k) plan to dyalinder Section 401 of the Internal Revenue Caul¢ha
contributions by employees or by us to the 401({&hpand income earned on plan contributions, atdaxable to employees until withdra
from the 401(k) plan.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act rexpuour executive officers, directors and 10% stolddrs to file reports of ownersl
and changes in ownership with the SEC. The samsoperare required to furnish us with copies ofSattion 16(a) forms they file. Bas
solely on our review of such forms and written
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representations that no other reports were requitethg the fiscal year ended December 31, 2010beleve that all our executive office
directors and 10% stockholders complied with thpliapble filing requirements, with the exceptiorfsaolate Form 4 filed on May 20 a
June 20, 2010 on behalf of Douglas Lindroth anddi&, 2010 on behalf of Jeffrey Lunsford. In makihgse statements, we have relied |
examination of the copies of Forms 3, 4, and 5, améndments thereto, provided to Limelight andwinigten representations of its directt
executive officers and 10% stockholders.

Limitation on Liability and Indemnification Matters

Our amended and restated certificate of incorpamatontains provisions that limit the liability ofir directors for monetary damage
the fullest extent permitted by Delaware law. Caopsmtly, our directors will not be personally lialib us or our stockholders for mone
damages for any breach of fiduciary duties as thrscexcept liability for:

« any breach of the direcrs duty of loyalty to us or our stockholde
* any act or omission not in good faith or that irm&d intentional misconduct or a knowing violatidriaw;

« unlawful payments of dividends or unlawful stocluechases or redemptions as provided in Sectionroi THe Delaware Gene
Corporation Law; o

e any transaction from which the director derivedraproper personal benef

Our amended and restated certificate of incorpamaséind amended and restated bylaws provide thadreveequired to indemnify ¢
directors and officers, in each case to the fukkesént permitted by Delaware law. Our amendedrasthted bylaws also provide that we
obligated to advance expenses incurred by a directofficer in advance of the final dispositionarfy action or proceeding, and permit L
secure insurance on behalf of any officer, directonployee or other agent for any liability arisiogt of his or her actions in that capa
regardless of whether we would otherwise be peechito indemnify him or her under the provisionsDeflaware law. We have entered
expect to continue to enter into agreements tonmiy our directors, executive officers and otherpboyees as determined by our Boar
Directors. With specified exceptions, these agregm@rovide for indemnification for related expemsacluding, among other thin
attorneys’fees, judgments, fines and settlement amountsredury any of these individuals in any action agaeeding. We believe that th
bylaw provisions and indemnification agreementsreaeessary to attract and retain qualified persgrdirectors and officers. We also mair
directors’ and officers’ liability insurance.

The limitation of liability and indemnification pwisions in our amended and restated certificaténobrporation and amended ¢
restated bylaws may discourage stockholders framgimg a lawsuit against our directors and officknsbreach of their fiduciary duty. Th
may also reduce the likelihood of derivative litiga against our directors and officers, even thoag action, if successful, might benefi
and other stockholders. Further, a stockhollérvestment may be adversely affected to the éxtexrt we pay the costs of settlement
damage awards against directors and officers asiregtjby these indemnification provisions. At pmsdahere is no pending litigation
proceeding involving any of our directors, officensemployees for which indemnification is sougdnid we are not aware of any threate
litigation that may result in claims for indemnfiton.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In addition to the director and executive compdngsaarrangements discussed above the followingdsszription of transactions sit
January 1, 2010, to which we have been a partyhiitlwthe amount involved exceeded or will excee80$200 and in which any of ¢
directors, executive officers, beneficial holdefsmmre than 5% of our capital stock, or entitiefliated with them, had or will have a direct
indirect material interest.

Investors’ Rights Agreement

In July 2006, we entered into an amended and egstavestorsiights agreement with the purchasers of our prefestock, including G
Capital Partners entities and Oak Investment Pextd, L.P., that provides for certain rights refa to the registration of their shares
common stock issued upon conversion of their prefestock into common stock at the time of the IB@der these registration rights, holc
of the then outstanding registrable securities meguire on two occasions that we register theireshdor public resale. Such registra
requires the election of the holders of registrafgleurities holding at least 25% of such regis&aglcurities. We are obligated to register t
shares only if the requesting holders requestélestration of the number of registrable securitigth an anticipated offering price of at le
$10 million. In addition, holders of registrablecadties holding at least 5% of such registrableuséies may require that we register t|
shares for public resale on Form S-3 or similantsfaym registration, if we are eligible to use Fo6-3 or similar shorterm registration, ar
the value of the securities to be registered Isast $5 million. If we elect to register any ofr @hares of common stock for any public offer
the holders of registrable securities are entittethclude shares of common stock in the registratHowever, we may reduce the numbe
shares proposed to be registered in view of marteedlitions, provided that we may not reduce the lmemof registrable securities include:
any such registration below 20% of the total numieshares included in such offering. We will pdly expenses in connection with &
registration described herein, other than undeingritiscounts and commissions. These rights withteate five years after the closing of
IPO and prior to then, any holder shall cease te@hagistration rights once that holder may seélbfits registrable securities under Rule
during any three-month period.

Equity Grants

Certain stock option and restricted stock unit tgamade in 2010 to our directors and executivecef§i and related equity award poli
are described elsewhere in this proxy statement.

Indemnification of Officers and Directors

Our amended and restated certificate of incorpmmagind bylaws provide that we will indemnify eadhoar directors and officers to t
fullest extent permitted by the Delaware GeneralpOmtion Law. Further, we have entered into indéication agreements with each of |
directors and officers.

EyeWonder Acquisition

On April 30, 2010, we completed the acquisitioreEgeWonder, Inc., or EyeWonder, a provider of intékee digital advertising produc
and services to advertisers, advertising agencidgablishers. The purchase price of approxim&&4.0 million consisted of approximat
$62.8 million of cash and 12,740,000 shares ofcomnmon stock with an estimated fair valueapproximately $51.2 million at the time of
acquisition. The acquisition was unanimously apptbisy our Board of Directors on December 18, 2@0@, approved by our stockholders
April 30, 2010. After the acquisition, Mr. John ¢ent, formerly CEO and Director of EyeWonder, Inend Mr. Thomas Falk, forme
Director of EyeWonder, Inc., became directors & @ompany. The following describes the interesthénacquisition of Messrs. Vincent ¢
Falk prior to the acquisition.
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Prior to the acquisition, Mr. Vincent, our curr€2EO, EyeWonder and member of the Board of Directees deemed to be the benefi
owner of approximately 12.61% of EyeWondgeissued and outstanding shares. As a result ddeisition, Mr. Vincent became a benefi
owner of our Common Stock. On the date the acduiisitvas completed, the approximate value of theeshaf our Common Stock recei
directly by Mr. Vincent (1,226,179 shares) was £2,240. Combined with the cash consideration (¥6863) he also received for tende
EyeWonder shares, the approximate total mergeraerdion received was $11,186,103. The approximalige of Mr. Vincent allocation c
the shares of our Common Stock currently held aneg (379,934 shares) was an additional $1,527,335.

Mr. Falk was deemed to be the beneficial ownerppiraximately 12.4% of the EyeWonderissued and outstanding shares prior ti
acquisition, which included shares held by Vestdper GmbH (“Vest”),a company that Mr. Falk controls and owns. As ailtesf the
acquisition, Mr. Falk became a beneficial owneoof Common Stock. On the date the acquisition veaspteted, the approximate value of
shares of our Common Stock received by Vest, fackwMr. Falk is deemed to indirectly beneficiallwo (1,205,818 shares), was $4,847,
Combined with the cash consideration ($6,152,968ftValso received for tendering EyeWonder shates, approximate total merg
consideration received was $11,000,353. The apmabe value of Ves$ allocation of the shares of our Common Stockesuly held ir
escrow (375,114 shares) was an additional $1,587,95

smartclip Holding AG

Mr. Falk owns 40% and Mr. Vincent owns 6.1% of thastanding shares of smartclip Holding AG (“smigsty, a customer of tt
Companys EyeWonder business unit. Since the acquisitiofey#Wonder on April 30, 2010, the EyeWonder businesit has record:
revenue of approximately $1,189,281 from smartdpssrs. Vincent and Falk are also both membetisso§martclip Board of Directors.

eValue AG

In connection with the acquisition of EyeWonder iompany entered into a European Expansion Camgugreement with eValt
AG (“eValue”) and Mr. Falk. Mr. Falk serves as eWw@k Chief Executive Officer and managing director. demsideration for the servic
under this engagement, eValue received 197,50f0atest stock units, which vest in sixteen equalrtprdy installments over a four year peri
On the date the agreement was completed, the appatexvalue of the restricted stock units receibg@Value was $793,950.

Additionally, during the year ended December 31,&Ghe Company paid approximately $119,455 for &mmesources, public relatic
and administrative services to eValue.

Policies and Procedures for Related Party Transaatins

Our Board of Directors has adopted a written relgtarty transactions policy, which is administebgdathe Audit Committee. This poli
applies to any transaction or series of transastiorwhich the Company is a participant, the amanvblved exceeds or is expected to ex
$5,000 in any calendar year and any related penssna direct or indirect interest. For purposeshefpolicy, “related persongonsist o
executive officers or directors, any stockholdendfeially owning more than 5% of the Compamyommon stock or immediate fan
members of any such persons. As provided by ouitAtmmmittee charter and the related party tramsastpolicy, our Audit Committee mt
review and approve in advance any related partys&etion. All of our directors, officers and empdeg are required to report to our A
Committee any such related party transaction gdats completion. A memorandum detailing our rethparty transactions is provided to
Audit Committee on a quarterly basis. The Audit Qaittee reviews and approves the related party manoom with such approval be
documented in the minutes of the Audit Committeesting in which the related party memorandum is gmé=d. Prior to the creation of «
Audit Committee, our full Board of Directors revied related party transactions. Each of the relptety transactions described above
were submitted to our Board of Directors were appdoby disinterested members of our Board of Dinectfter disclosure of the interes
the related party in the transaction.
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PROPOSAL THREE: ADVISORY APPROVAL OF THE COMPENSATI ON
OF THE COMPANY'S NAMED EXECUTIVE OFFICERS

Shareholders have an opportunity to cast an advigote on compensation of executives as disclosethis Proxy Statement. Tl
proposal, commonly known as a “Say on Ppsdposal, gives shareholders the opportunity ta@pp reject or abstain from voting with resy
to our fiscal 2010 executive compensation prograntspolicies and the compensation paid to the naredutive officers.

As discussed in the “Compensation Discussion analysis” section of this Proxy Statement, the primary oldyecof our compensatic
program, including our executive compensation paogris to attract, motivate and retain talentedcettees responsible for the succes
Limelight, which operates in an extremely compegitand rapidly changing part of the high technologiustry.

This proposal allows our shareholders to expresis tipinions regarding the decisions of the Comatos Committee on the prior year’
annual compensation to the named executive offid@yar advisory vote will serve as an additionalltm guide the Board of Directors and
Compensation Committee in continuing to improve alignment of the Company’executive compensation programs with the interesthe
Company and its shareholders, and is consistehtawuit commitment to high standards of corporatesguance.

Vote Required

If a quorum is present, approval of this proposguires the affirmative vote of the holders of garity of the shares present and enti
to vote on the proposal. Abstentions will haveeffect of a vote “against” the proposal and braken-votes will have no effect on the outcc
of the vote.

Because the vote on this proposal is advisory fareait will not affect any compensation alreadydoor awarded to any named exect
officer and will not be binding on or overrule atigcisions by the Board of Directors; it will noeate or imply any additional fiduciary duty
the part of the Board of Directors, and it will rresstrict or limit the ability of shareholders take proposals for inclusion in proxy matet
related to executive compensation. The vote ongioposal is provided as required pursuant to aed#tA of the Securities Exchange Act
amended. The Compensation Committee will take actmount the outcome of the vote when consideritigrducompensation arrangements
our named executive officers.

Shareholders are being asked to vote on the fatigwesolution:

RESOLVED: that the compensation paid to the Comgamgmed executive officers, as disclosed pursteatiem 402 of Regulation &;
including the “Compensation Discussion and Analysiction of this Proxy Statement, compensation el the accompanying narrative
hereby approved.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR”
THE EXECUTIVE COMPENSATION OF OUR NAMED EXECUTIVE O FFICERS
AS DISCLOSED IN THIS PROXY STATEMENT.
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PROPOSAL FOUR: ADVISORY APPROVAL OF THE FREQUENCY O F ADVISORY APPROVAL OF THE COMPENSATION OF
THE COMPANY’S NAMED EXECUTIVE OFFICERS

In addition to providing shareholders with the opipnity to cast an advisory vote on executive conspéion, the Company this yea
providing shareholders with an advisory vote on tlvBethe advisory vote on executive compensatiaulshbe held every one, two or th
years.

The Board believes that a frequency of “every thyears”for the advisory vote on executive compensatiothé optimal interval fc
conducting and responding to a “say on pagte. In formulating its recommendation, the Boacthsidered that a triennial advisory vote
executive compensation i) complements our goalremte a compensation program that enhances te@ny-shareholder value throug
program that is designed to motivate executivesctoeve short-term and lorigrm corporate goals, and ii) will provide shareleot the abilit
to evaluate our compensation program over a tinmmgeimilar to the periods associated with certfirour compensation awards, allow
them to compare the Company’s compensation progoattme longterm performance of the Company. Shareholders vave kkoncerns abc
executive compensation during the interval betw&sy on pay’votes are welcome to bring their specific concemshe attention of tt
Board. Please refer to “Communicating with the Bloaf Directors”in this Proxy Statement for information about conmigating with th
Board.

The proxy card provides shareholders with the oty to choose among four options (holding théevevery one, two or three yei
or abstaining) and, therefore, shareholders willb®voting to approve or disapprove the Boardt®@nemendation.

Because the vote on this proposal is advisory foreait will not be binding on or overrule any @ons by the Board of Directors; it w
not create or imply any additional fiduciary duty the part of the Board of Directors, and it widlitrrestrict or limit the ability of sharehold
to make proposals for inclusion in proxy materigkated to executive compensation. The vote onpituposal is provided as required purs
to Section 14A of the Securities Exchange Act,rasreded. The Compensation Committee will take itmpant the outcome of the vote w|
considering the frequency of future advisory apptamtes of the compensation arrangements for aovedl executive officers.

Vote Required

If a quorum is present, approval of this proposguires the affirmative vote of the holders of garity of the shares present and enti
to vote on the proposal. Abstentions will haveeffect of a vote “against” the proposal and braken-votes will have no effect on the outcc
of the vote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“EVERY THREE YEARS” FOR THE FREQUENCY OF ADVISORY A PPROVAL
OF THE COMPENSATION OF OUR NAMED EXECUTIVES OFFICER S.
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PROPOSAL FIVE: APPROVAL OF AN AMENDMENT TO THE COMP ANY'S AMENDED AND RESTATED CERTIFICATE OF

INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF THE COMPANY’S COMMON STOCK, PAR

VALUE $0.001 PER SHARE, FROM 150,000,000 SHARES T300,000,000 SHARES, WHICH AMENDMENT WAS APPROVED BY
OUR BOARD OF DIRECTORS ON FEBRUARY 8§, 2011

The Board of Directors, by resolution adopted omrkary 8, 2011, unanimously approved and recomnukride approval by ot
stockholders a second amendment to our Amende&asited Certificate of Incorporation that wouldréase the number of authorized sk
of our common stock, par value $0.001 per share {ommon Stock”),to 300,000,000 shares from the current authorizeshber o
150,000,000 shares.

Our Amended and Restated Certificate of Incorponatiurrently authorizes the issuance by the Compémp to 150,000,000 shares
Common Stock. As of March 31, 2011, there were 142268 shares of Common Stock issued and outsigndpproximately 14,635,0
shares of Common Stock reserved for issuance purso@aur various stock and stock option plansl{size of outstanding stock options
restricted shares), approximately 750,000 shar€oaimon Stock reserved for potential future isseanconnection with various eaaws o
entities that the Company acquired during fiscal®0As a result, only approximately 22,467,732 shasf Common Stock are prese
unreserved and available to us for future issuadoegreferred shares are issued or outstanding.

Except as set forth in the immediately prior paapagr, we have not made specific plans for the issiafthe Common Stock relating
the proposed additional authorized shares; howexerBoard of Directors believes that the proposetdease in the number of authori
shares is desirable so that we will have greatedilfility to issue shares (i) through general puldfferings, for cash or otherwise, to t
advantage of favorable market conditions, (ii) oneection with the adoption of new or expansioreristing stock plans, (iii)) as deen
appropriate in connection with future business opputies, including acquisitions, and (iv) for ethgeneral corporate purposes.

If the proposed amendment is approved by our studkins, the additional shares will be availableifsuance without further action
our stockholders (unless required by applicable lakes, or regulations) at such times, for suckppses, and for such consideration as
Board of Directors may determine to be approprate in the Compang’best interest. The issuance of additional Com8took, on other th:
a pro-rata basis to our existing stockholders, @oekult in the dilution of some or all of suchciteolders’interest in the Company. Any st
issuance of additional stock could have the eféédiluting the earnings per share and book vakreshare of outstanding shares of Com
Stock, and such additional shares could be usdiuie the stock ownership or voting rights of agms seeking to obtain control of us.

Vote Required

The affirmative vote of a majority of the sharesGafmmon Stock issued and outstanding is requiregpoove the second amendmel
the Amended and Restated Certificate of IncorponatiAbstentions and broker neotes will have the same effect as a vote agalm
approval of the amendment to our Amended and Rek@értificate of Incorporation.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE PROPOSAL TO AMEND THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION T O INCREASE THE NUMBER OF AUTHORIZED SHARES
OF OUR COMMON STOCK.
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OTHER MATTERS

We know of no other matters to be submitted toAhaual Meeting. If any other matters properly cobefore the Annual Meeting, it
the intention of the persons named in the acconipgnform of proxy to vote the shares they representthe Board of Directors Ir
recommend.

STOCKHOLDERS SHARING THE SAME ADDRESS

We are sending only one copy of our annual repodt groxy statement to stockholders who share theesaddress unless they h
notified us that they want to continue receivingltiple copies. This practice is designed to reddaplicate mailings and save signific
printing and processing costs as well as natusaieees.

If you received only one mailing this year and yeould like to have additional copies of our anmegdort and/or proxy statement ma
to you, or you would like to opt out of receivinglp one mailing for future mailings, please subgour request to our Corporate Secre!
Limelight Networks, Inc., 222 South Mill Avenue h8Floor, Tempe, Arizona, 85281 or call Paul Alfigriour Investor Relations departmer
(917) 2974241. We will promptly send additional copies af tmnual report and/or proxy statement upon recéiptich request. You may a
contact us if you received multiple copies of thew@al meeting materials and would prefer to recaigingle copy in the future.

BY ORDER OF THE BOARD OF DIRECTOR

Dated: April 12, 201:

ﬁ?

Philip C. Maynarc
Senior Vice President, Chief Legal Officer and Sty
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LIMELIGHT NETWORKS, INC.
ANNUAL MEETING OF STOCKHOLDERS
JUNE 9, 2011
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of Limelight Metworks, Inc. hereby acknowledges receipt of the Notice of Annual
Meeting of Stockholders and Proxy Statement, each dated April 9, 2011, and hereby appoints Douglas 5. Lindroth and
Philip C. Maynard, and each of them, with full power of substitution, as Proxy or Proxies, to vote all common shares
of the undersigned at the Annual Meeting of Stockholders of Limelight Networks, Inc., to be held on June 9, 2011, and
at any adjournments thereof, upon the proposals set forth on this form of proxy and described in the Proxy Statement,
and in their discretion with respect to such other matters as may be properly brought before the meeling or any
adjournments thereof.

THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION 1S INDICATED, WILL BE VOTED FOR
EACH OF THE PROPOSALS LISTED ON THE REVERSE SIDE, AND AS SAID PROXIES DEEM ADVISAELE ON
SUCH OTHER MATTERS AS MAY COME BEFORE THE MEETING.

(Continued and to be signed on the reverse side)

[COMMENTS:

| 14475 H
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ANNUAL MEETING OF STOCKHOLDERS OF

LIMELIGHT NETWORKS, INC.

June 9, 2011

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Motice of Meeting, proxy statement and proxy card
are available at http:fwww.limelightnetworks.comfinvestors/annual-meeting-11/

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

* Plaasa datach along parforated line and mail in the envelope pmvidad.+

I <S0403003004003000000 5

0LO911

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [X]
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HOMINEES:
| [rommunommees O Walter D. Amaral
2 Thomas Falk
wimmeoLo sutscary L Jeffrey W Lunsford
FUR ALL NOMMEES O Pater J. Perfone
FOR ALL EXCEPT
(G it B Eadew|

The Board of Directors recommends a vole
FOR ALL Nominees

INSTRUCTIONE: T witthold sufidity 10 w0he o &y indwidusl nomises(s), mark “FOR ALL EXCEPT
and 1 in fha cincl raa? %0 sach nomines you wish 1 withiokd, 25 shown here: i

To change the address on your accounl, please check the bay at nght and
Indicate your néw address in the addsess space above. Pleass noba thal
:I'!nngn: 1o the registered nemals) on the account may nat be submilted via
this maatfod.

[

Segratung o SIockiciher | Data: |
Huba:

Pleass sgn o nm}myuulmwnmwmmmw. wrunm“hudpﬂi_'; nach holder should kg
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The Board of Directors recommends a vote FOR the following proposal:
FOR AGANET ABSTAN

i

2. Towole for and ratily the appomtmant of Emnst & Young LLP as
our independant reg & ic accounting firm for the
fiscal year axnnnng o Dmm f 31, 2011,

The Board of Directors recommends a vote FOR the following proposal:

T
compensation of the named executive officers of the

LD
Company.

The Ba-urd of Directors recommends a vole of “3 Years" for the following
proposal:

3. To vote for and approve, on a non-binding, advisory basis the

Tyosd 2 ywan 3 ens ASSTAN
I'requam:ryr af voting on the compensation of the named

i 100 [ L
awacutive officers of the Company.

The Board of Directors recommends a vote FOR the following proposal:

FOF  AGAMST ARSTAN

OO0

4. To vote, on a non-binding, advisory basis, on the

5. To vote for and approve an amendment 10 the Company's
Amended and Restated Cerlificate of Incorporation to
increase the number of authorzed shares of the Company's
common stock frem 150,000,000 to 300,000,000,

6. Transact any such other business as may]prupeﬂy come before the meeting or
any adjournment of postponemant therao

Either of such Proxies or substitutes shall have and may exercise all of the
powers of said proxias hereunder,

TO INCLUDE AWY COMMENTS, USE THE COMMENTS BOX ON THE REVERSE
SIDE OF THIS ChRD.

- Sttty fl ERawsighdhdar Dot
1 “Mnﬂ;msn S CNBCLEOT, ROMHMEITLon, IOy, frusten Of QuaTiar, rpl-nuoqwnn:l
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ANNUAL MEETING OF STOCKHOLDERS OF

LIMELIGHT NETWORKS, INC.

June 9, 2011

PROXY VOTING INSTRUCTIONS

TELEPHOMNE - Call toli-free 1-800-PROXIES (1-800-776-9437) in
the United States or 1-718-921-8500 from foreign counfries from any
fouch-tone telephone and follow the instructions. Have your proxy
card available when you call and use the Company Number and

COMPANY NUMBER

Account Number shown on your proxy card.
Vote by phona until 11:59 PM EST the day before the mesting.

MAIL - Sign, date and mail your proxy card in the envelope

provided as soon as possible.

IN PERSON - You may vote your shares in parson by attending

the Annual Meeting.

ACCOUNT NUMBER

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL.
The Naotice of Meeting, proxy statement and proxy card
are available al http:fiwww.limelightnetworks.com/investors/annual-meeting-11/

* Flease detach along padorated line and mail in the emvedope provided IE you are not voling via telephons, +

[ <c0403003004003000000 5

00911

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [x]
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NOMINEES:

O Walter 0. Amaral
2 Thomas Falk

O Jafrey W. Lursiord
) Paler J. Parrong

D FOR ALL NOMINEES

|| e

D (FOR ALL EXCEPT

e rabciorn heicw|
The Board of Directors recommends a vote
FOR ALL Nomineas

INSTRUCTHING: To whnhold sathoey i wole o B Indvidual nominse(s), mark "FOR ALL EXCEFT
i il in e cirche e b0 each nomings you wish 1 withhold, as shown hee i

To change the address. on your accounl, p:amm1mmn al nght nnd
indicate your mew address in the address space above. Please nole h
?angamlhu risgintared name]s} on e accaunt may ot be suhrnnindvm
this mal i
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fhven shares are hold joenBy, sach holder should sign. Whan signing s e, Bdminimtor,
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The Board of Directors recommends a vote FOR the following proposal:

FOR AGMAET kel

OO0

The Board of Directors recommends a vate FOR the fallowing proposal:

FOR AGMMST ASGTAM
compensation of tha named executive officers of the

= E B
Company

The Board of Directors recommends a vole of "3 Years™ for the fallminq
proposal:

2. Towvote for and ratify the appeintiment of Emst & Young LLP as
aur indapanden! registerad public a-.‘:mummg fiern for the
fiscal year expiring on December 31, 2011,

3. To wote for and apprave. on a nan-hinding, advisory Basis the

Vpuar 2yman Jpes ABSTAH
4, To vale, 4 non-binding. advisory basis. on the
frequancy |:rf voling on the compensation of the named

execulive officers of the Company,
The Board of Directors recommends a vete FOR the following proposal:

PO AGeET AT
5. To vote for and approve an amendment to the Campany's |:| l‘:] D
Amanded and Restated Certificate of Incorporation to 1
increase the number of authorized shares of the Company's
cammon stock from 150,000,000 to 300,000,000,

&, Transact any such other business as m pmparqr come before the meeting or

any adjournment or postponement the

Either of such Proxies or substitules shall have and may exercise all of the
powers of said proxies hereundes,

TOINCLUDE ANY COMMENTS, USE THE COMMENTS BOX OM THE REVERSE
SIDE OF THIS CARD.
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