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This filing relates to the proposed merger of Hortonworks, Inc., a Delaware corporation (“Hortonworks”), with Surf Merger Corporation (“Merger Sub”),
a Delaware corporation and a directly, wholly owned subsidiary of Cloudera, Inc., a Delaware corporation (“Cloudera”), pursuant to the terms of that
certain Agreement and Plan of Merger, dated as of October 3, 2018, by and among Hortonworks, Merger Sub and Cloudera.

Cloudera and Hortonworks Announce Merger to Create World’s Leading Next Generation
Data Platform and Deliver Industry’s First Enterprise Data Cloud
Establishes a superior unified platform and clear industry standard from the Edge to AI
Strategic combination accelerates market development, fuels innovation and produces substantial benefit for customers, partners and community
PALO ALTO, Calif. and SANTA CLARA, Calif., October 3, 2018 — Cloudera, Inc. (NYSE: CLDR) and Hortonworks, Inc. (Nasdaq: HDP) jointly
announced today that they have entered into a definitive agreement under which the companies will combine in an all-stock merger of equals. The
transaction, which has been unanimously approved by the Boards of Directors of both companies, will create the world’s leading next generation data
platform provider, spanning multi-cloud, on-premises and the Edge. The combination establishes the industry standard for hybrid cloud data
management, accelerating customer adoption, community development and partner engagement.
Tom Reilly, chief executive officer at Cloudera, stated, “Our businesses are highly complementary and strategic. By bringing together Hortonworks’
investments in end-to-end data management with Cloudera’s investments in data warehousing and machine learning, we will deliver the industry’s first
enterprise data cloud from the Edge to AI. This vision will enable our companies to advance our shared commitment to customer success in their
pursuit of digital transformation.”
“This compelling merger will create value for our respective stockholders and allow customers, partners, employees and the open source community to
benefit from the enhanced offerings, larger scale and improved cost competitiveness inherent in this combination,” said Rob Bearden, chief executive
officer of Hortonworks. “Together, we are well positioned to continue growing and competing in the streaming and IoT, data management, data
warehousing, machine learning/AI and hybrid cloud markets. Importantly, we will be able to offer a broader set of offerings that will enable our
customers to capitalize on the value of their data.”
Under the terms of the transaction agreement, Cloudera stockholders will own approximately 60% of the equity of the combined company and
Hortonworks stockholders will own approximately 40%. Hortonworks stockholders will receive 1.305 common shares of Cloudera for each share of
Hortonworks stock owned, which is based on the 10-day average exchange ratio of the two companies’ prices through October 1, 2018. The companies
have a combined fully-diluted equity value of $5.2 billion based on closing prices on October 2, 2018.

Transaction Highlights
•

Establishes the next generation data platform leader with increased scale and resources to deliver the industry’s first enterprise data cloud,
providing the ease of use and elasticity of the public cloud from the data center, to the Edge and everywhere in between

•

Creates a superior unified platform and clear industry standard from the Edge to AI, substantially benefiting customers, partners and the
community

•

Accelerates market development and fuels innovation in IoT, streaming, data warehouse, hybrid cloud, machine learning/AI

•

Expands market opportunity with complementary offerings, including Hortonworks DataFlow and Cloudera Data Science Workbench

•

Enhances partnerships with public cloud vendors and systems integrators

•

Expected to generate significant financial benefits and improved margin profile:
○

Approximately $720 million in revenue1

○

More than 2,500 customers

○

More than 800 customers over $100,000 ARR

○

More than 120 customers over $1 million ARR

○

More than $125 million in annual cost synergies

○

More than $150 million cash flow in CY20

○

Over $500 million cash, no debt

Management and Board of Directors
Following completion of the transaction, Cloudera’s Chief Executive Officer, Tom Reilly, will serve as Chief Executive Officer; Hortonworks’ Chief
Operating Officer, Scott Davidson, will serve as Chief Operating Officer; Hortonworks’ Chief Product Officer, Arun C. Murthy, will serve as Chief
Product Officer; and Cloudera’s Chief Financial Officer, Jim Frankola, will serve as Chief Financial Officer, of the combined company. Hortonworks’
Chief Executive Officer, Rob Bearden, will join the board of directors. Current Cloudera board member, Marty Cole, will become Chairman of the
board of directors.
The board of directors of the newly-formed company will initially comprise nine directors. Four directors, including Mr. Bearden, will come from
Hortonworks’ existing board of directors. Five directors, including Mr. Reilly, will come from Cloudera’s existing board of directors. A tenth director
will be selected by the combined board.
A majority of the board of directors will be independent under New York Stock Exchange standards.
1 for the twelve month period ended Q2 CY18 and Q2 FY19

Approvals and Time to Close
The transaction is subject to Cloudera and Hortonworks stockholder approval, U.S. antitrust clearance and other customary closing conditions.
Directors and executive officers of Cloudera and Hortonworks, as well as affiliated entities, have each agreed to vote shares held by them in favor of the
transaction. The companies expect to complete the transaction during the first quarter of calendar year 2019.
Advisors
Morgan Stanley & Co. LLC is serving as financial advisor to Cloudera, and Fenwick & West LLP is serving as its legal advisor. Qatalyst Partners is
serving as financial advisor to Hortonworks, and Latham & Watkins LLP is serving as its legal advisor.
Investor Conference Call and Webcast
Cloudera and Hortonworks will host a joint investor conference call and webcast to discuss the proposed merger at 2:00 PM Pacific Time. To access the
call:
Domestic: (866) 547-1509
International: (920) 663-6208
Conference ID: 6956379
The webcast and accompanying investor presentation will be made available on Cloudera’s Investor Relations website at
https://investors.cloudera.com/ and Hortonworks’ investor relations website at http://investors.hortonworks.com.
A replay of the call will be available and can be accessed by dialing (404) 537-3406. The access code for the replay is 6956379.
About Cloudera
At Cloudera, we believe that data can make what is impossible today, possible tomorrow. We empower people to transform complex data into clear and
actionable insights. We deliver the modern platform for machine learning and analytics optimized for the cloud. The world’s largest enterprises trust
Cloudera to help solve their most challenging business problems. Learn more at www.cloudera.com.
Cloudera and associated marks are trademarks or registered trademarks of Cloudera, Inc. All other company and product names may be trademarks of
their respective owners.
About Hortonworks
Hortonworks is a leading provider of enterprise-grade, global data management platforms, services and solutions that deliver actionable intelligence
from any type of data for over half of the Fortune 100.

Hortonworks is committed to driving innovation in open source communities, providing unique value to enterprise customers. Along with its partners,
Hortonworks provides technology, expertise and support so that enterprise customers can adopt a modern data architecture. For more information, visit
www.hortonworks.com.
Hortonworks is a registered trademark or trademark of Hortonworks, Inc. and its subsidiaries in the United States and other jurisdictions. All other
trademarks are the property of their respective owners.
Connect with Cloudera
About Cloudera: cloudera.com/about-cloudera.html
Read our VISION blog: vision.cloudera.com/ and Engineering blog: blog.cloudera.com/
Follow us on Twitter: twitter.com/cloudera and LinkedIn: linkedin.com/cloudera/
Visit us on Facebook: facebook.com/cloudera
See us on YouTube: youtube.com/user/clouderahadoop
Join the Cloudera Community: community.cloudera.com/
Read about our customers’ successes: cloudera.com/more/customers.html
Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the federal securities law that are subject to various risks and
uncertainties that could cause our actual results to differ materially from those expressed or implied in such statements. Words such as “anticipate,”
“expect,” “project,” “intend,” “believe,” and words and terms of similar substance used in connection with any discussion of future plans, actions or
events identify forward-looking statements. Such forward looking statements include the belief that the combination will create the standard for
modern data management and accelerate customer adoption, ecosystem development and partner engagement; the belief that the combination will
create a comprehensive solution-set for our large enterprise customers who want to perform traditional data analytics as well as machine learning and
AI, from one platform on shared data in a secure, governed and compliant manner; the anticipated benefits described under the heading “Transaction
Highlights”; the expected synergies to be achieved and anticipated impact on non-GAAP earnings; the belief that the combined company will have
enhanced capabilities, larger scale and improved cost competitiveness and that these will better position it for the market opportunity ahead; and the
anticipated timing for completion of the merger. Such statements are subject to risks and uncertainties that include, but are not limited to: (i) Cloudera
or Hortonworks may be unable to obtain stockholder approval as required for the merger; (ii) other conditions to the closing of the merger may not be
satisfied; (iii) the merger may involve unexpected costs, liabilities or delays; (iv) the effect of the announcement of the merger on the ability of
Cloudera or Hortonworks to retain and hire key personnel and maintain relationships with customers, suppliers and others with whom Cloudera or
Hortonworks does business, or on Cloudera’s or Hortonworks’ operating results and business generally; (v) Cloudera’s or Hortonworks’ respective
businesses may suffer as a result of uncertainty surrounding the merger and disruption of management’s attention due to the merger; (vi) the outcome of
any legal proceedings

related to the merger; (vii) Cloudera or Hortonworks may be adversely affected by other economic, business, and/or competitive factors; (viii) the
occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement; (ix) risks that the merger
disrupts current plans and operations and the potential difficulties in employee retention as a result of the merger; (x) the risk that Cloudera or
Hortonworks may be unable to obtain governmental and regulatory approvals required for the transaction, or that required governmental and
regulatory approvals may delay the transaction or result in the imposition of conditions that could reduce the anticipated benefits from the proposed
transaction or cause the parties to abandon the proposed transaction; and (xi) other risks to consummation of the merger, including the risk that the
merger will not be consummated within the expected time period or at all. Additional factors that may affect the future results of Cloudera and
Hortonworks are set forth in their respective filings with the Securities and Exchange Commission (SEC), including each of Cloudera’s and
Hortonworks’ most recently filed Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and other
filings with the SEC, which are available on the SEC’s website at www.sec.gov. See in particular Item 1A of Part II of Cloudera’s Quarterly Report on
Form 10-Q for the quarter ended July 31, 2018 under the heading “Risk Factors” and Item 1A of Part II of Hortonworks’ Quarterly Report on Form 10-Q
for the quarter ended June 30, 2018 under the heading “Risk Factors.” The risks and uncertainties described above and in Cloudera’s most recent
Quarterly Report on Form 10-Q and Hortonworks’ most recent Quarterly Report on Form 10-Q are not exclusive and further information concerning
Cloudera and Hortonworks and their respective businesses, including factors that potentially could materially affect its business, financial condition or
operating results, may emerge from time to time. Readers are urged to consider these factors carefully in evaluating these forward-looking statements.
Readers should also carefully review the risk factors described in other documents that Cloudera and Hortonworks file from time to time with the SEC.
The forward-looking statements in this press release speak only as of the date of this press release. Except as required by law, Cloudera and
Hortonworks assume no obligation to update or revise these forward-looking statements for any reason, even if new information becomes available in
the future.
No Offer or Solicitation
This press release does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval with
respect to the proposed merger or otherwise. No offer of securities shall be made except by means of a prospectus meeting the requirements of
Section 10 of the Securities Act of 1933, as amended.
Additional Information and Where to Find It
In connection with the proposed merger between Cloudera and Hortonworks, Cloudera intends to file a registration statement on Form S-4 containing a
joint proxy statement/prospectus of Cloudera and Hortonworks and other documents concerning the proposed merger with the SEC. The definitive
proxy statement will be mailed to the stockholders of Cloudera and Hortonworks in advance of the special meeting. BEFORE MAKING ANY VOTING
DECISION, CLOUDERA’S AND HORTONWORKS’ RESPECTIVE

STOCKHOLDERS ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS IN ITS ENTIRETY WHEN IT BECOMES AVAILABLE
AND ANY OTHER DOCUMENTS FILED BY EACH OF CLOUDERA AND HORTONWORKS WITH THE SEC IN CONNECTION WITH THE
PROPOSED MERGER OR INCORPORATED BY REFERENCE THEREIN BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT
THE PROPOSED TRANSACTION AND THE PARTIES TO THE PROPOSED TRANSACTION. Investors and security holders will be able to obtain a
free copy of the joint proxy statement/prospectus and other documents containing important information about Cloudera and Hortonworks, once such
documents are filed with the SEC, through the website maintained by the SEC at www.sec.gov. Cloudera and Hortonworks make available free of
charge at www.cloudera.com and www.hortonworks.com, respectively (in the “Investor Relations” section), copies of materials they file with, or furnish
to, the SEC. The contents of the websites referenced above are not deemed to be incorporated by reference into the registration statement or the joint
proxy statement/prospectus.
Participants in the Solicitation
This document does not constitute a solicitation of proxy, an offer to purchase or a solicitation of an offer to sell any securities. Cloudera, Hortonworks
and their respective directors, executive officers and certain employees may be deemed to be participants in the solicitation of proxies from the
stockholders of Cloudera and Hortonworks in connection with the proposed merger. Information regarding the special interests of these directors and
executive officers in the proposed merger will be included in the joint proxy statement/prospectus referred to above. Security holders may also obtain
information regarding the names, affiliations and interests of Cloudera’s directors and executive officers in Cloudera’s Annual Report on Form 10-K for
the fiscal year ended January 31, 2018, which was filed with the SEC on April 4, 2018, and its definitive proxy statement for the 2018 annual meeting
of stockholders, which was filed with the SEC on May 16, 2018. Security holders may obtain information regarding the names, affiliations and interests
of Hortonworks’ directors and executive officers in Hortonworks’ Annual Report on Form 10-K for the fiscal year ended December 31, 2017, which was
filed with the SEC on March 15, 2018, and its definitive proxy statement for the 2018 annual meeting of stockholders, which was filed with the SEC on
April 24, 2018. To the extent the holdings of Cloudera securities by Cloudera’s directors and executive officers or the holdings of Hortonworks
securities by Hortonworks’ directors and executive officers have changed since the amounts set forth in Cloudera’s or Hortonworks’ respective proxy
statement for its 2018 annual meeting of stockholders, such changes have been or will be reflected on Statements of Change in Ownership on Form 4
filed with the SEC. Additional information regarding the interests of such individuals in the proposed merger will be included in the joint proxy
statement/prospectus relating to the proposed merger when it is filed with the SEC. These documents (when available) may be obtained free of charge
from the SEC’s website at www.sec.gov, Cloudera’s website at www.cloudera.com and Hortonworks’ website at www.hortonworks.com. The contents of
the websites referenced above are not deemed to be incorporated by reference into the registration statement or the joint proxy statement/prospectus.
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