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p.’s Registration Statement on Form S-1 (Registration No. 333-131659) filed with the Commission on May 8, 2006,
and incorporated herein by reference).

4.4

Tax Benefits Preservation Plan, dated as of June 7, 2012, by and between Vonage Holdings Corp. and American
Stock Transfer & Trust Company, LLC, as Rights Agent, including as Exhibit A the form of Certificate of
Designation of the Company's Series A Participating Preferred Stock and as Exhibit B the forms of Right
Certificate and of Election to Purchase. (filed with the Commission on August 1, 2012 as Exhibit 4.1 to Vonage
Holding Corp.’s Quarterly Report on Form 10-Q (File No. 001-32887), and incorporated herein by reference.)

4.5
2001 Stock Incentive Plan of Vonage Holdings Corp. (previously filed as Exhibit 10.1 to Amendment No. 1 to
Vonage Holdings Corp.’s Registration Statement on Form S-1 (Registration No. 333-131659) filed with the
Commission on April 7, 2006, and incorporated herein by reference).

4.6Vonage Holdings Corp. Amended and Restated 2006 Incentive Plan (effective as of June 6, 2013) (filed as Exhibit
10.1 to the Registrant’s Form 8-K dated June 6, 2013 and incorporated herein by reference)

5.1*         Opinion of Chief Legal Officer

23.1*         Consent of BDO USA, LLP

24*         Power of Attorney (included on signature pages of this Registration Statement)
_________________
* Filed herewith.
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