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Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangementsof Certain Officers.

Joseph Toms has resigned as Prosper Marketplace, Inc.’s (“PMI”) Chief Investment Officer, effective as of February 14, 2013. On that same date, Mr. Toms resigned as
President and a director of Prosper Funding LLC (“Prosper Funding”). Stephan P. Vermut, PMI’s Chief Executive Officer, was appointed to replace Mr. Toms as President
and was elected adirector of Prosper Funding, effective February 19, 2013 and February 14, 2013, respectively.

Stephan P. Vermut, age 66, has served as Chief Executive Officer and a director of PMI since January 2013. Prior to joining PMI, Mr. Vermut served as Managing Director,
Head of Prime Services at Wells Fargo Prime Services, LLC (formerly Merlin Securities, LLC). Mr. Vermut founded and served as Chairman of the Board, Chief Executive
Officer and Managing Partner of Merlin Securities, LLC until it was acquired by Wells Fargo Securitiesin 2012. Mr. Vermut served as President and Chief Executive Officer of
Montgomery/Bank of America Prime Brokerage from 1995 to 2003. Prior to that, Mr. Vermut was a Partner of Furman Selz in New Y ork and Managing Director of the Prime
Brokerage Division of Furman Selz. Mr. Vermut has over 35 years of Wall Street experience, which includes 11 years in ingtitutional sales at L.F. Rothschild & Co. Mr.
Vermut received a B.S. in Business Administration from Babson College. Prosper Funding believes that Mr. Vermut's financial and business expertise, including his
background of founding, managing and directing financial and technology-enabled service companies, give him the qualifications and skills to serve as a director and
President.

Kirk Inglis has resigned as PMI's Chief Operating Officer, effective as of February 15, 2013. Mr. Inglis also resigned as Vice President and a director of Prosper Funding,
effective February 15, 2013 and February 14, 2013, respectively. Ronald Suber, PMI's Head of Global Institutional Sales and Marketing, was appointed to replace Mr. Inglis
as Vice President and was elected a director of Prosper Funding, effective February 19, 2013 and February 14, 2013, respectively.

Sachin Adarkar has resigned as a director of Prosper Funding, effective as of February 14, 2013. On that same date, Aaron Vermut was elected a director of Prosper
Funding. Aaron Vermut is currently Managing Director, Head of Prime Services at Wells Fargo Prime Services, LLC (formerly Merlin Securities, LLC) and he is Stephan P.
Vermut's son.
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