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Our common stock is listed on the New York Stock Exchange under the symbol "ECOM." On , 2013, the last reported
sale price of our common stock on the New York Stock Exchange was $ per share.
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  ___________________________________
We have not, the selling stockholders have not and the underwriters have not authorized anyone to provide any
information or to make any representations other than those contained in this prospectus or in any free writing
prospectuses we have prepared. We take no responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you. This prospectus is an offer to sell only the shares offered hereby, but
only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus
is current only as of its date.
For investors outside the United States: We have not, the selling stockholders have not and the underwriters have not
done anything that would permit this offering or possession or distribution of this prospectus in any jurisdiction where
action for that purpose is required, other than in the United States. Persons who come into possession of this
prospectus and any applicable free writing prospectus in jurisdictions outside the United States are required to inform
themselves about and to observe any restrictions as to this offering and the distribution of this prospectus and any such
free writing prospectus applicable to that jurisdiction.
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PROSPECTUS SUMMARY
This summary highlights information contained elsewhere in this prospectus and does not contain all of the
information that you should consider in making your investment decision. Before investing in our common stock, you
should carefully read this entire prospectus, including our consolidated financial statements and the related notes
thereto and the information set forth under the sections “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” in each case included in this prospectus. Unless the context otherwise
requires, we use the terms “ChannelAdvisor,” “company,” “we,” “us” and “our” in this prospectus to refer to ChannelAdvisor
Corporation and, where appropriate, our consolidated subsidiaries.
Company Overview
We are a leading provider of software-as-a-service, or SaaS, solutions that enable our retailer and manufacturer
customers to integrate, manage and optimize their merchandise sales across hundreds of online channels. Through our
platform, we enable our customers to connect with new and existing sources of demand for their products, including
e-commerce marketplaces, such as eBay, Amazon and Newegg, search engines and comparison shopping websites,
such as Google, Microsoft’s Bing, and Nextag, and emerging channels, such as Facebook and Groupon. Our suite of
solutions, accessed through a standard web browser, provides our customers with a single, integrated user interface to
manage their product listings, inventory availability, pricing optimization, search terms, data analytics and other
critical functions across these channels. Our proprietary cloud-based technology platform delivers significant breadth,
scalability and flexibility to our customers. In 2012, our customers processed over $3.5 billion in gross merchandise
value, or GMV, through our platform. As of September 30, 2013, our customers managed over 130 million
stock-keeping units, or SKUs, of their inventory on our platform.
We serve customers across a wide range of industries and geographies. As of September 30, 2013, we had over 2,200
customers worldwide, including 27% of the top 500 U.S. Internet retailers, as ranked by Internet Retailer magazine
based on 2012 sales, up from 16% of the top 500 U.S. Internet retailers, based on 2007 sales, as of December 31,
2007. Our customers include both traditional and online retailers, such as Ann Taylor, eBags.com, J&R Electronics
and Jos. A. Bank Clothiers, as well as manufacturers of consumer goods, such as Dell, Dooney and Bourke, Lenovo,
Sony and Under Armour. We derive revenue primarily from subscription fees paid to us by our customers for access
to our cloud-based solutions. We generally structure our contracts to include both a fixed subscription fee and a
variable subscription fee that allows us to participate in a share of our customers’ GMV processed through our
platform. We believe this contract structure aligns our interests with those of our customers.
The e-commerce market has grown significantly over the last several years, as consumers have increasingly shifted
their retail purchases from traditional brick and mortar stores to online stores and marketplaces. This trend has created
many opportunities for retailers and manufacturers, but at the same time has resulted in additional complexity and
challenges. Retailers and manufacturers seeking new avenues to expand their online sales must manage product data
and transactions across hundreds of highly fragmented online channels where data attributes vary, requirements
change frequently and the pace of innovation is rapid and increasing.
In response to these challenges, we offer retailers and manufacturers SaaS solutions that enable them to integrate,
manage and optimize their merchandise sales across disparate online channels on a unified platform. As channels
frequently update their product information requirements, policies, merchandising strategies and integration
specifications, retailers and manufacturers must revise their online business strategies, product listings and attributes,
and business rules, which can be resource-intensive and time-consuming. Through our SaaS platform, which is
delivered using a single code base and multi-tenant architecture, our customers have real-time access to our most
up-to-date capabilities for listing and managing their products on new and existing online channels.
From 2010 to 2012, our total revenue increased from $36.7 million to $53.6 million, a compound annual growth rate
of 20.9%. Our core revenue increased from $32.7 million in 2010 to $51.2 million in 2012, a compound annual
growth rate of 25.1%. Our core revenue excludes revenue attributable to the products from two small acquisitions that
we completed prior to 2008 and that are no longer part of our strategic focus, as discussed further in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Key Operating and Financial Performance
Metrics.” For the nine months ended September 30, 2013 as compared to the same period in 2012, we grew our total
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revenue from $37.6 million to $47.5 million, an increase of 26.3%, and our core revenue from $35.8 million to $46.1
million, an increase of 28.8%. Our gross margin, based on total revenue, expanded from 66.8% in 2010 to 72.5% in
2012, and from 71.5% for the nine months ended September 30, 2012 to 72.7% for the nine months ended September
30, 2013.
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Industry Background
According to Forrester Research, Inc., or Forrester, an industry research firm, e-commerce consumer spending in the
United States, Europe, Asia-Pacific and Latin America is expected to increase from $647 billion in 2012 to $1.1
trillion in 2016, a compound annual growth rate of 14%.
E-commerce is an increasingly complex and fragmented market due to the hundreds of channels available to retailers
and manufacturers and the rapid pace of change and innovation across those channels. Several significant trends have
contributed to this increasing complexity and fragmentation, including:
•the emergence and growth of online third-party marketplaces;
•mainstream adoption of mobile devices for e-commerce;
•the increased use of search engines and comparison shopping websites;
•global growth in e-commerce driving opportunities for international sales; and
•the increasing use of social networks and other specialty websites as e-commerce channels.
The increasing complexity and fragmentation of e-commerce channels is placing greater demands on retailers and
manufacturers that want to grow their online sales. They need solutions that will enable them to easily integrate their
product offerings and inventory across multiple online channels. Traditionally, retailers and manufacturers built
in-house solutions, purchased channel-specific solutions, known as point solutions, or used the channels’ individual
capabilities. However, in-house solutions can be costly and difficult to adapt to industry change and innovation, and
point solutions, as well as channels’ individual solutions, can be narrowly tailored and can limit retailers and
manufacturers to managing single online channels or a single category of channels.
SaaS platforms generally offer customers several distinct advantages over these types of traditional models, including
lower upfront and ongoing costs, faster speed of implementation and less reliance on internal IT staff. Gartner Inc., or
Gartner, an industry research firm, estimates that the total worldwide cloud SaaS market will grow from $14.5 billion
in 2011 to $45.6 billion in 2017, a compound annual growth rate of 21%, and that sales of e-commerce enablement
services will grow from $4.9 billion in 2011 to $10.1 billion in 2017, a compound annual growth rate of 13%.
Our Solutions
Our suite of SaaS solutions allows our customers to more easily integrate, manage and optimize their online sales
across hundreds of available channels through a single, integrated platform. Our suite of solutions includes a number
of individual offerings, or modules. Each module integrates with a particular type of channel, such as third-party
marketplaces, paid search or comparison shopping websites, or supports specific online functionality, such as creating
webstores or employing rich media solutions on their websites. We believe our suite of solutions offers the following
key benefits for our customers:

•

Single, fully integrated solution.    We provide our customers with a single web-based interface as the central location
for them to control, analyze and manage their online sales across hundreds of available channels and multiple
geographies. This unified view enables our customers to more easily and cost-effectively manage product listings,
inventory availability, pricing optimization, search terms, data analytics and other critical functions.

•
Reduced integration costs, time to market and dependence on in-house resources.    Customers can more easily and
quickly introduce their products, both to channels on which they already have a presence and to new channels,
without incurring the costs related to installing and maintaining their own hardware and software infrastructure.

•

Scalable technology platform.    In 2012, our customers processed over $3.5 billion in GMV through our platform,
and as of September 30, 2013, our customers managed over 130 million SKUs of their inventory on our platform. We
believe that the scalability of our platform allows our customers to quickly and efficiently increase the number of
product listings and transactions processed through our platform.

•Flexibility to adapt and instantaneous access to our most up-to-date capabilities.    When we develop and deploy new
features, functions and capabilities, or make changes to keep up with the

2
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changing priorities and requirements of each channel, our customers simultaneously benefit from those new
capabilities and changes.

•
Robust data and reporting analytics.    We provide our customers with actionable insights across the latest channel and
consumer trends and general product performance, which enables them to evaluate and, if necessary, improve the
efficiency of their business rules on existing or new channels.
Our Competitive Strengths
We believe we have the following competitive strengths:

•

Industry leadership.    We believe that we are regarded as a trusted expert on the e-commerce industry. We have
thousands of customers and we also maintain close working relationships with the major channels, including Amazon,
eBay and Google. These relationships often provide us early visibility into upcoming changes that are important to
our customers.

•

Channel independence.    Unlike the integration and listings management solutions offered by individual channels or
third-party solutions that support only one channel or category of channel, our solutions do not favor any one channel
over others. This channel independence enables our customers to optimize their online sales regardless of the specific
channels they choose.

•

Network effects.    We believe the breadth of channels that we support attracts customers to our solutions. As our
customer base has grown, we have experienced increased demand from channels seeking to be integrated with our
platform. We believe the demands of our customers for access to new online channels, and the demands of online
channels for access to new retailers and manufacturers, reinforce each other and enhance the value of our solutions.

•

Economies of scale.    With over 2,200 customers subscribing to our solutions that generate core revenue, which we
refer to as core customers, we believe that we have achieved economies of scale across our customer base that enable
us to provide services more cost-effectively than retailers and manufacturers who develop and manage their own
in-house systems.

•

Established global presence.    As of September 30, 2013, we had over 600 core customers outside of the United
States. Core customers outside the United States accounted for over 20% of our core revenue during the year ended
December 31, 2012 and the nine months ended September 30, 2013. With international offices in the United
Kingdom, Ireland, Germany, Australia, Hong Kong and Brazil, we believe that our international presence enhances
our ability to connect customers with demand for their products from a global audience.
Our Growth Strategy
We seek to strengthen our position as a leading provider of solutions that connect retailers and manufacturers with
established and emerging online sources of demand for their products. The key elements of our growth strategy
include:

•

Expanding our sales force to acquire new customers.    We intend to increase our sales force in order to reach and
acquire new customers in existing and new geographies. By increasing investment in our sales and marketing
capabilities, we believe that we will be able to further expand our brand among new potential customers, grow our
revenue and achieve greater economies of scale.

•

Broadening and deepening existing customer relationships.    We intend to expand our sales, marketing and services
efforts to help our customers increase their overall GMV processed through our platform by taking full advantage of
the functionality of our suite of solutions. As our customer service team works with our customers to optimize usage
of their existing modules, our customers’ online businesses often improve, and customers look to expand into
additional modules within our suite of solutions.

•
Increasing our global market presence.    We intend to continue our international expansion to attract new
international customers and help our existing multinational customers grow their online sales. We plan to expand our
existing presence in Europe and the Asia-Pacific region and to establish new operations in Latin America.

3
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•

Expanding the number of channels supported by our platform.    We intend to continue to integrate our solutions with
additional channels both within the United States and abroad, such as MercadoLibre in Latin America and Alibaba in
Asia. We believe that by selectively adding more channels, we will grow both our customer base and the potential
GMV that customers are able to process through our platform.

•
Maintaining innovation leadership.    We intend to continue to develop and introduce new features and
improved functionality to our platform. Key initiatives include developing increased workflow automation,
enhanced data analytics and expanded foreign language support.

•
Opportunistically pursuing strategic acquisitions.    We may pursue acquisitions of complementary businesses and
technologies that are consistent with our overall growth strategy. We believe that a selective acquisition strategy could
enable us to enhance our product capabilities, gain new customers and accelerate our expansion into new markets.
Risks Related to our Business
Our business is subject to a number of risks of which you should be aware before making an investment decision.
These risks are discussed more fully in the “Risk Factors” section of this prospectus immediately following this
prospectus summary. These risks include, among others:

•We have incurred significant net losses since inception, and we expect our operating expenses to increase
significantly in the foreseeable future, which may make it more difficult for us to achieve profitability.

•
A significant portion of our revenue is attributable to sales by our customers on the Amazon and eBay marketplaces
and through advertisements on Google. Our inability to continue to integrate our solutions with these channels would
make our solutions less appealing to existing and potential new customers and could significantly reduce our revenue.

•We may not be able to respond to rapid changes in channel technologies or requirements, which could cause us to lose
customers and revenue and make it more difficult to achieve profitability.

•We may not be able to compete successfully against current and future competitors, which could include the channels
themselves.

•We currently rely on two non-redundant data centers to deliver our SaaS solutions. Any disruption of service at these
facilities could harm our business.

•
We rely in part on a pricing model under which a portion of the subscription fees we receive from customers is
variable, based upon the amount of GMV that those customers process through our platform, and any change in the
attractiveness of that model or any decline in our customers’ sales could adversely affect our financial results.

•If the e-commerce market does not grow, or grows more slowly than we expect, particularly on the channels that oursolutions support, demand for our solutions could be adversely affected.
•Our increasing international operations subject us to increased challenges and risks.

•We may need additional capital in the future to meet our financial obligations and to pursue our business objectives.
This capital may not be available on favorable terms, or at all.
Ownership of our Capital Stock
Upon the completion of this offering, our directors and executive officers and their affiliates will beneficially own, in
the aggregate, approximately million shares of our common stock, or approximately % of our outstanding common
stock, assuming no exercise of the underwriters’ option to purchase additional shares of our common stock in this
offering.
Corporate Information
We were incorporated under the laws of the State of Delaware in June 2001. Our principal executive offices are
located at 2701 Aerial Center Parkway, Morrisville, North Carolina. Our telephone number is (919) 228-4700. The
information contained on our website is not incorporated by reference into this prospectus, and you should not
consider any information contained on, or that can be accessed through, our website as part of this prospectus or in
deciding whether to purchase our common stock.

4
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“ChannelAdvisor,” the ChannelAdvisor logo, and other trademarks or service marks of ChannelAdvisor Corporation
appearing in this prospectus are the property of ChannelAdvisor Corporation. This prospectus contains additional
trade names, trademarks and service marks of others, which are the property of their respective owners.
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THE OFFERING

Common stock offered by ChannelAdvisor   1,000,000 shares

Common stock offered by the selling stockholders   4,000,000 shares

Total common stock offered   5,000,000 shares

Total common stock to be outstanding after this offering 22,672,635 shares

Option to purchase additional shares of common stock

The underwriters have an option to purchase a
maximum of 750,000 additional shares from the
selling stockholders. The underwriters can exercise
this option at any time within 30 days from the date of
this prospectus.

Use of proceeds

We expect the net proceeds to us from this offering,
after expenses, will be approximately $ million, based
on an assumed public offering price of $ per share,
which is the last reported sales price of our common
stock on the New York Stock Exchange on , 2013.
We intend to use the net proceeds from this offering
for working capital and other general corporate
purposes, including further expansion of our sales and
marketing capabilities and international operations. In
addition, we may use a portion of the proceeds from
this offering for opportunistic acquisitions of
complementary businesses, technologies or other
assets, although we do not currently have plans for
any acquisitions. We will not receive any of the
proceeds from the sale of shares to be offered by the
selling stockholders, including any shares purchased
upon the exercise of the underwriters' option to
purchase additional shares.

See “Use of Proceeds” for additional information.

Risk factors

See the section titled “Risk Factors” and the other
information included in this prospectus for a
discussion of factors you should carefully consider
before deciding to invest in our common stock.

New York Stock Exchange symbol ECOM
The number of shares of our common stock that will be outstanding after this offering is based on 21,672,635 shares
of common stock outstanding as of September 30, 2013 and excludes:

•
2,569,393 shares of our common stock issuable upon the exercise of stock options outstanding under our 2001 stock
plan and our 2013 equity incentive plan as of September 30, 2013, at a weighted average exercise price of $5.75 per
share;

Edgar Filing: CHANNELADVISOR CORP - Form S-1

11



•1,625,728 shares of our common stock issuable upon the exercise of warrants outstanding as of September 30, 2013,at a weighted average exercise price of $13.93 per share;

•1,142,479 shares of our common stock reserved for future issuance, as of September 30, 2013, under our 2013 equityincentive plan; and
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•any additional shares that may be reserved for future issuance under our 2013 equity incentive plan as a result ofautomatic annual increases in the share reserve beginning on January 1, 2014.
Except as otherwise indicated herein, all information in this prospectus, including the number of shares that will be
outstanding after this offering, assumes:
•no exercise of options or warrants outstanding as of September 30, 2013; and
•no exercise by the underwriters of their option to purchase additional shares.

7
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Summary Consolidated Financial Data
In the tables below, we provide you with summary consolidated financial data of ChannelAdvisor Corporation for the
periods indicated. We have derived the following summary consolidated statement of operations data for the years
ended December 31, 2010, 2011 and 2012 from our audited consolidated financial statements appearing elsewhere in
this prospectus. We have derived the following summary consolidated statement of operations data for the nine
months ended September 30, 2012 and 2013 and balance sheet data as of September 30, 2013 from our unaudited
condensed consolidated interim financial statements appearing elsewhere in this prospectus.
Our historical results are not necessarily indicative of the results to be expected in the future, and our operating results
for the nine months ended September 30, 2013 are not necessarily indicative of the results to be expected for the entire
year ending December 31, 2013.
You should read this summary consolidated financial data together with the historical financial statements and related
notes to those statements, as well as “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” which are included elsewhere in this prospectus.

Year Ended December 31, Nine Months
Ended September 30,

2010 2011 2012 2012 2013
(in thousands, except share and per share data)

Consolidated statement of operations
data:
Revenue $36,688 $43,570 $53,587 $37,594 $47,518
Cost of revenue 12,164 12,248 14,749 10,707 12,971
Gross profit 24,524 31,322 38,838 26,887 34,547
Operating expenses:
Sales and marketing 14,867 19,106 24,326 18,165 26,398
Research and development 8,416 8,842 10,109 7,533 8,882
General and administrative 6,111 6,551 8,252 5,862 8,641
Total operating expenses 29,394 34,499 42,687 31,560 43,921
Loss from operations (4,870 ) (3,177 ) (3,849 ) (4,673 ) (9,374 )
Total other income (expense) 258 (636 ) (1,154 ) (803 ) (2,589 )
Loss before income taxes (4,612 ) (3,813 ) (5,003 ) (5,476 ) (11,963 )
Income tax expense (benefit) 112 51 (70 ) 83 56
Net loss $(4,724 ) $(3,864 ) $(4,933 ) $(5,559 ) $(12,019 )
Net loss per share—basic and diluted $(4.77 ) (3.45 ) $(4.23 ) $(4.81 ) $(1.13 )
Weighted average shares of common
stock outstanding used in computing net
loss per share—basic and diluted

989,780 1,120,902 1,164,942 1,155,106 10,652,921

Stock-based compensation expense
included above:
Cost of revenue $21 $15 $64 $38 $159
Sales and marketing 59 16 224 121 439
Research and development 38 58 105 74 264
General and administrative 216 111 245 160 571
Other financial data:
Adjusted EBITDA(1) $(422 ) $(910 ) $(277 ) $(2,154 ) $(5,305 )
_____________________
(1)We define adjusted EBITDA, which is a non-GAAP financial measure, as net loss plus: income tax expense,

interest expense, depreciation and amortization, and stock-based compensation. Please see “—Adjusted EBITDA” for
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measure calculated and presented in accordance with GAAP.
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As of September 30,
2013
(in thousands)

Consolidated balance sheet data:
Cash $90,287
Accounts receivable, net 10,796
Restricted cash 686
Total assets 128,674
Long-term debt, including current portion 11,351
Total liabilities 38,528
Additional paid-in capital 182,104
Total stockholders’ equity 90,146
Adjusted EBITDA
To provide investors with additional information regarding our financial results, we have provided within this
prospectus adjusted EBITDA, a financial measure that is not calculated in accordance with generally accepted
accounting principles, or GAAP. We have provided below a reconciliation of adjusted EBITDA to net loss, the most
directly comparable GAAP financial measure.
We have included adjusted EBITDA in this prospectus because it is a key measure used by our management and
board of directors to understand and evaluate our operating performance and trends, to prepare and approve our annual
budget and to develop short- and long-term operational plans. In particular, the exclusion of some expenses in
calculating adjusted EBITDA can provide a useful measure for period-to-period comparisons of our business.
Accordingly, we believe that adjusted EBITDA provides useful information to investors in understanding and
evaluating our operating results.
Our use of adjusted EBITDA has limitations as an analytical tool, and you should not consider it in isolation or as a
substitute for analysis of our results as reported under GAAP. Some of these limitations are:

•
although depreciation and amortization are non-cash charges, the assets being depreciated and amortized may have to
be replaced in the future, and adjusted EBITDA does not reflect cash capital expenditure requirements for such
replacements or for new capital expenditure requirements;
•adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;
•adjusted EBITDA does not reflect the potentially dilutive impact of equity-based compensation;
•adjusted EBITDA does not reflect interest or tax payments that may represent a reduction in cash available to us; and

•other companies, including companies in our industry, may calculate adjusted EBITDA differently, which reduces itsusefulness as a comparative measure.
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Because of these and other limitations, you should consider adjusted EBITDA together with other GAAP-based
financial performance measures, including various cash flow metrics, net loss and our other GAAP results. The
following table presents a reconciliation of net loss to adjusted EBITDA for each of the periods indicated:

Year Ended December 31, Nine Months
Ended September 30,

2010 2011 2012 2012 2013
(in thousands)

Net loss $(4,724 ) $(3,864 ) $(4,933 ) $(5,559 ) $(12,019 )
Adjustments:
Interest expense, net 486 642 1,185 828 2,606
Income tax expense (benefit) 112 51 (70 ) 83 56
Depreciation and amortization expense 3,370 2,061 2,903 2,101 2,619
Total adjustments, net 3,968 2,754 4,018 3,012 5,281
EBITDA (756 ) (1,110 ) (915 ) (2,547 ) (6,738 )
Stock-based compensation expense 334 200 638 393 1,433
Adjusted EBITDA $(422 ) $(910 ) $(277 ) $(2,154 ) $(5,305 )
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RISK FACTORS
Investing in our common stock involves a high degree of risk. Before you invest in our common stock, you should
carefully consider the following risks, as well as general economic and business risks, and all of the other information
contained in this prospectus. Any of the following risks could have a material adverse effect on our business,
operating results and financial condition and cause the trading price of our common stock to decline, which would
cause you to lose all or part of your investment. When determining whether to invest, you should also refer to the
other information contained in this prospectus, including our consolidated financial statements and the related notes
thereto.
Risks Related to Our Business
We have incurred significant net losses since inception, and we expect our operating expenses to increase significantly
in the foreseeable future, which may make it more difficult for us to achieve profitability.
We incurred net losses of $4.9 million during the year ended December 31, 2012 and $12.0 million during the nine
months ended September 30, 2013, and we had an accumulated deficit of $91.5 million as of September 30, 2013. We
anticipate that our operating expenses will increase substantially in the foreseeable future as we invest in increased
sales and marketing and research and development efforts. As a result, we can provide no assurance as to whether or
when we will achieve profitability. In addition, as a newly public company, we have begun, and will continue, to incur
significant accounting, legal and other expenses that we did not incur as a private company. To achieve profitability,
we will need to either increase our revenue sufficiently to offset these higher expenses or significantly reduce our
expense levels. Our recent revenue growth may not be sustainable, and if we are forced to reduce our expenses, our
growth strategy could be compromised. If we are not able to achieve and maintain profitability, the value of our
company and our common stock could decline significantly.
A significant portion of our revenue is attributable to sales by our customers on the Amazon and eBay marketplaces
and through advertisements on Google. Our inability to continue to integrate our solutions with these channels would
make our solutions less appealing to existing and potential new customers and could significantly reduce our revenue.
A substantial majority of the gross merchandise value, or GMV, that our customers process through our platform is
derived from merchandise sold on the Amazon and eBay marketplaces or advertised on Google, and a similar portion
of our variable subscription fees is attributable to sales by our customers through these channels. These channels, and
the other channels with which our solutions are integrated, have no obligation to do business with us or to allow us
access to their systems, and they may decide at any time and for any reason to significantly curtail or inhibit our
ability to integrate our solutions with their channels. Additionally, Amazon, eBay or Google may decide to make
significant changes to their respective business models, policies, systems or plans, and those changes could impair or
inhibit our customers’ ability to use our solutions to sell their products on those channels, or may adversely affect the
volume of GMV that our customers can sell on those channels or reduce the desirability of selling on those channels.
Further, Amazon, eBay or Google could decide to compete with us more vigorously. Any of these results could cause
our customers to reevaluate the value of our products and services and potentially terminate their relationships with us
and significantly reduce our revenue.
We may not be able to respond to rapid changes in channel technologies or requirements, which could cause us to lose
revenue and make it more difficult to achieve profitability.
The e-commerce market is characterized by rapid technological change and frequent changes in rules, specifications
and other requirements for retailers and manufacturers to be able to sell their merchandise on particular channels. Our
ability to retain existing customers and attract new customers depends in large part on our ability to enhance and
improve our existing solutions and introduce new solutions that can adapt quickly to these technological changes on
the part of channels. To achieve market acceptance for our solutions, we must effectively anticipate and offer
solutions that meet frequently changing channel requirements in a timely manner. If our solutions fail to do so, our
ability to renew our contracts with existing customers and our ability to create or increase demand for our solutions
will be impaired.

11
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If we are unable to retain our existing customers, our revenue and results of operations could be adversely affected.
We sell our solutions pursuant to contractual arrangements that generally have one-year terms. Therefore, our revenue
growth depends to a significant degree upon subscription renewals. Our customers have no obligation to renew their
subscriptions after the subscription term expires, and these subscriptions may not be renewed or, if renewed, may not
be renewed on the same or more favorable terms for us. We may not be able to accurately predict future trends in
customer renewals, and our customers’ renewal rates may decline or fluctuate because of several factors, including
their satisfaction or dissatisfaction with our solutions, the cost of our solutions, the cost of solutions offered by our
competitors and reductions in our customers’ spending levels. If our customers do not renew their subscriptions, renew
on less favorable terms or for fewer modules, or do not purchase additional modules, our revenue may grow more
slowly than expected or decline, and our ability to become profitable may be compromised.
We may not be able to compete successfully against current and future competitors. If we do not compete
successfully, we could experience lower sales volumes and pricing pressure, which could cause us to lose revenues,
impair our ability to pursue our growth strategy and compromise our ability to achieve profitability.
We face intense competition in the market for online channel management solutions and services, and we expect
competition to intensify in the future. We have competitors, including some of the channels themselves, with longer
operating histories, larger customer bases and greater financial, technical, marketing and other resources than we do.
Increased competition may result in reduced pricing for our solutions, longer sales cycles or a decrease in our market
share, any of which could negatively affect our revenue and future operating results and our ability to grow our
business.
A number of competitive factors could cause us to lose potential sales or to sell our solutions at lower prices or at
reduced margins, including:

•Potential customers may choose to continue using or to develop applications in-house, rather than pay for oursolutions;

•The channels themselves, which typically offer software tools, often for free, that allow retailers and manufacturers toconnect to them, may decide to compete more vigorously with us;

•
Competitors may adopt more aggressive pricing policies and offer more attractive sales terms, adapt more quickly to
new technologies and changes in customer requirements, and devote greater resources to the promotion and sale of
their products and services than we can;

•

Current and potential competitors have established or may establish cooperative relationships among
themselves or with third parties to enhance their products and expand their markets, and consolidation in our
industry is likely to intensify. Accordingly, new competitors or alliances among competitors may emerge and
rapidly acquire significant market share;

•
Current and potential competitors may offer software that addresses one or more online channel management
functions at a lower price point or with greater depth than our solutions and may be able to devote greater resources to
those solutions than we can; and

• Software vendors could bundle channel management solutions with other solutions or offer such products at a
lower price as part of a larger product sale.

We may not be able to compete successfully against current and future competitors, including any channels that
decide to compete against us more vigorously. In addition, competition may intensify as our competitors raise
additional capital and as established companies in other market segments or geographic markets expand into our
market segments or geographic markets. If we cannot compete successfully against our competitors, our business and
our operating and financial results could be adversely affected.
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If the e-commerce industry consolidates around a limited number of online channels, or if the complexities and
challenges faced by retailers and manufacturers seeking to sell online otherwise diminish, demand for our solutions
could decline.
Our solutions enable retailers and manufacturers to manage their merchandise sales through hundreds of disparate
online channels. One of the key attractions of our solutions to retailers and manufacturers is the ability to help address
the complexity and fragmentation of selling online. Although the number and variety of online channels available to
retailers and manufacturers have been increasing, at the same time the share of online sales made through a small
number of larger channels, particularly Amazon and eBay, has also been increasing. If the trend toward consolidation
around a few large online channels accelerates, the difficulties faced by retailers and manufacturers could decline,
which might make our solutions less important to retailers and manufacturers and could cause demand for our
solutions to decline.
Software failures or human error could cause our solutions to oversell our customers’ inventory or misprice their
offerings, which would hurt our reputation and reduce customer demand.
Our customers rely on our solutions to automate the allocation of their inventory simultaneously across multiple
online channels, as well as to ensure that their sales comply with the policies of each channel and sometimes to
dynamically determine product pricing at any given moment. Some customers subscribe to our solutions on a
managed-service basis, in which case our personnel operate our solutions on behalf of the customer. In the event that
our solutions do not function properly, or if there is human error on the part of our service staff, our customers might
inadvertently sell more inventory than they actually have in stock, make sales that violate channel policies or
underprice or overprice their offerings. Overselling their inventory could force our customers to cancel orders at rates
that violate channel policies. Underpricing would result in lost revenue to our customers and overpricing could result
in lost sales. In addition, our pricing policies with our customers are largely based upon our customers’ expectations of
the levels of their GMV that will be processed through our platform over the term of their agreement with us, and
errors in our software or human error could cause transactions to be incorrectly processed that would cause GMV to
be in excess of our customers’ specified minimum amounts, in which case our variable subscription fee-based revenue
could be overstated. Any of these results could reduce demand for our solutions and hurt our business reputation.
Customers could also seek recourse against us in these cases and, while our contractual arrangements with customers
typically provide that we are not liable for damages such as these, it is possible that these provisions would not be
sufficient to protect us.
We rely on two non-redundant data centers to deliver our SaaS solutions. Any disruption of service at these facilities
could harm our business.
We manage our platform and serve all of our customers from two third-party data center facilities that are
non-redundant, meaning that neither facility serves as backup for the other. While we engineer and architect the actual
computer and storage systems upon which our platform runs, we do not control the operation of the facilities at which
they are deployed.
The owners of our data facilities have no obligation to renew their agreements with us on commercially reasonable
terms, or at all. If we are unable to renew these agreements on commercially reasonable terms, we may be required to
transfer to new data center facilities, and we may incur significant costs and possible service interruption in
connection with doing so.
Any changes in third-party service levels at our data centers or any errors, defects, disruptions or other performance
problems with our solutions could harm our reputation and damage our customers’ businesses. Interruptions in our
services could reduce our revenue, require us to issue credits to customers, subject us to potential liability, cause our
existing customers to not renew their agreements or adversely affect our ability to attract new customers.
Our data centers are vulnerable to damage or interruption from human error, intentional bad acts, earthquakes,
hurricanes, floods, fires, war, terrorist attacks, power losses, hardware failures, systems failures, telecommunications
failures, cyber attacks and similar events. The occurrence of a natural disaster or an act of terrorism, or vandalism or
other misconduct, a decision to close the facilities without adequate notice or other unanticipated problems could
result in lengthy interruptions in the availability of our SaaS solutions or impair their functionality. Our business,
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We rely in part on a pricing model under which a variable portion of the subscription fees we receive from customers
is based upon the amount of GMV that those customers process through our platform, and any change in the
attractiveness of that model or any decline in our customers’ sales could adversely affect our financial results.
We have adopted a pricing model under which a portion of the subscription fees we receive from our customers is
variable, based on the amount of our customers’ GMV processed through our platform that exceeds a specified amount
established by contract, which we refer to as variable subscription fees. Substantially all of our customer contracts
include this variable subscription fee component. If sales by our customers processed through our platform were to
decline, or if our customers were to demand fully fixed pricing terms that do not provide for any variability based on
their GMV processed through our platform, our revenue and margins could decline.
Our quarterly operating results have fluctuated in the past and may do so in the future, which could cause our stock
price to decline.
Our operating results have historically fluctuated due to changes in our business, and our future operating results may
vary significantly from quarter to quarter due to a variety of factors, many of which are beyond our control. You
should not rely on period-to-period comparisons of our operating results as an indication of our future performance.
Factors that may cause fluctuations in our quarterly operating results include, but are not limited to, the following:
•seasonal patterns in consumer spending;
•the addition of new customers or the loss of existing customers;
•changes in demand for our software;
•the timing and amount of sales and marketing expenses;

•changes in the prospects of the economy generally, which could alter current or prospective customers’ spendingpriorities, or could increase the time it takes us to close sales;
•changes in our pricing policies or the pricing policies of our competitors;
•costs necessary to improve and maintain our software platform; and
•costs related to acquisitions of other businesses.
Our operating results may fall below the expectations of market analysts and investors in some future periods, which
could cause the market price of our common stock to decline substantially.
The seasonality of our business creates significant variance in our quarterly revenue, which makes it difficult to
compare our financial results on a sequential quarterly basis.
Our customers are retailers and manufacturers that typically realize a significant portion of their online sales in the
fourth quarter of each year during the holiday season. As a result of this seasonal variation, our subscription revenue
fluctuates, with the variable portion of our subscription fees being higher in the fourth quarter than in other quarters
and with revenue generally declining in the first quarter sequentially from the fourth quarter. Our business is therefore
not necessarily comparable on a sequential quarter-over-quarter basis and you should not rely solely on quarterly
comparisons to analyze our growth.
Failure to adequately manage our growth could impair our ability to deliver high-quality solutions to our customers,
hurt our reputation and compromise our ability to become profitable.
We have experienced, and may continue to experience, significant growth in our business. If we do not effectively
manage our growth, the quality of service of our solutions may suffer, which could negatively affect our reputation
and demand for our solutions. Our growth has placed, and is expected to continue to place, a significant strain on our
managerial, operational and financial resources and our infrastructure. Our future success will depend, in part, upon
the ability of our senior management to manage growth effectively. This will require us to, among other things:
•hire additional personnel, both domestically and internationally;
•implement additional management information systems;

•maintain close coordination among our engineering, operations, legal, finance, sales and marketing and client serviceand support organizations; and
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•further develop our operating, administrative, legal, financial and accounting systems and controls.
Moreover, if our sales continue to increase, we may be required to concurrently deploy our hosting infrastructure at
multiple additional locations or provide increased levels of customer service. Failure to accomplish any of these
requirements could impair our ability to continue to deliver our solutions in a timely fashion, fulfill existing customer
commitments or attract and retain new customers.
If we do not retain our senior management team and key employees, or if we fail to attract additional sales talent, we
may not be able to sustain our growth or achieve our business objectives.
Our future success is substantially dependent on the continued service of our senior management team, particularly
Scot Wingo, our chief executive officer, Aris Buinevicius, our chief technology officer, David Spitz, our president and
chief operating officer, and John Baule, our chief financial officer. Our future success also depends on our ability to
continue to attract, retain and motivate highly skilled technical, sales and administrative employees. Competition for
these employees in our industry is intense. As a result, we may be unable to attract or retain these management and
other key personnel that are critical to our success, resulting in harm to our key client relationships, loss of key
information, expertise or know-how and unanticipated recruitment and training costs. The loss of the services of our
senior management or other key employees could make it more difficult to successfully operate our business and
pursue our business goals.
Our strategy of pursuing opportunistic acquisitions or investments may be unsuccessful and may divert our
management’s attention and consume significant resources.
A part of our growth strategy is to opportunistically pursue acquisitions of, or investments in, other complementary
businesses or individual technologies. Any acquisition or investment may require us to use significant amounts of
cash, issue potentially dilutive equity securities or incur debt. In addition, acquisitions involve numerous risks, any of
which could harm our business, including:

•difficulties in integrating the operations, technologies, services and personnel of acquired businesses, especially ifthose businesses operate outside of our core competency of providing e-commerce software solutions;
•cultural challenges associated with integrating employees from acquired businesses into our organization;
•ineffectiveness or incompatibility of acquired technologies or services;
•failure to successfully further develop the acquired technology in order to recoup our investment;
•potential loss of key employees of acquired businesses;
•inability to maintain the key business relationships and the reputations of acquired businesses;
•diversion of management’s attention from other business concerns;

•litigation for activities of acquired businesses, including claims from terminated employees, customers, formerstockholders or other third parties;

•in the case of foreign acquisitions, the need to integrate operations across different cultures and languages and toaddress the particular economic, currency, political and regulatory risks associated with specific countries;
•costs necessary to establish and maintain effective internal controls for acquired businesses; and
•increased fixed costs.
If current efforts to allow states to require online retailers to collect sales tax on their behalf are successful,
e-commerce in general could decline, our solutions could become less attractive and the amount of GMV processed
through our platform, and our related revenue, could decline.
Although current U.S. Supreme Court decisions restrict the imposition of obligations to collect state and local sales
taxes with respect to remote sales, an increasing number of states have considered or adopted laws that attempt to
require out-of-state retailers to collect sales taxes on their behalf. In addition, legislation currently moving through the
U.S. Senate and the U.S. House of Representatives, called the Marketplace Fairness Act, would override the Supreme
Court rulings and enable states to require that online retailers collect sales tax from the states’ residents. Some larger
online retailers, including Amazon, have announced their support for legislation along
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these lines. This is a rapidly evolving area and we cannot predict whether this or other similar legislation will
ultimately be adopted or what form it might take if adopted. For example, while the current Senate and House
legislation includes an exception for small retailers, some of the state efforts do not and there can be no assurance that
any legislation ultimately adopted would include such an exception. If the states or Congress are successful in these
attempts to require online retailers to collect state or local income taxes on out-of-state purchases, buying online
would lose some of its current advantage over traditional retail models and could become less attractive to consumers.
This could cause e-commerce to decline, which would, in turn, hurt the business of our customers, potentially make
our products less attractive and cause the amount of GMV processed through our platform, and ultimately our
revenue, to decline. In addition, it is possible that one or more states or the federal government or foreign countries
may seek to impose a tax collection, reporting or record-keeping obligation on companies like us that facilitate
e-commerce, even though we are not an online retailer. Similar issues exist outside of the United States, where the
application of value-added tax or other indirect taxes on online retailers and companies like us that facilitate
e-commerce is uncertain and evolving.
If the e-commerce market does not grow, or grows more slowly than we expect, particularly on the channels that our
solutions support, demand for our online channel management solutions could be adversely affected.
For our existing customers and potential customers to be willing to subscribe to our solutions, the internet must
continue to be accepted and widely used for selling merchandise. If consumer utilization of our primary e-commerce
channels, such as Amazon, eBay and Google, does not grow or grows more slowly than we expect, demand for our
solutions would be adversely affected, our revenue would be negatively impacted and our ability to pursue our growth
strategy and become profitable would be compromised.
Evolving domestic and international data privacy regulations may restrict our ability, and that of our customers, to
solicit, collect, process, disclose and use personal information or may increase the costs of doing so, which could harm
our business.
Federal, state and foreign governments and supervising authorities have enacted, and may in the future enact, laws and
regulations concerning the solicitation, collection, processing, disclosure or use of consumers’ personal information.
Evolving regulations regarding personal data and personal information, in the European Union and elsewhere,
especially relating to classification of IP addresses, machine identification, location data and other information, may
limit or inhibit our ability to operate or expand our business. Such laws and regulations require or may require us or
our customers to implement privacy and security policies, permit consumers to access, correct or delete personal
information stored or maintained by us or our customers, inform individuals of security incidents that affect their
personal information, and, in some cases, obtain consent to use personal information for specified purposes. Other
proposed legislation could, if enacted, impose additional requirements and prohibit the use of specific technologies,
such as those that track individuals’ activities on web pages or record when individuals click on a link contained in an
email message. Such laws and regulations could restrict our customers’ ability to collect and use web browsing data
and personal information, which may reduce our customers’ demand for our solutions.
Changing industry standards and industry self-regulation regarding the collection, use and disclosure of data may have
similar effects. Existing and future privacy and data protection laws and increasing sensitivity of consumers to
unauthorized disclosures and use of personal information may also negatively affect the public’s perception of our
customers’ sales practices. If our solutions are perceived to cause, or are otherwise unfavorably associated with,
invasions of privacy, whether or not illegal, we or our customers may be subject to public criticism. Public concerns
regarding data collection, privacy and security may also cause some consumers to be less likely to visit our customers’
websites or otherwise interact with our customers, which could limit the demand for our solutions and inhibit the
growth of our business.
Any failure on our part to comply with applicable privacy and data protection laws, regulations, policies and standards
or any inability to adequately address privacy concerns associated with our solutions, even if unfounded, could subject
us to liability, damage our reputation, impair our sales and harm our business. Furthermore, the costs to our customers
of compliance with, and other burdens imposed by, such laws, regulations, policies and standards may limit adoption
of and demand for our solutions.
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Risks Related to the Software-as-a-Service (SaaS) Model
If we fail to manage and increase the capacity of our hosted infrastructure, our customers may be unable to process
transactions through our platform, which could harm our reputation and demand for our solutions.
We have experienced significant growth in the number of users, transactions and data that our hosting infrastructure
supports. We seek to maintain sufficient excess capacity in our hosted infrastructure to be sufficiently flexible and
scalable to meet the needs of all of our customers. We also seek to maintain excess capacity to facilitate the rapid
provision of new customer deployments and the expansion of existing customer deployments and to handle spikes in
usage. However, the provision of new hosting infrastructure requires significant lead time. If we do not accurately
predict our infrastructure capacity requirements, particularly in the fourth quarter when we typically experience
significant increases in the volume of customer transactions processed through our platform, our customers could
experience service outages that may subject us to financial penalties or other liabilities, result in customer losses, harm
our reputation and adversely affect our ability to grow our revenue.
We derive most of our revenue from annual subscription agreements, as a result of which a significant downturn in
our business may not be immediately reflected in our operating results.
We derive most of our revenue from subscription agreements, which are typically one year in length. As a result, a
significant portion of the revenue we report in each quarter is generated from customer agreements entered into during
previous periods. Consequently, a decline in new or renewed subscriptions in any one quarter may not be reflected in
our financial performance in that quarter but might negatively affect our revenue in future quarters. Accordingly, the
effect of significant declines in sales and market acceptance of our solutions may not be reflected in our short-term
results of operations.
Our business is substantially dependent upon the continued growth of the market for on-demand SaaS solutions. If this
market does not continue to grow, demand for our solutions could decline, which in turn could cause our revenues to
decline and impair our ability to become profitable.
We derive, and expect to continue to derive, substantially all of our revenue from the sale of our solutions, which are
delivered under a SaaS model. As a result, widespread use and acceptance of this business model is critical to our
future growth and success. Under the more traditional license model for software procurement, users of the software
typically run the applications in-house on their own hardware. Because many companies are generally predisposed to
maintaining control of their information technology systems and infrastructure, there may be resistance to the concept
of accessing software functionality as a service provided by a third party. In addition, the market for SaaS solutions is
still evolving, and existing and new market participants may introduce new types of solutions and different approaches
to enable organizations to address their needs. If the market for SaaS solutions fails to grow or grows more slowly
than we currently anticipate, demand for our solutions and our revenue, gross margin and other operating results could
be negatively impacted.
Risks Related to Our International Operations
Our increasing international operations subject us to increased challenges and risks. If we do not successfully manage
the risks associated with international operations, we could experience a variety of costs and liabilities and the
attention of our management could be diverted.
Since launching our international operations in 2004, we have expanded, and expect to further expand, our operations
internationally by opening offices in new countries and regions worldwide. However, our ability to manage our
business and conduct our operations internationally requires considerable management attention and resources and is
subject to the particular challenges of supporting a rapidly growing business in an environment of multiple languages,
cultures, customs, taxation systems, alternative dispute systems, regulatory systems and commercial infrastructures.
International expansion will require us to invest significant funds and other resources. Expanding internationally may
subject us to new risks that we have not faced before or increase risks that we currently face, including risks
associated with:
•recruiting and retaining employees in foreign countries;
•increased competition from local providers;
•compliance with applicable foreign laws and regulations;
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•compliance with anti-bribery laws, such as the Foreign Corrupt Practices Act;
•currency exchange rate fluctuations;
•foreign exchange controls that might prevent us from repatriating cash earned outside the United States;
•economic and political instability in some countries;
•less protective intellectual property laws;

•
compliance with the laws of numerous foreign taxing jurisdictions in which we conduct business, potential double
taxation of our international earnings and potentially adverse tax consequences due to changes in applicable U.S. and
foreign tax laws;
•increased costs to establish and maintain effective controls at foreign locations; and
•overall higher costs of doing business internationally.
If our revenue from our international operations does not exceed the expense of establishing and maintaining these
operations, our business and operating results will suffer.
We are subject to governmental export and import controls that could impair our ability to compete in international
markets due to licensing requirements and subject us to liability if we are not in full compliance with applicable laws.
Our solutions are subject to export controls, including the Commerce Department’s Export Administration Regulations
and various economic and trade sanctions regulations established by the Treasury Department’s Office of Foreign
Assets Controls, and exports of our solutions must be made in compliance with these laws. If we fail to comply with
these U.S. export control laws and import laws, including U.S. Customs regulations, we could be subject to substantial
civil or criminal penalties, including the possible loss of export or import privileges, fines, which may be imposed on
us and responsible employees or managers, and, in extreme cases, the incarceration of responsible employees or
managers. Obtaining the necessary authorizations, including any required license, for a particular sale may be
time-consuming, is not guaranteed and may result in the delay or loss of sales opportunities.
Furthermore, the U.S. export control laws and economic sanctions laws prohibit the shipment or export of specified
products and services to U.S. embargoed or sanctioned countries, governments and persons. Even though we take
precautions to prevent our solutions from being provided to U.S. sanctions targets, if our solutions and services were
to be exported to those prohibited countries despite such precautions, we could be subject to government
investigations, penalties, reputational harm or other negative consequences.
Any change in export or import regulations, economic sanctions or related laws, shift in the enforcement or scope of
existing regulations, or change in the countries, governments, persons or technologies targeted by such regulations,
could result in decreased use of our solutions, or in our decreased ability to export or sell our solutions to existing or
potential customers with international operations. Additionally, changes in our solutions may be required in response
to changes in export and import regulations, which could lead to delays in the introduction and sale of our solutions in
international markets, prevent our customers with international operations from deploying our solutions or, in some
cases, prevent the export or import of our solutions to some countries, governments or persons altogether. Any
decreased use of our solutions or limitation on our ability to export our solutions or sell them in international markets
would hurt our revenue and compromise our ability to pursue our growth strategy.
Risks Related to Intellectual Property
We operate in an industry with extensive intellectual property litigation. Claims of infringement against us may hurt
our business.
Our success depends, in part, upon non-infringement of intellectual property rights owned by others and being able to
resolve claims of intellectual property infringement without major financial expenditures or adverse consequences.
The internet-related software field generally is characterized by extensive intellectual property litigation. Although our
industry is rapidly evolving, many companies that own, or claim to own, intellectual property have aggressively
asserted their rights. From time to time, we have been subject to legal proceedings and claims relating to the
intellectual property rights of others, and we expect that third parties will continue to assert intellectual property
claims against us, particularly as we expand the complexity and scope of our business. In addition, most of our
subscription agreements require us to indemnify our customers against claims that our solutions infringe the
intellectual property rights of third parties.
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Future litigation may be necessary to defend ourselves or our customers by determining the scope, enforceability and
validity of third-party proprietary rights or to establish our proprietary rights. Some of our competitors have
substantially greater resources than we do and are able to sustain the costs of complex intellectual property litigation
to a greater degree and for longer periods of time than we could. In addition, patent holding companies that focus
solely on extracting royalties and settlements by enforcing patent rights may target us. Regardless of whether claims
that we are infringing patents or other intellectual property rights have any merit, these claims are time-consuming and
costly to evaluate and defend and could:
•hurt our reputation;
•adversely affect our relationships with our current or future customers;
•cause delays or stoppages in providing our services;
•divert management’s attention and resources;
•require technology changes to our software that would cause us to incur substantial cost;
•subject us to significant liabilities; and
•require us to cease some or all of our activities.
In addition to liability for monetary damages against us, which may be tripled and may include attorneys’ fees, or, in
some circumstances, damages against our customers, we may be prohibited from developing, commercializing or
continuing to provide some or all of our software solutions unless we obtain licenses from, and pay royalties to, the
holders of the patents or other intellectual property rights, which may not be available on commercially favorable
terms, or at all.
Our failure to protect our intellectual property rights could diminish the value of our services, weaken our competitive
position and reduce our revenue.
We regard the protection of our intellectual property, which includes trade secrets, copyrights, trademarks, domain
names and patent applications, as critical to our success. We strive to protect our intellectual property rights by relying
on federal, state and common law rights, as well as contractual restrictions. We enter into confidentiality and
invention assignment agreements with our employees and contractors, and confidentiality agreements with parties
with whom we conduct business in order to limit access to, and disclosure and use of, our proprietary information.
However, these contractual arrangements and the other steps we have taken to protect our intellectual property may
not prevent the misappropriation of our proprietary information or deter independent development of similar
technologies by others.
We have sought patent protection for some of our technologies and currently have two U.S. patent applications and
one international patent application on file, although there can be no assurance that these patents will ultimately be
issued. We are also pursuing the registration of our domain names, trademarks and service marks in the United States
and in jurisdictions outside the United States. Effective trade secret, copyright, trademark, domain name and patent
protection is expensive to develop and maintain, both in terms of initial and ongoing registration requirements and the
costs of defending our rights. We may be required to protect our intellectual property in an increasing number of
jurisdictions, a process that is expensive and may not be successful or which we may not pursue in every location. We
may, over time, increase our investment in protecting our intellectual property through additional patent filings that
could be expensive and time-consuming.
We have licensed in the past, and expect to license in the future, some of our proprietary rights, such as trademarks or
copyrighted material, to third parties. These licensees may take actions that diminish the value of our proprietary
rights or harm our reputation.
Monitoring unauthorized use of our intellectual property is difficult and costly. Our efforts to protect our proprietary
rights may not be adequate to prevent misappropriation of our intellectual property. Further, we may not be able to
detect unauthorized use of, or take appropriate steps to enforce, our intellectual property rights. Our competitors may
also independently develop similar technology. In addition, the laws of many countries, such as China and India, do
not protect our proprietary rights to as great an extent as do the laws of European countries and the United States.
Further, the laws in the United States and elsewhere change rapidly, and any future changes could adversely affect us
and our intellectual property. Our failure to meaningfully protect our intellectual property could result in competitors
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could seriously reduce demand for our software solutions. In addition, we may in the future need to initiate
infringement claims or litigation. Litigation, whether we are a plaintiff or a defendant, can be expensive,
time-consuming and may divert the efforts of our technical staff and managerial personnel, which could harm our
business, whether or not such litigation results in a determination that is unfavorable to us. In addition, litigation is
inherently uncertain, and thus we may not be able to stop our competitors from infringing upon our intellectual
property rights.
Our use of “open source” software could negatively affect our ability to sell our solutions and subject us to possible
litigation.
A portion of our technology platform and our solutions incorporates so-called “open source” software, and we may
incorporate additional open source software in the future. Open source software is generally licensed by its authors or
other third parties under open source licenses. If we fail to comply with these licenses, we may be subject to specified
conditions, including requirements that we offer our solutions that incorporate the open source software for no cost,
that we make available source code for modifications or derivative works we create based upon, incorporating or
using the open source software and that we license such modifications or derivative works under the terms of the
particular open source license. If an author or other third party that distributes open source software we use were to
allege that we had not complied with the conditions of one or more of these licenses, we could be required to incur
significant legal expenses defending against such allegations and could be subject to significant damages, including
being enjoined from the sale of our solutions that contained the open source software and required to comply with the
foregoing conditions, which could disrupt the sale of the affected solutions. In addition, there have been claims
challenging the ownership of open source software against companies that incorporate open source software into their
products. As a result, we could be subject to suits by parties claiming ownership of what we believe to be open source
software. Litigation could be costly for us to defend, have a negative effect on our operating results and financial
condition and require us to devote additional research and development resources to change our products.
Risks Related to this Offering and Ownership of Our Common Stock
An active trading market for our common stock may not be sustained.
Although our common stock is listed on the New York Stock Exchange, or NYSE, we cannot assure you that an
active trading market for our shares will be sustained. If an active market for our common stock is not sustained, it
may be difficult for you to sell shares without depressing the market price for the shares or to sell your shares at all.
The trading price of the shares of our common stock has been and may continue to be volatile, and purchasers of our
common stock could incur substantial losses.
Since our initial public offering, or IPO, in May 2013, our stock price has been volatile. The stock market in general
and the market for technology companies in particular have experienced extreme volatility that has often been
unrelated to the operating performance of particular companies. As a result of this volatility, investors may not be able
to sell their common stock at or above the price paid for the shares. The market price for our common stock may be
influenced by many factors, including:
•actual or anticipated variations in our operating results;
•changes in financial estimates by us or by any securities analysts who might cover our stock;
•conditions or trends in our industry;

•stock market price and volume fluctuations of comparable companies and, in particular, those that operate in thesoftware industry;

•announcements by us or our competitors of new product or service offerings, significant acquisitions, strategicpartnerships or divestitures;
•announcements of investigations or regulatory scrutiny of our operations or lawsuits filed against us;
•capital commitments;
•investors’ general perception of our company and our business;
•recruitment or departure of key personnel; and
•sales of our common stock, including sales by our directors and officers or specific stockholders.
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In addition, in the past, stockholders have initiated class action lawsuits against technology companies following
periods of volatility in the market prices of these companies’ stock. Such litigation, if instituted against us, could cause
us to incur substantial costs and divert management’s attention and resources from our business.
If equity research analysts do not publish research or reports, or publish unfavorable research or reports, about us, our
business or our market, our stock price and trading volume could decline.
The trading market for our common stock is influenced by the research and reports that equity research analysts
publish about us and our business. As a newly public company, we have only limited research coverage by equity
research analysts. Equity research analysts may elect not to initiate or continue to provide research coverage of our
common stock, and such lack of research coverage may adversely affect the market price of our common stock. Even
if we have equity research analyst coverage, we will not have any control over the analysts or the content and opinions
included in their reports. The price of our stock could decline if one or more equity research analysts downgrade our
stock or issue other unfavorable commentary or research. If one or more equity research analysts ceases coverage of
our company or fails to publish reports on us regularly, demand for our stock could decrease, which in turn could
cause our stock price or trading volume to decline.
If you purchase shares of our common stock in this offering, you will suffer immediate dilution of your investment.
The assumed public offering price of our common stock is substantially higher than the net tangible book value per
share of our common stock. Therefore, if you purchase shares of our common stock in this offering, you will pay a
price per share that substantially exceeds our net tangible book value per share after this offering. Based on an
assumed public offering price of $ per share, which was the last reported sales price of our common stock on the
NYSE on , 2013, you will experience immediate dilution of $ per share, representing the difference between our
as-adjusted net tangible book value per share after giving effect to this offering and the assumed public offering price.
In addition, after this offering, based on shares outstanding as of September 30, 2013, we will have outstanding:

•stock options to purchase an aggregate of 2,569,393 shares of common stock at a weighted average exercise price of$5.75 per share; and

•warrants to purchase an aggregate of 1,625,728 shares of our common stock at a weighted average exercise price of$13.93 per share.
To the extent these outstanding options and warrants are exercised, there will be further dilution to investors in this
offering.
The issuance of additional stock in connection with financings, acquisitions, investments, our stock incentive plans or
otherwise will dilute all other stockholders.
Our certificate of incorporation authorizes us to issue up to 100,000,000 shares of common stock and up to 5,000,000
shares of preferred stock with such rights and preferences as may be determined by our board of directors. Subject to
compliance with applicable rules and regulations, we may issue our shares of common stock or securities convertible
into our common stock from time to time in connection with a financing, acquisition, investment, our stock incentive
plans or otherwise. Any such issuance could result in substantial dilution to our existing stockholders and cause the
trading price of our common stock to decline.
A significant portion of our total outstanding shares is restricted from immediate resale but may be sold into the
market in the near future. This could cause the market price of our common stock to drop significantly, even if our
business is doing well.
Sales of a substantial number of shares of our common stock in the public market could occur at any time. If our
stockholders sell, or the market perceives that our stockholders intend to sell, substantial amounts of our common
stock in the public market following this offering, the market price of our common stock could decline significantly.
Upon completion of this offering, based on the number of shares outstanding at September 30, 2013, we will have
outstanding 22,672,635 shares of common stock, assuming no exercise of outstanding options or warrants. Of
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these shares, the 6,612,500 shares issued in our IPO, the 5,000,000 shares sold in this offering and 15,605 additional
shares will be freely tradable immediately, additional shares of common stock will be eligible for sale in the public
market on November 19, 2013 upon the expiration of the 180-day lock-up period in connection with our IPO and
additional shares of common stock will be available for sale in the public market beginning 90 days after the date of
this prospectus following the expiration of new lock-up agreements between some of our stockholders and the
underwriters, in each case subject to volume, manner of sale and other limitations of Rule 144. The representatives of
the underwriters may release these stockholders from their lock-up agreements with the underwriters at any time and
without notice, which would allow for earlier sales of shares in the public market.
Additionally, upon the completion of this offering, the holders of an aggregate of shares of our common stock and
shares of our common stock issuable upon the exercise of outstanding warrants, or their transferees, have rights,
subject to specified conditions, to require us to file one or more registration statements covering their shares or to
include their shares in registration statements that we may file for ourselves or other stockholders, including the
registration statement of which this prospectus forms a part. If we were to register the resale of these shares, they
could be freely sold in the public market. If these additional shares are sold, or if it is perceived that they will be sold,
in the public market, the trading price of our common stock could decline.
Provisions in our corporate charter documents and under Delaware law may prevent or frustrate attempts by our
stockholders to change our management and hinder efforts to acquire a controlling interest in us, and the market price
of our common stock may be lower as a result.
There are provisions in our certificate of incorporation and bylaws that may make it difficult for a third party to
acquire, or attempt to acquire, control of our company, even if a change in control was considered favorable by you
and other stockholders. For example, our board of directors has the authority to issue up to 5,000,000 shares of
preferred stock. The board of directors can fix the price, rights, preferences, privileges and restrictions of the preferred
stock without any further vote or action by our stockholders. The issuance of shares of preferred stock may delay or
prevent a change in control transaction. As a result, the market price of our common stock and the voting and other
rights of our stockholders may be adversely affected. An issuance of shares of preferred stock may result in the loss of
voting control to other stockholders.
Our charter documents also contain other provisions that could have an anti-takeover effect, including:
•only one of our three classes of directors is elected each year;
•stockholders are not entitled to remove directors other than by a 66 2/3% vote and only for cause;
•stockholders are not permitted to take actions by written consent;
•stockholders cannot call a special meeting of stockholders; and

•stockholders must give advance notice to nominate directors or submit proposals for consideration at stockholdermeetings.
In addition, we are subject to the anti-takeover provisions of Section 203 of the Delaware General Corporation Law,
which regulates corporate acquisitions by prohibiting Delaware corporations from engaging in specified business
combinations with particular stockholders of those companies. These provisions could discourage potential acquisition
proposals and could delay or prevent a change in control transaction. They could also have the effect of discouraging
others from making tender offers for our common stock, including transactions that may be in your best interests.
These provisions may also prevent changes in our management or limit the price that investors are willing to pay for
our stock.
Concentration of ownership of our common stock among our existing executive officers, directors and principal
stockholders may prevent new investors from influencing significant corporate decisions.
Upon completion of this offering, our executive officers, directors and current beneficial owners of 5% or more of our
common stock and their respective affiliates will, in the aggregate, beneficially own approximately % of our
outstanding common stock. As a result, these persons, acting together, would be able to significantly influence all
matters requiring stockholder approval, including the election and removal of directors, any merger, consolidation,
sale of all or substantially all of our assets or other significant corporate transactions.
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Some of these persons or entities may have interests different than yours. For example, because many of these
stockholders purchased their shares at prices substantially below the price at which shares are being sold in this
offering and have held their shares for a longer period, they may be more interested in selling their shares to an
acquirer than other investors, or they may want us to pursue strategies that deviate from the interests of other
stockholders.
We are an “emerging growth company” and as a result of the reduced disclosure and governance requirements
applicable to emerging growth companies, our common stock may be less attractive to investors.
We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or JOBS Act,
and we intend to take advantage of some of the exemptions from reporting requirements that are applicable to other
public companies that are not emerging growth companies, including not being required to comply with the auditor
attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, or Sarbanes-Oxley Act, reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved. We cannot predict if investors will find our common stock less
attractive because we will rely on these exemptions. If some investors find our common stock less attractive as a
result, there may be a less active trading market for our common stock and our stock price may be more volatile. We
may take advantage of these reporting exemptions until we are no longer an emerging growth company. We will
remain an emerging growth company until the earlier of (1) December 31, 2018, (2) the last day of the fiscal year in
which we have total annual gross revenue of at least $1.0 billion, (3) the last day of the fiscal year in which we are
deemed to be a large accelerated filer, which means the market value of our common stock that is held by
non-affiliates exceeds $700 million as of the prior June 30th, and (4) any date on which we have issued more than
$1.0 billion in non-convertible debt during the prior three-year period.
Under Section 107(b) of the JOBS Act, emerging growth companies can delay adopting new or revised accounting
standards until such time as those standards apply to private companies. We have irrevocably elected not to avail
ourselves of this exemption from new or revised accounting standards and, therefore, we will be subject to the same
new or revised accounting standards as other public companies that are not emerging growth companies.
If we fail to maintain proper and effective internal controls, our ability to produce accurate financial statements on a
timely basis could be impaired.
We are subject to the reporting requirements of the Securities Exchange Act of 1934, the Sarbanes-Oxley Act and the
rules and regulations of the NYSE. The Sarbanes-Oxley Act requires, among other things, that we maintain effective
disclosure controls and procedures and internal controls over financial reporting. Commencing with our fiscal year
ending December 31, 2014, we must perform system and process evaluation and testing of our internal controls over
financial reporting to allow management to report on the effectiveness of our internal controls over financial reporting
in our Form 10-K filing for that year, as required by Section 404 of the Sarbanes-Oxley Act. This will require that we
incur substantial additional professional fees and internal costs to expand our accounting and finance functions and
that we expend significant management efforts. Prior to our IPO, we were never required to test our internal controls
within a specified period, and, as a result, we may experience difficulty in meeting these reporting requirements in a
timely manner.
We may discover weaknesses in our system of internal financial and accounting controls and procedures that could
result in a material misstatement of our financial statements. For example, in 2011, we identified a material weakness
in our methodology for the accounting of our warrants to purchase redeemable convertible preferred stock. While we
believe that this weakness has now been successfully remediated, we may in the future discover additional weaknesses
that require improvement. In addition, our internal control over financial reporting will not prevent or detect all errors
and all fraud. A control system, no matter how well designed and operated, can provide only reasonable, not absolute,
assurance that the control system’s objectives will be met. Because of the inherent limitations in all control systems, no
evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not occur or that all
control issues and instances of fraud will be detected.
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be subject to sanctions or investigations by the NYSE, the Securities and Exchange Commission, or SEC, or other
regulatory authorities.
Our management might apply the net proceeds from our recent initial public offering and this offering in ways with
which you do not agree and in ways that may not increase the value of your investment.
We intend to use the net proceeds from our recent IPO and this offering for working capital and general corporate
purposes, including further expansion of our international operations and sales and marketing capabilities. Our
management has broad discretion as to the use of these proceeds and you will be relying on the judgment of our
management regarding the application of these proceeds. We might apply these proceeds in ways with which you do
not agree, or in ways that do not yield a favorable return. If our management applies these proceeds in a manner that
does not yield a significant return, if any, on our investment of these net proceeds, it could compromise our ability to
pursue our growth strategy and adversely affect the market price of our common stock.
Because we do not anticipate paying any cash dividends on our common stock in the foreseeable future, capital
appreciation, if any, will be your sole source of gains and you may never receive a return on your investment.
You should not rely on an investment in our common stock to provide dividend income. We have not declared or paid
cash dividends on our common stock to date. We currently intend to retain our future earnings, if any, to fund the
development and growth of our business. In addition, the terms of any existing or future debt agreements may
preclude us from paying dividends. As a result, capital appreciation, if any, of our common stock will be your sole
source of gain for the foreseeable future. Investors seeking cash dividends should not purchase our common stock.
We will incur increased costs and demands upon management as a result of being a public company.
As a newly public company listed in the United States, we have begun, and will continue, particularly after we cease
to be an "emerging growth company," to incur significan
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